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In section 251 (4) the words “and in the case . . . . . general rules”
were deleted.

In section 277 (7) after the words “director or officer of the company” the
words ““ , or, if there Is no director or officer of the company ”’ were inserted.

In section 233 the words “ Part VI were inserted above the words © Receivers
and Managers” as a heading.

In the title of Part VIII the words © Ordinance ” and * Ordinances” were subs-
tituted for “ Act” and “ Acts” also the word “Ordinnnee” was snbstituted
for the word ** Order” in the marginal notes.

In section 313 (1) (e) (i) the words “ (i) Tf a ereditor by assienment or other ™
was substituted for the words “ (i) If the company is dissolved or has .

In section 350 (4) the words “llong Kong or™ were inserted before the word
“Shanghai .

Tn section 352 (3) the words “in Hong Kong currency ~ were added after the
words “shall be paid”.

In Table D. the words “two hnndred dollars ™ were substituted for “twenty
pounds .

In footnote at bottom of page 171 the word **Ordinance " was substituted for
“Aet .

In the Sicth Schedule the words “ the fourteenth day alter” were deleted.

On Council resuming, the Attorney General reported that the Bill had passed
throungh Committee with amendment and that in accordance with Standing
Order No. 28 the third reading should be postponed to a subsequent meeting
of Conneil. '

ADJOURNMENT,

10. The Council then adjourned sine die.

W. PEEL,

Governor

Confirmed this Lst day of December. 1932,

R. A. C. Nonrmn,

Deputy Clerls of Couneils.

¢

No. 7€9.—is Excellency the Officer Administering the Government has given
his assent, in the name and on behall of His Majesty the Kina, to the following Ordi-
nances passed by the Legislative Couneil : -

Ordinance No. 35 of 1932.—An Ordinance to amend the Opium Ordinance,
1932.

Ordinance No. 37 of 1932.-—An Ordinance to consolidate and amend the law
relating to the establishment and regulation of
the police force.

Ordinance No. 38 of 1932. —An Ordinance to consolidate and amend the law
relating to Prisons.

Ordinance No. 39 of 1932, —An Ordinance to consolidate and amend the law
relating to Companies.
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HONG KONG.

No. 36 orF 1932.

1 assent.

Priey,
Gorervior

]
69 W,

“20d December; 1932
An Ordinance to amend the Opium Ordinance, 1932.
[2nd Decemnber, 1932.]

Be it enacted by the Governor of Hong Kong, with the
advice and consent of the Legislative (‘ouncﬂ thercof, as

follows :—

1. This Ordinance may be cited as the Opium Amend-

ment Ordinance,

1932,

2. Section 10 of the Opium Ordinance, 1932, is amended
by the addition of the following proviso at the end thereof :—

“Provided

that such power of appointment is to be

excrcised only where local circumstances make the estabhsh:-
ment of Government opium shops ditlicult.’

8. dub-section (2) of section 13 of the Opium Oldln-

ance, 1932, is amended by the deletion of the words ¢

‘or a

assenger holdmﬂ a permit under section 20.’
p gap :

4. The following sub-section is

added at the end of

section 13 of the Opium Ordinance, 1932 :—

(3) No prepared opium or opium dross shall be sold or
purchased otherwise than for cash.

5. The proviso to section 20 of the Opium Ordmance
1952, is repealed.

6. Section 22 of the Opium Ordinance, 1932, is amended

by the deletion of the words ¢

‘other tlun the proparod opium

specified in the proviso to section 20),’

PPassed the

Ist day of December,

Legislative Conncil of Hong Kong, this
o =

1932,

R. A. (. Nowrn,
Deputy (levk of Couneils,

Short title.

Amendmens
of Ordinance
No. 7 of
1932, s. 10.

Amendment
of Ordinauce
No. 7 of
1932, 8. 13.

Amendment
of Ordinance
No. 7 of
1932, s. 13.

Amendment
of Ordinance
No. 7 of
1932, s. 20.

Amendment
of Ordinance
No. 7 of
1932, s, 22,
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Short
title.

Interpreta-
tion.

Constitution
of force

and civilian
staff.

HONG KONG.

No. 37 or 1932

I assent.

W. PrrL,

Governor.

. 2nd December, 1932,

An Ordinance to consolidate and amend the law relating to,
the establishment and regulation of the Police I‘oxce

[2nd December. 1932.]

Be it enacted by the Governor of ITong Kong, with the
advice and consent of the Legislative Louncd Lhert,of, as
follows :—

1. This Ordinance may be cited as the Police Force
Ordinance, 1932.

2. In this Ordinance,

(a) ‘“Civilian staff”’ includes every clerk, police inter-
preter, telephone operator, coxswain, seaman, boatnn,
engineetr, mechanic, stoker and every person, other than
a member of the pohce force, who is employed in the service
of the police department.

b

(b) *‘Member of a crew”” includes every COXsWain, sea-
man, boatman, engineer, mechanic and stoker employed in the
service of the pohce dep(u"tment :

b

(c) “Officer of police” or “‘member of the force’
1ncludes every constable and every other member of the pclice
force above the rank of constable,

(d) ““Pension” includes any allowance in the nature of a
pension, or any aratuity on retirement.

(e) ‘‘Subordinate officer’ means every member of the
police force above the rank of constable, except the Tnspector

General of Police, Deputy Inspector General of Police, Divi-

sional Superintendents, Superintendents, Assistant Supecrin-
tendents and Probationers.

Constitution of the Force.

3.—(1) The Police Force shall consist of an Tnspector
tteneral of Police, a Deputy Incpector General of Polies, and
sich Divisional Superintendents, Superintendents, Assistant
Superintendents, Probationers, subordinate oflicers and con-
stables as may he provided for by the Governor and Legislative
Council by annual vote or otherwise.

(2) The Governor may also authorise the engagement for
the service of the Palice Department of such clerks, police
interpreters, telephone operators, -coxswains, seamen, boat-
men, engineers, mechanies, stokers and thor emplovees as
may be provided for by the Governor and Leglslnme Council
by annual vote or otherwise.
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4. The force and civilian staff shall be under the control Control gf
of the Inspector General and the members thereof shall ohev i
all such lawful commands as they may receive from the Tn- stafi.

spector General

Regulation of the Force.

5. Every person before appointment as a subordinate Qrhor.
officer or constable or police interpreter or telephone operator ’
or member of a crew shall take the oath or make the declara-
tion in the Schedule. Aehedule.

6.—(1) Every subordinate officer, constable, police inter- Perind of
preter, telephone operator and member of a crew shall enguge ersagement.
and bind himself to serve for a term of not less than three
months and of not more than five years, as may be directed
by the Inspector General, during which term he shall not be
at hiberty to resign his office or to withdraw himsel!f from the
duties thereof, except as is hereinafter provided.

(2) Such period of engagement may include a probation-
ary period, which shall not exceed six months, and should the
person thus engaged be found during his probationary periond
to be unsatlsfactory, the Inspector General may at any fiune
during such probationary period terminate the engagement.

(3) No person whose period of engagement 1s terminated
under sub-section (2) shall be entitled to any pay or compensa-
tion other than the pay earned up to the time when the
engagement was terminated.

7. It shall be lawful for the Governor in Council to Compulsory
require any subordinate officer, constable, police interpreter, fofirement
telephone operator or member of a crew, whenever lxppomted mefficiency

to retire from the public service of the Oolony who— oF age.

(a) appears to the Governor to be unable to discharge
efficiently the duties of his otlice: or

(b) has attained the age of fifty-five years.

8. Any subordinate officer, constable, police interpreter, Termson
telephone operator or membetr of a crew shall be entitled to z;l'q‘:chhw o
claim his discharge at any time on his giving to the Tnspector may bo'
General three months notice of his wish to withdraw and claimed.
paymg a sum equivalent to two months pay of the rank or
office he may hold at the time of his civing notice of with-
drawal for each unexpired vear of his term of appointment :
Provided always that it shall be lawful for the Governmor to
remit the whole or any part of the said sum: Provided also
that it shall he lawful for the Governor to direct the In-
spector (General in any cage to accept a shorter notice than
three months.

O.—(1) Tt shall be lawful for the Governor in Council provisions
to make regulations for the granting of pensions to members 5 to
of the force, or in respect of service in the force, and to For moanbers
determine in special cases, where the regulations appear to °f force.
the Governor in Council to he inapplicable or to require modi-
fication, the amount (if any) of the pension, the terms on
which it shall be granted and the manner in whxch it shall

be paid.

(2) Pensions granted under this Ordinance shall be paid
out of the general revenue of the Cclony.
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Pensions of
Iuspector
General ete.,
and cavilian
staff.

Ordinance
No. 21 of
1932,

Revocation
of pension.

Regulations.

10. The Inspector General, Deputy Inspector General,
Divisional Superintendents, Superintendents, Assistant Super-
intendents, Probationers and the members of the civilian
stall, including any members of the civilian staff who may
before the 21st day of December, 1923, have been sworn in
as constables or as sergeant interpreters, shall, as regards pen-
sions, be subject to the provisions of the Pensions Ordinance,
1932, and of any regulations made thereunder, and not to
the provisions of the Police Pension Regulations: Provided
that this section shall not affect any person who shall have
ceased to be a member of the civilian staft before the 21st day
of December, 19%3.

11. If, within three years after the granting of a pension
nnder this Ordinance to any member of the force, 1t is proved,
to the satisfaction of the Governor in Council, that the person
tc whom such pension has been granted had been guilty of
any corrupt practices in the execution of his oflice, either
by recciving bribes, or by inducing or compelling payment,
directly or indirectly, of any valuable consideration to himself
or to any other person by way of a bribe, or by otherwise
acting corruptly in the execution of or under colour of his
office as a member of the force, then in every such case it
shall be lawful for the Governor in Council to revoke and
annul the grant of such pension or to make such reduction
therein as to the Governor in Council may appear fit.

12. (1) Subject to the provisions of section 9, it shall
be lawful for the Inspector (eneral to make such regulations
as he may consider necessary for :—

‘(a) the general government and discipline of the force;
(b) regulating the internal economy of the force:
(¢) carrying out the daily routine of the force; and

(d) prescribing the conditions under which leave and
passages will be granted to subordinate officers and
constables and members of the civilian staff.

(2) All regulations made under this section shall be pub-
fished by the Inspector General in the form of Police General
Orders and shall come into effect on the date of such publica-
tion, unless some other date he specified in any such order.

(3) Tt shall not be nccessary to publish in the Gazette
any regulations made under this section. .

(4) All regulations made under {his section shall be cir-
culated to the memhers of the Executive Council, and it shall
be lawful for the Governor in Council to rescind or amend in
any manner any such regulation.  Any such rescission or
amendment shall be published in the same manner as the
regulation rescinded or amended was published, and the regu-
iation shall be deemed to be rescinded or amended, as the case
may be, as from and including the date of the publication of
the rescission or amendment, unless some other date is speci-
fied in such publication.

(5) In any proceedings, any regulation made under this
section may be proved by the production of a copy of the
Police General Orders in which such regulation was published,
certified under the hand of the Inspector General, Deputy

e
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Inspector General or a Divisional Superintendent, and upon
the production of any such certified copy it shall, until the
contrary be proved, be presumed that such regulation was
duly made and was not disallowed.

18.-—(1) Whenever any subordinate ofticer or constable Delivery
resigns the service or ceases to hold and exercise his oflice, all szcﬁfozrms,
power and authority vested in him by virtue thereof shall ceasing to
forthwith cease and determine to all intents and purposes what- Pl ofce
soever; and every such officer or constable, and every member
of a crew, upon ceasing to hold and exercise his office, shall
deliver over all and every the arms, ammunition, accoutre-
ments and other appointments whatsoever which may have
been supplied to him in such capacity to such person and at
such time and place as may be appointed by the Inspector
General,

(2) Tt shall be lawful for any justice of the peace to issue
his warrant to search for and seize such arms, ammunition,
accoutrements and other appointments which are not so de-
livered over, wherever the same may be found.

14. Every subordinate officer (not above the rank of f&’;ﬂﬁf“
sub-inspector) or constable or member of a crew who is guilty discipline,
of any refusal or neglect of duty or insubordination or hreach &8
of discipline or misconduct, or who iz guilty of anv contraven- before a
tion of any of the provisions of this Ordinance or of any re- magistrate.
gulation or departmental order made thereunder, shall, with-
oul prejudice to dismissal under section 16, or to any reduction
in rank or class under section 15, be liable upon summary con-
vietion to a fine not exceeding two hundred and fifty dollars
and to imprisonment for any term not exceeding six months,
and shall, if any term of imprisonment be imposed, forfeit all
pay during his imprisonment.

Disciplinary

15—(1) If any subordinate otficer (not above the rank powors.

of sub-inspector) or constable or member of a crew is guilty
of any refusal or neglect of duty or insubordination or breach
of discipline or misconduct, or is guilty of any contravention
of any of the provisions of this Ordinance or of any regula-
tion or departmental order made thereunder, it shall be lawful
for the Inspector General, Deputy Inspector General or any
Divisional Superintendent to inilict any or all of the following
punishments :—

(a) reduction in rank or class;
(b) a fine not exceeding twenty-five dollars;

(c) drills, not exceeding ten in number;

.

d) loss of pay durine anv pericd of absence from duty
p y < . p .

(2) Tf any subordinate officer (not above the rank of
sub-inspector) or constable or member of a crew is guiltv
of anv refusal or negleet of dutv or insthordination or breach
of discipline or misconduct, or is guilty of any contravention
of any of the provisions of this Ordinance or of any regulation
or departmental order made thereunder, it shall be lawful for
any Superintendent or Assistant Superintendent to inflict either
or both of the following punishments :— i

(a) a fine not exceeding five dollars;
(b) drills, not exceeding five in number.

(3) If any member of the civilian staff is guilly of any
refusal or neglect of duty or insubordination or breach of
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discipline or misconduct, or is guilty of any contravention of
any of the provisions of this Ordinance or of any regulation or
departmental order made thereunder, it shall he lawful for the
Inspector General, Deputy Tnspector General or any Divisional
Superintendent to infliet either or both of the following punish-
ments :—

(a) a fine not exceeding twenty-five dollars;

(b) loss of pay during any period of absence from duty.

(4) No drill ordered under this section shall exceed one
hour in duration.

(5) All fines inflicted under this section shall be paid into
the Treasury as the Inspector General may direct, and shall be
applied to such purposes in connexion with the force ag the
Governor may direct either by gencral instruction or by a
special order in any particular case.

(6) In lieu of inflicting any of the punishments authorised
by this section, it shall be lawful for the Inspector General
or (as the case may be) the Deputy Tnspector General, or a
Divisional Superintendent, Superintendent or Assistant Super-
intendent to caution or reprimand or severely reprimand the
defaulter.

Dismissal 16. It shall be lawful for the Governor, on the repre-
sentation of the Inspector GGeneral, to dismiss any subordinate
oflicer or constable or member of the civilian staff for any
refusal or neglect of duty or insubordination or breach of
discipline or misconduct, or for any contravention of any of
the provisions of this Ordinance or of any regulation or de-
partmental order made thereunder, whether any action in res-
pect of the matter in question shall or shall not have been
taken unde» section 14 or section 15.

Powg'r to 17 —1) Tt shall be lawful for the Governor to grant
b wards, rewards to any members of the force, members of a crew or

_ bagﬁfsfa‘;d police interpreters, who may distinguish themselves by extra-
medals fo 3 )

extraordinary Oordinary diligence, zeal or exertion in the execution of their

vervices, etc.  quties, and the Inspector General shall report to the Governor
any such member of the force, member of a crew or police
interpreter who may so distinguish himself, stating the nature
of the service.

(2) The Governor shall have power to grant distinctive
badges or medals to members of the force or members of a
crew for long and faithful or extraordinary services, and to
withdraw the sawe if the recipient 1s subsequently gulty of

misconduct.
Miscellaneous.
Arrest, 18.—(1j It shall be lawful for any oflicer of police to
detontiane  apprehend any person who may be charged with, or whom he

suspected  may reasonably suspect of being guilty of, any offence without
g’:f,i‘f,f’:;;'d any warrant for that purpose, and whether he has seen such
%‘i{;figgdts offence committed or not, and also any person \.zvhorr} he may
' reasonably suspect of being liable to deportation from the

Colony.

(2) Every person taken into custody by an officer of
police with or without a warrant, except a person detained for
the mere purpose of taking his name and residence, shall be
forthwith delivered into the custody of the officer in charge of

. a police station.
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(3) Whenever "any person apprehended with or without 4 & & Geo. 5,

a warrant i1s brought to the officer in charge of any police ° 5. 22
station, 1t shall be lawful for such officer to inquire into the

case and, unless the offence appears to such officer to be of a

serious nature, or unless such person appears to such officer to

be a person who ought to be detained, to discharge the person

upon his entering into a recognizance, with or without sureties,

for a reasonable amount, to appear before a magistrate, or to
surrender for service of a warrant of arrest and detention or

for discharge at the time and place named in the recogniz-

ance; but where such person is detained in custody he shall be

broucht before a magistrate as soon as practicable, unless

within forty-eight hours of his apprehension a warrant for his

arrest and detention under any Ordinance relating to Deporta-

tion 1s applied for, in which case he may be detained for a

period not exceed'ng seventy-two hours from the time of such
apprehension.  Every recognizance so taken shall be of equal
obligation on the parties en’[ermO’ into the same, and shall be

liable to the same proceedings of estreating theleof as if the

same had been taken before a magistrate.

(4) The respective names, residences and oceupations of

the person so apprehended and of his surety or sureties, if
any, entering into such recognizance, toﬁcther with the condi-
tion thereof and the sums respectively ‘LCI\DO\\'leOGCd shadl be
entered in a book to be kept for that purpose, which shall be
laid before the magistrate before whom the person apprehend-
ed is to appear, or, in the case of a person bound by recogniz-
ance to.surrender for service of a warrant of arrest and
detention or for discharge, before any magistrate ; and if such
person does not appear or has not appeaxed when called upon
at the time and place mentioned 1n the recognizance, the
magistrate shall forthwith estreat the recognizance : Provided
that, if the person apprehended appears and makes application
for a postponement of the hearing of the charge against him,
the magistrate may enlarge the recognizance to such further
time as he may think proper, and when the matter has been
heard and determined such recognizance shall be discharged
without fee or reward.

(6) If, on a person being taken into custody as aforesaid, 15&16 Geo.5,
it appears to the officer in ch warge of the police station that the © 8 =45
Inquiry into the case cannot be completed forthwith, he may
discharge the said person on his entering into a recognizance,
with or without sureties, for a reasonable amount, to appear
at such police station and at such time as is named in the
recognizance, unless he previously receives a notice in writing
from the officer in charge of the police station that his attend-
ance is not required; and any such recognizance may be en-
forced as if it were a recognizance for the appearance of the
said person before a magistrate.

(6) Where any person is apprehended by an officer of
police it shall be lawful for such officer to search for and take
possession of any newspaper, book or other document or any
portion or extract therefrom, and any other article or chattel,
which may be found on his person or in or about the place at
which he has heen apprehended and which the said officer may
reasonably suspect of throwing licht on the character or activi-
ties of such person or his associates: Provided that nothing
in this sub-section shall be construed in diminution of the
powers of search conferred by any particular warrant.
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Power of
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15&16 Geo. 5,
c. 86, 5. 44.

Search,
arrest and
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and detain
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conveying
stolen
property.

2 & 3 Vict.
c. 47, s, 66.

Power to
detain
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removing
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in night-
time, etc.
2 & 3 Vict.
¢. 47, s. 67.

Detention
and sale
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cart, etc.,

of person
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2 & 3 Vict.
c. 47, s. 68.

(7) Whenever it appears to a magistrate upon the oath of
any person that there is reasonable cause to suspect that there
is i any building, vessel (not being a ship of war or a ship
having the status of a shlp of war) or place any newspaper,
book or other document, or any portion or extract therefrom,
or any other article or chattel, which may throw light on the
character or activities of any person liable to apprehension
under this section or on the character or activities of the asso-
ciates of any such person, such magistrate may by warrant
directed to any officer of police empower him with such assist-
ants as may be necessary, by day or by night :—

(a) to enter and if necessary to break into or forcibly
enter such building, vessel or place, and to search for and take
possession of any such newspaper, book or other document, or
portion of or extract therefrom, or any such other article or
chatlel which may be found there; and

(b) to arrest any person who may appear to have such
newspaper, book or other document, or portion thereof or
extract therefrom. or other article or chattel in his possession
or under his control.

19. Any warrant Jawfully 1ssued for apprehending any
person for any purpose may be executed by any officer of
police at any time notwithstanding that the warrant is not in
his possession at the time, but the warrant shall, on the de-
mand of the person apprehended, he shown to him as soon as
practicable after his arrest.

20. it shall be lawful for any officer of police to stop and
search, and if necessary to arrest and detain for further in-
quiries, any person whom he may find in any street or other
public place, or on board any vessel, or in any conveyance, at
any hour of the day or night, who acts in a suspicious manner,
or whom he may suspect “of having committed, or of being
about to commit, or of intending to commit, any offence

21. Tt shall be lawful for any officer of police to stop,
seatch and detam any vessel, boat, velicle, horse or other
animal or thing in or upon which there is reason to suspect
that anything stokn or unlawfully obtammed may be found,
and also any person who may be reasonably suspected of
having or conveying in any manner anything stolen or unlaw-
fully olatmned, and any person to whom any property is
offered to be sold or delivered, if he has reasonabie cause to
suspect that any such offence has been committed with respect
to such preperty, or that the same or any part thercof has
been stolen or otherwise unlawfully obtained, is hereby
authorised, and, if it is in his power, is required, to ap prenend
and detamn such offender, and as soon as mav be to deliver
nim into the custody of an officer of police, together with such
property, to be de alt with according to Jaw,

22. It shall be lawful for any officer of police to stop
and detain, until due inquiry can be made, any person whon,
and any hmba vehicle or other animal or thing which, he finds
employed in removing the furniture of any house or lodging,
between 8 p.m. and 6 a.m., or whenever such officer has
good grounds for believing that such removal is made for the
purpose of evading the payment of rent.

23.—(1) When any person having charge of any horse,
vehicle, boat or any other animal or thing is taken into the
custodv of an officer of police under this Ordinance, it shall
be lawful for any such officer to take charge of such horse,

o e
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vehicle or boat, or such other animal or thing, and to deposit
the same 1 some place of safe custody as a security for pay-
ment of any penalty to which the person having had charce
thereof may become liable,” and of any cxpenscs necessarily
incurred for taking charge of and keeping the same.

(2) It shall Le lawful for the magistrate before whom the
case Is heard to order such horse, vehicle or boat, or such
other animal or thing, to be sold for the purpose of satis{ying
such penalty and reasonable expenses, in default of payment
thereof, in like manner as if the sume had been subject to be
distrained, and had been distrained, for the payment thercof.

24, Notwithstanding anv provision of any enactment
relating to Public Health or Sanitation which limits the pmv er
to institute summary proceedings in certain cases, it shall be
lawlul for any officer of polme to Institute  summary
proceedings before a magistrate against any person contraven-
ing anyv such provision oE any such enactiment as regulates the
sale of foodstufls dsewhere (han in public markets : Provided
that nothing in this section shall be deemed to authorise the
arrest of any offender unless the contravention is committed
in a highway or other public place.

25. It shall be lawful for any ofticer of police to take the
photograph, finger prints, weight and measurcments ;—

(1) of any person who has been arrested under the powers
conferred by this or any other Ordinance; and

(2) of any person who has heen convicted of any offence :
Provided that when any such person, who has not previously
been convicted of any offence, shall have been photographed
and measured, if he be dischar ffcd by a magistrate or acquitted
upon his tl'iu]. all photnor aphq (hoth negatives and copices).
{inger print impressions and records of weight ar mea<nrement
so taken shall be forthwith destroyed or handed over to such
person.

26. In case any action is brought avainst any officer of
police for any act done in o bedience to the warrant of any
magistrale, such officer shall not be responsible for any
meﬂuldxltv in the issuing of the warrant ot for any want of
jurisdiction in the maglqtmte issuing the same, and he may
plead the general issue and give sueh warrant in evidence:
and, on production of the warrant and proof that the signature
thereto is the handwriting of a person reputed to be a
magistrate and that the act was done in ohedience to the
warrant, the jury or court shall find a verdict or give judgment
for the dorﬂmhnt who shall aiso recover double his costs of
suit. ‘

27. Every keeper of any place for the sale of liquors
whether spirituous or not. who knowinely harbonrs or enter-
tains any officer of police, or permits him to remain in
such place, while on duty, shall upon summary conviction he
liabie to a fine not exceeding two hundred and fifty dollars.

28. LEvery person who assaults or resists any officer of
police or any member of a crew acting in the execution of
his dntv, or aids or incites anv person so to assault or resist
or refuses to assist any such officer or member of a crew in the
exeention of his duty when called upon to do so, or who, hy
the giving of false information with intent to deleat or delav
the ends of justice, wilfully misleads or attempts to mislead

Power of
arlest in
case uf
certain
offences
agumab_
sanitation,

Finger
Piints,
photugrapha,
ete.

Protection
of vilicer
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acting in
execution
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police whils
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Penalty
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assanlting,
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of force
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execution

of duty. or
mvs’mdmf’
officer
by false
mformation.
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Special
duty and
expenses
thercof.

Ordinance
No. 6 of
1475.

Construetion
of Ordin-
ance, etc.,
where
expression
“Captain
Super-
intendent nf
Police”
oceurs,

Repeal of
Ordinances
N", 1] llf
1900. No, 18
of 1929,

No. 20 of
1030, Nn. 23
of 1021 and
Na 2 of
1032.

Commence-
ment.

any such oitcer, shall upon summary conviction be liable to
a line not exceeding two hundred and fifty doliars and to
imprisonment for any term not exceeding six months.

29.—(1) On the application of any.person the Inspector
General may, if he thinks fit, detail any officer or officers of
police to do special police duty in, upon or about any premises
or business or vessel specified by the applicant.

(2) The applicant shall pay to the Inspector General for
the services of any officer or oflicers so detailed such fees as
the Inspector General may think fit.

(3) All fees so received by the Inspector General shall be
paid by him into the Treasury forthwith and be accounted for
monthly; and every sum of money due for such services shall
Le deemed a debt due to the Crown and shall be recoverable
by the Treasurer, in like manner as other Crown debts in
respect of fees and otherwise, under the Crown Remedies
Ordinance, 1875.

80. Wherever in any Ordinance, Order of the Governor
in Council, Order of the Governor, rule, regulation, minute,
by-law, deed, contract, official letter or other document the
expression ““Captain Superintendent of Police’” occurs, and,
it order to oive effeet thereto, it is necessary to substitute the
expression ““Inspector General of Police’’, such Ordinance or
other document shall be read and construed accordingly.

31. The Police Foree Ordinance, 1900, the Police Force
Amendment Ordinance, 1029, the Police Force Amendment
Ordinance, 1950, the Tolice Force Amendment Ordinarce,
1931, and the Police Force Amendment Ordinance, 1932, are

repealed.

892. This Ordinance shall come into force on the st day
of January, 1953.

Passed the Legislative Council of Hong Kong, this
Ist day of December, 1932,

R. A. C. NorTn,

Deputy Clerk of (ouncils.

.
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SCHEDULE. [s. 5.]

Oath.

I swear by Almighty God that I will well and faithfully serve
His Majesty and Ilis Heirs and Successors according to law for the
term of Lo e rereeresiieears enans seenciens
BS (@) ittt e rerriererieana,
and will obev all orders of 1lis Majesty and His lleirs and Successors
and of all magistrates and officers set over me.

.................................................

Witnesa.,
Candidate.
Sworn’ before me, at Victoria, Hong Kong, this.....c..................
day of ..., y 10.uiii,
Magislrate.

(a) Here insert ““officer of the police force of Hong Kong”’, or ““police
interpreter’’, or ‘‘coxswain in {ihe police depurtment’”, or as the
case may be,

DECLARATION.

do solemnly sincerely and truly declure and affirm that I will well and
faithfully serve Flis Muajesty and His Heirs and Successors according
to law for the term of ....iccocoviivmveiiiniaeeees e eerenrnaer e

IR e R

and will obey all orders of Hig Majesty and His Ileirs and Successors
and of all magistrates and officers set over me.

Witness.
Candidale.
Declared before me, at Victoria, Hong Kong, this..................... -
day ofooeviiiiiiiiniiiie e, , 19, i
‘ Mdgislrate.

(a) Here inscrt “‘officer of the police force of Hong Kong™, or ““police
interpreter”, or ‘‘coxswain in the police department’’, or as the
case may be.
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Short title.

Ordering

of certain
matters in
refation to
prisous.

Victoria
Gaol, eie.,
to l)e
prisons.

Commitment
and removal
of prisoners.

4 & 5Geo. 5,
c. 58, 5. 17.

- HONG KONG.

No. 38 o 1932,

[ assent.

W. Prrr,

Gorernor.

L.S.

2nd December, 1932.

An Ordinance to consolidate and amend the law relating to
Prisons.

2nd December, 1932.]

Be 1t enacted by the Governor of Hong Kong, with tne
advice and consent of the TLegislative Councii thereof, as
4 o
follows 1 —

1. This Ordinance may be cited as the Prisons Ordinance,
1932.

2. The Governor may make orders for any of the
{ollowing purposes :(—

(1) to set apart any place or building or portion of a
building for the purpose of,a prison;

(2) to discontinue the use of any prison and approyriate
the site and buitdings thereof to any other lawful purpese;

(3) to appoint (it persons to be respectively super-
intendents of prisons, assistant superintendents, chaplains,
medical officers and such subordinate officers for the service
of prisons as the Governor may think necessary, and to removc
aueh persons from their oflices. :

8. The sites and buildings and prisons known as Victoria
(3aol, Lai Chi Kok Prison and the Female Prison respeetively,
and also that part of the Government Civil Hospital known as
the Drison Ward, shall Le prisons duly set apart under

scction 2.

4 —(1) A ‘prisoner sentenced to imprisonment or
committed to prison on remand pending trial or otherwise
may be lawfnlly eonfined in any prison to which this Ordinance

applics.

(2) Prisoners shall be confined in such prisons as the
Superintendent of Prisons may direct and may on like direction
be removed therefrom during the term of their imprisonment

to any otlier prison.

(8) The Superintendent of Prisons on being satis{ied that
a prisoner is suflering from a disease and cannot be properly
treated in a prison, or that he should undergo and desires
to undergo a surgical operation which cannot properly be

R

¥
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performed in a prison, may order that the prisoner be taken
to the Government Civil Hospital or other suitable place for
the purpose of treatment or the operation, and while absent
from the prison in pursuance of such order the prisoner shall
be deemed to be in legal custody.

(4) When the attendance of any prisoner at any place
is required for the purposes of any enactment, the Super-
intendent of Prisons shall arrange for his transfer in custody
to and from such place, and during any such transfer the
prisoner shall be deemed to be in legal custody.

(5) Prisoners of unsound mind shall be dealt with in the
manner prescribed by the Asylums Ordinance, 1906.

B. Prisoncrs shall be under the control of superintendents
and assistant superintendents of prisons assisted by the prison
ofiicers.

8.—(1) A person shall be deemned to be a prisoner and
in legal custody whenever he is being taken to or from, or
is confined in, auy prison in which he may be lawfully (,onfmed
whether under criminal or civil process, or whenever he iy
working outside or is othetrwise outside any such prison in
the custody or under the control of a prison officer.

(2) Any constable or other officer acting under the ordes
of any ]udue or magistrate or other ofiicer having power to
commit a prisoner to prison may convey a prisoner to or
from any prison to or from which he may be legally committed
or removed.

7. The following rules shall be observed with respect to
the separation of prisoners :—

(1) in every prison separate cells shall, as far as possible,
be provided equal in number to the average of the greatest
number of priscners who have heen conl mu1 m such prison
at any tine durmo each of the preceding live vears;

(2) in every prison punishment cells shall be provided or
appropriated for the conlinement of prisoners for prison
offences:

(3) in a prison containing female as well as male
prisoners, the women shall be imprisoned in separate buildings
or separate parts of the same buildings, in such manner as
to prevent their seeing, conversing or holding any intercoutse
with the male prisoners;

.

(4) in a priscn where debtors are confined, means shall
be provided for separating them as far as possible {from the
criminal prisoners;

(5) in a prison where prisoners under the age of sixteen
years are confined, they shall be kept separate [rom prisoners
of or above that age.

8.—+{1) No cell shall be used for the separate confine-
ment of a prisoner unless it has been approved in writing by
the Governor for the purpose, and the Governor shall not
give his approval in respect of any cell unless he is satisfied
that it is of such a size, and is lighted, ventilated and fitted
up in such a manner as may be requ1s1te for health, and
furnished with the means of enabling the prlsoner to com-
municate at any time with an officer of the prison.

Ordinance
No. 6 ot
1904,

Control of
prisoners,

Custody and
conveyance
of prisoner.

Rules as to
separation
of prisoners.

28 & 29 Viet,
e. 126, s. 17.

Separate
confinement
and punish-
ment cells
to be
approved by
Goavernor,

28 & 29 Vict.
c. 126, s. 18,
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Regulation
of hard
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ants of the
first ana
second
divisions.

28 & 29 Vict.
¢, 126, s. 67.

Escaping, or
attempting
ar aiding to
escape, from
prison or
legal
custody.

28 & 29 Vict.
c. 126, s. 37,

Introduction
of prohibited
articles into
prisons,

(2) Evely approved cell shall be distinguished by a
number or mark placed in a conspicuous position.

~(3) No cell approved by the Governor shall be altered
withcut his consent.

9.—(1) Hard labour, for the purposes of sentences of
imprisonment with hard labour, shall be of such classes,
character and description as may be appointed by rules made
by the Governor in Council.

(2) Every prisoner in any prison may, in the discretion
of the Superntendent of Prisons, be employed under the
control of prison otficers on such work outside the prison as
the Governor may approve: Provided that no person shall
be so employed without his consent unless he has been
sentenced to hard labour.

10.—(1) In every prison prisoners convicted of mis-
deraeanor, and not sentenced to hard labour, shall be divided
into at least two divisions, one of which shall be called the
first division,

(2) Whencver any person convicted of misdemeanor is
sentenced to imprisonment without hard labour, the court or
judge before whom such person has been tried may order that
such person shall be treated as a misdemeanant of the first
division, and a misdemeanant of the first division shall not be
deemed to be a criminal prisoner within the meaning of this
Ordinance .

(3) Every person imprisoned under any rule, order or
atlachment for contempt of court shall be treated as a mis-
demeanant of the first division.

11. Every person who :—

(1) escupes or attempts to escape from any prison or
from legal custody; or

(2) aids any prisoner in escaping or attempting to escape
from any prison or from legal custody; or,

(8) with intent to facilitate the escape of any prisoner,
conveys or canses to be conveyed into any prison any mask,
dress or other disguise, or any letter, or any other article
or thing,

shall be guilty of felony, and shall be liable to imprisonment
for any term not exceeding two years.

12.—(l) No intoxicating liquor, oplum or other drug,
tobacco, money, clothing, provisions, letters, papers, books
or any other article whatsoever shall be brought thrown or
in any manner introduced or conveyed into any prison, or
conveyed to any prisoner while in custody outside the prison,
or carried out of the prison, unless such use be authorized by
the prison rules or by the Superintendent of Prisons.

(2) Every person who contravenes or attempts to
contravene any of the provisions of this section, and every
officer of a puwm who knowingly permits any contravention
of this section, ghall upon summary conviction be liable to a
fine not exwedmé two hundred and {ifty dollars and te
imprisonment for any term not exceeding six months,
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(3) Any oflicer of a prison convicted under this section
shall, in addition to any other punishment, forfeit his office.

183.—(1) No person shall in any prison sell any
intoxicating liquor, opium or other drug, or tohacco, and no
officer of a prison shall knowingly permut any such article to
be sold in.any prison.

(2) No officer of a prison shall permit any intoxicating
liquor, opium or other drug, or tobacco, to be used by any
prisoner, unless such use be authorized by the prison rules
or by the Superintendent of Prisons.

3) No oflicer of a prison shall, contrary to the prison
. Pr : y p
rules, give or cause to be given anything of whatsoever nature
fo any prisoner.

(4) Every person who contravenes or attempts to
contravene any of the provisions of this section shall upon
summary conviction be liable to a fine not exceeding two
hundred and fifty dollars and to 1mprisonment for any term
not exceeding six months.

(5) Any officer of a prison convicted under this section
shall, in addition to any other punishment, forfeit his office.

14. The Superintendent of Prisons shall cause to be
affixed in a conspicuous place outside every prison a notice,
m English and in Chinese, setting forth the penalties that will
be incurred by persons committing any offence in contraven-
tion of sections 11, 12 and 13.

15. It shall be the duty of a magistrate discharging
the duties of coroner to hold an inquiry on the body of every
prisoner who may die within a prison, and in no case shail
any officer of a prison, or any prisoner confined in a
prison, or any person engaged in any sort of trade or dealing
with a prison, be a juror on such inquiry.

168. Every subordinate prison officer or servant who :—

(1) after having been duly engaged to serve as such
absents himself from his duties, or refuses or neglects to obey
any lawful order, or is guilty of any breach of discipline or
any insubordination; or, '

(2) on being dismissed or permitted to resign from or
ceasing to belong to the prison service, does not deliver up all
arms, accoutrements, appointments and things entrusted to
him for the performance of his duty as such officer or servant,

shall upon summary conviction be liable to a fine not
exceeding two hundred and fifty dollars and to imprisonment
for any term not exceeding six months, and further shall
forfeit all pay during any such imprisonment.

17.—(1) It shall be lawful for the Governor in Council
to make rules for the regulation and government of prisons,
and for the duties and conduct of the officers and other persons
employed in prisons, and for the punishment by fine,
degradation to a lewer rank or pay, discharge or dismissal of
such officers or other persons; and for the duties of the visiting
justices, and for the conditions under which visitors may be
allowed in prisons, and for the classification, diet, clothing,
maintenance, employment, discipline, instruction and correc-
tion of prisoners, and the remission of a portion of their
sentences, and the granting of gratuities to them, and for all

other matters relating to prisons.

Supplying
prohibited
articles to
prisoners,

Notice of
punishments
under ss. 11
to 13 to be
placed out-
side prison.

28 & 29 Vict,
c. 126, s. 40.

Inquiry on
prisoner
dying.

28 & 29 Vict,

c. 126, s. 48;
50 & 51 Vict.
c. 57, 8. 3.

Misconduct
of sub-
ordinate
prison
officers and
servants.

Prison
rules,
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(2) It shall also be lawful for the Governor in Council by
such rules to impose any punishment or penalty for the
breach of any such rules.

(3) Every such rule may be disallowed by His Majesty.

18.—(1) All prisons shall be visited at least twice a
month by justices of the peace appointed by the Governor to
be visiting Justices for periods to be specified in their appoint-
ments.

(2) Such visiting justices shall when visiting prisons
hear any complaints which may be made to them by the
prisoners, and shall report on any abuses within the prisons
or any repairs that may be required, and shall further take
cognizance of any matters of pressing necessity and within
the powers of their comnission as justices, and do such acts
and perform such duties in relation to prisons as they may be
required to do or perform by the Governor, but subject to
the rules with respect to the duties of visiting justices to be
made by the Governor in Council.

19. Where a person is committed to prison for non-
payment of a sum adjudged to be paid by the conviction
of any court, then, on payment to the Superinten-
dent of Prisons, or to such person as the Superintendent
of Prisons may authorise, or to the first clerk at a Magistracy,
of any sum in part satisfaction of the sum so adjndged to be
paid and of any charges for which the prisoner is liable, the
term of imprisonment shall be reduced by a number of days
bearing as nearly as possible the same proportion to the tutal
number of days for which the prisoner has been sentenced as
the sum so paid bears to the sum for which he is so liable :
Provided, nevertheless, that the provisions of this section
shall not apply to any sum of money which is ordered to be
paid to any person aggrieved by way of compensation or
amends for any injury, damage or loss to his person or

property.
90. The FPrisons Ordinance, 1899, and the Prisons

Amendment Ordinance, 1927, are hereby repealed.

Passed the Legislative Council of Fong Kong, this
Ist day of December, 1932.

R. A. C. NorTH,
Deputy Clerks of Couneils.

i
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HONG KONG.

No. 39 or 1932.

I assent.

W. PerrL,
@9 Governor.

nd December, 1932.

An Ordinance to consolidate and amend the
law relating to Companies.

[2nd December, 1932.]

BE it enacted by the Governor of Hong Kong, with
the advice and consent of the Legislative Couneil
thereof, as follows:— .

1. This Ordinance may be cited as the Companies Short

Ordinance,

1932. title.

2.—~(1) This Ordinance applies to every company Application.
registered in this Colony, whether such company e
registered before or after the commencement of this
Ordinance irrespective of the place or places where the
business of such company may be carried on.

(2) This Ordinance in so far as it affects companies
carrying on business within the limits of the China
Orders in Council shall be read with and subject to
the provisions of the China Order in Council, 1925 and
any Orders in Couneil which may amend or replace

the same.

Part 1.

INcoRPORATION OF COMPANIES AND MATTERS

INCIDENTAL THERETO,

Memorandum of Association.,

3.—(1) Any seven or more persons, or, where the Mode of
company to be formed will be a private company, forming
any two or more persons, associated for any lawful incorporated

purpose may,

by subscribing their names to a OTPAY

memorandum of association (which must be printed in 19 & 20 Geo.

the Iinglish

5c. 23,

language) and otherwise complying (7§

with the requirements of this Ordinance in respect
of registration, form an incorporated company, with
or without limited lability,

(2) Such a company may be either—

(a) A company having the liability of its mem-

(0)

berg limited by the memorandum to the
amount, if any, unpaid on the shares
respectively held by them (in this Ordinance
termed “‘a company limited by shares”); o=

A company having the liability of its mem-
bers limited by the memorandum t. such
amount as the members may respectively
thereby undertake to contribute to the assets
of the company in the event of its being
wound up (in this Ordinance termed “‘a
company limited by guarantee’’); or

A company not having any limit on the
liability of its members (in thigs Ordinance
termed *‘an unlimited company’’).
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Require- 4.—(1) The memorandum of every company mus$
ments with state—

fﬁ:&e;:a;? (@) The name of the company, with *‘Limited’’
dum. as the last word of the name in the case of
19 & 20 Geo. a company limited by shares or by
5, g 23, guarantee:

S. 4.

(b) Whether the registered office of the company
is to be situate in the Colony or within the
limitg of the China Orders in Council.

(¢) The objeets of the company.

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

(3) The memorandam of a company limited by
guarantee must also state 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 mem-
ber, or within one year after he ceases to be a mem-
ber, for payment of the debts and liabilities of the

. : company contracted before he ceases to be a member,
and of the costs, charges, and expenses of winding
up, and for adjustment of the rights of the contribu-
tories among themselves, such amount as may be
required, not exceeding a specified amount,

(4) In the case of a company having a share
capital—

(a) The memorandum must also, unless the
company is an unlimited company, state the
amount of share capital with which tha
company proposes to be registered and the
division thereof into shares of a fixed
amount;

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

(c) Bach subscriber must write oppesite to his
name the number of shares he takes.

Stamp and 5. The memorandum must bear the same stamp as
signature of if it were a decd, and must be signed by each sub-
memoran- seriber in the presence of at least one witness who
dum h . t

19 & 20 Geo, MUSt attest the signature.

5, c. 23,

5. 3.

Ordinance

No. § of

1921,

Restriction 6. A company may not alter the conditions con-

on alteration tained in its memorandum except in the cases, in the

‘r):nmdz’::‘" mode and to the extent for which express provision
10 & 20 Geo, 8 made in this Ordinance,

5, c. 23,

s. 4.

Mode in 7.—(1) Subject to the provisions of this section, a
whichand ~ company may, by special resolution, alter the pro-
°Xh‘_e‘;]t to visions of its memorandum with respect to the objects
X{‘Jjgi)ts of Of the company, so far as may be required to enable
company it— )
may be (a) to carry on its business more economically
altered. or more efficiently; or

égc&zzz? Geo. (b) to attain its main purpose by new cr
.5 improved means; or

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

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

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

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

(¢9) to amalgamate with any other company or
body of persons.
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(2) The alteration shall not take effect until, and
excepb in so far as, it is confirmed on petition by the
court.

(3) Before confirming the alteration the court must
be - satisfled—

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

(b) that, with respect to every creditor who in
the opinion of the court is entitled to object
and who significs his objection in manner
directed by the court, either his consent ¢o
the alteration has been obtained or his debt
or claim has been discharged or has deter-
mined, or has been secured to the satisfae-
tion of the court:

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

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

(5) The court shall, in exercising its discretion under
this section, have regard to the rights and interests
of the members of the company or of any class ¢f
them, as well as to the rights and interests of the
creditors, and wmay, if it thinks fit, adjourn the
proceedings in order that an arrangement may be
made to the satisfaction of the court for the purchase
of the interests of dissentient members, and may give
such directions and make such orders as it may think
expedient for facilitating or carrying into effect any
such arrangement:

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

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

The court may by order 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 ve
liable to a fine not exceeding one hundred dollars for
every day during which the default continues,

Articles of Association,

8. There may in the case of a company limited
by shares, and there shall in the case of a company
limited by guarantee or unlimited, be registered with
the memorandum articles of association, signed by the
subscribers to the memorandum and prescribing
regulations for the company. )

Articles
prescribing
regulations
for com-
panies.

19 & 20 Geo.
5, c. 23,

s. 6
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Regulations 9.—(1) In the case of an unlimited company the
required in  articles, if the company has a chare capital, must
case of state the amount of share capital with which the
g:;ig:ﬁ;d company proposes to be registered.
or company .
limited by (2) In the case of an unlimited company or a com- ‘
guarantee.  pany limited by guarantee, the articles, if the company {
19 & 20 Geo. has not a share capital, must state the number of i
5, ¢. 23, members with which the company proposes to be
e 7. registered.
(8) Where a company not having a share capital
has increased the number of its members beyond the
registered number, it shall, within fifteen days after C
the increase was resolved on or took place, give to -
the registrar of companies notice of the increaze. and
the registrar shall record the increase,
If default is made in complying with this subsection,
the company and every officer of the company who is
in default shall be liable to a default fine.
Adoption 10.—(1) Articles of association may adopt all or
:Pd a!;Pﬁca- any of the regulations contained in Table A.
101 O
Table A,

(2) In the case of a company limited by shares and
19 & 20 Geo. registered after the commencement of this Ordinance,
f’ Bc 23, if articles are not registered, or, if articles are
) registered, in so far as the articles do not exclude
or modify the regulations contained in Table A, those
regulations shall, so far as applicable, be the regula-
tions of the company in the same manner and to the
same extent as if they were contained in duly
registered articles,

Printing, 11. Articles must—
:itg;%::gf (1) be printed in the English language;
articles. (2) be divided into paragraphs numbered con-
ég & gg Geo. secutively;
C.
5.9, (8) bear the same stamp as if they were
%rdigarice contained in a deed; .
0.3 0 )
1921, (4) be signed by each subscriber of the memo-
randum of association in the presence of
at least one witness who must attest the .
signature,
Alteration 12.—(1) Subject to the provisions of this Ordinance
of articles and to the conditions contained in its memorandum,

by special 5 company may by special resolution alter or add to
resolution. : ;
its articles.

19 & 20 Geo. ] . .
5, c. 23, (2) Any alteration or addition so made in the
s. 10. articles shall, subject to the provisions of this Ordin-
ance, be as valid as if originally contained therein,
and be subject in like manner to alteration by special
resolution.
Form of Memorandum and Articles.
Statutory 13. The form of— .
Ifl?:::srgi_ (1) the memorandum of association of a com-
dum and pany limited by shares; :
articles. (2) the memorandum and articles of association
ég c&gg Geo. of a company limited by guarantee and not
s 11 having a share capital;

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

(4) the memorandum and articles of association
of an unlimited company having a share
capital;

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

14. The memorandum and the articles, ?f any, Registration
shall be delivered to the registrar of companies and of memo-

. - - d d
the registrar shall retain and register them. g?‘;,lic;j;:. an

19 & 20 Geo.
5, c. 23,
s. 12.
15.—(1) On the registration of the memorandum gfect of
of a company the registrar shall certify under his registration.
hand that the company is incorporated and, in th‘e 19 & 20 Geo.
case of a limited company, that the company is 5,{:323,
limited. & 1o

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

16.—(1) A company incorporated under this Ordin- Power of

ance shall have power to hold lands: company, :0
Provided that a company formed for the purpose of 19 & 20 Geo.

promoting art, science, religion, charity or any other 5, c. 23,
like object not involving the acquisition of gain by s.14.
the company or by its individual members, shall not,
without the licence of the Governor hold more than

two acres of land, but the Governor may by licence
empower any such company to hold lands in such

quantity, and subject to such conditions, as he may
think fit,

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

17.—(1) A certificate of incorporation given by the Conclusive.
registrar in respect of any association shall be ness of
conelusive evidence that all the requirements of this C‘t?r.“ﬁca“’
Ordinance ‘in respect of registration and of matters ?i()::fcorpom'
precedent and incidental thereto have been complied 19 & 20 Geo
with, and that the association is a company authorised 5 c 23

to be registered and duly registered under this Ordin- s. 15,
ance.

(2) A statutory declaration by a solicitor of the
Supreme Court, engaged in the formation of the com-
pany, or by a person named in the articles as a
director or secretary of the company, of compliance
with all .or any of the said requirements shall be
produced to the registrar, and the registrar may aceept
such a declaration as sufficient evidence of compliance,

18.—(1) Subject to the provisions of this section Registration
a company registered as unlimited may register under of unlimted
this Ordinance as limited, or a company already company as
registered as a limited company may re-register under limited.
this Ordinance, but the registration of an unlimited 19 & 20 Geo.
company as a limited company shall not affect the 5’1”6 23,
rights or liabilities of the company in respect of any =
debt or obligation incurred. or anv contract entered
into, by, to, with, or on behalf of the company before
the registration, and those rights or liabilities may
be enforced in manner provided by Part TX. of thia
Ordinance in the case of a company registered in
pursuanece of that Part.

(2) On registration in pursuance of this section the
registrar shall close the former registration of the
company, and may dispense with the delivery to him
of copies of any documents with copies of which he
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Restriction
on registra-
tion of com-
panies by
certain
names,

19 & 20 Geo.

5, c. 23,
s. 17.

Power to
dispense
with
“Limited”
in name of
charitalile
and other
companirs,
19 & 20 Geo.
5, c. 23,

s, 18.

was furnished on the oceasion of the original registra-
tion of the ecompany, but, save as aforesaid, ths
registration shall take place in the same manner and
shall have effect as if it were the first registration of
the company under this Ordinance, and as if the
provisions of the Ordinances under which the company
was previously registered and regulated had beca
contained in different Ordinances from those under
which the 'company is registered as a limited comn-
pany.

Frovisions with respect to Names of Companies.

19.—(1) No company shall be registered by a name
which—

(a) is identical with that by which a company
m  existence is alrcady registered, or so
nearly resembles that name as to be
calculated to deceive, except where the
company in existence is in the course of
being dissolved and signifies its consent in
such manner as the registrar requires; or

(b) coutaing the words ‘‘Chamber of Com-

merce,”’ unless the company is a company
which is to be registered under a licence

granted in pursuance of the next foliowing .

section of this Ordinance without the
addition of the word *‘Limited”’ to its
name; or

(c) containg the words ‘‘Building Society.”

(2) Except with the consent of the Governor no
compuny shall be registered by a name which—

(a) contains the words ‘‘Royal’’ cr “‘Imperial”
or in the opinion of the registrar suggests,
or is calculated to suggest, the patronnge of
His Majesty or of any member of the Royal
Family or connection with His Majesty’s
Government or any department thereof; or

(b) contains the words ‘‘Municipal”” or ‘“Char-
- tered’’ or in the opinion of the registrar
suggests, or is calculated to suggest, con-
nection with any municipality or other local
authority or with any society or body in-
corporated by Royal Charter; or

(¢) contains the word ‘‘Co-operative.””

(d) contains the word “‘British’’: Provided
that this paragraph shall not apply to any
China company.

20.—(1) Where it is proved to the satisfaction ot
the Governor that an association about to be formed
as a limited company is to be formed for promoting
commerce, art, science, religion, charity, or any other
uszful object, and intends to apply its profits, if any,
or other income in promoting its objects, and to pro-
hibit the payment of any dividend to its members,
the Governor may by licence direct that the associa-
tion may be registered as a company with limited
liability, without the addition of the word *‘Litnited”
to its name, and the association may be registered
accordingly.

(2) A licence by the Governor under this section
may be granted on such conditions and subject to
such regulations as he may think fit, and those
conditions and regulations shall be binding on the
association, and shall, if the Governor so direct, be
inserted in the memorandum and articles, or in one
5f those documecnts,

(8) The association shall on rcgistration enjoy all
the privileges of limited companies, and be subject
to all their obligations, except those of using the word
*Limited’’ as any part of its name, and of publishing
its name, and of sending lists of members to the
registrar of companies.
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(4) A licence under this section may at any time
be revoked by the Governor, and upon revocation
the registrar shall enter the word ‘‘Limited’” at the
end of the name of the association upon the register,
and the association shall cease to enjoy the exemptions
and privileges granted by this section:

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

(6) Where the name of the associaticn eccntains
the words ‘‘Chamber of Commerce,”” the notice to
be given as aforesaid shall include a statement of the
effect of the provisions of subsection (8) of the next
following section of this Ordinance.

21.—(1) A company may, by special resolution and
with the approval of the Governor (or, in the case of
a China company, with the approval of the Minister)
signified in writing, change its name,

(2) If a company, through inadvertence or other-
wise, is, without such consent as is mentioned in para-
graph (a) of subsection (1) of section nineteen of this
Ordinance registered by a name which is identical
with that by which a company in existence ‘s previ-
ously registered, or which so nearly resembles that
naome as to be ecalculated to deceive, the first-
mentioned company may change its name with the
sanction of the registrar,

(3) Where a licence granted in pursuance of the Iast
foregoing section of this Ordinance to a company the
name of which contains the words ‘‘Charanber of
Commerce’ is revoked, the company shall, within a
period of six weeks from the date of the revocation
or such longer period as the Governor may think fit
to allow, change its name to a name which does not
contain those words.

I a company makes default in complying with the
requirements of this subscetion, it shall be liahle to a
fine mnot exceeding five hundred dollars for every
day during which the default continuecs. '

(4) Where a company changes ifs name, the
registrar shall enter the new name on the registzr
in place of the former name, and shall issue a
certificate of incorporation altered to mest the
circumstances of the case.

(5) The change of name shall not affect any rightls
or obligations of the company, or render defective any
legal proceedings by or against ti¢ company, and any
legal proceedings that might have been continued or
commenced agninst it by its former name may* be
continued or commenced against it by its new name.

General Provisions with respect to Memorandum
and Articles.

22.—(1) Subject to the provisions of this Ordinance
the memorandum and articles shall, when registered,
bind the company and the members thercof to the
same extent as if they respectively had been signer
and sealed by each member, and contained covenan's
on the part of each member to observe all the
provisions of the memorandum and of the articles.

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

Change of
name,

19 & 20 Geo.
5, c. 23,
s. 19.

Effect of
memoran-
dum and
articles.

19 & 20 Geo.
5, ¢. 23,
s. 20.
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Provision as 28.—(1) In the case of a company limited by
to memoran- guarantee and not having a share capital, and reg-
dum and istered on or after the first day of January, rineteen
:ﬁ;d::ig hundred and twelve, every provision in the inemor-
limised by andum or articles or in any resolution of the company
guarantes.  purporting to give any person a right to participate
19 & 20 Geo. in the divisible profits of the company otherwise than
5, 5.123, as a member shall be void.

8, -

(2) For the purpose of the provisions of this Ordin-
ance relating to the memorandum of a sompany limited
by guarantee and of this section, every provision in the
memorandum or articles, or in apy resolution, of a
comipany limited by guarantee and registered on or
after the date aforesaid, purporting to divide the under-
taking of the company into shares or interests shall be
treated as a provision for a share capital. notwith<tand-
ing that the nominai amount or number of the shares
or interests is not specified thereby.

Alterations 24.. Notwithstanding anything in the memorandum
in memoran- op grticles of a company, no member of the company
gft'l’:‘]‘é; shall be bound by an alteration made in the memo-
increasing  randum or articles after the date on which he became
liability to & member, if and so far as the alteration requires him

contribute g0 take or subscribe for more shares than the number

to S,‘é"‘;e ‘ held by him at the date on which the alteration is

;?{;iﬁdno' made, or in any way increases his liability as at that

existing date to contribute to the share capital of, or otherwise

members to pany money to, the company:

without

consent. Provided that this section shall not apply in any

19 & 20 Geo. case where the member agrees in writing, either before

5, 5-223, or after the alteration is made, to be bound thereby.
- N

Copies of 95.—(1) A company shall, on being so required by

r‘;lemoraél- any member, send to him a copy of the memorandum
um an

and of the articles, if any, and a copy of any Ordin-

g?gi]\'f:n“;o ance which alters the memorandum, subject to pay-

members. ment, in the case of a copy of the memorandum and

19 & 20 Geo, ©f the articles, of one dollar or such less sum as the

5, c. 23, company may prescribe, and, in the case of a copy

s. 23. of an Ordinance, of such sum not exceeding the
published price thereof as the company may require.

(2) If a company makes default in complying with

thix section, the company and every officer of the
company who is in default shall be liable for each
offence to a fine not exceeding ten dollars. .

1ssued 26.—(1) Where an alteration is made in the memo-

copies of randum of a company, every copy of the memorandum

memoran- issued after the date of the alteration shall be in

dum to accordance with the alteration.

ethdy

alterations. (2) If, where any such alteration has been made, the

19 & 20 Geo. company al any time after the date of the alteration

5, c. 23, issues any copies of the memorandum which are not in

5. 24. accordance with the alteration, it shall be liable to a
fine not exceeding ten dollars for each copy so issued,
and every officer of the company who is in default shall
be liable to the like penalty. .

Membership of Company,
Definition 27.—(1) The subscribers of the memoranduin of a

of member.  company shall be deemed to have agreed to become
19 & 20 Geo. members of the company, and on its registration shall

5, c. 23, be entered as members in its register of members.

s 25. (2) Every other person who agrees to become a

member of a company, and whose name is entered in
its register of members, shall be. a member of the
company.

Private Companiés,
Meaning of 28.—(1) For the purposes of this Ordinance, the

“private  expression ‘‘private company’’ means & company
company. which by its articles—

19 & 20 Geo. . : ariafar .

5. c. 23, (a) restricts the right to transfer its shures; and

s. 26.

»
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(b) limits the number of its members to fifty, not
including persons who are in the employment
of the company and persons who, having been
formerly in the employment of the company,
were while in that employment, and have
continued after the determination of that
employment to be, members of the company;
and

(¢) prohibits any invitation to the public to sub-
scribe for any shares or debentures of the eom-
pany.

(2) Where two or more persons hold one or more
ghares in a company jointly, they shall, for the pur-
poses of this section, be treated as a single member.

29.—(1) If a company, being a private company, Circum-
e alters its articles in such manner that they no longer stancesin
include the provisions which, under the last foregoing which com-
section of this Ordinance, are required to be included fmf)y ceases
. . . A . o be, or to
in the articles of a company in order to constitute it enjoy
a private company, the company shall, as on the date privileges of,
of the alteration, cease to be a private compsny and a private
shall, within a period of fourteen days after the said company.
date, deliver to the registrar of companies for registra- 19 & 20 Geo.
tion a prospectus or a statement in lieu of prospectus ‘:”5:723’
in the form and containing the particulars set out in «Thirq
the Third Schedule to this Ordinance. Schedule.”

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

(3) Where the articles of a company include the
provisions aforesaid but default is made in complying
with any of those provisions, the company shall cease
ta be entitled to the privileges and exemptions con-
ferred on private companies under the provisions
contained in section thirty, subsection (8) of section
one hundred and nine, subsection (1) of section one
hundred and twenty nine and paragraph (4) of section
one hundred and sixty-three of this Ordinance, and
thereupon the said provisions shall apply to the com-
pany as if it were not a private company:

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

_ Reduction of Number of Mcmbers below
) Legal Minimum.

30. If at any time the number of members of a Prohibition
company is reduced, in the case of a private company, of carrying
below two, or, in the case of any other company, below o1 business
. seven, and it carries on business for more than six g:th fower
N . . an seven

months while the number is so reduced, every person or, in the
who is a member of the company during the time caseofa
that it so carries on business after those six months private
and is cognisant of the fact that it is carrying on forPam¥»
business w.th fewer than two members, or SeVEN members,
members, as the case may be, shall be severally y5 ¢ 00Geo
liable for the payment of the whole debts of the com- s ¢, 23, )
pany contracted during that time, and iaay be s. 28.
severally sued therefor.

Contracts, &c.

81.—(1) Contracts on behalf of a company may be Form of
made as follows:— contracts.

(a) A contract which if made between private 159&23 Geo.
persons would be by law required to be in 7 g™
writing, and if made according to English law
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5, c. 23,
s. 30.
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19 & 20 Geo.
5, c. 23,
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Power for
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19 & 20 Geo.
b, c. 23,
s. 32,

to be under seal, may be made on behalf of
the company in writing under the common
seal of the company:

(b) A contract which if made between private
persons would be by law required to be in
writing, signed by the parties to be charged
therewith, may be made on behalf of the com-
pany in writing signed by any person acting
under its authority, express or implied :

(¢) A contract which if made between private
persons would by law be valid although made
by parol only, and not reduced into writing,
may be made by parol on bchalf of the com-
pany by any person acting under its authority,
express or implied.

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

3) A contract made according to this section ma
g y

‘be varied or discharced in the same manner in which

it is authorised by this section to be made.

32. A bill 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 anthority.

383.—(1) 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
execute deeds on its behalf in any place not situate in
the Colony (or, in the case of a China company, not
situate within the limits of the China Orders in
Council).

(2) A deed signed by such an attorney on behalf of
the company and under his seal shall bind the com-
pany and have the same effect as if it were under its
common seal,

34.—(1) A company whose objects require or com-
prise the transaction of business outside the Colony
(or, in the case of a China company, outside the limits
cf the China Orders in Council), may, 1f authorised by
its articles, have for use in any termtory, district, or
place not situote in the Colony (or, in the case of a
China company, not situate within the limits afore-
said), an official seal, which shall be a facsimile of the
common seal of the company, with the addition on its
face of the name of every territory, district, or place
where it 18 to be used.

(2) 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.

(3) A company having an official seal for use in any
such territory, district or place may, by writing under
its common seal, authorise any person appointed for
the purpose in that territory, district or place, to affix
the official seal to any deed or other document to which
the company is party in that territorv, district or
place.

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

(5) The person affixing any such official seal shall,
by writing under his hand, certify on the deed or

other instrument, to which the seal is affixed, the date

-on which and the place at which it is affixed.
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Aulhentication of Documents,

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

Parr II,
SuARE CAPITAL AND DEBENTURES,
Prospectus,

36.—(1) A prospectus issued by or on behalf of a
company or in relation to an intended company shall
be dated, and that date shall, unless the contrary is
proved, be taken as the date of publication of the
prospectus,

(2) A copy of every such prospectus, signed by
every person who is named thercin as a director or
proposed director of the company, or by his agent
authorised in writing, shall be delivered to the registrar
of companies for registration on or before the date of
its publication, and no such prospectus shall be issued
until a copy thereof has been so delivered for regis-
tration.

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

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

(5) If a prospectus is issued without a copy thereof
being so delivered, the company, and every person who
is knowingly a party to the issue of the prospectus,
shall be liable to a fine not exceeding fifty dollars for
every day from the date of the issue of the prospectus
until a copy thereof is so dclivered.

37.—(1) Every prospectus issued by or on behalf
of a company, or by or on behalf of any person whe is
or has been engaged or interested in the formation of
the company, must be in the Inglish language
and must state the matters specified in Part
I of the Fourth Schedule to this Ordinance and set
out the reports specified in Part IT of that Schedule,
and the said Part T and II shall have effect subject to
the provisions contained in Part III of the said
Schedule,

(2) A condition requiring or binding an applicant
for shares in or debentures of a company to waive
compliance with any requirement of this section, or
purporting to affect him with notice of any contract,
document, or matter not specifically referred to in the
prospectus, shall be void.

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

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

(a) in connection with a boni fide invitation to a
person to enter into an underwriting agree-
ment with respect to the shares or debentures;
or

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

If any person acts in contravention of the provisions
of this subsection, he shall be liable to a fine not

-exceeding five thousand dollars,

(4) In the event of non-compliance with or con-
travention of any of the requirements of this section,

Authentica-
tion of
documents,

19 & 20 Geo.
5, ¢. 23,
s. 33.

Dating and
registration
of pros-
pectus.

19 & 20 Geo.
5, c. 23,
s. 34.

Specific re-
quirements
as to parti-
culars in
prospectus,
19 & 20 Geo.
5, c. 23,

s. 35.
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a director or other person responsible for the prospectus
shall not incur any liability by reason of the non-
compliance or contravention, if—
(a) as regards any matter not disclosed, he proves
that he was not cognisant thereof; or
(b) he proves that the non-compliance or con-
travention arose from an honest mistake of
fact on his part; or
(c) the non-compliance or contravention was in
respect of matters which in the opinion of the
court dealing with the case were immaterial 3
or was otherwise such as ought, in the opinion .
of that court, having regard to all the cir- ,
cumstances of the case, reasonably to be
excused :

Provided that, in the event of failure to include in
a prospectus a statement with respect to the matters e
specified in paragraph 15 of Part I of the Fourth
Schedule to this Ordinance, no director or other person
shall incur any liability in respect of the failure unless
it be proved that he had knowledge of the matters not
disclosed.

(5) This section shall not apply to the issue to
existing members or debenture holders of a company
of a prospectus or form of application relating to shares
in or debentures of the company, whether an applicant
for shares or debentures will or will not have the right
to renounce in favour of other persons, but, subject
as aforesaid, this section shall apply to a prospectus
or a form of application whether issued on or with
reference to the formation of a company or sub-
sequently.

(6) Nothing in this section shall limit or diminish
any liability which any person may incur under the
general law or this Ordinance apart from this section.

Restriction 38.—(1) A company limited by shares or a company
on alteration limited by guarantee and having a share capital shall
geﬁri?:e 4 Dot previously to the statutory meeting vary the terms -
in prospectus Of & contract referred to in the prospectus, or state-
_or statement ment in lieu of prospectus, except subject to the

inlienof  approval of the statutory meeting.

prospectus,

19 & 20 Geo. (2) This section shall not apply to a private com-

5, §6 23, pany. -
s, .

Liability for ~ 89,—(1) Where a prospectus invites persons to
statements  subscribe for shares in or debentures of a company-—

in pros- . .

pectus. (@) every person who is a director of the company ,
19 & 20 Geo. at the time of the issue of the prospectus; and

5, c. 23, (b) every person who has authorised himself to be

s. 37. named and is named in the prospectus as a

director or as having agreed to become a direc-
tor either immediately or after an interval of
time; and

(¢) every person being a promoter of the corwu-
pany; and

(d) every person who has authorised the issue of
the prospectus,

shall be liable to pay compensation to all persons who
subscribe 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 memorandum appearing on the face
thereof, or by reference incorporated therein or 1ssued
therewith, unless it is proved—

(i) that having consented to become a director of
the company he withdrew his consent before
the issue of the prospectus, and that it was
issued without his authority or consent; or

(i) that the prospectus was issued without his
knowledge or consent, and that on hecoming
aware of its issue he forthwith gave reagonable
public notice that it was issued without his
knowledge or consent; or
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(1) that after the issue of the prospecius and
before allotment thereunder, he, cn becoming
aware of any untrue statement therein, with-
drew his consent thereto, and gave reasonable
public notice of the withdrawal. and of the
reason therefor; or

(iv) that—

(a) as regards every untrue statement not
purporting to be made on the authority of
an expert or of a public official document
or statement, he had reasonable ground to
believe, and did up to the time of the allot-
ment of the shares or debentures, as the
case may be, believe, that the statement
was true; and

(b) as regards every untrue statement
purporting to be a statement by an expert
or contained in what purports to e a copy
of ar extract from a report or valuation
of an expert, it fairly represented the state-
ment, or was a correct and fair copy of or
extract from the report or valuation; and

(¢) as regards every untrue staternent pur-
porting to be u statement made by an official
person or coniained in what purports to be a
copy of or extract from a public official
document, it was a correct and fair represen-
tation of the statement or copy of or extract
from the document,

Provided that a person shall be liable to pay compen-
sation as aforesaid if it is proved that he had no
reasonable ground to believe that the person making
any such staternent, report or valuation as is men.
tioned in paragraph (iv) (b) of this subsection was
competent to make it.

(2) Where the prospectus contains the name of a
person as a director of the company, or as having
agreed to become a director therecof, and he has not
consented to become a director, or has withdrawn his
consent before the issue of the prospectus, and has
not authorised or consented to the 1szue thereof, the
directors of the comipany, except any without whose
knowledge or consent the prospectus was issued, and
any other person who authorised the issue thereof,
shall be liable to indemnify the person named as
aforesaid against al damages, costs, and expenses
to which he may be made liable by reason of his name
having been inscrted in the prospectus, or in defending
himself against any action or legul proceedings brought

against him in respcet thereof.

(8) Every person who, by reason of his being &
director or named as a director or as having agreed to
become a director, or of his having authorised the issue
of the prospectus, becomes linble to maks any pay-
ment under this section may recover contribution, as
in cases of contract, from ary other person who, W
sued separately, would have been liable to make the
same payment, unless the person who has become 50
liable was, and that other person was not, guilty of
fraudulent misrepresentation.

(4) For the purposes of this section—

The cxpression “promoter”’ means a promoter
who was a party to the preparation of the
prospectus, or of the portion thereof containing
the untrue statemens, but does not melude any
person by reason of his acting in a professional
capacity for persons engaged in procuring the
formation of the company :

The expression ““expert”’ includes engneer, valuer,
accountant, and any other person whose pro-
fession gives authority to a statement made
by him, ' -
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Document
containing
offer of
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debentures
for sale to
Le deemed
prospectns.
19 & 20 Geo.
5, c. 23,

s. 38.

Prohilition
of allotment
unless
minimum
subscription
received.

19 & 20 Geo.
5, c. 23,

8. 39.

40.—(1) Where a company allots or agrees to allot
any shares in or debentuies of the company with a
view to all or any of those shares or debentures being
offered for sale to the public, any document by which
the ofter for sale to the public is made shall for all
purposes be deemed to be a prospectus issued by the
company, and all enactments and rules of law as to
the contents of prospectuses and to Lability in respect
of statements in and omissions from prospectuses, or
otherwise relating to prospactuses, shall apply and have
effect accordingly, as if the shares or debentures had
Leen offered to the public for subseription and as if
persons accepting the offer in respect of any shares or
debentures were subscribers for those shares or deben-

‘{ures, but without prejudice to the lialnlity, if any,

of the persons by whom the offer is made, in respect
of mis-statements eontained in the documert or other-
wise in respect thereof,

+

(2) For the purposes -of this Ordinarce, it shall,
unless the contrary is proved, be evidence that an
allotment of, or an agreement to allot, shares or deben-
tures was made with g view to the shares or debentures
being offcred for sale to the public if it is shown-—

(@) that an offer of the shares or debentures or of
any of them for sale to the public was made
within six months after the allotment or agree-
ment to allot; or

(b) that at the date when the offer was made the
whole consideration to be received by the com-
pany ‘in respect of the shares or debentures
had not been  so received.

(8) Section thirty-six of this Ordinance as applied by
this scetion shall have effect as though the persons
making the offer were persons named in-a prospectus
as directors of a company, and secticn thirty-seven of
this Ordinance as applied by this section shall have
effect as if it required a prospectus to state in addition
to the matters required by that section to be stated
in a prospectus—

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

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

(4) Where a person making an offer to which this
section relates is a company or a firm, it shail be
suflicient if the document aforesaid is signed on behalf
of the company or firm by two directors ol the com-
pany or not less than half of the partners, as the ense
may be, and any such dircctor or partner may sign
by his agent authorised in writing.

Allotment.

41.—(1) No allotment shall be made of any share
capital of a company ofered to the public for subs-
cription unless the amount stated in the prospectus as
the minimum amount which, in the opinion of the
dircetors, must be raised by the issue of share capital in
order to provide for the matters specified in patagraph
5 in  Part 1. of the Fourth Schedule to this Ordin-
ance has been subseribed, and the sum payable on
application for the amount so stated has been paid
to and received by the company.

For the purposes of this subsection, a sum shall be
deemed to have been paid to and rcceived by the com-
pany if a cheque for that sum has been received in
good faith by the company and the directors of the
company have no reason for suspecting that the cheque
will not be paid.
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(2) The amount so stated in the prospectus shall be
reckoned exclusively of any amount payabie otherwise

‘than in cash and is in this Ordinance referred to as

‘“‘the minimum subsecription.”

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

(4) Tf the conditions aforesaid have not been ccm-
plied with on the cxpiration of forty days after the
first issue of the prospectus, all money received from
applicants for shares shall be forthwith repaid to them
without intcrest, and, if any such money is not so
repaid within forty-eight days after the issue of the
prospectus, the directors of the company shall be
jointly and severally liable to repay that money with
interest at the rate of five per eentum per annum from
the expiration of the forty-eighth day:

Provided that a director shall not be liable if he
proves that the defaulf in the repayinent of the money
was not due to any misconduct or negligence on his
par.

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

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

42.—(1) A company having a share capital which
does not issue a prospectus on or with reference to its
formation, or which has issued such a prospeatus but
has not proceeded to allot any of the shares offered to
the pubiic for subseription, shall not allot any of its
shares or debentures unless at least three days before
the first allotment of either shaves or debentures there
has been delivered to the registvar of companies for
registration u statement in lieu of prospectus, signed
by every person who is named therein as a director
or a proposed director of the company or by his agent
suthorised in writing, in the form and containing the
particulars set out in the Fifth Schedule to this
Ordinance. '

(2) This section shall not apply to a private com-
pany.

(3) 1f & company acts in contravention of this sue-
gion, the company and every dircctor of the company
vho knowingly authorises or pertmts the contraven-
t'on shall be liable to a fine not exceeding one
vhousand dollars,

43 -—(1) An allotment made by a company to an
applicant in contravention of the provisions of the two
last loregoing sections of this Crdinance, shall be
voldabie al the instance of the applicant within one
month after the holding of the statutory meceting of
the company and not later, or, in any case where
the company is not required to hold a statutory meet-
ing, or where the allotment is made after the hoiding
of the statutory mceting, within one month after
the date of the allotment, and not later, and shall
be so voidable notwithstanding that the company is
in course of being wound up.

(2) If any director of a company knowingly contra-
venes, or permits or authorises the contravention of,

_any of the provisions of the said sections with respect

to allotment, he shall be liable to compensate the
company and the allottee respectively for any loss,
damages, or costs which the company or the allottee
may have sustained or incurred thereby:

Frohibition
of allotment
in certain
cases unless
statement
in lien of
prospectus
delivered to
registrar,

19 & 20 Geo.
5, c. 23,

s. 40.

EKffect of
irregular
allotineut,
19 & 26 Geeo.
5, c. 23,

s. 41.
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Provided that proceedings to recover any such loss,
damages, or costs shall not be eonnnenced alter the
expiration of two years from the duate of the allot-

ment,
Return 44.—(1) Whenever a company limited by shares
as to or a company limited by gusrantee and having a

allotinents. — ghape gapital makes any allot i :
25 % 20 G, cap kes any allotinent of its shares, the

5 ¢ 23 company shall within eight weeks thereafter deliver to
s U t I & v . . -
s. 42. the registrar of companies fcr registration—

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

(b) in the case of sharex allotted as fully or partly
paid up otherwise than ir ecash, a contract
in writing constituting the title of the allottee
to the allotment together with any contract
of sale, or for service: -or cther consideration
in respect of which that allotment was made,
such contracts being dulv stamped, and a
return stating the nun ber and nominal
amount of shares so allo'ted, the extent to
which they are to be trea.ed as paid up, and
the consideration for whish they have becn
allotted.

(2) Where such a contract as above mentioned is
not reduced to writing, the c¢ anpany shall within
eight, weeks after the allolment csliver to the registrar
of companies for registration the prescribed particulnrs
of the contraet stamped with the same stamp duty
as would have been payable if the contract had been
reduced to writing, ¢nd those particulars shall be

deemed to be an instrument within the meaning sf-

the Stamp Ordinance, 1921, rnd the registrar may,
Ordinance  as a condition of filing the par-iculars, require that
No. 8 of the duty payable thereon be adju licated under section
tez1. fourteen of that Ordinance.

(3) If default is made in complying with this
section, every director, manager, seocretary, or other
officer of the company, who is knowingiy a party to
the default, shail be liable to a f ne not exceeding five
hundred dollars for every day during which the de-
fault continues:

Provided that, in case of default in delivering to
the registrar any document within eight weeks after
the allotment any document required to be delivered
by this scetion, the company, or any person liable
for the defauit, may apoly to the court for relief,
and the couri, if satisfied that the omission to deliver
the document was aceidental or due to inadvertence
or that it is just and equiteble to grant relief, may
make an order extending the tinie for the delivery of
the document for such period as the court may think
proper.

Commissions and Discounts.

Power to 45.—(1) It shall be lawful for a company to pay
pay vertain g commission to any person in consideration of his
:;:J'::;”':;Jd subscribing or agreeing to subseribe, whether absolute-
l”.om’|,mun ly or conditionally, for any sh.ures in the company,
of payment OF procuring or agree.ng to procure subseriptions,
of altother whether absolute or eonditionul, for auy shares ‘n
cotmans. the company if—

sions, dis- .

i‘é”&“;o ‘:‘,c-o (a) the payment of the commission is authorised
5,0 23, *eo. by the articles; and

s. 43,

Wt
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(0} the commnussion paid or agreed to be paid doss
not exceed ten per cent, of the price at which
the shares are issued or the amount or rate
authorised by the articles, whichever is the
less; and

(¢) the amount or rate per cent. of the com-
mission paid or agreed to be paid is—

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

(ii) in the case of shares not offered to
the public for subseription, disclosed in the
staternent in lieu of prospectus, or in a
statement in the preseribed form signed in
like manner as a statement in lieu of
prospectus and dclivered belore the payment
of the commission to the registrar of com-
panies for registration, and, where a circular
or notice, not being a prospectus, inviting
subscription for the shares is issued, also
disclosed in that circular or notice; and

{d) the number of sharcs which persons have
agreed for a commission to subscribe absolute-
ly is disclosed in mauner aloresaid.

(2) Save ag aforesaid, no company shall apply any
of its shores or capital money either directly or
indirectly in payment of any commission, discount,
or allowance, to any person in consideration of nis
subseribing or agreeing to subscribe, whether absolute-
ly or conditionally, for any shares of the company,
or procuring or agreeing to procurc subsecriptions.
whether absolute or conditional, for any shares in the
company, whether the shares or money be so applicd
by being added to the purchasc money of any property
acquired by the company or to the contract price of
any work to be executed for the company, or the
money be paid out of the nominal purchase money
or contract price, or otherwise,

(3) Nothing in this scction shall affeet the power
of any company to pay such brokerage as it has hereto-
fore been lawful for a company to pay.

(4) A vendor to, promoter of, or other person who
receives payment in money or shares from, a comi-
pany shall have and shall be dcemed always to have
had power to apply any part of the money or shares
so received in payment of any eommission, the
payment of which, if made direetly by the company,
would have been legal under thig section,

(8) Tf default is made in complying with the
provisions of this section relating to the delivery fo
the registrar of the statcment in the preseribed form,
the company and every officer of the company who
is in default shall be liable to a fine not exceeding
two hundred and fifty dollars. '

46.—(1) Where a company has paid any sums
by way of commission in respeet of any shares or
debentures or :llowed any sums by way of discount
in respect of any debentures, the total amount so
paid or allowed, or so mueh thercof as has not been
written off, shall be stated in every balance sheet of
the company until the whole amount thereof has been
written off.

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

47.—(1) Subject as provided in this section, it
shall not be lawful for a company to give, whether
dircetly or indirectly, and whether by means of a
loan, guarantee, the provision of security or other-
wise, any financial assistance for the purpose of or
in connection with a purchase made or to be made
by any person of any shares in the company:

Statement
in balance
sheet as to-
comimis-
sions and
discounts,
19 & 20 Geo.
, €. 23,
s. 44,

Prohihition
of provision
of financial
assistance
by company
for purchase
of its

own shares,
19 & 20 Geo.
5, e. 23,

s. 45.
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Power to
issue re-
deemahle
preference
shares

19 & 20 Geo.

5, ¢. 23,
8. 46.

Provided that nothing in this section shah be taken
to prohibit—
(a) where the lending of monev is part of the
ordinarv business of a company, the lending
of monev bv the company in the ordinary
course of its business;

(b) the provision bv a company, in accordance
with anv scheme for the time being in foree,
of moncy for the purchase by trustces of
fullv-paid shares in the company to be held
by or for the benefit of emplovees of the
company, including any dircetor holding a
snlaried employment or office in the company;

(¢) the making by a company of loans to persons,
other than directors, boni fide in the employ-
ment of the company with a view to enabling
those persons to purchase fully-paid shareg in
the companv to be held by themselves by
way of beneficial ownership.

(2) The ageregate amount of any outstanding loans
made under the authority of provisos () and (c) to
subscction (1) of this section shall be shown as a
scparate item in every balance sheet of the company.

(3) Tf a company acts in contravention of this see-
tion, the company and every officer of the company
who is in default shall be liable to a fine not exceeding
one thousand dollars.

lssue of DLedecmable Preference Shares cnd Shares
at Discount.

48.-—(1) Subjeet to the provisiong of this seection,
a company hmited by shares may, if so authorised
by its articles, issue preference shares which are, or
at the option of the company are to be liable, to be
redecined :

Provided that—

{a) no snch shares shall be redeemed except out
of nrofits of the companvy which would other-
wise be available for dividend or out of the
proceeds of a fresh issue of shares made for
the purposes of the redemption;

no such shares shall be redeemned unless they
arc Tully pawd;

(b

{¢} where amy snch shares are redeemed otherwise
thin ont of the procecds of a fresh issue, there
shall out of profits which’ weuld otherwise
hive been available for dividend be trans-
foared 1o a0 reserve fund, to be called “‘the
caital redemption reserve  fund,” a sum
eqet to the amount applied in redeeming
tiiv wares, and the provisions Hf this Ordin-
anc aeinting to the reduction of the share
cupiial ol wocompany shall, except as provided
riothisseetion, apph oas 0T the  eapital
foovengaaon reserve Jund were paid-up share

. C o the cotrpany
(1 ~vosuch shores are redeemed out of
_& oasof a dreshoassue, the premium,

wvitbte on redemption, must have
woa dor out of the profits of the
ove the shiies are redecmed

i ~aneluded inoevery balance sheet
O n o . iis issted redecmable preference
i1 decitying what part of the issued
v . iy oconses s of such shares and
i wlivelr oo shures are, or are

Feored

«uocotny with the provisions
ol cor oy and every otlicer of
L vodese it shall be liable to a
thamand dollars,
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(3) Subject to the provisiong of this sectinn, the
redemption of preference shares thercunder may be
effected on sueh terms and in sueh manner as may be
provided by the articles of the company,

(4) Where in pursuance of this section a company
has redeemed or is about to redeem any preference
shares, it shall have power to issue shares up to the
nominal amount of the shares redeemed or to be
redeemed as if those shares had never been issued,
and accordingly the share capital of the company
shall not for the purposes of anv enactments relating
to stamp dutv be decmed to be increased by the issue
of shares in pursuance of this subscction:

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

(5) Where new shares have been issued in pur-
suance of the last foregoing subseetion, the capital
redemption reserve fund mayv, notwithstanding any-
thing in this section, be applied by the company. vp
to an amount equal to the nominal amount of the
shares so issued, in paying up unissued shares of the
company to be issued to members of the company as
fully paid bonus shares

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

Provided that—-

(a) the issue of the shares at a discount must he
autherised by resolution passed in general
meeting of the company, and must be
sanctioned by the court;

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

(c) not less than onc vear must at the date »f
the issue have elansed sinee the date on which
the company was entitled to commeuce
business;

(d) the shares to be issued at a discount must be
issued within one month after the date on
which the issue is sanetioned by the court or
within such extended time as the court may
allow,

(2) Where a company has passed a  resolution
authorisine the issue of shares at o discount, it may
apply to the court for an order sanctioning the issue,

Power to
issue shares
at a dis-
count,

19 & 20 Geo.
5, ¢. 23,

s. 47.

and on any such applicatim the eont. if. having

regard to all the eircimstanees of the ensg, 1t thinks
proper so ta do, mayv make an order sanetioning the
issue on such terms and conditiors as it thinks fit.

(3) Every prospectus pebating to the issue of the
shares and every balanee shoeet isaaed by the company

subsequently to the issie of the  Dares minst eontain

particulars of the. dizeo mt allowd on the issne of
the shares or of so mveh o 1l diseonnt as has not
been written off at the Jarte o e s of the docu-

ment in question.

If default is made moco e orh s anbsection,
the company and cvery o v b conpnemy who
is in default shall be Tiat. Cot '
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19 & 20 Geo.

5, c. 23,
5. 48,

Reserve
liabihty of
limited
company.

19 & 20 Geo.

5, ¢. 23,
s. 49.

Power of
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alter its
share
capital,

19 & 20 Geo.

6, c. 23,
8. 50.

Notice to
registrar of
consolida-
tion of
share
capital,
conversion
of shares
into stock,
&e.

19 & 20 Geo.
5, c. 23,

s. 51,

Miscellaneous Provisions as to Share Capital.

50. A cowpany, if so authorised by its articles, may
do any one or wmwore of the tollowing things—

(1) Make arrangements on the issue of shares for
a difference between the shareholders in the
amounts and times of payment of calls on
their shares:

(2) Accept from any member the whole or a part
of the amount remaining unpaid on any shares
held by him, although no part of that amount
has been called up:

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

51. A limited company may by special resolution
determine that any portion of its share eapital which
has not been already called up shall not be capable of
being called up, except in the event and for the
purposes of the company being wound up, and there-
upon that portion of its share capital shall not be
capable of being called up except in the event and
for the purposes atoresaid.

52,—(1) A company limited by shares or a company
limited by guarantee and having a share eapital, if
so authorised by its articles, may alter the conditions
of its memorandum as follows, that is to say, it
may —

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

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

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

(d} subdivide its shares, or any of them, into
shares of smaller amount than is fixed by the
memorandum, 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 in
the case of the share fromn which the reduced
share ig derived;

~—

e

cancel shares which, at the date of the passing
of the resolution in that behalf, have not becn
taken or agreed to be taken by any person,
and diminish the amount of its share capital
by the amount of the shares so cancelled.

(2) 'The powers conferred by this secticn must be
exercised by the company in general meeting,

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

53.—(1) 1f a company having a share capital
has—

{a) consolidated and divided its share ecapital into
shares of larger amount than its existing
shares; or

(b) converted any shares inte stock; or
{¢) re-converted stock into shares; or
(d) subdivided its shares or any of them; or

(e) redeemed anv redeemable preference shares;
or

(f) cancelled any shares, otherwise than in con-
nection with a reduction of share eapital under
section fifty-seven of this Ordinance,

L

R
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1t shall within one month after so doing give notice
thereof to the registrar of companies specifying, as
the case may be, the shares consolidated, divided,
converted, subdivided, redeemed or cancelled, or the
stock re-converted.

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

54.—(1) Where a company having a share capital, Notice of
whether its shares have or have not been converted increase
into stock, has increased its share capital beyond the of 5,25‘;9
registered capital, it shall within fifteen days after fgpgll ;O Geo.
the passing of the resolution authorising the increase, 5, ¢, 23,
give to the registrar of companies notice of the s.52.
increase, and the registrar shall record the increase.

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

A

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

55. An unlimited company having a share capital Power of
may, by its resolution for registration as a limited unlimited
company in pursuance of this Ordinance, do either or ;3?332%3
both of the following things, namely:— reserve

‘ . . . _ share
- (1) Increase the nominal amount of its share capital on

‘ capital by increasing the nominal amount of reregistra-
each of itg shares, but subject to the condition tion.
that no part of the increased capital shall bhe 19 & 20 Geo.
capable of being called up except in the event S’;z ’
and for the purposes of the company being

wound up;

(2) Provided that a specified portion of its un-
called share capital shall not be capable of
being called up except in the event and for
the purposes of the company being wound

up.

56.—(1) Where any shares of a company are issued Power of
for the purpose of raising morey to defray the company to
expenses of the construction of any works or buildings oY ”f“ere“
or the provision of any plant which cannot be made ﬁg‘pi‘{al in
profitable for a lengthened period, the company may certain
N pay interest on so much of that share capital as ig cases.
for the time being paid up for the period and subjest égc&gg Geo.
to the conditions and restrictions in this section g 51
mentioned, and may charge the sum so paid by wav
of interest to capital as part of the cost of construction

of the work or building, or the provision of plant:

Provided that—

(a) No such payment shall be made unless it is
authorised by the articles or by special
resolution :

(b) No such payment, whether authorised by the
articles or by special resolution, shall be made
without the previous sanction of the court,

(c) Before sanctioning any such payment the
court may, at the expense of the company,
appoint a person to inquire and report to them
as to the circumstances of the case, and magy,
before making the appointment, require the
company to give security for the payment of
the costs of the inquiry:
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(d) The payment shall be made only for such
period as may be determined by the court,
and that period shall in no case extend beyond
the close of the half year next after the haif
year during which the works or buildings have
been actually completed or the plant provid-
ed:

The rate of interest shall in no case exceed
four per cent, per annum or such other rate as
may for the time being be prescribed by the
court:

(f) The payment of the interest shall not operate
as a reduction of the amount paid up on the
shares in respect of which it is paid:

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

~

(e

(2) If default is made in complying with proviso
(g) to subsection (1) of this section, the company and
every officer of the company who is in default shall
be liable to a fine not exceeding five hundred dollars.

Reduction of Share Capital.

57.—(1) Subject to confirmation by the court, a
company limited by shares or a company limited by
guarantee and having a share capital may, if =o
authorised by its articles, by special resolution reduce
its share capital in any way, and in particular, with-
out prejudice to the generality of the foregoing power,
may—

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

(b) either with or without extinguishing or reduec-
ing liability on any of its shares, cancel any
paid-up share capital which ig lost or un-
represented by available assets; or

(c) either with or without extinguishing or
reducing liability on any of its shares, pay off
any paid-up share capital which is in excess
of the wants of the company,

and may, if and so far as is necessary, alter its memo-
randum by reducing the amount of its share capital
and of its shares accordingly.

(2) A special resolution under this section is in thig
Ordinance referred to as ‘‘a resolution for reducing
share capital.”

58.—(1) Where a company has passed a resolution
for reducing share capital it may apply by petition
to the court for an order conflrming the reduction.

(2) Where the proposed reduction of share dapital
involves either diminution of liability in respeet of
unpaid share capital or the payment to any shareholder
of any paid-up share capital, and in any other case
if the court so directs, the following provisions shail
have effect, subject nevertheless to the next following
subsection : —

(a) Every creditor of the company who at the
date fixed by the court is entitled to any debt
or claim which, if that date were the com-
mencement of the winding up of the company,
would be admissible in proof against the
company, shall be entitled to object to the
reduction :

(b) The court shall settle a list of creditors se
entitled to object, and for that purpose shali
ascertain, as far as possible without requiring
an application from any creditor, the names

ly

'
A L
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of vhose creditors and the nature and amount
of their debts or claims, and may publish
notices fixing a day or days within which
creditors not entered on the list are to
claim to be so entered or are to be excluded
from the right of objecting to the reduction:

(¢) Where a creditor entered on the list whose
debt or claim is not discharged or has not
determined does not consent to the reduection,
the court may, if it thinks fit, dispense with
the consent of that creditor, on the company
securing payment of his debt or claim by
appropriating, as the court may direct, the
following amount:—

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

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

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

59.—(1) The ecourt, if satisfied, with respect to
every creditor of the company who under the last
foregoing section is entitled to objeet to the reduction,
that either his consent to the reduction has been
obtained or his debt or claim has been discharged or
has determined, or has been secured, may make an
order confirming the reduction on such terms and
conditiong as it thinks fit.

(2) Where the court makes any such order, it
may— :

(a) if for any special reason it thinks proper so
to do, make an order directing that the com-
pany shall, during such period, commenecing
on or at any time after the date of the order
as is specitfied in the order, add to its name
as the last words thereof the words ‘‘and
reduced’’; and

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

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

80.—(1) The registrar of companies, on prcduction
to ‘him of an order of the court confirming the
reduction of the share capital of a company, and the
delivery to him of a copy of the order and of a minute
approved by the court, showing with respect to the
share capital of the company, as altered by the order,
the amount of the share eapital, the number of shares
into which it is to be divided, and the amount of each
share, and the amount, if any, at the date of the
registration deemed to be paid up on each ghare, shall
register the order and minute,

Order
confirming
reduction
and powers
of court

on making
such order,
19 & 20 Geo.
5, c. 23,

s, 57,

Registra-
tion of
order and
minute of
reduction.
19 & 20 Geo.
5, c. 23,

s. 58,
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(2) On the registration of the order and minute,
and not before, the resolution for reducing share
capital as confirmed by the order so registered shal
take effect.

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

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

(5) The minute when registered shall be deemed
to be substituted for the corresponding part of the
memorandum, and shall be valid and alterable as if
it had been originally contained therein.

(6) The substitution ¢f any such minute as aforesaid
for part of the memorandum of the company shail
be deemed to be an alteration of the memorandum
within the meaning of section twenty-six of this
Ordinance,

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

Provided that, if any creditor, entitled in respect
of any debt or claim to object to the reduction cf
share capital, is, by reason of his ignorance of the
proceedings for reduction, or of their nature and
effect with respeet to hig elaim, not entered on the
list of creditors, and, after the reduction, the company
is unable, within the meaning of the provisions of
this Ordinance with respect to winding up by the
court, to pay the amount of his debt or elaim, then~-

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

(b) if the company is wound up, the court, on the
application of any such creditor and proof cf
his ignorance as aforesaid, may, if it thinks
fit, settle accordingly a list of persons so
liable to contribute, and make and enforce
calls and orders on the contributories settled
on the list, as if they were ordinary contribu-
tories in a winding up,

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

62. If any director, manager, secretary or other
officer of the company—

(1) wiltully conceals the name of any creditor
entitled to object to the reduction; or

(2) wiltully misrepresents the nature or amount
of the debt or claim of any creditor; or

(8) aids, abets or is privy to any such concealment.

or misrepresentation ag aforesaid,

he shall be guilty of a misdemeanour.

NN
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Variation of Shareholders’ Rights.

63.—(1) 1t in the case of a company, the share' Rights of
capital of which is divided into different classes of h01d;“]5 of
shares, provision i3 made by the memorandum or 3P°°°
articles for authorising the variation of the rights gares.
attached to any class of shares in the company, 19 & 20 Geo.
subject to the consent of any specified proportion 5 Ci23:
of the holders of the issued shares of that class or 3 *-
the sanction of a resolution passed at a separate
meeting of the holders of those shares, and in
pursuance of the said provision the rights attached
to any such class of shares are at any time varied,
the holders of not less in the aggregate than fifteen
per cent. of the issued shares of that class, being
persons who did not consent to or vote in favour of
the resolution for the variation, may apply to the
court to have the variation cancelled, and, where any
such application is made, the variation shall not
have effect unless and until it is confirmed by the
court,

(2) An application under this section must be made

.within seven days after the date on which the consent

was given or the resolution was passed, as the case
may be, and may be made on behalf of the share-
holders entitled to make the application by such one
or more of their number as they may appoint in
writing for the purpose.

(8) On any such application the court, after hearing
the applicant and any other persons who apply to the
court to be heard and appear to the court to be
interested in the application, may, if it is satisfied,
having regard to all the circumstances of the case,
that the variation would unfairly prejudice the share-
bolders of the class represented by the applicant,
disallow the variation and shall, if not so satisfied,
confirm the variation,

(4) The decision of the court on any such applica-
tion shall be final,

(5) The company shall within fifteen days after the
making of an order by the court on any such applica-
tion forward a copy of the order to the registrar cf
companies, and, if default is made in complying with
this provision, the company and every officer of the

company who is in default shall be liable to a default
fine.

«

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

Transfer of Shares and Debentures, Evidence of
Title de. .

64.—(1) The shares or other intercst of any mem- Nature of
ber in a company shall be personal estate, transferable shares.
in manner provided by the articles of the company, 19 & 20 Geo.

and shall not be of the nature of real estate g‘ g;&%’

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

65. Notwithstanding anything in the articles of = Transter
company, it shall not be lawful for the company %o not to be
register a transfer of shares in or debentures of the registered

company unless a proper instrument of transfer has $<9°%Pt OB

. roduction
been delivered to the company: §f instru-

ment of
Provided that nothing in this section shall prejudice 'ixéagzs;grceo'
any power of the company to register ag shareholder 5, c. 23,
or debenture holder any person to whom the right to s 6.
any shareg in or debentures of the company hag been
transmitted by operation of law.
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66. A transfer of the share or other interest of a
deceased member of a company made by his personal
representative shall, although the personal representa-
tive is not himself a member of the company, be as
valid as if he had been such a member at the time
of the execution of the instrument of transfer,

67. On the application of the transferor of any
share or interest in a company, the company shail
enter in its register of members the name of the
transfercc in the same manner and subject to the
same conditions as if the application for the entry
were made by the transferce,

€8.—(1) If a company refuses to register a transfer
of any shares or dcbentures, the company shall, within
two monthg after the date on which the transfer was
lodged with the company, send to the transferee notice
of the refusal.

(2) If default is made in complying with this section,
the company and every dircctor, manager, secretary

or other officer of the company who is knowingly a

party to the default shall be liable to a fine not
exceeding fifty dollars for every day during which the
default continues.

69.—(1) Every company shall, within two months
after the allotment of any of its shares, debentures,
or debenture stock, and within two months after tha
date on which a transfer of any such shares,
debentures, or debenture stock, ig lodged with the
company, complete and have ready for delivery the
certificates of all shares, the debentures, and the
certificates of all debenture stock allotted or trans-
ferred, unless the conditions of issue of the shares,
debentures, or debenture stock otherwise provide.

The expression ‘‘transfer’” for the purpose of this
subsection means a transfer duly stamped and other-
wise valid, and does not include such s transfer as
the company is for any reason entitled to refuse to
register and does not register.

(2) 1If default is made in complying with this
section, the company and every director, manager,
secretary or other officer of the company who is
knowingly a party to the default shall be liable to a
fine not exceeding fifty dollars for every day during
which the default continues.

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

70. A certificate, under the common seal of the
company, specifying any shares held by any member,
shall be primé4 facie evidence of the title of the mem-
ber to the shares.

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

Tl .

oY
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; : 72.—(1) A company limited by shares, if 30 ssue and

! authorised by its articles, may, with respect to any effect of

fully paid-up shares, issue under its common seal 8 ilaarl;'eants

‘ warrant stating that the bearer of the warrant is 5 o
entitled to the shares therein specified, and may 19 & 20 Geo.
provide, by coupons or otherwise, for the payment 5, c. 23,
of the future dividends on the shares included in the s 70.
warrant,

(2) Such a warrant as aforesaid is in thig Ordinance
~ termed a “‘share warrant.”

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

73. If any person falsely and deceit{ully personates Penalty for
any owner of any share or interest in any company, g?rssl?:;let}on
or of any share warrant or coupon, issued in pursuance y ;4"
of this Ordinance, and thereby obtains or endeavours 19 & 20 Geo.
‘ ‘ to obtain any such share or interest or share warrant 5, c. 23,

: or coupon, or receives or endeavours to receive any S 71
money due to any such owner, as if the offender
were the true and lawful owner, he shall be guilty

of felony, and shall on conviction thereof be liable

to imprisonment for life,

Special Provisions as to Debentures,

74.—(1) Every register of holders of debentures Right of
of a company shall, except when duly closed, be open debenture
to the inspection of the registered holder of any such }slgggif‘dne‘is

debentures, and of any holder of shares in the 445,5pect
comnpany, but subject to such reasonable restrictions register of
as the company may in general meeting impose, so debenture
that not less than two hours in each day shall be %gf::;:and
- allowed for inspection, copies of
¢ trust deed.
For the purposes of this subsection, a register shall 19 & 20 Geo,
be deemed to be duly closed if closed in accordance i’ %23’
with provisions contained in the articles or in the = '™
debentures or, in the case of debenture stock, in the
stock certificates, or in the trust deed or other docu-
ment securing the debentures or debenture stock,
during such period or periods, not exceeding in the
whole thirty days in any year, as may be therein
specified. .

(2) Every registered holder of debentures and every
holder of shares in a company may require a copy of
the register of the holders of debentures of the
company or any part thereof on payment of twenty-
five cents for every hundred words required to he
copied.

(3) A copy of any trust deed for securing any issue
of debentures shall be forwarded to every holder «f
any such debentures at his request on payment ‘n
the case of a printed trust deed of the sum of ane
dollar or such less sum as may be prescribed by the
company, or, where the trust deed has not been
printed, on payment of twenty-five cents for every
hundred words required to be copied.

(4) If inspection is refused, or a copy is refused or
not forwarded, the company and every officer of the
company who is in default shall be liable to a fine not
exceeding fifty dollars, and further shall be liable to a
-default fine of twenty dollars.

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

~ 15. A condition contained in any debentures or Perpetual
in any deed for securing any debentures, whether debenzt“"%
. issued or executed before or after the commencement 1° & 20 Geo.

-of this Ordinance shall not be invalid by reason only f_’ ';4 2,



992 THE HONG KONG GOVERNMENT GAZETTE, DECEMBER 2, 1932.

that the debentures are thereby made irredeemable
or redeemable only on the happening of a contingeney,
however remote, or on the expiration of a period,
however long, any rule of equity to the contrary
notwithstanding,

Power to 76.—(1) Where either before or after the com-
re-issue mencement of thig Ordinance a company has redeemed

redeemed . . -
debentures  °0Y debentures previously issued, then

in certain (a) unless any provision to the contrary, whether
cases. express or implied, is contained in the articles

é? ggg,(}eo' or in any contract entered into by the com-

. 75. pany; or

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

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

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

(3) Where a company hag power to re-issue deben-
tures which have been redeemed, particulars with
respect to the debentures which can be so re-issued
shall be included in every balance sheet of the com-

pany.

(4) Where a company has either before or after the
passing of this Ordinance deposited any of its deben-
tures to secure advances from time to time on current
account or otherwise, the debentures shall not be
deemed to have been redeemed by reason only of the
aceount of the company having ceased to be in debit
whilst the debentures remained so deposited.

(5) The re-issue of a debenture or the issue of
another debenture in its place under the power by
this section given to, or deemed to have been possessed
by, a company, whether the re-issue or issue was mada
before or after the passing of this Ordinance, shall

. be treated as the issue of a new debenture for the
gﬁflgﬁce purposes of stamp duty, but it shall not be so treated
1921, for the purposes of any provision limiting the amount

or number of debentures to be issued:

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

(6) Where any debentures which have been re-
deemed before the date of the commencement of
this Ordinance are re-issued subsequently to that date,
the re-issue of the debentures shall not prejudice any
right or priority which any person would have had
under or by virtue of any mortgage or charge created
before the date of the commencement of this Ordin-
ance, if section one hundred and six of the Companies

g’;,digg’:)‘%e Ordinance, 1911, as originally enacted, had been
1911, enacted in this Ordinance instead of this section.
Specific T7. A contract with a company to take up and
performance P2y for any. debentures of the company may be
of con- - enforced Ly an order for specific performance.

tracts to

subscribe for

debentures.

19 & 20 Geo.

5, e. 23,

5.>76.

£,
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78.—(1) Where, in the case of a company registered Payment
in this Colony, either a receiver is appointed on behalf of certain

of the holders of any debentures of the company

v

secured by a floating charge, or possession is taken gypject to
by or on behalf of those debenture holders of any floating
property comprised in or subject to the charge, then, chargein

if the company is not at the time in course of being

wound up, the debts, which in every .winding-up are ¢pq charge.
under the provisions of Part V of this Ordinance 19 & 20 Geo.
relating to preferential payments to be paid in priority 5, c. 23,

to all other debts, shall be paid out of any assets >

coming to the hands of the receiver or other person
taking possession as aforesaid in priority to any eclaim
for principal or interest in respeet of the debentures.

(2) The period of time mentioned in the said provi-
siong of Part V of this Ordinance shall be reckoned
from the date of the appointment of the receiver or
of possession being taken as aforesaid, as the case
may be,

(3) Any payments made under this section shall
be recouped as far as may be out of the assets of
the company available for payment of general credi-
tors.

Parr IIT.
REGISTRATION oF CHARGES,

Registration of Charges with Registrar
of Companies.

79.—(1) Subject to the provisions of this Part of Registration
this Ordinance, every charge created after the fixed of charges
date by a company registered in the Colony and created by

being a charge to which this section applies shall, so
far as any security on the company’s property cr

undertaking is conferred thereby, be void against the Colony.
liquidator and any creditor of the company, unless the 19 & 20 Geo.
prescribed particulars of the charge, together with the f’%%’
instrument, if any, by which the charge is created ~

or evidenced, are delivered to or received by the
registrar of companies for registration in manner
required by this Ordinance within five weeks
after the date of its creation, but without prejudiee
to any contract or obligation for repayment of the
money thereby secured, and when a charge becomes
void under this section the money secured thereby
shall immediately become payable.

(2) This section applies to the following charges: —
(a) a charge for the purpose of securing any issue
of debentures;
(b) a charge on uncalled share capital of the
company;

(¢) a charge created or evidenced by an instru-
ment which, if executed by an individual.
would require registration as a bill of sale;

(d) a charge on land, wherever situate, or any
interest therein;

(¢) a charge on book debts of the company ;

(f) a floating charge on the undertaking wr
property of the company;

(9) a charge on calls made but not paid;
(h) a charge on a ship or any share in a ship;
(i) a charge on goodwill, on a patent or a licence

under. a patenq, on a trademark or on a
copyright or a licence under s copyright.

(8) In the case of a charge created out of the
Colony (or, in the case of a China company, created
outside the district of the British Consulate of Shang-
ha1) comprising solely property ‘situate outside the
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(Colony (or, in the case of a China company, outside the
raid district) the delivery to and the receipt by the re-
gistrar of a copy verified in the prescribed mauner of
the instrument by which the charge is created or
evidenced, shall have the same effect for the purposes
of this section as the delivery and receipt of the
instrument itself, and five weeks after the date
on which the instrument or copy could, in due course
of post, and if despatched with due diligence, have
been received in the Colony (or Shanghai, in the
case of a China company) shall be substituted for
five weeks after the date of the creation of the
charge, as the time within which the particulars and
instrument or copy are to be delivered to the
registrar.

(4) Where a charge is created in the Colony but
comprises property outside the Colony (or where, in
the case of a China company, it is created within the
limits of the China Orders in Council but comprises
property outside the said limits) the instrument
creating or purporting to create the charge may be
sent for registration under this section notwithstanding
that further proceedings may be necessary to make
the charge valid or effectual according to the law
of the country in which the property is situate.

(5) Where a negotiable instrument has been given
to secure the payment of any book debts of & com-
pany the deposit of the instrument for the purpose
of securing an advance to the company shall not for
the purposes of this section be treated as a charge
on those book debts.

(6) The holding of debentures entitling the holder
to a charge on land shall not for the purposes of

this section be deemed to be an intérest in land.

(7} Where a series of debentures containing, or
giving by reference to any other instrument, any
charge to the benefit of which the debenture holders
of that series are entitled pari passu is created by a
company, it shall for the purposes of this section be
sufficient if there are delivered to or received by the
registrar within five weeks after the execution
of the deed containing the charge or, if there is no
such deed, after the execution of any debentures of
the series, the following particulars:—

(a) the total amount secured by the whole series;
and

(b) the dates of the resolutions authorising the
issue of the series and the date of the covering
deed, if any, by which the security is created
"or defined; and

(¢) a general description of the property charged;
and

(d) the names of the trustees, if any, for the
debenture holders;

together with the deed containing the charge, or, i
there is no such deed, one of the debentures .of the

series :

Provided that, where more than one issue is made
of debentures in the series, there shall be sent 1o
the registrar for entry in the register particulars of
the date and amount of each issue, but an omissinn
to do this shall not affect the validity of the deben-
tures issued.

(8) Where any commission, allowance, or discount
has been paid or made either directly or indirectly
by a company to any person in consideration of his
subscribing or agreeing to subscribe, whether absolute-
ly or conditionally, for any debentures of the company,
or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any such deben-
tures, the particulars required to be sent for registration
under this section shall include particulars as to the
amount or rate per cent. of the commission, discount,

£

<3
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or allowance so paid or rhade, but omission to do this
shall not affect the validity of the debentures issued:

Provided that the deposit of any debentures as
security for any debt of the company shall not for
the purposes of this subsection be treated as the issu=
of the debentures at a discount.

(9) In this Part of this Ordinance—
{(a) the expression ‘‘charge’” includes mortgage;

(b) the expression ‘‘the fixed date’’ means in
relation to the charges specified in paragraphs
(a) to (f), both inclusive, of subsection (2) of
this section, the first day of January, nineteen
hundred and twelve, and in relation to the
charges specified in paragraphs (g) to (i), both
inclusive, of the said subsection, the com-
mencement of this Ordinance,

80.—(1) It shall be the duty of a company to send Duty of
to the registrar of companies for registration the parti- company
culars of every charge created by the company and E%;fgg;:‘"
of the issues of debentures of a series, requiring regis- created by
tration under the last foregoing section, but registra- company.
tion of any sueh charge may be effected on the ég & 20 Geo.

application of any person interested therein, ¢ gb'zz’

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

(8) If any company makes default in sending to
the registrar for registration the particulars of any
charge created by the company, or of the issueg of
debentures of a series, requiring registration as afore-
said, then, unless the registration has been effected
on the application of some other person, the company
and every director, manager, secretary or other person,
who is knowingly a party to the default shall be
liable to a fine not exceeding five hundred dollars for
every day during which the default continues.

81.—(1) Where after the commencement of thiz Duty of
Ordinance a company registered under this Ordinance by e
acquires any property which is subject to a charge of oﬁ:ﬁ{’rg:ter
any such kind as would, if it had been created bv the existing on
company after the acquisition of the property, have property
been required to be registered under this Part of this ‘i‘gqglggdé
Ordinance, the company shall cause the prescribed 5. ¢ 23 eo-
particulars of the charge, together with a copy s. 81.
(certified in the prescribed manner to be a correct
copy) of the instrument, if any, by which the charge
was created or is evidenced, to be delivered to the
registrar of companies for registration in manner
required by this Ordinance within five weeks after the
date on which the acquisition is completed :

Provided that, if the property is situate and the
charge was created outside the Colony (or, in the case
of a China company, outside the district of the British
Consulate at Shanghai), five weeks after the date on
which the copy of the instrument could in due course
of post, and if despatched with due diligence, have
been received in the Celony (or in such district, in the
~ase of a China company) shall be substituted for five
weeks after the completion of the acquisition as the
time within which the particulars and the copy of the
instrument are to be delivered to the registrar.

(2) If default is made in complying with this
section, the company and every officer of the company
who is in default shall be liable to a default fine of
five hundred dollars.
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82.—(1) The registrar of companies shall keep, with
respect to each company, a register in the prescribed
form of all the charges requiring registration under
this Part of this Ordinance, and shall, on payment
of the prescribed fee, enter in the register with respect
to such charges the following particulars:—

(a) in the case of a charge to the benefit ¢f which
the holders of a series of debentures are
entitled, such particulars as are. specified in
subsection (7) of section seventy-nine of this
Ordinance;

(b) 1n the case of any other charge—

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

(ii) the amount secured by the charge;
and

(iii) short particulars of the property
charged; and

(iv) the persons entitled to the charge.

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

(3) The register kept in pursuance of this section
shall be open to inspection by any person on payment
of the preseribed fee, not exceeding one dollar for
each inspection.

(4) The registrar shall keep a chronological index,
in the preseribed form and with the preseribed particu-
lars, of the charges entered in the register.

83.-—(1) The company shall cause a copy of every
certificate of registration given under the last fore-
going section to be endorsed on every debenture or
certificate of debenture stock which is issued by the
company, and the payment of which is secured by the
charge so registered:

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

(2) If any person knowingly and wilfully authorises
or permits the delivery of any debenture or certificate
of debenture stock which under the provisions of this
section is required to have endorsed on it a copy of a
certificate of registration without the copy being
so endorsed upon it, he shall, without prejudice to
any other liability, be liable to a fine not exceeding
one thousand dollars,

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

85. The court, on being satisfied that the omission
to register a charge within the time required by this
Ordinance, or that the omission or misstatement of
any particular with respect to any such charge or in
a memorandum of satisfaction, was accidental, or due
to inadvertence or to some other sufficient cause, or

<
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is not of a nature to prejudice the position of creditors

} or shareholders of the company, or that on other
grounds it is just and equitable to grant relief, may,
on the application of the company or any person
interested, and on such terms and conditions as seem
to the court just and expedient, order that the time
for registration shall be extended, or, as the case may
be, that the omission or misstatement shall be
rectified.

86.—(1) If any person obtains an order for the Registration
. appointment of a receiver or manager of the property of e‘;f°fr°‘*
) of a company, or appoints such a receiver or manager gggriﬁy,
under any powers contained in any instrument, he 19 g 20 Geo.
shall, within seven days from the date of the order 5, c. 23,
or of the appointment under the said powers, give s 86-
notice of the fact to the registrar of companies, and
the registrar shall, on payment of the preseribed fee,
enter the fact in the register of charges.

(2) Where any person appointed receiver or manager -
of the property of a company under the powers con-
tained in any instrument ceases to act as such receiver
or manager, he shall, on so ceasing, give the registrar

N of companies notice to that effect, and the registrar
shall enter the notice in the register of charges.

(3) If any person makes default in complying with
the requirements of this section, he shall be liable
to a fine not exceeding fifty dollars for every day
during which the default continues.

Provisions as to Company’s Register of Charges and
as to Copies of Instruments creating Charges.

87. Every company shall cause a copy of every Copies of
instrument creating any charge requiring registration instruments
under this Part of this Ordinance to be kept at {he creating
registered office of the company: charges to

© ’ be kept by

. . company.
Provided that, in the case of a series of uniform 19 & 20 Geo.

debentures, a copy of one debenture of the series shall 5, c. 23,
be sufficient, 5. 87.

88.—(1) Every limited company shall keep at the Compuny’s
registered office of the company ‘a register of charges register of
and enter therein all charges specifically affecting pro- charges.

" . 19 & 20 Geo.
perty of the company and all floating charges on the 5 o 0%
undertaking or any property of the company, giving ¢ g¢
in each case a short description of the property
charged, the amount of the charge, and, except in the
case of securities to bearer, the names of the persond
entitled thereto.

(2) If any director, manager, or other officer of the
company knowingly and wilfully authorises or permits
the omission of any entry required to be made :n
pursuance of this seetion, he shall be liable to a
fine not exceeding five hundred dollars.

89.—(1) The copies of instruments creating any Right to
N charge requiring registration under this Part of this inspect
Ordinance with the registrar of companies, and the coples ot
register of charges, kept in pursuance of the last gzgrgfr&enu
foregoing section, shall be open during business hours mg}tgages
(but subject to such reasonable restrictions as the and charges
company in general meeting may impose, so that not and com-
less than two hours in each day shall be allowed for B tar of
inspection) to the inspection of any creditor or mem- charges.
ber of the company without fee, and the register of 19 & 20 Geo.
charges shall also be open to the inspection of any 5 ¢. 23,
other person on payment of such fee, not exceeding *
one dollar for each inspection, as the company Inay
prescribe.

(2) It inspection of the said copies or register 1s
refused, any officer of the company refusing inspeetion,
and every director and manager of the company
authorising or knowingly and wilfully permitting the
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N
refusal, shall be liable to a fine not exceeding fifty
dollars, and a further fine not exceeding twenty dollars
for every day during which the refusal continues.
(3) If any such refusal occurs in relation to a com-
pany registered in the Colony, the court may by
order compel an immediate inspection of the copies
or register.
Application of Part 111, to Companies incorporated -
outside the Colony. .
Application 90. The provisions of this Part of this Ordinance -
of Part IIT - shall extend to charges on property in the Colony
to Ch“gges g Which are created, and to charges on property in
;’;Z;teen’yan the Colony which is acquired, after the commencement
subject to of this Ordinance, by a company (whether a company
charge ac-  within the meaning of this Ordinance or not) incor- .
‘%(‘)‘;Y’l'egnby porated outside the Colony which has an established '
’fncogpog;ted place of business in the Colony.
outside
the Colony. - T'ransitional Provision as to matters required to be
19 & 20 Geo. registered under this Ordinance, but not
i’ &)023’ under former Ordinances.
Provision 91.—(1) It shall be the duty of a company within
as to charges giy monthg after the commencement of this Ordinance
ff]ialfess’ and 4 send to the registrar of companies for registration
on ng‘;operty» the prescribed particulars of—
fﬁgﬂﬁf}‘;’ by (a) any charge created by the company before
before com- the date of the commencement of thig Ordin-
mencement ance and remaining unsatisfied at that date,
gic(é“dm' which would have been required to be regis-
19 & 20 Geo, tered under the provisions of paragraphs (g),
5, c. 23, (h) and (i) of subsection (2) of section
s 81 seventy-nine of this Ordinance or under the
provisionsg of section ninety of this Ordinance,
if the charge had been created after the com-
mencement of this Ordinance; and
(b) any charge to which any property acquired
by the company before the commencement of
this Ordinance is subject and which would
have been required to be registered under the
provisions of section eighty-one of this Ordin-
ance or under the provisions of section ninety
of this Ordinance, if the property had been : *
acquired after the commencement of this
Ordinance. ‘

(2) The registrar, on payment of the preécribed fee,
shall enter the said particulars on the register kept
by him in pursuance of this part of this Ordinance.

(3) It a company fails to comply with this section,
the company and every director, manager, secretary
or other officer of the company, or other person who
is knowingly a party to the default shall be liable 1.
a fine not exceeding five hundred dollars for every
day during which the default continues:

Provided that the failure of the company shall nos
prejudice any rights which any person in whose .
favour the charge was made may have thereunder.

(4) For the purposes of this section, the expression .
“‘company”” includes a company (whether a company
within the meaning of this Ordinance or not) incor-
porated outside the Colony which has an established
place of business in the Colony.

Parr IV,
MANAGEMENT AND ADMINISTRATION,
Registered Office and Name.

Registered 92.—(1) A company shall, as from the day on

office of which it begins to carry on business or as from the ST
‘{g"gngg}(’} twenty-eighth day after the date of its incorporation,
5 ¢ 03 > whichever is the earlier, have a registered office in

s. 92, the Colony (or, in the case of a China company, within

»
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the limits of the China Orders in Council) to which all
communications and notices may be addressed.

(2) Notice of the situation of the registered office,

and of

any change therein, shall be given within

twenty-eight days after the date of the incorporatica
of the company or of the change, as the case may
be, to the registrar of companies, who shall record
the same,

I'he melusion in the annual return of a company
of a statement as to the address of its registered offics
shall not be taken to satisfy the obligation imposed
by this subsection.

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

93.—(1) Every company—

(a)

(b
(¢)

shall paint or affix, and keep painted nr Publication

affixed, its name on the outside of every office of name by
company.

or place in which its business is carried on, 19 & 20 Geo,

in a conspicuous position, in letters easily 5, ¢, 23,
legible; 5. 93.
shall have its name engraven in legible
characters on its seal;

shall have its name mentioned in legible
characters in all notices, advertisments, and
other official publications of the company,
and in all bills of exchange, promissory notes,
endorsements, cheques, and orders for money
or goods purporting to be signed by or on
behalf of the company, and in all bills of
parcels, invoices, receipts, and letters of
eredit of the company.

(2) Every limited company (other than a company
licensed to be registered without the addition of the
'word ‘‘Limited”” to its name)—

(a)

(0)
(¢)

which exhibits outside or inside its registered
office or outside or inside any office or place m
which its business ig carried on, or

which uses on its seal, or

which uses in any notice, advertisement or
other official publication of the company, or in
any contract, deed, bill of exchange, promis-
sory note, indorsement, cheque, or order for
money or goods purporting to be signed by or
on behalf of the company, or in any bill of
parcels, invoice, receipt or letter of credit of
the company, or in any trade catalogue, trade
circular, show card or business letter,—

any name of or for the company in Chinese characters,
whether such name be a transliteration or translation
of its name in the memorandum or not, shall append
to such name so used in Chinese characters the Chinese
-characters £ FR 7\ ¥ (and, if a China company, shall
also prefix thereto the Chinese characters ) :

Provided that it shall be lawful for the Governor (in
the case of any company other than a China company,
and for the Minister in the case of any China com-
pany), by licence to direct that such company shall be
-exempted, wholly or in part, from the requirements of
this sub-section, and to revoke any such licence.

(8) If a company does not paint or affix its name
in manner directed by this Ordinance, the company
and every officer of the company who is in default
shall be liable to a fine not exceeding fifty dollars,
and if a company does not keep ts name painted or
-affixed in manner so directed, the company and every
officer of the company who is in default shall be liable

to a default fine.



1000

THE HONG KONG GOVERNMENT GAZETTE, DECEMBER 2, 1932.

Restrictions
on com-
mencement
of business.
19 & 20 Geo.
5, c. 23,

s. 94,

(4) 1If a company fails to comply with any of the
provisions of sub-sections (1) and (2) of this section,
the company shall be liable to a fine not exceeding
five hundred dollars,

(5) If a director, manager, or officer of a company,
or any person on its behalf-—

(@) uses or authorises the use of any seal pur-
porting to be a seal of the company whereon
its name is not so engraven as aforesaid;
or

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

(c) issues or authorises the issue of any bill ~f

parcels, invoice, receipt, or letter of credit

of the company, wherein its name is not
mentioned in manner aforesaid;

he shall be liable to a fine not exceeding five hundred
dollars and shall further be personally liable to the
holder of the bill of exchange, promissory note, cheque,
or order for money or goods, for the amount thereof,
unless it is duly paid by the company.

Restrictions on Commencement of Business,

94 —(1) Where a company having a share capital
has issued a prospectus inviting the public to subscribe
for its shares, the company shall not commence any
business or exercise any borrowing powers unless—

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

(b) every director of the company has paid ‘o
the company, on each of the rhares taken or
contracted to be taken by him and-for which
he is liable to pay in cash, a proportion equal
to the proportion payable on application ani
allotment on the shares offered for public
subscription; and

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

(2) Where a company having a share capital has
not 1ssued a prospectus inviting the public to subsecrioe
for its shares, the company shall not commence any
business or exercise any borrowing powers, unless—

(a) there has been delivered to the registrar of
companies for registration a statement in lieu
of prospectus; and

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

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

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

(5) Nothing in this gsection shall prevent the simul-
taneous offer for subseription or allotment of any
shares and debentures or the receipt of any money
payable on application for debentures.

{6) If any company commences business or erercises
borrow'ng powers in contravention of this section,
every person who is responsible for the contravention
shall, without prejudice to any other liability, be lLiable
to a fine not excceding five hundred dollurs for every
day during which the contravention continues.

(7) If a company fails to obtain a certificate to
commence business within one year of the date of its
incorporation, the regstrar of companies shall send by
registered post to the company at its registered otlice a
letter ‘calling upon the company to apply for the said
certificate.

(8) If the company fails to obtain the said certificate
within one month of the posting of the said letter, the
registrar of companies shall publish in the Gazette a
notice to the cifect that the company will be struck
off the register if it fails to obtain the said certificate
within two months after the publication of the said
notice.

(9) It the company fails to obtain the said certificate
within two months of the publication of the said
notice, the registrar of companics shall strike the
company off the register and shall publish in the
Gazette a notification to the effect that the company
has been struck off the register.

(1¢) Upon the publication in the Gazette of the said
notification, the company shall be decmed to be dis-
" solved, ‘

(11) It any company is struck off the register or
dissolved under the provisions of this section, the court,
on the application of the company or of any member or
creditor thereof may, on any ground which may scem
fit to the court, order that the company he resfored to
the register, either permanently or temporarily, and
may make such restoration subject to any condition
which may seem fit to the court.

(12) Upon the making of any such order, the com-
pany shall be restored to the register and shall, subject
to any order which the court may make, be deemed to
have continued in existence as if it had not been struck
off the register, and the court may give any directions

N which may seem necesszary in the circumstances,
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(18) If no office of the company has been registered,
copies of the letter referred to in sub-section (7) shall
be sent by the registrar of companies by registered
post to each of the persons whou subscribed the memo-
randum of the company at the respective addresses

given therein.

(14) Nothing in this section shall apply to—
(a) a private company; or
(b) a company registered before the first day of
January, nineteen hundred and twelve.

Register of Members,
95.—(1) Every company shall keep in one or more
books in the Inglish language a register of its mem-
bers, and enter therein the following particulars:—

(a) The names and addresses, and the occupa-
tions, if any, of the members, (and in the
case of Chinese members their names shall
be given both in English and Chinese charac-
ters) and in the case of a company having a
ghare capital a statement of the shares held
by each member, distinguishing each share
by its number. and of the amount paid or
agreed to be considered as paid on the shares
of each member;

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

{¢) The date at which any person ceased to be a
member :

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

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

98.—(1) Every company having more than fifty
members shall, unless the register of members is in
such a form as to constitute in itself an index, keep
an index of the names of the members of the company
and shall, within fourteen days after the date on which
any alteration is made in the register of members,
make any necessary alteration in the index,

(2) The index. which may be in the form of a
card index, shall in respeet of each member contain
a sufficient indication to enable the account of that
member in the register to be readily found,

(3) If default is made in complying with this sec-
tion, the company avd every officer of the company
who is in default shall be liable to a default fine:

97.—(1) On the issue cf a share warrant the com-
pany shall strike out of its register of members the
name of the member then entered therein as holding
the shares specified in the warrant as if he had ceased
to be a member, and shall enter in the register the
following particulars, namely:—

{(a) The fact of the issue of the warrant;

(b) A statement of the shares included in the
warrant, distinguishing each share by 1ts
number; and

{¢) The date of the issue of the warrant,

(2) The bearer of a share warrant shall, subject to
the articles of the company, be entitled, on surrender-
ing it for cancellation, to have his name entered as
a member in the register of members.

2

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

(4) Until the warrant is surrendered, the particu-
lars specified in subsection (1) of this scetion shall
be deemed to be the particulars required by this
Ordinance to be entered in the register of members,
and, on the surrender, the date of the surrender must
be entered.

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

98.—(1) The register of members, commencing Inspection
from the date of the registration of the company, 01{ ;‘:5"’;"‘:
and the index of the names of members, shall be ?9&20 G‘e?)..
kept at the registered office of the company, and, 5, c. 23,
except when the register is closed under the provisions s. 98.
of this Ordinance, shall during business hours (subject
to such reasonable restrictions as the company in
general meeting may impose, so that not less than
two hours in each day be allowed for inspection) be
open to the inspection of any member without charge
and of any other person on payment of fifty cents. or
such less sum as the company may preseribe, for
cach inspection.

(2) Any member or other person may require &
copy of the register, or «f any part thcreof, on pay-
ment of twenty five cents, or such less sum as the
company may prescribe, for every hundred words or
fractional part thereof required to be copied.

The company shall cause any copy so required by
any person to be sent to that person within a period
of ten days commencing on the day next after the
day on which the rcquirement is received by the
company.

(*) If any inspection required under this section
is refused or if any copy required under this section
is not sent within the proper period, the company
and every officer of the company who is in default
shall be liable in respect of each offence to a fine
not exceeding twenty dollars, and further to a default
fine of twenty dollars.

(4) In the case of any such refusal or default, the
court may by order compel an immediate inspection
of the register and index or direect that the copies ’
required shall be sent to the persons requiring them.

99. A company may, on giving notice by advertigse- Power to
ment in some newspaper cireculating in the district close
in which the registered ofl is 1ot og

) registered office of the company 3s14% 90 Geo
situate, close the register of members for any times, c 23,
or times not exceeding in the whole thirty days ins. 99.
each year.

100.—(1) t— Power of
court to
(a) the name of any perscn is, without sufficient “"C’.‘{Y
. - ! e register.
c?use, egt(?redfm or om1tte<} from the register 1q°g o Geo.
of mempbers of a company; or 5, e. 23,
‘ ) s. 100.
(b) default is made or unnecessary delay takes
place in entering on the register the fact of

any person having ceased to be a inember:

the person aggrieved, or any member of the company,
or the company, may apply to the court for rectification
of the register.
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(2) Where an application is made under this see-
tion, the court mmy cither refuse the application or
may order rectification of the register and payment
by the company of any damages suslained by any
party aggrieved.

(3) On an applieation under this section the court
may deeide any question relating to the litle of any
person who is a party to the applieation to have his
name entered in cr omitted from the register, whether
the question arises between moembers or alleged meni-
bers, or between members or alleged members on
the one hand and the company on the other hand,
and generally may decide any question nceessary or
expedient to be dceided for rectification of the
register.

(4) In the case of a company required by +his
Ordinance to send a list of its members to the
registrar of companics, the court, when making an
order for rectification of the register, shall by its
order dircet notice of the rectification to be given
to the registrar.

101. No notice o1 any trust, expressed, implied,
or constructive, shall be entered on the register, or
be receivable by the registrar, in the case of com-
panics registered in the Colony.

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

Local or Branch Registers.

1038.—(1) The registrar of companies may, subject
to mstruction from the Governor, issue an annual
licence, available for the period of one vear, to any
company other than a China company whose objects
comprise the transaction of business outside the
Colony, empowering suck company, if 1t is authorised
g0 lo do by its regulations as ariginally framed or as
altered by special resolution, to keep in any place in
whichy it transacts business a register or registers of
members:  Trovided that a company applying for
such licence must satisiy the registrar of companies
by a statutory dcelaration to be filed with him or
otherwise that a substantial part of the business of
the company is carried on at or near the place where
it desires to keep such rvegister.

Every such licence shall be valid only until the
3lst day of December next following the date on
which it is issued: Provided always that where the
period bteween the date of the issue of the first annual
licence to a company and the 31st day of December
next following is less than a vear, a proportionate
part only of the fee mentioned in sub-section (2) shall
be charged.

(2) An annual fee at the rate of four cents for
every one hundred dollirs of the paid up capital of
the company to which the licence is issued shall be
paid by such company in respeet of such licence.
Such fees shall be paid to the Treasurer within four
months of the date of the licence.

(8, When the registrar of companies has rcasonable
e to believe that 2 company not being a China
comipany is keeping in any plice where it transacts
business outside the Colony a register of members,
without having a valid licence under this Ordinance,
he shall publish in the Gazette and send to the
company a notice that at the expiration of {we months
from the dafe of such notice the name of the company
mentioned therein will, unless cause to the contrary
is shown, be struck off the register and the company
will be dissolved.

wr

“n,
.y
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(4) At the expiration of the time mentioned in the
notice, the registrar of companies 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 thereof in the Gazette, and on
such publication the company whose name is 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 be enforced
as if the company had not been dissolved.

(5) If any company or member thereof feels
aggrieved by the name of such company having been
struck off the register in pursuance of this section, the
company or member may apply to the court, and the
eourt, if it is satisfled that it is just to do so, may
order the name of the company to be restored to the
register, and thereupon the comipany shall be deemed
to have continued in existence as if the nume had
never been struck off- and the court may, by the
order, give such directions and make such provisions
ag 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.

(6) A letter or notice under this section may be
addressed to the company at its registered office, or,
if 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
be sent to each of the persons who subscribed the
memorandum, addressed to him at the address
mentioned in the memorandum.

(7) 1f defauit is made in complying with subsection
(2) of this section, the company and every officer of
the company who is in default shall be liable to a
default fine.

104.—(1) A local or branch register shall be deemed
to be part of the company’s register of members (in
this and {he next following section ecalled ‘‘the
principal register’’).

(2) It shall be kept in the same manner in which
the principal register is by this Ordnance required
to be kept, except that the advertisement before
closing the register shall be inserted in some news-
paper circulating in the district where the local or
branch register is kept,

(8) The company shall transmit to its registered
office a copy of every entry in its local or branch
register as soon as may be after the entry is made,
and shall cause to be kept at its registered office, duly
entered up from time to time, a duplicate of its local
or branch register. :

Every such duplicate shall, for all the purposes of
this Ordinance, be deemed to be part of the principal
register.

(4) Subject to the provisions of this section with
respect to the duplicate register, the shares registered
in a local or branch register shall be distinguished
from the shares registered in the principal register,
and no transaction with respect to any shares
registered in a local or branch register shall, during the
continuance of that registration, be registered in any
other register.

(5) A company may discontinue to keep a local or
branch register, and thereupon all entries in that
register shall be transferred to some other local or
branch register kept by the company or to the
principal register.

(6) Subject to the provisions of this Ordinance, any
company may, by its articles, make such provisions
as 1t may think fit respeecting the keeping of local or
branch registers.

Regulations
as to branch

register.

19 & 20 Geo.

5, c. 23,
s. 104,
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(7) 1f default is made in complying with subsection
(8) of this section, the company and every officer of
the company who is in default shall be liable to a
default fine,

105.—(1) An instrument of transfer of a share
registered in a Jocal or branch register, shall be deemed
{o be a transfer of property situate out of the Colony,
and, unless executed in any part of the Colony, shall
be exempt from stamp duty chargeable in the
Colony.

(2) No estule duty under the Hstate Duty Ordin-
ance, 1932, shall be payable in respect of the share
or other interest of a deceased member registered in
& local or branch register kept out of the Colony under
this Ordinance.

106.—(1) If by virtue of the law in force in any
part of Iis Majesty’s dominions outside the Colony
companies incorporated under that law have power
to keep in the Colony local or branch registers of
thcir members resident in the Colony, the Governor in
Council may by Order direct that sections ninety
eight and one hundred of this Ordinance shall, subject
to any modifications and adaptations specified in the
Order, apply to and in relation to any such local or
branch registers kept in the Colony as they apply to
and in relation to the registers of companies within
the meaning of this Ordinance.

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

Annual Retum.

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

(2) The list must state the names, addresses, and
occupations of all the past and present members
therein mentioned (and in the case of Chinese mem-
bers their names shall be given both in English and
Chinese characters) and the number of shares held
by each of the existing members at the date of the
réturn, specifying shares transferred since the date
of the last return or, in the case of the first return,
of the incorporation of the company by persons who
are still members and have ceased to be members
respectively and the dates of registration of the
transfers, and, if the names therein are not arranged
in alphabetical order, must have annexed to it <n
index sufficient to enable the name of any person
in the list to be readily found:

Provided that, where the company has converted
any of its shares into stock and given notice of the
conversion to the registrar of companies, the list
must state the amount of stock held by each of the
existing members instead of the amount of shares
and the particulars relating to shares hereinbefore
required.

(8) The return must also state the address of the
registered office of the company and must contain a
summary distinguishing between shares issued Zor
eash and shares issued as fully or partly paid ap
otherwise than in cash, and specifying the following
particulars : —

7
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(@) The amount of the share capital of the com-

, pany, and the number of the shares into
which it is divided;

(b) The number of shares tuken from the com-
mencement of the company up to the date
of the return;

(¢) The amount called up on each share;

(d) The total amount of culls received;

(¢) The total amount of calls unpaid;

(f) The total amount of the sums, if any, paid
by way of commission in respect of any shares
or debentures;

(g) Particulars of the discount allowed on the
issue of any shares issued at a discount, or
of so much of that discount as has not been
written off at the date on which the return
is made;

(h) The total amount of the sums, if any,
allowed by way of discount in respect of any
debentures, since the date of the last return;

(¢) The total number of shares forfeited;

(k) The total amount of shares for which share
warrants are outstanding at the date of the
return;

(I) The total amount of share warrants issued
and surrendered respectively since the date
of the last return;

(m) The number of shares comprised -in each
share warrant;

(n) All such particulars with respect to the per-
sons who at the date of the return are
the directors of the company as are by this
Ordinance required to be contained with res-
pect to directors in the register of the directors
of a company;

(0) The total amount of the indebtedness of the
company in respect of all mortgages. and
charges which are required to be registered
with the registrar of companies under this
Ordinance, or which would have been required
80 to be registered if crcated after the first
day of January, nineteen hundred and twelve.

(4) The return shall be in accordance with the form
set out in the Sixth Schedule to this Ordinance, or
as near thereto as circumstances admit,

(5) In the case of a company keeping a branch
register, the particularg of the entries in that register
shall, so far as they relate to matters which are
required to be stated in the return, be included in
the return made next after copies of those entries
are received at the registered office of the company

108.—(1) Every company not having a share Annual
capital shall once at least in every calendar year return tobe

make a reburn stating-— g:)‘;‘li;ag’

(a) the address of the registered office of the :ﬁzr};“ing
company: capital,

(b) all such particulars with respect to the per- é?ézgg,(}eo.

sons who at the date of the return are the s. 109.
directors of the company as are by this
Ordinance required to be contained with res-

pect to directors in the register of directors nf

a company.

(2) There shall be annexed to the return a state-
| ment containing particulars of the total amount of
- the indehtedness of the company in respect of all

‘ mortgages and charges which are required to be
registered with the registrar of companies under this
Ordinance, or which would have been required so to
> be registered if created after the first day of January,

nineteen hundred and twelve.
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General 109.—(1) The annual return must be contained in
provisions g separate part of the register of members, and must

::L:’l‘;::““al be completed within twenty-eight days after the first

19 & 20 Geo, OF only general meeting in the year, and the company
5, c. 23, must forthwith forward to the registrar of companies
s. 110. a copy signed by a director or by the manager or by

the secretary of the company.

(2) Section ninety-eight of this Ordinance shail
apply to the annual return as it applies to the register
of members,

(8) Except where the company is a- private com-
pany, the annual return shall include a written copy,
certified by a director or the manager or secretary
of the company to be a true copy, of the last balance
sheet which has Dbeen audited by the company’s
auditors, including every document required by law
to be annexed thereto, together with a copy of the
report of the auditors thereon certified as aforesaid,
and if any such balance sheet is in a foreign language
there shall also be annexed to it a translation there-
of in English, certified in the preseribed manner to
be a correct translation:

Provided that, if the said last balance sheet did
not comply with the requirements of the law as n
force at the date of the audit with respect to the
form of balance sheets, there shall be made suck
additions to and corrections in the sald copy ss
would have been required to be made in the said
balance sheet in order to make it comply with the
said requirements, and the fact that the said copy
has been so amended shall be stated thereon.

(4) 1f a cowpany fails to comply with this section
or either of the two last foregoing sections of this
Ordinance, the company and every officer of the com-
pany who is in default shall be liable to a default
fine.

(6) For the purposes of subsection (4) of this
section, the expression ‘‘officer,”” and for the pur-
poses of the last two foregoing sections of this
Ordinance the expression ‘‘director,’’ shall include
any person in accordance with whose directions or
instructions the directors of the company are
accustomed to act. .

Certificates 110. A private company shall send with the
tobesent  annual return required by section one hundred and
by private  geyen of this Ordinance a certificate signed by a

:&Thp:gﬂual director or the secretary of the company that the
return. | company hag not, since the date of the last return,
19 & 20 Geo. or, in the case of a first return, since the date of
5, fi]23, the incorporation of the company, issued any invita-
S. N

tion to the public to subscribe for any shares or
debentures of the company, and, where the anuual
refurn discloses the fact that the number of members
of the company exceeds fifty, also a certificate o
signed that the excess consists wholly of persons who,
under paragraph (b) of subsection (1) of section
twenty-eight of this Ordinance, are not to be included
in reckoning the number of fifty.

Meetings and Proceedings.

Annuat 111.—(1) A general meeting of every company
genet‘,'al shall be held once at the least in every calendar year,
i’é";‘znogceo and not more than fifteen months after the holding
5,c.23,  of the last preceding general meeting,

s. 112,

(2) If default is made in holding a meeting of the
company in accordance with the provisions of this
seetion, the company, and every director or manager
of the company who is knowingly a party to the
default shall be liable to a fine not exceeding five
hundred dollars,

(8) Tt default is made as aforesaid, the court may,
. on the application of any member of the company,
call, or direct the calling of, a general meeting of the

company.
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. sk . Statutor:
112.—(1) Every company limited by shares and m:otin(;gznd

statutory

every company limited by guarantee and having a
sharc capital shall, within a period of not less than

one month nor more than three months from the é”c&gg Geo.

date at which the company is entitled to eommence
business, hold a general meeting of the members of
the ecompany, which shall be called ‘‘the statutory
meeting.”’

(2) The dircctors shall, at least seven days before
the day on which the meeting is held. forward a
report (in this Ordinance referred to as “‘the statutory
report”’) to every member of the company.

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

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

(b) the total amount of cash received by the com-
pany in respect of all the shares allotted,
distinguished as aforesaid;

(¢) an abstract of the receipts of the company and
of the payments made thereout, up to a
date within seven days of the date of the
report, exhibiting under distinctive headinga
the receipts of the company from shares and
debentures and other sources, the payments
made thereout, and particulars concerning the
balance remaining in hand, and an account
or estimate of the preliminary expenses of
the company;

(d) the names, addresses, and descriptions of the

directors, auditors, if any, managers, if any,

and secretary of the company; and

the particulars of any contract, the modifica-

tion of which is to be submitted to the meet-

ing for its approval, together with the

particulars of the modification or proposed
modification, ‘

(e

~—

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

{5) The directors shall cause a copy of the statutory
report, certified as required by this section, to be
delivered to the registrar of companies for registration
forthwith after the sending thereof to the members
of the company.

(6) The directors shall cause a list showing the
names, descriptions, and addresses of the members
of the company, and the number of shares held by
them respeetively, to be produced at the commence-
ment of the meeting, and to remain open and
accessible to any member of the company during
the contmuance of the meeting.

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

(8) The meeting may adjourn from time to time,
and at any adjourned meeting any resolution of which
notice has been given in accordance with the articles,

report,

8. 113.

]
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either before or subsequently to the former meeting,
may be passed, and the adjourned meeting shall have
the same powers as an original meeting,

(9) In the event of any default in complying with
the provisions of this section every director of the
company who is guilty of or who knowingly and
wilfully authorises or permits the default shall be
liable to a fine not exceeding five hundred dollars.

10) This section shall not apply to a private com-
pany.

113.—(1) The directors of a company, notwith-
standing anything in its articles, shall, on the
requisition of members of the company holding at
the date of the deposit of the requisition not less than
one-tenth of such of the paid-up capital of the com-
pany as at the date of the deposit earries the right
of voting at general meetings of the company, or,
in the case of a company not having a share capital,
meinbers of the company representing not less than
one-tenth of the total voting rights of all the mem-
bers having at the said date a right to vote at general
meetings of the company, forthwith proceed duly to
convene an extraordinary general meeting of the
company. :

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

(8) If the directors do not within twenty-one days
from the date of the deposit of the requisition
proceed duly to convene a meeting, the requisi-
tionists, or any of them representing more than one
half of the total voting rights of all of them, may
themselves convene a meeting, but any meeting so
convened shall not be held after the expiration of
three months from the said date.

(4) A meeting convened under this section by the
requisitionists shall be convened in the same manner,
as nearly as possible, as that in which meetings are
to be convened by directors. o

(5) Any reasonable expenses incurred by the
requisitionists by reason of the failure of the directors
duly to convene a meeting shall be repaid to the

requisitionists by the company, and any sum so-

repaid shall be retained by the company out of any
sums due or to become due from the company by
way of fees or other remuneration in respect of' their
services to such of the directors as were in default.

(6) For the purposes of this section, the directors
shall, in the case of a meeting at which a resolution
is to be proposed as a special resolution, be deemed
not to have duly convened the meeting if they do
not give such notice thereof as is required by section
one hundred and sixteen of this Ordinance.

114.—(1) The following provisions shall imve effect

in so far as the articles of the company do not make
other provision in that behalf:— '

(a) a meeting of a company, other than a meet-

ing for the passing of a special resolution, may

ing; o

be called by seven days’ notice in writ-,
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(b) notice of the meeting of a company shall be
served on every member of the company in
the manner in which notices are required to
be served by Table A, and for the purpose of
this paragraph the expression ‘‘Table A"
means that Table as for the time being in
force;

(¢) two or more members holding not less than

one-tenth of the issued share capital or, if

A the company has not a share capital, not less

< than five per cent, in number of the mem-
bers of the company may call a meeting;

(d) in the case of a private company two mem-
bers, and in the case of any other company
three members, personally present shall be a
quorum;

(é) any member elected by the members present
at a meeting may be chairman thereof;

(f) in the case of a company originally having
a share capital, every member shall have one
vote in respect of each share or each one
hundred dollars of stock held by him, and
in any other case every member shall have one
vote, ; :

(2) If for any reason it is impracticable to call
a meeting of a company in any manner in which
meetings of that company may be called, or to con-
duct . the meeting of - the company in .nanner
prescribed by the articles or this Ordinance, the court
may, either of its own motion or on the application
of any director of the company or of any member
of the company who would be entitled to vote xt
the meeting, order a meeting of the company to be
called, held and conducted in such manner as tho
court thinks fit, and where any such order is made
may give such ancillary or consequential directious
as it thinks expedient, and any meeting called, held
and conducted in accordance with any such order
shall for all purposes be deemed to be a meeting nf
the company duly ecalled, held and conducted. .

115.—(1) A corporation, whether a company within Representa-

the meaning of this Ordinance or not, may— tion of
. COnllen.leS

‘(a) if it is a member of another corporation, be- g}- moetings
ing a company within the meaning of this compunies
Ordinance, by resolution of its directors er and of
other governing body authorise such person ‘l’g“g"z‘ga
as it thinks fit to act as its representative g . oz o>
at any meeting of the company or at any 5. 116,
meeting of any class of members of the

company ;

(b) if it is a creditor (including a holder of deben-
tures) of another corporation, being a company
within the meaning ‘of this Ordinance, by

. resolution of its directors or other governing
body authorise such person as it thinks fit to
act as its representative at any meeting »of
any creditors of the company held n
pursuance of this Ordinance cr of any rules
made thereunder, or in pursuance of the
provisions contained in any debenture or trust
deed, as the case may be,

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

. or holder of debentures, of that other company. -
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Provisions 116.—(1) A resolution shall be an extraordinary
as to extra-  resolution when it hag been passed by a majority of
°"‘3j“"”'3".l not less than three fourths of such members as,
resylo being entitled so to do, vote in person or, whers
19 & 20 Geo. Proxies are allowed, by proxy, at a general meeting
5, c. 23, of which notice specifying the intention to propose
s. 117. the resolution as an extraordinary resolution has been
duly given, ‘

(2) A resolution shall be a special resolution when
it has been passed by such a majority as is required
for the passing of an extraordinary resolution and at
a general meeting of which not less than twenty-one
days’ notice, specifying the intention to propose the
resolution as a speeial resolution, has been duly
given:

Provided that, if all the members entitled to attend
and vote at any such meeting so agree, a resolution
may be proposed and passed as a speecial resolution
at a meeting of which less than twenty-one days’
notice has been given.

© {8) At any meeting at which an extraordinary
resolution or a special resolution is submitted to be
passed, a declaration of the chairman that the resolu-
tion is carried shall, unless a poll is demanded, oe
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour
of or against the resolution.

(4) At any meeting at which an exfracrdinary reso-
fution or a special resolution is submitted to be passed
a poll shall be taken to be effectively demanded, if
demanded—

{ay by such number of members for the time
being éntitled under the articles to vote at the
meeting as may be specified in the articles,
so, however, that it shall not in any case be
necessary for more than five membeis to make
the demand; or

(b) if no provision is made by the articles with
respect to the right to demand the poll, by
three members so entitled or by one member
or two members so entitled, if that member
holds or those two members together hold
not less than fifteen per cent, of the paid-up
share capital of the company,

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

(6) For the purposes of this section, notice of a
meeting shall be deemed to be duly given and the
meeting to be duly held when the notice is given and
the meeting held in manner provided by this Ordin-
ance or the articles.

Registration 117.—(1) A printed copy of every resolution or
and copies  agrcement to which this section applies shall, within
of certain  fifteen days after the passing or making thereof, be

resolutions .. \varded to the registrar of companies and recorded
and agree- by hi

ments, y him.

19 & 20 Geo.

5, c. 23, . . . L

s. 118, (2) Where articles have been registered, a copy of

every such resolution or agreement for the time being
in force shall be embodied in or annexed to every
copy of the articles issued after the passing of the
> resolutien or the making of the agreement. B
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: (8) Where articles have not been 'regisnered, a
; printed copy of every such resolution or agreement
shall be forwarded to any member at his request, on
payment of one dollar or such less sum asg the com-
pany may direct.
(4) This section shall apply to—
(a) Special resolutions;
& (b) Extraordinary resolutions;

(c) Resolutions which have been agreed to by
all the members of a company, but which, if
not so agreed to, would not have been effective
for their purpose unless, as the case may be,
they had been passed as special resolutions or
as extraordinary resolutions;

(d) Resolutions or agreements which have been
agreed to by all the members of some class
of shareholders, but which, if not so agreed
to, would not have been effective for their
purpose unless they had been passed by some
particular majority or otherwise in some
particular manner, and all resolutions or
agreements which effectively bind all the
members of any class of shareholders though
not agreed to by all those members;

(e) Resolutions requiring a company to be wound
up voluntarily, passed under paragraph (a) of
subsection (1) of section two hundred and
fourteen of this Ordinance.

(8) If a company fails to comply with subsection
(1) of this section, the company and every officer of
the company who is in default shall be liable to s
default fine of twenty dollars. g

(6) If a company fails to comply with subsection
(2) or subsection (3) of this section, the company
and every officer of the company who is in default
shall be liable to a fine not exceeding ten dollars for
each copy in respect of which default is made.

(7) For the purposes of the last two foregding sub-
sections, a liquidator of the company shall be deemed
to be an officer of the company.

118. Where after the commencement of this Reequtions
Ordinance a resolution is passed at an adjourned meet- passed at

mg of— adjourned
meetings,
(a) & company; 19 & 20 Geo.
5, c. 23,
(b) the holders of any class of shares in a com- s 118
pany; ‘

(¢) the directors of a company;

the resolution shall for all purposes be treated as

. having been passed on the date on which it was in

- fact passed, and shall not be deemed to have been
- passed on any earlier date,

119.—(1) Every company shall cause minutes of ninutes of
all proceedings of general meetings, and where there proceedings
are directors or managers, of all proceedings at meet. of meetings
ings of its directors or of its managers, to be entered 2°

in books kept for that purpose. ‘férécg%rsdeo.

5, c. 23,
, ) ) . 120,
(2) Any such minute if purporting to be signed by ’

the chairman of the meeting at which the proceedings
. were had, or by the chairman of the next succeeding
meeting, shall be evidence of the proceedings.
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19 & 20 Geo.
§, ¢, 23,

s, 121,

Keeping of
books ot
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19 & 20 Geo.
5, c. 23,

s. 122,

(8) Where minutes have been made in accordance
with the provisions of this section of the proceeduflgs
at any general meeting of the company or meeting
of directors or managers, then, until the contrary is
proved, the meeting shall be deemed to have been
duly held and convened, and all proceedings had
thereat to have been duly had, and all appointments
of directors, managers, or liquidators, shall be deemed
tn be valid,

120.—(1) The books containing the minutes of
proceedings of any general meeting of a company held
after the commencement of this Ordinance shall be
kept at the registered office of the company, and shall
during business hours (subject to such reasonable
restrictions as the company may by its articles or in
general meeting impose, so that no less than two hours
in each day be allowed for inspection) be open to the
Inspection of any member without charge.

(2) Any member shall be entitled to be furnished,
within seven days after he has made a request in
that behalf to the company, with a copy of any such
minutes as aforesaid at a charge not exceeding twenty-
five cents for every hundred words.

(8) If any inspection required under this section
is refused or if any copy required under this section
is not sent within the proper time, the company and
every officer of the company who is in default shali
be liable in respect of each offence to a fine not

exceeding twenty dollars and further to a default fine
of twenty dollars,

(4) In the case of any such refusal or default, the
court may by order compel an immediate inspection
of the books in respect of all proceedings of general
meetings or direct that the copies required shall be
sent to the persons requiring them.

Accounts and Audit,

121.—(1) Every company shall cause to be kept
proper books of account with respect to—

(a) all sums of money received and expended by
the company and the matters in respect of
which the receipt and expenditure takes place;

(b) all sales and purchases of goods by the com-
pany;

(¢) the assets and liabilities of the company.

And for this purpose every company shall cause to
be kept the tollowing books, namely : —

(i) A cash book or books which shall contain a
full and complete record of all sums of money
paid to the company or to any agent of the
company and of all sums of money expended
by the company or by any agent of the com-
pany and of the matters in respect of whjch
such receipt and expenditure take place:

Provided that, if such book or books are
kept in a language other than English, there
shall also be kept in the English language a
book which shall contain a daily summary of
all the receipts which are recorded in the cash
book or books. There shall be set out in such
summary under appropriate heads the daily
totals of receipts and payments in such a
manner as to show clearly their respective
sources and the accounts in respect of which
they are made, and full particulars shall be
given in respect of all receipts and payments
on account of capital and of all payments
made to directors of the company. The
entries in such book shall in every case be
made at a date not later than one month
from the date under which the transactions
of which they are a record are entered in the
cash book or books.

~

e
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| (ii) A journal or other book or books in which shall
be recorded all financial transactions of the
company other than cash transactions and all
transactions which in any way affect the ac-
eretions and diminutions on capital and re-
venue accounts of the company with full ex-
planations of such transactions,
) *(iii) A ledger or other book or books in which shall
be entered each to its proper account the
transactions recorded in the cash book and
journal so as te show the financial relations of
the company with every party with whom 1t
has dealings and the financial position of the
company itself,

g

(2) The books of account shall be kept at the
registered office of the company or at such other place
as the directors think fit, and shall at all times
be open to inspection by the directors.

(3) Tt any person being a director of a company
fails to take all reasonable steps to secure compliance
by the company with the requirements of this section,
or has by his own wilful act been the cause of any
default by the company thereunder, he shall, in
respect of each offence, be liable on summary con-
vietion to imprisonment for a term not exceeding six
months or to a fine not exceeding two thousand
dollars.

Provided that a person shall not be sentenced to
imprisonment for an offence under this section unless,
in the opinion of the court dealing with the case,
the offence was committed wilfully.

122.— (1) The directers of every company shall at Profit and
some date not later than eighteen months after the loss account
incorporation of the company and subsequently once :ﬁge?alance

at least in every calendar year lay before the com- 1g & 90 Geo.

pany in general meeting a profit and loss account 5, ¢, 23,
or, in the case of a company not trading for profit, s. 123.

an ineome and expenditure account for the period,

in the case of the first account, since the incorporation

of the company, and, in any other case, since the

preceding account, made up to a date not earlier

than the date of the meeting by more than- nine

months, er, in the case of a company carrying on

business or having interests abroad, by more than

twelve months:

Provided that the court, if for any special reason
they think fit so to do, may, in the case of any
company, extend the period of eighteen months afore-
said, and in the case of any company and with
respect to any year extend the periods of nine and
twelve months aforesaid.

(2) The directors shall cause to be made out iun
every calendar year, and to be laid before the company
in general meeting, a balance sheet as at the date to
which the profit and loss account, or the income and
expenditure account, as the case may be, is made
up, and there shall be attached to every such balance
sheet a report by the directors with respect to the
state of the company’s affairs, the amount, if any,
which they recommend should be paid by way of
dividend, and the amount, if any, which they propose
to carry to the reserve fund, general reserve or
reserve account shown specifically on the balance
sheet, or to a reserve fund, general reserve or reserve
account to be shown specifically on a subsequent
balance sheet.

(8) If any person being a director of a company
fails to take all reasonable steps to comply with the
provisions of this section, he shall, in respect of eacn
offence, be liable on summary conviction to imprison-
ment for a term not exceeding six months or to a fine
not exceeding two thousand dollars.
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Provided that a person shall not be sentenced to
imprisonment for an offence under this section unless,
in the opinion of the court dealing with the case, the
offence was committed wilfully,

Contents of 128.—(1) Every balance sheet of a company shall

kalance contain a summary of the authorised share capital and
sheet. of the issued share capital of the company, its L
19 & 20 Geo. liabilities and its assets, together with such particulars '
g: f?A%’ as are necessary to disclose the general nature of the

liabilities and the assets of the company and to

distinguish between the amounts respectively of the

fixed assets and of the floating assets, and shall state

how the values of the fixed assets have been arrived -
at. :

(2) There shall be stated under separate headings
in the balance sheet, so far as they are not written
off—

(a) the preliminary expenses of the company; and

(b) any expenses incurred in connection with any
issue of share capital or debentures; and

(c) if it is shown as a separate item in or is other-
wise ascertainable from the books of the com-
pany, or from any contract for the sale or
purchase of any property to be acquired by the
company, or from any documents in the
possession of the company relating to the
stamp duty payable in respect of any such
contract or the eonveyance of any such pro-
perty, the amount of the goodwill and of any
patents and trade-marks as so shown or as-
certained.

(8) Where any liability of the company is secured
otherwise than by operation of law on any assets
of the company, the balance sheet shall include a
statement that that liability is so secured, but it shall
not be necessary to specify in the balance sheet the
assets on which the liability is secured.

(4) The provisions of this section are in addition
to other provisions of this Ordinance requiring other
matters to be stated in balance sheets.

Assets con- 124, Where any of the assets of a company consist
sisting of of shares in, or amounts owing (whether on account
shares in of a loan or otherwise) from a subsidiary company
xbmmg;"‘i’;z or subsidiary companies, the aggregate amount of i
to bg those assets, distinguishing shares and indebtedness,
set out shall be set out in the balance sheet of the first-

separately  mentioned company separately from all its other
inbalance  a55ets, and where a company is indebted, whether

igegtéo Geo. O0 account of a loan or otherwise, to a subsidiary
5, c. 23, company or subsidiary companies, the aggregate
s. 125, amount of that indebtedness shall be set out in the

balance sheet of that company separately from all
its other liabilities,

Balance 125.—(1) Where a company (in this section referred
sheet to to as “‘the holding company”) holds shares either
mdt‘}del directly or through a nominee in a subsidiary company
s:rt;csltlﬁfs or in two or more subsidiary companies, there shail
sidiary be annexed to the balance sheet of the holding com-

companies.  pany a statement, signed by the persons by whom in
%9 &gg Geo. pursuance of section one hundred and twenty-eight of
> f~26 > this Ordinance the balance sheet is signed, stating
. how the profits and losses of the subsidiary eompany,

or, where there are two or more subsidiary companies,

the aggregate profits and losses of those companies,

have, so far as they concern the holding company,

been dealt with in, or for the purposes of, the aceounts

of the holding company, and in particular how, and
to what extent,-—

(a) provision has been made for the losses of a
subsidiary company either in the accounts of

that company or of the holding company, or
of both; and
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(b) losses of a subsidiary company have peen
taken into account by the directors of the
holding company in arriving at the profits and
losses of the holding company as disclosed in
accounts:

Provided that it shall not be necessary to specify
in any such statement the actual amount of the profits
or losses of any subsidiary company, or the actual
amount of any part of any such profits or losses
which has been dealt with in any particular manner.

(2) If in the case of a subsidiary company the
auditors’ report on the balance sheet of the company
does not state without qualification that the auditors
have obtained all the information and explanations
they have required and that the balance sheet is
properly drawn up so as to exhibit a true and correct
view of the state of the company’s affairs according
to the best of their information and the explanations
given to them and as shown by the books of the
company, the statement which i to be annexed as
aforesaid to the balance sheet of the holding dompany
shall contain particulars of the manner in which the
report ig qualified.

(3) For the purposes of this section, the profits or
losses of a subsidiary company mean the profits or
losses shown in any accounts of the subsidiary com-
pany made up to a date within the period to which
the accounts of the holding company relate, or, if
there are no such accounts of the subsidiary company
available at the time when the accounts of the holding
company are made up, the profits or losses shown in
the last previous accounts of the subsidiary company
which became available within that period.

(4) If for any reason the directors of the holding
company are unable to obtain such information as ig
necessary for the preparation of the statement afore-
said, the directors who sign the balance sheet shall
so report in writing and their report shall e annexed
to the balance sheet in lieu of the statement.

126.—(1) Where the assets of a company consist Meaning of
in whole or in part of shares in another company, subsidiary
whether held directly or through a nominee and company.

whether that other company is a company within 19 & 20 Geo.
. . ! 3 5, c. 23,
the meaning of this Ordinance or not, and— s. 197.

(a) the amount of the shares so held is at the
time when the accounts of the holding com-
pany are made up more than fifty per cent.
of the issued share capital of that other
company or such as to entitle the company
to more than fifty per cent. of the voting
power in that other company; or

(b) the company has power (not being powér
vested in it by virtue only of the provisions
of a debenture trust deed or by virtue of
shares issued to it for the purpose in pursuanes
of those provisions) directly or indirectly to
appoint the majority of the directors of that
other company, ‘

that other company shall be deemed to be a subsidiary
company within the meaning of this Ordinance, and
the expression *‘subsidiary company’” in this Ordinance
means a company in the case of which the conditions
of this section are satified.

(2) Where a company the ordinary business of which
includes the lending of money holds shares in another
company as security only, no account shall for the
purpose of determining under this section whether that
other company is a subsidiary company be taken of

* the shares so held.
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127.—(1) The accounts which in pursuance of this
Ordinance are to be laid before every company in
general mecting shall, subject to the provisions of this
section, contain particulars showing—

(a) the amount of any loans which during the
period to which the accounts relate have been
made either by the company or by any other
person under a guarantee from or on a security
provided by the company to any director or
officer of the company, including any such
loans which were repaid during the said period;
and

(b) the amount of any loans made in manner
aforesaid to any director or officer at any time
before the period aforesaid and outstanding
at the expiration thereof; and

(c) the total of the amount paid to the directors
as remuneration for their services, inclusive
of all fees, percentages, or other emoluments,
paid to or receivable by them by or from the
gompany or by or from any subsidiary com-
pany.

{2) The provisions of subsection (1) of this section
with respect to loans shall not apply—

{(a) in the case of a company the ordinary business
of which includes the lending of money, to a
loan made by the company in the ordinary
course of its business; or

(b) to a loan made by the company to any
employee of the company if the loan does not
exceed twenty thousand dollars and is certified
by the directors of the company to have been
made in accordance with any practice adopted
or about to be adopted by the.company with
respect to loans to its employees.

(3) The provisions of subsection (1) of this section
with respect to the remuneration paid to directors shail
not apply in relation to a managing dircetor of the
company, and in the case of any other director who
holds any salaried employment or office in the company
there shall not be required to be included in the said
total amount any sums paid to him except sums paid
by way of directors’ fees.

(4) If in the case of any such accounts as aforesaid
the requirements of this section are not complied with,
it shall be the duty of the auditors of the company
by whom the accounts are .examined to include ia
their report on the balance sheet of the company, so
far as they are reasonably able to do so, a statement
giving the required particulars,

(5) In this section the expression ‘‘emoluments”
includes fees, percentages and other payments made
or consideration given, directly or indirectly, to a
director as such, and the money value of any allow-
ances or perquisites belonging to his office.

128.—(1) Every balance sheet of a company shall
be signed on behalf of the board by two of the directors
of the company, or, if there is only one director, by
that director, and the auditors’ report shall Le attached
to the balance sheet, and the report shall be read
before the company in general meeting, and shall be
open to inspection by any member.

(2) In the case of a banking company, the balance
sheet must be signed by the secretary or manager, if
any, and where there are more than three directors ot
the company by at least three of those directors, and
where there are not more than three directors by all
the directors.
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(8) 1f any copy of a balance sheet which has no.
been signed as required by this section is issued,
circulated, or published, or if any copy of a balance
sheet is issued circulated, or published without having
a copy of the auditors’ report attached thereto, the
company, and every director, manager, secretary, or
other officer of the company who is knowingly a party
to the default, shall on conviction be liable to a fine
not exceeding five hundred dollars,

129.—(1) In the case of a company not being a
private company—

(a) a copy of every balance sheet, including every
document required by law to be annexed
thereto, which is to be laid before the company
in general meeting, together with a copy »f
the auditors’ report, shall, not less than seven
days before the date of the meeting, be sent
to all persons entitled to receive notices of
general meetings of the company;

(b) any member of the company, whether he is
or is not entitled to have sent to himscopies of
of the company’s balance sheets, and any
holder of debentures of the company, shall
be entitled to be furnished on demand without
charge with a copy of the last balance sheet
of the company, including every document
required by law to be annexed thereto, together
with a copy cof the auditors’ report on the
balance sheet,

If default is made in complying with paragraph (a)
of this subsection, the company and every officer of
the company who is in default shall be liable to a fine
not exceeding two hundred dollars, and if, where any
person makes a demand for a document with which
he is by virtue of paragraph (b) of this subsection
entitled to be furnished, default is made in complying
with the demand within seven days after the making
thereof, the company and every director, manager,
secretary or other officer of the company who is
knowingly a party to the default shall be liable to a
fine not exceeding fifty dollars for every day during
which the default continues, unless it is proved that
that person has already made a demand for and been
furnished with a copy of the document,

(2) In the case of a company being a private com-
pany, any member shall be entitled to be furnished,
within seven days after he has made a request in
that behalf to the company, with a copy of the balance
sheet and auditors’ report at a charge not exceeding
twenty-five cents for every hundred words.

If default is made in furnishing such a copy to any
member who demands it and tenders to the company
the amount of the proper charge therefor, the company
and every officer of the company who is in defaylt
shall be liable to a default fine.

130.—(1) Every company, being a limited banking
company or an insurance company or & deposit,
provident, or benefit society, shall, before it com-
mences business, and also on the first Monday in
February and the first Tuesday in August in every
year during which it carries on business, make a
statement in the English language in the form set
out in the Seventh Schedule to thig Ordinance, or
as near thereto as circumstances admit.

(2) A copy of the statement shall be put up in a
conspicuous place in the registered office of the com-
pany, and in every branch office or place where the
business of the company is carried on.

(2) Every member and every creditor of the com-
pany shall be entitled to a copy of the statement,
on payment of a sum not excecding twenty five cents.

Right to
receive
copies of
balance
sheets and
auditors’
report,

19 & 20 Geo.
5, ¢. 23,

s. 130.

Banking
and certain
other com-
panies to
publish
periodical |
statement.
19 & 20 Geo.
5, c. 23,

s. 131,
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(4) If default is made in complying with this section,
the company and every director and manager of the
company who knowingly and wilfully authorises
or permits the default shall be liable to a fine not o i
exceeding fifty dollars for every day during which
the default continues.
(5) For the purposes of this Ordinance a company B
which carries on the business of insurance in common
with any other business or businesses shall be deemed
to be an insurance company.
Ordinances (6) This section shall not apply to any insurance -7
Nos. 11 of  company to which the provisions of the Life Tnsurance
g’og; e Companies Ordinance, 1907, or the Fire and Marine ‘
N;lg;’;f Insurance Companies Deposit Ordinance, 1917, apply, =
1917, it the company complies with those provisions.
Appoint- 131.—(1) Every company shall at each annual ‘
ment and general meeting appoint an auditor or auditors to hold
remunsras - office until the next annual general meeting,
tion of ° ®
auditors.
ég &22:? Geo.  (2) If an appointment of auditors is not made at
S 532 s an annual general meeting, the Court may, on the
) application of any member of the company, appoint
an auditor of the company for the current year.
(3) The Clerk of Councils shall publish annually
by motification in the Gazette a list in two parts
containing the names of all persons who are
authorised by the Governor in Council to perform
the duties required by this Ordinance to be performed
by an auditor. The Clerk of Councils shall from -
time to time similarly publish the names of persons
added to or removed from any part of the last pub-
lished annual list by order of the Governor in Coun-
cil. The last published annual list as so amended ot
shall be decmed the current authorised list. The
Governor in Council shall not order the insertion of ,

the name of any person in any part of any such
list unless he deems him in all respects fit and
suitable to be authorised. The Governor in Couneil
may by order remove the name of any authorised
auditor wh> has ceased to practice in the Colony
or within the limits of the China Orders in Couneil;
he may also on any ground which he may deem
sufficient, remove the name of any person he may
consider unfit or unsuitable to continue to be
authorised: but in such last mentioned case notice
shall be given, if practicable, to the person whose
name it is proposed to remove and he shall be
entitled to be heard by the Governor in Council -
either in person or by counsel, before such removal
is made. The first part of the current authorised
list shall contain the names of persons authorised to
audit accounts kept in English; and the secondpart
shall contain the names of persons authorised to
audit accounts kept in Chinese. Where the accounts
of a company are kept in English, no person shall
be appointed auditor unless his name appears in the
first part of the current authorised list, and where
the accounts of a company are kept in Chinese, no
person shall be appointed auditor unless his name
appears in the second part of the current authorised
list. Iivery company which keeps its accounts partly
in English and partly in Chinese shall have its
accounts audited as to that part which is kept in
Yinglish by a person whese name appears in the first
part of the current authorised list and as to that part
which is kept in Chinese by a person whose name
appears in the secend part of the current authorised -
list. Nothing herein shall be deemed to prevent the
Governor in Council authorising the inclusion of a
name in both parts of the current authorised hst;

> and nothing herein shall be deeemed to require a
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second auditor for the daily summary in the English
language referred to in the proviso in section 121 (1).
In this sub-section ‘“‘person’’ shall include a firm.

(4) A person, other than a retiring auditor, shall not
be capable of being appointed auditor at an annual
general meeting unless notice of an intention fo
nominate that person to the office of auditor has been
given by a member to the company not less than
fourteen days before the annual general meeting, and
the company shall send a copy of any such notice to
the retiring auditor, and shall give notice thereof io
the members, either by advertisement or in any other
mode allowed by the articles, not less than seven days
before the annual general meeting:

Provided that if, after notice of the intention to
nominate an auditor has been so given, an annual
general meeting is called for a date fourteen days or
less after the notice has been given, the notice, though
not given within the time required by this,subsection,
shall be deemed to have been properly given for the
purposes thereof, and the notice to be sent or given
by the company may, instead of being sent or given
within the time required by this subsection, be sent
or given at'the same time as the notice of the annual
general meetiig.

(5} Subject as hereinafter provided, the first auditors
of the company may be appointed by the directors at
any time before the first annual general meeting, and

auditors so appointed shall hold office until that
meeting :

Provided that—

(a) the company may at a general meeting of
which notice has been served on the auditors
in the same manner as on members of the
company remove any such auditors and
appoint in their place any other persons being
persons who have been nominated for appoint-
ment by any member of the company and of
whose nomination notice has been given te
the members of the company not less than

seven days before the date of the meeting;
and

(b) if the directors fail to exercise their powers
under this subsection, the company in general
meeting may appoint the first auditors, and
thereupon the said powers of the directors
shall cease.

(6) The directors may fill any casual vacancy in the
office of auditor, but while any such vacancy continues

the surviving or continuing auditor or auditors, if‘any,
may act.

(7) The remuneration of the auditors of a company
shall be fixed by the company in general meeting,
except that the remuneration of an auditor appointed
before the first annual general meeting, or of an auditor
appointed to fill a casual vacancy, may be fixed by
the directors, and that the remuneration of an auditor
appointed by the court may be fixed by the court.

132.—(1) None of the following persons shall be Disqualifica-

qualified for appointment as auditor of a company— tion for
) appoint-
(@) a director or officer of the company; ment as

. . auditor.
(b) except where the company is a private com- 5. c. 23,

pany, a person who ig a partner of or in the 19 &20 Geo.
employment of an officer of the company; % 134,

(¢) a body corporate.
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(2) Nothing in this section shall disqualify a body
corporate from acting as auditor of a company if acting
under an appointment made before the day on which
this Ordinance comes into operation, but subject as
aforesaid any body corporate which acts as auditor of
a company shall be liable to a fine not exceeding onc
thousand dollars.

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

(@) whether or not they have obtained all the in-
formation and explanations they have required:
and

(b) whether, in their opinion, the balance sheet
referred to in the report is properly drawn up
so as to exhibit a true and correct view of
the state of the company’s affairs according to
the' best of their information and the explana-
tions given to them, and as shown by the
books of the company.

(2) Every auditor of a company shall have a righ%
of access at all times to the bocks and accounts and
vouchers of the company, and shall be entitled to
require from the directors and officers of the company
such information and explanation as may be necessary
for the performance of the duties of the auditors:

Provided that, in the case of a banking company
which has branch banks beyond the limits of the
Colony (or, in the case of a China company, if the
company has branch banks beyond the limits of the
consular district wherein such company has its
registered office), it shall be sufficient if the auditor
ig allowed access to such copies and extracts from
such books and accounts of any such branch as have
been transmitted to the head office of the company
in the Colony (or in the case of a China company,
to the registered office of the company within the
limits of the China Orders in Council).

(3) The auditors of a company shall be entitled to
attend any general meeting of the company at which
any accounts which have been examined or reported on
by them are to be laid before the company and to make
any statement or explanation they desire with respect
to the accounts,

Inspection,

134.—(1) The court may appoint one or more
competent inspectors to investigate the affairs of a
company and to report thereon ,in such manner as
they direct—

{a) In the case of a banking company having &
share capital, on the application of members
holding not less than one-third of the shares
issued :

(b) In the case ¢f any other ecompany having &
share capital on the application of members
holding not less than one-teith of the shares
issued :

{¢) In the case of a company not having a share
capital, on the application of not less than one-
fifth in number of the persons on the com-
pany’s register of members.
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(2) The application shall be supported by such
evidence as the Court may require for the purpose of
showing that the applicants have good reason for, end
are not actuated by malicious motives in, requiring
the investigation, and the Court may, before appointing
an inspector, require the applicants to give security,
to an amount not exceeding one thousand dollars, for
payment of the costs of the inquiry,

Rt

(8) It shall be the duty of all officers and agents of
- the company to produce to the inspectors all books
and documents in their custody or power,

(4) An inspector may cxamine on oath the officers
and agents of the company in relation to its business,
and may administer an oath accordingly.

(5) If any officer or agent of the company refuses
to produce to the inspectors any book or document
which it is his duty under this section so to produce,
or refuses to answer any question which is put to
him by the inspectors with respect to the affairs of the
company, the inspectors may certify the refusal under
their hand to the court, and the court may thereupon
enquire into the case, and, after hearing any witnesses
who may be produced against or on behalf of the
alleged offender and after hearing any statement which
may be offered in defence, punish the offender in ke

- manner as if he had been guilty of contempt of the
court,

(6) On the conclusion of the investigation the
inspectors shall report their opinion to the court which
- shall direct that a copy of the report be forwarded
to the registered office of the company. A further
copy shall, at the request of the applicants for the
investigation, be delivered to them.

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

135.—(1) If from any report made under the last Proceedings
foregoing section it appears to the court that any on report by
person has been guilty of any offence in relation llgsgegg’géo
the company for which he is criminally liable, thej o 93
court may direct that the matter shall be referred to s. 136.

the Attorney General,

(2) If where any matter is referred to the Attorney
General under this section he considers that the caze
is one in which a prosecution ought to be instituted
and, further, that it is desirable in the public interest
that the proceedings in the prosecution should
be conducted by him, he shall institute proceedings
accordingly, and it shall be the duty of all officers
and agents of the company, past and present (other
than the defendant in the proceedings), to give to
him all assistance in connection with the prosecution
which they are reasonably able to give.

- For the purposes of this subsection, the expression
“‘agents’’ in relation to a company shall be deemed
to include the bankers and solicitors of the company
and any persons employed by the company as auditors,
whether those persons are or are not officers of the
company.

(3) The expenses of and incidental to an investiga-
tion under the last preceding section of this Ordinance
(in this subsection referred to as ‘‘the expenses’’) shall
be defrayed as follows:—

(a¢) Where as a result of the investigation a
prosecution is instituted by the Attorney
General, the expenses shall be defrayed by the
revenues of the Colony;
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(b) In any other case the expenses shall ve
defrayed by the company unless the court
thinks proper to direct, as the court is hereby
authorised to do, that they shall either he
paid by the applicants or in part by the com-
pany and in part by the applicants:

Provided that—

(i) if the company fails to pay the whole
or any part of the sum which it is liable to
pay under this subsection, the applicants
shall make good the deficiency up to the
amount by which the security given by them
under the last preceding section exceeds the
amount, if any, which they have under this
subsection been directed by the court to pay:
and

(if) any balance of the expenses not
defraved either by the company or the ap-
plicants shall be defrayed by the revenues of
the Colony.

136.—(1) A company may by special resolution
appoint inspectors to investigate its affairs.

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

(8) If any officer or agent of the company refuses

to produce to the inspectors any book or document
which it is his duty under this section so to produce,
or refuses to answer any question which is put to him
by the inspectors with respect to the affairs of the
company, he shall be liable to be proceeded against
in the same manner as if the inspectors had been
inspectors appointed by the court.

137. A copy of the report of any inspectors
appointed under this Ordinance, authenticated by the
seal of the company whose affairs they have
investigated, shall be admissible in any legal pro-
ceeding as evidence of the opinion of the inspectors in
relation to any matter contained in the reporst,

Directors and Managers.

138.—(1) Every company registered after the com-

- mencement of this Ordinance shall have at least two

directors.

(2) This section shall not apply to a private.com-
pany.

139.—(1) A person shall not be capable of being
appointed director of a company by the articles, and
shall not be named as a director or proposed director
of a company in a prospectus issued by or on behsif
of the company, or as proposed director of an intended
company in a prospectus issued in relation to that
intended company, or in a statement in lieu of
prospectus delivered to the registrar by or on behait
of a company, unless, before the registration of the
articles or the publication of the prospectus, or the
delivery of the statement in lieu of prospectus, as the
ease may be, he has by himself or by his agent
authorised in writing— :

(a) signed and delivered to the registrar of com-
panies for registration a consent in writing to
act as such director; and
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(b) either—

(i) signed the memorandum for a number
of shares not less than his qualification, if
any, or

(i) taken from the company and paid cr
agreed to pay for his qualification shares,
if any; or

(ili) signed and dclivered to the registrar
for registration an undertaking in writing
to take from the company and pay for his
qualitieation shares, if any; or

(iv) made and delivered to the registrar
for registration a statutory declaration to the
effect that a number of shares, not less
than his qualification, if any, are registered
in his name,

(2) Where a person has signed cnd delivered as
aforesaid an undestaking to take and pay for his quaii-
fication shares, he shall, as regards those shares, be
in the same position as if he had signed the memoran-
dum for that number of shares.

() On the application for registration of the
memorandum and articleg of a company the applieant
shall deliver to the registrar a list of tbe persons
who have consented to be directors of the company,
and, if this list contains the name of any person
who has not so consented, the applicant shall be
liable to a fine not exceeding five hundred doliars.

(4) This section shall not apply to—
(@) a company not having a share capital; or
(b) a private company; or

(c) & company which was a private company
~ before becoming a public cornpany; or

(d) a prospectus issued by or on behaif of a
company after the expiration of one year
from the date on which the company waa
" entitled to commence business.

140.—(1) Without prejudice to the restrictions
imposed by the last foregoing section, it shall be the
duty of every director who is by the articles of the
company required to hold a specified shure qualifica-
tion, and who is not already qualified, 10 obiain his
qualifieation within two months aftec his appointment,
or such shorter time as may be fixed by the srticles.

(2) For the purpose of any provision in the articles
requiring a direetor or manager to hold a specified
share qualification, the bearer of a share warraat shajl

not be deemed to be the holder of the shares apecified
in the warrant,

(3) The office of director of a company shall he
vacated if the director does not within two months
from the date of hijs appointment, or within such
shorter time as may be fixed Ly the articles, obtain
his qualification, or if after the expiration of the snid

period or shorter time he ceases at any time to hold
his qualification,

(4) A person vacating office under this section shail
be incapable of being re-appointed director of the
company until he has obtained hig qualification.

(5) If after the expiration of the said period or
shorter time any unqualified perscn acts as a director

Qualifica-
tion of
director or
manager,

19 & 20 Geo.
5, ¢. 23,

s. 141,
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of the company, he shall be liable to a fine not ex-
ceeding fifty dollars for every day between the
expiration of the said period or shorter time or the
day on which he ceased to be qualified, as the case
may be, and the last day on which it is proved that
he acted as a director,

Frovisions 141.—(1) If any person being an undischarged
as to ‘”1"115' bankrupt acts as director cof, or directly or indirectly
f,::%ﬁpts takes part in or is concerned in the management of,
acting as any company except with the leave of the court by
divectors. which he was adjudged bankrupt, he shall be liable
19 & 20 Geo. on conviction on indictment to imprisonment for a
?, 102‘225: term not exceeding two years, or on summary convic-
- tion to imprisonment for a term not exceeding six
months or to a fine not exceeding five thousand dollars,

or to both such imprisonment and fine:

Provided that a person shall not be guilty of an
offence under this section by reason that he, being
an undischarged bankrupt, has acted as director of,
or taken part or been concerned in the management
of, a company, if at the commencement of this
Ordinance he was acting as director of, or taking part
or being concerned in the management of, that
company and has continuously so acted, taken part,
or been concerned since that date and the bankruptcy
was prior to that date.

(2) The leave of the court for the purposes of this
section shall not be given unless notice of intention
to apply therefor has been served on the official
receiver and it shall be the duty of the official
receiver, if he is of opinion that it is contrary to
the public interest that any such application should
be granted, to attend on the hearing of and oppose
the granting of the application,

(8) In this section the expression ‘‘company’’
includes an unregistered company and a company
incorporated outside the Colony which has an
established place of business within the Colony, and
the expression ‘‘official receiver’’ means ‘the official
receiver in bankruptey.

Validity of 142. The acts of a director or manager shall be
acts of valid netwithstanding any defeet that may afterwards

‘lié"gﬂz((’)”aen. be discovered in his appointment or qualification.

5, ¢. 23,

s. 113.

Register of 143.—(1) Every company shall keep at its regis-
dnectors. tered office a register of its directors or managers
ég f‘ ,gg Geo. containing with respect to each of them the fcllowing
s 144, particulars, that is to say—

(a) in the case of an individual, his present
christian name and surname, any former
christian name or surname, hig usual residen-
tial address, his nationality, and, if that
nationality is not the nationality of origin,
his nationality of origin, and his business oc-
cupation, if any, or, if he has no businesa
oceupation but holds eny other directorship
or directorships, particulars of that directorship
or of some one of those directorships; and

(b} in the case of a corporation, its corporate
name and registered or principal office,

(2) The company shall, within the periods respect-
ivelv mentioned in this subsection, send to the regis-
trar of companies a return in the prescribed'form con-
taining the particulars specified in the said register
and a notification in the prescribed form of any change
among its directors or in any of the particulars
contained in the register.

The period within which the said return 8 to be
gent shall be a period of fourteen dsys from the
appointment of the first directors of the company,
and the period within which the said notification of
a change is to be sent shall be fourteen daye from

the happening thereof.

v
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(8) The register to be kept under this section rhail
during business hours (subject to such reasohnble re-
strictions as the company may by its articles or in
general mecting impose, so that not less than two
hours in each day be allowed for inspection) be open
to the inspection of any member of the company
without charge and of any other person on payment
of one dollar, or such less sum as the company may
prescribe, for each inspection.

(4) If any inspection required under this section *s
refused or if default is made in complying with sub-
section (1) or subsection (2) of this section, the com-
pany and every officer of the company who is in
default shall be liable to a default fine.

(5) In the case of any such refusal, the court may
by order compel an immediate inspection of the
register.

(6) For the purposes of this section, a person i1
accordance with whose directions or instructions the
directors of a company are accustomed to act shall
be deemed to be a director and officer of the
company,

144.—(1) Every company to which this section
applies shall, in all trade catalogues, trade circulars,
showcards and business letters on or in which the
company’s name appears and which arc issued or sent
by the company to any person in any part of His
Majesty’s dominions, state in legible characters with &
respect to every director being a corporation, the cor-
porate name, and with respect to every director being .
an individual, the following particulars—

(a) his present christian name, or the initiais

thereof, and present surname;
(b) any former christian names and surnames;
(¢) his nationality, if not British;

(d) his nationality of origin, if his nationality is
not the nationality of origin:

Provided that, if special circumstances exist which
render it in the opinion of the court expedient that
such an exemption should be granted, the court may
by order grant, subject to such conditions &s may he
specified in the order, exemption from the obligations
imposed by this subsection

(2) This section shall apply to—

(a) every company registered under this Ordin-
ance or the Ordinances repealed Ly this
Ordinance; and

(b) every company incorporated outside the
Colony which has an established place of
business within the Colony; and

(c) every company registered under the Money-
lenders Ordinance, 1911, whenever 1t was
registered or whenever it established a place
of business,

(3) If a company makes default in complying with
this section, every director of the company shall be
liable on summary conviction for each offence to a
fine not exceeding fifty dollars, and, in the case of a
director being a corporation, every director, secretary
and officer of the corporation, who is knowingly a
party to the default, shall ve liable to a like penalty :

Provided that no proceedings shall be instituted
under this section except by, or with the consent of,
the Attorney General. :

(4) For the purposes of this section—

(@) the expression ‘‘director’” includes any person
in accordance with whose directions or in-
structions the directors of the company are
accustomed to act;
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(b) the expression ‘‘christian name’ includes a
forename;
3

(¢) the expression ‘‘initials’ includes a recognised
abbreviation of a christian name;

(d) In the case of a peer or person usually known
by a title different from his surname, the
expression “‘surname’ means that title;

(e) rcferences to a former christian name or sur-
name do nof include—

(i} in the case of a peer or a person
usunally known by a British title different
from his surname, the name by which he
was known previous to the adoption of or
succession to the title; or

(ii) in the ease of natural born British
subjects, a former christian name or sur-
name where that name or surname was
changed or disused before the person bear-
ing the name attained the age of eighteen
years; or

(iti) in the case of a married woman,
the name or surname by which she was
known previous to the marriage;

(f) the expression ‘‘showcards™ means cards
containing or exhibiting articles dealt with,
or samples or representations thereof.

145.—(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 un-
limited.

(2) In a limited company in which the liability of
a director 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 dircctor or manager, shall add to that .

proposal a statement that the liability of the person
holding that office will be unhmited, and the
promoters, directors, managers, and secretary, if any,
of the company, or one of them, shall, before the
person accepts the office or acts therein, give him
notice in writing that his liability will be unlimited.

(3) If any director, manager, or proposer- makes
default in adding such a statement, or if any
promoter, director, manager, or secretary makes
defauly in giving such a notice, he shall be liable to
a fine not excceding one thousand doilars, and shall
also he liable for any damage which the person so
elected or appointed may sustain from the default,
but the liabihtv of the person elected or appointed
shall not be affected by the default.

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

(2) Upon the passing of any such special resolution
the provisions thercof shall be as valid as if they had
been originally contained in the memorandum.

147.—(1) Subject as hercinafter provided, the
directors of a company shall, on a demand in that
behalf made to them in writing by members of the
company entitled to not less than one-fourth of the
aggregate number of votes to which all the members
of the company are together entitled, furnish to all
the members of the companv within a period of one
month from the receipt of the demand a- statement,
certified as correct, or with such qualifications as may
be necessary, by the auditors of the company, show-
ing as respects each of the last three preceding vears
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i respeet of which the accounts of the company have
been made up the aggregate amount received in that
year by wayv of remuueration or other emoluments
by persons being directors of the company, whether
as such dircctors or otherwise in connection with the
management of the affairs of the company, and there
shall, in respect of any such director who is—

(a) a direclor of any other company which is in
relation to the first-mentioned company a
subsidizry company; or

(b) by .virtue of the nomination, whether direct
or indirect, of the company a director of any
other compuny;

be included in the said aggregate amount sny
remuneration  or  other emoluments  received Ly
him for his own use whetlier as a dircctor of, or
otherwise in conncection with the management of the
affairs of, thuat other company:

Provided that—

(i) a demand for a statement under this section
ghall be of no effect if the company within
one month after the dote on which the de-
mand is made resolve that the statement
shall not be furnished; and

(i) it shall be sulficient to state the total aggre-
gate of all sums paid to or other emoluments
received by all the directors in each year
without specifying the amount received by
any indivadual.

(2) In computing for the purpose of this section
the amount of any remubneration or ewmoluments
received by any director, the amount actually received
by him shall, if thce company has puid on his behalf
any sum by way of ineceme tax (including super-tax
and sur-tax) in respect of the remuncration or emolu-
ments, be increased by the amount of the sum so

paid.

(3) If any director fails to comply with the require-
ments of this section, he shall be liable to a fine not
exceeding five hundred dollars,

(4) In this scetion the expression ‘‘emoluments”
includes fees, percentages and other payments made
or consideration given, directly or indirectly, to a
divector as such, and the moncy value of anv allow-
ances or perquisites belonging to his office.

148.—(1) Subjeet to the provisions of this section,
it shall be the duty of a dircctor of a company who
is in any way, whether directly or indirectly, interest-
ed in a conlract or proposed contract  with the
company to declare the nature of his interest at'a
meeting of the dircetors of the company.

(2) In the case of a proposed contract the declara-
tion required by this section to be made by a director
shall be made ot the meeting of the directors at which
the question of entering into the contract is first
taken into consideration, or, if the director was not
at the date of that meeting interested in the proposed
contract, at the next mecting of the directors held
after he beeame so interested, and, in a case where
the director becomes interested in a contract after
it is made, the said deelaration shall be made at the
first mceting of the directors held after the director
becomes so interested.

(3) For the purpose of this scction, a general notice
given to the directors of a company by a director to
the effect that he is a member of a specified company
or firm and is to be regarded as intcrested in any

Disclosure

Ly directors
of interest
in contraets,

16 & 20 Geo.

5, c. 23,
s. 149.
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contract which may, after the date of the notice, be
made with that company or firm shall be deemed to
be a sullicient declaration of interest in relation fo
any contract so made.

(4) Any dircetor who fails to comply with the pro-
visions of this section shall be liable to a fine not
exceeding one thousand dollars.

(5) Nothing in this section shall be taken to pre-
judice the operation of any rule of law restricting
directors of a company from having any interest in
contracts with the company.

149.—(1) Tt is hereby declared that it is not lawful
in connection with the transfer of the whole or any
part of the undertaking or property of a company for
any pavment to be made to any director of the com-
pany by way of compensation for loss of otfice, or
as consideration for or in conneection with his retire-
ment from oflice, unless particulars with respeet to
the proposed payment, including the amount thereof,
have been disclosed to the members of the company
and the proposal approved by the company.

(2) Where a payment which is hereby declared to
be illegnl 18 made to a director of the company, the
amount received shall be deemed to have been
received by him in trust for the company.

(3) Where a payment is to be made as aforesaid
to a director of a company in connection with the
transfer to any persons, as a result of an offer made

“to the gencral body of sharcholders, of all or any of

the shares in the company, it shall be the duty of
that director to take all reasonable steps to secure
thot particulars with respect to the proposed pay-
ment, including the amount thercof, shall be included
in or sent with anv notice of the offer made for their
shares which is given to any sharcholders,

(4) Tf any such director fails to take reasonable
steps as aforesaid, or if any person who has been
property required by any such dircetor to include the
said particulars in or send them with any such notice
fails =0 to do, hie shall be linable to a fine not exceed-
ing two hundred and fifty dollars, and if the require-
ments of the last foregcing subscction are not
complicd with in relation to any such payment as is
mentioned in the said subscetion, any sum received
by the director on account of the payment shall be
deemed to have been reccived by him in trust for
any persons who have sold their shares as a result
of the offer made.

(5) Tf in connection with any such transfer as
aforesaid the price to be paid to a director of the
corupany whose oflice is to he abolished or who is to
rotire from office for any shares in the company held
by him is in excess of the price which could at the
time have been obtained by other holders of the like
shares or anv valuable consideration is given to any
such director, the excess or the money value of the
considerntion, as the case may be, shall, for the
purposecs of this seetion, he deemed to have been a pay-
ment made to him by way of compensation for loss
of office or as consideration for or in conncction with
his retivement from oflice.

(6) Nothing in this section shall be taken to pre-
judice the operation of any rule of law requiring
disclosure to be muade with respect to any such pay-
ments as are mentioned in this section or with respect
to anv other like paviments made or to be made to
the dircctors of a company,

‘
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150. If in the case of any company provision is Provisions
made by the articles or by any agreement entered into as to assign-
between any person and the company for cupowering ment of
a dircetor or manager of the company to assign his :)lfirll':"t‘r),fq
office as such to another person, any assignment ol jg & 20 Geo.
office made in pursuance of the said provision shall. 5, c. 23,
notwithstanding anything to the contrary contained s. 151
in the said provision, be of no effect unless and until
it iz approved by a special resolution of the company.

4voidance of Provisions in Articles or Contracts
relicving " Officers from Liability.

151. Subject as hereinafter provided, any provi- Provisions
sion, whether contained in the articles of a company as to ha-

or in any contract with a company or otherwise, for ";;,“Y“f a
4 . . . q ollicers a
exempting any director, manager or officer of the com- o Lovs

pany, or any person (whether an officer of the 19 & 20 Geo.
company or not) employed by the company as auditor 5, ¢. 23,
from, or indemnifying him against, any liability s 152.
which by virtue of any rule of law would otherwise

attach lo hiin in respect of any negligence, defauls,

breach of duty or breach of trust of which he may

be guilty in rclation to the company shall be void:

Provided that—

(a) in relation to any such provision which 1s
in force at the date of the commencement
of this Ordinance, this scction shall  have
effcct only on the expiration of a period of
six mounths from that date; and

(b) nothing in this scclion shall operate to

deprive any person of any exemption or
right to be indemnified in respect of any-
thing done or omitted to be done by himn
while any such provision was in force; and

—

(c) notwithstanding anything in this scction, a
company muay, in pursuance of any such
provision as aforesaid, indemnify any such
director, manager, ollicer or auditor against
any liability incurred by hirn in defending
any proceedings, whether civil or criminal, in
which judgment is given in his favour or in
which he is acquitted or in connection with
any application under scction three hundred
and forty-five of this Ordinance in which
relief is grunted to him by the court.

Arrangements and Reconstructions.

152.—(1) Where a compromise or arrangement i$ Power to
proposed between a company and its creditors or any compromise
olass of them, or between the company and its with credi-
members or any class of them, the court may, on the :;’:"T‘:i
application in a sumimary way of the company or of 19 & 20 Geo.
any creditor or member of the company, or, in the 5, c. 23,
case of a company being wound up, of the liquidator, s 153.
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 be, to be sumnmoned in
such manner as the court directs.

(2) If a majority in nruwnber representing  three-
fourths in value of the creditors or cluss of creditors,
or members or c¢lass of members, as the case may be,
present and voting ecither in person or by prosy at
the mecting, agree to any compromise or arrangement,
the compromise or arrangement shall, if sanctioned
by the court, be binding on all the creditors or the
class of creditors, or on the members or class  of
members, as the case may be, and also on the com-
pany or, in the case of a company in the course of
being wound up, on the liquidator and contributorics
of the company.

(8) An order made under subsection (2) of this
section shall have no effect until an office copy of the
order has been delivered to the registrar of companics
for registration, and a copy of every such order shall
be annexed to every copy of the memorandum of



1032 TNE HONG KONG GOVERNMENT GAZETTE, DECEMBER 2, 1932.

Provisinng
for facilitat-
ing recon-
struction
and amalga-
mation of
companies,
19 & 20 Geo.
5, e. 23,

s. 154.

the company 1ssued after the order has been made,
or, in the case of a company not having a memoran-
dum, of every copy so issued of the instrument
constituting or defining the constitution of the com-
pany.

(4) If a company makes default in complying with
subsection (3) of this section, the company and every
oflicer of the company who is in default shall be liable
to a fine not cxceeding ten dollars for each copy in
respect of which default is made.

(3) Tn  this section the expression “‘company”’
means any company liable to be wound up under (his
Ordinance, and the expression “‘arrangement’” in-
cludes a re-organisation of the share capital of the
company by the consolidation of shares of different
classes or by the division of shares into shares of
different classes or by both those methods.

153.—(1) Where an application is made to the
court under the last foregoing section of this Ordinance
for the sanctioning of a compromise or arrangement
proposed between a company and any such persons
as are mentioned in that section, and it is shown to
the court that the compromise or arrangement has
been proposed for the purposes of or in connection
with a scheme for the reconstruction of any company
or companies or the amalgamation of any two or more
companies, and that under the scheme the whole or
any part of the undertaking or the property of any
company concerned in the scheme (in this section
referred to as “‘a transferor company’’) is to be trans-
ferred to another company (in this scction referred
to as “‘the transferee company’’), the court may,
either by the order sanctioning the compromise or
arrangement or by any subsequent order, make pro-
vision for -all or any of the following matters :—

(a) the transfer to the transferee company of the
whole or any part of the undertaking and of
the property or liabilities of any transferor
company;

A‘
=

the allotting or appropriation by the transferee
company of any shares, debentures, policies,
or other like intcrests in that company which
under the compromise or arrangement are to
be allotted or appropriated by that company
to or for any person;

(¢) the continuation by or against the transferee
company of any legal proceedings pending by
or ugainst any transferor company:

(d) the dissolution, without winding up, of any

transferor company;

~

(¢) the provision to be made for any persons, who
within such time and in such manner as the
court may direct, dissent from the compromise
or arrangement; .

(/) such incidental, conscquential and supple-
mental matters as are necessary to secure
that the reconstruction or amalgamation shall
be fully and effectively carried out.

(2) Where an order under this section provides for
the transfer of property or liabilities, that property
shall, by virtue of the order, be transferred to and
vest in, and those liabilities shall, by virtue of the
order, be transferred to and become the liabilities of,
the transferee company, and in the case of any
property, if the order so directs, freed from any charge
which is by virtue of the compromise or arrangement
to cease to have effect.

(8) Where an order is made under this section,
every company in relation to which the order is made
shall cause an office copy thereof to be delivered to
the registrar of companies for registration within seven

7
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days after the making of the order, and if defaulf is
mude in complying with this subsection, the company
and every olficer of the company who is in default
ghall be liable to a default fine.

(4) In this section the expression ‘‘property’’ in-
cludes property, rights and powers of every descrip-
tion, and the expression ‘‘lLiabilities” includes duties.

(5) Notwithstanding the provisions of subsection (5)
of the last foregoing section, the expression *‘com-
pany’’ in this section does not include any company
other than a company within the meaning of this
Ordinance.

154.—(1) Where a scheme or contract involving rower to
the transfer of shares or any class of .shares in a com- acquirs
pany (in this scction referred to as ‘“‘the transferor Shf"e:‘ nlfd
company’’) to another company, whether a company f']'i':;;l‘t(i‘u;"
within the meaning of this Ordinance or not (in s fon
scetion referred to us  ““the  transferce company’’), scheme or
has within four months after the making of the offer contract
in that behalf by the transferce company been #Pproved by

v L CMmajority.
approved by the holders of not less than nine-tentbs y5°g 20"Geo.
in value of the shares affected, the transferee compuny 5, ¢, 23,
may, at any time within  {wo months after thes. 156
expiration of the said four months, give notice in the
preseribed manner to any dissenting sharcholder that
1t desires to acquire his shares, and where such a
notice is given the transferee company shall, unless
on an application made by the dissenting sharcholder
within one month from the date on which the notice
was given the court thinks fit to order otherwise, be
entitled and bound to acquire those shares on  the
terms on which under the scheme or contract the
shares of the approving shareholders are to be trans-
ferred to the transferce company:

Provided that, where any such scheme or contract
has been so upproved at any time before the com-
mencement, of this Ordinance, the court may by
order, on an application made to it by the transferce
company within two months after the commencement
of this Ovduvoice, anthorise notice to be given under
this scction at any time within fourteen days atter
the making of the order, and this section shall apply
accordingly, except that the {ferms on  which the
shares of the dissenting shareholder ave to be acquired
shall be such terins as the court may by the order
direet instead of the terrns provided by the schemna
or contract.

(2) Where a notice has been given by the lransferce
company under this scction and the court has not,
on an application made by the dissenting sharcholler,
ordered fo the conlrary, the transferee company shail,
on the expiration of one month from the date o
which the notice has been given, or, if an application
to the court by the dissenting sharcholder is thoen
pending, after that applieation has been disposed of,
lransmit a copy of the notice 1o the {transferor com-
pany and pay or transfer to the Gansferor company
the amount or other consideration representing  the
price payable by the transferco company for the shares
which by virtue of this scction that company s
entitled to acquire, and the transferor company shall

. thercupon register the transferce company  as  the
holder of those shares.

(%) Any sums received by the transferor company
under this seetion shall be paid into a separate bank
account, and any such sums and any other considera-
tion so reccived shall be held by that company on
trust for the several persons entitled to the shares
in respeet of which the said sums or other considera-
tion were respectively received.

() In this scction the expression ‘dissenting share-
holder’” includes a sharcholder who has not assented
to the scheme or contract and any shareholder who
has failed or refused to transfer his shares to the
transferee company in accordance with the scheme or
contract,
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Part V.

Wixnpine Up.

(i) PRELIMINARY,
Modes of Winding Up.

Modes of 155.—(1) The winding up of a company may be
winding np.  either—

19 & 20 Geo. .

5, c. 23, ° (a) by the court; or

s. 156.

(b) voluntary; or
" (c) subject Lo the supervision of the court. .
(2) The provisions of this Ordinance with respect to

winding up apply, unless the contrary appears, to the
winding up of a company in any of those modes.

Contributorics. .

Liability as 156.—(1) In the event of a company being wound
contribmtories up, every present and past member shall be liable to
of present contribute to the assets of the company to an amount
and past suflicient for payment -of its debls and labilities, and

members. ..

19& 20 Geo, Lhe costs, charges, and expenses of the winding up,
X b, c. 23, and for the adjustment of the rights of the con-

s. 157. tributorics among themselves, subject to the provi-

gions of subsection (2) of this section and the
following quolifications :—

(a) a past member shall not be liable to contribute

: if he has ceased to be a member for oue year
or upwards before the commeucement of the .
winding up:

(b) a pnast member shall not be liable to contribute
in respect of any debt or liability of the com-
pany contracted after he ceased to be a
mermnber:

(¢) a past member shall not be liable to contribute
unless it appears to the court that the existing
members are unable to satisfy the con-
tributions required to be made by them in
pursuance of this Ordinance:

(d) in the case of a company limited by shares 1o
contribution shall be required {rom ary
member exceeding the amount, if anv, unpaid
on the shares in respect of which he is liable
as g present or past member:

* () in the case of a company limited by guarantee,

: . no contribution shall, subject to the provisions
: of subscction (8) of this section, be required
. from any member exceeding the amnount

undertaken to be contributed by him to the
assets of the company in the event of its
( being wound up: "
‘ . {(f) nothing in this Ordinance shall invalidate
: ‘ any provision contained in any policy of
g insurnuce or other contract whereby the
liability of individual members on the policy
or contract is restricted, or whereby the
funds of the compuny are alone made liable
in respect of the policy or contract:
a sum due to any member of a company, in
his character of & member, by way of
dividends, profits or otherwise, shall not be
| deemed to be a debt of the company, payable
to that member in a case of competition
between himself and any other creditor not a
member of the company, but any such sum
may be taken into account for the purpose of
the final adjustment of the rights of the con-
tributorics among themselves.

~—

g

(2) In the winding up of a limited company. any
direetor or manager, whether past or present, whose
liability is, under the provisions of this Ordinance,
unlimited, shall, in addition to his liability (if any) to
contribute as an ordinary member, be Hable te make
a further contribution as if he were at the coromence-

_ment of the winding up a member of an unlimited
company :
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Provided that—

(a) a past director or manager shall not be liable
to muke such further contribution if he hLas
ceased to hold office for a year or upwards
before the commencement of the winding up:
a past director or manager shall not be linble
to make such further contribution in respect
of any debt or liability of the company con-
tracted alter he ceased to hold office:

(c) subject to the articles of the compauny, a
dircctor or manager shall not be liable to
malke such further contribution unless . the
court deems it necessary to require that con-
tribution in order to satisfy the debts and
liabitities of the company, and the costs,
charges, and expenses of the winding up.

(3) In the winding up of a company limited by
guarantee which has a share capital, every member of
the company shall be liable, in uddition to the amount
undertaken to be contributed by him to the assets of
the company in the event of its being wound up, to
contribute to the extent of any sumns unpaid on any
shares held by him,

(b

Z

157. The term ‘“‘contributory’” means every person Definition of
liable to contribute to the assets of a company in the Cg“”é‘(’)“é(’f)ﬂ
event of its being wound up, and for the purposes of all ]5 (:&23 eo.
proceedings for determining, and all proceedings prior ¢ 158,
to the final determination of, the persons who are to
be deemed contributories, ineludes any person alleged
to be a contributory.

158. The linbility of a contributorv shall ereate a Nature of
debt of the nature of a specialty aceruing due from liability of
him at the time when his liability eommenced, bt contributory.
pavable at the times when ealls ure made for enforcing 19 & 20 Geo.

the liability. e

159.—(1) If a contributory dies either befcre or Contribu-
after he has been placed on the list of contributories, tories in
his personal representatives (and his heirg or other (d:cle”(:qu
inheritors in countries where praperty does nobt pass ,a.mber,
to personal representatives) shall be liable in due19 & 20 Geo.
course of administration {o contribute to the assets of 5, c. 23,
the company in discharge of his liability and shall be % 160
contributories accordingly.

(2) Where the personal representatives are placed
on the list of contributories, such heirs or inheritors
need not be added, but they may be added as and
when the court thinks fit.

(8) If the personal representatives male default in
paying any moneyv ordered to be paid by-them, pro-
ceedings may be taken for administering the estate of
the deceased contributory, and for compelling payment
thereout of the money due.

160. If a contributory becompes bankrupt, either Contribu-
before or after he has been placed on the st of con- tories in

tributories—— case of
. . . bankruptey
(1) his trustee in bankruptey shall represent him of member.

for all the purposes of the winding-up, and 19 & 20 Geo.
shall be a contributory accordingly, and may E’ 10.6123’

be called on to admit to proof agninst the ™
estate of the bankrupt, or otherwise to allow
to be paid out of his assets in due course of
law, any money due from the bankrupt in
respeet of his liability to contribute to the
assets of the company; and

(2) there may be proved against the estate of the
bankrupt the estimated value of his linbility
to futurc calls as well as ealls already made.

161.—(1) The husband of a female contributory Provision as
married before the first dav of January, 1883, shall to married
(?u‘ring the continnance of the mzn‘l'ing(?, b.e liable, as ;‘9"'{102';) Geo.
respeets any liability attaching to any shares acquired g 0 o7
by her before that date, to contribute to the assets s’ 162
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of the company the samc sum as she would have been
liable to' contribute if she had not married, and he
shall be a contributory accordingly. ‘

Ordinance (2) Subject as aforesaid, nothing in this Ordinance
No. 5 of shall affect the provisions of the Married Women'’s
1006, 5. 27. Property Ordinance, 1906.

(iiy Winping Up BY THE COURT,

Jurisdiction.

Jurisdiction 162, The Court shall have jurisdiction to wind
towind up yp any company registered in the Colony.

COIHPH.IHGS

rogistered

in the

1(37&(:”?}6'000' Cases in which Company may be wound up

5, c. 23, by Court,
s. 163.
Circum- 183. A company may be wound up by the court

stances in if—
which com-

pany may (1) the company has by special resolution resolved

be wound that the company be wound up by the court:
up by m(‘}m (2) default is made in delivering the statutory
51)9(‘& Z?g ° creport to the registrar or in holding the siatu-
5. 168. ' tory mceting: .

(3) the company does not commmence its business
within n vear from its incorporntion, or
suspends its business for a whole yoar:

(4) the number of members is reduced, in the eaze
of a private company, below two, or, in the
cise of any other company, Lelow seven -

(5) the company is unable to pay its debis:

(6) the court is of opinion that it is just and
equitable that the company should be wound

up.
Definition 164. A company shall be deetned to be unable (o
of inability  pay its debls—
to pay . , . ) .
debts. - (1) a creditor, by assignment or otherwise, to
19 & 20 Geo. whom the eompany is indebted in a sum ex.
5’&923' ceeding five hmndred dollars then due, hus
8, g )

served on the company, by leaving it at the
registered office of the compuny, a demand
under his hand requiring the company to pay
the sum so due, and the company has for
three weeks thercafter neglected to pay the
sum, or to secure or compound for it to the
reasonable satisfaction of the creditor; or
(2) if execulion or other process issued on a
SJudgment, deerce or ovder of any court in
Aavour of aiereditor of the company is returned
unsatisfied in whole or in part; or

(8) if it is proved to the satisfaction of the court

that the company is unable to pav its debts,

: “and, in determining whether & company s

unable to pay its ‘debts, the court shall take

into ncecount the contingent and prospectiva
linbilities -of the company,

- Petilion for Winding Up and fjects therenf,

Provisions 165.—(1) An application to the court for the
as toappli-  winding up of a company shall be by petition, pre-
cations for  sented subject to the provisions of this scetion cither
winding up. by the company, or by any creditor or creditors
é?fzgg‘Geo. (incl_uding any contingent orvplrospccltive creditor or
5. 170. ereditors), contributory or contributorics, or by all or

any of those parties, together or scparately :

Provided that—

(a) A contributory shall not be cntitled to presens
o winding-up petition unless—

(i) either the number of members i
reduced, in the ease of a private coempany,
below two, or, in the ecase of any other
company, below seven; or
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{11) the shares in respect of which he is
a contributory, or some of them, either
were originally allotted to him or have
been held by him, and registered in his
name, for at least six months during the
eighteen months before the commence-
ment of the winding up, or have devolved
on him through the death of a former
holder; and

(b) A winding-up petition shall not, if the ground
of the petition is default in delivering the
statutory report to the registrar or in holding
the statutory meeting, be presented by anv
person except a shareholder, nor before the .
expiration of fourteen days after the last day ST
on which the meeting ought to have heen R
held; and

(¢) The court shall not give a hearing to a wind-
ing-up petition presented by a contingent or
prospective ereditor until such security for
costs has been given as the court thinks
reasonable and until a primd facie case for
winding up has been established to the
sutisfaction of the court.

(2) Where a company is being wound up voluntarily
or subject to supervision, a winding-up petition may
be presented by the official receiver attached to the
court as well as by any other person authorised o
tiiat behall under the other provisions of this section,
but the court shall not make a winding-up ovder on
the petition unless it is satisfied that the voluntary
winding up or winding up subject to supervisicn
cannot be continued with due regard to the interests
of the creditors or contributories.

(3) Where under the. provisions of this Part of thia
Ordinance any person as being the husband of a
female contributory is himself a contributory, and u
share has during the whole or any part of the six
months rentioned in proviso (a) (ii) to subsection (1)
of thig scetion been held by or registered in the neme
of the wife, or by or in the name of a trastee for
the wife or for the husband, the share shall, for the
purposes of thig section, be deemed to have been
held by and registered in the name of the husband

166.—(1) On hearing a winding-up petition the Powers of
eourt may dismiss it, or adjourn the hearing con- court om
ditionally or uneconditionally, or make any mterim hearing
order, or any other order that it thinks fit, but ths I{Sts‘;’(l))'l‘}80¢
cours shall not refuse to muke a winding-up order s, N :5 ~
on the ground only that the asscts of the company s 170
have been mortgnged to an amount equal to or in
excess of those assets, or that the company has po
assets.

(2) Where the petition is presented on the ground
of default in delivering the statutory report to the
registrar or in holding the statutory meeting, the
court may-——

(a) instead of making a winding-up order, direct = 3
that the statutory report shall be delivered -
or that a meeting shall be held; and

(D) order the costs to be paid by any persons RS
who, in the opinjion of the court, are, )
responsible for the default,

167. At any time after the presentation of a pywer to
winding-up petition, and before a winding-up order stay or re-
has been made, the company, or any creditor or cou- strain pro-
tributory, may— ' ceedings

against
(a) where any action or proceeding against the ?3"&”33{';60,
cowpany is pending in any court, apply to5, e 23,
the court in which the action or proceédings- w2
is pending for a stay of proceedings therein;
and
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(b) where any other action or proceeding s
pending against the company, apply to the
court having jurisdiction to wind up the
company to restrain further proceedings in
the action or procecding;

and the court to which application is so made may,
as the case may be, stay or restrain the proceedings
accordingly on such terms as it thinks fit,

Avoidancenf 188, In a winding up by the court, any dis-
dispositions  position of the property of the company, including
of property, things in action, and any transfer of shares, or altera-

focr;lef:ﬁ;w tion in the status of the members of the company,
ment of made after the commencement of the winding up,
wiudingGup- shall, unless the court otherwise orders, be void,
19 & 20 Geo
5, ¢ 23,
’ 173, . . .
;\voidancg 189. Where any company is being wound up by
f attach- the court, any attachment, sequeostration, distress. or
o Y Y i ’ q ’ »
1aents, &G? exccutlon put in force against the estate or effects of
19 &ZZ:,(’) % the company after the commencement of the vinding
17, up shall be void to all intents,

Commencement of Winding Up,
Cominence- 170.—(1) Where before the presentation of a peti-

ment of tion for the winding up of a company by the court a
winding up  resolution has been passed by the company for

by the voluntary winding up, the winding up of the com-
;8“;'20_ Geo. Piny shall be deemed to have commenced at the
5, c. 23, time of the passing of the resolution, and unless the
s, 175. court, on proof of fraud or mistake, thinks fit other-

wise to direct, all proceedings taken in the voluntary
winding up shall be deemed to have been validly
taken. -

(2) ln any other case, the winding up of a company
by the cowrt shall be deemed to commence at tha .
time of the presentation of the petition for tho
winding up.

Consequences of Winding-up Order.

Copy of 171. On the making of a winding-up order, a copy
order tobe  of the order must forthwith be forwarded by the
forwarded — company, or otherwise as may be prescribed, to ths
toregistar. yoqistrar of companies, who shall make g minute

2 . . . .
égfzg‘(}co thereof in his books relating to the company.
s. 176.
Actions 172. When a winding-up order has been made, or a

stayed on provisional liquidator has been appointed, no action or
windingup  proceeding shall be proceeded with or commenced

;gdgréo Geo. ngai}lst the company except by leave of the court, and

5, c. 23, subject to such terms as the cours may impose.

s. 177.

Effect of 173. An order for winding up a company shall

winding-up operate in favour of all the creditors and of all the ‘
. order, contributories of the company as if made on the joint

égfgg Geo  petition of a creditor and of a contributory.

8. 178,

Official Receiver in Winding Up.

Official 174..—-(1) Tor the purposes of this Ordinance so
receiver in  [ar ag it relates to the winding up of companies by the
:’a?kfﬂf%tlfyl court the term ‘“‘official receiver' means the oflicial
0 e oAl receiver, if any, attached to the court for Lankruptey

receiver for » " Pl
windingup Purposes, or if there is more than one such official

purposes, receiver, then such oue of them as the Governor
19 & 20 Geo. may appoint, or, if there is no such official receiver,
;”f&gz’ then an oificer appointed for the purpose by the

Governor

(2) But, for the purposes of this Ordinance, so far
as it relateg to the winding up of China companies
or Hong Kong China companies by or under the
supervision of the Supreme Court for China, and so
far us it relates to the voluntary winding-up of China
companies and Hong Kong China companics by
liquidators appointed to act within the limits of the
China Orders in" Couneil, “‘official receiver’’ shall
mean any person appointed in that behalf by the
judge of the Supreme Court for China.
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(3) Any such officer shall for the purpose of his
duties under this Ordinance be stvied ‘‘the official
recciver.”’

175. If in the case of the winding up of any com- Appoint-
pany by the court it appears to the court desirable, ment of
with a view to securing the more convenisn and Sélc‘;:,lﬂb
economical condunet of the winding up, that some cgurt in v
officer, other than the person who would by virtue of certain
the last foregoing secction of this Ordinance be the cases.
officiul recciver, should be the oflicial receiver for the 19 &220(}‘30‘
purposes of that winding up, the court may appoinl g’ fSO ’
that other officer to act as official receiver in that
winding up, and the person so sppointed shall be
deemed fo be the official receiver in that winding up
for all the purposes of this Ordinance.

176.—(1) Where the court has made n winding-up Statement
order or appointed a provisional liquidator, there shull, 9;?9"113«1“)"3
unless the court thinks fit to order otherwise and so (slul(:rl)?i‘t:gdbe
orders, be made out and submitted to the official 14 ofcial
receiver o statement as to the affairs of the company receiver.
in the prescribed form, verified by affidavit, and show- 19 & 20 Geo,
ing the particulars of its assets, debts, and liabilitics, :'1%123’
the names, residences, and occupations of its ereditors, ~ =~
the sceurities held by them respectively, the dates
when the securities were respectively given, and such
further or other information as may be prescribed or
as the official receiver may require.

(2) The statement shall be submitted and verified
by onec.or more of the persons who are at the relevant
date the directors and by the person who is at that
date the secretary or other chief officer of the com-
pany, or by such of the persons heremafter in this
subscction mentioned as the official receiver, subject to
the direction of the court, may require to submit and
verify the statement, that is to say, persons—

(a) who are or have been directors or officers of the
company;

(b) who have taken part in the formation of the
company at any time within one year before
the relevant date;

(¢) who are in the employment of the company,
or have been in the emplovment of the com-
pany within the said veor, and are in the
opinion of the official receiver capable of giving
the information required;

(d) who are or have been within the said year
officers of or in the emplovment of a company,
which s, or within the said year was, an officer
of the company to which the statement relates.

(3) The statement shall be submitted within
twenty-eight dayg from the relevant date, or within
such extended time as the official receiver or the
court may for special reasons appoint.

(4) Any person making or concurring in making the
statement and affidavit required by this section shall
be allowed, and shall be paid by the official receiver
or provisional liquidator, as the case may be, out of the
assets of the comnpany, such costs and expenses in-
curred in and about the preparation and making of the
statement and allidavit as the official receiver may
consider reasonable, subject to an appeal to the court. ,

(3) 1f any person, without reasonabls excuse, makes
default in complying with the requirements of this
section, he shall be liable to a fine not exceeding one
hundred dollars for every day during which the default
continues.

(6) Any person stating himself in writing to be a
creditor or contributory of the company shall be en-
titled Dby himself or by his agent at all reasonable
times, on payment of the prescribed fee, to inspect the
statement submitted in pursuance of this section, and

-fo o copy thercof or extract therefrom.
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(7T) Any person untruthfully so stwting himself to be
s creditor or contributory shall be guilty of a contempt
of court and shall, on the applieation of the liquidator
or of the ollicial receiver, be punishable accordingly.

(8) In this section the expression ‘“the relevang
date’’ means in & case where a provisional liquidator
is appointed, the data of his appointment, and, in a
case where no such appointment is made, the date of
the winding up order.

Report by 177.-~(1) In a case where a winding-up order is
official made, the official receiver shall, as soon as practicable
;3“;‘;%"'090 after reeeipt of the statement to be submitted under
5,c. 23 the last foregoing section, or. in a casc where the court
s. 182, orders that no statement shall be submitted, as soon as

practicable after the date of the order, submit a
preliminary report to the court—
(a) as to the amount of capital issued, subscribed,
and paid up, and the cstimated amount of
assets and liabilities; and

(b) if the company has failed, as to the causes of
the failure; and

(¢) whether in hLis opinion further inquiry is
desirable as to any mufter relating to the pro-
motion, formation or failure of the company,
or the conduct of the business thereof,

(2) The official receiver may also, il he thinks {fit,
make a further report, or further reports, stating the
manuer in which the company wis formed and
whethier in-his opinion any fraud has been committed

- by any person in its promotion or formation, or by any
director or other olfwer of the compuny in relation to
the compuny since the formntion thereof, and any
other matters which in bis opinion it is desirable to
bring to the notice of the court.

(3) If the ofiicial receiver states in any such furilier
report as aforesaid that in his opinion a fraud has been
committed as aforesaid, the court shall have the
further powers provided in scctions two hundred and
oight and two hundred and nine of this Ordinance.

Liquidalors.
Power of 178.—Tcr the purpose of conducting the pro-
court to ceedings in winding up a company and  performing
appoint such dubies in reference thereto as the court mav hin-
]1'51‘3&”;?;0(;:0 pose, the court may appoint a liquidater or liquidators.
5, c. 23,
s. 183.
Appoint- 179.—(1) Subjcet to the provisions of this section,
ment and the court may appoint a lquidator provisionally at
powers of any time after the presentation of a winding up
}’.r"‘."sm”“l petition.
iquidator.
19 & 20 Geo. .
5, c. 23, (2) The appointinent of a provisional liquidator may
s. 184. be made at any time before the making of a winding up
order, and cither the official recviver or any other fit
person may be appointed. .
(8) Where a liquidator is provisionally appointed by
the court, the court may Jimit and restriet his powers
‘ by the order appointing Lim.
Appoint- 180. The following provisions with respect to
ment, style  lquidators shall have effect on a winding-up order
&e. of being made :—
liquidators, .
19 & 20 Geo. (1) The official recciver shall by virtue of his
5, ¢ 23, office become the provisional liquidator and
s. 185, shall continue to act as such until he or

anothier person  becomes  liquidator and  is
capable of acting as such:

(2

-

o : :
The offcial receiver shall summon separate
meetings of the.creditors and contributories of
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3)

{4)

)
(6)

181.

the company for the purpose of determining
whether or not an application is to be made
to the court for appointing a liquidator in
the place of the official receiver:

The court may make any appointment and
order required to give effect to any such deter-
mination, and, if there is a difference be-
tween the determinations of the meetings of
the creditors and contributories in respect of
the matter aforesaid, the court shall decide
the difference and make such order thereon
as the court may think fit:

In any case where a liquidator is not appointed
by the court, the official receiver shall be
the liquidator of the company :

The official receiver shall by virtue of his
office be the liquidator during any vacancy :

A liquidator shall be described, where a person
other than the official receiver 1s liquidator,
by the style of ‘“‘the liquidator,”” and, where
the official receiver is liquidator, by the style .
of ‘‘the official receiver and liquidator,”” of
the particular company in respect of which
he 1s appointed, and not by bis individual
name.

Where in the winding up of a company by the Provisions

court a person other than the official receiver is where
appointed liquidator, that person—- person

1)

@

B o other than
shall not be capable of acting as liquidator official
until he has notified his appointment to the receiveris

e : . . . appointed
3 eris s ¢ € S8 1qui
registrar of companies and given security in liquidator.

the prescribed manner to the satisfaction of 19 & 20 Geo.

the official receiver; 5, c. 23,

shall give the official receiver such information s. 186,

and such access to and facilities for inspecting
the books and documents of the company,
and generally such aid as may be requisite for
enabling that officer to perform his duties
under this Ordinance.

182.—(1) A liquidator appointed by the court may General
resign or, on cause shown, be removed by the court.  provisions

(2) Where a person other than the official receiver 19 & 20 Geo.

as to
liquidators,

is appointed liquidator, he shall receive such salary or 5, ¢. 23,

remuneration by way of percentage or otherwise as the *
court may direct, and, if more such persons than one
are appointed liquidators, their remuneration shall be
distributed among them in such proportions as the
court directs,

(8) A vacancy in the office of a liquidator appointed
by the court shall he filled by the court.

(4) If more than one liquidator is appointed by the
court, the court shall declare whether any act by this
Ordinance required or authorised to be done by the
liquidator is to be done by all or any one or more
of the persons appointed.

(5) Subject to the provisions of section two hundred
and sixty-four of this Ordinance, the acts of a
liquidator shall be valid notwithstanding any defects
that may afterwards be discovered in his appointment
or qualification.

188.

188.

Where a winding-up order has been made or Custody of

where a provisional liquidator has been appointed, company’s

the liquidator, or the provisional liquidator, as the %O&pezréyéeo

case may be, shall take into his custody, or under his5 ¢, 23

control,
the company is or appears to be entitled,

all the property and things in action to which s. 189.
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Vesting of 184. Whuere a company is being wound up by the
property of court, the court may on the application of the
company 1n  liguidator by order direct that all or any part of the

iiglgdzaétgéo. property of whatsoever description belonging to the
5, ¢. 23, company or held by truslees on its behalf shall vest
s. 190. in the liguidator by his official name, and thereupon

the property to which the order relates shall vest
accordingly, and the liquidator may, after giving
such indemnity, if any, us the court may direct,
bring or defend in his official name any action or
other legal proceeding which relates to that property
or which it is necessary to bring or defend for the
purpose of effectually winding up the company and
recovering its property.

Powers of 185.—(1) The liquidator in a winding up by the
11151““12’6“3'- court shall have power with the sanction either of
5 5‘23 % the court ur of the committee of inspection—

t B £

s. 191, (a) to bring or defend any action or other legal

proceeding in the name and on behalf of the
company : '

(b) to carry on the business of the company, so
far as may be necessary for the beneficial
winding-up thereof :

(c) to appoint a solicitor or law agent to assist
him in the performance of his duties:

(d) to pay any classes of creditors in full:

(¢) to make any compromise or arrangement
with creditors or persons claiming to be
creditors, or having or alleging themselves to
have any claim, present or future, certain
or contingent, ascertained or sounding only
in damages against the company, or whereby
the company may be rendered liable:

(f) to_compromise all calls and liabilities to
calls, debts, and liabilities capable of result-
ing in debts, and all claims, present or future,
certaln or contingent, ascertained or sound-
ing only in damages, subsisting or supposed
to subsist between the company and a
contributory, or alleged contributory, or other
debtor or person apprehending liability to
the company, and all questions in any way
relating to or affecting the assets or the
winding up of the company, on such terms
as may be agreed, and take any security for
the discharge of any such call, debt, liability
or claim, and give a complete discharge in
respect thereof,

(2) The liquidator in a winding up by the court
shall have power—

(a) to sell the real and personal property and
things in action of the company by public
auction or private contract, with power to
transfer the whole thereof to any person or
compuny, or to sell the same in parcels:

(b) to do all acts and to execute, in the name
and on behalf of the company, all deeds,
receipts, and other documents, and for that
purpose to use, when necessary, the com-
pany’s seal:

(c) to prove, rank, and claim in the bankruptey,
insolvency, or sequestration of any contribu-
tory, for any balance against his estate, and
to receive dividends in the bankruptey,
insolvency, or sequestration in respect of
that balance, as o separate debt due from
the bankrupt or insolvent, and rateably with
the other separate creditors:

{d) to draw, accept, make, and indorse any bill
of exchange or promissory note in the name
and on bshalf of the company, with the
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same effect with respect to the liability of
the company as if the bill or note had been
drawn, accepted, made, or indorsed by or
on behalf of the company in the ccurse of
its business:

(e) to raise on the security of the assets of the
company any money requisite:

(f) to take out in his oilicial name letters of
administration to any deceascd contributory,
and to do in his official name any other.act
necessary for obtaining payment of any
mouey due from a contributory or his estate
which cannot be conveniently done in the
name of the company, and in all such cases
the money due shall. for the purpose of
enabling the liquidator to take out the letters
of administration or recover the money, be
deemed to be due to the liquidator himself:

(g) to appoint an agent to do any business which
the liquidator is unable to do himself:
(k) to do all such other things as may be neces-

sary for winding up the affairs of the com-
pany and distributing its assets.

(8) The exercise by the liquidator m a winding up
by the court of the powers conferred by this section
shall be subject to the control of the court, and any
creditor or contributory may apply to the court with
respect to any exercise or proposed exercise of any of
those powers

186.—(1) Subject to the provisions of this Ordin- Exercise
ance, the liquidator of a company which is being and control
wound up by the court shall, in the administration of liguid-

of the assets of the company and in the distribution |

thereof among its creditors, have regard to any 19 & 20 Geo.
directions that may be given by resolution of the 5, c. 23,
creditors or contributories at any general meeting, s- 192.

or by the committes of inspeetion, and any direc-
tions given by the creditors or contributories at any
general meeting shall in case of conflict be deemed
to override any directions given by the committee
of inspection.

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

(8) The liquidator may apply to the court in
manner prescribed for directions in relation to any
particular matter arising under the winding up.

(4) Subject to the provisions of this Ordinance, the
liquidator shall use his own discretion in the manage-
ment of the estate and its distribution among the
creditors.

(5) If any person is aggrieved by any act or deci-
sion of the liquidator, that person may apply to the
court,” and the court may confirm, reverse, or modify
the act or decision complained of, and make such
order in the premises as it thinks just.

187. Lvery liquidator of a company which is being Books to be

wound up by the court shall keep, in manner :
prescribed, proper books in which he shall cause to
be made entries or minutes of proceedings at meet-

ings, and of such other matters as may be prescribed, s, 193,

and any creditor or contributory may, subject to the
control of the court, personally or by his agent inspect
any such books,
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Payments

188.—(1) Every liquidator other than the official

of liquidator receiver of a company which is being wound up by

into bank
or Treasury.
19 & 20 Geo.
5. c. 23,

s. 194,

Audit of
liquidator’s
accounts.

19 & 20 Geo.
5, ¢. 23,

s. 195.

the court shall, in such manner and at such times
as the official receiver directs, pay the money
received by him to the Companies Liquidation
Account at the bank where such account is kept,
and the Colonial Treasurer shall furnish him with a
certilicate of receipt of the money so paid, and when
the official receiver is the liquidator ot such company
he shall pay all monjes received by him in such
capacily into the Companies Liquidation Account:

Provided that, if the committee of inspection
satisfy the Official Heceiver that for the purpose of
carrying on the business of the company or of
cbtaining advances, or for any other reason, it is for
ths advantage of the creditors or contributories that
tne liguidator should have an account with any other
bank, the Utficial Receiver shall, on the application
of the committee of inspection, authorise the liquida-
tor to make his payments into and out of such other
bank as the cominittes may select, and thereupon
those payments shall be made in the prescribed
manner.

(2) If any such liquidator at any time retains for
more than ten days a sum exceeding five hundred
dollars, or such other amount as the court in any
particular case may authorise him to retain, then,
unless he explains the retention to the satistaction of
the court, he shall pay inlerest on the amcunt so
retained In excess at the rate of twenty per cent. per
annum, and shall be liable to disallowance of all or
such part of his remuneration as the court may think
just, and to be removed from his oflice by the cours,
and. shall be liable to pay any expenses occasioned by
reason of his default.

(8) A liquidator of a company which is being
wound up by the court shall not pay any sums
received by him as liquidator into his private banking
account.

189.—(1) Every liquidator (other than the official
receiver) of a company which is being wound up by
the court shall, at such times as may be prescribed
but not less than twice in each year during his tenure
of office, send to the otficial receiver, an account
of his receipts and payments as liquidator and where
the official receiver is liquidator he shall cause such
account to be prepared. -

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

(3) The official receiver shall cause the account
to be audited and for the purpose of the audit the
liguidator shall furnish the official receiver with
such vouchers and information as the official receiver
may require, and the ofticial receiver may at any time
require the production of and inspect any books or
accounts kept by the liquidator.

(4) When the account has been audited, one copy
thereof shall be filed and kept by the official receiver,
and the other copy shall be delivered to the court for
filing, and each copy shall be open to the inspection
of any creditor, or of any person interested.

(5) The official receiver 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 to every creditor and contributory.

",
§r
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190.—(1) The official receiver shall take cogniz- Control of
ance of the conduct of liquidators of e¢ompanies which Official
are being wound up by the court, and, it a liquidator Roceiver
does not faithfully perform his duties and duly obscrve i uidators.
all the rcquirements imposed on him by statute, 19 & 20 Geo.
rules, or otherwise with respect fo the perforinance 5, ¢. 23,
of his duties, or if onv complaint is made tc the 196.
official receiver by any ereditor or contributory in
regard thereto, the official receiver shall inquire into
the matter, and take such action therecon as he may
think expedient.

(2) The otficial receiver may at any time require
any liquidator of a company which is being wound
up by the court to answer any inquiry in relation to
any winding up in which he is engaged, and may,
if he think fit, apply to the court to exainine him
or any other person on oath concerning the winding

up.

(8) The official receiver may also direct a loeal
investigation to be made of the books and vouchers
of the liquidator.

191.—(1) When the liquidator of a company which Release of
is being wound up by the court has realised all the "‘1“"’2“'0"5-
property of the company, or so much thereof as égc&zg Geo.
can, in his opinion, be realised without ncedlessly s 197,
protracting the liquidation, and has distributed a
final dividend, if any, to the creditors, and adjusted
the rights of the contributories among themselves,
and made a final return, if any, to the contributories,
or has resigned, or has been removed from hig office,
the court shall, on his application, cause a report
on his accounts to be prepared, and, on his comply-
ing with all the requircments of the court, shall
take into consideration the report, and any objection
which may be urged by any creditor or contributory,
or person interested against the release of the
liquidator, and shall either grant or withhold the
release accordingly.

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

(8) An order of the court releasing the liquidator
shall discharge him from all liability in respect
of any act done or default made by him in the
administration of ihe affairs of the company, or
otherwise in relation to his conduct as liquidator,
but any such order may be revoked on proof thut it
was obtained by fraud or by suppression or conceal-
ment of any material fact.

(4) Where the liquidator has not previously resign-
ed or been removed, his relense shall operate as a
removal of him from his office.

Committees of Inspection.

192.—(1) When a winding up order has been made Meetings of
by the court, it shall be the business of the separate creditors
meetings of creditors and contributories summoned Zﬁ?ﬂiﬁ’;’:&
for the purpose of determining whether or not an determine
application should be made to the court for appoint- whether
ing a liquidator in place of the officinl receiver, to commitiee
determine further whether or not an applcation is (S)}f;qlllllsll)(:(ftlon
to be made to the court for the appointment of a af’(]’JOi"}l('(‘d.
committee of inspection to act with the liquidator 19 & 20 Cieo.
and who are to be members of the commuttee if 5 ¢ 23,
appointed. s. 198.

(2) The court may make any appointment and order
required to give effcet to any such determmation,

ung if there js a d'flerence between the determina-
“tions of the meetings of the creditors and con-
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Constitution
and pro-
cecdings of
committee
of inspec-
tion,

19 & 20 Geo.
5, ¢. 23,

s. 190,

Fowers of
conrt

where no
commiittes of
inspection,
19 & 20 Geo.
5, c. 23,

s. 200.

Power to
stay wind-
ing up.

12 & 20 Geo.
5, c. 23,

s. 202,

.

tributories in respect of the matters aforesaid the

" court shall decide the difference and make such order

thereon as the court may think fit.

198.—(1) A committee of inspection appointed in
pursuance of this Ordinance shall consist of creditors
and contributories of the company or persons holding
general powers of attorney from creditors or con-
tributories in such proportions as miay be agreed on
by the meetings of ecreditors and contributories, or
as, in case of difference, may be determined by the
court :

(2) The commitiee shall mcet at such times as
they from time to time appoint, and, failing such
appointment, at least once a month, and the liquida-
tor or any member of the committec may also call
a meeting of the committee as and when he thinks
necessary.

(3) The committee may act by a majority of their
members present at a meeting, but shall not act
unless a majority of the committee are present.

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

(5) If a member of the committee becomes bank-
rupt, or compounds or arranges with his creditors,
or is absent from five consecutive mectings of the
committee without the leave of those members who
togetlier with himself represent the creditors or
contributories, as the case may be, his office shall
thereupon become vacant.

(6) A member of the committee may be removed
by an ordinary resolution at a meeting of creditcrs, 1f
he represents creditors, or of contributories, if be
represents contributories, of which seven days’ notice
has been given, stating the object of the meeting.

(7) On a vacancy oceurring in the committes the
liquidator shall forthwith summon a wweting of
creditors or of contributories, as the case may
require, to fill the wuacancy, and the meeling may,
by’ resolution, re-appoint the same or appoint another
ereditor or contributory to fill the vacaney.

(8) The continuing meimbers of the committee, if
not less than two, may act notwithstanding any
vacancy in the committee.

194. Where in the case of a winding up there is
no committee of inspection, the court may, on the
application of the liquidater, do any act or thing or
give any direction or permission which is by this
Ordinance authorised or required to be done or given
by the committee. .

General Powers of Court in case of Winding-up
by Court. :

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

© (2) On any application under this ection the court
may, before making an order, require the official
receiver to furnish to the court a report with respect
to any facts or matters which are in his opinion
relevant to the application.
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198.—(1) As soon as may be after making a Settlement
winding-up order, the court shall settle a list of con- of list of
tributories, with power to rectify the register of ‘r'f"’_i“"'.‘“‘
members’ in all cases where rectification is required ;l'l?ylﬁsc;,';}gu
in pursuance of this Ordinance, and shall cause the of assets.
assets of the company to be collected, and applied 19 & 20 Geo.
in discharge of its liabilities: 5c.25

s. 203,

Provided that, where it appears to the court that
it will not be necessary to make culls on or adjust
the rights of contributories, the court may dispense
with the settlement of a list of contributories,

(2) In settling the list of contributories, the court
shall distinguish between persons who are con-
tributories in their own right and persons who are
contributories as being representatives of or liable
for the debts of others. '

19%7. The court may, at any time after making a Delivery of
winding-up order, require any contributory for the property to
time being on the list of contributories, and any ]1‘("1‘;{]’"2‘6“(’;"-
trustee, receiver, banker, agent or ofticer of the g . o3 oo
company to pay, deliver, convey, surrender, or s. 204,
transler forthwith, or within such time as the
court directs, to the liquidator any mouey, property,
or books and papers in his hands to which the com-

pany is primd facie entitled.

198.—(1) The court may, et auy time after making Payment of
a winding-up order, make an crder on any contributory debts due
for the time being on the list of contributories to /¥ contribu-
pay, in manner directed by the order, any mouey C(),,fp;my
due from him or from the estate of the person whom and extent
he represents to the company, exclusive of any to which

money payable by him or the estate by virtue of any :‘”f )‘\‘\fid

call in pursuance of this Ordinance, 19 & 20 Geo.
(2) The court in making such an order may— 2_’ 5652.3’

(a) in the case of an unliinited company, allow
to the contributory by way of set-off any
money due to him or to the estate which
he represents from the company on any
independent dealing or contract with the
company, but not any money due fo him
as a member of the company in respect of
any dividend or profit; and

(0) in the case of a limited company, make to
any director or manager whose liability is
unlimited or to his estate the like allowance.

(8) In the case of any company, whether limiiod
or unlimited, when all the ersditors are paid in full,
any money due on any account whatever to a con-
tributory from the company may be allowed to him
by way of set-off against any subsequent cull.

199.—(1) The court may, at any time after making Power of
a winding-up order, and either before or after it hus rourt to
ascertained ths sutliciency of the assets of the com- {‘:)“k]z“’o((')“gs-

. - N < €eo,

pany, make calls on all or any of the contributorics 5 . o3
for the time being settled on the list of the con- s 206, ’
tributories to the extent of their liability, for payment
of any money which the court considers necessary to
satisfy the debts and liabilities of the company, and
the costs, charges, and expenses of winding up, and
for the adjustment of the rights of the contributories
among themselves, and make an order for payment

of any calls so made.

(2) In making a call the court may take into con-
sideration the probability that some of the contribu-
tories may partly or wholly fail to pay the call.

200.—(1) The court may order any contributory, Payment
purchaser or other person from whom money is due into Bank
to the company to pay the amount due into such of moneys
bank as the covrl msy direct to the account of the C::l;gnv
liquidator instead of to the liquidator, and any such 19 & 29 Geo.
order may be enforced in the same manner as if it had 5, é‘mZS,

S. o

directed payment to the liquidator.
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s. 200,

Power to
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19 & 20 Geo.
5, ¢. 23,

8. 21C.
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of rights
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19 & 20 Geo.
5, ¢. 23,

s. 211.

Inspection
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by creditors
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19 & 20 Geo
5, c. 23,

s, 212,
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1€ & 20 Geo.
5, e 9%,

s. 213,

Power to
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of having
property of
company.

19 & 20 Geo.
5, ¢ 23,

s 214,

(2) All moneys and securities paid or delivered
mto such bank in the event of a winding up by
the court shall be subject in all respects to the
orders of the court.

201.—(1) An order made by the court on a
contributory shall, subject to any right of appeal, be
conclusive evidence thay the money, if any, thereby
appearing to be due or ordered to be paid is due.

(2) All other pertinent matters stated in the order
shall be taken tc be truly stated as against all persons
and in all proceedings.

202.—(1) Where in proceedings the official receiver
becomes the liquidator of a company, whether pro-
visionally or otherwise, he may, if satisfied that the
nature of the estate or business of the company, or
the interests of the creditors or contributories
generally, require the appointment of a special
manager of the estate or business of the company
other than himself, apply to the court, and the court
may on such application, appoint a special manager
of the said estate or business to act during such time
as the court may direct, with such powers, including
any of the powers of a recciver or manager, as may
be entrusted to him by the court.

(2) The special manager shall give such security
and account in such manner as the court may direct.

(3) The special manager shall receive such re-
muneration as may be fixed by the court.

203. The court may fix a time or times within
which creditors are to prove their debts or claims, or
to be excluded from the benefit of any distribution
made’ before those debts are proved.

204. The court shall adjust the rights of the
contributories among themnselves, and distribute any
surplus among the persons entitled thereto.

205. The court may, at any time after making a
winding-up order, make such order for inspection of
the books and papers of the company by creditors and
contributories as the court thinks just, and any books
and papers in the possession of the company may be
inspected by creditors or contributories accordingly,
but not further or otherwise.

20@. The court may, in the event of the assets
being insufficient to satisfy the liabilities, make an
order as to the payment out of the assets of the
costs, charges, and expenses incurred in the winding
up in such order of prioriy as the court thinks just.

207.—(1) The court may, at any time after the

appointment of a provisional liquidator or the making
of a winding-up order, summon before it any officer
of the company or person known or suspected to
have in his possession any property cf the company
or supposed to be indebted to the company, cr any
person whom the court deems capable of giving
information concerning the promotion, formation,
trade, dealings, affairs, or property of the company.

(2) The court may examine him on oath concerning
the matters aforesaid, either by word of mouth or on
written interrogatories, and may reduce his answers
to writing-and require him to sign them. ‘
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. (8) The court may require him to produce any
books and papers in his custody or power reliting to
the company, but, where he clums any lien on bouks
or papers produced by him, the production shall be
without prejuditce to that Len, and the court shall
have jurisdiction in the winding up to determune
all questions relating o that lhien,

(4) 1t any person so summoned, after being
tendered a reasonable sum for his expenscs. refuses
to cowme belore the court at the time appointed, not
Laving a lawful hmpediment (made known to  the
court ab the time of 1ts sitting, and allowed by it},
the court may cause him {o be apprehended and
brought bLefore the court for exwinination.

208.—(1) Where an order has been made {or
winding up a company by the court, and the official
receiver hus muade a further report under this Ordin-
ance stating that in his opinon a fraud hus  been
committied by any person in the prowotion or forma-
tion of the company, or by any director or  other
otficer of the cowpuny in relation to the company
since its formation,. the court may, after consideration
of the report, dircct thag that person, dircctor or
olficer shall attend belore the court on a day appoint-
ed by the cowrt for that purpose, and be publicly
examined as to the promotion or formation or the
conduct of the business of the company, or as to
his conduct and dealings as dircctor or ollicer
thercof.

(2) The official receiver shall take part in the
examination, and for that purpose may, if specially
authorised by the eourt in that behalf, cuwploy a
solicitor with or without counscl.

" (8) The liquidator, where the official reeciver is not
the liquidator, and any creditor or contributory, tay
also take part in the examination either personally or
by solicitor or counsel.

(4) The court may put such questions to the person
examined as the court thinks fit.

(5) The person examined shall be examined on
oath, and shall answer all such questions as the court
may pub or allew to be put to him. )

(6) A person ordered to be examined under this
section shall at his own cost, before his examination,
be furnished with a copy of the oflicial receiver’s
report, and may at his own cost employ a sclivitor
with or without counsel, who shall Le at hberty to
put to him such questions as the court may deem
just for the purpose of cnabling himn to expliin or
qualify any answers given by him:

Provided that, if any such person applies to the
court to be cxculpated from any charges made or
suggested against him, it shall be the duty of the
official recciver to appear on the hearing  of the
application and eall the attention of the court to
any muatiers which appear to the oflicial receiver to
be relovant, and if the court, after hearing any
evidence given or witnesses called by the official
receiver, grants the application, the court may allow
the applicant such costs as in its discretion it wmay
think fit.

(7) Notes of the examination shall be taken down
in writing, and shall be read over fo or by, and
signed by, the person examined, and may thereafter
be used in evidence against him, and shall be open
to the inspeclion of any creditor or contributory at
all reasonable times.

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

Tower to
urder public
examination
of pro-
moters,
directurs,
&e.

19 & 20 Geo.
5, ¢. 23,

s. 216.
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Fowerto  209.—(1) Where an order has been made for
restrain wineding up a company by the court, and the oflicial
frawdulent —poceiver  has made  a  further report under this
persons from . . . . .
managing Ordinance stating that, in his opinion, a fraud has
companies.  been committed by a person in the promotion or 4
19 & 20 Geo.  formation of the company, or by any director or %
S, 5.1723, other officer of t‘.ho company in rclation to the com- B
’ pany since its formation, the court may, on the i
application of the oflicial receciver, order that that < %’

person, director or officer shall not, without the

leave of the court, be a dircctor of or in any way,

whether directly or indirectly, be concerned in or -
take part in the management of a company for such

period, not exceeding five vears, from the date of

the report as may be specified in the order.

(2) The official receiver shall, where he intends to
make an application under the last foregoing sub-
section, give not lvss than ten days’ notice of his
intention to the person charged with the fraud, and
on the hearing of the application that person iay
appear and himsgelf give evidence or vall witnesses.

(3) Tt shall be the duty of the official receiver to
appear on the hearing of an application by himn for
an order under this section and on an application for
leave under this section and {o eall the attention of
the court to any matters which appear to him to be
relevant, and on any such application the official
veceiver may himsell give evidence or call witnesses.

(4) If any person acts in contravention of an order
made under this section, he shall, in respect of each
offence, be liable on convietion on indictment to im-
prisonment for a term not exceeding two years, or on
summary conviction to imprisonment for a term not
exceceding six months or to a fine not exceeding five
thousand dollars, or to both such imprisonment and
fine.

(5) The provisions of this section shall have effect
notwithstanding that the person concerned may be z
eriminally linble in respect of the mmtters on  the
ground of which the order is to be made.

»
Power to 210. The court, at any time either before or after
arrest making a winding-up order, on proof of probable

absconding —oayge for believing that a contributory is about to
contributory, . o : . v B
19 & 20 Gug. quit the Colony, or otherwise to abscond, or to

5, . 23, remove or conceal any of his property for the purpose
5. 218. of evading payment of calls, or of avoiding 2xamina-

tion respecting the affairs of the company, may

cause the confributory to be arrested, and his books

and papers and moveable personal property to  be

seized, and him and them to be salely kept unti] such -
time as the court may order,

Powers of 211. Anv powers bv this Ordinance conferred on

court the court shall be in addition to and not in restrietion

cumulative,  of any existing powers  of insfituting  proceedings

%,9(‘( 222,(“30‘ ngainst any contributory or debtor of the company,

s. 219, or the estate of any contributory or debtor, for the
veeovery of any call or otlier sums,

Delegation 212. Provision may be made by general rules for

to liquidator enabling or requiring all or anv of thie powers and

of "‘e""“”; dutics conferred and imposed on the court by this

o Ordinance in respeet of the following matters—

}3?522320%' (1) the holding and conducting of meetings to

s. 220. ascertain the wishies of creditors and  con-
tributories;

(2) the settling of lists of coniributories and the
rectifving of the register of members where -
required, and the collecting and applying of :

. the assects;
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. (8) the paving, delivery, convevance, surrender
or transfer of monev, property, bouks or
papers to the liquidator;

(4) the making of calls;

(5) the fixing of a time within which debts and
claims must be proved;
to be exercised or performed by the liguidator as an
officer of the eourt, and subject to the conti sl of the
eourt :

Provided that the liquidator shall not, without the
special leave of the court, rectify the register of
members, and shall not make anyv call withe 1t either
the special leave of the court or the sanctica of the
committee of inspection.

- 213.—(1) When the affairs of a company have Dpissolntios
' been completeiy wound up, the court shall mnake an of company.
order that the company be dissolved [rom the date '9&22_? Geo.
of the order, and the company shall be dissolved s 5'21."’

accordingly.

(2) The order shall within fourteen davs from the
date thereof be reported by the liquidator to the
registrar of companies who shall make in his books
a minute of the dissolution of the company.

(3) Tf the liquidator makes default in  complying
with the requirements of this section, he shall be
liable to a fine not exceeding fifty dollurs for every
day during which he is in default. '

(iii) Voru~xtary Wixnivg Up,

Resolutions for, and commencement of Voluntary
Winding Up.

214.—(1) A company mav be wound up volun- ¢ipeum.
’ tnrily-—.— stances in

. , ) . which com-
(@) When the period, if any, for the duration pany may

of the company by the articles expires, or be wonnd
the cvent, if anv, oceurs, on the occurrence Vp volun-
of which the articles previde that the com- igrgvv,;o(}
pany is to be dissolved, and the companysg o 53, e
in general mecting has passed a resolution s. 225,
requiring the company to be wound up
voluntarily :
(b) If the company resolves by special resolution
that the company be wouud up voluntariy:
(¢) 1 the company resolves by extraordinary
resolution to the effect that it cannot by
reason of its lubilities continue its business,
and that it is advisuble te wind up.

(2) In this Ordinance the expression “‘a vesclution
for voluntary winding up” means a  resclution
passed under any of the provisicus of subscetion (1)
of this section,

215.—(1) When a company has passed a 1esolu-"Natice of
tion for voluntary winding up, it shail, within scven resolntion
days after the passing of the resoluticn, give notice to wind up
of the resolution by advertisement in the Gazette, ;'”"[”;”"”M
{and, in the case of a China company, in some 59‘“&22(}%'
newspaper circulating in the place where such com- s 226,
pany has its registered oflice).

(2} 1f default is made in complving with this
scction, the company and everv officer of the com-
pany who is in default shall be liable to a default
fine, and for the purposes of this subscction the
liquidator of the compuny shall be decmed to be an
officer of the compuny.

216. A voluntary winding up sh_al] be deemed to Commence.
commence at the time of the passing of the resolu- ment of
tion for voluntary winding up. voluntary

winding np,
19 & 20 Geo.
5. ¢ 23,

8. 277,
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19 & 20 Geo.

5, c. 23,
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19 & 20 Geo.
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s. 230.
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applicable to
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19 & 20 Geo.

5, ¢. 23,
s, 231.
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19 & 20 Geo.

5, c. 23,
5. 232,

Power to
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in office of
Hauidators.

19 & 29 Geo

5, ¢. 23,
s 233.

Conscquences of Voluntary Winding Up,
217, In case of a voluntary windimg up, the coms-
pany shall, from the commencenent of the winding
up, cedse Lo carry on s business, except so far as
nry  be requoed for  the  benclicial  winding  up
thereo!f :

Provided that the corporate state and corporate
powers of the comipany shall, notwithstanding any-
thing to the coutrury in its urticles, continue until
it s dissolved.

218. Any transfer of shares, not being a transfer
made 1o or with the sanction of the liqurdator, und
any alteration m the status of the members of the
cotipany, made  alter the  cominencewuent of a
voluntary winding up, shall be void.

Declaration of Solvency.

219.—(1) Where it is proposed to wind up a com-
pany voluntarily, the dircctors of the cotmpany or,
in the case of a company having more than two
directors, the wmujority of the dircctors may, at a
meeting of the directors held before the date on
wliich the mnotices of the mecting  at  which the
resolution for the winding up of the company is to
be proposed are sent out, make a statutory declara-
tion to the effeet that they have made a full inquiry
into the affuirs of the compuny, and that, having
so done, they have formed the copinion thag the
company will be able to pay its debts in full within
a period, not exceeding twelve months, from the
comtuencement of the winding up,

(2) A declaration made as aforesaid shall have no
effect for the purposes of tlus Ordinance unless it is
deiivered to the registrar of companies for registration
before the date mentioned in subscetion (1) of this
section.

(3) A winding up in the case of which a declaration
has been muade and delivered in accordance with this
section i In  this Ordinance referred to as “‘a
members” voluntary winding up,” and a winding up
in the case of which a declaration has not  been
made and delivered as atoresuaid is in this Ordinance
referred to as “‘a creditors” voluntary winding up.”

Provisions applicable to a Members’ Voluniary
Winding Up,

220. The provisions contained in the five sections
of this Ordinance next foliowing  shall apply in
relation to a members” voluntary winding up.

22).—(1) The company in general meeting’ shall
appoiut one or more liquidaters for wne purpose of
winding up the affnirs and distributing the assets of
the company, and may tix the remuncration to Le
paid to bim or them.

(2) On the appeintment of a liquidator all the
powers of the directors shall cease, exeept so far us
the eompany in general meeting, or the liguidator.
sanctions the continuance thereof.

222.—(1) If a vacancy occurs by death, resigna
tion, or otherwise in the office of liquidator appointed
by the company, the company in general meeting
may, subject to any arrangement with its ecreditors,
fill the vacancy.

(2) For that purpose a general meeting may  be
ccnvened by any contributory or, if there were more
liquidators than one, by the continuing hguidators.
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(8) The meeting shall be held in manner provided
by this Ordinance or by the articles, or in such
manner as may, on application by any contributory
or by the continuing liquidators, be determined by
the court.

223.—(1) Where a company is proposed to be, or power of
is in course of being, wound up altogether voluntarily, liquidator
and the whole or part of its business or property is ;ﬁ;‘gl’;c
proposed to be transferred or sold to auother com- .. con.
pany, whether a company within the meaning of this sideration
Ordinance or not (in this secticn called ‘‘the trans- for Sa]‘: °ff
feree company’’) the liquidator of the first-mentioned fg&p;‘rni,'o
com:pany (in this section called ‘“‘the transferor com- 19 & 20 Geo.
pany’’) may, with the sanction of a special resolution 5, ¢. 23,
of that company, conferring either a géneral authority >
on the liquidator or an authority in respect of any
particular arrangement, receive in compensation or
part compensation for the transfer or sale, shares,
policies, or other like interests in the transferee
company, for distribution among the members of
the transferor company, or may enter into any other
arrangement whereby the members of the transferor
company may, in lieu of receiving cash, shares,
policies, or other like interests, or in addilicn thereto,
participate in the profits' of or receive any other
benefit from the transferee company.

(2) Any sale or arrangement in pursuance of this
section shall be binding on the members of the
transferor company.

(3) If any member of the transferor company who
did not vote in favour of the special resolution
expresses his dissent therefrom in writing addressed
to the liquidator, and left at the'registered office of
the company withim seven days after the passing of
the resolution, he may require the liquidator either
to abstain from earrying the resclution into effect,
or to purchase his inlerest at a price to be deler-
mined by agreement or by arbitration in manner
provided by this section,

(4) If the liquidator elects to purchase the
member’s interest, the purchase money must be paid
before the company is dissoived, and be raised by
the liquidator in such manner as may be determined
by special resolution.

(5) A special resolution shall not be invalid for the
purposes of this section by reason that it is passed
before or concurrently with a resolution for voluntary
winding up or for appointing liquidators, but, 1f an
order is made within a year for winding up the
company by or subject to the supervision of the count,
the special resolution shall not be wvalid unless
sanctioned by the court.

(6) TFor the purposes of an arbitration under this
section, the provisions of the Companies Clauses 8 & 9 Viet.
Consolidation Act, 1845, with respect to the settle- c. 16.
ment of disputes by arbitration, shall be incorperated
with this Ordinance, and in the construction of those
provisions this Ordinance shall be deemed to be the
special Act, and ‘‘the company’ shall mean the
transferor company, and any appointment by {he
said incorporated provisions directed to be made
under the hand of the secretary, or any two of the
directors, may be made under the hand of the
liquidator, or, if there is more than one liquidator,
then of any two or more of the liquidators, and all
powers given by the said Act to the Board of Trade
shall be exercised by the Governcr.



1054

THE HONG KONG GOVERNMENT GAZETTE, DECEMBER 2, 1932.

Duty of
liguidator
to call
general
meeting at
end of

each year.
19 & 20 Geo.
5, c. 23,

s. 235.

Final meet-
ing and
dissolution,
19 & 20 Geo.
5, c. 23,

5. 236.

Provisions
applicable
to a
creditors®
winding up.
19 & 20 Geo.
g, c. 23,

s. 237.

224.—(1) In the event of the winding up con-
tinuing for more than one year, the liquidator shall
summon s general meeting of the company at the
end of the first year from the commencement of the
winding up, and of each succeeding year, or as soon
therealter as may be convenient, and shuli lay before
the meecting an account of his acts and dealings and
of the conduct of the winding up during the preceding
year,

(2) If the liquidator fails to comply with this
section, he shall be liable to & fine not exceeding one
hundred dollars.

225.—(1) As soon as the affairs of the company
are fully wound up, the liquidator shall make up an
account of the winding up, showing bow the winding
up has been conducted and the property of the com-
pany has been disposed of, and thereupon shall call
a general meeting of the company for tlie purpose of
laying before it the account, and giving any explana-
tion thereof.

(2) The meeting shall be called by advertisement
in the Gazette, specifying the time, place, and
object thereof, and published one month at least
before the meeting.

(8) Within three weeks after the meeting, the
liquidator shall send to the registrar of companies a
copy of the account, and shall make a return to
him of the holding of the mecting and of its date,
and if the copy is not sent or the return is not made
in accordance with this subsection the liquidator
shall be liable to a fine not exceeding fifty dollars
for every day during which the default continues:

Provided that, if a quorum is not present at the
meeting, the liquidator shall, in licu of the return
hereinbefore mentioned, make a return - that the
meeting was duly summoned and that -no quorum
was present thercat, and upon such a return being
made the provisions of this subsection as to the
making of the return shall be deemed to have been
complied with.

(4) The registrar on receiving tbe account and
either of the returns hereinbefore mentioned shall
forthwith register them, and on the expiration of
three months from the registration of the veturn the
company shall be dcemed to be dissolved:

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

(5) It shall be the duty of the person on whose
application an order of the court under this section
is made, within seven dayvs after the making of the
order, to deliver to the registrar an office copy of the
order for registration, and if that person fails so to
do he shall be liabie to a fine not exceeding fifty
dollars for every day during which the default con-
tinues.

Provisions applicable to a Creditors’ Voluntary
Winding Up.

9928. The provisions contained in the eight sections
of this Ordinance next following shall apply in relation
to a creditors’ volunlary winding up.

¥ “’ﬂZ’g
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227.—(1) The company shall cause a meeting of
the creditors of the company to be summoned for the
day, or the day next following the day, on wh.ch
there is to be held the meeting at which the resolu-
tion for voluntary winding up is to be proposed, and
shall cause the notices of the said mecting of
creditors to be sent by post to the creditors simul-
taneously with the sending of the notices of the
said meeting of the company. '

(2) The company shall cause notice of the mecting
of the creditors to be advertised once in the Gazette
and once at least in two local newspapers circulating
in the district where the registered office or principal
place of business of the company is situate.

(8) The directors of the compary shall—

(a) cause a full statement of the position of the
company’s affairs together with a list of the
creditors of the company and the estimated
amount of their claims to be laid before the
meeting of creditors to be held as aloresaid;
and

(b) appoint one of their number to preside at
the said meeting.

(4) It shall be the duty of the director appointed
to preside at the meeting of creditors to attend the
meeting and preside thereat. :

(5) If the meeting of the company at which the
resolution for voluntary winding up is to be proposed
is adjourned and the resolution is passed at an ad-
journed meeting, any resolution passed at the meeting
of the creditors held in pursuance of subsection (1)
of this section shall have effect as if it had been passed
immediately after the passing of the resolution for
winding up the company.

(6) It default is made—

(a) by the company in complying with sub-
sections (1) and (2) of this section;

~ (b) by the directors of the company in complying
with subsection (3) of this section;

(¢) by any director of the company in complying
with subsection (4) of this section;

the company, directors or director, as the case may
be, shall be liable to a fine not exceeding one thousand
dollars, and, in the case of default by the company,
every officer of the company who is in default shall
be liable to the like penalty.

228. The creditors and the ccmpany at their
respective meetings mentioned in the last foregoing
section of this Ordinance may nominate a person to
be liquidator for the purpose of winding up the atfairs
and distributing the assets of the company, and if
the creditors and the company nominate different
persons, the person nominated by the creditors shall
be liquidator, and if no person is nominated by the
creditors the person, if any, nominated by the com-
pany shall be liquidator:

Provided that in the case of different persons being
nominated any director, member, or creditor of the
company may, within seven days after the date on
which the nomination was made by the creditors,
apply to the court for an order either directing that
the person nominated as liquidator by the company
shall be liquidator instead of or jointly with the person
nominated by the creditors, or appainting some other
person to be liquidator instead of the person appointed
by the creditors.

Meeting of
creditors,

19 & 20 Geo.
5, c. 23,

s. 238,

Appoint-
ment of
liquidator.
19 & 20 Geo.
5, ¢. 23,

s. 239.
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Appoint- 229.—(1) The creditors at the meeting to be held
ment of in pursuance of section two hundred and twenty-seven
committee  of {his Urdinance or at any subsequeut meeting, may,
ol inspection, .. . . . . . .
18 & 20 Geo. if they think fit, appoint a committee of inspection
5, c. 23, consisting of not more than five persons, and if such
s. 240. a committee is appointed the company may, either
at the meeting at which the resolution for voluntary
winding up Is passed or at any time subsequently in
gencral meeting, appoint such number of persons as ’
they think fit to act as members of the committee
not exceeding five in number:

Provided that the creditors may, if they think fit,
resolve that all or any of the persons so appointed .
by the company ought not to be members of the
committee of inspection, and, if the creditors so
resolve, the persons mentioned in the resolution shall
not, unless the court otherwise directs, Le qualified
to act as members ot the committee, and on any
application to the court under this provision the court
may, if it thinks fit, appoint other persons to act
as such members in place of the persons mentioned
in the resolution.

bal

(2) Subject to the provisions of this section and to
general rules, the provisions of sections one hundred
and ninety-three (except subsection (1)) of this
Ordinance shall apply with respect to a committee of
inspection appointed under this section as they apply
with respect to a committee of inspection appointed
in a winding up by the court.

Fixing of 230.—(1) The committee of inspection, or if there
liquidators’  is no such committee, the creditors, may fix the
Rt remuneration to be paid to the liquidator or liquida-
cesser of tors.
directors’
powers. (2) On the appointment of a liquidator, all the
19 & 20 Geo. . ‘ [ ; E - £
5 o 23 powers of the directors shall. cease, except so far as
s, 241, the committee of inspection, or if there is no such
committee, the creditors, sanction the continuance
thereof. -
Fower to 231. If a vacancy occurs, by death, resignation or ,

fill vacancy  otherwise, in the office of a liquidator, other than a
inoffice of 130 idator appointed by, or by the direction of, the

Q‘é"j{"g"(}‘g;o_ court, the creditors may fill the vacancy.

5, ¢. 23, .
jifsﬂ},n“on 232. The provisions of section two hu.ndred

of 5. 223 to  and twenty-three of this Ordinance shall apply in the '
acreditors’  cage of a creditors’ voluntary winding up as in the 4
f\';{:’(?ﬁ:{l%} case of a members’ voluntary. winding up, with the '

19 & zo‘ger;_ modification that the powers of the liquidator under

. c. 23, the said section shall not be exercised except with

8. 243. the sanction either of the court or of the committee )

of inspection.

Duty of 2383.—(1) In the event of the winding up continuing
iiquidator for more than one vear, the liquidator shall summon
to call a general meeting of the company and a meeting of
g}eﬁf,’rﬂﬁiny creditors at the end of the first year from the com-
and of mencement of the winding up, and of each succeeding
creditors year, or as soon thereafter as may be convenient, and
gif’h"ip‘ffr shall Iay before the meetings an account on hjs acts -
19 & 20 Geo, and dealings and of the conduct of the winding up
5, c. 23, during the preceding year.
s. 244,
(2) Tf the liquidator fails to comply with this

section, he shall be liable to a fine not exceeding one

hundred dollars.
Fina1 934.—(1) As soon as the affairs of the company ;

meeting and  are fully wound up, the liquidator shall make up an
dissolution.  gocount of the winding up, showing how the winding
19&20Geo. 1 has been conducted and the property of the

5. ¢ 2
s. 545,3’ company has been disposed of, and thereupon shall
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call a general meeting of the company and a meeting
of the creditors, for the purpose of laying the account
before the meetlngs and giving any explanation
thereof.

(2) Each such mecting shall be called by advertise-
ment in the Gazette, specifying the time, place, and
object thereof, and published one month at Jeast
before the meeting.

{3) Within three weeks after the date of the meet-
ings, or, if the meetings are not held on the same
7 date, after the date of the later meeting, the liquida-
. tor shall send to the registrar of companies a copy of
the account, and shall make a return to him of the
E; holding of the meetings and of their dates, and if the
g copy is not sent or the return is not mude in accord-
L : ance with this subsection the liquidator shall be liable
to a fine not exceeding fifty dollars for every dav

during which the default continues:

Frovided that, if a quorum is not present at either
such meeting, the liquidator shall, in lieu of the
return hereinbefore mentioned, make a return that
the meeting was duly summoned and that no quorum
was present thereat, and upon such a return being
made the provisions of this subsection as to the
making of the return shall, in respect of that meeting,
be deemed to have been complied with.

{4) The registrar on receiving the acecunt and in
respect of each such meeting either of the returns
hereinbefore mentioned shall forthwith register them,
and on the expiration of three months from the
registration thercof the company shall be deemed to
be dissolved :

i * Provided that the court may, on the application of
: the liquidator or of any other person who appears to

the court to be interested, make an order deferring
! the date at which the. dissolution of the company ie
'ifé to take effect for such time as the court thinks fit.

5y It shall be the duty of the person on whose
application an order of the court under this section is
made, within seven day: after the making of the
order, to deliver to the registrar an office copy of the
orders for registration, and if that person fails so to do
he shall be liable to a fine not exceeding fifty dollars
P~ for every day during which the default continues.

Provisions applicable to every Voluntary
Winding Up.
235. The provisions contained in the eight sections Provisions
of this Ordinance next followmg shall apply to every applicable
-~ Voh,_;pta‘r;:‘ \yin{ling up whether a members’ or a t\?olf:;uetla{y
creditors’ winding up. winding up.
19 & 20 Geo.
5, c. 23,
‘ s. 246,

: ‘ 238. Subject to the provisions of this Ordinance as Distribution
to preferential payments, the property of a company of property
shall, on its winding up, be applied in satisfaction of ‘ig ?‘%“gg)

its liabilities pari passu, and, subject to such applica- 5 ¢ 23,

tions, shall, unless the articles otherwise provide, be s. 247.

distributed among the members according to their

rights and mterests in the company.

237.—(1) The liquidator may—

(@) in the case of a members’ voluntary winding powers and
up, with the sanction of an extraordinary duties of
resolution of the company, and, in the case liquidator
of a creditors’ voluntary winding up, with i:;;g}g;"ﬁ;y

. the sanction of either the court or the com- 19&20"(3,,&5.

mittee of inspection, exercise any of the 5,c. 23,
powers given by paragraphs (d), (e) and (f) $- 248
of subsection (1) of section one hundred and

N eighty-five of this Ordinance to a liquidator

in a winding up by the court:
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(b) without sanction, exercise any of the other
powers by this Ordinance given to the liquida-
tor in a winding up by the court:

(c) exercise the power of the court under this
Ordinance of settling a list of contributories,
and the list of contributories shall be primd
facie evidence of the liability of the persons
named therein to be contributories:

{d) exercise the power of the court of making
calls:
‘¢) summon general meetings of the company -
for the purpose of obtaining the sanction of
the company by special or extraordinary T
resolution or for any other purpose he may
think fi.
{2) The liquidator shall pay the debts of the com- v
pany and shall adjust the rights of the contributories
among themselves.
(3) When several liquidators are appointed, any
power given by this Ordinance may be exercised by
such one or more of them as may be determined at
the time of their appointment, or, in default of such
determination, by any number not less than two.

Power of 238.—(1) If from any cause whatever there is no

court to liquidator acting, the court may appoint a liquidator.

appoint and

remove

liguidator (2) The court may, on cause shown, remove g

in voluntary liquidator and appoint another liguidator.

wiading up.

19 & 20 Geo.

5, ¢, 23,

8. 249. L L

Notice by 289.-—(1) The liquidator shall, within five weeks

liquidator  after his appointment, deliver to the registrar of

of his companies for registration a notice of his appointment

appoint- in the form prescribed.

ment, N

ég (‘_& gg Geo (2) If the liquidator fails to comply witn the require-

5. 950, ments of this section he shall be liuble to a fine not R
exceeding fifty dollars for every day during which the ’
default. continues, ’

/

Arrange- 240.—(1) Any arrangement entered into between ‘

ment when & company about to be, or in the course of being,

bindingon  wound up and its creditors shall, subject to the right

fi‘;eglggaeo of appeal under this section, be binding on the com-

5 ¢ 23,  pany if sanctioned by an extraordinary resolution, and

5. 251, on the creditors if acceded to by three-fourths in
number and value of the creditors.

(2) Any creditor or contributory may, within three
weeks from the completion of the arrangement, appeal
to the court against it, and the court may thereupon,
a8 it thinks just, amend, vary, or confirm the
arrangement.

Power to 241.—(1) The liquidator or any centributory cr

apply to creditor may apply to the court to determine any

canrt to question arising in the winding up of a company, or

t‘.a"e ‘}i“:s;. to exercise, as respects the enforcing of calls, or any ‘

r;l(l)::d Zre other matter, all or any of the powers which the h

powers court might exercise if the company were being wound

exercised.  up by the court. i

19 & 20 Geo

b, o 25 (2) The court, if satisfied that the determination of
the question or the required exercise of power will be
just and beneficial, mayv accede wholly or partially to
the application on such terms and conditions as it
thinks fit, or may make such other order on the
application as it thinks just.

Costs of 242, All costs, charges, and expenses properly

voluntary  incurred in the winding up, including the remunera-
;‘;‘&d%g(;l" tion of the liquidator, shall be payable out of the
5 o 93 ®% assets of the company in priority to all other claims.
Ly b S0dy

s, 254,
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243. The winding up of a company shall not bar Saving for
the right of any creditor or contributory to have it rights of
z wound up by the court, but in the case of an applica- crediters

tion b tributory, th t s isfieq 2nd con-

n by a contributory, the court must be satisfied {iputories
that the rights of the contributories will be prejudiced 19 & 20 Geo.
by a voluntary winding up. 5, c. 23,

s. 255,
(iv) Wixpine Up SUBJECT TO SUPEKVISION OF Courr.

244. When a company has passed a resolution for Power to
voluntary winding up, the court may make an order order wind-
that the voluntary winding up shall continue but :‘;%jlégt to

subject to such supervision of the court, and with supervision
such liberty for creditors, contributories, or others 1019 &20 Geo.
apply to the court, and generally on such terms and & & 25
conditions, as the court thinks just. s 256.
- 245. A petition for the continuance of a voluntary Eﬂ;‘?c.t Off
winding up subject to the supervision of the court aﬁnl:}l?]ng ;’;
shall, for the purpose of giving jurisdiction to the subject to
court over actions, be deemed to be a petition for supervision.
winding up by the court. %gc& SBO oo
s. 257.

246. A winding up subject to the supervision of OAfpSpsl.icfggon

the court shall, for the purposes of sections oneandi
! . . nd 169 to
hundred and sixty-cight and one hundred and sixty- winding up
nine of this Ordinance, be deemed to be a winding up subject to
1 supervision,
by the court. 19 & 20 Geo.
5, ¢c. 23,
s 258,

24%7.—(1) Where an order is made for a winding up (i({,‘:f rt:f

subject to supervision, the court may by that or any appoint or

subsequent order appoint an additional liquidator. remove
liquidators.

(2) A liquidator appointed by the court under this 19 & 20 Ga..
Pt section shall have the same powers, be subject to the 5, ¢. 23,
same obligations, and in all respects stand in the - 259.
same position, as if he had been duly appointed in
accordance with the provisions of this Ordinance with
respect to the appointment of liquidators in & volun-
tary winding up.
(8) The court may remove any liquidator so ap-
pointed by the court or any liquidator continued
under the supervision order and fill any vacancy
occasioned by the removal, or by death or resigna-
tion. -
9248.—(1) Where an order js made for a winding ﬁ%ﬁ,is?ﬁn
up subject to supervision, the liquidator may, subject order.
to any restrictions imposed by the court, excreise all 19 & 20 Geo,
his powers, without the sanction or intervention of & & 2%
R ) . s. 260.
the court, in the same manner as if the company
were being wound up altogether voluntarily :

Provided that the powers specified in paragraphs
(d), (e) and (f) of subsection (1) of section cne hundred
and eighty-five of this Ordinance shall not be
exercised by the liquidator except with the sanction
of the court or, in a case where before the order the
winding up was a creditor’s voluntary winding up,
with the sanction of either the court cr tie committee
.of inspection.

(2) A winding up subject to the supervision of the

court is mot a winding up by the court for the

purpose of the provisions of this Ordinance which

are set out in the Eighth Schedule to this Ordinance,

but, subject as aforesaid, an order for a winding up
. subject to supervision shall for all purposes be !
deemed to be an order for winding up by the court: s

Provided that where the order for winding up

subject to supervision was made in relation to a

ccreditor’s voluntary winding up m which a committee

of inspection had been appointed, the order shsall be
deemed to be an order for winding up by the court

for the purpose of section one hundred and ninety-

three (except subsection (1) thereof) of tlus Ordinance,

> .except in so far as the operation of that section is

‘excluded in a voluntary winding up by general rules.
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(v) PROVISIONS APPLICABLE TO EVERY MODE OF
Wixnpive Up,
Proof and Ranking cf Claims,
Dents of 249. In every winding up (subject in the case of
all descrip- iyq5]vent companies to the application in accordance
tions to be . . . .
proved. with the provisions of this Ordinance of the law of » ,
19 & 20 Geo. bankruptcy) all debis payable on a contirgency, and A
5, c. 23, all claims against the company, present or future, ‘
s. 261. certain or contingent. ascertained or sovnding only
in damages, shail be admissible to proof against the
company, a just estimate being made, so far as
possible, of the value of such debfs or claims as may -
be subject to any contingency or sound only in
damages, or for scme other reason do not bear a
certain value. o
Application 250. In the winding up of an insolvent company
of bank- registered in the Colony the same rules shall prevail
ruptey rules o) he observed with regard to the respective rights
in winding 5 .
up of in- of secured and unsccured creditors and to debts
solvent com- provable and to the valuation of annuities and future
panies. and contingent liabilities as are in force for the time
ég& gg Geo. heing under the law of bankruptey in the Colony
s.,§.62. ’ with respect to the estates of persons adjudged
bankrupt, and all persons who in any such case
would be entitled to prove for and receive dividends
out of the assets of the company may come in under
the winding up, and make such claims against the
company as they respectively are entitled to by
virtue of this section.
Preferential ~ 25]1,~—(1) In a winding up there shall be paid in
payments.  priority to all other debis—
19 & 20 Geo.
5, c. 23, (@) All local rates due from the company at the
s. 264. relevant date, and having become due and
payable within twelve months next before
that date; .
(b) All wages or salary (whether or not earned
whelly or in part by way of commission) of .

any clerk- or servant in respect of services

rendered to the company during four months

next before the rclevant date, not exceeding .
five hundred dollars;

(c) All wages of any workman or labourer not
exceeding two hundred and fifty dollars
whether payable for time or for piece work, m
respect of services rendered to the company
during two mounths next before the relevant
date:

(2) Where any payment on account of wages or
salary has been made to any clerk, servant, workman
or labourer in the employment of a company out of
money advanced by scme person for that purpose,
that person shall in a winding up have a right of
priority in respect of the money so advanced and
paid up to the amount by which the sum in respect
of which tha, clerk, scrvant, workman or labourer
would have been entitled to priority in the winding
up has been diminished by reason of the payment
having been made.

(3) The foregoing debts shali—

(a) Rank equally among themselves and be paid
in full, unless the assets arc insufficient to
meet them, in which case they shall abate
in equal proportions; and

(b) In the case of a company registered in the
Colony, so far as the assets of the company
available for payment of general creditors are
insufficient to meet them, have priority over
the claims of holders of debentures under
any floating charge created by the company,

> and be paid accordingly out of any property
comprised in or subject to that charge.

.



-
*

i

THE HONG KONG GOVERNAMENT GAZETTE, DECEMBER 2. 1932,

1061

(4) Subject to the retention of such sums as may
be necessary for the ccsts and expenses of the wind-
ing up, the foregoing debts shall he discharged forth-
with so {ar as the assets are sufficient to meet them.

(5) In the event of a landlord or other person
distraining or having distrained on any goods or
effects of the company within three months next
before the date of a winding-up order, the debts to
which priority is given by this section shall be a first
charge on the goods or effects so distrained on, or
the proceeds of the sale thereof:

Provided that, in respect of any money paid under
any such charge, the landlord or other person shall
have the same rights of priority as the person to
whom the payment is made,

. (6) In this section the expression ‘‘the relevant
date”” means—

(@) in the case of a company ordered to be
wound up compulsorily which had not
previously commenced to be wound up
voluntarily, the date of the winding-up order;
and

(b) in any other case, the date of the commence-
ment of the winding up.

Effect of Winding Up on antecedent and other
Transaclions,

252.-—(1) Any conveyance, mortgage, delivery of F""r‘""""’"t

goods, payment, execution, or other act relating to [oc"50 (e

property which would, if made or done by or aguinst 5, . 23, :

an individual, be deemed in his bankruptey a s. 265

fraudulent preference, shall, if made or done by or

against a company, be deemed, in the event of its

being wound up, a fraudulent preference of its

creditors, and be invalid accerdingly.

(2) For the purposes of this section, the commence-
ment of the winding up shall be deemed to correspond
with the presentation of the bankruptey petition in
the case of an individual,

(3) Any conveyuance or assignment by a company
of all its property to trustees for the benefit of all
its creditors shall be void to all intentis.

253. Where a company is bemng wound up, a E(ff.et(;f.;f

floating charge on the undertaking or property of the (p,rye.
company created within six months of the commence- 19 & 20 Ges
ment of the winding up <hall, unless it is proved that 5, c. 23,
the company immediately after the creation of the S 266.
charge was solvent, be mnvalid, except to the amount

of any cash paid to the company at the -time of or
subsequently to the creation of, and in considerution

for, the charge, together with interest on that

amount at the rate of five per cent. per annum,

254.—(1) Where any part of the property of a Df’s"]“"""
. . N . o1 onerous
company which is being wound up consists of land property in
of any tenure burdened with onerous covenants, of case of
shares or stock in companies, of unprofituble con- company
tracts, or of any other property that is unsaleable, Tound up.
or not readily suleable, by reason of its binding the 5, 22 Lieo,
possessor thercof to the performance of auny onerous 5. 267.
act, or to the payment of any sum of money, the

liquidator of the company, notwithstanding that he

‘hus endeavoured  to sell or hus taken possession of

the propeity, 'or exercised any act of ownership in
relation - thereto, ‘may, with the leave. of the court

‘and’ gubject to theiprovisions of: this -section, by
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writing signed by him, at any time within twelve
months after the commencement of the winding up
or such extended period as may be allowed by the
court, disclaim the property:

Provided that, where any such property has not
come to the knowledge of the liquidator within one
month after the commencement of the winding up,
the power under this section of discloiming the
property may be exercised at any time within twelve
months after he has become aware thercof or such
extended period as may be allowed by the court.

(2) The disclaimer shall operate to determine, as
from the date of disclaimer, the rights, intcrest, and
liabilities of the company, and the property of the
company, in or in respect of the property disclaimed,
but shall not, except so far as is neccssary for the
purpose of releasing the company and the property
of the company from liability, affect the rights or
liabilities of any other person.

(8) The court, before or on granting leave to dis-
claim, may require such notices to be given to
persons interested, and impose such terms as a con-
dition of granting leave, and make such other order
in the matter as_the court thinks just.

(4) The liquidator shall not be entitled to disclaim
any property under this section in any case where
an application in writing has been made to him by
any persons interested in the property requiring him
to decide whether he will or will not diselaim, and
the liquidator has not, within a period of twenty-
eight days afier the receipt of the application or such
further period as may be allowed by the court, given
notice to the applicant that he intends tc apply to
the court for leave to disclaim, and, in the case of a
contract, if the liquidator, after such an application
as aforesaid, does not within the said period or further
period disclaim the contract, the company shall be
deemed to have adopted it.

(5) The court may, on the application of any
person who is, as agninst the liquidator, entitled to
the benefit or subject to the burden of a contract
made with the company, make an order rescinding
the contract on such terms as to pavment by or to
either party of damages for the non-performance of
the contract, or otherwise as the court thinks just,
and any damages payable under the order to any
such person may be proved by him as a debt in the
winding up.

(6) The court may, on an application by any person
who ' either claiing any interest in anvy disclaimed
property or is under any liability not discharged by
this Ordinance in respect of any disclaimed property
and on hearing any such persons as it thinks fit, make
an order for the vesting of the property in or the
delivery of the property to any persons entitled
thereto, or to whom it may seem just that the pro-
perty should be delivered by way of cempensation for
such liability as aforesaid, .or a trustee for him, and
on such terms as the court thinks just, and on any
such vesting order being made, the property comprised
therein shall vest accordingly in the person therein
named in that behalf without any conveyance or
assignment for the purpose:

Provided that, where the property disclaimed is
of a leasehold nature, the court shall not make a
vesting order in fsvour of any person claiming under
the company, whether as under-lessee or as mort-
gagee by demise, including & chargee by way of legal
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mortgage, except upon the terms of making that
person—

(a) subject to the same liabilities and obligations
as those to which the company was subject
under the lease in respect of the property at
the commencement of the winding-up; or

(b) if the court thinks fit, subject only to the
same liabilities and obligations as if the lease
gad been assigned to that person at that

ate;

and in either event (if the case so requires) as if the
lease had comprised only the property comprised in
3 the vesting order, and any mortgagee or under-lessee
- . declining to accept a vesting order upon such terms
shall be excluded from all interest in and security
upon the property, and, if there is no person claiming
- under the company who is willing to accept an order
upon such terms, the court shall have power to vest
the estate and interest of the company in the property
: ’ in any person liable either personally or in a repre-
sentafive character, and either alone or jointly with
the company to perform the lessee’s covenants in
the lease, freed and discharged from all estates, in-
‘cumbrances and interests created therein by the
company.

TR SN

(7) Any person injured by the oreration of a dis-
claimer under this section shall be deemed to be a
creditor of the company to the amount of the injury,
and may accordingly prove the amount as a debt in

the winding up.

255,—(1) Where a creditor has issued execution Restriction
against the goods or lands of a company or has of rights
- attached any debt due to the company, and the com- of creditor
pany is subsequently wound up, he shall not be :i:cc'u”on
entitled to retain the benefit of -the execution Or or attach-
attachment against the liquidator in the winding up ment in
of the company unless he has completed the execu- ¢se of

4

. tion or attachment before the commencement of the ;’)‘:{;&“:};un 3
. winding up: * up.
19 & 20 Geo.
Provided that— ‘ . 2 5653’

(a) where any creditor has had notice of a meeb- 5 .4inance
ing having been called at which a resolution No. 3 of
for voluntary winding-up is to be proposed, 1901, ss. 401
- the date on which the creditor so had notice and 406.
e - shall for the purposes of the foregoing provi-
sion be substituted for the date of the com-
mencement of the winding up; and

(b) a person who purchases in good faith under
a sale by the bailiff any goods of a company
" on which an execution has been levied shall
T : in all cases acquire a good title to them
' against the liquidator.

. .(2) For the purposes of this section, an execution
against  goods shall be taken to be completed by
geizure end gale, and an attachment of a debt shall be
' deemed to be completed by receipt of the debt, and
an execution against land shall be deemed to be com-
pleted by registration of the prohibitory order in the
Tand Office, and in the case of an equitable interest,
by the appointment of a receiver.

3) In this section the expression ‘‘goods”’ includes

‘all chattels personal, and the expression ‘‘bailiff”’

’ includes any officer charged with the execution of a
writ or other process.

956.—(1) Where any goods of a company are Dugies of
taken in execution, and, before the sale thereof or the hailiff as
completion of the execution by the receipt or recovery to goods
of the full amount of the levy, notice is served on the taken in
‘bailiff that a provisional liquidator has been appointed ;;‘*82“2‘608;0
or that a winding-up order has been made or that 85 ¢ 93 =

> resolution for voluntary winding up has been passed, s. 269.
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Offences by
officers of
companies
in liquida.
tion.

19 & 20 Geo.
5, c. 23,

s. 271,

the bailiff shall, on being so required, deliver the
goods and any money seized or received in part safis-
faction of the execution to the liquidator, but the costs
ol the execution shall Le & first charge ou the goods
or money so delivered, and the liquiditor may sell
the goods, or a suflicient part thereof, for the purpose
of satis{ying that charge.

(2) Where under an execution in respect of a judg-
ment for a sum exceeding two hundred dollars the
goods of a company are sold or money is paid in order
to avoid sale, the bailiti shall deduet the costs of
the execution from the proceeds of the sale or the
moneyv paid and retain the balance for fourteen days,
and if within that time notice is served on him of a
petition for the winding up of the company having
been presented or of a mecting having been ecalied
at which there is to be proposd a resolution for the
voluntary winding up of the company and an order
is made or a resolution is passed, as the case may be,
for the winding up of the company, the bailiff shail
pay the balance to the liquidator, who shall be
entitled to retain it as against the execution creditor.

(8) In this section the expression “‘goods” includes
all chattels personal, and tho expression ‘‘bailiff”
includes any officer charged with the execution of a
writ or other process.

Offences antecedent to or in course of Winding Up.

257.—(1). If any person, being a past or present
director, manager or other officer ¢f & company which
at the time of the commission of the alleged offence
is being wound up, whether by or under the super-
vision of the court or voluntarily, or is subsequently
ordered to be wound up by the court or subsequently
passes a resolution for voluntary winding up—

(¢) does not to the best of his knowledge and
belief fully and truly discover to the liquidator
all the property, resl and personal, of the
company, and how and to whom and for what
consideration and when the company dis-
posed of any part thereof, except such part
as has been disposed of in the ordinary way
of the business of the company; or

(b) does mnot deliver up to the liquidator, or as
he directs, all such part of the real and
personal property of the company as is in his
custody or under his control, and which he
is required by law to deliver up; or

(¢) does not deliver up to the liquidator, or as
he directs, all books and papers in his custody
or under his control belonging to the com-
pany and which he is required by law to
deliver up; or

within twelve months next before the com-
mencement of the winding up or at any time
thereafter conccals any part of the property
of the company to the value of onc hundred
dollars or upwards, or conceals any debt due
to or from the company; or

d

~—

(e) within twelve months next before the com-
mencement of the winding up or at any time
thereafter fraundulently removes any part of
the property of the company to the value of
one hundred dollars or upwards; or

(f) makes any material omissicn in any state-
ment relating to the affairs of the company;
or

(g9) knowing or believing that a false debt has

‘ been proved by any person under the winding
~up, fails for the period of a month to inform
the liquidator thereof: or
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(hy after the commencement of the winding up
prevents the production of any book or paper
alfecting or relating to the property or afluirs
of the company; or

(1) within twelve months next before the com-
mencement of the winding up or at any time
thereafter, concecals, destroys, mutilates, or
falsifies, or is privy to the concealment,
destruction, mutilation. or falsification  of,

’ any book or paper affecting or refuting to the
property or aflawg of the company; or

(7) within twelve months next before the com-
meucement of the winding up or at any tine
thereafter makes or 1s privy to the making
of any false entry in any bosk or paper

. ;1ﬁ43ctiung or relating to the preperly or
T affairs of the company; or
within twelve months next before the com-
mencement of the winding up or at tny time
thereafter fraudulently parts with, alters, or
makes any omission m, or is privy to the
fraudulent parting with, »itering, or n'mkmg
any omission in, any document affecting or
reﬂxting {o the property or affairs of the
company; or
(I) after the commencement of the winding up
or at any mwceting of the ereditors of the com-
pany within twelve months next bLetore the
commencement of the winding up attempts
bo account for any part of the property of the
company by fictitious Josscs or expenses; or
(m) has within twcive months next before the
commencement of the winding up or at any
time therealter, by any false representation
- or other fraud, obtained any property for or
on behalf of the company on credit which the
company does not subsequently pay for; or
(n) within twelve months next before the com-
meneement of the winding up or at any time
: thereafter, under the false pretence that the
’ company is earrying on its business, obtains
on credit, for or on behalf ¢f the company,
any property which the company does not
subsequently pay for; or

/..
o=

(0) within twelve months next before the com-
mencement of the winding up or at any time
) thereafter pawns, pledges, or disposes of any
property of the company which has been
obtained on credit and has rot been paid for,
unless such pawning, pledging, or  disposing
s in the ordinary way of the busincss of the
company; or

o (p) is guilty of any false representation or other
fraud for the purpose of obtaining the consent
of the creditors of the company or any of
them to an agreement witn reference to jhe
affairs of the company or to the winding up;

he shall be guilty of a misdemeancur and shall, in
the case of the offences mentioned respectively in
paragraphs (m), (r) and (o) of this subrection, be
liable on conviction on indictment to imprisonment
for a term mnot excceding five years, or cn summary
conviction to imprisonment for a term no' exceeding
twelve months, and in the case of any other offence
shall  De liable on e¢nnviction on mdictment to
imprisonment for u term not cxeeeding two years, or
on summary conviction to imprisomnent for a term
not exceeding twelve months:

Provided that it shall be a good defence to a
charge under any of paragraphs (a), (), (c), (d), .
(n) and (o), if the accused proves that he had no
intent to defraud, and to a charge under any of para-
graphs (I}, (i) and (j), if he proves that he had no
mtent to conceal the state of affuirs of the compuny
or to defeat the law.
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(2) Where any person prwns, pledges or disposes
of any property in circumstances which amount to a
nusdemeanour under parceraph (v) of subsection (1)
ot this scction, every person who tnkes in pawn or
pledge or otherwise receives the propurty knowing it
to be pawned, pledged, or disposcd of in such eircum.-
stances as atoresaid shall be gunilty of a mis-
demeanour, and on conviction thercof lizble 1o be
punished in the same way as it he had received the
property knowing it to have been obtained in circum-
stances amounting to & misdemeancur.

(3) For the purposes of this scetion, the expression
“director” shall inciude any person in  accordance
with whose directions or insiructions tlie dircctors of
a compuny have been uccustomed to act.

258. If any director, manager or ofher officer, or
contributory of any company being wound up destroys,
mutilates, alters, or [alsilies any books, pupers, or
securities, or makes or is privy to the wmaking of any
false or fraudulent entry in any register, book of
account, or document belonging to the company with
intent {o delraud or deceive any person, he shall be
guilty of a misdemeancur, and be fiable to imprison-
ment for any term not exceeding two years, with or
without hard labour.

259. If any person, being at the time of the
commission of the alleged offence a director, manager
or other officer of a company which is subsequently
ordered to be wound np by the court or subsequently
passes a resolution for voluntary winding up—

(@) has by false pretences or by means of any
other fraud induced any person to give credit
to the company;

() with intent to defraud crcditors of the com-
pany, has muade or cansed (o be made any
gift or transler of or charge on, or has eaused
or connived at the levving of any excecution
against, the properly of the company;

{¢) with intent to defraud ereditors of the com-
pany, has concealed or removed any part of
the properly of the company since, or within
two months before, the daie of any unsatisfied
judgment or order for pavment of money
obtained agminst the company;

he shall be guilty of a misdemennour and shall be
liable on conviction on. indictment to imprisonment
for a term not exceeding two vears, or on summary
conviction to imprisoument for a tcrm not exceeding
twelve months.

260.—(1) If where a company is wound up it is
shown that proper books of nccount were net kept by
the company throughout the perod el two years
immediately preceding the ecommoencement of the
winding up, every director, manager or other officer
of the company who wus knowingly & perty to or
connived at the default of the company shall, unless
bhe shows that he acted honestly cr that in  the
circumstances in which the business of the company
was earried on the default was excusable, be liable
on conviction on indictment to impriconment for a
term not excceding one vear, or on summary con-
viction to imprisomnent for a term not exceeding six
months.

(2) For the purposes of this seelion, proper bocks
of account shall be deemed not to have been kept in
the ease of any compuny if there have rot been kept
such books or accounts as are necessirv to exhibit
and explain the transactions and financial position of
the trade or business of the companvy, including books
containing entries from dav to dav in suflicient detail

of all ecash received and cash paid, and, where the -
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trade or business has involved dealings 1 gooas,
statements of the annual stocktakings and’ (except 1o
the case of goods sold by wayv of ordniary retail traue)
of all goods sold and purchased, showing the goods
aud the buyers and sellers thereof in sutlicient detail
to enuble those goods and those buyers and scllers
to be identified.

261.—(1) If in the course of the winding up of a
company it appears that any business of the company
has been carried on with intent to derraud creditora
of the company or creditors of any other person or
for any fraudulent purpose, the court, on the applica-
tion of the official receiver, or the liquudator or any
creditor or contributory of the company, may, if 1t
thinks proper $so to do, declare that any of the
directors, whether past or present, of the company
who were knowingly partics to the carrying on of the
business in maunncr aforesaid shall be personally
responsible, without any limitation of liability, for atl
or any of the debts or other liabilitics of the company
as the court may direct.

(2) Where the court makes any such deelaration, it
may give such further directions as it thinks proper
for the purpose of giving effect to that declaration,
and in particular may make provisien for muking the
lability of any such director under the declaraticn
a charge on any debt or obligation due fromn the
company to him, or on any mortgage or charge or
any interest in any mortgage or clhiarge on any assets
of the company held by or vested in him, or any
company or person on his behalf, or any person
claiming as assignee from or through the dircctor,
company or person, and may frem tine to time
make such further order as may be neccssary for the
purpose of enforcing any charge imposcd under this
aubsection.

For the purpose of this subsection, the expression
“assignee’’ includes any person to whom or in whose
favour, by the directions of the dircctor, the debt,
obligation, mortgage or charge was created, issued or
transferred or the interest created, but does wot in-
clude an assignee for valuable consideration (nct
including consideration by way of murtiage) given in
good fuith and without notice of any of the matters
on the ground of which the declaration is made.

(8) Where any business of a company is earried on
with such intent or for such prrpose ae is mentioned
in subsection (1) of th's scction, cvery divector of the
company who was knowingly a party to the carrying
on of the business 1n manner aforesaid, shall be fiable
on conviction on indictment to impiissnment for a
term not exceeding one year.

(4) The court may, in the case of any person ,in

respeet of whom a declaration nas been made under

subsection (1) of this scction or who has been con-
victed of an offence under snbsectien () of this
section, order that that persop shail not, without the
leave of the court, be a direetor of or in any way,
whether directly or indirectly be corcerned in o
take part in the mianagement of a company for such
period, not exceeding five yoars, trom the date of
the deciaration or of the conwviction, as the case may
ke, as may be specified in the order, and if any
person acts in coniravention of an order made under
this subsection he shall, in respcecet of each offence,
be liable on conviction on indictment te imprisonment
for a term not exceeding two years, or on sunnnary
conviction to imprisonment for a term not exceeding
six months or to a fine not exceeding five thousund
dollars, or to both such imvrisonment and fine.

In this subsection the expression “‘the court’™ in
relation to the ‘making of an order. meaus the court

Responsibility
of directors
for
fraudulent
trading,

19 & 20 Geo.
5, ¢. 23,

s. 275,
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by which the declaration was made or the ecourt
before which the persen was convicted, as the case
may be, and in relation to the granting of leave
means any court having jurisdiction to wind up the
company.

(5) For the purposes of this section, the expression
“director” shall include any person in  accordance .
with whose directions or instructions the dircctors of -
a company have been accustomed to act.

(6) The provisions of this section shall have cffect
notwithstanding that the person concerned may be
erimally liable in respect of the mutters on the
ground of which the declaration is to be made, and
where the declaration under subscetion (1) of this v
section is made in the case of a winding up the n
deelaration shall be deemed to Le a final judgment

g\).rd'i‘(;‘“:f” within the meaning of puragraph (g) of subsection (1)
1031 of section three of the Bankruptey Ordinance, 1981.
(7) It shall be the duty of the official receiver or
of the liquidator to appear on the hearing of an
application for leave under subsection (4) of this
section, and on the heartig of an application under .
that subsection or under subsection (1) of this section '
the oflicial receiver or the liquidator, as the ense may
be. may himself give evidence or call witnesses.
Power of 262.—(1) If in the course of winding up a com-
court to pany it appears that any person whe las  tnken
assess part in the formation or promotion cf the company,
;]m.l::fbes or any past or present dircctor, manager, or liquida-
gans

delnquent tor, or any oflicer of the company, has ;nisupplicd or
directors, retained or become linble or accountable for any }
ke, money or property of the company, or been guilly of - ‘
19 & 20 Geo. any misfeasance or breach of trust i relation to {he
”2’5'725' - company, Ll‘le court may, on the application of the

official recciver, or of the liquidator, or of any -

creditor or contributory, examine into the zonduct of

the promoter, director, manager, liquidator, or officer, » ’

and compel him to repay or restore the money or

property or any part thereof respectively with

interest at such rate as the court thinks just, or to *

contribute such suin to the assels of the company '

by way of compensation in respect of the misipplica-

tion, retainer, misfcasance, or breach of trust as the

court thinks just.

(2) The provisions of this section shall have effect
uotwithstanding that the offence is one for whick the
offender may be eviminally liable.

(3) Where in the case of a winding up an order
for payment of money is made under this section,
the order shall be deemed to he a final judgment
Ordinance  Within the meaning of paragraph (g) of subsection 1)
No. 10 of  of section three of {he Bankruptey Ordinance, 1931.

1541, )

_ . 263.—(1) If 1t appears to the court in the course

Frosecution . s o o J
of dehmquen Of @ winding up by, or subject to thf; supervision of, )
officers and  the court that any past or present director, manager

memhbers or other officer, or any member, of the eompany has .
;v(f) «{'gg'(:"v becn ggilty of any offence in ‘rcl:xtion to the company }
5 c‘ 23 ce fo which he is (f{'imilrmlly liable, the court may,

5 277, cither on the application of any person interested in

the winding up or of its own motion, direct the
liquidator cither himself to prosecute the offender or
to refer the matter to the Attorney General.

(2) It it appears to the liquidator in the course of
a voluntary winding up that any past or present -
director, manager or other officer, or any member, of o
the company has been guilty of any offence in relation !
to the company for which he is criminally liable, he
N shall forthwith report the matter, {0 the Attorney
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General, and shall furnish to him such information
and give to him such access to and facilities for
inspecting and taking copies of any documents, being
information or documents in the possession or under
the contrcl of the liquidator and relating to the
matter in question, as he may require.

(8) Where any report is made under the last fore-

. going subsection to the Attorney General, he may,

if he thinks fit, refer the matter to the official

 receiver for further enquiry, and he shall thereupon

- investigate the matter and may if he think it

expedient, apply to the court for an order conferring

- on him or any person designated by him for the

purpose with respect to the company concerned all

such powers of investigating the affairs of the com-

pany as are provided by this Ordinance in the case
e of a winding up by the court.

,m,z....w
§

(4) If on any report to the Attorney General under
subsection (2) of this section it appears to him that
the case is not one in which proceedings ought to be
taken by him, he shall inform the liquidator accord-
ingly; and thereupon, subject to the previous sanction
of the court, the liquidator may himself take pro-
ceedings against the offender,

e it e G

(5) If it appears to the court in tho course of a
voluntary winding up that any past or present
director, manager or other officer, or any member, of
the company has been guilty as aforesaid, and that
no report with respect {o the matter has been made
by the liquidator tc the Attorney General under
subsection (2) of this section, the court may, on the

S~ application of any person interested in the winding
‘ . up or of its own motion, direct the liquidator to
make such a report, and on a report being made
accordingly the provisions of this section shall have
effect as though the report had been made in pur-
suance of the provisions of subsection (2) of this
section.

(6) 1f, where any matter is reported or referred
to the Attorney General under this section, he
considers that the case is one in which a prosecution
ought to be instituted and, further, that it is desirable
in the public interest that the proceedings in the
prosccution should be conducted by him, he shall
institute proceedings accordingly, and it shall be the
duty of the liquidator and of every officer and agent
of the company past and present (other than the
defendant in the proceedings) to give him all assist-
ance in connecction with the prosecubion which he is
reasonably able to give, :

iy

For the purposes of this subsection, the expressicn
‘agent’’ in relation to a company shall be deemed to
include any banker or solicitor of the eompany und
any person emploved by the compsny as auditor,
whether that person is or is not an officer of the
company.

(7) Tf any person fails or neglects to give assistance
in manner required hy subsection (6) of this section,
the court may, on the application of the Attorney
General, direct that person to comply with the
requirements of the said subsection, and where any
such application is wmade with respect to a liquidator

-~ the court may, unless it appears that the failure ol
e neglect to comply was due to the liquidator mnot
having in his hands sufficient assets of the company
to enable him so to do, direct that the costs of the
application shall be borne by the liquidator personally.
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Supplementary Provisions as to Winding up.

264.—(1) A body corporate shall not be qualified
for appointment as liquidator of a company, whether
in a winding up by or under the supervision of the
court or in a voluntary winding up, and any
appointment made in contravention ¢f this provision
shall be wvoid.

(2) Nothing in this section shall disqualify a body
corporate from acting as liquidator of a company if
acting under an appointment made before the com-
mencement of this Ordinance, but subject as afore-
said any body corporate which acts as liquidator of
a company shall be liable to a fine not exceeding one
thousand dollars.

265.—(1) If any liquidator, who has made any
default in filing, delivering or making any return,
account or other document, or in giving any notice
which he is by law required to file, deliver, make or
give, fails to make good the default within fourteen
days after the service on him of a notice requiring
him to do so, the court may, on an application made
to the court by any contributory or creditor of the
company or by the registrar of companies, make an
order directing the liquidator to make good the default
within such time as may be specified in the order.

(2) Any such order may provide that all costs of
and incidental to the application shall be borne by the
liquidator.

(3) Nothing in this section shall be taken to pre-
judice the operation of jany enacliment imposing
penalties on a liquidator in respect of any such
delault as aforesaid.

9266.—(1) Where a company is being wound up,
whether by or under the supervision of the court or
voluntarily, every invoice, order for goods or business
letter issued by or on behalf of the company or a
liquidator of the company, or a receiver or manager
of the property of the company, being a document
on or in which the name of the company appears,
shall contain a statement that the company is being
wound up.

(2) It default is made in complying -with this
gection, the company and every director, manager,
secretary or other officer of the company, and every
liquidator of the company and every receiver or
manager, who knowingly and wilfully authorises or
permits the default, shall be liable to a fine of two
hundred dollars.

2@7. In the case of a winding up by the court of
a company registered in the Colony, or of a creditors’
voluntary winding up of such a company—

(a) every assurance relating solely to freehold or
leaséhold property, or to any mortgage,-charge
or other encumbrance on, or any estate, right
or interest in, any real or personal property,
which forms part of the assets of the com-
pany and which, after the execution of the
assurance, either at law or in equity, is or
remains part of the assets of the company;
and

(b) every power of attorney, proxy paper, writ,
order, cerlificate, affidavit, bond or other
instrument or writing relating solely to the
property of any company which is being so
wound up, or to any proceeding under any
such winding-up,

ghall be cxempt from duties chargeable under the
enactments relating to stamp duties.

In this scction the expression ‘‘assurance’” includes
deed, conveyance, assignment and surrender.

,‘.
[P
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268. Where a company is being wound wup, all Books of
books and papers of the company and of the liquida- company to
tors shall, as between the contributories of the be evidence.

company, be primd facie evidence of the truth of all é?fgg’c'eo'
matters purporting to be therein recorded. s. 282

269.—(1) When a company has been wound up Disposal
and is about to be dissolved, the books and papers of of books
the company and of the liquidators may be disposed g?ioliﬁg:;;
of as follows, that is to say:— 19 & 20 Geo.

() In the case of a winding up by, or subject 5 s 23,
to the supervision of, the court in such way s. 263.
as the court directs;

(b) In the case of a members’ voluntary winding
up, in such way as the cocmpany by extra-
ordinary resolution directs, and, in the case
of a creditors’ voluntary winding up, in such
way as the committee of inspection or, if
there is no such committee, as the creditors
of the company, may direct.

(2) After five years from the dissolution of the
company no responsibility shall rest on the company,
the liquidators, or any person to whom the custody
of the books and papers has been committed, by
reason of any book cr paper not being forthcoming
to any person claiming to be interested thcrein.

(8) Provision may be made by general rules for
enabling the official receiver to prevent, for such
period (not exceeding five years from the dissolution
of the company) as he think proper, the destruction
of the books and papers of a cempany which has
been wound up, and for enabling any creditor or
contributory of the company to make representations
to him, and to appeal tc the court from any direction
which may be given by him in the matter.

(4) If any person acts in contravention of any
general rules made for the purposes cf this section or
of any direction of the official receiver thereunder,
he shall be liable to a fine not exceeding one thousand
dollars.

270.—(1) If where a company is being wound up [nforma-
the winding up is not concluded within one year tion as to
after its commencement, the liquidator shall, at such pending
intervals as may be prescribed, until the winding up lg‘g%“égg‘
is concluded, send to the registrar of companies a5 o 23
statement in the prescribed form and centaining the s. 284,
prescribed particulars with respect to the proceedings
in and position of the liquidstion,

(2) Any person stating himself in writing to be a
creditor or contributory of the ccmpany shall be :
entitled, by himself or by his agent, at ali reasonable
times, on payment of the prescribed fee, to inspect
the statement, and to receive a copy therec{ or extract
therefrom. .
(8) If a liquidator fails to comply with this section,
he shall be liable to a fine not exceeding five hundred

dollars for each day during which the default con-

tinues, and any person untruthfully stating himself
as aforesaid to be a crcditor or contributory shall be
guilty of a contempt of court, and shall, on the
application of the liquidater or of the official receiver,
be punishable accordingly.

271.—(1) If, where a company is being wound up Unclaimed
it appears either from any statement sent to the assets to
registrar under the last foregoing section or other- Ele paid to
wise that a liquidator has in his hands or under his L?Tl?giile:n
control any money representing unclaimed or undis- A'c(z"ount.
tributed assets of the comnpany which have remained 19 & 20 Geo.
unclaimed or undistributed for six months after the 5 & 23
date of their receipt, the liqnidator shall forthwith > <>
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pay the said money to the Companies Liquidation
Account, and shall be entitled to the prescribed
certificate of receipt for the money so paid, and that
certificate shall be an effectual discharge to him in
respect thereof,

(2) For the purpose of ascertaining and getting in
any money payable into the Bank in pursusnce of
this section, the like powers may be exercised, and
by the like authority, as are exerciseable under
section one hundred and thirty of the Bankruptey
Ordinance, 1931, for the purpose of ascertaining and
getting in the sums, funds, and dividends referred to
in that section.

(3) Any person claiming to be entitled to any
money paid into the Bank in pursuance of this section
may apply to the official receiver for payment
thereof, and the official receiver may, on a certificate
by the liquidator that the person claiming is entitled,
make an order for the payvment {o that person of
the sum due.

(4) Any person dissatisfied with the decision of the
offictal receiver in respect of a claim made in pur-
suance of this section may appeal to the Court.

272, Where after the commencement of this
Ordinance a resolution is passed at an adjourned
meeting of any creditors or contributories of a com-
pany, the resoiution shall, for all purpcses. be treated
as having been passed on the date on which it was
in fact passed, and shall not be deemed to have been
passed on any earlier date.

Supplementary Powers of Court.

273.—(1) The court may, as to all matters relating
to the winding up of a company, have regard to the
wishes of the creditors or contributoriez of the com-
pany, as proved to 1t by any sufiicient evidence, and
may, if it thinks fit, for the purpose of ascertaining
those wishes, direct meetings of the creditors or
contributories to be called, held, and conducted in
such manner as the court directs, and may appoint
a person to act as chairman of any such meeting
and to report the result thereof to the court.

(2) In the case cf creditors, regard shall be had
to the value of each creditor’s debt

(8) In the case of contributories, regard shall be
had to the nuinber of votes conferred on each con-
tributory by this Ordinance or the articles,

274. In all! proceedings under this Part of this
Ordinance, all courts, judges, and persons judicially
acting, and ull efficers, judicial or ministerial, of any
court, or employed in enforcing the process of any
court, shali take judicial notice of the signature of
any officer of the Supreme Court, and aiso of the
official seal or stamnp of the several offices of the
Supreme Court, appended to or impressed on any
document made, issued, or signed under the pro-
visions of this Part of this Ordinance, or any official
copy thereof.

275.—(1) Any affidavit required to be sworn under
the provisions or for the purpcses of this Part of this
Ordinance may be sworn in the Colony, or elsewhere
within the dominions of His Majesty, before any
court, judge, or person lawfully authorised to take
and receive affidavits (or, within the limits of the
China Orders in Council, before any officer of the
Supreme Court for China lawfully authorised to take
and receive affidavits) or before any of His Mujesty's
consuls or vice-consuls in any place outside His
Majesty’s dominions.

\
)

P
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(2) All courts, judges, justices, commissioners, and
persons acting judicially shall take judicial notice of
the seal or stamp or signature, as the case may be,
of any such court. judge, person, consul, or wied-
consul attached, appénded, or subscrihed to any
such affidavit, or to any other document to be used
for- the purposes of this Part of this Ordinance.

5
x

ae YT

o

Piovisions as to Dissolution.

276.—(1) Where a company has been dissolved, Power of
the court may at any time within two years of the CO“{'“D
date of the dissolution, on an application being made g?:s:f:tion
for the purpose by the liquidator of the company or of company
by any other person who appears to the court to be void.
interested, make an order, upon such terms as the 19 & 20 Geo.
court thinks fit, declaring the dissolution to have S’géfz"

- been void, and thereupon such proceedings may he
taken as might have been taken if the company had
not been dissolved.

(2) It shall be the duty of the person on whose
application the order was made, within seven days
after the making of the order, or such further time
as the court may allow, to deliver to the registrar of
companies for registration an office copy of the order,
and if that person fails so to do he shall be liable
to a fine not exceeding fifty dollars for every day
during which the default continues,

277.—(1) Where the registrar of companies has Registrar
reasonable cause to believe that a company is nos may strike
carrying on business or in operation, he may send to g:;“':’: off
the company by post a letter mquiring whether the regigter.y
company is carrying on business or in operation. 19°& 20 Geo.

(2) If the registrar does not within one month of 2_’ gqf;%’

sending the letter receive any answer thereto, bhe
shall within fourteen days after the expiration of the
month send to the company by .post a registered
letter referring to the first letter, and stating that
no answer thereto has been received, and that if an
answer is not received to the second letter within
one month from the date thereof, a notice will bhe
vublished in the Gazette (und, in the case of a China
company, also in such other paper as the registrar of
companies at Shanghal may select) with a view to
striking the name of the company off the register.

(2) If the registrar either reccives an answer tc
the effect that the company is not carrying on busi
ness or in operation, or does not within one month
after sending the second letter receive any answer,
he may publish in the Gazette (and, in the case of
China company, also in such other paper as aforesaid)
and send lo the company by post, a notice that at the
expiration of three months from the date of that notice

- the name of the company mentioned therein will,
) unless cause is shown to the contrary, be struck off the
register and the company will be dissolved.

(4) If, in any case where a company is being wound
up, the registrar has reasonable cause to beliove
either that no liquidator is acting, or that the affairs
of the company are fully wound up, and the returns
required to be made by the liquidator have not been
made for s period of six consecutive months, the
registrar shall publish in the Gazette (and, in the case
of a China company, also in such other paper as afore-
said) and send to the company or the liquidator, if
any, a like notice as is provided in the last preceding
subsection.

(5) At the expiration of the time mentioned in the
notice the registrar may, unless cause to the contrary
is, previously shown by the company, strike its name
off the register, and shall publish notice thereof in
the Gazette (and, in the case of a China company, alsc
in such other paper as aforesaid) and on the publication
in the Gazette of this notice the company shall be
dissolved :
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Property of
dissolved
corpany
to be bond
vacantia,

19 & 20 Geo.

5, ¢, 23,
s. 296.

‘Companies
Liquidation
Account.

19 & 20 Geo.

5, ¢. 23,
2 300.

Investment
of surplus
funds on
general
secount,

19 & 20 Geo.
5,¢. 23,

s. 301,

>

Provided that—

(a) the liability, if any, of every director, manag-
ing officer, and member of the company
shall continue and may be enforced as if the
company had not been dissolved; and

(b) nothing in this subsection shall affect the
power of the court to wind up & company
the name of which has been struck off the
register.

(6) If a company or any member or creditor thereof
feels aggrieved by the company having heen struck
off the register, the court on an application made by
the company or member or creditor before the
expiration of twenty years from the publication in
the Gazette of the notice aforesaid may, if satisfied
that the company was at the time of the striking off
carrying on business or in operation, or otherwise
that it is just that the company be restored to the
register, order the name of the company to be
restored to the register, and upon an office copy of
the order being delivered to the registrar for regis-
tration the company shall be deemed to have con-
tinued in existence as if its name had not been
slruck 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 as nearly as may be as if the name
of the company had not been struck off.

(7) A notice to be sent under this section to a
liqguidator may be addressed to the liquidator at his
last known place of business, and a letter or notice
to be sent under this section to a company may be
addressed to the company at its registered office, or,
if no office has 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 persons who subscribed
the memorandum, addressed to him at the address
mentioned in the memorandum.

278. Where a company is dissolved, all property
and rights whatsoever vested in or held on trust for
the company immediately before its dissolution (in-
cluding leasehold property but not including property
held by the company on trust for any other person)
shall, subject and without prejudice to any order
which may at any time be made by the court under
the two last foregoing sections of this Ordinance, be
deemed to be bona wacantia and shall accordingly
belong to the Crown, and shall vest and may be
dealt with in the same manner as other bona vacantia
accruing to the Crown.

Central Accounts.

279.—(1) An account, to be called the Companies
Liguidation Account, shall be kept by the official
receiver with the Colonial Treasurer or st such bank
as the Governor (or, in the case of a China company,
ag the judge of the Supreme Court for China) may
from time to time direct, and all micneys received by
the official receiver in respect of proceedings under
this Ordinance in connexion with the winding up of
companies shall be paid to that account.

(2) All payments out of money standing to the
credit of the official receiver in the Companies
Liquidation Account shall be made in the prescribed
manner.

280.—(1) Whenever the cash balance standing to
the credit of the Companies Liquidation Account is in
excess of the amount which in the opinion of the
official receiver is required for the time being to
answer demands in respect of companies’ estates,
he shall notify the excess to the Treasurer, and shall
pay over the whole or any part of that excess, as
the Treasurer may require, to the Treasurer, to such
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account as the Treasurer may direct, and the
Treasurer may invest the sums paid over, or any part
thereof, in Government securities, to be placed to
the credit of the said account.

(2) When any part of the money so ‘nvested is, in
the opinion of the official receiver, required to answer
any demands in respect of companies’ estates,
he shall notify to the Treasurer the amount so
required, and the Treasurer shall thereupon repay
to the official receiver such sum as may be required
to the credit of the Companies Liquidation Account,
and for that purpose may direct the sale of such part
of the said securities as may be necessary.

(3) The dividends on investments under this
section shall be paid into the Companics Liquidation
Account.

281.—(1) An account shall be kept by the official Separate
receiver of the receipts and payments in the winding ag‘;g?é"ﬁsl‘_’f
up of each company, and, when the cash balance Esta.tes.a
standing to the credit of the account of any company 19 & 2C Geo.
is in excess of the amount which, in the opinion of 5 ¢ 23
the committee of inspection, is required for the time *
being to answer demands in respect of that com-
pany’s estate, the official receiver shall, on the
request of the committee, invest the amount not so
required in Government securities, to be placed to
the credit of the said account for the benefit of the
company.

(2) When any part of the money so invested is, in
the opinion of the committee of inspection, required
to answer any demands in respect of the estate of
the company, the official receiver shall, on the
request of the committee, raise such sum as may
be required by the sale of such part of the said
securities as may be necessary.

(8) The dividends on investments under this section
shall be paid to the credit of the company.

Rules and Fees.

282.—(1) The Chief Justice may, with the con- General
currence of the Legislative Council make general rules and
rules for carrying into effect the objects of this fees.
Ordinance so far as relates to the winding up of égc&gg Geo.
companies, and also rules for the purposes of this g 305.
Ordinance generally, including rules ag to costs.

(2) All rules made under this section shall be
judicially noticed, and shall have effect as if enacted
by this Ordinance.

(8) There shall be paid in respect of proceedings
under this Ordinance, where no fee is otherwise
fixed, such fees as the Chief Justice may,
with the sancticn of the Legislative Council direct,
and he may direct by whom and in what manner
the same are to be collected and accounted for:

Parr VI,

RreCEIVERS AND MANAGERS,

283.—(1) A body corporate shall not be qualified Disquali-
for appointment as receiver of the property of a fcation for

appoint-
company. nr?epnt as
(2) Any body corporate which acts as receiver as receiver.

aforesaid shall be liable to a fine not exceeding one égc&zzg Geo.

‘thousand dollars. s. 306.

284. Where an application is made to the court Power to
to appoint a receiver on behalf of the debenture holders appoint
or other creditors of a company which is being wound official
up by the court, the official receiver may be 80 feoviver oo

appointed. fiif; :;rfeor

holders or
creditors,

19 & 20 Geo.
5, c. 23,

s. 307.
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Notification
that receiver
or manager
appointed.
19 & 20 Geo.
5, c. 23,

s, 308.

Power of
court to fix
remunera-
tion on ap-
plication of
liquidator,
19 & 20 Geo.
5, c. 23,

s. 309.

Delivery to
registrar of
accounts of
receivers
and
managers.
19 & 20 Geo.
5, c. 23,

s. 310.

Enforce
ment of
duty of
receiver
to make
returns, &c

19 & 20 Geo,

5,c. 23,
5. 311

285.—(1) Where a receiver or manager cof the
property of a company has been appointed, e¢very
mvoice, order for goods or business letter issued by
or on behalf of the company or the recciver or manager
or the liquidator of the company, being a document
on or in which the name of the company appears,
shall contain a statement that a receiver or manager
has been appointed.

(2) If default is made in complying with the
requirements of this section, the company and every
director, manager, secretary or other officer of the
company, and every liquidator of the company, and
every receiver or manager, who knowingly and
willully authorises or permits the default, shall be
linble to a fine of two hundred dollars.

286. The cours may, on an application made to the
court by the liquidator of a company, by order fix the
amount to be paid by way of remuneration to any
person who, under the powers contained in any instru-
ment, has been appointed as receiver or manager of
the property of the company, and may from time to
time, on an application made either by the liquidator
or by the receiver or manager, vary or amend any
order so made,

287.—(1) Every receiver or manager of the pro-
perty of a company who has been appointed under
the powers contained in any instrument shali, within
one month, or such longer period as the registrar oi
companies may allow, after the expiration of the
period of six months from the date of his appoint-
ment and of every subsequent period of six mionths,
and within one month after he ceases to act as
receiver or manager, deliver to the registrar of com-
panies for registration an abstract in the prescribed
form showing his receipts and his payments during
that period of six months, or, where he ceases tn
act as aforesaid, during the period from the enc «f
the period to which the last preceding abstraes
related up to the date of his so ceasing, and the

aggregate amount of his receipts and of his payments

during all preceding periods since his appointment.

(2} Every receiver or manager who makes default
in complying with the provisions of this section shail
be liable to a fine not exceeding fifty dollars for every
day during which the default continucs.

288.—(1) If

(a) any receiver of the property of a company,
who has made default in filing, delivering or
making any return, account or other document
or in giving any notice, which a receiver is
by law required to file, deliver, make or give,
fails to make good the default within fourteen
days after the service on him of a notioe
requiring him to do so; or

(b) any receiver or manager of the property of
a company who has been appointed under the
powers contained in any instrument, has,
after being required at any time by the
liquidator of the company so to do, failed to
render proper accounts of his receipts and
payments and to pay over to the liquidator
the amount properly payable to him;

the court may, on an application made for the pur-
pose, make an order directing the receiver or manager,
as the case may be, to make good the default within
such time as may be specified in the order.

(2) In the case of any such default as is mentioned
in paragraph (a) of the last preceding subsection an
application for the purposes of this section may be

%
Y
Y

T
S
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made by any member or creditor of the company or by

- the remstrar of companics, and the order may provide
that all costs of and incidental to the application
: shall be borne by the receiver, and in the ease of

any such default as is mentioned in paragraph (b) of
that subscetion the application shall be made by the
liquidator,

- (3) Nothing in this scction shall be taken to
f prejudice the operation of any enactments imposing

penalties on reeeivers in respeet of such default as
7‘ is mentioned in paragraph (a) of subscetion (1) of
this seection

- . Part VII.

GENERAL ProvisioNs AS ToO REGISTRATION.

289.—(1) Tor the purposcs of the registration rf Registration
companies under this Ordinance, there shall be an officesand
cffice or offices at such place or places as the Governcr :')?‘6’;,2'(2?:"‘
directs. for purposes

of this

(2) The Governor may appoint such registrars, ‘I)é"’é"z"onae-
deputy and assistant registrars, clerks, and servants g” = o4 €0
as he may thiwk necessary for the purposes of g 312
this Ordinance, 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 und shall
be paid out of the revenucs of the Colony.

oy (4) The Governor may direct a seal or seals to be
prepared for the authentieation of documents required
/ for or connected with the registration of compunies.

(5) Whenever any act is by this Ordinance directed
xt to be done te or by the registear of comnpanies, it
shall, until the Governor otherwise direets, be done
to or by the existing registrar of eompanies or in his
absence to or by such person as the Governor may for
the time being authorise:

Provided that, in the event of the Governor altering
the constitution of the existing registry office, any
such act shall be done te or by such officer as the
Governor may appoint,

290.—(1) There shall be paid to the registrar in jroes.
respeet of the several matters mentioned in the Tabie 19 & 20 Geo.
set out in the Nmth Schedule to this Ordinunce the 9 ¢ 23,
several fees therein speeiicd. s. 313.

i (2) All fees paid to the registrar in pursuance of
this Ordinance shall be paid into the lreasury. *

291.—(1) An_y person may inspeet the documents Inspection,
kept by the registrar of companics on payment of suen production
fees ws may be appomted by the Governor not 21d evidence

. . . ) ol docu-
. _ ‘ exceeding one dollur for each inspeetion, and any me(n?:l;wpt
person may require a certifieate of the incorporation by registrar.

of any company, or a copy or extract of any other 19 & 20 Geo.
document or any part of any other document, to be 5 ¢ 23
certificd by the registrar, on payment for the eerti- ™ 314,

\ ficate, certificd copy or extract, of such fees as the
Governor may appont, not exceeding five dollars for
a certificate of incorporation and not exceceding fifty
ecents for each folio of a certified eopy or extract:

(2) No process for compelling the production f
any document kept by the registrar shall issue from
any court execpt with the leave of that eourt, aud
any such process if issuced shall bear thereon a stata-

> ment that it is issued with the leave of the eourt.
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(8) A copy of or extract from any document kept
and registercd at the office for the reuistration f
companics, ccrtified {o be a true copy under the hand
of the registrar (whose official position it shall net
be necessary to prove), shall in all legal proceedings
be admissible in evidence as of equal validity with
the original document,

Enforce- 292.—(1) If a company, having made default in
ment of complying with any provision of this Ordinance whieh
gl‘)'ltfl":fly requires it to file with, deliver or send to the
to mike registrar of companies any return account or other
returns to document, or to give notice to. him of any matter,
regisirar, fails to make good the default within fourteen days
19 &gg Geo. qfter the serviee of a notice on the company requiring
g’ g'l5. ’ it to do so, the court may, on an application made to

the court by any member or creditor of the company
or by the registrar of companies, make an order
directing the company and any ofticer thereof to make
good the default within such time as may be specified
in the order.

(2) Any such order may provide that ail costs of
and incidental to the application shall be borne by
‘the company or by any oflicers of the company
responsible for the default. '

(8) Nothing in this section shall be taken -lo
prejudice the operation of any cuactinent imposing
penalties on a cotnpuny or its oflicers in respect of uny
such detault as aforesaid.

Parr VIII.

Apprication oF OrmiNaANCE TO COMPANIES FORMED OR
RFGISTERED UNDER FORMER ORDINANCES.

Application 293. In the application of this Ordinance to
of Ordinance ©Xisting companies, it shall apply in the same
to companies manner-—

formed

under (1) in the case of a Imited company, other than

former a compary limited by guarantee, as if the

Companies company had been forined and regisiered

%’l}t";g‘&eéo under this Ordinance as a company limited

5. ¢ 23, ; oy shares;

s. 316. (2) in the case of a company limited by guarantee,
as if the company had been formed and
registered under this Ordinance as a company
Limited by guarantee; and

(8) 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: .

“Ordinance Provided that reference, express or implied, to the

No. 1 of date of rcgistration shall be construcd as a refercnce

1865. to the date at which the compony was registered

%‘3'25“&9 under the Companies Ordinance, 1865, or the Com-

1011 panies Ordinance, 1911, as the cuse may be.

Application 294. This Ordnance shall apply to every company
of Ordinance '€gistered but not formed under the Companies Ordin-
to companies ance, 1865, or the Companies Ordinance, 1911, in the
rogistered  game manner as it is in Part 1N of this Ordinance

?f',',f.‘,(:gr deelared to apply to companies registered but not
Compunies  formed under this Ordinance.

QOrdinance.

19 & 20 Geo. . . .

5 o 23, Provided that reference, express or implied, to the
s. 317. date of registration shall be construcd as a reference

to the date at which the company was registered under
the Companies Ordinance, 1865, or the Companies
Ordinance, 1911, as the case may be.
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- 295. This Ordinance shall apply to every unlimited Application
company registered as a limited company n pursuance ﬁf PO‘;I‘}‘)’:I‘;.‘:::
i of section fifty-eight of the CQlupuUigS Ordinance, re-fegilstcred
: 1911, in the sune manner as it applies to an uu- under
limited company registered in pursuance of this {gl'mer .
Ordinance as a limited company: ompinies
ce pany Ordinance.
 Provided that reference, express or implied, to.the %Fdi"gﬂcf
date of registration shall be construed as a reference | o 580
to the date at which the company was _regist.ered 10 & 20 Geo.
as a limited company under the said section of the 5, c. 23,
Corpanies Ordinance, 1911, s 318

Parr IX.

COVIPANTES NOT TFORMED UNDER TNIS ORDINANCE
AUTHORISED To LIIEGISTER CUNDER T11s ORDINANCE,

’ 2938.—(1) With the exeeptions and subjeet to the C"“{’r‘]‘“i";
provisions contained in this section, any company popu e

formed whether before or after the commencement registered,

of this Ordinance, in pursuance of any Ordinance 19 & 20 Geo.

other than this Ordinance, or of letters patent, or5 ¢ 23

being otherwise duly constituted according to law, s. 321.

and consisting of seven or more members, may at

any time register under this Ordinance as an

unlimited company, or as a company limited by

sharcs, or as a company limited by guarantee; and

the registration shall not be invalid by reason that

it has tuken place with a view to the company being

wound up:

Provided that—

(i) A company registered under the Companies
Ordinance, 1865, or the Companies Ordinance,
1911, shall not register in pursuance of this
section :

. (i) A company having the liability of its mem-
bers limited by Ordinance, Act of Parliament
or letters patent, and not being a joint stock
company as hereinafter defined, shall not
register in pursuance of this section:

(iii) A company having the liability of its' mem-
bers limited by Ordinance, Act of Parliament
or letters patent shall not register in pursu-
ance of this seetion as an unlimited company
or as a company limited by guarantee:

(iv) A company that is not a joint stock company
as hereinafter defined shall not register m
pursuance of this section as a company
limited by shares:

(v) A company shall not register in pursuance
of this section without the assent of a 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 com-
pany) at a general meeting summoned for the
purpose :

- (vi) Where a company not having the liability of
its members limited by Ordinance, Act of
Purliament or letters patent is about to
register as a limited company, the majority
required to assent as aforesaid shall consist
of not less than three-fourths of the members
present in person or by proxy at the
meeting:

{vii) Where a company is about to register as ¢
company limited by guarantee, the assent tu
its being so registercd shall be accompanied

‘ by a resolution declaring that cach member

. : undertakes to’ contribute to the assets of the
company, in the event of its being wound up

N while he is a member, or within one vear

after he ceases to be a member, for payment
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of the debts and liabilities of the company

contracted before he- ceased to be a member,

and of the costs and expenses of winding i
up, and for the adjustment of the rights ot

the contributories among themsclves, such

awount as may be required, not exceeding

a spcelfied amount.

(2) In computing any majority under this section
when a poll is demanded regard shall be had to the
nuniber of votes to which cach member is entitled
according to the regulations of the company.

Definition of  297. For the purposes of this ‘P:'lrt of this Qrdin- o
jumt stock  ance, as far as rclates to registration of companies as

company.  companics limited by shares, a joint stock company
19 & 20 Geo. means a company having a permanent paid-up or =
5"2'2223’ nominal sharc capital of fixed amount divided into

shares, also of fixed amount, or held and transferable
as slock, or divided and held partly in one way and
partly in the other, and formed on the principle of
having for its members the holders of those shares or
that stock, and no other persons, and such a company
when  registered  with  limited liability under this
Ordinance shall be decmed to be a comnpany limited
by shares,

Require- 298. Before the registration in pursuance of this
ments for ~ Part of this Ordinance of a joint stock company,
registration  there shall be delivered to the registrar the following

by joint documents : —
stock

companies. (1) A list showing the names, addresses, and

égp& 2"; Ueo. occupations of ull persons who on a day named

o 3 in the list, not being more than six elear days
before the day of registration, were mewmbers
of the company, with the addition of the ¥
shares or stock held by them respectively, T
distinguishing, in cascs where the shares are ’
numbered, each share by its number;

(2) A copy of any Ordinance, Act of Parliament,
royal charter, letters patent, deed of settle-
ment, contract of copartnery, ‘cost book
regulations, or cther instrument conslituting
or regulating the company; and

(3) 1f the compuny is intended to be registered as
a limited company, a statement specifying
the following particulars : —

(a) The nominal share eapital of the com:-
pany and the number of shares into which
it is divided, or the amount of stock «f
which it consists;

(b) The number of shares taken and the
amount paid on each shure;

(c) The name of the company, with the
addition of the word “‘limited”’ as the last
word thereof:; and

(d) In the case of a company intended
to be registered as a company limited Dy
guarantee, the resolution declaring the
amount of the guarantece.

Require- 299. Before the registration in pursuance of thie
ments for Part of this Ordinance of anv company not being =

reqistrution . . P bR

by other Jomt stock company, there shall be delivered to the

than joint registrar—

stock . . .

m‘;,,p,m;,,s (1) A list showing the names, addresses, and

19 & 20 Geo. occupations of the dircetors or other managers
5. ¢. 23, (if any) of the company; and
. 824. (2) A copy of anv Ordinanee, Act of Parliament,
letters patent, deed of settlement, contract
of copartnery, cost book regulations, or other
instrument constituting or regulating the com-
pany; and
(8) In the ecase of a company intended to Le
registered as a company limited by guarantce,"
a eopy of the resolution declaring the amount
> of the guarantee.
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300. 'ihe lists of members and directors and any Authentica-
other particulars relating to the company required to tion ol
be delivered to the registrar shall be verified by » :‘i‘ée\':‘t’:":;
statutory declaration of any two or more dircctors or (,(,m'pa'“m,;.
other principal officers of the company. 19 & 20 Geo.
g 5, ¢. 23,
? ' s. 325.
' 301. The registrar may requ're such evidence as he Registrar
thinks necessary for the purpose of satisfyving himseit ":}“y!e‘::le‘“l:e
. . . YAVT ‘€ s
whether any company proposing to be registered is or ;0 nature
is not a joint stock company as hereinbefore defined. of company.
19 & 20 Geo.
5, .. 23,
. s. 326.
302. No fees shall be charged in respect of the Exemption
registration in pursuance of thig Part of this Ordinanee of certan
ot a company if it is not registered as a limited ‘f;”u'l‘ll]";:f";f‘
company, or if .bcfore its registration as a lim_itqd COLI ment of fees.
pany the liability of the sharecholders was limited bv 19 & 20 Geo.
some other Ordinance or Act of Parliament or by 5, 5-223,
letters patent. s. 827.

'803. When s company registers in pursuance of Addition
this Part of this Ordinance with limited liability, the of “limted”
word ‘‘limited”” shall form, and be registered as, part [¢ "0

. L . o2 19 & 20 Geo.
of its name and any Chinese equivalent of its name 5, ¢, 23

which the company may use shall contain the Chincse . 328,
characters. AjfR2AH)

304. On compliance with the requirements of thig Certificate
Part of this Ordinance with respect to registration, of registra.
and on payment of such fees, if any, as are payable :“"i:t‘l’li
under the Ninth Schedule to this Ordinance, the c,‘,mpmﬁes‘
registrar shall certify under his hand that the com- 19 & 20 (eo,
pany applying for registration is incorporated as a 5,c. 23,
company under this Ordinance, and in the case of a 8 329.
limited company that it is limited, and thereupon the
company shall be so incorporated.

305. All property, real and personal (including Vesting of
things in action), belonging to or vested in a company property on
at the date of its registration in pursuance of this Part registration.
of this Ordinance, shall on registration pass to and égc&zgo Geo.
vest in the company as incorporated under this Ordia- $.330.
ance for all the estate and interest of the company
therein,

808. Registration of a company in pursuance of Saving for
this Part of this Ordinance shali not affect the rights ;a.xxls.t]m_g
or linl?iliti.es of the company in respect of any debt llgglztéeéw
or obligation incurred, or any contract entered into. 5, o, 03,
by, to, with, or on behalf of, the company before s. 33L
registration.

307. All actions and other legal proceedings which Continuation
at the time of the registration of a company ip of existing
pursuance of this Part of this Ordinunce are pending ;gtg";) Geo
by or against the company, or the public officer or any 5,c, 23,
member thereof, may be coutinued in the same s. 332

manncr as if the registration had not taken place:

Provided that execution shall not issue against the
effects of any individual member of the company on
any judgment, decree, or order obtained in any such
action or proceeding, but, in the event of the property
and effeets of the company being insufficient to
satiefy the judgment, decree, or order, an order may
be obtained for winding up the company.

anN8.—(1) When a company is registered in pur- Effect of
suance of this Part of this Ordinance the following fe%:;“"ation

e : : under
provisions of this section shall have effcet, , Ordinance,

o ) ) ) 19 & 20 Geo
(2) All provisions contained in any Ordinance, Act 5, c. 23,

of Parlinment or other instrument constituting - 8. 333.
regulating the company, including, in the ense of a
company registered as a company limited by guarantee,

. the resolution declaring the amount of the guarantee,

' ]
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shall be deemed to be conditions and regulations nf
the company, ia the same manner and with the same
incidents as if so much thereof as would, if the com-
pany had been formed under this Ordinsuce, have
been required to be inserted in the memorandum,
were contained in a registered memorandum, and tha
residue thereot were contained in registered articles.

(3) All the provisions of this Ordinance shall appiv
to the compuany, and the members, contributories,
and creditors thereof, in the same manner in all
respeets as if 1t had been formed under this Ordinance,
subject as follows:—

(«¢) Table A shall not apply unless adopted by
special resolution;

(b) The provisions of this Ordinance relating to
the numbering of shares shall not apply to auny
joint stock company whose shares are not
numbered ;

(c) Subject to the provisions of this section the
company shail not have power to alter any
provision contained in any Ordinance or Act
of Parliament reluting to the company;

(d) Subject to the provisicus of this section the
company shall not have power, without the
sanction of the Governor, to alter any
provision contained in any letters patent
relating to the company;

(¢) The company shall not have power to alter
any provision contained in a royal charter or
letters patent with respect to the objects of
the company; :

(/) In the event of the company being wound up,
every person shall be a contributory, in res-

- peet 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 ol the company contracted before
registration, or tc pay or contribute to the
payment of any sum for the adjustment of
the rights of the members among themsclves
in respect of any such debt or liability, or to
pav or contribute to the payment of the costs
and expenses of winding up the company, so0
far as relates to such debts or liabilities as
aforesaid; :

(g) In the event of the company being wound vp,
every contributory shall be liable to contribute
to the assets of the company, in the course
of the winding up, all sums due from him in
respect of any =uch linbility as aforesaid, and,

in the cvent of the death, bankruptey, or
insolveney, of any contributory, or marringe
of any female contributory, the provisions of
this Ordinance with respect to the personal
representatives, to the trustees of bankrapt or
insolvent contributories, and to the liabilities
of husbands and wives respectively, .shall
apply. :

(4) The provisions of this Ordinance with respect
to—

(a) the registration of an unlimited company as
limited;

(b) the powers of an unlimited company on regis-
tration as a limited company to increase the
nominal amount of its share capital and to
provide that a portion of its share capital
shall not be capable of being called up except
in the event of winding up;

(¢) the power of a limited company to determine
that a portion of its share capital shall not
be capable of being called up except in the
event of winding up;

ghall apply notwithstanding any provisions eontained
in any Ordinance, Act of Parliament, royal charter,
or other insttument constituting or regulating the
company.

!\4‘3

W

o
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(5) Nothing 1 this section shall authorise the
cotnpany to alter any such provisions contained in any
instroment constituting or regulating the compuay,
as would, if the company had originally been formed
under this Ordinance, have been required to be
contained in the memorandum and are not authorised
to be altered by this Ordinance.

(6) Nothing in this Ordinance shall derogate frcm
any power of altering its eonstitution or regulations
which may, by virtue of any Ordinance, Act of
Parliament or other instrument coustituting or regu-
lating the company, be vested in the company.

‘

(7) In this section the expression ‘instrument’’
includes deed of settlement, contract of co-partnery,
cost-book regulations and letters patent.

809.—(1) Subject to the provisions of this section, pyyer to
a company registered in pursuance of this Part of this suistitute
Ordinance may by special resolution alter the form of memoran-
its constitution by substituting & memorandum and gluf'lr:l:'s‘dfl‘
articles for a deed of settlement. deed of
settloment,
19 & 20 Geo.
(2) The provisions of this Ordinance with respect 5, c. 23,
to confirmation by the court and registration of an 5 334.
alteration of the objects of a company shall so far
as applicable apply to an alteration under this section
with the following modifications:—

(a) There shall be substituted for the printed copy

of the altered memorandum required to be

delivered to the registrar of companies a

; ' P printed copy of the substituted memorandum
and Wrticles; and

(b) On the registraticn of the alteration being
., certified by the registrar the substituted
L memorandum and articles shall apply to the
company in the same manner as if it were a
company registered under this Ordinance with
that memorandumn and those articles, und the
company’s deed of settlemnt shall cease to
apply to the company. .

(8) An alteration under this section may be made
either with or without any altcration of the objects of
the company under this Ordinance.

(4) In this section the expre:sion ““deed of settle-
ment’’ includes any contract of copartnery or othor
instrument eonstituting or regulating the company,
hot ‘being dn Ordinance, Aect of Parliament, a royal
charter, or letters patent,

.

- 810, The provisions of this Ordinance with respect to Power of
staying and restraining actions and proceedings agninst court to

‘4 company at any time after the presentation of a;;':;‘:,rr
petition for winding up and before the making of a p,.:],‘é(.d';n,,s.
. winding-np order shall, in the case of a company 19 & 20 Geo.
' registercd in pursuance of this Purt of this Ordinanee, 5 ¢ 23,
where the application to stay or restrain is by a ercdi- 5 339

tor, extend to actions and proceedings against any
contributory of the company.

211. Where an order has been made for winding Actions
up a company registered in pursuance of this Part of staved on
this Ordinance, no action or proceeding shall be com- w,'(;'d'"g"up
tenced or proceeded with against the company or (1'19 &”20 Ceo

) any contributory of the company in respcct of any 5c. 23, .
debt of the company, except by leave of the court, S 336.
> and subject to such terms as the court may impose.
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Part X,
Winpixg vp oF UNREGISTERED COMPANTES,

Meaning of B812. For the purposes of ithis Part of this Ordin-

unremstered gpne - {he expression *‘urvevistered companv” shall
;3”{“‘;8“(}30 inclide any partnership, whether limited or not, any
5, c. 23, association and any company with the followirg

8. 337. exceptions : —

(1) a company registercd under the Companies
Ordinance, 1865, or under the Companies
Ordinance, 1911, or under this Ordinance;

(2) a partnership, association or corapany which
consists of less than eight members and is not
a foreign partnership, assoeciation or com-

pany;
Ordinances (8) a partnership registered in *he Colony under
ﬁ);i:?d”{s the Chincse Partnerships Ordnance, 1911, or
of 1012, under the Limited Partnerships Ordinance,
1912,

Windingup 979 __(1) Subject to the provisions of this Part of
gc{;:rtor this Ordinance, any unregistered company may be
ed companies wound up under this Ordinance, and all the provisions
19 & 20 Geo. of this Ovdinance with respect to winding up shall
5"{382.3’ apply to an unregistered company, with the following

5 exceptions and additions:-—

(a) No unregistered ecompany shall he wound up
under this Ordinance voluntarily or subject
to supervision:

(b) The circumstances in which an unregistered
company may be wound up are hs follows:—

(i) If the company 1s dissolved, or has
ceased to carry on business, or is earrying
on business only for the purpose of winding
up its affairs;

(i) If the company is unable to pay its
debts;

(i) Tf the court is of opinion that it is
just “and equitable that the eompany
should be wound up:

(¢) An unregistered company shall, for the pur-
poses of this Ordinance, be deemed to be
unable to pay its debts:—

(i) If a creditor by assignment or other-
wise, to whom the company is indebted in
a sum exceeding five hundred dollars then
due, has served on the company, by leaving
at its prineipal place of business, or by
delivering to the secretary or some director,
manager, or principul officer of the compuny,
or by otherwise serving. in such manner
as the court may approve or dircet, a
demand under his hand requiring the ecom-
pany to pay the sum so due, and the
company has for three weeks after the
service of the demand negleeted to pay
the sum, or to secure or compound for it
to the satisfaction of the creditor;

(i) If any action or other proceeding has
been instituted against any member for
any debt or demand due, or elaimed to be
due, from the companv, or from him in
his character of member, and notice in
writing of the institution of the action
or proceeding having been served on
the company by leaving the same at
its principal place of business, or by
delivering it to the secretarv, or s.ne
director, manager, or principal officer of

%

o,

sl
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the company, or by otherwise serving the
same in such manner as the court may
approve or direct, the company has not
within ten days after service of the notice
paid, secured, or compounded for the debt
or demand, or procured the action or pro-
ceeding to be stayed, or indemnified the
defendant to his reasonable satisfaction
against the action or proceeding, and agamst
ull costs, damages, and expenses to be
incurred by him by reason of the same;

(ili) 1f exccution or other process issued
on a judgment, decree, or order obtained
in any court in favour of a creditor against
the company, or any member thereof as
such, or any person authorised to be sued
as nominal defendant on behalf of the
company, is returned unsatisfied;

(iv) If it is otherwise proved to the satis-
faction of the court that the company is
unable to pay its debts,

(2) Where a company incorporated outside the
Colony which has been carrying on business in the
Colony ceases to carry on business in the Colony,
it may be wound up as an unregistered compsany’
under this Part of this Ordinance, notwithstanding
that it has been dissolved or otherwise ceased to exist
as a company under or by virtue of the laws of the
country under which it was incorporated.

(3) Nothing in this Part of this Ordinance shall
affect the operation of any enactment which provides
for any partnership, association, or company, being
wound up, or being wound up as a company or &as
an unregistercd company, under any enactment re-
pealed by this Ordinance, except that references in
any such first-mentioned enactment to any such
repealed enactment shall be read as references to the
corresponding provision (if any) of this Ordinance.

814.—(1) In the event of an unregistered company Contribu-
being wound up, every person shall be deemed to be tories in
a contributory who is liable to pay or contribute to windiug up

Lo of un-

the payment of any debt or liability of the company, registered
or to pay or contribute to the payment of any sum company.
for the' adjustment of the rights of the members 19 & 20 Geo.
among themselves, or to pay or contribute to the ‘:_":,?3923’
payment of the costs and expenses of winding up ~
the company, and every contributory shall be liable
to contribute to the assets of the company all sums
due from him in respect of any such liability as

aforesaid :

(2) In the event of the death, bankruptey, or in-
solvency, of any contributory, or marriage of any
female contributory, the provisions of this Ordinance
with respect to the personal representatives, to the
trustees of bankrupt or insolvent contributories, and
to the labilities of husbands and wives respectively,
shall apply.

315. The provisions of this Ordinance with respect power of
to staying and restraining actions and proceedings court to

against a company at any time after the presentation sz’ or
H " . . q . restram
of a petition for winding up and before the making , i ceding.

of a winding-up order shall, in the case of an un- 19 & 20 Geo.
registered company, where the application to stay or 5, ¢ 23,
restrain is by a creditor, extend to actions and pro- % 3
ceedings against any contributory of the company.

816. Where an order has been made for winding pctions
up an unregistered company, no action or proceeding stayed on
shall be proceeded with or commenced against any winding-up
contributory of the company in respect of any deht order:
of the company, except by leave of the court, and é?fgg,(}“‘

subject to such terms as the court may impose. s. 341.
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Provisions
of Fart X
cumulative,
19 & 20 Geo.
5, c. 23,

5. 342.

Companies
to which
Part XI
applies.
153& 20 Geo.
5, c. 23,

8. 343

Documents,
&c., to be
delivered to
registrar by
comnpanies
carrying on
business in
the Colony.
19 & 20 Geo.
5, c. 23,

s. 344 and
Ordinance
No. 58 of
1011, s, 252,

317. The provisions of this Part of this Ordinance
with respect to unregistered companies shall he in
addition to and not in restriction of any provisions
hereinbefore in this Ordinance contained with respect
tc winding up companies by the court, and the court
or liquidator may exercise any powers or do any act in
the case of unregistered companies which might be
exercised or done by it or him in winding up eompanies
formed and registered under this Ordinance:

Provided that an unregistered company shall not,
except in the event of its being wound up, be deemed
to be a company under this Ordinance, and then only
to the extent provided by this Part of this Ordin-
ance,

Part XI.

CoMPANIES INCORPORATED oUTSIDE THE COLONY

CARRYING ON BUSINESS WITHIN TIHE COLONY.

318. This Part of this Ordinance shall apply to all
companies incorporated outside the Colony which,
after the commencement of this Ordinance, establish a
place of business within the Colony, and to all com-
panies incorporated outside the Colony which have,
before the commencement of this Ordinance, establish-
ed a place of business within the Colony and continue
to have an established place of business within the
Colony at the commencement of this Ordinance.

319.—(1) Companies incorporated outside the
Colony which, after the commencement of this Ordin-
ance, establish a place of business within the Colony,
shall within one month from the establishment of the
place of business, deliver to the registrar of companies
for registration—

(a) a certified copy of the charter, statutes or
memorandum and articles of the company,
or other instrument coustituting or defining
the constitution of the company, and, if the
instrument is not written in the English
language, a certified translation thereof;

a list of the directors of the company, con-
taining such particulars with respect to the
directors as are by this Ordinance requirad to
be contained with respect to directors in the
register of the directors of a company;

(b

~—

(c) the names and addresses of some one or more
persons resident in the Colony authorised to
accept on behalf of the company service of

process and any notices required to be served
on the company.

and, in the event of any alteration being made in any
such instrument or im the directors or in the names or
addresses of any such persons as aforesaid, the com-
pany shall within a reasonable time file with the
registrar of companies a notice of the alteration.

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 afore-
said and left at or sent by post to the address which
has been so filed.

(2) Companies to which this Part of this Ordinance
applies, cther than the companies mentioned in sub-
section (1) of this section, shall (if at the commence-
ment of this Ordinance they have not delivered to the
registrar the documents and particulars specified in
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subsection (1) of section two hundred and fifty-two of
the Companies Orvdinance, 1911,) deliver the docu-
ments and particulars in accordance with subsection
(I} of this seclion within three months from the
commencement of this Ordinance.

‘ (3) Every company to which this section applies

r . ki N . . . .

] ghall in every year file with the registrar of companies
such a statement in the form of a balance sheet as
would, if it were a company formed and registered
under this Ordinance and having a share capital, be

~ required under this Ordinance to be included in the

annual return,

(4) Every company to which this section applies,
and which uses the word ‘“‘Limited’’, or the Chinese
: characters A7 [R 2% §} . ss part of its name shall—

' - (¢) in every prospectus inviting subscriptions for
its shares or debentures in the Colony state
the country in which the company is in-
corporated; and

TR AE e T

(b) conspicuously exhibit on every plice where it
carries on business in the Colony the name of
the company and the country in which the
company is incorporated; and

(¢) kave 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.

(5) It any company to which this section applies

fails to comply with any of the requirements of this

> section, the company, and every officer or agent of the

company, shall be liable to a fine not exceeding five

hundred dollars, or, in the case of a continuing offence,

~ fifty dollars for every doy during which the failure
continues,

{(6) Tor the purposes of this section—

(@) ‘‘certified’” means certified to the satisfaction
of the registrar of companies to be a true copy
or a correct translation;

13

i{b) “director” includes any person occupying the
position of director, by whatever name called;

(¢) “‘place of business’ includes a share transfer
or share registration office; and

IR

(d) ‘‘prospectus’’ means any prospectus, notice,
circular, advertisement, or other invitation,
offering to the public for subscription or pur-
chase any shares or debentures of the com-
pany.

(7) There shall be paid to the registrar of companies
for registering any document required by this section
to be filed with him a fee of three dollarg or such
smaller fee as may be prescribed.

320.—(1) No company incorporated outside the Power of
Colony elsewhere than in the United Kingdom or a ¢ompanies q
British possession, may hereafter acquire immovable g:f,fs’fggrt‘ﬁ:

property (except tenancies at rack rents for terms not Colony to

exceeding five years) in the Colony unless— hold im-
_ movable
(a) It is empowered by itg constitution to acquire property
immovable property; ?g’(gogsesnt.
X e

(b) it shall have filed with the registrar of com- ¢ 33 5. 345
panies the documents and particulars specified ) Ordinance

. ' in section 319 (l); and No. 58 of
1911, s. 253,
(c) it shall have obtained the special consent of ®

N the Governor in Council.
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(2) A company incorporated in the United Kingdom
or a British possession outside the Colony, which shall
kave filed with the registrar of companies the docu-
ments specified in szction 319 (1), shall have the same
power to acquire, hold and dispose of immovable
property in the Colony as if it were a company - {
incorporated under this Ordinance,

(8) Subject to the provisions of this section, any
company incorporated outside the Colony shall have
power to acquire, hold and dispose of immovable
property in the Colony as if it were a company in-
corporated under this Ordinance.

Return to 3921. It in the case of any company to which this -

be delivered . - N - .
to registrar Part of thig Ordinance applies any alteration is made

where mn—

documents,

&c. altered.

19 &Hzo Geo. (1) the charter, statutes, or memorandum and
5, c. 23, articles of the company or any such instru-
s. 346, ment as aforesaid; or

(2) the directors of the company or the particulars
contained in the list of the directors; or

(3) the names or addresses of the persons
authorised to accept service on behalf of the
company;

the company shall, within the prescribed time, deliver
to the registrar for. registration a return contaning
the prescribed particulars of the alteration.

Balance 3822.— (1) Every company to which this Part of this
z]‘;le“’f Ordinance applies shall in every calendar year make ’
cgrr];?:gon out a balance sheet in such form, and containing such - o

business in _ particulars snd ineluding such documents, as under
the Colonv  the provisionx of this Ordinance it would, if it had
19 & 20 weo. heen a company within the mearing of this Ordinance,
55_’:,?472_3’ have been required to make out and lay before the
company in general meeting, and deliver a copy of
that balance sheet to the registrar for registration.

(2) If any such balance sheet is not writfen in the
English language, there shall be annexed to it a
certified translation thercof.

Obligation 823. Every company to which this Part of this

to state Ordinance applies shall—

name of

comps . e . .
vﬁle?ﬁgﬁ” (1) in every prospectus inviting subsecriptions for
limited, and its shares or debentures in the Colony state
country the country in which the company is incor-
where in- porated; and

corporated.

19 & 20 Geo. ) . )
5, c. 23, (2) conspicuously exhibit on every place where it
s. 348. carries on business in the Colony the name

of the company and the country in which the
company is incorporated; and :

(8) cause the name of the company and of the
country in which the company is incorporated
to be stated in legible characters in all bill-
heads and letter paper, and in all notices,
advertisements, and other official publications.
of the company; and -~ '

(4) if the liability of the members of the company
is limited, cause notice of that fact to
be stated in legible characters in every such

PSR
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prospectus as aforesaid and in all bill-haads,
letter paper, notices, advertisements and other
official publications of the company in the
Colony and to be aflixed on every place where
it carrics on its business,

324. Any process or notice required to be sorved Servire on
on a company to which, this Part of this Ordinance company to
applies shall be sulficiently served if addressed to any ‘{l]m,',, »'h;:::t
person whose name has been delivered 1o the regisirar yg ¢ 2;) Gen.
under this Part of this Ordinance and feft at or sent 5, ¢. 23,

Ly post to the address which has been so delivered @ s. 349,

Provided that—

(1) where any such company makes default in
detivering” to the registrar the name and
address of a person restlent in the Colony who
is authorised to aceept on behalf of the com-
pany scrvice of process or notices; or

(2) if at any time all the persons whose names
and addresses have been so delivered are dead
or have eeased so to reside, or refuse to aceept
serviee on behalf of the company, or lor any
reason cannot be scrved;

a document mayv be served on {lie company by leaving
it ut or sending it by post to any place of business
established by the company in the Colony.

8925.—(1) Any document, which any company to Office
which this Part of this Ordinance applies is required where
to deliver to the registrar of eumpanics, shall be doruments
| 3 A . . 1o he fited,
delivered to the registrar at the registration oflice. 19 ¢ 0g (0.
5, ¢. 23,
s. 350.
Provided that nothing in this Part of this Ordinance
shall operate to require any docutient to be delivered
at any registration oftice if it has been delivered at thut
office belfore the commencement of this Ordinance.

(2) Tf anv company to which this Part of this
Ordinance applics ceases to have a place of business
in the Colony, it shall forthwith give notice of the
faet to the registrar of companics and as from  the
date on which notice is so given the olligation of
the company to deliver any docurent to the registrar
shall ceuse,

226. If anyv company to which this Part of this Penalties,
Ordinance applics fails 1o comply with anyv of the 19 & 20 Geo.
foregoing provisions of this Part of this Ordinance 5 ¢ 23,
the comvuny, and every ofiicer or agent of the com- s 351.
panv, sha!l be liable to a fine not exeeeding five
hundred dollars, or, in the ease of a continuing offenee,
fiftv dollars for every day during which the default
continues,

327. Tor the purposcs of this Part of this Ordin- Tnterpreta-
anee ; — ’ tion of
. o . , Part XT.
The cxpression ““certified”” means certified in the 19 & 20 Geo.
preseribed manner to be a true copy or a 5, ¢. 23,

correct translation; s. 352.

The expression “dircctor’ in relation to a eom-
pany incliudes any person in accordance with
whose dircetions or instructions the directors
of the cowmpany are accustomed to act;

- The expression ““place of business” includes a
share transfer or share registration oflice;

The expression "pmspoqtus” has the sam~ mean-
ng as when used in relation to a compuny
N incorporated under this Ordinance,
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Part X11.

RESTRICTIONS ON SALE OF SITARES AND
(FFERS OF SUALES FOR SALE.

Provisions 328.—(1) 1t shall not be lawful for any person—

;:)';:'n;:;g:a (¢) to issue, circulate or distribute in the Colony -

tuses of any prospectus offering for subseription shares

foreign in or debentures of a company incorporated or .
companies to be incorporated outside the Colony, whether ‘

inviting the company has or has not established, or

subserips . D . . R

tions for when formed will or will not establish, a place -
shares or of business in the Colony, unless—

°lﬁef'“gf (i) before the issue, ecirculation or dis- P
Tl s tor tribution of the prospeetus in the Colouy a

19 & 20 Geo. copy thereof, certified by the chairman and .
5, c. 23, two other directors of the company as -

3. 354, having been approved by resolution of the =

managing body, has been delivered for regis-
tration to the registrar of companies;

(i) the prospectus states on the face of
it that the copy has been so delivered;

(iii} the prospectus is dated;
(iv) the prospectus otherwise complies
with this Part of this Ordinance; or

—_
o
~—

to issue to any person in the Colony a form
of application for shares in or debentures of
such a company or intended company as
aforesaid, unless the form is issued with a
prospectus which complies with this Part of
this Ordinance;

Provided that this provision shall not
apply if it is shown that the form of appli-
cation wag issued in connection with a boni
fide invitation to a person to enter into an
underwriting agreement with respect to the =~
shares or dcbentures.

(2) This section shall not applv to the issue to ,
existing members or debenture holders of a company -
of a prospectus or form of application relating to shares
in or debentures of the company, whether an
applicant for shares or debentures will or will not
have the right to renounce in favour of other persons, _
but, subject as aforesaid, this seetion shall apply to "

& prospectus or form of applieation whether issued on
or with rcference to the formation of a company or
subsequently,

(3) Where any document by which any shares in
or debentures of a company incorporated outride
the Colony are offered for sale to the publiec would,
if the company concerned had been a company within
the meaning of this Ordinance, have been deemed by
virtue of section forty of this Ordinance to be a v
prospectus issued by the company, that document ~
shall be deemed to be, for the purposes of this section,
8 prospectus issued by the company.
(4) An offer of shares or debentures for subseription
or sale to any person whose ordinary business or
part of whese ordinary business it is to buy or sell
shares or debentures, whether as prineipal or agent,
shall not be deemed an offer to the public for the
purposes of this section.
(6) Seetion thirtv-nine of this Ordinance shall
extend to every prospectus to which this section
applies,
(6) Any person who is knowingly responsible for
the issue, cireulation or distribution of anyv prospectus,
or for the issuc of a form of appliention for shares or
debentures, in contravention of the provisions of this
scetion shall be liable to a fine not exceeding five
thousand dollars,
(7) In this and the next following section the -
expressions *‘ prospectus,”’ ** shaves,” and *‘ deben-
tures 7’ have the same meunings as when used in
relation to a company incorporated under this
Ordinance. .
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829.—(1) In order to comply with this Part of this Reqnire-
Ordinance a prospectus in addition to complying with ments as to
the provisions of sub-paragraphs (ii) and (i) of DiVhsr s

. e .18 & 20 Geo.
paragraph (a) of subsection (1) of the last foregoing 5 . 23,
section 1ust— 8. 355.

{a) contain particulars with respect to the follow-
ing matters—

- : () the objects of the company;

(i) the instrument constituting or defining
the constitution of the company;

(iii) the enactments, or provisions having
the force of an enactment, bv or under
which the incorporation of the company was
effected ;

(iv) an address in the Colony where the
said instrument, enactments or provisions,
or copics thereof, and if the same are in a
foreign language a translation thereof cer-
tified in the preseribed manner, can be
inspected;

(v) the date on which and the country in
which the company was incorporate l;

(iv) whether the company has establistied
a place of business in the Colony, and, if
80, the address of its principal office in the
Colony;

Provided that the provisions of sub-paragraphs
(1), (i), (it}) and (iv) of this paragraph shall
not apply in the case of & prosnectus issned
more than two vears after the date at which
the company is entitled to eommence business.

ib) subject to the provisions of this section, state
the matters specified in Part T of the Foirth
Schedule to this Ordinance (other than those
specified in paragraph 1 of the said Part T)
and set out the reports specified in Part 1I
of that Schedule subjeet alwavs to the pro-
visions contained in Part 111 of the said
Schedule:

Provided that—

(i) where any prospectus is published as a news-
paper advertisement, it shall be a sufficient
complianece with the requirement that the
prospectus must speeifv the objeets of the
company if the advertisement specifies the
primary object with which the company was

. : formed; and

(if) in paragraph 8 of Part I of the said Fourth
4 Schedule a reference to the constitution of
the companv shall be substituted for the

reference to the articles; and

(iii) paragraph 1 of Part IIT of that Schedule
shall have effect as if the reference to the
memorandum were omitted therelrom.

(2) Any condition requiring or binding any applizant-
for shares or debentures to waive eompliance with any
requirement of this seetion, or purporting to affect him
with notice of anv contract, document, or matter not
specifically referred to in the prospectus, shall be void.

(3) In the cvent of non-compliance with or con-
travention of any of the requirements of this section, o
director or other person responsible for the prospeetus
shall not incur any liability by reason of the non-
compliance or contravention, if—

(a) as regards any matter not disclosed, he proves
~ that he was not cognisant thercof; or
(D) he proves that the non-compliance or contra-

. . . . vention arosc from an honest mistuke of fact
on his purt: or S
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Peostrictions
on offering
ot shures
for suh-
seription

or sule,

19 % 20 Geo.

5. c. 23,
8. 35b.

(c) the non-campliance or cont_mven’tion’wns in
respeet of matters which, in the opimon of
the court dealing with - the ease, were
immaterial or were otherwise sueh ag ought,
in the opinion of that court, having regard fo
all the circumstunces of the casc, rcasonaily
to be excused:

Provided that, in the event of failure to include in s
prospeetus a statement with respeet to the matters
contauned in paragraph 15 of Part 1 of the ourth
Bchedule to this Ordinance, no dircetor or othier jer-
son shall incur any liability in respeet of the failure
unless it be proved that he had Lnowledge of the
matters not disclosed.

(4) Naothing in this scction shall limit or diminish
any liability which nny person may incur under the
general law or this Ordinanee apart from this scetion.

230.—(1) It shall not be lawful for any person to
go from house to house offering shares for subseription
or purchase to the public or any mewmber of the publie.

In this subscetion the expression ““house” shall not
include an otlice used for business purposes.

(2) Subjeet as hereinafter provided in this sub-
section, 1t shall not be lawful to make an offer in
writing to any member of the public (not being a
person whose ordinary business or part of whose
ordinary business it is to buy or sell shares, whether
as principal or agent) of any shares for purchase,
unless the offer is accompanied by a statement in
writing (which must be signed by the person maing
the offer and dated) containing such particulars as
are required by this seetion to be ineluded therein and
otherwise complving with the requirements of this
seclion, or, in the case of shares in a company inecor-
porated outside the Colony, cither by such a statement
as aforesaid, or bv such a prospeetus as complies
with this Part of this Ordinance;

Provided that the provisions of this subscetion shall
not apply—

(«) where the shares to which the offer relates are
shares which are quoted on, or in respeet of
which permission to deal has been granted hy,
any recognised stoek exchange in the Coiony
and the offer so stutes and specifies the stock
exchange; or

(0) where the shares to which the offer relates
are shares which a company has alloted or
agreed to allot with a view to their Leing
offercd for sale to the public: or

(¢) where tne offer was made only to persons w'th
whom the person making the offer has been
in the habit of doing regular businesg in, the
purchuse or sale of shares.

(3) The written statement aforesaid shall not con-
tain any matter other than the particulars required
by this scetion to be included therein, and shull not
be in characters less large or less legible than any
characters used in the offer or in any document sent
therewith,

(4) The said statement ghall contain particulars
with respeet to the following matters—

(@) whether the person making the offer is acting.

as prineipal or agent, and if as agent the anme
of his principal and an address in the Colany
where  that  principal can be served with
process;

(b) the date on which and the country in which
the company was incorporated and ilie addross
of its registered or principal oflice in the
Colony; '

.
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{c) the authorised share capital of the company

and the amount thereof which has been issued,

| the classes into which it is divided and the

| rights of each class of shareholders in respect
: : of capital, dividends and voting;

(d) the dividends, if any, paid by the company
on each class of shares during each of the
three financial years immediately preceding
the offer, and if no dividend has been paid
in respect of shares of any particular class

during any of those years, a statement to that
effect;

o (e) the total amount of any debentures issued by
' the company and outstanding at the date of
the statement, together with the rate of

interest payable thereon;

(f) the names and addresses of the directors of the
company ;

(9) whether or not the shares offered are fully
paid up, and, if not, to what extent they are
paid up;

(h) whether or not the shares are quoted on, or
permission to deal therein has been granted
by, any recognised stock exchange in the
Colony or elsewhere, and, if so, which, and,
if not, a statement that they are not so quoted
or that no such permission has been granted;

(#) where the offer relates to units, particulars of
the names and addresses of the persons wn
whom the shares represented by the units are
vested, the date of and the parties- to any
document defining the terms on which {hose
shares are held, and an address in the Colony
where that document or a copy thereof ecan
be inspected.

In this subsection the expression *‘‘company’’
! means the company by which the shares to which
the statement relates were or are to be issued.

(5) 1f any person acts, or incites, causes or procures
any person to act, in contravention of this section, he
shall be liable to imprisonment for a term not exceed-
ing six months or to a fine not exceeding two thousand
dollars or to both such imprisonment and fine, and
in the case of a second or subsequent offence to
imprisonment for & term not exceeding twelve months
or to a fine not exceeding five thousand dollars, or to
both such imprisonment and fine, ’

(6) Where a person convicted of an offence under
this section is a company (whether a company within
the meaning of this Ordinance or not), every director
and every officer concerned in the management of the
company shall be guilty of the like offence unless he
proves that the act constituting the offence took place
without his knowledge or consent.

(7) In this section, unless the context otherwise
requires, the expression ‘‘shares” means the shares
of a company, whether & company within the meaning
of this Ordinance or not, and includes debentures and
units, and the expression ‘‘unit’’ means any right or
interest (by whatever name called) in a share, and
for the purposes of this section a person shall not in
relation to a company be regarded as not being a
member of the public by reason only that he is
a holder of shares in the company or n purchaser of
goods from the company.

(8) Where any person is convicted of having made

an offer in contravention of the provisions of this sec-

. tion, the court before which he is convicted may order
that any contract made as a result of the offer shall
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.be void, and, where it makes any such order, may
give such consequential directions as it thinks proper
.dor the repayment of any money or the retransfer
of any shares. - ) e :

Where the court mekes an order under this sub-
:section (whether with’ or without 'consequential
‘directions) an appeal against the order and. the
.consequential  directions, if any, shall lie to the
iFull Court, - o - :

H

G : N - .. Parr XIII, .-
L . MISCELLANEOUS,

[Prohibition of Partnerships with more than Twenty
Lt Members. o
Prohibition 331, No company, association, or partnership con-

of partner- gisting -of more than twenty.persons shall be formed
ships With o, §hs purpose of carrying on any business (other

:r‘\:::temn than the business of banking) that has for its object
members. _ the acquisition of gain by the company, associrtion,
19 & 20 Geo. “or' partnership, or by the individual members thereof,
:, §5 725- "unless it is registered as a company under this Ordin-

anceé, or is formed in pursuance of some other
-Ordinance, Act of Parliament, or of letters patent.

Provisiohs relating to Banks,

Prohibition 332. Similarly, no compauy, association, or part-
of banking . nerghip consisting of more than twenty persons shall
El’v’;{;‘“f::{,‘gps .be formed for the purpose of earrying on the business
than twenty- Of banling, unless it is registered as a company under
memmbers,  this Ordinance, or is formed in pursuance of some
19 & 20 Geo. gihor Ordinance, Act of Parliament, or of lebters

Liubility of ? 333,—(1) A bank of issue registered under this
1’5"‘5"“‘; :’j‘ ' Ordinance as & limited company shall not be entitled
limited in  to limited liability in respect of its notes, and the

respect of members thereof shall be lisble in respect of its notes

notes, i h ifit h ist a
a0 Geo. - ::rrlx litm?t séxme manner as if it had begn registered as
5, c. %, unlimited.

8. 360. |

Provided that, 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
“ereditors, then the members, after satisfying the re-
" maining demands of the note-holders, shall be liable
to” contribute towards payment of the debts 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
-"imy‘;ne’nt; of the genersl creditor as well as the note-
- holder.

(3) Any bank of issue registered under this Ordin-
“‘ance as a limited company may state on its notes
- that the limited liability does not extend to its notes,
..and that the members of the company are liabls jn
-respect of its notes’ in the seme manner as if it
" had been registered as an unlimited company.

Frivileges ..334.-—(1) Where & company carrying on the
of banks  business of bankers has duly forwarded to the registrar

m”k"‘f - .of companies the annual return required by section
?:&3.:' one hundred and seven r* this Ordinance and has
19 & 20 Geo. added thereto a statement of the names of the several
5, ¢, 23, -places where if -carries on business, the company
:ir::’icl%; ace ,shall be deemed to be a-‘“bank’” and ‘‘bankers”

No. 2of = .. within the meaning of the Evidence Ordinance, 1839.
1880, Lo it




THE HONG KONG GOVERNMENT GAZETTE, DECEMBER 2, 1932. 1095

(2) The fact of the said annual return and statement
having been duly forwarded may be proved in any
legal proceedings by the certificate of the registrar.

Miscellancous Offences.

335, If any person in any return, report, certificate, Penalty for
balance sheet, or other document, required by or for false state-
the purposes of any of the provisions of this Ordinance 11%02:'20 Geo
gpecified in the Tenth Schedule hereto, wiltully 5 ¢ 23
makes a statement false in any material particular, s. 262,
knowing it to be false, he shall be guilty of a

s, misdemeanor, and shall be liable on summary con-
vietion to imprisonment for a term not exceeding four
months, and to a fine in lieu of or in addition to
such imprisonment not exceeding one thousand
dollars.

Provided that nothing in this section shall affeet Ordinance

the provisions of the Perjury Ordinance, 1922. i\;)%ém of

886. If any person or persons trade or carry on Penalty for
business under any name or title of which *‘ Limited,”’ improper
or any contraction or imitation of that word, is the ﬁsreigfi::g"ﬁ
last word, or under any name or title of which the 19 20 Geo.
Chinese characters FifRAT] form part, that person 5, c. 23,
or those persons shall, unless duly incorporated with s. 364.
limited liability, be liable to a fine not exceeding
fifty dollars for every day upon which that name or
title has been used.

General Provisions as to Offences.

837.—(1) Where by any enactment in this Ordin- Provision

- ance it is provided that a company and every officer with respect
of ‘the company who is in default shall be liable to a }i" defﬂl&“’
default fine, the company and every such officer shall, m';iia;’g of
for every day during which the default, refusal or «ofbcer in
contravention continues, be liable to a fine not ex- default.”
cceding such amount as is specified in the said enact- 19 & 20 Geo.
ment, or, if the amount of the fine is not so specified, f’ §6523,
to a fine not exceeding fifty dollars. B

(2) For the purpose of any enactment in this
Ordinance which provides that an officer of a company
who is in default shall be liable to a fine or penalty,
the expression ‘‘officer who is in default” mecans
any director, manager, secretary or other officer of
the company, who knowingly and wilfully authorises
or permits the default, refusal or contravention men-
tioned iz the enactment,

838. All offences under this Ordinance made Frosecution
punishable by any fine may be prosecuted under the gigiz;r;%ﬁ:
Magistrates Ordinance 1890 or any Ordinance amend- by fine,
ing or substituted for the same. 19 & 20 Ceo.

5, c. 23,
s. 366.

889. The court or magistrate imposing any fine un- Application
der this Ordinance may direct that the whole or any of fines.
part thereof shall be applied in or towards payment of 19 &30 Geeo.
the costs of the proceedings, or in or towardsg g5
rewarding the person on whose information or at whose
suit the fine is recovered, and subject to any such
direction all fines under this Ordinance shall, not-
withstanding anything in any other Ordinance, be
-paid into the Treasury,

340.—(1) If any company fails to pay the whole or Penalty for
-any part of any fine or penalty imposed by a court failure to
or magistrate under this Ordinance within one month Pay fine.
of the day on which the said fine or penalty was
imposed, the registrar ¢f companies shall publish in
the Gazelte and send to the company by post a notice
that at the expiration of two months from the date
-of such notice the name of the company mentioned
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therein will, unless the said fine or penalty be sooner
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 of companies may, unless cause to
the contrary is previously shown by the company,
strike its name off the register, and shall publish
notice thereof in the Gazette, and on such publication
the company shall be dissolved: Provided that the
liability (if any) of every director, munaging officer,
and member of the company shall continue and may
be enforced as if the company had not been dissolved.

i

(8) If a company or any member or creditor thereof
feels aggrieved by the company having been struck off
the register, the court on the application of the com-
pany 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 as 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 be
addressed to the company at its registered office, or,
if 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 registror of companies, may
be sent to each of the persons who subscribed the
memorandum, addressed to him at the address men-
tioned in the memorandum. )

Provided that nothing in this section shall affect
any other legal method of enforcing fines or penalties
imposed by a magistrate,

Savi 841. Nothing in this Ordinance relating to the
AvIng A8 institution of criminal proceedings by the Attorney

to private

prosecators  (reneral shall be taken to preclude any person from

29 &Sg Geo instituting or carrying on any such proceedings. *
, ¢. 23, .

s. 368. 8492. Where proceedings are instituted under this

Saving for 5, Jinance against any person by the Attorney General

ivileged . : ;
f:);;r‘:mu%xi- nothing in this Ordinance shall be taken to require
cations. any person who has acted as solicitor for the defendant
ég&gg Geo. to disclose any privileged communication made to
b §69 ’ him in that capacity.
Service of Documents and Legal Proceedings. -
Service of 343. A document may be servea on a com-

documents  pany by leaving it at or sending it by post to the
on company. registered office of the company. .
19 & 20 Geo.

5, c. 23,

s. 370, . _ . . A Laintift
Costs 1n 344, Where a limited company is plainti
actions by 0 any action or other legal proceeding, any
certain judge having jurisdiction in the matter may, i it
limited appears by credible testimony that there is reason to

companies.  helieve that the company will be unable to pay the
19 & 20 Geo. 4o of the defendant if successful in his defence,

5, c. 23, S . ¢ ;

s §71'5' require sufficient security to be given for those costs,
and may stay all proceedings until the security is
given.

Power of 845.—(1) If in any proceeding for negligence,

conrt to default, breach of duty, or breach of trust against a

grant relief  person to whom this section applies it appears to the ~
in certain  court hearing the case that that person is or may be

igszs'ZOG liable in respect of the negligence, default, breach of
5 93  duty or breach of trust, but that he has acted honestly
5 872, and reasonably, and that, having regard to all the
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circumstarces of the ease, including those connected
with bis sppointment, he ought fairly to be excused
for the uegligence, default, breach of duty or breach
of trust, that court may relieve him, either wholly
or partly, from his liability on such terms as the
court may think fit.

(2) Where any person to whom this section applies
has reason to apprehend that any claim will or might
be made against him in respeet of any negligence,
default, breach of duty or breach of trust, he may
apply to the court for relief, and the court on nny
such application shall have the same power to
relieve him as under this section it would have had if
it had been a court before which proceedings agamst
that person for negligence, default, breach of duty
or breach of trust had been brought.

(3) Where any case to which subsection (1) of this
section applies is being tried by a judge with a jury,
the judge, after hearing the evidence, may, if he is
satisfied that the defend:unt ought in pursuanece of that
subsection to be relieved either in whole or in part
from the liability sought to be enforced agninst him,
withdraw the case in whole or in part from the jury
and forthwith direct judgment to be entered for the
defendant on such terins as to costs or otherwise as
the judge may think proper,

(4) The persons to whom this section applies are
the following:—
(a) directors of a company:
(b) managers of a company:
(¢) officers of a company:

(d) persons employed by a company as auditors,
whether they are or are not officers of the
company,

346. Orders made by the court under this Ordin-

Power to

ance may be enforced and shall be subject to appeal enforce

in the same manner as orders made in an action
pending therein,

General Provisions us to alteration of Tables, forms
and fees.

347.—(1) The Governor in. Counecil may alter
Table A, the form in the Seventh Schedule and the
table of fees in the Ninth Schedule to this Ordinance,
so that such alteration does not increase the amount
of fees pavable to the registrar under the said Ninth
Schedule, and may alter or add to Tables B, C, D
and E in the Tirst Schedule, and the forms in the
Second and Sixth Schedules to this Ordinance.

(2) Any such Table or form, when altered, shall be
published in the Gazette, and thenceforth shali have
the same force as if it were included in one of ‘the
Schedules to this Ordinance, but no alteration made
in Table A shall affect any company registered before
the alteration, or repeal, as respects that company,
any portion of that Table.

(8) Everv order in council made under this seetion
shall be laid on the table of the Legislative Council
at the first meeting thercof held after the publieation
of such order in council in the Gazette, and if a
resclution be passed at the first meeting of the
Legislative Council held after such order in council
shall have heen Iaid on the table of the said Council
resolving that anv such order in couneil shall be
rescinded or amended in any manner whatsoever, the
said order in couneil shall, without prejudice to
anything done thercunder, be deemed to be reseinded,
or amended, as the case may be, as from the date
of publication in the Gazette of the passing of such
resolution.

orders.
19 & 20 Geo.

5, c. 23,
8. 373.

Power to
alter tahles
and fors,

19 & 20 Geo.
, C. 23,
s 379,
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Interpreta-

lon,

Interpretation,

348.—(1) In this Ordinance, unless the context
otherwise requires, the following expressions have

134 20Geo. the mcanings hereby assigned to them (that is to

5, c. 23,
s. 380,

Ordinance
No. 1 of
1865.

Ordinance.
No. 58 of
1911.

say):—

““‘Annual return’’ means the return required to
be made, in the case of a company having a
share capital, under section one hundred aud
seven, and, in the case of a company not having
a share capital, under section one hundred and
eight, of this Ordinance;

‘*Articles’” means the articles of association of
a company, as originally framed or as altercd
by speeial resolution, including, so far as they
apply to the company, the regulations contained
in Table A in the First Schedule annexed to the
Companies Ordinance, 1865, or in that Tsble
as altered in pursuance of powers given under
that Ordinance, or in Table A in the First
Schedule to the Companies Ordinance, 1911,
or in that Table as altered in pursuance of
scetion one hundred and seventeen of the last
mentioned Ordinance, or in Table A in the
First Schedule to this Ordinance;

“Book and paper’’ and ‘“‘book or paper’’ include
accounts, deeds, writings, and documents;
“Company’’ means & company formed and regis-
tered under this Ordinance or an existing com-

pany;

“Txisting company’’ means a company formed and
registered under the Companies Ordinance,
1865, or the Companies Ordinance, 1911,.

““China company’’ means a company as defined by
this section the operations of which are directed
and controlled from a place within the Limits
of the China Orders in Council,

“China Orders in Council * means the China Order
in Council, 1925, and uny Orders amending,
read with, auxiliary to or substituted for the
saine.

“The court’’ used in relation to a company means
the court having jurisdiction to wind up the
company;

“Debenture” includes debenture stock, bonds snd
any other securities of a company whether
constituting a charge on the assets of the com-
pany or not;

“Dircctor’” includes any person occupying the
position of director by whatever name called;

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

“Gencral rules” meusns general rules made under
section two hundred and eighty-two of this
- Ordinance, and includes forms;

“Hong Kong China company’ means a company as
defined oy this section, which sarries on soine
part of its business within the limits of th2
China Orders in Council and the operations of
which are directed and controlied from some
place in this Colony.

“Memorandum’’ means the memorandum of asso-
ciation of a company, as originally framed cr as
altered in pursuance of any enaciment;

““Mnister’’ means His Majesty's Minister in China,

and includes Chargé d’aftaires or other chief
diplomatic representative;

“Prescribed”’ means as respects the provisions of
this Ordinance relating to the winding-up of
companies, prescribed by general rules, and as
respects the other provisions of this Ordinance,
prescribed by the Governor in Couneil;

“Prospectus’” means any prospectus, notice, cir-
cular, advertisement, or other invitation, offer-
ing to the public for subscription or purchase
any shares or debentures of a company;
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““The registrar of companies,” or, when used in
relation to registration of companies, °‘the
registrar,”’ means the registrar or other officer
performing under this Ordinance the duty of
regisiration of companies at Hong Kong or
Shanghai as the case may require;

‘‘Share’’ means share in the share capital of a
company, and includes stock except where &
distinction between stock and shares is express.
ed or implied;

““Table A’ means Table A in the First Schedule to
this Ordinance,

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

Parr X1V,

CuiNna CoMpaNIES AND Hoxg Kowe
CriNa COMPANIES,

849.—(1) There shall be a register and registrar Establish-

of companies at Shanghai,

('(2) All ‘acts done within the limits of the China Validity of
Orders in Council, in pursuance of the provisions of acts doue
this Ordinance by, to, with, or before the regiscrarb

of companies at Shanghai shall, subject to the
provisions of the China Orders in Council, be of the
same force and walidity as if they had been done by,
to, with, or before the registrar of companies.

(8) All documents and other written information Filing of
which a company is required by this Ordinance to documeuts.

file with the registrar of companies shall in the case
of a China company be filed with the registrar of
companies at Shanghai, and a copy of all such docu-
ments and other written information shall in the case
of a Hong Kong China Company be filed with the
registrar of companies at Shanghai.

(4) All fees which a company is required by this Fees m case
al] of China

Ordinance to pay to the registrar of companies sh
in the case of a China company be paid to the
. registrar of companies at Shanghai.

850.—(1) The promoters of every intended Hong niiice to
Kong China company, and of every intended China ye given by
company shall on or before the date of delivery for companies.

registration of the memorandum and articles of the
company send notice in writing to the registrar of
companies and to the registrar of companies at
Shanghai of the place from which the operations,of
the company are intended to be directed and con-
trolled.

~ T1f the promoters make default in complying with
the provisions of this paragraph, every promoter of the
company in question shall be liable to a fine not ex-
ceeding fifty dollars for each day of the company’s
- existenee up to the date on which the said promoters
or the company shall give notice in writing to the
‘registrar of companies and to the registrar of com-
panies at Shanghai of the place from which the
operationg of the company are intended to be directed
“and controlled.

Every Hong Kong China company and every China
company shall, in the event of any change occurring
in the place from which its operations are directed
and controlled, send notice in writing of such change
to the registrar of companies and to the registrar
of companies at Shanghai, within one month of such
change oceurring
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Transfer on

notice by
Colttputi y.

Transfer

on motion of

Regyistrar,

lf any company to which this sub-section applies
fails to comply with its provisions, the company and
every director, officer and agent of the company who
is knowingly a party to the default shall be liable
to a fine not exceeding fifty dollars for each day during
which the default continues.

(2) Upon the receipt of any such notice by the
registrar of thy register 1n which the documents and
records of the company in question are filed, such
registrar shall proceed to determine whether the com-
pany shall remain on such register or shall be trans-
ferred from such register to the register at Shanghai
or to the register in Hong Kong, as the case may be.

Before so determining it shall be lawful for such
registrar to cail upon the company for such proof of
the correctness of the notice as he may require.

Ii upon such determination such registrar 1s of
opinion that the company ought to be transferred
from his register to the register at Shanghai or to
the register in Hong Kong, as the case may be, he
shall order such transfer and shall send all the docu-
ments and records filed in his office relating to such
company to the registrar of companies at Shanghai
or to the registrar of compunies respectively and
shall serve notice of the order on the company:
Provided that he shall not without the consent of
the company post or despatch the documents and
record relating thereto until after the expiration of
one month from the service of the order on the
company.

(3) The registrar of companies may at any time
of his own motion or on the request of the registrar
of compsnies at Shanghai, send to any company
registered under this Ordinance ecarrying on busiuess
in Hong Kong a notice ealling on such company to
show to the sutisfaction of the registrar of companies
that it ought not to be transferred to the register at
Shanghai, as being a China company, and such notice
shall fix a date by which such company shall submit
its case in writing to the registrar of companies.

If the company fails to show to the satisfaclion
of the registrar of companies that it ought not to
be transferred to the register at Shanghai, the
registrar of companieg shall order such transfer and
shall forthwith serve notice of the order on the com-
pany: Provided that he shall not without the consent
of the company send the documents and records to
the register at Shanghai until after the expiration of
one month from the service of the order on the
company.

The registrar of companies at Shanghai may
at any time of his own motion, or on the
request of the registrar of companies, send to
any company registered under this Ordinance carrying
on business within the limits of the China Orders in
Council a notice calling on such company to show to
the satisfacticn of the registrar of companies at
Shanghai that it ought not to be transferred to the
register in Hong Kong, as being a Hong Kong China
company, and such notice shall fix a date by which
such company shall submit its case in writing to the
regisirar of companies at Shanghai.

If any such company fails to show to the satisfaction
of the registrar of companies at Shanghai that it
ought not to be transferred to the register in Hong
Kong, the registrar of companies at Shanghai shall
order such transfer, and shall forthwith serve notice
of the order on the company: Provided that he shall
not without the consent of the company send the
documents and records relating thereto to the register
in Hong XKong until after the pxpiration of one
month from the service of the order on the com-

pany.

B el
T 1

Y
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(4) 1f the company concerned, or the registrar Appeals.
of companies, at Hong Korg or Shanghai, is dissatis-
fied with any such order of iransfer or determination
aforesaid, it shall be lawful for it or him to appeal
to the court.

Such appeal shall be made by originating sum-
mons.

Such originating summons shall be issued within
one month after the service -of the notice of such
transfer or determination on the company concerned :
Provided that the court shall have power to extend
- the time before or after the expiration of the said
period of one month,

Tf any such appeal is not prosecuted with all due
- diligence, it shall be lawful for the court to dismiss
it.

Upon such appeal the court may .aake such order
as may seem to it desirable.

(6) The registrar of companies or the registrar of Notices to be
companies at Shanghai shall register any such notice registered.
as ig referred to in this section given to him by a
company. \

351.—(1) In all matters relating to a Hong Kong g;":isd;“im
China company, the jurisdiction of the court and the Kohr?cgt)urt
jurisdiction of the Supreme Court for China shall be ynd %up,emg
concurrent and the said two courts shall in all respects Court for

be auxiliary to each other. China in
matters

relating to
Hong Kong
China Com-
panies.

¢ 7 . -, . bl Transfer of
(2) Where any proceeding relating to a Hong Kong proceedings

China company, or for the winding-up of any such ropaping to
company, are commenced in the court and .t appears Hong Kong
that the principal part of such company’s business China Com-
is carried on within the limits of the China Orders Pantes

in Council, or that for any other reason such pro-

ceedings might conveniently be carried on within the

limits of the said Orders in Council, the court may,

of its own motion, or on the application of any party,

make an order transferring the proceedings to the

Supreme Court for China.

(8) The court shali enforce within the Colony any Enforcement.
order or decree made by the Supreme Court for China it Colony
. . . . : .+ of order of
in the course of any proceedings relating to a China gupreme
company or to a Hong Kong China ecompany or fer Court for
the winding-up of any such company in the same China.
manner as if such order or decree had been made

by the court.

852.—(1) An instrument of transfer of a share m Stamp
a China company shall be exempt from stamp duty. gr"]?r?nsfer&

of shares.

) (2) No probate duty or estate duty shall be payable probate and
in respect of the share or other interest of a deceased estate duty.
member of a China company in such company.

(3) In lieu of the aforesaid duties, an annual fee China com-
for each calendar vear at the rate of four cents for Pauies to
each hundred dollars of the paid up ecapital of the Eiguzrllfee
company shall be paid in Hong Kong currency in )
advance by every China company to the Colonial
Treasurer of Hong Kong on or before the 8l1st day
of January in each year: Provided that where a
company is placed on the register at Shanghai after
the 1st day of January in any given calendar year a
proportionate part only of the said fee shall be
payable in respect of the period from the date of it
being so placed on the register at Shanghai to the

. 31st day of December next following.



1102 THE HONG KONG GOVERNMENT GAZETI'E, DECEMBER 2, 1932,

Fenalty. (4) It any company makes default in complying with
the provisions of sub-section (8), it shall be liable to
a penalty not exceeding fifty dollars for every day
during which the default continues, and every director,
officer and agent of the company who knowingly or
wilfully authorises or permits the default shall be
liable to the like penalty.

(6) The annual fee payable under sub-section (3)
shall be paid at the rate of one cent, and not four
cents, for each hundred dollars of the paid up capital if
the China company in question is a private company
and if, further, the Governor in Council is of opinion
that substantially all the shares in the said company
are held by a parent company which was incorporated
either in this Colony or in the United Kingdom or in
some British possession, ‘

\
Parr XV,

RepEAL AND SaviNGgs.
Repeal of 358.—(1) The Companies Ordinance, 1911, and the

Ordinances . . ;
No. 58 of Companies Amendment Ordinances, 1925, 1928, 1929

1911, No.15 and 1930 are repealed.
of 1925,

No. 12 of (2) Without prejudice to the provisions of section
No. 31 of twelve of the Interpretation Ordinance, 1911, Ordi-
1929 and nance No., 31 1911—

1930. (¢) nothing in this repeal shall affect any Order
in Council, order, rule, regulation, scale of
fees, appointment, conveyance, mortgage,
deed or agreement made, resolution passed,
direction given, proceeding taken, instrument
issued or thing done under any former enact- R
ment relating to companies, but any such . /
Order in Council, order, rule, regulation, scale ) .- /y.._
of fees, appointment, conveyance, mortgage,
deed, agreement, resolulion, direction, pro-
ceeding, instrument or thing shall, if in force
at the commencement of this Ordinance, con-
iinue in force, and so far as it could have been.
made, passed, given, taken, issued or done
under this Ordinance shall have effect as if
made, passed, given, taken, issued or done
under this Ordinance: .

(b) any document referring to any former enact-
ment relating to companies shall be construed
as referring to the corresponding enactment of
thig Ordinance;

(c) any person appointed to any office under or by
virtue of any former enactment relating to
companies shall be deemed to have been
appointed to that office under or by virtue of
this Ordinance;

(d) any register kept under any former enactment
relating to companies shall be deemed part of
the register to be kept under the corresponding .
provisions of this Ordinance;

all funds and accounts constituted under this
Ordinance shall be deemed to be in con-
tinuation of the corresponding funds and
accounts constituted under the former enact-
ments relating to companies.

(3) In this section the expression ‘‘former enact-
ment relating to companies” means any enactment
repealed by this Ordinance and any enactment repealed
by the Companies Ordinance, 1911.

(e

~—

Savings. 3854. Nothing in this Ordinance shall affect——

ég c&gg Geo. (1) The incorporation of any company registered

s. 382, under any enactment hereby repealed;
(2) Table A in the First Schedule annexed to the )
Companies Ordinance, 1865, or any part there- -
of, either as originally contained in that ‘
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schedule or as altered in pursuance of that
Ordinance, so far as the same applies to any
company existing at the commencement of-
this Ordinance;

(8) Table A in the First Schedule to the Com-
panies Ordinance, 1911, or any part thereof,
either as originally contained in that Schedule
or as altered in pursuance of section one
hundred and nineteen of that Ordinance, so
far as the same applies to any company
existing at the commencement of this Ordi-
nance;

855. The provisions of this Ordinance with respeet Saving of
to winding up shall not apply to any company of p:gfh"é"'.
which the winding up has commenced before the ?orcfvinhni%'g
commencement of this Ordinance, but every such up.
company shall be wound up in the same manner and 19 & 20 Geo.
with the same incidents as if this Ordinance had not % gé:?s’
passed, and, for the purposes of the winding up, the 8. 580
Ordinance or Ordinances under which the winding up
commenced shall be deemed to remain in full force.

356. Nothing in this Ordinance shall affect the %a“éi.“g of
provisions of the Life Insurance Companies Ordinance, Nrosf"ﬁnggs
1907, the Fire Insurance Companies Ordinance, 1908, 1907,
or the Fire and Marine Companieg Deposit Ordinance. ¢ of 1908,
1917. | 4pc 32 of

857. This Ordinance shall come into force on the Commence-
first day of July, 1933. ment of

Ordinance

Passed the Legislative Council of Hong Kong, this
Ist day of December, 1932.

R. A. ¢ NortH,
Deputy Clerk of Councils.

SCHEDULES.

FIRST SCHEDULE,

TaBLE A. Sections 10,

114, 308
REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED 347, 348,

BY SHARES.

Preliminary.
1. In these regulations:—

““The Ordinance’’ means the Companies Ordin-
ance, 1932.

When any provision of the Ordinance is referred
to, the reference is to that provision as
modified by any statute for the time being
in force,

Unless the context otherwise requires, expressions
defined in the Ordinance or any statutory
modification thereof in force at the date at
which these regulations become binding on
the company, shall have the meanings sv
defined.

Shares.

2. Subject to the provisions, if any, in that behalf
of the memorandum of association, and without pre-
judice to any special rights previously conferred on
the holders of existing shares, any share may be
issued with such preferred, deferred, or other special
rights, or such restrictions, whether in regard to
dividend, voting, return of share capital, or otherwise,
as the company may from time to time by special
resolution determine, and any preference share may,
with the sanction of a special rescluticn, be issued
on the terms that it is, or at the option of the com-
pany is liable, to be redeemed.

8. If at any time the share capital is divided inte
different classes of shares, the rights attached to any
tlass (unless otherwise provided by the terms of
issue of the shares of that class) may be varied with
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1st Schedule. the consent in writing of the holders of three-fourths

Table A. of the issued shares of that class, or with the sanction
of an extraordinary resolution passed at a sepuarate
general meeting of the holders of the shares of the
class. To every such separate general meeting the
provisions of these regulations relating to general
meetings shall mutatis mutandis apply, but so that
the necessary quorum shall be two persons at least
holding or representing by proxy one-third of the
issued shares of the class and that any holder of
thares of the class present in person or by proxy may
demand a poll. -

4. Every person whose name is entered as a
member in the register of members shall, without N
payment, be entitled to a certificate under the seal :
of the company specifying the share or shares held :
by him and the amount paid up thereon, provided - '
that 1 respect of a share or shares held jointly by '
several persons the compuny shall not be bound 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.

5. If a share certificate is defaced, lost, or des-
troyed, it may be renewed on payment of such fee,
if any, not exceeding cne dollar, and on such terms,
if any, as to evidence and indemnity, as the directors
think fit.

6. No part of the funds of the company shali
directly or indirectly be employed in the purchase of,
or in loans upon the security of, the company’s
shares, but nothing in this regulation shall prohibit
transactions mentioned in the proviso to section 47 (1)
of the Ordinance. ' ¢

Tien, -7
7. The company shall have a lien cn every share
(not being a fully paid share) for all moneys (whether
presently payable or not) called or payabie at a fixed
time in respect of that share, and the company shall 5
also have a lien on all shares (other than fully paid §
shares) standing registered in the name of a single '
person for all moneys presently payable by him or
his estate to the company; but the directors may at
any time declare any share to be wholly or in part
exempt from the provisions of this regulation. The
company’s lien, if any, on a share shall extend to
all dividends payable thereon.

8. The company may sell, in such manner as the Vi

directors think fit, any shares on which the company

has a lien, but no sale shall be made unless some

sum in respect of which the lien exists is presently

payable, nor until the expiration of fourteen days

after a notice in writing, stating and demanding pay- 2
ment of such part of the amount in respect of which

the lien exists as is presently payable, has been given

to the registered holder for the time being of the

share, or the person entitled thereto by reason of his

death or bankruptcy.

9. For giving eifect to any such sale the directors
may authorise some person to transfer the shares
sold to the purchaser thereof. The purchaser shall
be registered as the holder of the shares comprised in
any such transfer and he shall not be bound to see
to the application of the purchase money, nor shall
his title to the shares be affected by any irregularity
or invalidity in the proceedings in reference to the
sale.

10. The proceeds of the sale shall be received by
the company and applied in payment of such part
of the amount in respect of which the lien exists as
is presently payable, and the residue shall (subject
to a like lien for sums not presently payable as
existed upon the shares prior to the sale) be paid to

" the person entitled to the shares at the date of the
S cale.
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Calls on Shares.

g 11. The directors may from time to time make calls lst Schedule
upon the members in respect of any moneys unpaid T
en their shares provided that no call shall exceed
one-fourth of the nominal ainount of the share, or
be payable at less than one month from the last
call; and each member shaill (subject to receiving

7 ut least fourteen days’ notice specifying the time or

y times of payment) pay to the company at the time or

tiimes so specified the amount called on his shares.

contd

1 12. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof. -

15. If a sum called in respect of a share is not
paid bhefore or on the day appointed for payments
- thereof, the person from whom the sum is due shall
pay mterest upon the sum at the rate of five dollars
per centum per annum from the day appointed fcr
the payment thereof to the time of the actual pay-
ment, but the directors shall be at liberty to waive
payment of that interest wholly or in part.

14. The provisions of these regulations as to the
~ liability of joint holders and as to payment of interest
shall apply in the case of non-payment of any sum
which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the
amount of the share, or by way of premium, as if
the same had become payable by virtue of a call
duly made and notified.

15. The directors may make arrangements on the
issue of shares for a difference between the holders
in the amount of calls t¢ be paid and in the times
of payment.

16, The directors may, if they think fit, receive
from any member willing to advance the same all or
any part of the moneys uncalled and unpaid upon

5 \ any shares held by him; and upon sll or any of the
moneys so advanced may (until the same would, but
for such advance, become presently paysble) pay
interest at such rate (not exceeding, without the
sanction of the company in general mesting, six per
cent.) as may be agreed upon between the member
paying the sum in advance and the directors,

Transfer and Transmission of Shares. y

17. The instrument of transfer of any share shall
be executed by or on behalf of the transferor and
transferee, and the transferor shall be deemed to
remain a holder of the share until the name of the
transferee is entered in the register of members in
respect thereof.

18. Shares shall be transferred n the following .
form, or in any usual or common form which the
directors shall approve:

I, A.B., of , In consideration of the
sum of $ paid to me by C.D. of
(herein-after called ‘‘the said transferee’’)
do hereby transfer to the said transferee the share
[or shares] numbered in the undertaking
called the Company, Limited,
to hold unto the said transferee, subject to the
several conditions on which I hold the same: and
I, the said transferee, do hereby agree to take
the said share [or shares] subject to the
conditions aforesaid. As witness our hands the
day of -

*

" Witness to the signatures of, &ec.
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1st Schedule,  19. The directors may decline to register any i
Table A. transfer of shares, not being fully paid shares, to a
—contd. person of whom they do not approve, and may also

decline to register any transfer of shares on which

the company has a lien. The direclors may also

suspend the registration of transfers during the

fourteen days immediately preceding the ordinary

general meeting in each year. The directors may

decline to recognise any instrument of transfer Ty
unless—

(a) a fee not exceeding two dollars is paid to
the company in respect thercof, and

(b) the instrument of transfer is accompanied by -
the certificate of the shares to which it »
relates, and such other evidence as the
directors may reasonably require to show the
right of the transferor to make the transfer.

If the directors refuse to register a transfer of any
shares, they shall within two months after the date
on which the transfer was lodged with the company
send to the transferee notice of the refusal,

20. The legal personal representatives of a deceased
sole holder of a share shall be the only persons
recognised by the company as having any title to the
share. In the case of a share registered in the
names of two or more holders, the survivors or
survivor, or the legal personal representatives of the
deceased survivor, shall be the only persons recognised
by the company as having any title to the share,

21. Any person becoming entitled to a share in
consequence of the death or bankruptey of a member
shall, upon such evidence being produced as may
from time to time be properly required by the
directors, have the right, either to be registered as a
member in respect of the share or, instead of being
registered himself, to make such transfer of the share
ag the deceased or bankrupt person could have made;
but the directors shall, in either case, have the same
right to decline or suspend registration as they would
have had in the case of a transfer of the share by
the deceased or bankrupt person before the death or
bankruptey.

22. 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 advantages
to which he would be entitled if he were the registered
holder of the share, except that he shall not, before
being registered as a member in respect of the share,
be entitled in respect of it to exercise any right con-
ferred by membership in relation to meetings of the
company.

Forfeiture of Shares.

23. If a member fails to pay any call or instalment
of a call on the day appointed for payment thereof,
the directors may, at any time thereafter during such
time as any part of such call or instalment remains
unpaid, serve a notice on him requiring payment of
so much of the call or instalment as is unpaid,
together with any interest which may have accrued.

24. The notice shall name a further day (not earlier
than the expiraticn of fourteen days from the date
of the notice) on or before which the payment
required by the notice is to be made, and shall state
that in the event of non-payment at or before the
time appointed the shares in respect of which the
call was made will be liable to be forfeited.

25. If the requirements of any such notice as
aforesaid are not complied with, any share in respect
of which the notice has been given may at any time
thereafter, before the payment required by the notice
has been made, be forfeited by a resolution of the
directors to that affect.
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26. A [forfeibed share may be sold or otherwise 1st 8chedule.
disposed of on such terms and in such manner as Table A.
the directors think fit, and at any time before a saie —contd.
or disposition the forfeiture may be cancelled on such
terms as the directors think fit. :

27. A person whose shares have been forfeited
shull cease to be a member in respect of the forfeited
shares, but shall, notwithstanding, remain liable to
pay to the company all moneys which, at the date
of forfeiture, were presently payable by him to the
company in respect of the shares, but his liability -
shall cease if and when the company receive payment
in full of the nomninal amount of the shares.

28. A statutory declaration in writing that the
declarant is a director of the company, and that a
share in the company has been duly forfeited on a
date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The
company may receive the consideration, if any, given
for the share on any sale or disposition thereof and
may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of, and
he shall thereupon be registered as the holder of the
share, and shall not be bound to see to the application
of the purchase money, if any, nor shall his title to
the share be affected by any irregularity or invalidity
in the proceedings in reference to the forfeiture, saie
or disposal of the share.

29. The provisions of these regulations as to for-
teiture shall apply in the case of non-payment of any
sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the
amount of the share, or by way of premium, as if the
same had been pavable by virtue of a call duly made
and notified.

Conversion of Shares into Stock.
30. The company may by ordinary resolution con-
vert, any paid-up shares into stock, and reconvert any
stock into paid-up shares of any denomination,

81. The holders of stock may transfer the same, or
any part thereof, in the same manner, and subject %o
the same regulations, as, and subject to which, the
shares from which the stock arose might previously
t0 conversion have been transferred, or as near
thereto as circumstances admit; but the directors may
from time to time fix the minimum amount of stocik’
transferable, and restrict or forbid the transfer of
fractions of that minimum, but the minimum shajl
not exceed the nominal amount of the shares from
which the stock arose.

82. The holders of stock shall, according to ,the
smount of the stock Leld by them, have the same
rights, privileges, and advantages as regards dividends,
voting at meetings of the company, and other matters
as if they held the shares from which the stock
arose, but no such privilege or advantage (except
participation in the dividends and profits of the
company) shall be conferred by any such aliquot part
of stock as would not, if existing in shares, have
conferred that privilege or advantage.

33. Such of the regulations of the company as are’
applicable to paid-up shares shall apply to stock, and
the words ‘‘share’” and ‘‘shareholder’ therein shall
include ‘“‘stock’ and ‘‘stockholder.”

Alteration of Capital.
84. The company may from time to time by
ordinary resolution increase the share capital by such
> sum, to be divided into shares of such amount, as
the resolution shall prescribe, o
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1st Schednle.  35. Subject to any direction to the contrary that

Table A, may be given by the company in general meeting, all

—contd. new shares shall, before issue, be offered to such
persons as at the dute of the offer are entitled to .
receive notices from the company of general meetings
in proportion, as nearly as the circumstances admit,
to the amount of the existing shares to which they
are entitled. The offer shali be made by notice
specifying the number of shares offered, and limiting
a time within which the offer, if not acéepted, will
be deemed Lo be declined, and after the expiration of
that time, or on the receipt of an intimation from ‘
the person to whom the offer is made that he declines
to accept the shares offered, the directors may dispose
of those shares in such manner as they think most
beneficial to the company. The directors may like—
wise so dispose of any new shares which (by reason of
the ratio which the new shares bear to shares held
by persons entitled to an offer of new shares) cannot,
in the opinion of the directors, be conveniently offered
under this article,

\I

36. The new shares shall be subject to the same
provisions with reference to the payment of calls,
lien, transfer, transmission, forfeiture, and otherwise
as the shares in the original share capital.

37. The company may by ordinary resclution—

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

(b) Sub-divide its existing shares, or any of
them, into shares of smaller amount than is
fixed by the memorandum of association
subject, -nevertheless, to the provisions of
section 52 (1) (d) of the Ordinance;

(¢) Cancel any shares which, at the date of the
passing of the resolution, have not been taken
or agreed to be tuken by any person.

38. The company may by special resolution reduce
its share capital and any capital redemption reserve .
fund in any manner and with, and subject to, any
incident authorised, and consent required, by law.

General Meetings.

39. A general meeting shall be held once in every
calendar year at such time (not being more than
fifteen months after the holding of the last preceding
general meeting) und place as may be prescribed by
the company in general meeting, or, in default, at -
such time in the third month following that in which
the anniversary of the company’s incorporation
occurs, and at such place, as the directors shall
appoint. In default of a general meeting being' so
held, a general meeting shall be held in the month
next following, and may be convened by any two
members in the same manner as pearly as possible
as that in which meetings are to be convened by the
directors.

40. The above-mentioned general meetings shall be
called ordinary general meetings; all ofher general
meetings shall be called extraordinary general
meetings.

41, The directors may, whenever they think 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 scction 113 of
the Ordinance. If at any time there are not within
the Colony sufficient directors capable of acting te
form a quorum, any director or any two members of
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the company may convene an extraordinary general 1st Schedule.
meeting in the same manner as nearly as possible 7“"19;‘1\-

as that in which meetings may be convened by the 0"

F directors.

’ Notice of General Meelings.

42. Subject to the provisions of section 116 (2) of
7 the Ordinance relating to special resolulions, seven
o days’ notice at the least (exclusive of the day on
’ which the notice is served or deemed to be served,
hut inclusive of the day for which notice is given)
specifying the place, the day, and the hour of meet-
ing and, in case of special business, the general
nature of that business shall be given in manner
hereinafter mentioned, or in such other manner, if
any, as may be prescribed by the company in general
meeting, to such persons as are, under the regula-
tions of the company, entitled to rccerve such notices
from the company; but, with the consent of all the
members entitled to receive notice of some particular
meeting, that meeting may be convened by such
shorter notice and in such manner as those members
may think fit.

43. The accidental omission to give notice of a
meeting to, or the non-receipt of notice of a meeting
by, any member shall not invalidate the proceedings
at any meeting.

Proceedings at General Meetings.

44. All business shall be deemed special that is
transacted at an extraordinary mceting, and all that
ig transacted at an ordinary meeting, with the
exception of sanctioning a dividend, the consideration
of the accounts, balance sheets, and the ordinary
report of the directors and auditors, the election of
directors and other officers in the place of those retir-
ing by rotation, and the fixing of the remuneration
of the auditors.

45. No business shall be transacted at any general
meeting unless a quorum of members is present at
the time when the meeting proceeds to business; save
as herein otherwise provided, three members person-
ally present shall be a quorum.

46. If within half an hour from the time appointed
for the meeting a quorum is not present, the meeting,
if convened upon the requisition of members, shall
be dissolved; in any other case it shall stand ad-
journed 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.

47. The chairman, if any, of the board of directors
shall preside as chairman at every general meeting
of the company. '

. 48. If there is no such chairman, or if at any
meeting he is not present within fifteen minutes
after the time appointed for holding the meeting or
is unwilling to act as chairman, the members present
shall choose some one of their number to be chairman.

49. The chairman may, with the consent of any
meeting at which a quorum is present (and shall if
so directed by the meeting), adjourn the meeting

’ from time to time and from place to place, bul no
business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting
from which the adjournment took place. When a
meeting is adjourned for 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 be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned
meeting, ‘ ‘
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1st Schedule.
Table A.
—contd.

50. At any general meeting a resolution put to the
vote of the meeting shall be decided on_ a show of
hands, unless a poll is (before or on the declaration
of the result of the show of hands) demanded by at
least three members present in person or by proxy
entitled to vote or by one member or two members
so present and entitled, if that member or those two
members together hold not less than 15 per cent.
of the paid up capital of the company, 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 unanimously, or by a particular
majority, or lost, and an entry to that effect in the
book of the proceedings of the company, shall be
conclusive evidence of the fact, without proof of the
number or proportion of the votes recorded in favour
of, or against, that resolution.

5l. If a poll is duly demanded it shall be taken in
such manner as the chairman directs, and the result
of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

52. In the case of an equality of votes, whether
on 4 show of hands or on a poll, the chairman of
the meeting at-which the show of hands takes place
or at which the poll is demanded, shall be entitied
to a second or casting vote.

53. A poll demanded on the election of a chairman
or on & question of adjournment shall be taken
forthwith. A poll demanded on any other question
shall be taken at such time as the chairman of the
meeting directs.

Votes of Members.

54. On a show of hands every member present in
person shall have one vote. On a poll every member
shall have one vote for each share of which he 1s
the holder.

55. In the case of joint holders the vote of the
senior who tenders a vote, whether in person or by
proxy, shull be accepted to the exelusion of the
votes of the other joint holders; and for this purposs
seniority shall be determined by the order in which
the names stand in the register of members.

56. 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 conunittee or
curator bonis appointed by that court, and any such

-committee, curator bonis, or other person may, on

a poll, vote by proxy.

57. No member shall be entitled to vote at any
general meeting unless all calls or other sums
Fresently payable by him in respect of shares in the
company have been paid.

38. On a poll votes may be given either personaliy
or by proxy.

59. The instrument appointing a proxy shall be in
writing under the hand of the appointor or of his
attorney duly authorised in writing, or, if the
appointor is a corporation, either under seal, or
under the hand of an ofticer or attorney duly

authorised. A proxy need not be a member of the
compuny.

6C. The instrument appointing a proxy and the
power of attorney or other authonty, if any, under
which it is signed or a notarially certified copy of
that power or authority shall be deposited at the
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registered office of the company not less than forty- 1st Schedule.
eight hours before the time for holding the meeting Table A

or adjourned meeting, at which the person named in —contd.
the instrument proposes to vote, and in default the
mstrument of proxy shall not be treated as valid.

61. An instrument appointing a proxy may be in
the following form, or any other form which the
directors shall approve:—-

Company, Limited.

- 1, , of s
, 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 extraordinary,
as the case may be] general meeting of the

. company to be held on the
day of and at any
adjournment thereof.”
Bigned this day of

62. The instrument appointing a proxy shall be
deemed to confer authority to demand or join in
demanding a poll.

Corporations acting by Representatives at Meetings.

63. Any corporation which is a member of the
company. may by resolution of its directors or other
governing body authorise such person as it thinks fit
to act as its representative at any meeting of the

company or of any class of memhers of the company,
and the person so anthorised shall be entitled to
exercise the same powers on behalf nf the corporation
which he represents as that corporaiion couid exercise
if it were an individual member of the ccmpany.

Directors.

64. The number of the directors and the names of
the first directors shall be determined in writing by
a majority of the subscribers ¢f ths memorandum of
association. .

65. The remuneration of the directors shall from
time to time be determined by the company in
general meeting.

66. The qualification of a director shall be the
holding of at least one share in the compuny.

Powers and Duties of Directors,

67. The business of the company shall he managed
by the directors, who mayv pay all expenses incurréd
in getting up and registering the enmpany, and may

b exercise all such powers of the company, as are not,
by the Ordinance, or by tlese articles, required to
be exercised by the company in general meeting,

g ' subject, nevertheless, to any regulation of these
articles, to the provisions of the Ordinance, and to
such regulations, being not inconsistent with the
aforesaid regulations or provisions, as may be prescrib-
ed by the company in general meeting; but no
regulation made by the company ia general meeting
shail invalidate any prior act of the directors which
would have been valid if that regulation had not
been made.

68. The directors may from time to time appoing
. ) one or more of their body to the office of managing
director or manager for such tertn and at such
remunerati-n (whether by way of salury, or com-
> mission, o* varticipation in profits, or partly in one
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1st Scheduls. Way and partly in another) as they may think fit,
Table A. and a director so appointed shall not, while holding
—contd. that office, be subject to retirement by rotation, or
taken into account in determining the rotation or
retirement of directors; but his appointment shall
be subject to determination ipso facto if he ceases
from any cause to be a director, or if the company
in general meeting resolve that his tenure of the
office of managing director or manager be determined o

69. The amount for the time being remaining
undischarged of moneys borrowed or raised by the
directors for the purposes of the company (otherwise
than by the issue of share capital) shall not at any -
time exceed the issued share capitol of the company
without the sanction of the company in general
meeting. . -

70. The directors shall cause minutes to be made
in books provided for the purpose—

(a) Of all appointments of officers made by the
directors;

(b) Of the names of the directors present at each
meeting of the directors and of anv committee
cf the directors;

(c) Of all resolutions and proceedings at all
meetings of the company, and of the
directors, and of ~cmmittees of directors:

and every director present at any meeling of directors
or committee of directors shall sign his name in a
hook to be kept for that purpose.

The 8Seal.

71. The seal of the company shall not be affixed to =

any instrument except by the authority of a resolu-
tion of the board of directors, and in the presence
of a director and of the secretary or such other
person as the directors may appoint for the purpose;
and that director and the secretary or other person
as aforesaid shall sign every instrument to which the
seal of the company is so affixed in their prerence.

Disgualification of Directors.

72. The office of director shall be vacated. if the
director—

(a) ceases to be a director by virfue of section
140 of the Ordinance; or

(b) without the consent of the company in
general meeting holds any other office of
profit under the company except that of
managing director or manager; or

(¢) becomes bankrupt; or

(d) becomes prohibited from Leing a director by
reason of any order made under scctions 209
or 261 of the Ordinance; or

(¢) is found lunatic or heenmes of unsound
mind; or

(f) resigns his office by notice in writing to the
company; or

() is directly or indirectly interested in any
contract with the company or participates in
the profits of any contract with the company.

Provided, however, that a director shall not vacate
his office by reason of his being a moember of any
corporation which has entered into contracts with or

done any work for the company if he shall have ~ ,
declared the nature of his interest in manner required -
by section 148 of the Ordinance, but the director -

shall not vote in respect of any such contract or work
or any matter arising thereont, and it he does so
vote his vote shall not be counted.
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Rotation of Directors.

78. At the first ordinary general meeting of the lst Schedule.
company the whole of the directors shall retire from 1_’101;]"3‘:‘
office, and at the ordinary general meeting in every - )
subsequent year one-third of the directors for the
time being, or, if their number is not three or a
multiple of three, then the number nearest one-third,
shall retire from office.

74. The directors to retire in every year shall be
those who have been longest in office since their last
R election but as between persons who became directors
. on the same day those to retire shalli (unless they
otherwise agree among themselves) be determined

by lot.

75. A retiring director shall be eligible for re-
election.

76. The company at the general meeting at which
a director retires in manner aforesaid may fill up the
vacated office by electing a person thereto and in
default the retiring director shall be decmed to have
been re-elected unless at such meeling it is resolved
not to fill up such vacated otfice.

77. The company may from time to time in general
meeting increase or reduce the number of directors,
and may also determine in what rotation the
increased or reduced number is to go out of office.

78. Any casual vacancy occurring in the board of
directors may be filled up by the directors, but the
person so chosen shall be subject to retirement at
the same time as if he had become a director on the
day on which the director in whose place he s
appointed was last elected a director.

79. The directors shall have power at any time,
and from time to time, to .appoinh a person as sn
additional director who shall retire from: office at the
next following ordinary general meeting, but shail
be eligible for election by the company at that meet-
ing as an additional director. ’

80. The company may by extraordinary resolution
remove any director before the expiration of his period
of office, and may by an crdinary resolution appoint
another person in his stead. The person so appeinted
shall be subject to retirement at the same time as
if he had become a director on the day on which
the director in whose place he is appointed was last
elected a director.

Proceedings of Directors,

.

81. The directors may meet together for the
despatch of business, adjourn, and otherwise regulate
their meetings, as they think iit. 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.

82. The quorum mnecessary for the transaction of
the business of the directors may be fixed by the
directors, and unless so fixed shall when the number

- of directors exceeds three be three, and when the
_ number of directors does not exceed three, be two.

83. The continuing directors may act notwith-
N standing any vacancy in their body, but, if and so
long as their number is reduced below the number
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1st Schedule. fixed by or pursuant to the regulations of the com-

Table A. pany as the necessary quorum of directors, the con-

—contd. . tinuing directors may act for the purpose of increas-
ing the number of directors to that number, or of
summoning a general meeting of the company, bus
for no other purpose.

84. The directors may elect a chairman of their
ineebings and determine the period for which he is
to hold office; but if no such chairman is elected,
or if at any meeting the chairman is not present »
within five minutes after the time appointed for ~
holding the same, the directors present may choose
one of their number to be chairman of the meeting. -

85. The directors may delegate any of their powers
to committees consisting of such member or members B,
of their body as they think fit; any committee so -
formed shall in the exercise of the powers so
delegated conform to any regulations that may be
imposed on it by the directors.

86. A committee may elect a chairman of its
meetings; if no such chairman is elected, or if at A
any meeting the chairman is not present within five p
minutes after the time appointed for holding the b
same, the members present may choose one of their .
number to be chairman of the meeting,

87. A committee may meet and adjourn as it
thinks proper. Questions arising at any meeting
shall be determined by a majority of votes of the
members present, and in case of an equality of votes
the chairman shall have a second cr casting vote.

88. All ucts done by any meeting of the directors
or of a committee of directors, or by any person
actiug as a director, shall, notwithstanding that it be
afterwards discovered that there was some defect in
the appointment of any such director or person
acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had
been duly appointed and was qualified to be a
director.

Dividends and Reserve.
89. The company in general meeting may declare
dividends, but no dividend shall exceed the amount
recommended by the directors.

G(. The directors may from time to time pay to -
the members such interim dividends as appear to
the directors to be justified by the profits of the
company.

91. No dividend shall be paid otherwise than out
of profits,

92. Subject to the rights of persons, if any, entitled
to shares with special rights as to dividends, all
dividends shall be declared and paid according to the
amounts paid on the shares, but if and so long as
nothing is paid up on any of the shares in the com-
pany dividends may be declared and paid according
to the amounts of the shares. No amount paid on
& share in advance of calls shall, while carrying
interest, be treated for the purposes of this article
as paid on the share.

93. The directors may, before recommending any
dividend, set aside cut of the profits of the company
such sums as they think proper as a reserve or
reserves which shall, at the discretion of the directors,
be applicable for meeting contingencies, or for
equalising dividends, or for any other purpose to
which the profits of the company may be properly
applied, and pending such application may, at the
Like 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 #t.
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94. [f several persons are registered as joint holders
of any share, any one of them may give effectual
receipts for any dividend or other moneys payable on
or in respect of the share.

95. Any dividend may be paid by cheque or war-
rant sent through the post to the registered address
of the member or person entitied thereto or in the
case of joint holders to any one of such joint holders
at his registered address or to such person and such
address as the member or person entitled or such
joint holders as the case may be may direct. Ivery
such cheque or warrant shall be made payable to
the order of the person to whom it is sent or to the
order of such other person as the member or person
entitled or such joint holders as the case may be

may direct.

96. No dividend shall bear interest against the
company.

97. The directors shall cause proper books of
account to be kept with respect to—

All sums of money rcceived and expended by
the company and the matfters in respect of
which the receipt and expenditure takes place;

All sales and purchases of goods by the com-
pany; and
The assets and liabilities of the company.

98. The books of account shall be kept at the
registered office of the company, or at such other
place or places as the directors think fit, and shall
always be open to the inspection of the directors.

99. The directors shall from time to time determine
whether and to what extent and at what times and
places and under what conditions or regulations the
accounis and books of the company or any of them
shall be open to the inspection of members not
being directors, and no member (not being a director)
shall have any right of inspecting any acccunt or
book or document ot the company except as con-
ferred by statute or authorised by the directors or
by the company in general meeting. .

100. The directors shall from time to time in
accordance with section 122 of the Ordinance, cause
to be prepared and to be laid before the company in
general meeting such profit and loss accounts,
balance sheets and reports as are referred to in that
section.

101. A copy of every balance sheet (including
every document required by law to be annexed
thereto) which is to be laid before the company in
general meeting together with a copy of the Auditors’
report shall not less than seven days before the date
of the meeting be sent to all persons entitled to
receive notices of general meetings of the company.

Audit,

162. Auditors shall be appointed and their duties
regulated in accordunce with sections 181, 132 and
133 of the Ordinance.

Notices.
103. A notice may be given by the comipany to

any member either personally or by seading it by

post to him to his registered address, or (if he has
no registered address within the Colony) to the

address, if any, within the Colony supplied by him

to the company for the giving of notices to him.

Where a notice is sent by post, service of the

notice shall be deemed to be effected by properly

1st Schedule.

Table A.
—contd.
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1st Schedule. addressing, prepaying, and posting a letter contain-

Table A. ing the notice, and to have been effected in the case

—contd. of a notice of a meeting at the expiration of 24 hours
after the letter containing the same is posted, and
in any other case at the time at which the letter
would be delivered in the ordinary course of post.

104. If a member has no registered address within .
the Colony and has not supplied to the company an s
address within the Colony for the giving of notices
to him, a notice addressed to him and advertised in
the Gazette, shall be deemed to be duly given to him
at noon on the day on which the advertisement
appears.

105. A notice may be given by the eompany to
the joint holders of a share by giving the notice to _
the joint holder named first in the register of
members in respect of the share.

106. A notice may be given by the ccmpany to the
persous entitled to a share in consequence of the
death or bankruptcy of a member by sending it
through the post in a prepaid letter addressed to A
them by name, or by the title of representatives of \
the deceased, or trustee of the bankrupt, or by any
like description, at the address, if any, within the
Colony supplied for the purpose by the persons
claiming to be so entitled, or (until such an address
has been so supplied) by giving the notice in any
manner in which the same might have been given
if the death or bankruptey had not occurred.

107. Notice of every general meeting shall he
given in some manner hereinbefore authorised to .
(2) cvery member except those members who (having —
no registered address within the Colony) have mnot
supplied to the company an address within the
Colony for the giving of notices to them, and also
to (b) every person entitled to a share in consequence
of the death or bankruptey of a member, who, but
for his death or banlkruptey, would be entitled to
receive notice of the meeting. No other persons
shall be entitled to receive notices of general
meetings.

. Al ny
Sections 13 TarLE B.
and 347, . .
TForM oF MEMORANDUM OF ASSOCIATION OF A ﬁ

CoMpaNY LIMITED BY SIHARES,

1st. The name of the company 1s ‘‘The Kastern
Steam Packet Company, Limited.”’

2nd. The registered office of the company will be
situate in Hong Kong.

3rd. The objects for which the company is estab-
lished are,

“the conveyance of passengers and goods in
“ships or boats between such places as the
‘“‘company may from time to time determine,
““and the doing all such other things as are
‘“‘incidental or eonducive to the attainment .
““of the above object.”

4th. The liability of the members is limited.

5th. The share capital of the company is two
hundred thousand dollars divided into one thousand
shares of two hundred dollars each.

WE, the several persons whose names and addresses
are subscribed, are desirous of being formed into
a company, in pursuance of this memorandum of
association, and we respectively agree to take
the number of shares in the capital of the com-
pany set opposite our respective namnes.



THE HONG KONG GOVERNMENT GAZETTE, DE(?ERIBER 2, 1932. ]llj

Number of 1st Schedule.
shares tuken Table B,

Names, Addresses, and Descriptions by e:g-h —contd.
of Subscribers. Subscriber.
““1. John Jones of merchant 200
“9. John Smith of . 25
*3. Thonms Green of " 30
; “4. John Thompson of ' 40
4 “5. Caleh White of ” 15
| “6. Andrew Brown of ’s 5
: “7. Cesar White of " 10
A
.. Total shares taken 325"
Dated the day of 19

Witness to the above signatures,

A.B., No. 13, Chater Road, Victoria,
Hong Kong.

Tasre C Sections 13
and 347.
FonM or MEMORANDUM AND ARTICL®S OF ASSOCIATION
oF A CompaNy LiMITED kY GUARANTEE, AND NOT
HAVING A SHARE CAPITAL,

Memorandum of Association,

1st. The name of the company is “The Kent
School Assoeiation, Limited.’’

2nd. The registered office of the company will be
situate in Hong Kong.

8rd. The objests for which the company is estab-
lished are the carrying on a school for boys in the
Colony and the doing all such other things as are

incidental or condueive to the attainment of the above
object,

4th. The hability of the members is limited.

5th. Every member of the company undertakes to

contribute to the asseta of the compuany in the event

. of its being wound up while he is a member, or
! within one year afterwards, for paymeni of the debts
and liabilities of the company contracted before he
3 ceases to be a member, and the costs charges and
expenses of winding up, and for the adjustment of

the rights of the contributories among themselves,
*. such amount as may be required not exceeding one

hundred dollars.

WE, the several persons whose names and addresses
are subscribed, are desirous ct being formed into

a eempany, in pursuance of this memorandum
B of association,

Names, Addresses, and Descriptions of Subseribers.
‘“t. Jobn Jones of schoolmaster.

R “2. John Smith of

’ “3. Thomas €reen of
“4. John Thompsen of
“K. Caleb White of
““6. Andrew Brown of
*“7. Cesar White of

L2}
’
"
’
’

sy

Dated the day of 19
Witness te: the above signatures,

4.8., Neo. 13, Chater Road, Victoria,
N Hong Kong.



1118  THE HONG KONG GOVERNMENT GAZETTE, DECEMBER 2, 1932.

1st Schedule, AKRTICLES OF ASSOCIATION TO ACCOMPANY PRECEDING
Table C. MEMORANDUM OF ASSOCIATION.
—conld.
Preliminary.,
1. In these regulations:—

The Ordinance means the Companies Ordinance,
1932,

When any provision of the Ordinance is referred
to the reference is to sucli provision as » '
madified by any Ordinance for the time being
in force. ~

- Unless {he context otherwise requires, expressions
defined. in the Ordinanece or any statutory -
modification thereof in force at the date at
which these regulations become binding on
the company, shall huve the meanings €0 )
defined. : )

Members.

2. The number of members with which the com-
pany proposes to be registered is 500, but the directors
may from time to time register an incrcase of ,
members. *

8. The subscribers to the memorandum of
association and such other persons as the directors
shall admnit to membership shull be members of the
conmipany. _ :

General Mcetings.

4. The first gencral meeting shali be held at such
time, not being less than one month ror more than
three months after the incorporation of the company,
and at such place, as the dirzcltors may determine,

5. A general meeting shall be held once in every
calendar year at such tine (not being more than
fifttecen months after the holding of the last preceding
geueral meeting) and place as may be prescribed by
the company in general meeting, or, in default, ab
such tume in the third month following that in which
the anniversary of the comnpuny’s ncorporation
occurs, and at such place as the directors shall
appoint. In delault of a gencrai meeting. being so .
held, a general meeting ¢hall be held in the month
next following, and may be convened by any two
mermbers in the same manner as nearly as. possibla
as that in which meetings are to be convencd by
the directors. ‘

6. The above-mentioned gencrai meetings shall be
called ordinary general meetings; atl other general
meetings shall’ be called extracrdinury general
meetings.

7. The dircetors may, whenever they think fit,
convene an extraordinary general meeting, and extra-
ardinary general meetings shall sico be conventd on
such requisition, or, in defavit, may be convened by
such requisilionists, as provided by section 113 of
the Ordinance. Tf at any ume there are not within
the .Colony suflicient dircctors capable of acting to
form a quorum, any direclor or any two members of
the company may convene an extraordirary general
meeting in the samne manner as nearly as possible as
that in which meetings may be convened by the
directors.

Notice of General Meetings.

8. Subject to the pravisions of section 116 (2) of
the Ordinanee relating to special resolutions, seven
days’ notice at the least (exclucive of the dav nn
which the notice is served or deemed to be served,
but inclusive of the day for which nctice is gven)
specifying the place, the day, and the hour of meet-
ing and, in case of special business, the general
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nature of that business shall be given in manner 15 Schedute,
hereinafter mentioned, or in such othsr manner, if Table C.
any, as may be prescribed by the company in genera] —contd.

mectling, to such persons as are, under the regulations
of the company, entitled to receive such notices
from the comypany; but, with the consent of all the
members entitled to receive notice of scnie particular
mecting, that meeting may be convened by such
shorter notice and in such manner ss thosc members
may think’ fit.

9. The accidental omission to give notice of a
meeting to, or the non-raceipt of notice of a meeting
by, any member shall not invalidate the proceedings
at any meeting.

Proceedings at General Meclings,

10. All business shall be deemed speciul that is
transacted at an extraordinary meeting, and all that
is t{ransacted at an ordinary meceting, with the
exception of the consideration of the accounts,
halance sheets, and the ordinary report of the
directors and auditors, the clection of directors and
other officers in the place of those retiring by rotation,
and the fixing of the remuneration of the auditors.

11. No business shall be transacted at any general
mecting unless a quorum of members is present at
the time when the meeting proceeds to business;
save as herein otherwise provided, three members
personally present shall be a quorum.

12. 1f within half an hour from the time appointed
for the meeting a quorum is not present, the meeting,
if convened upon the requisition of members, shall
be dissolved; in any other case it shali stand
adjourned to the same day in the next weck, at the
same time and piace, and if at the adjourned
Ieeting a quorum is not present within half an hour
from the time appointed for the meeting the
members present shall be a quorum,

13. The chairman, if any, of the board of directors
shall preside as chairman at every general meeting
of the ccmpany. :

14. If there is no such chairman, or if at any
meeting he is not present within fiflcen minutes after
the time appointed for hold'ng the meecting or is
unwiliing 1o act as chairman, the members present
shall choose some one of their number to be
chairman,

15. The chairman may, with the consent of any
meeting at whichk a quorum is present (ard shall if
so dirccted by the meeting), adjourn {he meeting
from time to time and from place to place, hut no
business shall be transacied at any adjourned meeting
other than the business left votinished at  the
meeting from which the adjzurmment took place.
When a meeting is adjourned for ten days or more,
notice of the adjourned meeting shali be given as
in the cuse of an original meeting. Save as aforesaid
it shail not be necessary to give any notice of an
adjournment or of the business to be transacted ai
an adjourned meeting.

16. At any general meeting a resolution put to the
vote of the meeting shall be decided on a show of
hands, unless a poll is (before or on the declaration
of the result of the show of hands) demnanded by at
jeast two members present in person or by proxy
entitled to vote and, unless a poll is so demanded, a
declaration by the chairman that a resolution has, on
a show of hands, been carricd, or carried unanimous-
ly, or by a particular majority, or lost, and an
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Tahle C

—contd.

*

the company, rhall be conclusive evidenre of the
fact, without proof of the number or preportion of
the votes recorded in favour of, or against, that
resolution.

17. If a poil is duly demaunded it shall be taken in
such manner as the chairman directs, and the result
of the poll shall be deemed to be the resolution of
the meeting at which the poll wss demanded.

18. Tn the case of an equality of vetes, whether
en 3 show of hands or on a poll, the chairman of
the meeting, at which the show of hands takes place
or at which the poll is demanded, shell be entitled
to a second or casting vote,

19. A poll demanded on the election of a chairman,
or on a question of adjournraent, shall be tuaken
forthwith. A poll demanded on any other question
shail be taken at such time as the chairman of the
mecting direets.

Votes of Members,
26. Fvery member shall have one vote.

21. A member of unsound mind, or in respect of
whem an order has been made by any court having
jurisdietion in lunacy, may vote, whether on a show
of hands or on a poll, by his committee, ecurator
bonis, or other person in the nature of a committee
or curator bonis appointed by that courf, and any
such committee, curator honis, or other person may,
on a poll, vote by proxy.

22. No member shall be entitled to vete at any
gencral meeting unless all monseys presently payable
by him to the company have been paid.

23. On a poil votes may be given either persomally
or by proxy. '

24, The instrument appointing & proxy shall be in
writing under the hand of the appointor or of his
attorney duly autherised in writing, or, it the
appointor is a corporation, either under the seal or
under the hand of an officer or attorney sa authorised.
A proxy necd not be a member of the company.

25. The instrument appointing a proxy and the
power ot attorney or other authority, if any, under
which it is signed or a uotarially certified copy of
that power or authority shall be deposited at the
registcred office of the eompany met less than forty-
eight hours before the time for holding the meeting
or adjourned meeting at which the person named in
the instrument prcposes to vote, amd in default, the
instruinent of proxy shall nct be treated as valid.

26. An instrument appointing a proxy may be in
the folicwing form, or eny other torm which the
directors ghall approve:—

Company, Limited.

1
of
being a member of the Company,
Linusted, hereby appcint f

as my prexy ta vote for me and
on my behalf at the [ordinary or extraordinary,
as ke case may be] gemeral meeting of the
company to be held en the
day of and at any
adjournment thereof." ‘
Signed this day of

27. The instrument appointing a proxy shall be
deemed to confer authority to demand or join in
demanding a poll. :

[l

=,
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Corporations acting by Representalives at Meetings. 1st Qchedule.

28. Any corporation which is a member of the _iona,

company may by resoiution of its directors or other
governing body authorise such person &s it thinks fit
to act as its representative at any meeting of the
company and the person so autherised shall be
entitled to exercise the same powers on Lehalf of the
corporation which he represents as that corporation
could exercise if it were an individual member of the
company.

Dircctors.

29. The number of dircctors and the names of the
first directors shall be determined in writing by a
majority of the subscribers to the memorandum.

30. The remuneration of the directors shall from
time to time be determined by the company in
general meeting.

“Powers and Duties' of Directors.

81. The business of the company shall be managed
by the directors, who may pay all expenses incurred
in getting up and registering the company, and may
exercise all such powers of the company as arc not
by the Ordinance, or by these articles, required to
be exercised by the company in general meeting,
subject nevertheless to any regulation of these
articles, to the provisions of the Ordinance, and to
such regulations, being not inconsistent with the
aforesaid regulations or provisions, as may be
prescribed by the company in general meeting; but
no regulation made by the company in general
meeting shall invalidate any prior act of the directors
which would have been vaild if that regulation had
not been made.

32, The directors shall cause minutes to be made in
books provided for the purpose—

(a) of all appointments of officers made by the
directors;

(b) of the names of the directors present at each
meeting of the directcrs and of any com-
mittee of the directors;

(c) of all resolutions and proceedings at all
meetings of the company, and of the
directors, and of committees of dircctors;

and- every director present at any meeting of
dircctors or committee of directors shall . sign his
name in a book to be kept for that purpose.

The Seal,

33. The seal of the compuny shall not be affixed
to any instrument except by the authority ot a
resolution of the board of directors, and in the
presence of a director and of the secretary or such
other person as the directors may appoint for the
purpose; and that director and the secretary or other
person as aforesaid shall sign every instrument to
which the seal of the company is so affixed in their
presence.

Disqualifications of Directors.
34. The office of director shall be vacated, if the
director—

(a) without the consent of the company in
general meeting holds any other office of
profit under the company; or

(b) becomes bankrupt; or

(c) becomes prohibited from bemg a director by
reason of any order made under sections 209
or 261 of the Ordinance;

(d) is found lunatic or becomes of unsound
mind; or
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{e) resigns his office by notice in writing to the
company ;

(f) is directly or indirectly interested in any
contract with the company and fails to
declare the nature of his interest in manner
required by section 148 of the Ordinance.

A director shall not vote in respect of any contract
in which he is interested or any matter arising
thereout, and if he does so vote his vote shall not he
ccunted.

Rotation of Directors.

35. At the first ordinary general meeting of the
company the whole of the directors shall retire from
office, and at the ordinary general meeting in every
subsequent year one-third of the directors for the
time being, or, if their number is not three or =a
multiple of three, then the number nearest one-third,
shall retire from office.

86. The directors to retire in every year shall be
those who have been longest in office since their last
election but as between persons who became directors
on the same day those to retire shall (unless they
otherwise agree among themselves) be determined
hy lot.

87. A retiring director shall be eligible for re-
election,

88. The company at the general meeting at which
a director retires in manner aforesaid may fill up the
vacated office by electing a person thereto and in
default the retiring director shall be deemed to have
been re-clected unless at such meeting it is resolved
uot to fill up such vacated office.

89. The company may from time to time in general
meeting increase or reduce the number of directors,
and may also determine in what rotation the increas-
ed or reduced number is to go out of office.

40. Any casual vacancy occurring in the board of
directors may be filled up by the directors but the
person s0 chosen shall be subject to retirement at
the same time as if he had become a director on the
day on which the director in whose place he is
appointed was last elected a director.,

41. The directors shall have power at any time,
and from time to time, to appoint a person as an
additional director who shall retire fromi office at
the next following ordinary general meeting, but
shall be eligible for election by the company at that
meeting as an additional director,

42. The company may by extraordinary resolution
remove any director before the expiration of his
period of office, and may by an ordinary resolution
appoint another person in his stead. The person so
appointed shall be subject to retirement at the same
time as if he had become a director on the day on
which the director in whose place he is appointed
was last elected a director.

Proceedings of Directors.

43. The directors may meet together for the
despatch of business, adjourn, and otherwise regulate
their meetings, as they thirk 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.

— -

[a)



44. The quorum necessary for the transaction oi 1st Scheduale.
the business of the directors may be fixed by the
dicectors, and unless so fived shall, when the number
of directors exceed three, be three and shall, when
the number of directors does mnot exceed three, be
two.

45. The continuing directors may act notwithstand-
ing any vacancy in their body, but, if and so long as
their number is reduced below the number fixed by
or pursuant to the regulations of the company as
the necessary quorum of directors, the continuing
directors may act for the purpose of increasing the
pumber of directors to that number, or of summon-
ing a general meeting of the company, but for no
other purpose.

46. The directors may elect a chairman of their
meetings and determine the period for which he s
to bold office; but, if no such chairman is elected,
or if at any meeting the chairman is mnot present
within five minutes after the time appointed for
holding the same, the directors present may choose
one of their number to be chairman of the meeting.

47. The directors may delegate any of their powers
to committees consisting of such member or members
of their body as they think fit; any committee so
formed shall, in the exercise of the powers so
delegated, conform to any regulations that may be
imposed on them by the directors,

48. A committee may elect a chairman of its
meetings; if no such chairman is elected, or if at
any meeting the chairman is not present within five
minutes after the time appointed [for holding the
same, the members present may choose one of their
number to be chairman of the meeting.

49. A committee may meet and adjourn as it
thinks proper. Questions arising at any meeting
shall be determined by a majority of votes of the
members present, and in case of an equality of votes
the chairman shall have a second or casting vote.

50. All acts done by any meeting of the directors
or of a sommittee of directors, or by any person
acting as a director, shall, notwithstanding that it
be afterwards discovered that there was some defect
in the appointment of any such directors or persons
acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person
had been duly appointed and was qualified to be a
director.

Accounts.

51. The directors shall cause proper books of
account to be kept with respect to—

All sums of money received and. expended by the
company and the matter in respect of which
the receipt and expenditure takes place;

All sales and purchases of goods by the company;
and

The assets and liabilities of the company.

52. The books of account shall be kept at the
registered otlice 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 directors.

53. The directors shall from time to time deter-
mine whether and to what extent and at what times
and places and under what conditions or regulations
the accounts and books of the company or any of
them shall be open to the inspection of members
not being directors, and no member (mot bewng a
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Table C.
—contd.

account or book or document of the company except
ag conferred by statute or authorised by the directors
or by the company in general meeting.

54. The directors shall from time to time in
accordance with section 122 of the Ordinance, cause
to be prepared and to be laid before the com-
pany in general meeting such profit and loss accounts
balance sheets and reports as are referred to in that
section,

55. A copy of every balance sheet (including every
document required by law to be annexed thereto)
which is to be laid before the company in general
meeting together with a copy of the auditor’s report

shall not less than seven davs before the date of the -

meeting be sent to all persons entitled to receive
rotices of general meetings of the Company.

Audit.

_ 56. Auditors shall be appointed and their duties
regulated in accordance with sections 181, 132 and
133 of the Ordinance.

Nolices,

57. A notice may be given by the company to any
member either personally or by sending it by post to
him to his registered address, or (if he has no regis-
tered address within the Colony) to the address, if
any, within the Colony supplied by him to the
company for the giving of notices to him.

Where a notice is sent by post, service of the
notice shall be deemed to be effected by properly
addressing, prepaying, and posting a letter contain-
ing the notice, and to have been effected at the

expiration of 24 hours after the letter coutaining the

same was posted.

58. 1f a member has no registercd address within
the Colony and has not supplied to the company an
address within the Colony for the giving of notices
to him, a notice addressed te him and advertised
m the Gazette, shall be deemed to be duly given to
him on the day on which the advertisement appears.

59. Notice of every general meeting shall be given
In some manner hereinbefore authorised to every
member except those members whe (having no
registered address within the Colony) have not sup-
plicd to the company an address within the Colony
for the giving of notices to them. No other persors
shall be entitled to receive notices of general meet-
mngs.

Names, Addresses and Descriptions of Subscribers.

*“1. John Jones of schoolmaster.
“2. John Smith of ”
““3. Thomas Green of v
““4. John Thompson of 'y
““5. Caleb White of '
‘6. Andrew Brown of .
““7. Cesar White of ’s
Dated the day of 19

Witness to the above signatures.

A.B., No. 13, Chater Road, Hong Kong..

f
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TasLe D, Sections 13
, and 347.
MEMORANDUM AND ARTICLES OF ASSOCIATION OF A
‘Compaxy LimiTED BY GUARANTEE, AND
HAVING A SiaRE CaPITAL.

Memorandum of Association.

1st. The name of the company is ‘*The Highland
Hotel Company, Limited’.

2nd. The registered office of the company will be
situate in Hong Kong,

3rd. The objects for which the company is estab-
lished are ‘‘the facilitating of travel in the Colony
“by providing hotels and conveyances by sea and
“by land for the accommodation of travellers, and
“‘the doing all such other things as are incidental or
*‘conducive to the attainment of the above object.”’

~

4th. The liability of the members is limited.

5th. Every member of the company undertakes to
contribute to the assets of the ecompany in the event
of its being wound up while he is a member, or within
one year afterwards, for payment of the debts and
liabilities of the company, contracted before he ceases
to be a member, and the costs, charges and expenses
of winding up the same and for the adjustment of the
rights of the contributories amongst themselves, such
amount as may be required, not exceeding two
hundred dollars. '

6th. The share capital of the company shall consist
of five hundred thousand dollars, divided into five
thousand shares of one hundred dollars each.

WE, the several persons whose names and addresses
are subscribed, are desirous of being formed into
a company, in pursuance of thix memorandum of
association, and we respectively agree to take
the number of shares in the eapital of the com-
pany set opposite our respective naines.

Number of
Names, Addresses, and Descriptions Shares taken
of Subscribers. by each
Subscriber.
““i. John Jones of merchant 200
*“2. John Smith of . 25
*“8. Thomas Green of ’e 30
““4. John Thompson of ’ 40
““5. Caleb White of v 15
‘6. Andrew Brown of v 5 .
**7. Cesar White of - 10

Total shares taken 235"

Dated the day of 19
Witness to the above signatures,

A.B., No. 18, Chater Road, Hong Kong.

ARTICLES OF ASSOCIATION TO ACCOMPANY PRECEDING
MEMORAND.™ OF ASSOCIATION,

1. The Articles of Table A set cut in the First
Schedule to the Companies, Ordinance, 1932, shall he
the articles of association of the compuny and apply

> to the company.
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1st Schedule, Names, Addresses, and Descriptions of Subscribers.

Table D.
ontd. *1. John Jones of merchant.
**2. John Smith of "
‘8. Thomas Green of "
*“4. John Thompson of ve
*‘5. Caleb White of "
“6. Andrew DBrown of v
7. Cesar White of ve
Dated the day of 19 .7
Witness to the above signatures,
4.B., No. 13, Chater Road, Hong Kong.
Tasre L,
Sections

13 and 347.  MEMORANDUM AND ARTICLES OF ASSOCIATION OF AN
UNLIMITED COMPANY HIAVING A SUARE CAPITAL.

Memorandum of Associalion.

1st. The name of the company is ‘‘The Patent
Stercotype Compuny.”

2nd. The registered office of the company will be
situate in Hong Kong.

8rd. The objects for which the company is estab-
lished are “‘the working of a patent method of
“founding and casting stereotype plates, of which
“method John Smith of Hong Kong, is the sole
“patentee, and the doing of all such things as are
“incidental or conducive to the attainment of the
“above objects.”

WE, the several persons whose names are subseribed,
are desirous of being formed into a company, in
pursusnce of this memorandum of association,
and we respectively agree to take the number
of shares in the capital of the company set
opposite our respective names.

Number of
Names, Addresses and Descriptions  Shares takon

of Subscribers. - hy each

Subseriber.
“1. John Jones of merchant 8
9, John Smith of " 2
““3. Thomas Green of ' 1
“4, John Thompson of ’e 2
““5. Caleb White of ve 2
“6. Andrew Drown of ve 1
“7. Abel Brown of v 1

Total shares taken 127’

Dated the day of 19
Witness to the above signatures,

A.B., No. 13, Chater Road, Hong Kong.

ARTICLES OF ASSOCIATION TO ACCOMPAXY THE
PRECEDING MEMORANDUM OF ASSUOCIATION,

1. The share eapital of the company is two thow.
sand dollars divided into twenty shares of one
> hundred dollars each.
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2. The company may by special resolution—- 1st Schedule.

(a) increase the share capital by such sum to be 2&;‘;;‘

divided into shares of such amount as the
resolution may prescribe;

(b) consolidate its shares into shares of a larger |
amount than its existing shares;

(¢) sub-divide its shares into shares of a smaller
amount than its existing shares;

(d) cancel any shares which at the date of the
passing of the resolution have not been taken
or agreed to be taken by any person;

(e) reduce its share capital in any way.

8. The Articles of Table A set out in the First
Schedule to the Companies Ordinance, 1932 (other
than Articles 80, 81, 82, 83, 84, 37, and 38) shall be
decmed to be incorporated with these articles and
shall apply to the company.

Names, Addresses and Descriptions of Subseribers.

1. John Jones of merchant.
2. John Smith of "
8. Thomas Green of "
4. John Thompson of "
5. Caleb White of »
6. Andrew Brown of : "
7. Abel Brown of v
Dated tho day of 19

“Witness to the above signatures,

A.B., 18, Chater Road, llong Kong

SECOND SCHEDULZE. Sections 16
I and 347.
From or LicExce To moLDp LAXNDS.

The Governor hereby licences the v
to hold the lands hercunder described (insert descrip-
tion of lands) [or to hold lunds not exceeding in the
whole acres].

The conditions of this licence are (insert conditions,

if any)

THIRD SCHEDULE, Section 29.

ForM OF STATEMENT IN LIEU OF PROSPECTUS TO BE
DELIVERED TO LEGISTRAR BY A Private CoMPANY
ON BECOMING A PuBLic COMPANY.

Tne CoMpaNIES ORDINANCE, 1931.

‘Statement in lieu of Prospectus
delivered for registration by ‘

[Insert the name of the Company.]

Pursuant to section 29 of the Companies Ordinance,
1932, Delivered for registration by
The nominal share capital of | %

the Company.
Divided into - - - - « - Shares of § «ach.

” » oy

Y " )
Amount (if any) of above capi- | Shares of § ea’ch.
tal which consists of redeein-
able preference shares.,

The date on or before
which these shares are, cor
are liable, to be redecmerd.

Names, descriptions and ad-
dresses of directors or pro-
posed directors,




3rd Schedule. Amount of shares issued -

Amount of commissiors paid
in connection therewith. \
Amount of discount, if any, |
allowed on the issue of any |
shares, or so much thereof as |
has not been written off at
the date of the statement. ‘
Unless more than one year has |
elapsed sinece the dute on
which the Company was
entitled to commence busi-
ness : — ;
Amount of preliminary ex- |
penses, ‘

$

- | Shares

Amount paid to any pro- ' Name of promoter.

moter - - -

-, Amount §

Consideration for the pay- | Consideration:—

ment - - - - .
If the share capital of the Com- |
pany is divided into different |
classes of shares, the right
of voting at meetings of the

Company conferred by, and
the rights in respect of

capital and dividends attach-

ed to, the several classes of |
shares respectively. o

Number and amount of shares 1. Shares of $
and debentures issued within fully paid.
the two years preceding the ' 2. shares  upon
date of this statement as | which $ .
fully or partly paid up other- per share credi-
wise than for cash or agreed ted as paid.
to be so issued at the date
of this statement, |

Consideration for the issue of 3. debenture $
those shares or debentures. | 4. Coonsideration :—

Names and addresses of Ven.
dors of Property (1) pur-
chased or acquired by the
Company within the two |
years preceding the date of
this statement or (2) agreed
or proposed to be purchased
or acquired by the Company.
Amount (in cash, shares or
debentures) paid or payable
to each separate vendor.

Amount paid or payable in : Total purchane price

cash, shares or debentureg for
any such property, specifying
the amount paid or payable
for goodwill. ’

Dates of, and parties to, every i
material contract (other than .
contracts entered into in the
ordinary course of business or |
entered into more than two
years before the delivery of 1
this statement), , |
Time and place at which the !
contracts or copies thereof
may be inspected. -
Names and addresses of the
auditors of the Company.
Full particulars of the nature
and extent of the interest of |
every director in any property
purchased or acquired by the
Company within the two
years preceding the date of |
this statement or proposed to |

$

Cash - - $

Shares - - §

Debentures - $
$

Goodwill - -

e —

Y
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be purchased or acquired- by TR
; the Company or, where the 3rd Schédule,
: interest of such a director | —contd.
consists in being a - partner .

in a firm, the nature and '

extent of the interest of the |

firm, with a statement of all |

gums paid or agreed to. be |

paid to him or to the firm in

cash or shares, or otherwise,

by any person either to m-

duce him to become or to

qualify him as a director, or

otherwise for services ren-

dered or to be rendered to the |

Company by him or by the

firm.

|

Rates of the dividends (if any) '
paid by the Company in
respect of each class of shares !
in the Company in each of '
the three financial years im- ;
mediately preceding the date
of this statement or sgince !
the incorporation of the Com-
pany whichever period is the
shorter.

Particulars of the cases in |
which no dividends have been !

paid in respect of any class |

of shares in any of these |
years, !

)

If any of the unissued shares or |

debentures are to be applied |

in the purchase of any busi-

g ness the amount, as certified

by the persons by whom the

aceounts of the business have

been audited, of the net pro- |

fits of the business in respect

of each of the three financial

years immediately preceding

the date of this statement,

provided that in the case of

a business which has been

carried on for less than three

years and the accounts of

which have only been made |

up in respect of two years or |

one year the above require-

ment shall have effect ag if .

references to two years or

one year, as the case may be, |

were substituted for referen- .

ces to three years, and in any

such case the statement shall

say how long the -business to |

be acquired has been carried
on,

(Signatures of the persons above-
named as directors or proposed
directors or of their agents
authorised in writing.)

Date

Nore.—In this Form the expression *‘‘vendor”
includes a vendor as defined in Part ITI of the Fourth
Schedule to this Ordinance, and the expression

> “financial year’” has the meaning assigned to it in
that Part of the said Schedule,
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Sections 37
and 329.

FOURTH SCHEDULE,

Part 1.
MATTERS REQUIRED TO BE STATED IN PROSPECTUS.

1. Except where the prospectus iz published as a
newspaper advertisement, the contenls of the
memorandum, with the names, descriptions, and
addresses of the signatories, and the number of shares
subscribed for by them respectively,

2. The pumber of founders or management or
deferred shares, if any, and the nubure and extent
of the interest of the holders in the property and
profits of the company.

8. The number of shares, if any, fixed by the
srticles as the qualification of a director, and any
provision in the articles as to the remuneration of
the directors.

4. The names, descriptions, and addresses of the
directors or proposed directors.

5. Where shares are offered to the public for
subscription particulars as to—

(i) the minimum amount which, in the opinion of
the directors, must be raised by the issue of
those shares in order to provide the sums, or,
if any part thereof is to be defrayecd in any
other manner, the balance of the sums
required to be prcvided in respect of each of
the following matters:—

(a) the puirchase price of any property
purchased or to be purchased which is to be
defrayed in whole or in part out of the
proceeds of the issue;

(b) any preliminary expenses payable by
the company, and any commission so pay-
able to any person in consideration of his
agreeing to subscribe for, or of his procuring
or agreeing to procure subscriptions for, any
shares in the company;

(¢) the repayment of any moneys borrowed
by the company in respect of any of the
foregoing matters; :

(d) working capital; and

(i) the amounts to be provided in respect of the
matters aforesaid otherwise than out of the proceeds
of the issue and the sources out of which those
amounts are to be provided.

6. The amount payable on application and allot-
ment on each share, and, in the case of a second
or subsequent offer of shares, the amount offered for
subseription on each previous allotment made within
the two preceding 'Yyears, the amount actually
allotted, and the amount, if any, paid on the shares
so allotted.

7. The number and amount of shsares and de-
hentures which within the two preceding years have
been issued, or agreed to be iszued, as fully or partly
paid up otherwise than in cash, and in the latter
cuse the extent to which they are so paid up, and
in cither case the consideration for which those shares
or debentures have been issued or are proposed cr
intended to be issued.

8. The names and addresses of the vendors of any
property purchased or acquired by the company, or
proposed so to be purchased or acquired, which is te
be paid for wholly or partly out of the proceeds of
the 1ssue offered for subscription by the prospectus,
or the purchase or ncquisition of which has not been
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completed at the dale of issue of the prospectus, 4th Schedule.
and the amount payable in cash, shares, or deben- —contd.
tures, to the vendor, and where there is more than

cne separate vendor, or the company is a sub-
purchaser, the amount so payable to each vendor.

9. The amount, if any, paid or payable as pur-

, chase money in cash, shares, or debentures, for any

’ such property uas aforesaid, specifying the amount,
il any, payable for goodwill.

10. The amount, if any, paid within the two
preceding years, or payable, as commission (but not
including commission to sub-underwriters) for sub-
scribing or agreeing to subseribe, or procuring or
agreeing Lo procure subscriptions, for any shares in, or
debentures of, the company, or the rate of any such
comiission.

11. The amount or estimated amount of pre-
liminary expenses.

12. The amount paid within the two preceding
years or intended to be paid to any promoter, and
the consideration for any such payment.

18. The dates of and parties to every material
contract, not being a contract entered into in the
crdinary course of the business carried on or intended
to be carried on by the company or a contract
cntered into more than two years before the date
of issue of the prospectus, and a reasonable time
and place at which any such material contract or a
copy thereof may be inspected.

14. The names and addrssses of the auditors, if
any, of the company,

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

16. If the prospectus invites the public to subscribe
for shares in the company and the share capital of
the company is divided into different classes of

. shares, the right of voting at meetings of the com-
pany conferred by, and the rights in respect of
capital and dividends attached to, the several classes
of shares respectively.

17. In the case of a company which has been
carrying on business, or of a business which has been
carried on for less than three years, the length of
time during which the business of the company or
the business to be acquired, as the case may be, has
been carried on.

Parr II.

REPORTS TO BE SET OUT IN PROSPECTUS.

1. A report by the auditors of the company with
respect to the profits of the company in respect of
each of the three financial years immediately
preceding the issue of the prospectus, and with
respect to the rates of the dividends, if any, paid by
the company in respect of each class of shares in the
company in respect of each of the said three years,

> giving particulars of each such class of shares on
which such dividends have been paid and particulars
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4th Schedule. of the cases in which no dividends have been paid in
—contd. respect of any class of chares in respect of any of
those years, and, if no accounts have been made up
in respect of any part of the permod of three years
ending on a date three months before the issue of
the prospectus, containing a statement of that fact.

2. 1f the proceeds, or any part of the proceeds, of
the issue of the shares or debentures are or is to be
applied directly or indirectly in the purchase of any
husiness, u report made by accountants who shail
be named in the prospectus upon the profits of the
business in respect of each of the threc financial years
inmediately preceding the issue of the prospectus, e

Parr 11T,
Provisions appLyvinGg 10 Parrs I, axv 11 or ScHEDULE.

1. The provisions of this Schedule with respect to
the memorandum and the qualification, remuneration
and interest of directors, the mnames, descriptions
and addresses of directors or proposed directors, and
the amount or estimated amount of the preliminary
expenses, shall not apply in the case of a prospectus
issued more than two years after the date at which
the cotuipany is entitled to commmence business.

2. Fvery person shall for the purposes of this
Schedule be deemed to be a vendor who has entered
into any contract, absolute or conditivnal, for the
sale or purchase, or for any option of purchase, of
any property to be acquired by the company, in any
case where—

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

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

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

3. Where any property to be acquired by the
company is to be taken on lease, this Schedule shall
have effect as if the expression ** vendor™’ 1ncluded the
lessor, and the expression ‘‘purchase money’ in-
cluded the consideration for the lease, and the
expression ‘‘sub-purchaser” included a sub-lessee.

4. For the purposes of paragraph 8 of Part I of
this Schedule where the vendors or any of them are
a firm, the members of the firm shall not be treated
as separate vendors.

5. 1f in the case of & company which has been
carrying on business, nr of a business which bhas been
curried on for less than three years, the accounts of
the company or business have only been made up in
respect of two years or one year, Part II of this
Schedule shall have effect as if references to two
years or one year, as the case may be, were sub-
stituted for references to three years,

6. The expression ‘‘financial year” in Part II of
this Schedule means the year in respect of which
the accounts of the company or of the business, as
the case may be, are made up, and where by reason
of any alteration of the date on which the financial
year of the company or business terminates the
accounts of the company or bus‘ness have been made
up for a period greater or less than a year, that
greater or less period shall for the purpose of the

> said Part of this Schedule be deemed to be a financial
year,
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FIFTHI SCHEDULE. Section 42,
ForyM oF STATEMENT IN LIEU OF P’ROSPECTUS TO BE
DELIVERED To REGISTRAR BY A (CoMpPANY WHICH
DOES NOT 188Uk A PROSPECTUS OR WHICH DOKRS NOT
GO TO ALLOTMEXT ON A PROSPECTUS ISSUED,

Tz Covraxies OrpiNaNcE, 1932.

Statement in lieu of Irespectus
delivered for registration by

[Insert the name of the cbmpany.]

Pursuant to section 42 of the Companies Ordinance,
1032,

Delivered for registration by.
The nowinal share capital cf

the Company.
Divided into

$
Shares of §

each.

”»” 1

’”"” 1 s

Shares of $ each.

Amount (if any) of_ above
capital which consists of
redeemable prefereuce shares.

The date on or before which
these shares are, or are
linble, to be redeemed,

Numes, descriptions and ad-
dresses of dircctors or pro-
posed directors.

If the share capital of the
Company is divided into .
different eclasses of shares, !
the right of voting at meet-
ings of the Company con-
ferred by, and the rights in
respeet of capital and divi- |
dends attached to, the several !
classes of shares respective-
!

Nun;l)er and amount of shares
and debentures agreed to be

issued as fully or partly paid

up otherwise than in cash.

The consideration for the in-

1. shares of $

| fully paid

shares

i which $
per share credi-

w0

upon

tended issue of those shares |

ted as pnid.
and debentures.

. 8. debenture $
4. Consideration : —
Names and addresses of ven- |
dors of property purchased or |
acquired, or proposed to be }
purchased or acquired by the
Company, :
Amount (in cash, shares, or
debentures) payable to each |
separate vendor., ‘ -
Amount. (if any) paid or pay- . Total purchase price
able (in eash or shares or |

debentures) for any such pro- | Cash - - - §
perty, specifying amount (if : Shares - - §
anv) paid or payable for, Debentures - $
goodwill, _—

Goodwill -8

{

Amount (if any) paid or pavable } Amount paid,
as commission for subseribing i payable.
or agreeing to subscribe or pro-
euring or agreeing to proenre |
subscriptions for anv shares
or debentures in the Com-
rany; or .

Rate of the commission -

The number of shares, if any,
which persons have agreed
for a commission to subscribe
absolutely,

Estimated amount of prelimin-
ary expenses.

Rate per cent,
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5th Schedale. Amount paid or intended to be | Name of promoter.

—contd.

paid to any promoter, PAwount  $
Consideration for the payment | Consideration :—

Dates of, and parties to, every
aterial contraet (other than
econtraetls entered into in the
ordinary course of the busi-
ness intended to be earried
on by the Company or enter-
ed into more than two years
before the delivery of this
statement).

Time and place at which the
contracts or copies thereof
may be inspected.

Names and addresscs of the
auditors of the Company (it
any),

Full particulars of the nature
and extent of the interest of
every director in the promo-
tion of or in the property
proposed to be acquired by
the Company, or, where
the interest of such a direc-
tor consists in being a part-
ner in a firm, the mature
and extent of the interest of
the firm, with a statement of
all sums paid or agreed to be
paid to him or to the firm in
cash or shares, or otherwise,
by any person either to in-
duce him to become, or to
qualify him as, a director, or
otherwise for services render-:
ed by him or by the firm mn
connection with the promo-
tion or formation of the
Company.

If it is proposed to acquire any
business, the amount, as cor-
tified by the persors by
whom the accounts of the
business have been audited,
of the net profits of the
business in respeet of each
of the three financinl years
immediately preeeding  the |
date of this statcinent pro- |
vided that in the case of a
business which has  been
carried on for less than three
years and the accounts of
which have only been made |
up in respeet of two vears or |
one year the above require- ‘
ment shall -have effeet ag if
references to two years or one
year, as the case mav le,
were substituted for referen-
ces to three years, and in
any such case the statemeni
shall say how long the busi-
ness to be acquired hus been
carried on.

(Signatures of the persons above-
named as directors or proposed
divectors , or of their agents
authorised in writing.)

Date

s

NoTte.—In this Schedule the expression ‘‘vendor’’
includes a vendor as defined in Part 11T of the Fourth
Schedule to this Ordinance and the expression “‘finan-
cial year’” has the meaning assigned to it in that Part
of the said Schedule.
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SIXTH SCHEDULE. Rections
107 and 347.

Form or ANNUAL RETURN oF A COMPANY HAVING
A Snarg CAPITAL.

Anuual Return of the Company, Limited
made up to the day of 19
(being the date of the first or only ordinary general
meeting in 19 ).

The address of the registered office of the Company
18 as folicws . —

Summary of Share Capital and Sharcs.

divided into* shares of

shares of

Nominal Share Capital $ l $ each.
| $  each.

)

, Total number of shares taken up* to
the day of 19
being the date of the return (which
number must agree with the tctal
shown in the list as held by
existing members),

Number of shares issued subject to
payment wholly in cash.

Number of shares issued as fully paid
up otherwise than in ecash.

Number of shares issued as partly paid

up to the extent of per share
otherwise than in cash,
tNumber of shares (if any)

issued at a discount.

Total amount of discount on the iscue §
of shares which huas not heen written
off at the date of this Return.

§There has becen called up on $
each ol shares, ]

§There has been called up on $
each of sharves.

§There has been called up on 5

each of shares,
1{Total amount of calls received, in- $
cluding payments on application and

allotmeunt.
Total amount (if any) agreed to be %
considered as paid on shares

which have been issued as fully paid
up otherwise than in cash,

Total amount fif any) agreed to be $
considered as paid on shares
which have been issued as partly
paid up to the extent of per
share otherwise than in cash.

Total amount of calls unpaid - - - $
Total amount of the sums (if any) $
paid by way of conmmission in respect
of  any shures or dcbentures or
allowed by way of discount in
respect of any debentures since the

date of the last Return,

*Where there are shares of different kinds or amounts
(e.g., Preference and Ordinary or $100 and $10) state the
number and nominal values separately.

+If the shares are of different kinds, state them
separately.

§Where various amounts have been called, or there are
shares of different kinds  state them separately.

++Include what has been received on forfeited as well as

> on existing shares.
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6th Schedule. T'otal number of shares forfeited - -
~—cuntd.
Total amount paid (if any) on sharcs $
forfeited

Total amount of shares for which §
share wuarrants to bearer are out-
standing.

Total amount of share warrants to Tesued $ ,
bearer issued and surrendered respec-  Surrendered
tively since the date of the lust $
Return.

Number of shares comprised 1n each
share warrant to bearer,

Total amount of the indebtedness of §
the Company in respect of all mort-
gages and charges of the kind which
are required to be registered with
the Registrar of Companies under
the Companies Ordinance 1932.

Copy of last audited Balance Sheet of the Company.

Nore.—Except where the Company is a ““‘Private
Company”’ within the meaning of Section 28 of the
Companies Ordinance, 19382, this Return must include
o written copy, certified by a Director or by the
Manager or Secretary of the Company to be a true
copy, of the last balance sheet which has been audit-
ed by the Company’s -auditors (including every
document required by law to be annexed thereto)
together with a copy of the report of the auditors
thereon (certified as aforesaid), and if any such
balance sheet is in a foreign language there must
also be annexed to it a translation thereof in English
certified in the prescribed manner to be a correct
translation. If the said last balance sheet did not
comply with the requirements of the law as in force
at the date of the audit with respect to the form of
balance sheets there must be made such additions
to and corrections in the said copy as would have
been required to be made in the said balance shect
in order to make it comply with the said require-
ments, and the fact that the said copy has been so .
amended must be stated thereon.

Private Company.
Certificates to be given by a Private Company.

A. ““ I certify that the Company has not since the
“ date of the 'last Annual Return issued any invita-
*“ {ion to the public to subscribe for any shares or
*“ debentures of the Company.”

(Signature)
(State whether Director or Secretary.)

B. Should the number of members of the Company
excced fifty the following certificate is also required : —

“T certify that the excess of members of the
“ Company above fifty consists wholly of
*“ persons who are in the employment of the
“ Company and/or of persons who, having
‘“ been formerly in the emplovment of the
* Company were while in such employment,
““and have continued after the determination
‘“ of such employment to be, members of the
‘“ Company.”’

(Signature)

(State whether Director or Sceretary.)

! In the case of the first Annual Return strike ount the
words ‘“‘last Annual Return’® and substitute therefore the
> words “‘Incorporation of the Company.”
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NoTe.—Banking companies must add a list of all 6th Schedule.
their places of business, —contd.

The Return must be signed at the end by a
Director or by the Manager or Secretary of the
Company. :

Delivered for filing by

Particulars of the *Directors of the “
Company, Limited, at the date of the Annual Return.

\ Nati
. ‘ ationa-
tThe 1 - . $Other
Aoy lity of .
present / vo L 77 business
R former (if origin{ Usual
Christian 'y . ¢ _r : occupa-
. Christian | Nationa-| other | residen- SR
. Name or | <. ! . . tion if
) Nameor| lity. |than the| | tial
Names | ) i any, If
Names or present | address, :
and . . none
. Surname. nationa- | i
Nurpame, . ! . state s0.
lity).

Y

* “Director’ includes any person \/f'h_o occupies the
position of a Director by whatever namg called and any
person in accordance with whose directions or instructions the
Directors of a Company are accustomed to! act.

t In the case of a Corporation its carporate name and
registered or principal office should be shown.

3+ In the case of an udividuzal who ‘has no business
_occupation but holds any other directorship or directorships
particulars of that directorship or of some one of those
directorships must be entered.
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SEVENTII SCHEDULE. Section 130,

Form or STATEMENT to be published by BaxxiNa
and Insuraxce CompaNieEs and DEeprosiT,
PRrovIDENT, or BENEFIT SOCIETIES.

# The share capital of the company is ,
divided into shares of each.

The number of shares issued is

Calls to the amount of dollars per share
have been made, under which the sum of
dollars has been received.

The liabilities of the company on the first day of
January (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 securities [stating them]
Bills of exchange and promissory notes, $
Cash at the bankers, $
Other securities, §

* If the company has no share capital the portion of the
statement relating to capital and shares must be ommitted.

EIGHTH SCHEDULE. T s, 248

PROVISIONS WHICH DO NOT APPLY IN THE CASE OF A
WinpiNGg Up SUBJECT TO SUPERVISION OF THE COURT.

Statement of Companies affairs to be submitted to g, 176,
Official Receiver.

Report by Official Receiver. s. 177
Power of Court to appoint Liquidator. s. 178.
Appointment and powers of provisional Liquidator. g 479

Appointment, style, &c., of Liquidators in winding 5 1gg,
up.

Provisions where person otlier than Official Receiver 4, 131,
18 appointed Liquidator.

General provisions as to Liquidators. 162 except
. L subs, (5).
Exercise and control of Liquidaters’ powers. 3. 186.
Books to be kept by Liquidator s. 187.
Payments of Liquidator into bank or Treasary. s. 188
Audit of Liquidators’ accounts. 5. 189.
Control of Official Receiver over Liquidators. s. 190.
Relesse of Liquidators. s. 101,

Meeting of creditors and contributories to determine ¢, 192,
whether committee of inspection shall be appointed.
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s. 183,

s. 194,

s. 202.

s, 208.

s. 212,

Sections
290, 304,
347.

Constitution and proceedings of committee of
inspection,

Powers of the Court where no committee of
inspection.

Appointment of special manager.

Power to order public examination of promoters,
directors, &e.

Power to restrain fraudulent persons from managing
companies,

Delegation to Liquidator of certain powers of court.

Power to appoint Official Receiver as receiver for
debenture holders or creditors.

NINTH SCHEDULE.

TaBLE OoF FEES TO BE PAITD TO THE
REGISTRAR OF COMPANIES.

I.—By a CoMPANY HAVING A SHARE CAPITAL,

$ c.
For registration of a company whose nominal
share capital does not excsed $10,000 - -  50.00

For registration of a company whose nominal
share capital exceeds $10,000, the following
fees, regulated according to the amount of
nominal share capital (that is to say);

$ c.

For the first $10,000 of nominal
capital - - - - - - - - 50.00

For every $5,600 of nominal
share capital, or -part of
$5,000, up to $25,000 - - -  10.00-

For every $10,000 of nominal
share capital, or part of
$10,000, after the first
$25.000, up to $500,000 - - 3.00

For every $10,000 of nominal
share capital, or part of
$10,000, after the first
$500,000 - - - - - - - 1.60

For registration of any increase of share
capital made after the first registration of
the company, the same fees per $10,000, or
part of a $1C,000, as would have been pay-
able if the increased share capital had
formed part of the original share capital at
the time of registration:

Provided that no company shall be liable to
pay in respect of nominal share capital, on
registration or afterwards, any greater
amount of fees than 500 dollars taking into
account in the case of fees payable on an
increase of share capital after registration
the fees paid on registration - - - - -

For registration of any existing company,
except such companies as are by this
Ordinance exempted from payment cf fees
in respect of registration wunder this
Ordinance, the same fee as is charged for
registering a new company - - - - -
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For registering any document by this Ordin-
ance required or authorised to be registered
or required to be delivered sent or forwarded
to the registrar other than the memo-
randum or the abstract required to be
delivered to the registrar by a receiver or
manager or the statement required to be
sent to the registrar by the liquidator in
a winding-up - - - - - - - - . .

For making a record of any fact by this
Ordinance required or authorised to be
recorded by the registrar - - - - -

$ c. 9th Schedule
—contd.

3.00

5.00

II.—By A CoMPANY NOT ITAVING A SHARE CAPITAL.

For registration of a company whose number
of members as stated in the articles does
not exceed 25 - - - - - - . - .

For registration of a company whose number
of members as stated in the articles
oxceeds 25, but does not exceed 10 - -

For registration of a company whese number
of members as stated in the articles
exceeds 100 but is not stated to be un-
limited, a fee of $100 with an additional
$5 for every additional 50 members or less
after the first 160 - - - - - - - -

For registration of a cowmnpany in which the
number of members is stated in the
articles to be unlimited - - - - - -

For registration of any increase on the
nurmmber of members made after the
registration of the company in respect
of every 50 members, or less than 50
members, of that increase - - - - - -

Provided that no company shall be liable to
pay on the whole a greater fee than $300
in respect of its number of members,
taking into account the fee paid on the
first registration of the company,

For registration of any existing company,
except such companies as are by this
Ordinance exempted from payment of fees
in respect of registration wunder this
Ordinance, the same fec as is charged for
registering a new company.

For registering any document by this Ordin-
ance required or authorised to be registered
or required to be delivered, sent or for-
warded to the registrar, other than the
memorandum or the abstract required to
be delivered to the registrar by a receiver
or manager or the statement required to
be sent to the registrar by the liquidator
in a winding-up T T

For making a record of any fact by this
Ordinance required or authorised to be
recorded by the registrar - - - - - -

50.00

100.00

300.00

5.00

3.00

5.00

IIT.—By a Company To wHicH Parr XI oF THIS

ORDINANCE APPLIES.

For registering any document required to be
delivered to the registrar under Part XI
of this Ordinance - - - - - - - - -

5.00
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s. 335. TENTH SCHEDULE.

PROVISIONS REFERRED TO IN SECTION 335

oF THE ORDINANCE.

Provisions relating to—

s 17. Conclusiveness of certificate of incorporation;

s. 37. Specific requirements as to particulars in
prospectus;

5. 42, Prohibition of allotment in certain cases unless
statement in lieu of prospectus delivered to
registrar;

s. 44, Return as to allotments;

s. 79, Registration of charges created by company

registered in the Cclony;

s. 80(1). Duty of company to register charges created by
company;
s. BL Duty of company to register charges existing on

property acquired;

5. 90. Application of Part IIT to companies incorporated
outside the Colony:

s. 04, Restrictions on commencement of business;

5. 107 (3)(n) The particulars as to directors and indebtedness

(o). of the company; .

s. 112, Statutory meeting and statutory report;

5. 133 (1) (2). Auditors’ report and right to information and
explanations;

5. 139. Restrictions on appointment or advertisement of
director;

s. D30, Notice by liquidator of his appcintment;

s. 28T, Delivery to registrar of accounts of receivers and
managers;

s. 319. Dccuments, &ec., to be delivered to registrar by

companies carrying on business in the Colony

s. 301 Return to be delivered to registrar where docu-
ments, &ec. altered;

s. 392 Balance sheet of company carrying on business
in the Colony;

2303, Obligation to state name of company, &c.



