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ACT No. VI or 1882.

PasseDp BY THE GOVERNOR GENERAL OF Ixpia 1IN COUNCIL.

(Received the assent of the Governor General on the 94th * Feb.
ruary, 1882.)

An Act for the incorporation,. regulation and
winding-up of Trading Companies and
other Associations.

WHERDAS it is expedient to amend the law relat-

ing to the incorporation, regulation and wind-
ing-up of Trading Companies and Othol Associations;
It is hereby enacted as follows :

PRELTMINARY.
1. This Act may be cited as “The Indlan Com-
panies Act, 18827
it extefids to the whole of British India:

it shall come into force on the first day of May,
1882; and the time at which it comes into force is

Preambie.

Short title.

Local extent.

Commence-
ment.

hereinafter referred to -as the commencement of this

Act.

2. On and from the commencement of thls Act,
the Indian Companies Act, 1866, shall be repealed
But such repeal shall not affect—

(@) the incorporation of any Company registered
under the said Act or any Act thereby repealed ;

(0) any right or privilege acquired, or liability in-
curred, under the said Act or any Act theleby re-
pealed ;

(¢) table B in the schedule annexed to Act
No. XIX of 1857 or any part thereof, so far as the
same applies to any Oompany existing at the time of
the commencement of this Act.

And
11
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And all references to the said Indian Companies
Act, 1866, in Acts or Regulations passed before the
commencement of this Act shall be read as if made to
this Act; and all rules made, fees directed, resolutions

assed and other things duly done under the same
Act shall be deemed to be respectively made, directed,
passed and done under this Act; and all Companies
under the same Act shall be deemed to be Companies
under this Aet.

3. In this Act, unless there be something repug-
nant in the subject or context,—

¢ Insurance Company ” means a Company that
carries on the business of insurance either solely or in
common with any other business or businesses ;

¢ Court ”’ means the principal civil Court of original
jurisdiction in a district, and includes the High Court
in the exercise of its ordinary original civil jurisdiction

¢ District Court” means the principal civil Court
of original jurisdiction in a district, but does not in-
clude the High Court in the exercise of its ordinary
original civil jurisdiction.

4. No Company, Association or Partnership con-
sisting of more than ten persons shall be formed for
the purpose of carrying on the business-of-banking,
unless it is Tegistered as & Company under this Act,
or is formed in pursuance of an Act of Parliament or
some other Act of the Governor General in Council,
or by Royal Charter or Letters Patent; and no Com-
pany, Agsociation or Partnership consisting of more
than twenty persons shall be formed for the purpose
of carrying on any other business that has for its
object the acquisition of gain by the Company, Asso-
ciation or Partnership, or by the individual members
thereof, unless it is registered as a Company under
this Act, or is formed in pursuance of some other Act
or of Letters Patent. :

5. This Act is divided into nine Parts, relating to
the following subject-matters:—
The first Part—to the constitution and incorpora-
tion of Companies and Associations under this Act;
The

12
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The second Part—to the distribution of the capital
and liability of members of Companies and Assoma-
tions under this Act;

The third Part—to the management and admlms-
tration of Companies and Associations under this Act;

The fourth Part—to the winding-up of Compames
and Associations under this Act;

The fifth Part—to the registration-office ;

The sixth Part—to the application of this Act to
Companies registered under Act No. XIX of 1857
(for the incorporation and regulation of Joint Stock
Companies and other Associations, either with or with-
out limited liability of the members thereaf’), and
Act No. VII of 1860 (Zo enable Joint Stock Banking
Companies to be formed on the principle Qf hmzted
liability), or either of them ;

The seventh Part—to Companies authorized to re-
gister under this Act;

The eighth Part—to the application of this Act
to unregistered Companies ; ‘

The ninth Part—to miscellaneous provisions.

PART I.

CONSTITUTION AND INCORPORATION OF COMPANIES
AND ASSOCIATIONS UNDER THIS ACT.

Memorandum of Association.

6. Any seven or more persons associated for any
lawful purpose may, by subscribing their names to a
memorandum of association and otherwise complying
with the requisitions of this Act in respect of registra-
tion, form an incorporated Company, with or without
limited liability.

Ezplapation. ——Forelgners are persons within the
meaning of this seetion, although the whole or any
part of the business of the proposed Company is in-
tended to be transacted out of British India.

7. The
13
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7. The liability of the members of a Company
formed under this Act may, according to the memo-
randum of association, be limited either to the
amount, if any, unpaid on the shares respectively
held by them, or to such amount as the members may
respectively undertake by the memorandum of associa-
tion to contribute to the assets of the Company in the
event of its being wound up.

Where a Company is formed as a Limited Com-
pany, the liability of the directors or managers of
such Company, or of the managing director, may, if
so provided by the memorandum of asscciation, be
unlimited. '

8. Where a Company is formed on the principle
of having the liability of its members limited to the

» amount unpaid on their shares, hereinafter referred

to as a Company limited by shares, the memorandum
of association shall contain the following things (that
is to say) :— ,

() the name of the proposed Company with the
addition of the word “limited” as the last word in
such name; ,

(b) the part of British India in which the register-
ed office of the Company is proposed to be situate;

(¢) the objects for which the proposed Company
is to be established ;

(d) a declaration that the liability of the members
1s limited ;

(e) the amount of capital with which the Com-
pany proposes to be registered divided into shares of a
certain fixed amount: :

Subject to the following regulations :—

(f) that no subscriber shall take less than one
share ;

(9) that each subscriber of the memorandum of
association shall write opposite to his namec the num-
ber of shares he takes.

9. Where a Company is formed on the principle
of having the liability of its members limited to such

amount

14
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amount as the members respectively undertake: o
contribute to the assets of the Company in the event
of the same being wound up" (hereinafter refeired to
as a Company limited by guarantee), the memoranduxm

of association shall contain the following things’ (that
is to say) :—

(@) the name of the proposéd Company, with the
addition of the word “limited” as the last word in
such naime; S

(b) the part of British India in which the register-
ed office of the Company is proposed to be situate .,

(¢) the-objects for which the proposed Company
is to be established ; o

() a declaration that each member undertakes to
eontribute to the assets ofthe_Oompany, in the event
of the same being wound up during the time that he
is a member, or within one year afterwards, .for pay-
ment of the debts and liabilities of the Company con-
tracted before the time at which he ceases to be a
member, and of the costs, charges and expenses of
winding-up the Company, and for the adjustment of
the rights of the contributories amongst themselves,
such amount as may be required, not exceeding a
specified amount.

10. Where a Company is formed on the principle
of having no limit placed on the Hability of . its' mem-
bers (hereinafter referred to as an unlimited Company),
the memorandum of association 'shall contain. the
following things (that is to say) :—

() the name of the proposed Company ;

(b) the part of British India in which the registered
office of the Company is proposed to be situate ;

(¢) the objects for which the proposed Company is
to be established.

11. The memorandun of association shall be signed
by each subscriber in the presence of, and be attestod
by, one witnessat the least. It shall, when registered,

bind the Company and the members. thereof to the
same extent as if each member had subscribed his name

thereto,
15
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thereto, and there were in the memorandum contained,
on the part of himself, his heirs, executors and ad-
ministrators, a contract to observe all the conditions
of such memorandum subject to the provisions of this

Act. ,
12. Any Company limited by shares may so far
modify the conditions contained in its memorandum
of association, if authorized to do so by its regulations
as originally framed, or as altered by special resolution
in manner hereinafter mentioned, as to increase its
capital, by the issue of new shares of such amount as
it thinks expedient, or to consolidate and divide its -
capital into shares of larger amount than its existing
shares, or to convert its paid up shares into stock ;
but, save as aforesaid, and save as hereinafter provided,
no alteration shall be made by any Company in the
conditions contained in its memorandum of association.

Reduction of Capital and Shares.

13. Any Company limited by shares may, by
special resolution, so far modify the conditions con-
tained in its memorandum of association, if authorized
so to do by its regulations as originally framed, or as
altered by special resolution, as to reduce its capital ;
but no such resolution for reducing the capital of any
Company shall come into operation until an order of
the Court is registered by the Registrar of joint stock
Companies, as is hereinafter mentioned.

Eazplanation I—The word < capital” includes.
paid up capital.

Fzplanation II—The power to reduce capital
conferred by this section includes a power to cancel
any lost capital, or any capital unrepresented by avail-
able assets, or to pay off any capital which may be in
excess of the wants of the Company; and paid up
capital may be reduced either with or without extin-
guishing or reducing the liability (if any) remaining
on the shares of the Company ; and, to the extent to
which such liability is not extinguished or reduced, it
shall be deemed to be preserved, notwithstanding any-

thing hereinafter contained.
14. The

16
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_ 14. The Company shall, after the date of the pass-
mg of any special resolution for reducing its: capital,
add to its name, until such date as the Court may
{iX, the words ““and reduced,” as the last words in
its name, and those words shall, until such date, be
deemed to be part of the name of the Company.

15. A Company which has passed a special reso-
lution for reducing its capital may apply to the
Court by petition for an order confirming the reduc-
tion, and, on the hearing of the petition, the Court,
if satisfied that, with respect to every creditor of the
Company who, under, the provisions of this: Act, is
entitled to object to the reduction, either his consent
to the. reduction has been obtained, or his debt or

claim has been discharged or has determined, or has
been secured as hereinafter provided, may make an
order confirming the reduction on such terms  and
-subject to such conditions as it deems fit.

‘When the reduction does not involve either the
diminution of any liability in respect of unpaid capi-
tal or the payment to any shareholder of any paid up
capital, the creditors of the Company shall not, unless

the Court otherwise directs, be entitled to object, or

required to consent, to the reduction; and it shall
not be necessary, before the presentation of any peti-
tion under this section, to add, and the Court may, if
it thinks fit so to do, dispense with the addition of,
the words “and reduced,” as mentioned in’ section
fourteen.

In any case that the Court thinks fit so -to do, it
may require the Company to publish, in such manner
as the Court thinks fit, the reasons for the reduction
or such other information regarding the same as the
Court may think expedient with a view to give proper
information to the public int relation to such reduction,
and if the Court thinks fit, the cause which led
thereto. _ ‘ o

16. Whete a Company proposes to reduce its
capital, 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 commencement of

the
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the winding-up of the Company, would be admissible
in proof against the Company, shall be entitled: to
object to the proposed reduction, and to be entered
in the list of creditors who are so entitled to object.

The Court shall settle a list of such creditors, and
for that purpose shall ascertain as far as possible,
without requiring an application from any creditor,
the names of such creditors and the nature and amount
of their debts or claims, and may publish notices
fixing a certain day or days within which creditors of
the Company who are not entered on the list are to
claim to be so entered, or to he excluded from the
right of objecting to the proposed reduction :

Provided that, when the reduction does not involve
either the diminution of any liability in respect of
unpaid capital or the payment fo any shareholder of
any paid up capital, the creditors of the Company
shall not, wunless the Court otherwise directs, be
entitled to object, or required to consent, to the
reduction. -

17. Where a creditor whose name is entered on
the list of creditors, and whose debt or claim is not
discharged or determined, does not consént to the pro-
posed reduction, the Court may (if it thinks fit)
dispense with such consent on the Company securing
the payment of the debt or claim of such creditor by
setting apart and appropriating, in such manner as the
Court may direct, a sum of such amount as is herein-
after mentioned (that is to say) :—

(¢) If the full amount of the debt or claim of the
creditor is admitted by the Company, or, though not
admitted, is such as the Company are willing to set
apart and appropriate, then the full amount of the
debt or claim shall be set apart and appropriated.

(6) If the full amount of the debt or claim of the
creditor is not admitted by the Company, and is not
such as the Company are willing to sef apart and
appropriate, or if the amount is contingent or not
ascertained, then the Court may, if it thinks fit,
inquire into and adjudicate upon the validity of such
debt or claim, and the amount for which the Company

may

18
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may be liable in respect thereof, in the same manneras
if the Company were being wound up by the Court;
and the amount fixed by the Court on such inquiry
and adjudication shall be set apart and appropriated.
18. The Registrar of joint stock Companies, upon
the production to him of an order of the Court con-
firming the reduction of the 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 capital of the Company as altered by
the order, the amount of such capital, the number of
shares in which it is,to be divided, and the amount of
each share, and the amount (if any) at the date of the
registration of the minute proposed to be deemed to
have been paid up on each share, shall register the
order and minute; and, on the registration, the special
resolution confirmed by the order so registered shall
take effect.

Notice of such registration shall be published in
such manner as the Court may direct. =

The Registrar shall certify under his hand the
registration of the order and minute, and his certi-
ficate shall be conclusive evidence that all the requisi-
tions of this Act, with respect to the reduction of
capital, have been complied with, and that the capital
of the Company is such as is stated in the minute.

19. The minute, when registered, shall be deemed
to be substituted for the corresponding part of the
memorandum of association of the Company, and shall
be of the same validity, and subject to the same alter-
ations, as if it had been originally contained in the
memorandum of association ; and, subject as in this
Act mentioned, no member of the Company, whether
past or present, shall be liable in respect of any share
to any call or contribution exceeding in amount the
difference (if any) between the amount which has
been paid oy such share and the amount of the _share
as fixed by the minute. '

20. If any creditor who is entitled in respect of
any debt or claim to object to the reduction of the

capital
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capital of a Company under this Act is, in conse-

‘quence of his ignorance of the proceedings taken with

a view to such reduction, or of their nature and effect
with respect to his claim, not entered on the list of
creditors, and after such reduction the Company is
unable, within the meaning of this Act, to pay to the
creditor the amount of such debt or claim, every
person. who was a member of the Company at the date
of the registration of the order and minute relating to
the reduction of its capital shall be liable to contribute

‘for the payment of such debt or elaim 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 prior to such registration ;

and, on the Company being wound up, the Courts
on the appheatlon of such credltor and on proof that
he was ignorant of the proceedings taken with a view
to the reduction, or of their nature and effect with
respect to his claim, may, if it thinks fit, settle a list
of such contributories accordingly, and make and
enforce calls and orders on the contributories settled
on such list in the same manner in all respects as if
they were ordinary contributories in a winding-up.

. Nothing in this section shall affect the rights of
the contributories of the Company among themselves.

91. A minute, when registered, shall be embodied

' in every copy of the memorandum of association issued

after its registration ; and, if any Company makes
default in complying with the provisions of this sec-

for each copy in respect of which such default is
made; and every director and manager of the Com-
pany who knowingly and wilfully authorizes or per-

- mits such default shall incur the like penalty.

~ 232. If any director, manager or officer of the
Company wilfully conceals the name of any creditor
of the Company who is entitled to object to the pro-
posed . reduction, or wilfully misrepresents the nature
or amount of the debt or claim of any creditor of the

.-Company, or if any director or manager of the Com-.

pany
20
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pany abets, within the meaning of the Indian Penal
Code, any such concealment or misrepresentation as
aforesaid, every such director, manager or officer shall
be punished with imprisonment for a term which may
extend to one year, or with fine, or with both.

23. Any Company limited by shares may so far Power to re-
modify the conditions contained in its memorandum %“cceafl’zpi'l‘:}""
of association, if anthorized so to do by its regulations tion of un
as originally framed or as altered by special resolution, issued shares.
as to reduce its capital by cancelling any shares which,
at the date of passing such resolution, have not been
taken or agreed to be taken by any persons; and the
provisions as to reduction of capital contained in the
other sections of this Act shall not apply to any reduc-
tion *made in pursuance of this section.

Sub-division of Shares.

24. Any Company limited by shares may, by spe- Shares may
cial resolution, so far modify the conditions contained Pedivided
.. o s . . into shares
in its memorandum of association, if authorized so to of smaller
do by its regulations as originally framed or as altered awount.
by special resolution, as, by sub-division of its existing
shares or any of them, to divide its capital, or any
part thereof, into shares of smaller amount than is
fixed by its memorandum of association :

Provided that, in the sub-division of the existing
shares, the proportion between the amount which is
paid and the amount (if any) which is unpaid on each
share of reduced amount shall be the same as it was in
the case of the existing share or shares from which the
share of reduced amount is derived.

25. The statement of the number and amount of Special reso-
the shares into which the capital of the Company is lttion fobe
divided, contained in every copy of the memorandum memor,aﬁclll.;lm
of association issued after the passing of any such of assocla-
special resolution, shall be in accordance with such fon:
resolution ; and any Company which makes default in
complying with the provisions of this section shall
incur a pehalty not exceeding twenty rupees for each
copy in respect of which such default is made; and
every director and manager of the Company who

knowingly
21
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knowingly or wilfully authorizes or permits such de-
fault shall incur the like penalty.

Associations not for Profit. .

26. Where any association which might be formed
under this Act as a limited Company proves to the
Local Government that it is formed for the purpose
of promoting commerce, art, smence, charity, or any
other useful object, and that it is the intention of such
association to apply the profits, if any, or other income
of the association, in promoting its objects, and to
prohibit the payment of any dividend to its members,
the Liocal Government may, by license under the hand
of one of its Secretaries, direct such association to be
registered with limited liability, without the addition
of the word ¢ limited” to its name; and such asso-
ciation may be registered accordingly, and upon regis-
tration shall enjoy all the privileges and be subject to
the obligations by this Act imposed on limited Com-
panies ; with the exceptions that none of the provi-

sions of this Act that require a limited Company to

use the word  limited” as any part of its name, or

to publish its name, or to send a list of its members,

directors or managers to the Reglstrar, shall apply to
an association so 1eglstered

The license by the Local Government may be
granted upon such conditions and subject to such
regulations as the Local Government thinks fit to
impose ; and such conditions and regulations shall be
binding on the association, and may at the option of_
the Local Government be inserted in the memorandum
and articles of association, or in both or one of such
documents.

Calls upon Shares.

“97. Nothing herein contained shall be deemed to
prevent any Company under this Act, if authorized
by its regulations as originally framed or as altered by
special resolution, from doing any one or more of the
Eollowmg things, namely :—

/(@) making arrangements on the issue of shares
for a difference between the holders of such shares in
the

22
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the amount of calls to be paid, and in the time of
payment of such calls;

(b) accepting from any member of the Company
who assents thereto the whole or a part of the amount
remaining unpaid on any share or shares held by him,
either in discharge of the amount of a call payable in

respect of any other share or shares held by him or

without any call having been made ;

(¢) paying dividend in proportion to the amount

paid up on each share in cases where a larger amount
- 1s paid up on some shares than on others.

28. Every shave in any Company shall be deemed
and taken to have been issued and to be held subject
to the, payment of the whole amount thereof in cash,
vpless the same has been otherwise determined by a
contract duly made in writing and filed with the
Registrar of joint stock Companies at or before the
issue of such shares. '

Transfer of Shares.

29. A Company shall, on the application of the
transferor of any share or interest in the Company,
enter in its register of members the name of the trans-
feree of such share or interest in the same manner and
subject to the same conditions as if the application for
such entry were made by the transferee.

»

Share-warrants to Bearer,

30. In the case of a Company limited by shares,
the Company, if authorized so to do by its regulations
as originally framed or as altered by special resolu.
tion, and subject to the provisions-of such regulations,
may, with respect to any share which is fully paid up,
or with respect to stock, issue under their common
seal a warrant (hereinafter referred to as a shave-
warrant) stating that the bearer thereof is entitled to
the shares or stock therein specified, and may provide,
. by coupons qr otherwise, for the payment of the future
dividends on such shares or stock.

31. A share-warrant shall entitle the bearer there-
of to the shares or stock specified therein ; and such

shares
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shares or stock may be transferred by the delivery of
the share-warrant.

“892. The bearer of a share-warrant shall, subject
to the regulations:of the Company, be entitled, on
surrendeung such warrant for cancellation, to have
his name entered as a member in theregister of mem-
bers ; and the Company shall be responsible for any
loss incurred by any person by reason of the Company
entering in its register of members the name of any
bearer of a share-warrant in respect of the shares or
stock specified therein without the share-warrant being.

. surrendered and cancelled

-33. The bearer of a share:warrant may, 1f the
revulatlons of the Company so provide, be deemed to
be a member .of the Company within the meaning of
this Act, elther to the full extent or for such purposes
as may be preqcnbed by the regulations :

Provided that the bearer of a share-warrant shall
not be qualified in respect of the shares or stock speci-
fied:in such warrant for being a director or manager
of the Company in cases where such a quahﬁcatlon is

_prescribed by the regulations of the Company.

34. On the issue of a share-warrant jn respect of

‘any share or stock, the Company shall strike out of its

register of members the name of the member then
entered therein as holding such share or stock, as if
he had ceased to be a member, and shall enter in the

_ register the foHowmg paltlculals —

Stamps on
share-war-
rants.

(a) the' fact of the issue of the warrant;

(@) a statement of the shares or stock included in
the warrant, distinguishing each share by its
number, .

(c) the, date of the issue of the warrant.

_35. There ‘shall be ‘charged on' every share-war-
stamp-duty of an amount equal to three times
cof the ad wvalorem stamp-duty which
would be chargeblg on an instrument transferring the
shares. or stock 'specifie the warrant if the consi-
deration for the transfer wer ¢ nominal value of

* such shares or’stock.

If
24
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If a share-warrant is issued without being duly
st the Company issuing the same, ‘and. also
every person. 16 time when it:is issued,
is the managing director or secF er princi-

pal officer of .the Company, shall forfeit the sum of
five hundred rupees:

Olmnge of Name.

36. Any Company under this Act, with the sanec-
tion of a special resolution of the Company passed
in manner hereinafter mentioned, and with the ap-
proval of the Local Government testified in writing
under the hand of one of the Secretaries to such
Government, may éhange its name; and, upon such
change being made, the Registrar shall enter the new
pame on the 1eg1ster in the place of the former name,
and shall issue-a certificate of: incorporation. altered
to meet the circumstances of ‘the case; but no such
alteration of name shall affect any 11ghts or obliga-
tions . of the Company, or:render defective any leg‘a,l
proceedings instituted or to be instituted by or against
the Company ; and any legal proceedings may be con-
tinued - or commenced against the Company by its
-new name that might have been continued or com-
menced agamst the Oompany by:its former name.

Explanatwn —The issue "of the certificate of in-

corpomtlon is’ necessary to complete the change of
name.

Artwles of “Association.

- 37. The memorandum of -association may, in the
case of a Oompany limited: by shares, and:shall, in
the case of a’Company limited by guarantee or unli-
mited, be accompanied, when registered, by articles
of association signed by the subscribers to-the memo-
randum of ‘association,” and’ prescribing such regula-
tions for the Company as the subscribers to.the me-
morandum of association deem expedient.

The articles shall be expressed-in separate para-
graphs, numbered consecutively. Theymay adoptall
or any of the provisions contained in the table marked
A in the first'schedule ‘hereto.. They shall; in the

" case
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case:of a Company, whether limited by guarantee or
unlimited, that has a capital divided into shares, state
the amount of - capital with which the Company
proposes to be registered, and in the case of a Com-
pany, whether limited by guarantee or unlimited,
that has not a capital divided into shares, state the
number of members with which the Company pro-
poses to be registered, for the purpose of enabling the
Registrar to determine the fees payable on' registra-
tion. - .

In a Company limited by guarantee or unlimited,
and having a capital divided into shares, each sub-
scriber shall take one share at the least, and shall write
opposite to his name in the memorandum of - associa-
tion the number of shares he takes. -

Application 38. In the case of a Company limited by shares,

cof table A if the memorandum of association is not accompanied
by articles of association, or, in so far as the-articles
do ‘not exclude’' or modify the regulations contained
in the table marked A. in the first schedule :hereto,
the last-mentioned regulations shall, so far as the
same " are applicable, be deemed to be the regulations
of the Company, in the same manner and to the same
extent as if they had been inserted in articles of
association and the articles had been duly registered.

Signature 39, The articles of association shall be printed,
ticles of  and shall be signed by each subsecriber in the presence

varticles of , :
“association.  Of, and be attested by, one witness at the least..

-When registered, they shall bind the Company and
the .members thereof to the same extent asif each
member had subscribed his name thereto and as if such
articles contained a contract on the part of himself,
his heirs, executors and administrators to conform to
all . the regulations contained in such articles subject
to the provisions of this Act.

- All monies payable by any member to the Com-
pany in pursuance of the conditions and regulations
of .the Company, or any of such conditions or regula-
tions, shall be deemed to be a debt due from such
member to the Company.

General

26
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General Provisions.

40. The memorandum of association, and the
articles of association, if any, shall be delivered to
the Registrar of joint stock Companies hereinafter

mentioned, who shall retain and registerthe same.

It is not his duty to require evidence as to whether
the several subscribers to a memorandum of associa-
tion so delivered are competent to contract.

There shall be paid to the Registrar by a-Com-
pany having a capital divided into shares, in respect
of the several matters mentioned in the table marked
B in the first schedule hereto, the several fees therein
specified, or such smaller fees as the Governor Gene-
ral in *Council may from time to time direct, and by
a Company not having a capital divided into shares, in
respect of the several matters mentioned in the table
marked C in the first schedule hereto, the several fees
therein specified, or such smaller fees as the Governor
General in Council may from time to time direct.

All fees paid to the said Registrar in pursuance of
this Act shall be accounted for to Government.

41. Upon’ the registration of the memorandum
of association, and of the articles of association in
cases where articles of association are required by this
Act or by the desire of the parties to be registered,
the Registrar shall certify under his hand that the
Company is incorporated, and in the case of a limited
Company that the Company is limited: the sub-
seribers of the memorandum of association, together
with such other persons as may from time to time
become members of the Company, shall thereupon be
a body corporate by the name contained in the memo-
randum of association, capable forthwith of exercising
all the functions of an incorporated Company, and
having perpetual succession and a common seal, but
with such liability on the part of the members to con-
tribute to the assets of the Company, in the event
of the same being Wound up, as is hereinafter men-
tioned.

A certificate
27

Registration
of memoran-
dum of asso-
ciation and
articles of as<
sociation
with fees as -
in table B.

Effect of re-
gistration,



Copies of
memorandum
and articles
to be given
to members.

Prohibition

against iden.
tity of names
in Companies.

Compamees. [acT VI

A certificate of the incorporation of any Oompany

given by the Registrar shall be conclusive evidence

that all the requisitions of this Act in respect of
registration have been complied with.

42. A copy of the memorandum of assomatlon,
having annexed thereto the articles of association, if
any, shall be forwarded ‘to every member, at his re~
quest, on payment of such sum, not exceeding: one

‘rupee, as may be prescribed by the Company for each

copy ; and if any Company makes default in forward-
ing a copy.of the memorandum of association’ and
articles of association, if any, t0 a member in pur-
suance of this section, the Company so making de-

‘fault shall for each such offence i incur a penalty not

exceeding twenty rupees.

43. No- Company shall be reﬂlsteled under a
name identical with that by which a subsisting Com-
pany is already registered, or so nearly resembling the
same as'to be calculated to deceive, except in a case
where such subsisting Company is in the course of
being dissolved and. testifies its consent in such manner
as the Reg1strar requires. o .

It any Company, through madvertence or, other-
wise, is, without such consent as aforesaid, 1eg1stered
by a name: identical with that by which a subsisting
Company is registered, or so nearly resembling the
same as to be calculated to deceive, such first-men-
tioned Company may, with the sanction of the Regis-
trar, change its name; and; upon such change’ being
made, the Registrar shall enter the new name on the
register in the place of the former name, and shall
issue a certificate of incorporation altered to meet. the
circumstances of - the case ; but no such alteration of
name shall affect any rlghts or obligations of the Com-
pany, or render defective any legal proceedings insti-
tuted or to be instituted by or against the Company, and
any ]egal proceedings may “be continued or com-
menced” against the Company by its new name that
might have been continued or commenced agamst the

‘ 'Company by its former name.

PART II.
28
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‘PART II‘
DISTRIBUTION OF CAPITAL AND 'LIABILITY OF MEM-

BERS OF COMPANIES AND ASSOCIATIONS UNDER THIS
Act.

Dzstmbutwn of Capztal

44. The shares or other interest of any member
“in a Company under’ this Act'shall be moveable pro-
perty, capable of being transferred in manner pro-
vided by the regulations of the Company, and shall
not be of the nature of real estate or immoveable
property ; and each share shall; in the case of a Com-
pany ltaving a capital divided into shares, be distin-
guished by its appropriate number. . :

45. The subscribers of the memorandum of asso-
ciation of any Company under this Act shall be
deemed to have agreed to become members of the
Company whose memorandum they:have subseribed,
and upon the registration of the Company shall be
entered as members on the register of members here-
inafter mentiored; and every other person who has
agreed with a Company under this Act to becomeé a
member of such Company, and whose name is entered
on the register of members, shall be deemed to be a
member of the Company..

46. Any transfer of the share or other 1nterest of
a deceased member of a Company under this Act,
made by his personal representative, shall, notW1th-
standing such personal representative may not him-
self be a member, be of the same validity as if he had
been a member at the’ time of the execution of the
instrument of transfer. -

47. Every Company undel this Aect shall cause to
be kept in one or more books a register of its members,
and there shall be entered therem the following parti-
culars :—

(@) the namesand addresses, and the occupations,
if any, of the members of . the, Company, with the
addition, in the case of a Company having a capital

divided
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divided into shares, of a statement of the shares held
by each member, dlstmfrmshlug each share by its
number, and of the amount paid or agreed to be con:
sidered as paid on the shares of each membel

(&) the daté at which the name of any person was,
entered in the register as a member '

(¢) the date at which any pelson ceased to be 2

member.

‘Where a shale warrant has been issued unde1 sec-
tion thirty, until the warrant is surrendered, the
particulars ‘mentioned in section thirty-four shall be
deemed to be the’ pa1t10ulms which are required by
this section to be entered in tlie register of members
of a Company; and, on the su1rende1 of a warrant,
the date of ‘such surrender shall be entered as if it
were the date at which a person.ceased to bea member.

Any Oompany acting in_‘contravention of this
section shall: incur a penalty ot exceeding fifty
rupees for ‘every day during which its default in
complying with the provisions ‘of this section con-
tinues, and every director or manager of the Com-
pany who knowingly and wilfully authorizes or per-
mits such contravention shall inc¢ur the like penalty.

48. Every Oompany under this Act and having a
capital divided into shares shall make, once at least
in every year, a list of all’ persons” who, on the four-
teenth day : suceeedmrr the day on which the ordinary
general meeting,or, if there is- -more than one ordi-
nary general meetm@ in each year, the first of such
ordinary genelal meetmgs, is held, are members of
the Company. :Such list shall state the names, ad-
dresses and -occupations of ‘all the members therein
mentioned, and:the number of shares held by each- of
them, and shall’ contain ' a summary specltymg the
following partlculals -— 3

(¢) the amount of the capital of the Company :
and the number of shares into which it ig divided ;

(5) the number of shares taken from the com-
mencement of the Company up to the date of the
summary ; s
(c) the
30 ’
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(¢) the amount of calls made on each share ;
(d) the total amount of calls received ;

() the total amount of calls unpaid;,

(f) the total amount of shares fmfelted

(9) the names, addresses and occupations- of the:

persons ‘who have ceased to be members since the

last list was made, and the number of shares held: by:

each of them!
. The above 'list and sUMmary shall be contamed

in a separate part of the 1eglstel and shall be. com-

pleted within seven. days after such fourteenth" day as
is mentioned inl this section ; and a copy shall forth-

with.be forwarded to the Recrlstlal of Jomt stock:

Gompanies.

49. After the issue by the Company of a: share-
warrant, the anndal summary required by section !
forty-eight - Shall .contain the following partlculars
(namely) i—the total amount of shares or stock: for
which share-warrants are outstanding ‘at the date of
the summary, and the total amount of share-warrants
which have beeh issued and surrendered"respectively
since the last summary was made, and.the number
of shares or amount of “stock comprised in each
Wauant

50, If any. Company under this Act and havmg
a capltal divided into shares makes default.in comply-.
ing with the p10v1510ns of this Act Wlth Tespect to
forwarding ;such list-of members or. summary as is
helembef(ne mentloned to the Registrar, such Com-

pany shall in¢ur a penalty not exceeding fifty: rupees.

for every day during which such default continues ; 5
and every director and manager of the Company who
knowingly:and thully authorizes or permits such
default shall incur the like penalty.

51. Every Company under this Act having a
capital divided into:shares that has consolidated and
divided its C‘tpl'(a]. into shares of larger amount .than
its existing’ shares, .or converted any portion of its
capital into stock, shall, within fifteen days of such
consohdatlon, d1v151011 or conversion, glve notice ‘to

the
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the Registrar of joint stock Companies of the same,
specifying the shares so consohdated d1v1ded or
converted.

52. Where any Company under th1s Act and
having a capital divided into shares has' converted
any portion of its capital into stock.and: given notice
of such conversion to the Registrar, all-the provisions
of this Act which are applicable to shares only shall
cease as to so much of the capital as is converted
into stock; - and the register of members ; hereby
required to be kept by the Company and’ the list of
members to be forwarded to the Registrar shall
show the amount of stock held by each member in
the list, instead of the amount of shares and the par-
ticulars relating to shares hereinbefore 1equ1red

53. No notice of any trust, express, implied or
constructive, shall be entered on the register or be
receivable by the Registrar in the case of Companies
under this Act and registered in British India, :

54. A certificate under the common seal of the
Company, specifying any shares or stock held by any
member of a Company, shall be primd facze evidence
of the title of the member to the share or shares or
stock therein specified.

55. The register of members, commencing from
the date of the registration of the Company, shall be
kept at the registered office of the Company “herein-
after mentioned. Except when closed as hereinafter
mentioned, it shall, during business hours, but subject
to such reasonable restrictions ‘as the ‘Company in
general meeting may impose, so that not less than
two hours in each day be appointed for mspectmn,
be open to the inspection of any member: gratis,
and to the inspection of any other person:on the
payment of one tupee, or such less sum as the’ Com-
pany may prescrlbe, for each inspection. .

Every such member or other person may ‘require
a copy of such register, or of any part thereof, or. of
such list or summary of members as is, herembefme
mentioned, on payment of two annas for . every: hun-
dred words required to be copied. ,
If
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If such 1nspect10n or “copy is. refused, ‘the Com-
pany shall incur for.each refusal a penalty not exceed-
ing fifty rupees, and a-further penalty not exceeding

twenty rupees for every day dunng W]neh such refusal

continues.

Every director and” manager of the: Oompany who
knowingly authorizes or permlts such refusal shall

incur the like penalty.:

In addition to the above. penalty any Judge'of a
High Court may, by. order, compel an 1mmed1ate in-:

spection of the register.

56. Any- Company under thls Act may, upon:
giving notice by advertisement in some newspaper:

circulating in'the district in which' ‘the registered’
office of the Company is situate rand in the local

official Gazette, close the register of members for any,

time oxr- tlmes not exceedlng in the ‘Wwhole thlrty days.

_in each year:’

57. VVhere a Company has a capltal divided into
shares, whether such shares may .or may not have
been converfted into stock, mnotice of any increase in
such capital beyond the registered capital, and where
a Company "has not a -capital divided into shares,
notice of any. increase in. the number of members
beyond the recrlstered number, shall be given to the
Registrgr, in, the case of an increase of capital, Wlthln
fifteen days from the date of the passing of the reso-
lution by which such increase has been authorized, and
in the case of an increase of - members, ‘within ﬁfteen
days from the time at which such increase of mems
bers has been 'resolved on or has taken place; and: the
Reglstlar shall forthwith record the amount of such
increase of capital or, members. -

If such notice is not given ‘within the period afore-
said, the Company in default shall incur a penalty
not exceeding one hundred 1upees for every;day
~ during whiclj such neglect to give notice continues ;
and every director and manager of the Company who
knowingly and wilfully authomzes or permits such
default shall incur. the like penalty ‘

‘ 8. If
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58. If the name of any person is fraudulently or
without sufficient cause entered i in, or omitted from,
the register of members kept by any Company under-
this Act, orif default is made, or unnecessary delay
takes place, in entering on the reglster the fact of
any person having ceased to be a member of the Com-
pany, the person or member aggrieved, or any mem-
ber of the Company, or the Company itself, may, by
application to the principal Court of :original civil
jurisdiction in the district or place in which the regis-
tered office of the Company is situate, apply for an
order of the Court that the register may be rectified ;
and the Court may either refuse such application, with
or without costs to be paid by the applicant, or it may,
if satisfied of the justice of the case, make an order for
the rectification of the register, and may direct the
Company to pay all the costs of such application, and
any damages the party aggmeved may have sustained.

The Court may in any proceeding under this sec-
tion decide any question relating to the title of any
person who is a party to such' proceeding to have his
name entered in, or omitted from, ~the . reglster,
whether such question arises bétween two or more
members or alleged members,-or between any mem-
bers or alleged membels and the Company, and whe-
ther there has or has not been default on the part of
the Company; and generally the Court may, in any
such proceeding, decide any. question that it may be
necessary or expedient to decide for the rectification
of the register : provided that the Court may direct
an issue to be tried in which any questlon of law may
be raised; and an appealin the manner dlrected by
the Code of Civil Procedure shall lie. o

59. Whenever any order has been made for recti-
fying the register in the case’ of a Company. hereby
required to send a list of its members to the Registrar,
the Court shall, by its order, direct that due notice of
such rectification be given to the Reglstr?r

60. The register of miembers shall be. primd

be ovidence. J@Ci¢ evidence of any matters by this Act directed or

authorized to be inserted therein.
| Liability
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Liability of Members.

61. In the event of a Company . formed under Liability of

this Act being wound up, every present and past mem-
ber of such Oompany shall be liable to contribute to
the assets of the ‘Company to an amount -sufficient

for payment of the debts and liabilities of the Com-

pany and the costs, charges and expenses of the wind-
ing-up, and for the payment of such sums as may be

required for the adjustment of the rights of the con-
tributories amongst themselves, with the. quahﬁca-‘

tions following (that is to say) :—

() No .past. member shall be liable to contnbute:
to the assets of the Company if he has ceased to be
a momber for .a period of one year or upwards prior

td the. commencement of the winding-up :

(&) No past _member shall be liable to contribute
in respect of any debt’ or liability of the Company'

contracted after: the time at which he ceased to be a
member:

(¢c)- No past ‘meémber shall be liable to contribute
to the assets of the Company unless it appears to . the

Court that the existing members are unable to satlsfyT'

the contributions required {o be made by them'in
pursuance of:this Act

(@) In the case of a Company 11m1ted by shares,

no contsibution shall be required from'any member
exceeding the amount, if any, unpaid-on:the shares
in respect of ‘which he is liable as a present or _past
member :

(¢) 'In the'case of aCompany limited by guaran-

tee, no contribution shall be required from any.
member exceeding the amount of the undertaking

entered into on his behalf by the memorandum of asso-

ciation : o
(f) Nothing in this Act contained shall invalidate
any provision contained in any policy of insurance or
other contract whereby the liability .of individual
members upon'any such policy or contract is restricted,
or whereby the funds of the Company are alone made
liable in respect of such policy or contract:
() No
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(9) No sum due to any member of a Company in
his character of a member, by way of dividends, profits
or otherwise, shall be deemed to be a debt of the Com-
pany payable to such member in a case of competition
between himself and any other creditor not beinga
member of the Company; but any such sum may be
taken into account for the purposes of the final adjust-
ment of the rights of the contributories amongst
themselves. :

Baplanation I.—The liability of past members is a
liability to contribute to the general assets of the
Company, against which assets creditors (at whatever
time their debts may have been contracted) have equal
rights. o

Faplanation II1.—In estimating the debts to which
a past member is liable, all dividends paid on these
debts under the winding-up must be deducted.

" 62. With respect to the contributions to be re-
quired in the event of the winding-up of a limited
Company from any director or manager whose liability
is unlimited, the following modifications shall be made
in the last preceding section :—

(«) Subject to the provisions hereinafter contained,
any such director or manager, whether past or present, .
shall, in addition to his lability (if any) to contribute.
as an ordinary member, be liable to contribute as if he
were at the date of the commencement of such wind-
ing-up a member of an unlimited Company :

() No contribution required from any past director
or manager who has ceased to hold such office for a
period of one year or upwards prior to the commence-
ment of the winding-up shall exceed the amount
(if any) which he is liable to contribute as an ordinary
member of the Company :

(¢) No contribution required from any past
director or manager in respect of any debt or liability
of the Company contracted after the time at which he
ceased to hold such office shall exceed the amount
(if any) which he is liable to contribute as an ordinary
member of the Company :

(d)-Subject
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(d) Subject to’ the plovmons contained in the
regulations of the Company, no contribution required

from any director or manager shall exceed the amount

(if any) which he is liable to contribute as an 01d1nary
member, unless the" Court thinks it necessary to
require such contribution in order to satisfy. the debts
and liabilities of the; Company, or the costs, charO‘es
and expenses of the Wmdmg up

PART III

MANAGEMENT AND’ ADMINISTRATION OF COMPANIES
AND ASSOCIATIONS UNDER THIS ACT

Provisions for Protection of Cr editors.

63. Every Company under this Act shall have
a registered office to_which ~all communications and
notices may be addressed. If any Company under
this Act carries on business' without having such an
office, it shall incura penalty mnot exceeding fifty

Registered
office of
Company.

rupees for every day dmmg‘ which busmess is 50

carried on.

64. Notice of the s1tuat10n of such reglstered ofﬁce
and of any change therein shall be given to the Re-.
gistrar and recor rded by him. TUntil such notice'is

given, the Company shall -not be deemed :to have.

‘Notice of
situation of
" registered
office.

comphﬁd with the provisions. of this Act w1th 1espect'5

to having a registered office. -

65. Every limited Company under thls Act
whether limited by shares or by guarantee, shall pmnt
or afiix, and shall keep painted. or affixed, its name on
the outside of every office or place in which the
business of the Company is carried on, in a conspi-
cuous position, in letters easily legible, in the Enghsh
language, and also, if the registered office “be situate
in a district beyond the local limits of the ordmary
original civil jurisdiction of a ngh Court, in one of
the vernacular languages used in such district, and
shall have its name engraven in legible characters in
such language or languages on its seal, and shall have
its name mentioned in legible characters in‘ such

language
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language or languages in all notices, advertisements
and other official publications of such Company, and
in all bills of exchange, hundis, promissory notes,
endorsements, cheques and orders for money or goods
purporting to be signed by or on behalf of such Com-
pany, and in all bills of parcels, invoices, receipts and
letters of credit of the Company.

66. If any limited Company under this Act does
not paint or affix, and keep painted or affixed, its name
in manner directed by this Act, it shall be liable to a
penalty not exceeding fifty rupees for not so painting
or affixing its name, and for every day during which
such name is not so kept painted or affixed.

Every director and manager of the Company-~ho
knowingly and wilfully authorizes or permits sucl
default shall be liable to the like penalty.

If any director, manager or officer of such. Com-
pany, or any person on its behalf, uses or authorizes
the use of any seal purporting to be a seal of the
Company whereon its name is not so engraven as
aforesaid, or issues or authorizes the issue of any
notice, advertisement or other official publication of
such Company, or signs or authorizes to be signed on
behalf of such Company any bill of exchange, hundi,
promissory note, endorsement, cheque, order for
money or goods, or issues or authorizes to be_issued
any bill of parcels, invoice, receipt or letter of credit
of the Company wherein its name is not mentioned in
manner aforesaid, he shall be liable to a penalty of
one thousand rupees, and shall further be personally
liable to the holder of any such bill of exchange,
hundi, promissory note, cheque or order, for money or
goods for the amount thereof, unless the same is duly
paid by the Company.

Coniracts.

67. Contracts on behalf of any Company under
this Act may be made as follows (that is to say) :—

(«) Any contract, which if made betweer private
persons would be by law required to be in writing,
and, if made according to English law, to be under

seal,
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seal, may be made on behalf of the. Company in writ-
ing under the common “seal of .the Company ; and
 such contract may be in the.same manner varied or
discharged : :

(b) Any contract, whick’ if made between - prlvate
persons would be by law required to'be in writing
signed by the parties to' be charged. therewith, ‘may
be made on behalf of the Company in writing signed
by any person acting:under’the express or implied
authonty of the Company ; and such contract may in
the same manner be varied or discharged :

(¢) Any contract, which if ‘made between prlvate,

persons would by law be valid, although made by
parol>only and not reduced into writing, may be
wade by parol on behalf of the Company by any per-

son acting under the express or implied authority of

the Company ; and such contract may .in the same
way be varied or discharged. - And all contracts made

according to the provisions herein corntained” shiall be'

effectual in law, and shall be binding upon the Com-

pany and their successors, and all’ other parties there-

to, their heirs, executors or admlmstmtms as the case
may be.

68. Every limited Company under this ‘Act shall
keep a register of all mortgages and charges specifical-
ly aﬁectmg property of the Company, and shall enter
in such 1e°’1ster in respect of each mortgage or char ge,
a short descuptlon of ‘the property mortgaged. or
charged, the amount of charge created, and the names
of the mortgagees or persons entitled to such charge ;.

If any property of the Company is mmtoaged or.

charged without such ently as aforesaid being. made,

every director, manager or. “other officer of the Com--
pany who knowingly" and wilfully authorizes or per-

mits the omission of such’entry,shall incur a penalty
not exceeding five hundred rupees.

The register of mmtgawes requéd by this section’

shall be open to inspection by any ‘creditor or member

of the Company at all reasonable times. : If such in--

spection is refused, any officer of the Company refus-

ing.
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ing the same, and every director and manager of the
Company authorizing or knowingly and -wilfully per-
mitting such refusal, shall incur a penalty not exceed- -
ing fifty rupees, and a further penalty not exceeding
twenty rupees for every day during which such re-
fusal continues.

The High Court or any Judge thereof may by
order compel the performance of the duty imposed by
this section on a limited Company, and in addition to
the above penalty may, by order, compel an immediaté
inspection of the register.

Eaplanation.—Omission to .register under this
section a mortgage or charge does not render the same
invalid. But the officers of the Company ccanot
avail themselves as such of a mortgage or charke
specifically affecting property of the Company and not
so registered. ‘

69. Every limited banking Company, and every
insurance Company, and deposit, provident or benefit
Society under this Act, shall, before it commences
business, and also on the first Monday in February
and the first Monday in August in every year during
which it carries on business, make a statement in the
form marked D in the first schedule hereto, or as near
thereto as circumstances will admit ; and a copy of
such statement shall be put up in a conspicuous place
in the registered office of the Company and in every
branch office or place where the business of the Com-
pany is carried on.

If default is made in compliance with the provi-
sions -of this section, the Company shall be liable to a
penalty not exceeding fifty rupees for every day
during which such default continues; and every
director and manager of the Company who knowingly
and wilfully authorizes or permits such default shall
incur the like penalty.

Every member and every creditor of any Company
mentioned in this section shall be entitled to a copy
of the above-mentioned statement on payment of a
sum not exceeding eight annas.

70, Every
40
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70. Every Compzmy under - this Act and not
having a capital divided into shares shall keep .at its
’ -1ecvlstered office a register containing the names ‘and

addresses and the occupations of its directors . or

managers, and shall send" to the Registrar of. joint
stock Companies a copy of such register, and -shall
from time to time notify to the Registrar any change
that takes place in such dlrectors Or managers.

71. If any Company ‘under this Act and’ not
having a capital divided into -shares makes default in
keeping a register of its directors or managers, or.in
sending a copy of such .register to the Reglstrar n
compliance with the foregomg rules, or in mnotifying
to the Registrar any change that .takes place in such
ddrectors or managers, such, delinquent Company, shall
incur a penalty not exceedmg one hundred rupees for
every day during which such default continues; and
every director or manager of the Company who know-
ingly and wilfully authorizes or permits such default
shall incur the like penalty..

72. A promissory note, Dill of exchange or hund{
shall be deemed to have been made, drawn, accepted
or endorsed on behalf of any Company under this
Act, if made, drawn, accepted orendorsed in the name
of the Company by any person acting under the:au-
thority of the Company, or if made, dr‘twn, accepted
or endorsed by or on behalf or on. account of the Com-
pany by any person actmg under the authomty of the
Company.

73. If any Company under this Act carries on
business when the number of its members is less'than
seven, for a pemod of six- months after the number
has been so’ reduced, every person who is a member
of such Company during the time that it so carries on
business after such period of six months, and is cogni-
zant of the fact that it is so carrying on business with
fewer than seven members, shall be severally liable for
the payment of the whole debt of the Company con-
tracted during such time, and .may be sued for the

same without the joinder in the suit of any other
member.

PO TN
_Promswns
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Provisions for Protection of Members.

74. A general meeting of every Company under
this Act shall be held once at the least in every year.

A balance-sheet shall be made out and filed with
the Registrar of joint stock Companies within twelve
months after the Company has been registered, and
once at least in every year afterwards within twelve
months from the filing of the balance-sheet imme-
diately preceding ; and such balance-sheet shall con-
tain a summary of the property and liabilities of the
Company arranged under the heads appearing in the
form annexed to table A in the first schednle hereto,
or as near thereto as circumstances admit.

And once at the least in every year the accounty
of the Company shall be examined and the correctness
of the last balance-sheet and its” conformity with the
law ascertained and certified by one or more auditor
or auditors. '

No balance-sheet shall be filed with the Registrar
unless and until its correctness and conformity with
the law have been so ascertained and certified, and it
has been laid before and adopted by the Company in
general meeting.

If default is made in compliance with any of the
provisions of this section, every director and manager

“of the Company who knowingly and wilfully author-

izes or permits ‘such default shall be liable to a
penalty of one thousand rupees. :

Meetings.

75. Every Company formed under this Act, after
the commencement of this Act, shall hold a general
meeting within six months after its memorandum of
association is registered ; and, if such meeting is not
held, the Company shall be Liable to a penalty not
exceeding fifty rupees a day for every dag after the
expiration of such six months, until the meeting is
held ; and every director or manager of the Company
and every subscriber of the memorandum of. associa-

tion
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tmn who knowingly authorizes or pumlts such default
shall be liable to the same penalty. -

76. Subject to the prov1s1om of this Act and to
the conditions contained in the memorandum of asso-
ciation, any Company formed under thisAct or the
Indian Companies Act, 1866, may, in general meeting,
from time to time, by passing a special rejolution in
manner hereinafter mentioned, alter all or any of the
regulations of the Company contained in the articles
of association, or in the table marked A in the first
schedule, where such table is applicable to the Com-
pany, or make new regulations to. the exclusion of, or
in addition to, all or any of the 1eff'u1at10ns of the
Comgany

Any regulations so made by special resolution shall
be deemed to be regulations of the Company of’ the
same validity as if they had been originally contained
in the articles of association, and shall be subject in
like manner to be altered or modlﬁed by any subse-
quent special resolution.

Any limited Company formed under this. Act or
the Indian Companies Act, 1866, may by a special re-
solution, if aathorized to do so by its regulations-as
originally framed or as altered by special resolution,
from time to time modify the conditions contained in
its memmandum of association so far as to render un-
limited, from and after the date of such resolution,
the llablhty of its directors or managers, or of the
managing director. Such special resolution shall be
of the same validity as if it had been originally con-
tained in the memorandum of association, and a.copy
thereof shall be embodied in, or annexed to, every copy
of the memorandum of association.which is 1ssued
after the passing of the resolution.

77. A resolution passed by a Company under this
Act shall be deemed to be special whenever a resolu-
tion has been passed by a majority of not less than
three-fourths' of such members of the Company for
the time being entitled, according to the: regulations
of the Company, to vote, as may be present in person
or by proxy (in cases where by the regulations of the

Company
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Company proxies are allowed) at any general meeting
of which notice specifying the intention to propose
such resolution has been duly given, and such resolu-"
tion has been confirmed by a majority of such mem-
bers for the time being entitled, according to the re-
gulations of the Company, to vote, as may be present
in person or by proxy ata subsequent general meeting,
of which notice has been duly given, and held at an
interval of not less than fourteen days, nor more than
one month, from the date of the meeting at which
such resolution was first passed.

At any meeting mentioned in this section, unless
a poll is demanded by atleast five members, a declara-
tion of the chairman that the resolution has been
carried shall be deemed conclusive evidence of “bie
fact, without proof of the number or proportion of the

votes recorded in favour of or against the same.

Notice of any meeting shall, for the purposes of
this section, be deemed to be duly given and the
meeting to be duly held whenever such notice is given
and meeting held in manner prescribed by the regu-
lations of the Company.

In computing the majority under thig section when
a poll is demanded, reference shall be had to the
number of votes to which each member is entitled by
the regulations of the Company.

78. In default of any regulations as to voting,
every member shall have one vote, and, in default of
any regulations as to summoning general meetings, a
meeting shall be held to be duly summoned of which
seven days’ notice in writing has been served on every
member in manner in which notices are required to
be served by the table marked A in the first schedule
hereto.

In default of any regulations as to the persons to
summon meetings, five members shall be competent
to summon the same, and, in default of sany regula-
tions as to who is to be chairman of such meeting, it
shall be competent for any person elected by the
members present to preside.

79: A copy.
44



1882.] Companies.

79. A copy of every special resolution that is
passed by any Company under this Act shall be
- printed and forwarded to the Registrar of joint stock
Companies and be recorded by him.

If such copy is not so forwarded within fifteen

Registration
of special re.
solutions,

days from the date of the confirmation of the resolu-.

tion, the Company shall incur a penalty not exceeding
twenty rupees for every day after the expiration of
such fifteen days during which such copy is omitted
to be forwarded ; and every director and manage‘f of
the Company who knowingly and wilfully authorizes
or permits such default shall incur the like penalty.

80. Where articles of association have been regis--

tered, a copy of every special resolution for the time

being in force shall be annexed to, or embodied in,

every copy of the articles of association that may be
issued after the passing of such resolution. Where
no articles of association have been registered, a copy
of every special resolution shall be forwarded in print
to any member requesting the same on payment of
one rupee or such less sum as the Company may
direct. o

If any Company makes default in complying with
the provisions of this section or section seventy-six, it
shall incur a penalty not exceeding twenty rupees for
~each copy in respect of which such default is made;

Copies of
special reso-
lutions to be+
embodied in
articles of as-
sociation.

and every director and manager of the Company who.

knowingly and wilfully authorizes or permits,such
default shall incur the like penalty. )

81. Any Company under this Act may, by iﬁstru;

ment in writing under its common seal, empower any

E};écution of
‘ deeds abroad.

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 British India; and every
deed signed by such attorney on behalf of the Com-
pany and under his seal shall be binding on the Com-
pany and have the same effect as if it were under the
common sezd of the Company.

82. The Local Government may appoint one.or
more competent inspectors to examine into the affairs

of

Examination
of affairs of
Company by.
inspectors.
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of any Company under this Act, and to report thereon
in such manner as the Local Government may direct
upon the applications following (that is to say):—

(¢) In the case of a banking or any other Com-
pany that has a capital divided into shares, upon the
application of members holding not less than one-
fifth part of the whole shares of the Company for the
time being issued :

(3) In the case of any Company not having a
capital divided into shares, upon the application of
members being in number not less than' one-fifth of
the whole number of persons for the time being en-
tered on the register of the Company as members.

83. The application shall be supported by sugh
evidence as the Local Government may require for the
purpose of showing that the applicants have good
reason for requiring such investigation to be made,
and that they are not actuated by malicious motives
in instituting the same.

‘The Local Government may also require the appli-
cants to give security for payment of the costs of the
inquiry before appointing any inspector or inspectors. -

84. Tt shall be the duty of all officers and agents
of the Company to produce for the examination'of the
inspectors all books and documents in their custody
or power. '

Any inspector may examine upon oath the officers
and agents of the Company in relation to its business.

If any such officer or agent refuses to produce any
book or document hereby directed to be produced, or
to answer any question relating to the affairs of the
Company, he shall incur a penalty not exceeding one
hundred rupees in respect of each such offence. -

85. Upon the conclusion of the examination, the
inspectors shall report their opinions to the Local Gov-
ernment. Such report shall be written or printed as
the Local Government directs. “

A copy shall be forwarded by the Local Govern-
ment to the registered office of the Company, and a

 further
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further copy shall, at the request of the members upon
whose application the iuspection was made, be delivered
to them or to any one or more of them,

All expenses of and incidental to any such ex-
amination as aforesaid shall be defrayed by the mem-

bers upon whose application the inspectors were ap-
pointed, unless the Local Government shall direct the’

same to be paid out of the assets of the Company,

which the Local Government is hereby authorized to do.

86. Any Company under this Act may, by a
special resolution, appoint inspectors for the purpose
of examining into the affairs of the Company, ‘

The inspectors so appointed shall have the same
powers and perform the same duties as inspectors

appointed by the Local Government, with this excep-

tion, that, instead of making their report to the Local
Government, they shall make the same in Such man-
ner and to such persons as the Company in general
meeting directs. :
The officers and agents of the Company shall incur
the same penalties in case of any refusal to produce
any book or document hereby required to be produced
to such inspectors, or to answer any question, as they
would have incurred if such inspectors had been ap-
pointed by the Local Government. ’

87. A copy of the report of any inspectors ap-

pointeéd’ under this Act, anthenticated by the seal of
the Company into whose affairs they have made in-

evidence of the opinion of the inspectors in relation to
any matter contained in such report.

- 88. Every prospectus of a Company, and ex}»eryv

notice inviting persous to subscribe for shares in an

joint stock Company, shall specify the dates and the
names of the parties to any agreement enforceable by
law which has been entered into by the Company, or
the promotess, directors or trustees thereof, before the

 Power of
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issne of such prospectus or notice (whether subject to

adoption by the directors or the Company, or other-
wise), and which might reasonably influence a person
in
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in determining whether he would or would not become
a shareholder in the Company ; and any prospectus or
notice not specifying the same shall be deemed fraud- .
ulent on the part of the promoters, directors and
officers of the Company knowingly issuing the same,
as regards any person taking shares in the Comyany
on the faith of such prospectus, unless he has had
notice of such contract. '

Notices.

89. Any summons, notice, order or other docu-
ment required to be served upon the Company may be
served by leaving the same, or sending it through the
post by a registered letter addressed to the Company,
at their registered office; and any notice to the
Registrar of joint stock Companies may be servedy
sending it to him through the post by a registered
letter, or by delivering it to him or by leaving it for
him at his office.

90. Every document to be served by post on the
Company shall be posted in such time as to admit of
its being delivered in the due course of delivery within
the period (if any) prescribed for the service thereof ;
and, in proving service of such document, it shall be
sufficient to prove that such document was preperly
directed, and that it was put as a registered letter into
the post office.

91. Any summons, notice, order or proceeding
requiring authentication by the Company may be
signed by any director, secretary or other authorized
officer of the Company, and need not be under the
common seal of the Company ; and the same may be
in writing or in print, or partly in writing and partly
in print. ' ‘

Legal Proceedings.

92. Every Company under this Act shall cause
minutes of all resolutions and proceedings of general
meetings of the Company, and of the directors or man-
agers of the Company in cases where theretre directors
or managers, to be duly entered in books to be from
time to time provided for the purpose ; and any such
minute as aforesaid, if purporting to be signed by the

chairman |
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chairman of the meeting at which such resolutions
were passed or prcceedings had, or by the chairman
‘of the next succeeding meeting, shall be received as
evidence in all legal proceedings.

Until the contrary is proved, every general meet-
ing of the Company or meeting of directors or man-
agers in respect of the pmoeedmgs of which minutes
have been so made shall be deemed to have been duly
held and convened, and all resolutions passed thereat
or proceedings had to have been duly passed and had,
and all appointments of directors, managers or hquld-
ators shall be deemed to be wvalid, and all acts done
by such directors, managers or liquidators shall be
valid, notwithstanding any defect that may afterwards
be xiscovered in their appointments or qualifications.

Explanation.—Nothing in this section shall be
deemed to give validity to acts done by a liquidator
after his appointment has been shown to be invalid.

93. Where a limited Company is plaintiff in any
suit, if it appears from the evidence adduced that
there 1s reason to believe that, if the defendant be
successful 1n his defence, the assets of the Company
~ will be insuffieient to pay his costs, any Judge having
jurisdiction in the matter may require sufficient secu-
rity to be given for such costs, and may stay all pro-
ceedings until such security is given.

94. In any suit brought by the Company against.
any member to recover any call or other monies
due from such member in his character of member,
it shall be sufficient to allege that the defendant is a
member of the Company and is indebted to the
Company in respect of a call made or other monies
due whereby a suit has accrued to the Company.

Alteration of Forms.

95. The forms set forth in the second schedule
hereto, or foxms as near thereto as circumstances ad-

mit, shall be used in all matters to which such :E01ms
1efe1

The Governor General in Council may from time

Provision as
to costs in
suits brought
by certain
limited
Companies,

Plaints in
suits against
members,

Forms to be
used.

Governor

to .

D ' 49



General in
Council may
alter forms,

Power for
Companies
to refer mat-
ters to arbi-
tration.

Power to
alter or re-
voke agree-
ments for
reference,

Agreements
to be carried
into effect,

Reference to
arbitrator.

Companies. {acT vI

to time make such alterations in the tables and forms
contained in the first schedule hereto, so that he does
not increase the amount of fees payable to the Regis-
trar in the said schedule mentioned, and in the forms
in the second schedule, or make such additions to the
last-mentioned forms, as he deems requisite.

Any such table or form, when altered, shall be
published in the Gazette of India, and, upon such
publication being made, such table or form shall have
the same force as if it were included in the schedule
to this Act ; but no alteration made by the Governor
General in Council in the table marked A contained
in the first schedule shall affect any Company iegis-
tered prior to the date of such alteration, or repeal, as
respeets such Company, any portion of such table.<

Arbitrations.

96. Any Company under this Act may from time
to time, by writing under its common seal, agree to
vefer, and may refer, to arbitration any matter what-
soever in dispute between itself and any other Com-
pany or person; and the Companies, parties to the
arbitration, may delegate to the person or persons, to
whom the reference is made, power to séttle any terms
or to determine any matter capable of being lawfally
settled or determined by the Companies themselves,
or by the directors or other managing body, of such
Companies. /

97. The Companies jointly, but not otherwise,
from time to time, by writing under their respective
common seals, may add to, alter or revoke any agree-
ment for reference in accordance with this Actthereto-
fore entered into between the Companies, or any of
the terms, conditions or stipulations thereof. v

98. Every reference or agreement in accordance
with this Act, except so far as it is from time to time
revoked or modified in accordance with this Act, shall
bind the Companies, and may and shall be carried
into full effect.

99. Where the Companies agree, the reference
shall be made to a single arbitrator.

100. Except
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100. Except where the Companies agree that the
reference shall be made to a single arbitrator, the
reference shall be made as follows, to wit :—

where there are two Companies, the reference shall
be made to two arbitrators;

where there are three or more Companies, the

reference shall be made to so many arbitrators as there
are Companies.

101. Where there are to be two or more arbi-
trators, every Company shall by writing under their
common seal appoint one of the arbitrators, and shall

give notice in writing thereof to the other Company
or Companies.

102. Where there are to be two or more arbitra-
tors, if any of the Companies fail to appoint an arbi-
trator within fourteen days after being thereunto

requested in writing by the other Company, or by the

other Companies or any of them, then, on the appli-
cation of the Companies or any of them, the Local
Government, instead of the Company so failing to
appoint an arbitrator, may appoint an arbitrator.
The arbitrator so appointed shall for the purposes of

this Act be deemed to be appointed by the Company
so failing.

103. Where the reference is made to two or more
arbitrators; if before the matters referred to them are
determined any arbitrator dies, or becomes incapable
or unfit, or for seven consecutive days fails to act as
arbitrator, the Company by which he was appointed

Reference to
two or more
-arbitrators.

Appoints
ment of
arbitrators
by Compa-
niés.

Appoiﬁt-

ment of arbi- -

trators by
Local Gov-

ernment,

Avppointment
of arbitrators
by Com." ;
panieés to sup-
ply vacan- .
cies, "

shall by writing under their common seal appoint an

arbitrator in his place.

104. Where the Company, by which an arbitra-
tor ought to be appointed in the place of the arbitra-
tor so deeeased incapable, unfit or failing to act, fails
to make the appointment within fourteen days after
being thereunto requested in writing by the other
Company, or by’ the other Companies or any of them,
then, on the application of the Companies or any of
them, the Local Government ‘may appomt an: arbi-
trator.

The
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The arbitrator so appointed shall for the purposes
of this Act be deemed to be appointed by the Com-
pany so failing. - '

105. When any appointment of ‘an arbitrator is
made, the Company making the appointment shall
have no power to revoke the same without the previ-
ous consent in writing of the other Company or every
other Company in writing under their common seal.

106. Where two or more arbitrators are appoints
ed, they shall, before entering on the business of the
reference, appoint by writing under their hands an
impartial and qualified person to be their umpire.

107. If the arbitrators do not appoint an umpire
within seven days after the reference is made t¢ the
arbitrators, then, on the application of the Companies
or any of them, the Local Government may appoint
an umpire ; and the umpire so appointed shall for the
purposes of this Act be deemed to be appointed by
the arbitrators.

~~ 108. Where two or more arbitrators are appointed,
if before the matters referred to them are determined
their umpire dies, or becomes incapable or unfit, or
for seven consecutive days fails to act as umpire, the.
arbitrators shall by writing under their hands appoint
an impartial and qualified person to be their umpire
in his place. : :

109. If the arbitrators fail to appoint an umpire
within seven days after notice in writing to them of
the decease, incapacity, unfitness or failure to act of
their umpire, then, on the application of the Compa-
nies or any of them, the L.ocal Government may ap-
point an umpire. “

The umpire so appointed shall for the purposes of
this Act be deemed to be appointed by the arbitrators
so failing.

110. Every arbitrator appointed in the place of a
preceding arbitrator, and every umpire appointed in
the place of a preceding umpire, shall respectively
have the like powers and authorities as his respective
predecessor. '

111. Where
52
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111. Where there are two or more arbitrators, if
they do not within such a time as the Companies
agree on, or, failing such agreement, within thirty days
next after the reference is made to the a1b1t1at01s,
agree on their award thereon, then the matters re-
felled to them, or such of those matters as are not.
then determined, shall stand referred to their umpire..

112. The arbitrator, and the arbitrators and the
umpire respectively may call for the production of
any documents or evidence in the possession or: power
of the Companies respectively, or which they respect-.
ively can produce, and which the arbitrator, or the
arbitrators or the umpire shall think necessary’ for
determining the matters referred, and may examine
‘the svitnesses of the Companies respectlvely on
‘oath.

113. Except where and as the Companies othe1-
wise agree, the arbitrator, and the arbitrators and the
umpire vespectively may proceed in the business of
the reference in such manner as he and they 1espect-
ively shall think fit.

114. The arbitrator, and the arbitrators and the
umpire respectively may proceed in the absence of all
or any of the Companies in every case in which, after
giving notice in that behalf to the Companies respect-
iv ely, the arbitrator, or the arbitrators or the’ umpire
shall think fit so to proceed.

118. The arbitrator, and the arbitrators and the
umpire respectively may, if he and they respectwely
think fit, make several awards, each on part ofthe’
matters referred, instead of one award on all the
matters referred.,

Every such award on part of the matters shall for
such time as shall be stated in the award, the same
being such as shall have been specified in the agree-
ment for arbitration, or, in the event of mno- tlme
having been se,specified, for any time which the arbi-
trator may be legally entitled to fix, be binding as ‘to
all the matters to which it extends, and as if the mat-
ters awarded on were all the matters referred, and

" that
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that notwithstanding the other matters or any of
them be not then or theleafter awarded on.

116. The award of the albltlator, or of the a1b1~
trators or of the umpire, if made in writing under his
or their respective hand or hands, and ready to be deli-
vered to the Companies within such a time as the
Companies agree on, or, failing such agreement, within
thirty days next after the matters in difference are
referred to (as the case may be) the arbitrator or the
arbitrators or the umpire, shall be binding and con-
clusive on all the Companies.

117. Provided always that (except where and as
the Companies otherwise agree) the umpire, from
time to time by writing under his hand, may extend
the period within which his award is to be mades If
it be made and ready to be delivered within the
extended time, it shall be as valid and effectual as if
made within the prescribed period.

118. No award made on any arbitration in accord-
ance with this Act shall be set aside for any irregu-
larity or informality.

119. Except only so far as the Companies bound
by any award in accordance with this Act from time
to time otherwise agree, all things by every award in
accordance with this Act lawfully required to be done,
omitted or suffered shall be done, omitted or suffered
accordingly.

120. Fulleffect shallbe given by the Courtsaccord-
ing to their respective jurisdictions, and by the Com-
panies respectively, and otherwise, fo all agreements,
references, arbitrations and awards in accordance with
this Act; and the performance or observance thereof,
“may, where the Courts think fit, be compelled by any
process against the Companies respectively or their res-
pective property that the Courts or any Judge thereof
shall direct, and where requisite frame, for the purpose.

121. Except where and as the Companies other-

‘wise agree, the costs of and attending the arbitration
and the award shall be in the discretion of the arbi-

_trator, and the arbitrators and the umpire respectively.

122. Except
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122. BExcept where and as the Companies ofher-
wise agree, and if and so far as the award does not
otherwise determine, the costs of and attending the
arbitration and the award shall be borne and peud by
the Companies in equal shares, and in other respects
the Companies shall bear their own respective costs.

123. On the application of any party interested,
the submission to any such arbitration may be filed in
the High Court, and an order of reference may be
made thereon, with any directions the Court thinks
fit ; and the provisions of the Code of Civil Procedure
shall, so far as the same are applicable, apply to every
such order and fo all proceedings thereunder. .

PART 1V.

WINDING-UP 0F COMPANIES AND ASSOCIATIONS
UNDER THIS AcT.

Preliminary.
124. The term “ contributory” shall mean every

person liable to contribute to the assets of a Company o oont
ory.

under this Act in the event of the same being wound
up 3 1t shall also, in all proceedings for determining
the persons who are to be deemed contributories, and
in all proceedings prior to the final determination of
such persons, include any person alleged to be a con-
tnbutmy

125. The liability of any person to contubute to
the assets of a Company under this Act in the event

of the same being wound up shall be deemed to create

a debt aceruing due from such person at the time
when his lialjlity commenced, but payable at the time
or respective times when calls are made as hereinafter
mentioned for enforcing such liability ; and it shall
be lawtul, in the case of the insolvency of any contri-
butory, to prove against his esfate the estimated value
of his liability to future calls, as well as calls alr eady
made.

No claim founded on the liability of a contributor y
shall be cognizable by any Court of Small Causes
' situate
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situate outside the towns of Calcutta, Madrasand
Bombay.

126. If any contributory dies either before or
after he has been placed on the list of contributories
hereinafter mentioned, his personal representatives,
heirs and devisees shall be liable in due course of
administration to contribute to the assets of the Com-
pany in discharge of the liability of such deceased
contributory ; and such personal representatives, heirs
and devisees shall be deemed to be contributories
accordingly.

127. If any contributory becemes insolvent, either
before or after he has been placed on the list of con-
tributories, his assignees shall be deemed to represent
such insolvent for all the purposes of the winding-up,
and shall be deemed to be contributories accordingly,
and may be called upon to admit to prove against
the estate of such insolvent, or otherwise to allow to
be paid out of his assets in due course of law, any
monies due from such insolvent in respect of hisliabi-
lity to contribute to the assets of the Company being
wound up.

Winding-up by Court.

128. A Company wunder this Act may be wound
up by the Court as hereinafter defined under the fol-
lowing circumstances (that is to say) :—

(#) whenever the Company has passed a special
resolution requiring the Company to be wound up by
the Court;

(8) whenever the Company does not commencs its
business within a year from its incorporation, or sus-
pends its business for the space of a whole year;

“(¢) whenever the members are reduced in number
to less than seven ;

{d) whenever the Company is unable to pay its
debts ; ' :

(¢) whenever for any other reason of a like nature
the Court is of opinion that it is just and equitable
that the Company should be wound up. :

| 129. A Company
56 '
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129. A Company under this Act shall be deemed
to be unable to pay its debts—

(a) whenever a creditor, by assignment or other-
wise, to whom the Company is indebted in a sum
exceeding five hundred rupees then due, has served
on the Company, by leaving the same at its registered
office, a demand under his hand requiring the Com.-
pany to pay the sum so due, and the Company has
for the space of three weeks succeeding the service of
such demand neglected to pay such sum, or to secure

or compound for the same to the reasonable satisfac-

tion of the creditor ;, ,

(b) whenever execution or other process issued on
a decree or order obtained in uny Court in favour of
ady creditor in any proceeding instituted by such
creditor against the Company is returned unsatisfied
in whole or in part; _ '
- (¢) whenever it is proved to the satisfaction of
the Court that the Company is unable to pay its
debts.

130. The expression “the Court” as used in this
Part of this Act shall mean the principal Court having
original civil jurisdiction in the place in which the
registered office of the Company is situate, unless in
the regulations for the management of the Company
it shall be stipulated that the Company, if wound: up,
shall b® wound up by the High Court of Judicature
at Fort William, Madras or Bombay (as the case may
be), or by the Chief Court of the Panjib, in which
case the word “Court” shall mean the said High

"Court or Chief Court (as the case may be) in the exer-
cise’of its original civil jurisdiction. SRR

The expression “debts ”’ as used in this part of
this Act means debts actually due, of which the cre-
ditor could claim immediate payment, except in the
case of a Company issuing or liable under policies of as-
surance upon human life within British India, or grant-
ing annuities upon human life within British India.
In the case of such a Company (hereinafter called a
life-assurance Company), the expression ¢ debts,” as
so used, includes also contingent or prospective liability

under
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under policies and annuity and other existing con-
tracts.

131. Any application to the Court for the winding- -
up of a Company under this Act shall be by petition,
which may be presented by the Company, or by any
one or more creditor or creditors, contributory or con~
tributories, of the Company, or by all or any of the
above parties, together or separately.

The petition must allege facts which, if proved,
will justity an order for winding-up the Company.
Every order which may be made on any such petition
shall operate in favour of all the creditors and all the
contributories of the Company in the same manner
as if it had been made upon the joint petition of a
creditor and a contributory. ¢

In the case of a life-assurance Company the Court
shall not give a hearing to the petition wuntil security
for costs for such amount as the Judge thinks reason-
able is given, and until a primd facie case is also. es~
tablished to the satisfaction of the Judge; and, where
the Company has an uncalled capital of an amount
sufficient, with the future premiums receivable by the
Company, to make up the actual invested assetsequal
to the amount of the estimated liabilities, the Court
shall suspend further proceedings on the petition for a
reasonable time to enable the uncalled capital, or a
sufficient part thereof, to be called up ; and, if at the
end of the original or any suspended time for which
the proceedings have been suspended such an amount
has not been realised by means of calls as with the al-
ready invested assets is equal to the liabilities, an order
shall be made on the petition as if the Companyhad’
been proved to be unable to pay its debts.

Explonation.—Nothing in this section authorizes

‘the presentation of a petition by a member of a Com-

pany who is indebted to the Company in respect of a

call made, or other monies due.

Contributory -
when not
qualified to
present wind-
ing-up peti-
tion.

132. No contributory of a Company under this
Act shall be capable of presenting a petition for wind-
ing-up such Company unless the members of the

Company
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Company are reduced in number to less than seven, or
unless the shares in respect of which he is a contribu-
tory, or some of them, either were originally allotted
to him, or have been held by him, and registered in
his name, for a period of at least six months during
the eighteen months previous to the commencement
of the winding-up, or have devolved upon him through
the death of a former holder : ’

Provided that, where a share has, during the whole
orany part of the six months, been held by or register-
ed in the name of the wife of a contributory . either
before or after her marriage, or by or in the name of
any trustee for such wife, or for the contributory, such
share shall, for the purposes of this section, be deemed

,to have been held by and registered in the nameof
the contributory. ‘

133. A winding-up of a Company by the Court
shall be deemed to commence at the time of the pre-
sentation of the petition for the winding-up.

134. The Court may, at any time after the pre-
sentation of a petition for winding-up a Company un-
der this Act, and before making an order for winding-
up the Company, upon the application of the: Com-
pahy or of any creditor or contributory of the Com-
pany, restrain further proceedings in any suit or pro-

ceeding against the Company, upon such terms as the
-Coult thinks fit. :

The Court may also at any time after the present-
ation of such petition, and before the first appoint-
" ment of liquidators, appoint provisionally an :official
liguidator of the estate and effects of the Company.

135. Upon hearing the petition, the Court may
dismiss the same with or without costs, may adjourn
the hearing conditionally or unconditionally, and may

make any interim order or any other order that it
deems just.

136." When an order has been made for winding-
up a Company under this Act, no suit or other pro-
ceeding shall be proceeded with or commenced against

' the
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the Company except with the leave of the Court and
subject to such terms as the Court may impose.

137. When an order has been made for winding-
up a Company under this Act, a copy of such order
shall forthwith be forwarded by the Company to the
Registrar of joint stock Companies, who shall make a
minute thereof in his books relating to the Company.

Such order shall be deemed to be notice of discharge
to the servants of the Company, except when the
business of the Company is continued.

138. Such Court may, at any time after an order
has been made for winding-up a Company, upon the
application of any creditor or contributory of the
Company, and upon proof to the satisfaction of the
Court that all proceedings in relation to such winding-
up ought to be stayed, make an order staying the
same, either altogether or for a limited time, on such
terms and subject to such conditions as it deems fit.

139. When an order has been made for winding-
up a Company limited by guarantee and having a
capital divided into shares, any share-capital that may
not have been called up shall be deemed to be assets
of the Company and to be a debt due to the Tompany
from each member to the extent of any sums that
may be unpaid on any shares held by him, and pay-
able at such time as may be appointed by the Court.

140. The Court may, as to all matters rela(ting
to the winding-up, have regard to the wishes of cre-
ditors or contributories as proved to it by any sufficient
evidence, and may, if it thinks fit, direct meetings of
the creditors or contributories to be summoned, held
and conducted in such manner as the Court directs,
for the purpose of ascertaining their wishes, and may
appoint a person to act as chairman of any such meet-
gng, and to report the result of such meeting to the

ourt. ’

In the case of creditors, regard is to be had to the
value of the debts due to each creditor, and, in the case
of contributories, to the number of votes conferred on
each contributory by the regulations of the Company.

Officiol
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Official Liquidators.

141. For the purpose of conducting the proceed- Appointment
ings in winding-up a Company and assisting the Court of ".fgctial _
‘therein, there may be appointed a person or persons, to - o
be called an official liquidator or official liquidators.

The Court may appoint such person or persons,
either provisionally or otherwise, as it thinks fit, to
the office of official liquidator or official liquidators.

In all cases, if more persons than one are appoint-
ed to the office of official liquidator, the Court shall
declare whether any act hereby required or authorized
to be done by the official liquidator is to be dome by
all or any one or more-of such persons. E

The Court may also determine whether any, and
what, security is to be given by any official liquidator
on his appointment. 3

If no official liquidator is appointed, or during any
vacancy in such appointment, all the property of the
Company shall be deemed to be in the custody of the

Court. TR '

A recgiver shall not be appointed of assets in the
hands of an official liquidator. S ‘
142. Any official liquidator may resign or be Resignations,
removed by the Court on due cause shown. Any }ﬁfﬂ";a“
vacaney in the office of an official liquidator appointed sy
by the Court shall be filled up by the Court. - There and com-
shall be paid to the official liquidator such salary or ve- Pensation.
muneration, by way of percentage or otherwise, as the
Court may direct ; and, if more liquidators. than one®
#re appointed, such remuneration shall be " distributed
amongst *them in such proportions as the Court
directs.

14 3. The official liquidator shall be described by Style and
the style of the official liquidator of the particular Com- fi‘;ﬁis :’lf d‘ifﬁ'
pany in respect of which he is appointed, and not by his ator, -
individwal name. He shall take into his custody, or

~under his control, all the property, effects and actiona--
ble claims to which the Company is or appears to be

entitled, and shall perform such duties in reference to
' the
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the winding-up of the Company as may be imposed by
the Court.

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

(2) to bring or defend any suit or prosecution, or
other legal proceeding, civil or criminal, in the name
and on behalf of the Company;

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

(¢) to sell the immoveable and moveable property
of the Company by public auction of private contract,
with power to transfer the whole thereof to any person
or Company, or to sell the same in parcels ;

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

(e) to prove, rank, claim and dra
matter of the insolvency of any cesf
balance against the estate of suchéggiitrib@tory, and to
take and receive dividends in respect of such balance,
in the matter of the insolvency, as a separate debt due
from such insolvent, and rateably with the other
separate creditors ;

(f) to draw, accept, make and endorse any bill
of exchange, hundi or promissory note in the name
and on behalf of the Company; also to raise, upon
the security of the assets of the Company, from time
to time, any requisite sum or sums of money; and
the drawing, accepting, making or endorsing of eve%y
such bill, hundi or note as aforesaid on behalf of the
Company shall have the same effect with respect to
the liability of such Company as if such bill or note
had been drawn, accepted, made or endorsed by or on
behalf of such Company in the course of carrying on
the business thereof ; c

(9) to take out, if necessary, in his official name,
letters of administration to the estate of any deceased
contributory, and to do, in his official name, any other

“act

ividend, in the
ory, for any
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act that may be necessary for obtaining payment of any
monies due from a contributory or from his estate, and
which act cannot be conveniently done in the name of
the Company; and, in all cases where he. takes out
letters of administration, or otherwise uses his. official
- name for obtaining payment of any monies due. from
a contributory, such monies shall, for the purpose of

enabling him to take out such letters or recover such

monies, “be deemed to be due to the official liquidator
himself : provided that nothing herein contained shall
be deemed to affect the rights, duties and privileges
of the Administrators General of Bengal, Madras and
Bombay respectively ;

(k) to do and execufe all such other thmgs as
ray be necessary for winding-up the affairs of the
Company and distributing its assets. - :

145. The Court may provide by any order that
the official liguidator may exercise any of the above
powers without the sanction or intervention of the
Court, and, whergap official liquidator is provision-
ally appointed gl Tegit and restrict h1s powers by
the order appd 7’

146. The off fal hqmdator may, with thesanction
of the Court, appoint an attorney or vakil to assist
him in the performance of his duties: - provided that,
where the official liquidator is an attorney, he shall
not appoint his partner, unless the latter consents to
act without remuneration.

Ordinary Powers of Oourt.f

147. Assoon as may be after making an order for
wiitling-up the Company, the Court shall settle a list
of contributories, with power to rectify the register of
members in all cases where such rectification is
required in pursuance of section fifty-eight, and shall
cause the assets of the Company to be “collected and

applied in discharge of its liabilities eX1st1ng at the
date of thesaid order.

148. In settling the list of contnbutones the
Court shall dlStlIlG‘UISh between. persons who are con-
tributories in their own right, and persons who are

contributories
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contributories as being representatives of, or being
liable to the debts of, others.

149. The Court may, at any time after making
an order for winding-up a Company, require any
contributory for the time being settled on the list of
contributories, trustee, receiver, banker or agenf or
officer of the Company to pay, deliver, convey, sur-
render or transfer forthwith, or within such time as
the Court directs, to or into the hands of the official
liquidator, any sum or balance, books, papers, estate
or effects which happen to be in his hands for the
time being, and to which the Company is primd facie
entitled. A ‘

150. The Court may, at.any;time after making an
order for winding-up the Company, make an order ¢a
any contributory for the time being settled on the
list of contributories directing payment to be made,
in manner in the said order mentioned, of any monies
due from him or from the estate of the person whom
he represents to the Company, exclusive of any monies
which he, or the estate of the person'whom he repre-
sents, may be liable to contribute by virtue of any
call made or to be made by the Court in pursuance of
this part of this Act.

The Court may, in making such order, when the
Company is not limited, allow to such contributory,
by way of set-off, any monies due to him or the estate
which he represents from the Company on any inde-
pendent dealing or contract with the Company, but
not any monies due to him as a member of the Com-
pany in respect of any dividend or profits: '

Provided that, when all the creditors of any Com-
pany, whether limited or unlimited, are paid in full,
any monies due on any account whatever to any con~
tributory from the Company may be allowed to him
by way of set-off against any subsequent call or calls.

In the event of the winding-up of any limited
Company, the Court, if it thinks fit, may make to
any director or manager of such Company whose
liability is unlimited the same allowance by way of

«get-off
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set—oﬂf as under this section it may make to a contri-
butory where the Company is not limited. -

‘151 The Court may, at any time after making an
order for winding-up a Company, and either before or
after it has ascertained the sufficiency of the assets of
the Company, make calls on, and order payment
thereof by, all or any of the contributories for the
time being settled on the list of contributories, to the
extent of their liability, for payment of all or any
sums it deems necessary to satisfy the debts and
liabilities of the Company, and the costs, charges -and
expenses of winding it up, and for the adjustment of
the rights of the contributories amongst themselves.

‘The Court may, in makjng a call, take into: con-
sidsration the probability that some of the contribu-
tories upon whom the same is' made may partly or

wholly fail to- pay .their. respective portions-of- the
same.

'152. The Court may order any contrlbutm y, pur-
‘chaser or other person tfrom whom money is due to
‘the Company to pay the same into the Bank of Ben-
.gal, the Bank of Madras or the Bank of Bombay, as
the case may;be, or any branch thereof respectively,
to the'account of the official:liquidator instead of to
the official liquidator ; -and such order may be enforced

in the same manner as 1f it had dlrected payment to
Tthe official hqmdator C

- 153. ‘All ‘monies, " bllls, hund1s, Totes and othel
.secmltles paid and delivered into the Bank of Bengal
~ the Bank of Madlas or the Bank of “Bombay, -or’.any

branch thereof respectively, in the event of a Company

being wound up by the Court, shall be subject to such
- order and regulation for the keeping of the.account
- of such monies and other effects, and for the payment

and delivery.in, or investment and payment and ‘deli-
~ very out, of the same as the:Court may direct..’

; 154. If any person made a contnbutmy as pel-

sonal replese‘ntatlve of a deceased contributory. makes
- default in paying any sum ordered to be paid by him,
proceedings ‘may be .taken' for 'administering the
property - of such’ deceased contnbutory, whether

moveable
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moveable or immoveable, or both, and of compelling
payment thereout of the monies due.

155. Any order made by the Court in pursuance -
of this Act upon any contributory shall, subject to’
the provisions herein contained for appealing against
such order, be conclusive evidence that the monies, if
any, thereby appearing to be due or ordered to be
paid are due; and all other pertinent matters stated
in such order are to be taken to be truly stated as
against all persons and in all proceedings whatsoever.

156. The Court may fix a certain day or certain
days on or within which creditors of the Company
are to prove their debts or claims, or to be excluded
from the benefit of any distribution made before such
debts are proved.

157. The Court shall adjust the rights of the con-
tributories amongst themselves, and distribute any
surplus that may remain amongst the parties entitled
thereto. ’ o

158. 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 estate of the Com-
pany of the costs, charges and expense$ incurred in
winding-up any Company in such order of priority as
the Court thinks just.

159. When the affairs of the Company haye been
completely wound up, the Court shall make an order
that the Company be dissolved from the date of such
order, and the Company shall be dissolved accord-
ingly. '

160. Any order so made shall be reported by, the
official liquidator to the Registrar, wko shall make
a minute accordingly in his books of the dissolution
of such Company.

16]. If the official liquidator makes default in
reporting to the Registrar, in the case of a Company
being wound up by the Court, the oxder that the
Company be dissolved, he shall be liable to a penalty
not exceeding one hundred rupees for every day
during which he is so in default, ,
Lztraordinary
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Exh aordinary powers of Court.

1692. The Cotrt mav, after it has made an -order
for winding-up. the’ Company, summon before it any
officer of the Company, or person known or suspected
to have in his possession any of the estate.or effects
of the Company, or supposed. to be indebted:to the
Company, or any person whom the Court may deem
capable of ‘giving information' concerningthe trade,
dealings, estate or eﬁects of the Company

If any pe1son S0 summoned, after bemg tendered
a reasonable ‘sum  for his‘expenses, refuses to come
before the Court #t the time appointed, having no
lawful impediment’ (made known to the Court at the
~tigne of its sitting and allowed by it), the Court may
cause such person to be applehended and blought be-
fore the Court for examination.

The Court may require any such officer or person
to produce any documents in his custody or power re-
lating to the Company. . Nevertheless, in cases where
any person claims any lien on documents produced by
him, such production shall be without prejudice to
such lien; and the Court shall have jurisdiction in the
winding-up to determine all questlons relating tosuch

lien. . ;

163."The Court may examme upon oath, either
by waed of mouth’or upon written 1nterrogator1es,
any person appeaung or brought before it in manner
aforesaid ‘concerning -the affairs, dealings; estate or
effects of. the Company,: ‘and may reduce into writing
the answers of every such pelson, aud requlro hlm to
subseribe the same. ‘

164. The‘Comt ‘may;’ at any - time before or after
it has made an order for winding-up a Company, upon
proof being given that there is probable cause for be-
lieving that any contributory-to such Company is
about to quit British India or otherwise abscond, or
to remove er conceal any ‘of ‘his goods or chattels, for
the pu1pose of evading payment of calls, or for avoid-
ing examination in respect of the affairs of the Com-
pany, cause such contributory to be arrested, 'and his

books,
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books, papers, monies, securities for mionies, goods
and chattels to be seized, and him and them to be
safely kept until such time as the Court may order.

165. Any powers by this Act conferred on the
Court shall be deemed to be in addition o, and not in
restriction of, any other powers subsisting of insti-
tuting proceedings against any contributory, or the
estate of any contributory, or against any debtor of
the Company, for the recovery of any call or other
sums due from such contributory or debtor, or his
estate; and such proceedings may be instituted

accordingly.

Linforcement of, and Appeal from, Orders.

166. All orders made by a Court under this Act
may be enforced in the same manner in which decrees
of such Court made in any suit pending therein may
be enforced.

167. Any order made by a Court for or in the
course of the winding-up of a Company under this
Act shall be enforced in any part of British India,
other than that in which such Court js situate, in
the Court that would have had jurisdiction in respect
of such Company if the registered office of the Com-
pany had been situate in such other part, and in the
same manner in all respects as if such order had been
made by the Court that is hereby required to enforce
the same.

168. Where any order or decree made by one
Court is required to be enforced by another Court as
hereinbefore provided, a certified copy of the ordér or
decree so made shall be produced to theproper officer
of the Court required to enforce the same, and the
production of such certified copy shall be sufficient
evidence of such order or decree having been made ;
and thereupon such last-mentioned Court shall take
such steps in the matter as may be requisite for
enforcing such order or decree, in the same manner as
if it were the order or decree of the Court enforcing
the same.

169. Re-hearings
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169. Re-heanngs of, and appeals from, any order Appeals from
or decision made or given in the matter of the wind- °rders-
ing-up of a Company by the Court may be had in the
same manner and sub;]ect to the same conditions in
and subject to which appeals may be had ‘from any
order or decision of the same Court in cases within
its ordinary jurisdiction; subject to this restriction,
that no such re-hearing or appeal shall be heard unless
notice of the same is given within three weeks :after

“any order complained of has been made,vin manner
in which notices of appeal are ordinarily given under
the Code of Civil Procedure, unless such t1me is
extended by the Court of appeal. :

170. In all proceedings under this Part of this Judicisl no-
Act, every Court, Judge and person judicially acting, !t Obfesig_
and all other ofﬁcers, judicial or ministerial, of any nature of
Court, or employed in enforcing the process of any officers.
Court, shall take judicial notice of the signature of
any officer of any other Court, and also of the official
seal of any other Court, when such seal is appended
to any document made, issued or signed under the
provisions of this Part of this Act, or any official copy
thereof.

171. The Judges of the District Courts, who sit Special Cor-
at places more than twenty English miles from the g%,
usual place of sitting of the ngh Court, shall ‘be evidence.
Commissioners for the purpose of taking evidence

under this Act in cases where any Company is wound

up in a High Court; and it shall be lawful for the

High Court tq refer the whole or any part of the
examination of any witnesses under this Act to any

person hereby appointed Commissioner, - although

such Commissioner is out of the jurisdiction of the

Court that made the order or decree for winding-up

the Company.

Every such Commissioner shall, in addition fo any
power of summoning and examining witnesses and
requiring she production or delivery of documents and -
certifying or punishing defaults by witnesses, which
he might lawfully exercise as a Judge of a District
Court, have, in the matter so referred to him, all the

same
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same powers of summoning and examining witnesses,
and requiring the production or delivery of docu-
ments, and punishing defaults by witnesses, and
allowing costs and charges and expenses to witnesses,
as the Court which made the order for winding-up
the Company has; and the examination so taken
shall be returned or reported to such last-mentioned
Court in such manner as it directs. _

172. If any affidavit, affirmation or declaration,
required to be sworn or made under the provisions or
for the purposes of this Part of this Act, be lawfully
sworn or made in British India, or in Great Britain
or Ireland, or in any colony,lisland, plantation or
place under the dominion of, Her Majesty in foreign
parts, before any Court, Judge or person lawfully
authorized to take and receive affidavits, affirmations -
or declarations, or before any of Her Majesty’s Con-
suls or Vice-Consuls in any foreign parts out of Her
Majesty’s dominions, all Courts, Judges, Justices,
Commissioners and persons acting judicially in Brit-
ish India shall take judicial notice of the seal or
stamp or signature (as the case may be) of any such
Court, Judge, person, Consul or Vice-Consul, attached,
appended or subscribed to any such affidavit, afirm-
ation or declaration, or to any other document to
be used for the purposes of this Part of this Act.

Voluntary Winding-up of Company.

173. A Company under this Act may be wound
up voluntarily— ' _

(#) whenever the period, if any, fixed for the
duration of the Company by the articles of asgso-
ciation expires, or whenever the event, if any, occurs
upon the occurrence of which it is provided by the
articles of association that the Company is to be dis-
solved, and the Company in general meeting has
passed a resolution requiring the Company to be
wound up voluntarily ;

(6) whenever the Company has passed a special
resolution requiring the Company to be wound up

voluntarily ; , ‘
(¢) whenever
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(¢) whenever the Company has passed an extra-
ordinary resolution to the effect that it has been
proved to its satisfaction that the Company cannot by
reason of its liabilities continue its business, and that
it is advisable to wind up the same :

For the purposes of this Act any resolution shall be
deemed to be extraordinary which is passed in buch
manner as would, if it had been confirmed by a subse-
quent meeting, have constituted a special resolution
as hereinbefore defined. :

174. A voluntary winding-up shall be deemed to
commence at the time of the passing of the resolution
authorizing such winding-up. When the winding-up
is in pursuance of a special resolution, it shall be
dbemed to commence at the time of the passing, under
section seventy-seven, of the confirmatory resolution.

175. Whenever a Company is wound up voluntari-
ly, the Company shall, from the date of the commence-
ment of such winding-up, cease to carry on its busi-
ness except in so far as may be required for the bene-
ficial winding-up thereof ; and all transfers of shares,
except transfers made to or with the sanction of the
liquidators,sor alteration in the status of the members
of thee Company, taking place after the commence-
ment of such winding-up, shall be void ; but its cor-
porate state and all its corporate powers shall, notwith-
standihg that its regulations otherwise provide, con-
tinue until the affairs of the Company are wound up.

176. Notice of any special resolution or extraor-
dinary resolution passed for winding-up a Company
voluntarily shall be given by advertisement in the
local official Gazette, and also in some newspaper (if
any) circulating in the place where the registered
office of the Company is situate.

177. The following consequences shall ensue upon
the voluntary winding-up of a Company :—

(a) the,assets of the Company shall be applied in
satisfaction of its liabilities pari passw as they exist
at the commencement of the winding-up, and subject
thereto shall, unless the regulations of the Company

' otherwise
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otherwise provide, be distributed amongst the mem-
bers according to their rights and interests in the
Company : ‘

(6) liquidators shall be appointed for the purpose
of winding-up the affairs of the Company and distri-
buting the assets : ‘

(¢) the Company in general meeting shall appoint
such persons as it thinks fit to be liquidators, and may
fix the remuneration to be paid to them :

(d) if one person only is appointed, all the pro-
visions herein contained in reference to several liquid-
ators shall apply to him :

(e) upon the appointment of liquidators, all the
powers of the directors shall cease, except in so far as
the Company in general meeting, or the liquidators,
may sanction the continuance of such powers:

(f) when several liquidators are appointed, every
power hereby given 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 determina-
tion, by any number not less than two:

(9) the liquidators may, without the sanction of
the Court, exercise all powers by this Act given to
the official liquidators :

(%) -theliquidators may exercise the powers herein-
before given to the Court of settling the list of Gontri-
butories of the Company, and any list so settled shall
be primd facie evidence of the liability of the persons
named therein to be contributories : '

(¢) the liquidators may, at any time aftercthe
passing of the resolution for winding-wp the Com-
pany, and before they have ascertained the sufficiency
of the assets of the Company, call on all or any of the
contributories for the time being settled on the list of
contributories, to the extent of their liability, to pay
all or any sums they deem necessary tosatisfy the
debts and liabilities of the Company, and the costs,
charges and expenses of winding it up, and for the
adjustment of the rights of the contributories amongst

themgelves H
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themselves; and the liquidators may, in making &
call, take into consideration the probability that some
of the contributories upon whom the same is made
may partly or wholly fail to pay their respective
portions of the same :

() the liquidators shall pay the debts of the Com-
pany, and adjust the rights of the contributories
amongst themselves.

178. Where a Company limited by guarantee and
having a capital divided into shares is being wound up
voluntarily, any share-capital that may not have been
called up shall be deemed to be assets of the Company,
and to be a debt du® from each member to the Com-
pany to the extent of any sums that may be unpaid on
amy shares held by him, and payable at such time as
may be appointed by the liguidators.

179. A Company about to be wound up voluntarily,
or in the course of being wound up voluntarily, may,
by an extraordinary resolution, delegate to its credi-
tors, or to any committee of its creditors, the power
of appointing liquidators or any of them, and supply-
ing any vacancies in the appointment of liquidators,
or may, by, like resolution, enter into any arrange-
maent with respect to the powers to be exercised by
the liquidators and the manner in which they are to
be exercised.

Aty act.done by the creditors in pursuance of such
delegated power shall have the same effect as if it had
been done by the Company.

180. Any arrangement which a Company about
to be wound up voluntarily, orin the course of being
wound up voluntarily, shall have entered into withits
creditors shall be binding on the Company if sanc-
tioned by an extraordinary resolution, and on the cre-
ditors if acceded to by three-fourths in number and
value of the creditors, subject to such right of appeal
as is hereinafter mentioned.

181. Ahy creditor or contributory of a Company
that has in manner aforesaid entered into any arrange-
ment with its creditors may, within three weeks from

the
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the date of the completion of such arrangement, ap-
peal to the Court against such arrangement, and the
Court may thereupon, as it thinks just, amend, vary
or confirm the same.

182. Where a Company is being wound up vo-
luntarily, the liquidators or any contributory of the
Company may apply to the Court to determine any
question arising in the matter of such winding-up, or
to exercise, as respects the enforcing of calls or in
respect of any other matter, all or any of the powers
which the Court might exercise if the Company were
being wound up by the Court. Any such appiication
may be made by motion. The Court, if satisfied that
the determination of such question or the required
exercise of power will be just and beneficial, may
accede, wholly or partially, to such application, on
such terms and subject to such conditions as the Court
thinks fit, or it may make such other order or decree
on such application as the Court thinks just.

183. Where a Company is being wound up vo-
luntarily, the liquidators may, from time to time,
during the continuance of such winding-up, summon

.general meetings of the Company for the purpose of

obtaining the sanction of the Company by special
resolution or extraordinary resolution, or for any other
purposes they think fit.

In the event of the winding-up continuifig for
more than one year, the liquidators shall summon a
general meeting of the Company at the end of the
first year and of each succeeding year from the com-
mencement of the winding-up, or as soon thereafter
as may be convenient, and shall lay before such meet-
ing an account showing their acts and Gealings, and
the manner in which the winding-up has been con-
ducted, during the preceding year.

184. If any vacancy occurs in the office of li-
quidators appointed by the Company, by dgath, resig-
nation or otherwise, the Company in general meeting
may, subject to any arrangement they may have
entered into with their creditors, fill up such vacancy ;

and
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and a general meeting for the purpose of filling up
such vacancy may be convened by the continuing li-
quidators, if any, or by any contributory of the Com-
pany, and shall be deemed to have been duly held if
held in manner prescribed by the regulations of the
Company, or in such other manner as may, on appl-
cation by the continuing liquidator, if any, or by any
contributory of the Oompfmy, be determined by the
Court.

185. If, from any cause whatever, there is no li-
quidator acting in the case of a voluntaxy winding-up,
the Court may, on the application of a contributory,
appoint a liquidator "or liquidators. The Court may
also, on due cause shown, remove any liquidator and
appoint another liquidator to act in the matter of a
voluntary winding-up.

186. Assoon as the affairs of the Company are
fully wound up, the liquidators shall make up an ac-
count showing the manner in which such winding-up
has been conducted and the property of the Company
disposed of : and thereupon they shall call a general
meeting of the Company for the purpose of having
the account laid before them, and hearing any e‘iplan-
ation that may be given by the liquidachI's.

The meeting shall be called by advertisement,
specifying the tlme, place and object of such meeting,
and such advertisement shall be published one month
at least previously to the meeting in the manner
specified in section one hundred and seventy-six,

187. The liquidators shall make a return to the
Registrar of such meeting having been held, and-of
th(, date at Wwhich the same was held ; and, on the
expiration of three months from the date of the regis-
tration of such return, the Company shall be deemed
to be dissolved.

If the liguidators make default in making such
return to the Registrar, they shall incur a penalty not

exceeding fifty rupees for every day during which-

such default continues.

188. All
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188. All costs, charges and expenses properly
incurred in the voluntary winding-up of a Company,
including the remuneration of the liquidators, shall
be pa,yable out of the assets of the Company in puonty
to all other claims.

189. The voluntary winding-up of a Company
shall not be a bar to the right of any creditor of such
Company to have the same wound up by the Court, if
the Court is of opinion that the rights of such creditor
will be prejudiced by a voluntary winding-up.

190. Where a Company is in course of being
wound up voluntarily, and procegdings are taken for
the purpose of having the same wound up by the
Court, the. Court may, it it¢hinks fit, notmthstandmg
that it makes an order directing the Company to be
wound-up by the Court, plowde in sucli‘order or in
any other order for the adoption of all or any of the
proceedings taken in the course of the voluntary
winding-up.

Winding-up subject to the Supervision of the Court.

191. When a resolution has been passed by a
Company to wind up voluntarily, thes Court may
make an order directing that the voluntary wihding-
up shall continue, but subject to such supervision of
the Court, and with such liberty for creditors, con-
tributories or others to apply to the Court, and gener-
ally upon such terms and subject to such conditions,
as the Coult thinks just.

192. A petition praying wholly or in part that a
voluntary winding-up shall continue, but subjget to
the supervision of the Court, and which winding-up
is hereinafter referred to as a winding-up subject to
the supervision of the Court, shall, for the purpose of -
giving jurisdiction to the Court over suits, be deemed
to be a petition for winding-up the Company by the
Court.

193. The Court may, in determining whether a
Company is to be wound up altogether by the Court,
or subject to the supervision of the Court, in the

appointment
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appointment of a liquidator or of liquidators, and in
all other matters relating to the winding up subject to
supervision, have regard to the wishes of the creditors
or contributories as proved to it by any sufficient evi-
dence, and may direct meetings of the creditors or
corttributories to be summoned, held and regulated
in such manner as the Court directs for the purpose
of ascertaining their wishes, and may appoint a person
to act as chairman of any such meeting, and to report
the result of such meeting to the Court.

In the case of creditors, regard shall be had to
the value of the debts due to each creditor, and, in
the case of contributories, to the number of votes
conferred on each contributory by the regulations of
the Company.

194. Where any order is made by the Court for
a winding-up subject to the supervision of the Court,
the Court may, in such order or in any subsequent
order, appoint any additional liquidator.

Any liquidator so appointed by the Court shall
have the same powers, be subject to the same obliga-
tions and in all respects stand in the same position, as
if he had been appointed by the Company.

The Court may, from time to time, remove any
liquidator so appointed by the Court, and fill up any
vacancy occasioned by such removal, or by death or
resignation. ‘

195. Where an order is made for a winding-up
subject to the supervision of the Court, the liquidator
appointed to conduct such winding-up may, subject
to any restrictions imposed by the Court, exercise all
his powers, without the sanction or intervention of
the Court, in the same manner as if the Company
were being wound up altogether voluntarily.

~ Save as aforesaid, any order made by the Court
for a winding-up subject to the supervision of the
Court shal] for all purposes, including the staying of
suits and other proceedings, be deemed to be an order
of the Court for winding-up the Company by the
Court, and shall confer full authority on the Court to

make
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make calls, or to enforce calls made by the liquidators,
and to exercise all other powers which it might have
exercised if an order had been made for winding-up
the Company altogether by the Court.

In the construction of the provisions whereby the
Court is empowered to direct any act or thing to*be
done to or in favour of the official liquidators, the
expression ‘“ official liquidator ” shall be deemed to
mean the liquidator conducting the winding-up sub-
ject to the supervision of the Court.

196. Where an order has been made for the
winding-up of a Company subject to the supervision
of the Court, and such order is afterwards superseded
by an order directing the Company to be wound up
compulsorily, the Court may, in such last-mentiored
order or in any subsequent order, appoint the volun-
tary liquidators or any of them, either provisionally
or permanently, and either with or without the addi-
tion of any other person, to be official liquidators.

Supplemental Provisions.

197. Where any Company is being wound up by
the Court or subject to the supervision of the Court,
all dispositions of the property of the Company, and
every transfer of shares or alteration in the status of
the members of the Company, made between the
commencement of the winding-up and the order for
winding-up, shall, unless the Court otherwise orders,
be void.

198. Where any Company is being wound up,
all books, accounts and documents of the Company
and of the liquidators shall, as between the contxibu-
tories of the Company, be primd facie evidence of the
truth of all matters purporting to be therein recorded.

199. Where any Company has been wound up
under this Actand is about to be dissolved, the books,
accounts and documents of the Company and of the
liquidator may be disposed of in the follqwing way ;
that is to say, where the Company has been wound
up by, or subject to the supervision of, the Court, in
such way as the Court directs, and, where the Com-

pany
78



1882.j ' C’ornpcmies".'

rpany has been wound up voluntarily, in such way as
the Company by an extraordinary resolution directs.

But, after the lapse of five years from the date of

such dlssolutlon, no responsibility. shall “rest on " the
Company or the liquidators, or any. one to whom the
cuztody of such books; accounts and documents: has
been committed, by reason that the same or any of
them cannot be made forthcoming to any paltv or
parties claiming to be interested therein.

200. Where an order has beer, made for winding-
up a Company by the Court or subJeot to the super-
vision of the Court, the Court may make such order
for the inspection by the creditors ‘and contributories
of the Company of its baoks and papers as the Court
thinks just, and any books and papers in’ the posses-
sion of the Company may beinspected by creditors
or contributories in conformity with the-order of ‘the
Court, but not further or otherwise:

201. The liquidator may, with the sanction of the
Court where the Company is belng ‘wound up by the
Court or subject to the supervision of the Court, and
with the sanction of an extramdm‘uy ‘resolution of
the Company where the Company. is being wound up
altovether Voluntauly, pay any classes of ‘creditors in
iull or make such compromise or ‘other arrangement,
as the liquidator may deem expedient with cred1t01s
or persons claiming to be creditors, or persons having
or alleging themselves to haveany claim, present or
future, Whereby the Company may - ‘be rendered hable

2092. The 11qu1dator may,- with the sanction of the
Courk where the Company is being wound.up by the
Court or subject to the supervision of the Court, and
with the sanction’,of an extraordinary: resolution of
the Company where the Company is being wound up
altogether voluntarily, compromise all calls and liabili-
ties to calls, debts and liabilities"capable of resulting
in debts, and all ‘claims, whether present or future,
subsisting ok supposed: to .subsist_between the Com-
pany and any contributory, or alleged contributory,
or other debtor or person apprehending liability to the

Company,
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Company, and all questions in any way relating to or
affecting the assets of the Company or the winding-up
of the Company, generally upon such tferms as may
be agreed upon, with power for the liquidator to take
any security for the discharge of such debts or
liabilities, and to give complete discharges in respetst
of all or any such calls, debts or liabilities.

203. Where any compromise or arrangement shall
be proposed between a Company which is, at the com-
mencement of this Act or afterwards, in the course of
being wound up either voluntarily or by or under the
supervision of the Court, and the creditors of such
Company, or any class of such creditors, it shall be
lawful for the Court, in addition to any other of its
powers, on the application in a summary way of aify
creditor or the liquidator, to order that a meeting of
such creditors or class of creditors shall be summoned
in such manner as the Court shall direct; and, if a
majority in number, representing three-fourths in
value, of such creditors or class of creditors present
either in person or by proxy at such meeting shall
agree to any arrangement or compromise, such ar-
rangement or compromise shall, if sanctioped by an
order of the Court, be binding on all svch ereditors
or class of creditors, asthe case may be, and also on
the liquidator and contributories of the said Com-
pany.

204. Where any Company is proposed to be, oris
in the course of being, wound up altogether volunta-
rily, and the whole or a portion of its business or pro-
perty is proposed to be transferred or sold to another
Company, the liquidators of the first-mentioned Com-
pany may, with the sanction of a special ‘resolution of
the Company by whom they were appointed, confer-
ring either a general authority on the liquidators or
an authority in respect of any particular arrangement,
receive, in compensation or part compensation for
such transfer or sale, shares, debenturesy policies or
other like interests in such other Company, for the
purpose of distribution amongst the members of the
Company being wound up, or may enter into any

other
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other arrangement whereby the members of the Com-
pany being wound up may, in lieu of- receiving cash,
shares, debentures, policies or other like interests, or
in addition thereto, participate in the profits of, or
receive any other benefit from, the purchasing Com-
pany. :

Any sale made, or arrangement’ entered into, by
the liquidator in pursuance of this section shall be
binding on the members of the Company being wound
up; subject to this proviso that, if 'any member of
the Company being wound up, who has not voted in
favour of the special,resolution passed by the Com-
pany of which he is a member at either of the meet-
ings held for passing the same, expresses his dissent
from' any such special resolution in writing addressed
to the liquidators or one of them, and left at the re-
-gistered office of the Company not'later than seven
days after the date of the meeting at which such
special resolution was passed, such dissentient member
may, by writing addressed and left as last aforesaid,
require the liquidator to do one of the following
things as the liquidator may prefer (that is to say):—
either to absfain from carrying such resolution into
effect, or to purchase the interest held by such dis-
sentient member at a price to be determined in
manner hereinafter mentioned ; such purchase-money
to be paid before the Company is dissolved, and to be
raised by the liquidator in such manner as may be
determined by special resolution.

No special resolution shall be deemed invalid for
the pusposes of this section by reason that it is passed
antecedently to., or concurrently with, any resolution
for winding-up the Company or for appointing liquid-

ators; but, if an order be made within a year for

winding-up the Company by or subject to the super-

vision of the Court, such resolution “shall not be of

any validity lgnless it is sanctioned by the Court.
205. The price to be paid for the purchase of the

interest of any dissentient. member may be determined
by agreement. If the parties dispute about the same,

such
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such dispute shall be settled by arbitration under the
provisions next hereinafter contained.

206. When any dispute so directed to be settled
by arbitration has arisen, then, unless both parties
concur in the appointment of a single arhitrator, gach
party, on the request of the other party, shall by
writing under his hand nominate and appoint an
arbitrator to whom such dispute shall be referred.

After any such appoilltmént has been made,
neither party shall have power to revoke the same
without the consent of the other, nor shall the death

“of either party operate as such vevocation.

If for the space of fourteen days after any such
dispute has arisen, and after a request in writing has
been served by the one party on the other party to
appoint an arbitrator, such last-mentioned party fail
to appoint such arbitrator, then upon such failure the
party making the request, and having himself ap-
pointed an arbitrator, may appoint such arbitrator
to act on behalf of both parties, and such arbitrator
may proceed to hear and determine the matters in
dispute ; and in such case the award or determination
of such single arbitrator shall be final.

20%7. If, before the matters so referred are deter-
mined, any arbitrator appointed by either party die,
or become incapable or refuse, or for seven days neg-
lect, to act as arbitrator, the party by whom such
arbitrator was appointed may nominate and appoint
in writing some other person to act in his place; and
if, for the space of seven days after notice in writing
from the other party for that purpose, he fail to do
so, the remaining or other arbitratér may proceed
ex parte ; and every arbitrator so substituted as afore-
said shall have the same powers and authorities as
were vested in the former arbitrator at the time of
such his death, refusal or disability as aforesaid.

208. Where more arbitrators than one have been
appointed, they shall, before entering upon the matters
referred to them, nominate and appoint by writing

under
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under their hands avn,ump'i‘re to décide “on any such
matters on which they shall differ, - :

If such umpire die, or refuse, or for seven days
neglect, to act, they shall forthwith, after such death,
refudal or neglect, appoint another umpire in his
place; and the decision of every such umpire on the
matters so referred to him shall be final.

209. The said arbitrators or their umpire may
call for the production of any documents. in the, pos-
session or power of either party which they or he may
think necessary. for determining the"question” in' dis-
pute, and may examiné the parties or their witnesses
on oath. '

210. The costs of and attending every such arbi-
tration to be determined by the arbitrators shall be in
the discretion of the arbitrators or their umpire, “as
the case may be.. S

211 On the application of either of the" parties,
the submission to any such arbitration may be filed
in the Couwrt, and'an order of reference may be made
thereon ; and the provisions of the Code of . Civil Pro-
cedure shall, o0 far as the same are applicable, apply
to every such ‘order” and to all proceedings there-
under. .

212. Where any Company is being wound up b
the Court or subject tothe supervision of the Court,
any attachment, distress or execution put in force,
without the leave of ‘the Court, against the estate or
effects of the Company -after the commencement of
the winding-up shall-be void.

Nothing in this: section applies to proceedings by
the GOVernment.j.;}"i - : ’ C

213. Every ‘conveyance, mortgage,  delivery of
goods, payment, execution or other act relating to
property, which would, if made or done by, or against
any individual)trader, be deemed, in the event of his
insolvency, to have been made or done by way of - un-
due or fraudulent preference of the creditors of such
trader, shall, if made or'done by oragainst any Com-
pany, be deemed, in the event of such- Company be-

' ' ' ing
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ing wound up nnder this Aect, to have been made or
done by way of undue or fraudulent preference of the
creditors of such Company, and shall be invalid
accordingly.

For the purposes of this'section; the making of an
apphcatlon for winding-up a Company shall, in the
case of a.Company belng wound up by the Court or
subject to the supervision of the Court, and a resolu-
tion for winding-up the Company shall, in the case of
a voluntary winding-up, be deemed to correspond
with the act of insolvency in the case of an individual
trader ; and any conveyance or assignment made by
any Oompany formed urxder this Act of all its estate
and effects to trustees, for the benefit of all its cedit-
ors, shall be void.

214. Whele, in the course of the: Wmdmg-up of
any Company under this Act, it appears that any past
or present director, manager, official or other liquida-
tor, or any officer of such_ Company, has misapplied or
1eta1ned in his own hands, or become liable or
accountable for, any monies of the Company, or been
guilty of any mlsfeasance or breach 6f trust in rela-
tion to the Company, the Court may, on the’applica-
tion of any liquidator or of any creditor or contribu-
tory of the Company, notw1thstand1ng that the
offence is one for which the offender is eriminally re-
sponsible, examine into the conduct of such-director,
manager or other officer, and compel him to repay
any monies so misapplied or retained, or for which
such officer ‘has become liable or ‘accountable, to-
gether with : interest ‘after such. rate as the Court
thinks just, .or to contribute such sums of money to
the assets of the Company by way of compensation in
respect of such misapplication, retainer, “misfeasance
or breach of trust, as the Court thinks just.

Explanatwn L—~The banker of a Company is not,
as such, an officer within the meamng of this section.
FEaplanation II, ~Proceedings ‘cannot be - taken
under this section against the representatwes of a
deceased officer.
215. If
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215. If any director; . officer or contributory of
~any Company wound up under this Act destroys,
mutilates, alters, falsifies or fraudulently secretes any
booLs, papers, writings or *securities, or makes, or is
privy ‘to the making of, any false or fraudulent entry
in any register; book of account or- other docu-
menlt belonging to the -Company, with. intent to
defraud or deceive any person, every person’so offend-
ing shall be punished with .imprisonment for a term
which may extend to two years, and shall also be
liable to fine which may extend to five hundred
rupees.

216. Where any orde1 is made for:winding-up
a Company. by the Court or'subject to the supervision
of the Court, if it appear in the course of. such wind-
ingup that any past or' present director, manager,
officer or. member of such” Company has. been guilty
of any offence in relation’ to the Company for
which 'hé is criminally 1esPon51ble, the Court may,
on the application of any person interested in such
winding-up or of its own ‘motion, direct the . official
liquidators or the hquldatms (as the case may be)
to institute'a prosecution for such offence; and may
order the costs and expenses of such pmsecutwn to
be paid out of the assets of the Company.,.

217. If any person, upon any exammatlon upon
oath authorlzed under this Act, or in any affidavit,
depos1t1t)n or solemn afﬁlmatmn, in or about the wind-
ing-up of any Company under this Act, or otherwise
in or about any matter arising under this’ Act; inten-
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tionally gives false evidence, he shall be liable to im- -

pusonmvnt for a term which may extend to seven
years and shall also be liable to fine. o

218.. Where the High Oourt makes an order for
winding-up a Company “ander this Act, it may, if it
thinks fit, direct all subsequent proceedings to be had
in a District Court ; and thereupon such District Court
shall, for the }ourpose of winding-up' the Company, be
deemed to be’*“the Court”” within the meaning of this
Act, and shall have, for-the purposes of such wmdmg-
up, all the jurisdiction and powers of the High Court.

219. If
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219. If during the progress of a winding-up in
a District Court it is made to appear to the High
Court that the same could be more conveniently pro-
secuted in any other District Court, the High Court
may transfer the same to such other Court, and
thereupon the winding-up shall proceed in such
other District Court. -

s

~ PART V.
- REGISTRATION-OFFICE.

220. The registration of Companies under this
Act shall be conducted as follows (that'is to say) :—

(a) The Local Governthent may, after the sanetion
of the Governor General in Council to the creation of
any such offices shall have been obtained, from time
to time appoint such Registrars, Assistant Registrars,
clerks and servants as it may think necessary for the
registration of Companies under this Act, and remove
them at pleasure :

(0) The Local Government may make such regula-
tions as it thinks fit with respect to the duties to be per-
formed by any such Registrars, Assistafit Registrars,
clerks and servants as aforesaid :

{¢) The Local Government may from time to time
determine the places at which offices for the registra-
tion of Companies are to be established, so that there
be at all times maintained in each of the towns of
Calcutta, Madras and Bombay at least one such
office, and that no Company shall be registered except
at an office within that part of British India in which,
by the memorandum of association, the registered
office of the Company is declared to be established :

(d) The Local Government may from time to
time direct a seal orseals to be prepared for the
authentication of any documents required for or con-
nected with the registration of Companics:

" (¢) Every person may inspect the documents kept

by the Registrar of joint stock Companies. There

-shall
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shall be paid for such mspectmn such: fees as: may
be directed by the Local Government, not exceedmg
.one rupee for each mspectlon Any person may
require a certificate of the incorporation- of any Com-
pany, or a copy or extract of any other document or
any part of -any other document, to be certified
by the Registrar. There shall be paid for such certi-
ficate of 1n001p01a‘r10n, certified copy or extract, such
fees as the Local Government may direct; not exceed-
ing.three rupees for the certificate of incorporation,
and not exceeding two annas for each hundred words
of such copy or extlact

(f) The existing Reglstlzu, Asmstant Registrars,
clerks” and other officers and servants in the  office
fore the ‘vegistration of joint stock Companies shall,
during the pleasme of the Local Government, hold
the of_’ﬁces .and receive. the salaries hitherto held and
received by them, but they shall 1n"che ‘execution of
their duties conform: to any regulations that may be
1ssued by the Local Govemment

(9)" There shall be. pald to any Registrar, Assist-
ant Registrar, clerk 'or servant that may hereafter
be employecl in “the = registration of _joint - stock
Companies such * salaries as the Local’Government
may, with the sanctlon ‘of the Governor General in
Councﬂ dnect

() VVhenever ‘any ‘act is'herein directed to be
done to or’by the Registrar of Jomt stock Compames,
such act shall, until the Local’ Government otherwise
directs; be done to or bv the exmtmg Registrar of joint
stock ,Compames, or.in his absence to or by such
person as the ,Local ‘Government may for the time
being authorize. - But, in the event of the Local
Government altering the constitution of the existing
registry- ofﬁce, such act shall. be done to -or by such
officer or"officers, and at such: place orplaces with
reference to the local situation of the registered  offices
of the Companies to be registered, as the Local Gov-
ernment may appoint.

¢ ——

PART VI
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PART VI

ArrricaTION OF Acr To COMPANIES REGISTERED
UNDER THE JOINT STOCK COMPANIES ACTS.

Application 221. Subject as hereinafter mentioned, this Act,
ofActto  with the exception of Table A in the first schedule,
f(ﬁ-mga under Shall apply to Companies formed and registered under
Act XIX of  Act No. XIX of 1857 and Act No. VII of 1860, or
1879 VIL sither of them, in the same manner, in the case of a
limited Company, as if such Company had been
formed and registered under this Act as a Company
limited by shares, and, in the case of Company
other than a limited Company,«as if such Company
had been formed and registered as an unlimited
Company under this Act; with this qualificafion,
that, wherever reference is made expressly or impliedly
to the date of registration, such date shall be deemed
to refer to the date at which such Companies were
respectively registered under the said Acts or either of
them, and the power of altering regulations by special
resolution given by this Act shall, in the case of any
Company formed and registered under thesaid Aects or
either of them, extend to altering any provisions con-
tained in the table marked B annexed to-Act No. XIX
of 1857, and shall also, in the case of an unlimited Com-
pany formed and registered as last aforesaid, extend to
altering any regulations relating to the amount of
capital or its distribution into shares, notwith§tanding
that such regulations are contained in the memoran-
dum of association.
Application 222. This Act shall apply to Companies registered
gf Act to . but not formed under the said Actsor either of them,
r:;‘ézrgd in the same manner as it is hereinafter declared to
under At apply to Companies registered but not “formed under
XIL of 3857 this " Act; with this qualification, that, wherever
1860. reference is made expressly or impliedly to the date
of registration, such date shall be deemed to refer to
the date at which such Companies  were respectively
registered under the said Acts or either df them.

Mode of 223. Any Company registered under the said Acts
tlll'ansferring or either of them may cause its shares to be trans-
snares,

ferred

88



'1882.] Companies.

ferred in manner hitherto in use, or in such other
‘manner as the Company may direct.

PART VII.

COMPANIES AUTHORIZED TO REGISTER UNDER THIS Acr.

- 224, With the exceptions made in “the next
following section and subject to. the regulations
‘therein contamed every Company existing at ‘the time
of the commencement of this Aect, including any
Company registered under cither of  the said Acts,
consisting of seven or more member s, and any Compan
hereafter formed fn pursuance of any -Act of Parlia-
ment or Act of the Governor Generalin Council other
than this Act, or of Letters Patent, ot being otherwise
duly constituted by law, and con%1st1no~ of seven or
more members, may at any time heleaftel register
_ itself under this Act«as an unlimited Company, or a
‘Company limited by shares, or a Company limited by
guarantee, and no such registration shall be invalid by
reason that it has taken place Wlth a view to the
‘Company being wound up.

9925.,The following regulations shall be obsewed
with 1espect to the remstratmn of 'Companies under
this Part of this Act (that is to say) :—

(¢) No Company having the hablhty of 1ts
‘merhbers limited by Act of Parliament or Act of the
Governor General in Council other than this Act, or
by Letters Patent, and . not being a joint stock Com-
‘pany as hereinafter defined, shall register under: thls
Act in pursuance of this Part thereof : ‘

(6) No Company having the hablhty of its
‘members limited by Act of Parliament or Act of the
Governor General in Council other than this Act, or
by Letters Patent, shall register under this Act in
pursuance of this Part thereof -as an -unlimited Com-
pany, or as a Company limited by guarantee :

(¢) No life-assurance Company existing at the time
of the commencement of this Aect, and no Company
that is not a joint stock Company as hereinafter

defined,
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defined, shall in pursuance of this Part of this Act
register under this Act as a Company limited by

shares :

(d) No Company shall 1eg1stel under this Act in
pursuance of this Part ther eof unless an assent to its
so registering is given by a majority of such of its
membels as may be present personally, or by proxy in
cases where proxies are allowed by the regulations of
the Company, at some general meetmg summoned for

the purpose :

(¢) Where a Company, not having the liability of
its members limited by Act of Palhament or Act of
the Governor General in Council, or* by Letters Patent,
is about to register as alimited Company, the majority
required to assent as aforesaid shall consist of not less
than three-fourths of the members present, personally
or by proxy, at such last-mentioned general meeting :

(f) Where a Company is about to register as a
Company limited by guarantee, the assent to its being
so registered shall be accompanied by a resolution
declarmg' that each member undertakes to contribute
to the assets of the Company, in the event of the
same being wound up during the time that he is
a member or within one year afterwards, for pay-
ment of the debts and liabilities of the Company
contracted before the time at which he ceased to be
a member, and of the costs, charges and expenses of
winding-up the Company, and for the adjustment of
the rights of the contributories amongst themselves,
such amount as may be 1equ1red not exceedlng a spe-
cified amount.

In computing any majority under this section,
when a poll is demanded, regard shall be had to the
number of votes to which each member is entitled
according to the regulations of the Company of
which he is a member.

226. For the purposes of this Part of this Act,
so far as the same relates to the description of Com-
panies empowered to register as Companies limited
by shales, a joint stock Oompany shall be deemed to

be
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be a Company having a permanent paid-up or nomi- .

nal capital of fixed amount, divided into:shares, also
of fixed amount, or held and transferable as stock, or
divided and held partly in one way and partly in the

other, and formed on the principle of having for its

members the holders of shares in such capital, or the
'holders of such stock, and no other persons; and
such Company, when registered with limited liability

under this Act, shall be deemed to be a Oompany

limited by shares.

227. Previously to the registration, in’ pursuance:
of this part of this Act, of any joint stock Company,
there shall be delzvered to the Registrar the followmg
documents (that is to say) :—

(a) A list showing the names, addresses and oceu-

pations of all persons who, on a day named in such -

list and not being more than six clear days before .the
day of remstlatlon, were members of such Com-
pany, with the addition of the shares held by such
persons respectively, distinguishing, in cases where
such shares are numbered, each share by-its number :

(8) A copy of any Act of Parliament or Act of

the Govornor General in Council, Royal Charter,

Letters Patent, deed of settlement contract of co-

partnery or other instrument constituting or regulat-

ing the Company :

(o) If any such joint stock Company. is 1ntended"

to be registered as a limited Company, the above list
and copy shall be accompanied by a statement specl-
fying the following particulars (that is to say) :—

'the nominal capital of the Company and the num-

ber of shases into which it is divided ;

the number of shares taken and the amount pald
on each share; .

the name of the Company, with the ‘addition of

the word “limited ™ as the last word thereof ;
with the addition, in the case of a ‘_Company in-
tended to be registered as a Company limited by
guarantee,
921
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guarantee, of the resolution declaring the amount of

the guarantee. :

228. Previously to the registration in pursuance
of this Part of this Act of any Company not being
a joint stock Company, there shall be delivered to- the
Registrar a list showing the names, addresses and,
occupations of the directors or other managers (if any)
of the Company, also a copy of any Act of Parlia-
ment, Act of the Governor General in Council, Letters
Patent, deed of settlement, contract of copartnery or
other instrument constituting or regulating the Com-
pany, with the addition, in the case of a Company in-
tended to be registered as a Company limited by
guarantee, of the resolution declaring the‘amount of
the guarantee.

229. Where a joint stock Company authorized to
register under this Act has had the whole or any por-
tion of its capital converted into stock, such Com-
pany shall, as to the capital so converted, instead of
delivering to the Registrar a statement of shares,
deliver to the Registrar a statement of the amount of
stock belonging to the Company, and the names of
the persons who were holders of such stock, on some
day to be named in the statement, not more than six
clear days before the day of registration. '

230. The lists of members and directors and any
other particulars relating to the Company hereby re-
quired to be delivered to the Registrar shall be veri-
fied by declaration of the directors of the Company
delivering the same, or any two of them, or of any
two other principal officers of the Company, made be-
fore a Justice of the Peace or a District Judge.

231. The Registrar may require such evidence as
he thinks necessary for the purpose of satfsfying him-
self whether an existing Company is or not a joint
stock Company as hereinbefore defined.

232. Every banking Company existing at- the
date of the passing of this Act which registers itself
asa limited Company shall, at least thirty days pre-
vious to obtaining a certificate of registration with
limited liability, give notice that it is intended so to

, register
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register the same to every person and . partnership

ﬁlm havmg a banking account with the Company.

,. Such notice shall be given elther by delivering the
same to such person or firm, or leaving the same,
201 putting the same into the post addressed to him or
them, at such address as shall have been last com-
‘municated or otherwise become known as' his or their
address to or by the Company.

In case the Company omits to glve any such
notice as is hereinbefore required to be given, then, as
_‘,between the Company and the person or persons only
-whoare sfor the’time being interested in the account
in respect of which such notice ought to have been
)gwen, and so far as respects ‘such account and all
variations thereof down to the time at which such
‘notlce shall be given, but not further or otherwise, the
certificate of registration Wlth hmlted liability shall
have no opemtlon

233. No fees shall be chalged in respect of the
registration in pursuance of this Part of this Act of
any Company in cases where such Company is not
registered as a limited Company, or where, previously
to.its being registered as a limited Company, the lia-
bility of the shareholders was limited by some Act of
Parliament, or Act of the Governor, General in Coun-
cil,»or by Letters Patent.

234. Any Company suthorized by this Part of
this Act to register with limited liability shall, for the
purpose of obtalmng registration with limited liability,
change its name by adding thereto the word * limited.”

235. Upon comphance with the “requisitions in
this Part of this Act contained with respect to regis-
tration, and on payment of such fees, if _any, as are
“payable under the tables marked B and C in the first
schedule hereto, the Registrar shall certify under his
hand that the Company so applying for registration is
1n001p01ated as.a Company under this Act, and, in the
case of a limited Company, that it is hmlted and
thereupon such: Company ‘shall be mcorporated and
shall have perpetual succession and a common seal.

236. A
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Certificate to - 236. A certificate of mcorporatlon given at any

Egc‘;‘;ﬁ‘i’;ﬁce time to any Company registered in pursuance of this

with Act.  Part of this Act shall be conclusive evidence that all
the requisitions herein contained in respect of regis-
tration under this Act have been complied with, and
that the Company is authorized to be registered under’
this Act as a limited or unlimited Company, as the
case may be ; and the date of incorporation mentioned
in-such certificate shall be deemed to be the date
at which the Company is incorporated under this
Act.

Transfer of 237. Allsuch property, moveable and lmmoveable,
property to  including all interests and rights in, to and out of
Compary. propertv moveable and immoveabls, and including,
obligations and actionable claims, as may belong to or
be vested in the Company at the date of its registra-
tion under this Act, shall, on registration, pass to and
vest in the Company as incorpomted under this Act
for all the estate and interest of the Company therein.

Registration 238. The registration in pursuance of this Part of
under fbis  this Act of any Company shall not affect or prejudice
affect obliga- the liability of such Company to have enforced against
tions incur- i, or its right to enforce, any debt or obhgatlon Incyr-
f,‘fgg”:g‘m_ red, or any ~ contract entered into, by, to, with or on
gistration, behalf of, such Company previously to such registra-

tion.

Continuation ~ 239. All such suits and other legal proceedings as
gﬁi‘;’:fsung may at the time of the registration of any Company
registered in pursuance of this Part of this Act have
been commenced by or against such Company, or the
public officer or any member ther eof, may be con-
tinued in the same manner as if such regisgation had
not taken place. Nevertheless, execution shall not
issue against the effects of any individual member of
such Oompany upon any decree or order obtained in
any suit or proceeding so commenced as aforesaid ;
but, in the event of the property and effects” of the
Company being insufficient to satisfy such deeree or
order, an order may be obtained for winding-up the
Company.

240. When
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240. When a Company is registered: under this
Act in pursuance of this Part. thexeof all -provisions
contained in any Act of Parliament, Act of the Gov-
ernor General in Council, deed of settlement,  contract
of copartnery, Letters Pfttent or other instrument con-
stituting or regulating the Company, including, in the
case of a Company registered as a Company limited
by guarantee, the 1esolut10n declaring the amount of
the guarantee, shall be deemed to be ~conditions and
regulations of the Company, in the same 'manner and
with the same incidents as if they were contained in a
registered memorandum of association and articles of
a%ocmtlon,, and &ll the provisions of this "Act shall
apply to such Company-and the members,. contribu-
tories and creditors thefeof, in the same manner in all
respects as if it had been formed under this ‘Act, sub-
ject to the p10v1s1ons following (that is to say) :—

(@) That'table A in the first schedule to this Act
shall not, unless adopted by special 1esolutlon, apply
to any Company 1eg]steled under this Act:in pursu-~
ance of this Part thereof:

0) That the’ p1ov1smns of this Act relating to the
numbering of shares shall not apply to any Jomt stock
Company WhOSb shares are not numbered :

(¢) That no Comp‘my shall have power to alter
any provisions: contained ‘in any Act of Parliament,
Act’of the Legislative Council or Act of the Governor
General in Council relating to the Company

(d) That no Oompany shall have powe1 without
the sanction of the Governor ' General in Council, to
alter any provision contained in any Letters Patent
relating to,the Company

(&) In the event of the Company bemo‘ wound
up, every person shall be a contributory, ‘in respect
of the debts and-liabilities of the Company contracted
prior to registration, who is liable to pay or contribute
to the payment of any: debt or liability of the Com-
pany contracted: prior. to registration, or to pay or
contribute to the payment of any sum for the adjust-
ment of the rights of the members amongst themselves

in
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in respect of any such debt or liability, or to pay or
contribute to the payment of the costs, charges and
expenses of winding-up the Company, so far as
relates to such debts or liabilities as aforesaid.
Every such contributory shall be liable to contribute -
to the assets of the Company, in the course of tha
winding-up, all sums due from him in respect of any
such liability as aforesaid. In the event of the death
or insolvency of any such confributory as last afore-
said, the provisions hereinbefore contained with re-
spect to the representatives, heirs and devisees of
deceased contributories, and with reference to the
assignees of insolvent contributories, shall 3pply :

(f) Nothing herein contained shall authorize any
Company to alter any such provisions contained ix
any deed of settlement, confract of copartnery, Let-
ters Patent or other instrument constituting or regu-
lating the Company, as would, if such Company had
originally been formed under this Act, have been
contained in the memorandum of association, and are
not authorized to be altered by this Act:

But nothing herein contained shall derogate from
any power of altering its constitution or regulations
which may be vested in any Company registewing
under this Act in pursuance of this Part thereof by
virtue of any Act of Parliament, Act of the Governor
General in Council, deed of settlement, contract of
copartnery, Letters Patent or other instrument con-
stituting or regulating the Company. ‘

241. The Court may, at any time after the pre-
sentation of a petition for winding-up a Company
registered in pursuance of this Part of this Aect, and
before making an order for winding up the Company,
upon the application of any creditor of the Company,
restrain further proceedings in any suit or legal pro-
ceeding against any contributory of the Company as
well as against the Company as hereinbefore provided,
upon such terms as the Court thinks fit. ¢

2492. Where an order has been made for winding-
up a Company registered in pursuance of this Part
of this Act, in addition to the provisions hereinbefore

, contained,
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con’ralned it is' Hereby further provided that 1o 0 suit
or other legal proceeding shall be commenced of pro-
ceeded ‘with against any contributory of the Company
in respect of any debt of the Company, except: with
the leave of the Court and subjéct'to such terms as
the Court may impose.

PART VIIL

APPLICATION OF ACT T0 UNREGISTERED COMPANIES

243.. Sub]ect 'as hereinafter tmentioned, any
Partnership, Association or Company; except Railway
- Companies 111001p01ated by Act of Parliament or Act
of the' Govervor :General in Council, consisting of
more than seven members and not registered under. this
Act, and hereinafter included under ’ohe term “unregis-
tered. Company,, ‘may be wound up under this, Aect,
and all the provisions of this Act with 1espect to
winding-up shall . -apply to such Company, with the
followmg exceptlons and additions :—

(1) An umeglsteled Company shall f01 the pux-
pose of determining’the Court having' jurisdiction in
the matter of the winding-up, be deemed to be regis-
tered in that part of British India where its principal
place bf business is- s1tuate, or, if it has a principal
place .of business ‘situate in more than one part of
British ‘India, then ;in each. part -of British.India
where it has a p11nc1pal place of business.” Moreover,
the’ pnnclpal place; of business of an’ unregistered
.Company, or (where it has a principal place of. busi-
ness :situate ip more than one part of British India)
such one of its principal. places of business as is situate
in that part of British India in which proceedings are
being instituted, shall; -for all the purposes of the wind-
ing-up of such Company,: be deemed ‘to- be the regis-
tered office df the Company : .

(2) No unregistered: Company shall’be wound up
unde1 this : Act. voluntarily, or subject to the. super-
vision of the Court :

(3) The
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(8) The circumstances under which an unregis-
tered Company may be wound up are as follows (that
is to say) :—

(@) whenever the Company is dissolved or has
ceased to carry on business, oris carrying
on business only for the purpose of winding-
up its affairs;

() whenever the Company is unable to pay its
debts; , ,

(¢) whenever the Court is of opinion that it is
just and equitable that the Company should

<

be wound up : ‘ o
(4) An unregistered Company shall, for the pur-
poses of this Act, be deemed to beunable to pay its

debts—

a) whenever a creditor to whom the Company
is indebted, by assignment or otherwise, in a sum
exceeding five hundred rupees then due, has served
on the Company, by leaving the same at the prin-
cipal place of business of the Company or by deliver-
ing to the secretary or some director or principal
officer of the Company, or by otherwise.serving the
same in such manner as the Court may approve or
direct, a demand under his hand requiring the Com-
pany to pay the sum so due, and the Company has for
the space of three weeks succeeding the service of
such demand neglected to pay such sum, or to secure
or compound for the same to the satisfaction.of the

creditor;

(6) whenever any suit or other proceeding has
been instituted against any member of the Company
for any debt or demand due or claitied to be due
from the Company, or from him in his character of
member of the Company, and notice in writing of the
institution of such suit or other legal proceeding hav-
ing been served upon the Company by leaving the
same at the principal place of business of the Com-
pany, or by delivering it to the secretary or some
director, manager or principal officer of the Company,
- or by otherwise serving the same in such manner as
' the
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the Court may approve or direct,” the Company - has
not, within ten days.after service of ‘such notice, paid,
secured or compounded for such debt or demand, or
procured such suit or other legal proceeding to be
stayed, or indemnified the defendant to his reasonable
satisfaction against: such suit or other legal proceed-
ing, and against all- costs, damages and expenses to be
incurred by him by- reason of the same ; :

(¢) whenever execttion or-other process 1ssued on
a decree or order obtained in any Court in favour of
any creditor in any proceeding -instituted by such
creditor against the Company, or.any member thereof
as such, or against ahy person authorized to be sued
as. nominal defendant on behalf of the Company, is
retarned unsatisfied 5 :

(d) whenever it is othenvlse proved to the satis-
faction of the Court that the Company is unable to
pay its debts.

244. In the event of an unregistered Company
being wound up, every person shall .be deemed to be
a contubutmy who 1is: liable to pay or contribute to
the payment of any debt or.liability, of the Company,
or to pay orcontribute to the payment of any:sum for
the acjustment of the ‘rights-of the members amongst
themselves, or to pay or-contribute to the payment “of
the costs, charges:and expenses of Wlndmg -up the
Compahy.

Every such contributory shall be hable to contri-
bute to the assets.of the Company in the course of
the winding-up all sums due from him in respect of
any sych hablhty as aforesaid.

In the event of: the death or msolvency of any
contributory, «the : provisions hereinbefore contained
with respect to the personal representatives,: heirs and
devisees of a deceased contributory, and to the-as-
signees of an insolvent contubutmy, shall apply.-

245. Tie Court ma;y, ‘at any. time after the mak-
ing of an application for Wmdmg -up an unregistered
Company, and before making an order for wmdmg -up
the Company, upon the a,pphcatlon of any creditor of

the
99

Who to be
deemed a
contributory
in the event
of Company
being wound

up.

Power of
Court to re-
strain further
proceedings.



Effect of
order for ~
winding-up
Company.

Provision in
case of un-
. registered
Company.

Provisions of
this Part of
Act cumula-
tive.

Companies. [acr vi

the Company, restrain further proceedings in any suit
or proceeding against any contributory of the Com-
pany, or against the Company as hereinbefore pro-
vided, upon such terms as the Court thinks fit.

24.6. Where an order has been made for winding-
up an unregistered Company, in addition to the plo-
visions hereinbefore contained in the case of Com-
panies formed wunder this Aet, it is hercby further
provided that no suit shall be commenced or proceeded
with against any contributory of the Company in
respect of any debt of the Company, except with the
leave of the Court and subject to such terms as the’
Court may impose.

247. If any unregistered Company has no power
to sue and be sued in a common name, or if, for any
reason, it appears expedient, the Court may, by the
order made for winding-up such Company or by any
subsequent order, direct that all such property, move-
able and immoveable, including all interests, claims
and rights into and out of property, moveable and
immoveable, and including actionable claims, as may
belong to or be vested in the Company, or to or in any
person or persons on trust for or on behalf of the
Company, or any part of such property, is to vest in
the official liquidator or official liquidators by his or
their official name or names ; and thereupon the same
or such part thereof as may be specified in thes order
shall vest accordingly, and the official liquidator or
official liguidators may, in his or their official name or
names, or in such name or names, and after giving
such indemnity, as the Court directs, bring or defend
any suits or other legal proceedings relating to any
property vested in him or them, or anysuits or other
legal proceedings necessary to be brought or defended
for the purposes of effectually winding-up the Com-
pany and recovering the property thereof.

248. The provisions made by this Part of this
Act with respect to unregistered Companies shall be
deemed  to be made in addition to, and not in restric-
tion of, any provisions hereinbefore contained with
respect to winding-up Companies by the Court.

The
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The Court or official liquidator may, in addition
to anything contained in this Part of this Act, exer-
cise any powers or do any act in the case of & unre-

gistered Companies which might be exercised or done -

by it or him in winding-up Companies formed under
this Act; but an unregistered Company shall not,
except in the event of its being wound-up, be deemed
to be a Company under this Act, and then only to the
extent provided by this Part of this Act. '

PART IX.
MISCELLANEOUS PROVISIONS.

249. No Company under this Act shall have
power to buy its own shares.

250. Where, previously to the commencement
of this Act, an order has been made for winding-up a
Company under the Indian Companies Act, 1866, or
a resolution has been passed for winding-up a Com-
pany voluntarily, such Company shall be wound up
in the same manner and with the same incidents as
if this Act were not passed ; and, for the purposes of
such winding-up, the Indian Companies Act, 1866,
shall be deemed to remain in full force. '

251. Where, previously to the commencement of
this Act, any conveyance, mortgage-deed or other in-
strument has been made in pursuance of the Indian:
Companies Act, 1866, such instrument shall be of the
same force as if this Act had not passed ; and, for the
purposes of such instrument, the Indian Companies
Act, 1866, shall be deemed to remain in full force.

252. Al] offences under this Aet may be tried by
any Ma.gistra’%e of the first class, unless the period of
imprisonment to which the offender is liable exceeds
that which such officer is competent to award under
the law for the time being in force in the place in
which he isemployed. When the period of imprison-
ment provided by this Act exceeds the period that
may be awarded by such officer, the offender shall be
committed for trial before the Court of Session.

1t
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Punishment If any offence which by this Act is declared to be
of ofeaces  punishable by any penalty is committed by any per-
within Pre-  son within the locallimits of the or dinary original civil
i(‘)‘fjg;y ) jurisdiction of the High Courts of Judicature at Fort:
’ William, Madras and Bombay, such offence shall be
punishable upon summary conviction by any Presi-
dency Magistrate of the place at which such Oomt‘

is held. :
Power to 253. Subject to the I)lOVlSlO]lS helelnf)efore con-
;nf‘ifcooljﬁ"s tained, the Court may, in any proceedmws under this

P Act, make such order as to costs as'it thinks fit.

Power of 254. The High Court may from time to time -
High Court  make rules, consistent with this Act and with the
rules. Code of Civil Procedure, copcerning the mode of pro-

ceeding to be had for winding-up a Company in such
Court and in the Courts subordinate thereto, and for
giving effect to the provisions hereinbefore contained
as to the reduction of the capital and the sub- d]VlSlOIL
of the shares of a Company.

Construction 255, Insectionsland 18 of Act \To XXI of 1860
gf Rfeﬁfs- ( for the registration of Literary, czentzf ¢ and Cha-
Lax of Joint itable  Societies), the words * Registrar of Joint
panies” in  Stock Companies ” shall be construed tp mean Re- -
T RXLof  gistrar of Joint Stock Companies under this A.Pt or

any Act for the time being in force:

Act not to 256. Save as provided in sections one hundred
%F;I;II}{’ o e and fifty-two and one hundred and fifty-three, nothing
" in this" Act shall be deemed to apply to the Bank of

gal, Madras
or Bombay. Bengal, the Bank of Madras and the Bank of Bom-

bay.
FIRST SCHEDULE.
TABLE A.
REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY
SHARES,
Shares.

(1.) If several persons are reglstered as Jomt Lolders of any
share, any one of such persons may give effectual receipts for
any dividend payable in respect of such share,

(2.) Every '
. ,
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(2.). Every member shall, on payment of eight annas or such
less sum as the Company in general meeting may prescribe, be
entitled to. a certificate under the common seal of the Company,

~.specifying the share or shares held by him, and the amount paid
‘up thereon.” ..

L (3 IE sich certificate i is worn out or lost, it may be renewed,
on. payment of eight annas or such less sum as the Company in

, ‘general meeting may prescrlbe

‘ Calls on Shares.

" (4.) "The directors may from time to time make such calls
upon the members in respect of all monies unpaid on their shares
as they" think . fit; provided that twenty-one days’ notice at least
is given of each eall ; ; and each member shall be liable to pay
the amount of calls so made to the persons and at the times and
‘places appow{ed by the directors. '

(5.). A call’ ‘shall’ be deemed to have been made at the time
~“when the 1esolut1on of the - directors authorizing such call was
‘passed :

(6.) If the call payable in 1espect of any shaue is not paid
f‘befow or on the day appointed for payment thereof, the holder
for ‘the time. being of such share'shall be liable to pay interest
- for,the same at the rate of five per cent. per annum from the
day : appointed for the payment theleof to the time of the actual
.:‘payment
(7.) The dnec‘cms may, if’ they think fit, receive, from any .
‘member willing to ‘advancé the same, all or any part of the
morjes due upon the shares held by him beyond the sums ac-
tually called for; and, upon the momes so paid in advance, or so.
much thereof as from- fime to time exceeds the amount of the
calls then made upon the shares in respect of which such advance
- has” been made, the Compamy may pay interest at such rate as
- the’ member paymg such sum in advance and the directors agree
upon
Tmng“em qf S/mres

%8 .): The instrament of transfer of any share in the Company
shall be executed both by the transferor and transferce, and the
transferor : S‘i“)ﬂ be deemed’ to remain a holder of such share
until the name of the tmnsfelee 1s entered in the register-book
1n- respect theleof .
< (9.) Shares m the Compa,ny shall be transferred in the fol-
’ lowmg form :— "
1, 4° B, of ., in cons1de1at10n of the sum of
rupees -z paid to me by O of , do
hereby transfer to the said C D the share (o7 shares) numbered
~_standing in my name in the books of the-
Company,
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Company, to hold untothe said €' D, his executors, administra-
tors and assigns, subject to the several conditions on which I
held the same at the time of the execution hereof ; and I, the
said C D, do hereby agree to take the said share (or shares) sub-
ject to the same conditions. As witness our hands the
day of ,
(10.) The Company may decline to register any transfer of
shates made by a member who is indebted to them.

(11.) The transfer books shall be closed during the fourteen
days immediately preceding the ordinary general meeting in each
year.

Transmisston of Shares.

(12.) The executors or administrators of a deceased member
shall be the only persons recognized by the Compapy as having
any title to his share.

13.) Any person becoming entitled to a share in consequenge
of the death, bankruptey or insolvency of any member, or in
consequence of the marriage of any female member, may be re-
gistered as a member upon such evidence being produced as may,
from time to time, be required by the Company. '

(14.) Any person who has become entitled to a share in con-
sequence of the death, bankruptey or insolvency of any member,
or in consequence of the marriage of any female member, may,
instead of being registered himself, elect to have some person to
be named by him registered as a transferee of such share.

(15.) The person so becoming entitled shall testify such elec-
tion by executing to his nominee an instrument of transfér of
such share.

(16). The instrument of transfer shall be presented to the
Company, together with such evidence as the directors mdy re-
quire to prove the title of the transferee, and thereupon the -Com-
pany shall register the transferee as a member,

Forfeiture of Shares.

(17.)- If any member fails to pay any call on the day app(()int-
ed for payment thereof, the directors may, at any time thereafter,
during such time as the call remains unpaid, serve a notice on
him requiring him to pay such call together with interest and
any expenses that may have acerued by reason of such non-pay-
ment. '

18.) The notice shall name a further day on or before which
such call and all interest and expenses that have accrued by
reason of such non-payment are to be paid. It ghall also name .
the place where payment is to be made, the place so named being

either
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either the registered office of the Company or some other place at
which calls of the Company are usually made payable. The
notice shall also state that, in the event of non-payment at or
before the time and at the place appointed, the shares in respect
of which such call was made will be liable to be forfeited. -

(19.) If the requisitions of any such notice as aforesaid are
not complied with, any share in respect of which such notice has
bedn given may atany time thereafter, before payment of all ealls,
interest and expenses due in respect thereof has been made, be
forfeited by s resolution of the directors to that effect.

(20.) Any share so forfeited shall be deemed to be the property
of the Company, and may be disposed of in such manner as the
Company in general meeting thinks fit.

(21.) Any member whose shares have been forfeited shall
notwithstanding be liable to pay to the Company all calls owing
upon such shares at the time of the forfeiture.

,(22.) A solemn declaration’in writing, made before a Magis-
trate, that the call in respect of a share was made and notice
thereof given, and that defanlt in payment of the call was made
" and that the forfeiture of the share was made by a resolution of
the directors to that effect, shall be sufficient evidence of the facts
therein stated as against all -persons entitled to such share, and
such declaration and the receipt of the Company for the price of
such share shall constitute a good title to such share, and a certi-
ficate of proprietorship shall be delivered to the purchaser, and
thereupon he shall be deemed the holder of such share discharged
from all calls due prior to such purchase, and he shall not be
bound to see to the application of the purchase-money, nor shall
his title to such share be affected by any irregularity in the pro-
ceedings in reference to such sale.

Conversion of Shares tuto Stock.

(23.) The directors may, with the sanction of the Company

previously given in general meeting, convert any paid up shares
nto stock,

(24,) When any shares have been converted into stock, the
several holders of such stock may thenceforth transfer their re-
spective interests therein, or any part of such interest, in the same
manner and subject to the same regulations as and subject to
which any shares in the capital of the Company may be trans-
ferred, or as near thereto as circumstances admit. :

(25.) The several holders of stock shall be entitled to partici-
pate in the dividends and profits of the Company according to
the amount of their respective interests in such stock ; and such
interests shall, in proportion to the amount thereof, confer on the
holders thereof, respectively, the same privileges and advantages

for
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for the purpose of voting at meetings of the Company and for other
purposes as would have been conferred by shares of equal amount
_ in the capital of the Company ; but so that none of -such privi-

leges or advantages, except the partlclpatlon in'the dividendsand
proﬁts of the Company, shall be conferred by ‘any such aligtot
_part. of consolidated stock as would not,"if existing in shares,
have conferred such pmvﬂen‘es or advantao"es

. Increase in Capztal

(26.) The directms may, with the sanction of.a “special .re-
solution of the Company previously given in gerleral meeting,
increase its capital by the issue of new shares;’ such’ aggregate in-
‘erease to be of such amount, and to be divided into shares of such
respective amounts, as the Company in general meeting directs,
or, if no direction is 0‘1ven, as the directors think expedlent

(27 ) Subject to any direction to the contrary that may be
glven by the meeting that sanctions the increase of capital,”all
“new shares shall be offered to the ‘members in _proportion  to the’
- existing shares held by them, and such offer shall be. made” by.
notice:specifying the namber of shares to which the member is
entitled and limiting a time within which the offer, if not ‘ac-
cepted, will be deemed to be declined ; and after the explratlon ‘of
such time, or on the receipt of an 1nt1mat10n from the member to
whom such notice is given that he declines’ to 'accept the shares
offered, the directors may dispose of the same in such manner as.
they thmk most beneficial to the Company. - . :

(28. ) Any capital raised by the creation of new shares shall
be considered as part of the original capital, and skall be subjéct
to the same provisions, with 1eterenee to the payment of calls,
and the forfeiture of shares on non-payment of calls, or othel w1se,
as if it had been part of the original capital.

General Meetings.

(29.) The first general meeting shall be held at- such time,
not being more than six months after the registration of the
Company, and at such place, as the directors may determine. -

(30.) Subsequent general meetings shall be held, once at the
least in every year, at “such time and place as may be p1escr1bed
by the Company in general meeting; and, (f no other time
or place is prescrlbed a general meetmg shall be held on "the
first Monday in February in every year, at such place : as may be
determined by the directors.

(31.) The above-mentioned general meetmgs shall be called
ordinary meetings; all other general meetmgs ghall be called
extraordinary.

(82.) The directors may, whenever they thlnk fit, and they
shall, upon a requisition made in writing by not less than one-

" fifth
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fifth in number of the members of the Company, convenean .
extraordinary general meeting.

(33.) Any requisition made by the members shall express the
object of the meeting proposed to be called, and shall be left at
the registered office of the Company.

(34.) Upon the receipt of such requisition the directors sha,ll'
farthwith proceed to convene an extraordinary general meeting.
1f they do not proceed to convene the same within twenty-one
days from the date of the requisition, the requisitionists, or any
other members amounting to the required number, may them-
selves convene an extraordinar y general meeting.

Proceedings at General Meeting.

(35.) Seven days’ notice at the least, specifying the place;
the day and the hour cf meeting, and in case of special business
the general nature of such busmess shall be given to the mem-
bers in manner hereinafter montloned or in such other manuer,
if’any, as may be prescribed by the Company in general meeting
but the non-receipt of such notice by any member shall not 1n-
validate the proceedings at any general meeting.

(86.) All business shall be deemed special that is transacted
at an eztraoxdmary meeting, and all that is transacted at an
ordinary meeting, with the exceptlon of sanctioning a dividend,
and the consideration of the accounts, balance- sheets and the
ordinary report of the directors.

(87.) No business shall be transacted at any general meeting
except the doelaration of a dividend, unless a quorum of members
is present at the time when the meeting proceeds to business.
Such quorum shall be ascertained as tollows that is to say.:—If
the persons who have taken shares in the Company at the time
of the,meeting do not exceed ten in number, the quorum shall be
five ; if they exceed ten, there shall added to the above quorum
one for every five additional members up to fifty, and one’ for
every ten additional members after fifty, with this limitation, that
no quorum shall in any case exceed twenty. ;

(38.) If, ‘within one hour from the time appointed for the
meeting, a quorum is not present, the meeting, if convened upon
the requ1s1’momof members, shall be dlssolved In any: “other
case, it shall stand ad;;ourned to the same day in the next week,
at the same time and place ; and if, at such adjourned meetmg‘,
a quornm is nob present, it shall be adjourned seze die,

(39.) The chairman (if any) of the board of directors shall
preside as chairman at every general meeting of the Company.

(40.) 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, the members present shall choose some one
of their number to be chairman.

(41.) The
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_(41.) The chairman may, with the consent of the meeting,
‘adjourn any meeting from time to time and from place to place ;
but no business- shall' be" transacted at any adjourned meeting
~‘other than the business left unfinished at the meeting from which
* the adjournment took place. - -

(42.) At any general meeting, unless a poll is demanded by
at least five members; a declaration by the chairman that a resoly-
tion has been carried, and-an entry to that effect in the book of
proceedings of the Company, shall be sufficient evidence of the
fact, without proof of the number or proportion of the votes re-
corded in favour. of or against such resolution.

- (48.) If a pollis demanded by five or more members, it shall

‘be taken in such manner as the chairman divects, and the result

of such poll shall be deemed to be the resolution of the Company
~in general meeting. “In the case of an equality of votes at any
general meeting, the chairman shall be entitled t6 a second or

casting vote.
FVotes of Members.

.. -(44.) Every member shall have one vote for every share up
to ten.  He shall have an additional vote for every five shares
“beyond the first ten shares up to one hundred, and an additional
vote for every ten'shares beyond the first hundred shares.

., (45.) If any member is a lunatic or idiot, he may vote by his
committee or other legal curator ; and if any member is a minor,
‘he may vote by his guardian or any one of his guardians if more
than one. i

~ (46.) If one or more persons are jointly entitled to a share or
shares, the member :whose name stands first in the register of
members as one of the'holders of such share or shares, and no
other, shall be entitled to vote in respect of the same.

" (47.) No member shall be entitled to vote at any general
meeting' unless all calls due from him have heen paid, and no
member shall be entitled to vote in respect of any share that he
has acquired by transfer, at any meeting held after the expiration
of three months from the registration of the Company, unless he
has been possessed of the share in respect of which he claims to
vote for at least three months previously to the Qime of holding
the meeting at which he proposes to vote, ¢

(48.) Votes may be given either personally or by proxy.

(49.) The instrument appointing a proxy shall be ‘in writing,
under the hand of the appointor, or, if such appointor is a corpo-
ration, under their common seal, and shall be attested by one or
more witness or witnesses, No person shall be appointed a proxy
who is not a member of the Company.
©* (50.) The instrument appointing a proxy shall be deposited

at the registered office of the Company not less than seventy-two
" hours
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hours before the time for holding the meeting at which the person
named in such instrament proposes to vote; but no instrument

appointing a proxy shall be valid after the expiration of twelve
months from the date of its exdcution.

.(51:) Any instrument appointing a proxy shall be in the
following form :—

Company, Limited. \

1, , of , being

a member of the Company, Limited, and
entitled to " vote or votes, hereby appoint
of » 48 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 ' > 4nd at any adjournment thereof (or at any
meeting of the’Company that may be held in the year ).
As witness my hand, this | day of
Sizned by the said in the presence of

Directors.

(52.) The number of the directors, and the names of the first
directors, shall be determined by the subscribers of the memoran-
dum of association.

(63:) Until directors are appointed, the subscribers of the
memorandum of association shall be deemed to be directors,

(54.) The future remuneration of the directors, and their
remuneration, for services performed previously to the first general
meeting, shall be determined by the Company in general meeting,

Powers of Directors.

(55.) The business of the Company shall be managed by the
directdrs, who may pay all expenses incurred in getting up and
registering the Company, and may exercise all such powers of
the Company as are not by the foregoing Act, or by these articles,
required to be exercised by the Company in general meeting,
subject nevertheless to any regulations of these articles, to the
provisions of the foregoing Act and to such regulations, being
not inconsistent with the aforesaid regulations, or provisions, ag
may be presctiled 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
valid if such regulation had not been made.

(56.) The continuing directors may act notwithstanding any
vacancy in their body. :
Disqualification of Directors.
(57.) The office of director shall be vacated—
if he, or any partner of his, or the firm of which he is a”
member,
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member, holds any other office or place of profit under the

Company ;
if he becomes bankrupt or insolvent;
if he is punished under any of the penal provisions of the

foregoing Act;
if he is concerned in or participates in the profits of any coy-

tract with the Company.

But the above rules shall be subject to the following excep-
tions :—that no director shall vacate his office by reason of his
being a member of any Company which has entered into contracts
.with or done any work for the Company of which he is director;
nevertheless, he shall not vote in respect of such contract or work,
and, if he does so vote, his vote shall not be counted.

1
Rotation of Directors.

(58.) At the first ordinary meeting after the registration of
the Company, the whole of the directors shall retire from office;
and at the first ordinary meeting in every subsequent year, one-
third of the directors for the time being, or, if their number is
not a multiple of three, then the number nearest to one-third,

- shall retire from office,

(59.) The one-third or other nearest number to retire during
the first and second years ensuing the first ordinary meeting of
the Company shall, unless the directors agree among themselves,
be determined by ballot. In every subsequent year, the one-
third or other nearest number who have been longest in office

shall retire.

(60.) A retiring director shall be re-eligible.

(61.) The Company at the general meeting at which any
directors retire in manner aforesaid shall fill up the vacatedoffices
by electing a like number of persons,
~ (62.) If, at any meeting at which an election of directors
-ought to take place, the places of the vacating directors are not
filled up, the meeting shall stand adjourned till the same day in
the next week, at the same time and place; and if at suck ad-
journed meeting the places of the vacating directors are not fill-
ed up, the vacating directors, or such of them £s‘have not had
their places filled up, shall continue in office until the ordinary
meeting in the next year, and so on from time to time until

their places are filled up. (

. (63.) The Company may from time to time, in general
meeting, increase or reduce the number of directars, and may
also determine in what rotation such increased or reduced number
is to go out of office. .

(64.) Any casual vacancy occurring in the board of directors

may be filled up by the directors, but any person so chosen shalll
retain
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retain his office so long only as the vacating director would have
retained the same if no vacancy had occurred.

(65.) The Company in general meeting may, by a special
resolution, remove any director before the expiration of his period
of officé, and may by an ordinary resolution appoint another
person in his stead. The person so appointed shall hold office
during such time only as the director in whose place he is ap-
pointed would have held the same if he had not been removed.

Proceedings of Directors.

(66.) The directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum necessary for the transaction
of business, 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 qr- casting vote. A director may
at any time summon a meeting of the directors.

(67.) The directors may elect a chairman of their meetings,
and determine the period for which he is to hold office; but, if
no such chairman is elected, or if at any meeting the chairman
is not present at the time appointed for holding the same, the
directors present shall choose some one of their number to be
chairman of such meeting.

(68.) The directors may delegate any of their powers to com-
mittees consisting of such member or members of their body as
they think fit; Any Committee so formed shall,in the exercise
of the powers so delegated, conform to any regulations that may
be imposed on it by the directors.

(69.) A committee may elect a chairman of its meetings. If
10 sucly chairman is elected, or if he is not present at the time
apypointed for holding the same, the members present shall choose
one of their number to be chairman of such meeting.

(70.) A committee may meet and adjourn as it thinks pro-
per.  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.

. (71.) All acts done by any meeting of the directors, or of a
committee of directors, or by any persen 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, ie as valid as if every such person had heen duly
appointed and was qualified to be a director.

Dividends.
(72.) The directors may, with the sanction of the Company
in
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in general meeting, declare a dividend to be paid to the members
in proportion to vheir shares.

(73.) No dividend shall be payable except out of the profits
arising from the business of the Company.

(74.) The directors may, before recommending any dividend,
set aside out of the profits of the Company such sum as they
think proper as a reserved fund to meet contingencies, or for
equalizing dividends, or for repairing or maintaining the works
connected with the business of the Company or any part thereof ;
and the directors may invest the sum so set apart as a reserved
fund upon such securities as they may select.

© (75.) The directors may deduct from the dividends payable
to any member all such sums of money as may be due from him
to the Company on account of calls or otlierwise.

(76.) Notice of any dividend that may have been declared
shall be given to each member in manner hereinafter mentioned ;
and all dividends unclaimed for. three years after having been
declared may be forfeited by the directors for the benefit of the
Company. ’

(77.) No dividend shall bear.interest as against the Com-

pany.
Accounnts.,

(78.) The directors shall cause true accounts to be kept—

of the stock in trade of the Company ;

of ‘the sums of money received and expended“by the Com-
pany, and the matters in respect of which such receipt ard ex-
‘penditure take place; and

of ‘the credits and labilities of the Company.

The books of account shall be kept at the registered office of
the Company, and, subject to any reasonable restrictigns as to
the time and manner of inspecting the same that may be im-
posed by the Company in general meeting, shall be open to the
inspection of the members during the hours of business. .

(79.) Once at the least in every year the directors shail lay’
before the Company in general meeting a statengnt of the in-
come and expenditure for the past year, made up to a date not
more than three months before such meeting.

(80.) The statement so made shall show, arranged under the
most convenient heads, the amount of gross income, distinguish-
ing the several sources from which it has been derived, and the
amount of gross expenditure, distinguishing the expenses of the
establishment, salaries and other like matters. Every item of
expenditure fairly chargeable against the year’s income shall be
brought into account, so that ‘a just balance of profit and loss
may be laid before the meeting ; and, in cases where any item of

expengliture
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expenditure which may in fairness be distributed over several
years has been incurred in any one year, the whole amount of
such item shall be stated, with the addition of the reasons why
only a portion of such expenditure is charged against the income
of the year.

(81) A balance-sheet shall be made out in every year and’
1aid before the Company in general meeting, and such balance-
sheet shall contain a summary of the property and liabilities of
the Company arranged under the heads appearing in the form
annexed to this table, or as near thereto as eircumstances admit.

(82.) A printed copy of such balance-sheet shall, seven days

previously to such meeting, be served on every member in the
manner in which notices are hereinafter directed to be served.

Audit.

(83.) Once at the least in every year the accounts of the
Corapany shall be examined, anid the correctness of the balance-
sheet ascertained hy one or more auditor or auditors.

(84.) The first auditors shall be appointed by the directors;
subsequent auditors shall be appointed by the Company in
general meeting. i -

(85.) If one auditor only is appointed, all the provisions
herein contained relating to auditors shall apply to him.

(86.) The auditors may be members of the Company ; but no

“person is eligible as an auditor who is interested otherwise than
as a member iy any transaction of the Company ; and no director
or othey officer of the Company is eligible during his continuance -
in office, '

(87.) The election of auditors shall be made by the Company"
at their prdinary meeting in each year. : :

(88.) The remuneration of the first auditors shall be fixed by -
the directors; that of subsequent auditors shall be fixed by the
Company in general meeting. . S

(89.) Any auditor shall be re-eligible on his quitting office.

(962) If any casual vacancy occurs in the office of any auditor
appointed by the Company, the directors shall forthwith call an
extraordinary general meeting for the purpose of supplying the
same.

(91} If no election of auditors is made in manner aforesaid,
the Liocal Government may, on the application of not less than
five members of the Company, appoint an auditor for the current
year, and fix the remuneration to be paid to him by the Company
for his services. ' .‘

(92.) Every auditor shall be supplied with a copy of the
balance-sheet, and it shall be his duty to examine the same with

the accounts and vouchers relating thereto,
' (98.) Every
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(93.) Every auditor shall have a list delivered to him of all
books kept by the Company, and shall at all reasonable times
have access to the books and accounts of the Company. He
may, at the expense of the Company, employ accountants or
other persons to assist him in investigating such accounts, and he
may, in relation to such accounts, examine the directors: or any
other officer of the Company.

(94.) The auditors shall make a report to the members upon
the balance-sheet and accounts, and in every such report they
shall state whether, in their opinion, the balance-sheet is a full
and fair balance-sheet, containing the particulars required by
these regulations and properly drawn up so as to exhibit a true
and correct view of the state of the Company’s affairs, and, in
case they have called for explanations or information from the
directors, whether such explanations or information have or has
been given by the directors, and whether they dr it have or hag
been satisfactory. Such report shall be read, together with the
report of the directors, at the ordinary meeting.

Notzees.

(95.) A notice may be served by the Company upon any
member either personally or by sending it through the postin a
letter addressed to such member at his registered place of abode.

(96.) All notices directed to be given to the members shall,
with respect to any share to which persons are jointly entitled,
be given to whichever of such persons is named first in the regis-
ter of members; and notice so given shall be sufficient notice to
all the holders of such share.

(97.) Any notice, if ‘served by post, shall he deemed to have
been served at the time when the letter containing the same
" would be delivered in the ordinary course of the post; and, in
proving such service, it shall be sufficient to prove that tlie letter
containing the notice was properly addressed and put into the
post office. ’

Balance-sheet.
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TABLE B.

Tasik ofF FEes to be paid to the Registrar of joint stock
Companies by a Company having a capital divided into shares.

Rs. A, P,

For registration of a Company whose nominal

capital does not exceed Rs. 20,000, a feeof 40 0 €
For registration of a Company whose nominal
capital exceeds Rs. 20,000, the above fee
of forty rupees, with the followmg addi-
tional fees regulatedaccording to the amount

of nominal cap1‘ca1 (that is to say)—

For every 10,000 rupees of nominal capi-
tal, or pmt of 10,000 rupees, after the

first 20,000 rupees up to 50, 000 ropees. 20 0 0

For every 10 000 rupees of nominal capi-

tal, or part of 10,000 rupees, after the

first 50,000 rupees up to 10,00,000

rupees 5 0 0
For every 10, 000 rupees of nominal capl-

tal, or pdrt of 10,000 rupees, after the

first 10,00,000 rupees ... 1 0 0

- For reglstratlon of any increase of capital made
after the first registration of the Company,
the same fees per 10,000 rupees, or part of
10,000 rupees, as would have been gayable
if such increased capital had formed part of
the original capital at the time of regis-
tration. i

Provided that no Company shall be liable to
pay in respect of nominal eapital on regis-
tration, or afterwards, any greater amount
of fees than 1,000 rupees, taking into
account, in the case of fees payable on an
increase of capital after registration, the
fees paid on registration.

For registration of any existing Company,
except such Companies as are by this Ach
exempted from payment of fees in respect of
registration under this Act, the same fecas
s chamed for registering a new Company.

For 1emste11ng any document hereby required
or authorized to be registered, other than
the memorandum of association 5 0 0

For making a record of any fact hereby author-
ized or required to be recorded by the
Registrar of Compames a fee of . B 00

TABLE C.
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TABLE C.
Tanie or FEEs to be paid to thie Registrar of joint stock

Compames by a Company not havmw a eapltal divided into
shares:—

Rs. A. P.

For reo'lstmtlon of a Company whose number

of members as stated in the articles of as-

sociation, docs not, exceed 20 .40 0 O
For remstratmn of a Company whose number

of members as stated in the articles of

association, exceeds 20, but does not, exceed

100 . 100 0 0O
For registration of a Company whose number

of members, as stated in the articles of

association, exceeds 100, but is not stated

to be unlimited the above fee of Rs. 100

with an additional Rs. 5 for every 50 mem-

bers, or less number than 50 members,

after the first 100,
For registration of a Company in which

the number of members is stated in the

articles of association to be unlimited, a

fee of . 400 0 0
For registration of any increase on the number

of members made after the registration of

the Company, in respect of every 50 mem-

bers, or less than 50 members, of such :

increase - 5 0 0
Provided that no one Company shall be liable

‘to pay on the whole a greater fee than Rs.

400 in respect of its number of members,

 taking into account the fee pald on the first

registration of the Company.
For registration of any existing ~Company,

excep‘o such Companies as are by this Act

exempted from payment of fees in respect

of registration under this Act, the same fee

as is charged for reglstenng a new Com—

- pany.
For registering any document hereby reqmred

~or authorized to be registered, other than

- the memorandum of assomatlon 50 0
For making a record of any fact hereby author-

ized or required to be recorded by the

Registrar of Companies, a fee of 5 0 0

- FORM D.
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FORM D.
Foru oF STATEMENT REFERRED TO IN PARrT III or THE AcT.
¥ The Capital of the Company is Rs. ' divided
into shares of each.
The number of sharesissued is Calls to the amount,
of Rs. per share have been made, under which the sum’
of Rs. 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 :
Under decree, Rs.
On mortgages or bonds, Rs.
On notes, bills or hundis, Rs.
On other contraets, Rs.
On estimated liabilities, Rs.

The assets of the Company on that day were :—
Government securities [stating them], Rs.
Bills of exchange, hundis and promissory notes, Rs.
Cash at the bankers, Rs.
Other securities, Rs,

SECOND SCHEDULE.
(Sex SEectioN 95.)

FORM A. ‘
Memorandum of association of a Company limited by shares.
Ist.—The name of the Company is “ The Comp&nyj
Limited.”
2nd.—The registered office of the Company W111 be s1tua’oe
in
3rd. -—The objects for which the Company is established are
and the doing all such other things' as
are incidental or conducive to the attainment of the
above objects.”
4th—The liability of the members is limited.

5th—The capital of the Company is Rs. divided -
into shares of Rs. each. k
We, the several persons whose names and addresse$ are sub-
seribed, are desirous of being formed into a Company in pur-
suance of this memorandum of association, and we respectively
agree

* If the Company has no capital divided into shares, the portion of the
statement relating to capital and shares must be omitted,
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agree to take the number of shmes in the capital - of the Com-
pany set opposite our 1espe(,t1ve names :—

Names, addresses and descriptions of - ‘Number of shares taken
subseribers. by each subscriber.

of ...
Y
2
22
'3
»

=IO Ut QOO
S EN RN
2SN

”.) Cen

Total shares t%ken

Dated the o day of
Witness to the above signatures.
0. P. of
FOR\G[ B.

Memomndum and ar‘mdes of a,ssocm‘mon of a Company limited.
by guamntee, and not having a eapltal divided 1nto shares.

_Memm andum of Assocwtzon
Ist—The name of the.Company:is “ The Mutual Caleutta

2 Marine Association, Limited.”
nd.—The registered office oE the Company Wlll be situate in
K Calcutta -

3rd.—The obJects for which the Company 18 estabhshed are
¢ the mutual insurance of ships belonging to mem-
bers of the Company, and the déing all such other
thlq s as are incidental or. conduelve to the attain-
mént of the above objects.

4th—Every member of the Company undertalxes to contri-
bute to the assets of the Company, in the event of
the same being wound up’ during the time that he
is a member or within one year afterwards, for pay-
ent of the.debts and lLabilities of the Company
contracted before the time at which he ceases to be
a member, and the costs, charges and- expenses of
Wlndmcr-up the same, and f01 the adjustment of the
rights “of the- contrlbutorles -amongst -themselves,

such
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such amount as may be required not exceeding
Rs. 100.
We, the several persons whose names and addresses are sub-
scribed, are desirous of being formed into a Company in pursu-
ance of this memorandum of association.

Names, Addresses and Descriptions of Subscribers.

1 4. B. o
2 c. D. -
3 E F.-
4 q. H.
5 L J.
6 K L.
7. M. N
Dated the day of
Witness to the above sighatures.
0. P. of
Articles of Association to accompany preceding Memorandum of
Assocration.

(1) The Company, for the purpose of registration, is declared
to consist of five hundred members.

(2.) The directors hereinafter mentioned may, whenever the
business of the assoclation requires it, register an increase of
members,

Definition of Members.

(8.) Every person shall be deemed to have agreed to become
a member of the Company who insures any ship or share in a
ship in pursuance of the regulations hereinafter containeds

General Meetings. '

{4.) The first general meeting shall be held at such time, not
being more than three months after the incorporation of the
Company, and at such place, as the directors may determine.

(5.) Subsequent general me€tings shall be held at such time
and place as may be prescribed by the Comflany in general
meeting ; and, if no other time or place is prescribed, a general
meeting shall be held on the first Monday in February in every
“year at such place as may be determined by the directors.

(6.) The above-mentioned general meetings shall be called
ordinary meetings ; all other general meetings shall be called
extraordinary.

(7.) The directors may, whenever they think fit, and they
shall, upon a requisition made in writing by any five or more
members, convene an extraordinary general meeting.

\ '(8.) Any
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(8.) Any requisition made by the members shall express the

object of the meeting proposed to be called, and shall be left at
the registered office of the Company.

(9.) Upon the receipt of such requisition, the directors shall-
forthwith proceed to convene a general meeting. If they do mnot
proceed to convene the same within twenty-one days from the
cate of the requisition, the requisitionists or any other five mem-
bers may themselves convene a meeting.

Proceedings at General Meetings.

(10.) Seven days’ notice at the least, specifying the place,
the day and the hour of meeting, and, in case of special business,
the general nature of such business, shall be given to the mem-
bers in manner hereinafter mentioned, or in such other manner,
if any, as may be prescribed by the Company in general meeting ;
but the non-réceipt of such notice by any member shall not in-
validate the proceedings at any general meeting.

(11.)All business shall be deemed special that is transacted
at an extraordinary meeting, and all that is transacted at an
ordinary, meeting, with the exception of the consideration of the
accounts;-balance-sheets and the ordinary report of the directors.

(12.) No business shall be transacted at any meeting except
the declaration of a dividend unless a quorum of members is
present at the commencement of such business. Such quorum
shall be ascertained as follows, that is to say :—if the members
of the ‘Company at the time of the meeting do not exceed ten in
number, the quorum shall be five ; if they exceed ten, there shall
be added”to the -above  quorum one for every five additional
members up tofifty, and one for every ten additional members
after fifty ; with this limitation, that no quorum shall in any case
exceegl thirty. '

(13.) If; within onehour from the time appointed for the
meeting, a quorum of members is not present, the meeting, if
convened upon the requisition of the members, shall be dissolved.
In any other case, it shall stand adjourned to the same day in
the following week, at the same time and place ; and, if at such
adjourned meeting a quorum o members is not present, it shall
be adjournéd $¥ne die. ,

" (14.) The chairman (if any) of the directors shall preside as
chairman at every general meeting of the Company.

(16.) If there is no such chairman, or if at any meeting he is
not present at the time of holding the same, the members present
shall choosy some one of their number to be chairman of such
meeting. & R

(16.) The chairman may, with the consent of the meeting,
adjourn any meeting from time to time and from place to place ;
but no business shall ‘be transacted at any adjourned meeting

other
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other than the business left unfinished at the meetlng from which

the adjournment took place.

(17.) At any general meeting, unless a poll is demanded by
at least five members, a declaration by the chairman that a reso-
lution has been calned and an entry to that effect in the book of
proceedings of -the Company, shall be sufficient evidence of the
fact, without proof of the number or proportion of the votes:rew
corded in favour of or against such resolution.

(18.) If a poll is demanded in manner aforesaid, the: same
shall be taken in such manner as the chairman dlrects, and the
result of such poll shall be deemed to be the resolution ‘of the

Company in general meeting.
Votes of Members.

(19.) Every member shall have one voté and nq more.

(20.) If any member is 2 lunatic, or idiot, he may vote by his
committee or other legal curator : it any member is a minor; Le
may vote by his gualdlan or any one of his guardians if’ more
than one.

(21.) No member shall be entitled to vote at any meeting
unless all monies due from him to the Company have Jbeen pa1d

(22.) Votes may be given either personally or by proxies. A
proxy shall be appointed in writing under the hand ‘of the ap-
pointor, or, if such appointor is a corpomtlon, under its common
seal.

" (23) No person shall be appointed a proxy wko is mot a
member, and the instrument appointing him shall be deposited at
the reglsteled office of the Company not less than forty-eight
hours before the time of holding the meeting at, which he pro-:
poses to vote.

(24.) Any instrament appointing a proxy shall be in the fol-

lowing form :—
Company, Lumted

1, , of » being a membel‘ of
the’ Company, Limited hereby appomt
of , 48 MY Proxy, %o vote for me and on my be-
half at the [ordma,ry or extraordinary, as the case maf be] general
meeting of the Company to be held on the day of
and at any adjournment thereof [0 at any meeting of the Com-’
pany that may be held in the year

As witness my hand, this day of
Signed by the said in the presence of

Directors.

(25.) The number of the directors and the namés of “the  first
directors shall be determined by the subscribers of the memo-
randum of association.

(_ 2 U(ntll
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"(26.) Until-directors. are - appointed, the subscrihers of the
memorandum of association shall be deemed to be directors.

Powers of Directors.’

_ (27.) The business of the Company shall be managed by the
directors, ‘who may exercise all such powers of the Company as
‘are not hereby required to be exercised by the Company in gene~
“ral meeting ; but no regulation made by the Company in general
meeting shall invalidate any - prior ‘act of ‘the directors which

would have been valid if such regulation had not been made:

Blection of Directors.
(28.) The directors shall be elected

) . nnually by theyCompany
In general meeting. '

" Business of Company.
(Here insert rules as to mode in whick business of insurance
¢s to be conducted.)
" Accounts.

(29.) The accounts of the Company shall be audited by a com-
mittee of five members, to be called the audit-committee.

(30.): The first  audit-committee shall be nominated by the
directors out of the body of members. - : ’

(31.): Subsequent audit-committees shall be nominated by the
members at the ordinary general meeting in each year. :

(32.) 'The audit-committee shall be supplied with a copy of
the balance-slteet;*and it shall be their duty to examine the same
with tl% accounts and vouchers relating thereto.

(33.)" The audit-committee shall have a list delivered to them
of all books kept by the Company, and they shall at all reason-
able tinks have access to the’ books and. accounts of the Com-
pany.

They may; at the expense of the Company, employ account-
ants or other ipersons to assist them :in investigating such ac-
count?, and they may, in relation to such accounts; examine the
directoss or any other officer of the Company. -

(34.) The audit-committee shall male a’ report to the mem-
bers upon the balance-sheet and accounts, and in every such
report they shall state: whether, in their opinion, the balance-
sheet is a fulliand fair balance-sheet containing the particulars
required by these regulations and properly drawn up, so as to
exhibit a true and’ correct view of the state of the Company’s
affairs, and, 11 case they have called for explanations or inform-
ation from the directors, whether such explanations or inform-
ation have or has been given by the directors, and whether they
or it have or has been satisfactory ; and such report shall be read
together with the report of the directors at the ordinary meeting.

Notices
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Notices.

(35.) A notice may be served by the Company upon any
member, either personally, or by sending it through the post ina
letter addressed to such member at his registered place of abede.

(36.) Any notice, if served by post, shall be deemed ‘to have
been served at the time when the letter containing the same woypld
be delivered in the ordinary course of the post; and, in proving
such service, it shall be sufficient to prove that the letter con-
taining the notice was properly addressed and put dnto the post
office.

Winding-up.

(87.) The Company shall be wound up voluntarily whenever
an extraordinary resolution, as defined by The Indian Companies
Act, 1882, is passed, requiring the Corfipany tp be wound up
voluntarily.

Names, Addresses and Desc;'iptz'ons of Subscribers.

1. 4.B.of e ... Merchant.
2. C. D of 5
3. L. F. of "
4, Q. H of »
5. I J.of ces v 2
6. K..L. of s
7. M.N.of e 5
Dated the  day of 18
‘Witness fo the above signatures.
0. P, of
FORM C.

Memorandum and articles of association of a Company limit-
ed by guarantee, and having a capital divided into shares.

Memorandum of Assoctation.

Ist—The name of the Company is “The Hotel Company,
Limited.”

2nd.—The registered office of the Company will be situate
in

3rd—The objects for which the Company is established are
“the facilitating travelling in by providing hotels
and conveyances by sea and by land for the aceommodation of
travellers, and the doing all such other things as aré incidental or
conducive to the attainment of the above objects.”

4th.—Every member of the Company undertakes to contri-
bute to the assets of the Company, in the event of the same

being
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béing wound up during the time that he is a member or within
one year afterwards, for payment of the debts and liabilities of
the Company contracted before the time at which 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 exceed-
ing Rs. 200. : o

‘We, the several persons whose names and addresses are sub-
scribed, are desirous of being formed into a.Company in pursu-
ance of this themorandum of association. - .

" Names, Addresses and Descriptions of Subscribers.

1. 4. B.of '

2. C.D.of

3. L. TF.of,

4. Q.H.of

5. L J.of

6. K.L. of

7. M.N.of ’
Dated the day of - 18

‘Witness to the above signatures,
0. P, of :
Articles of Association to accompany preceding Memorandum of
Assocration., v

‘1. The capital of the Company shall consist of five ldkhs of

rupees dividegl into five thousand shares of one hundred rupees each.

2, The directors may, with the sanction of the Company in
general meeting, reduce the amount of shares.

3. The directors may, with the sanction of the Company in
general meeting, cancel any shares belonging to the Company.
.. 4.”All the articles of Table A shall be deemed to be incor-

- porated with these articles, and to apply to the Company.

- We, the several persons whose names and addresses are sub-
- ‘seribed, agree to take the number of shares in the . capital of the
~Company set opposite our respective names. A

_—N;ni, addresses and descriptions of |~ Number of shares taken by each
’ subsyribers. o subscriber,
4. 5. of
C. D. of
E. F. of
G. H. of
1 J.of
K.L. of
. M. N.of

N O o g 1o

Total shares taken

Dated the day of 18
Witness to the above signatures.
0. P, of Memorandum
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Memorandum and articles of association of an unhmlted
Company having a capital divided into shares.

Memorandum of Association.

1st—The name of the Company is “The Patent
Company.” '

nd.—The registered office of the Company will be situate
in

3rd—The objects for which the Company is established are
““the working of a patent method of , of which
method O. P. of is the sole patentee.”

We, the several persons whose names are subscribed, are
desirous of being formed into a Company in pursuance of this
memorandum of association.

Names, Adddresses and Descriptions of Subscribers.

1. 4. B.of
2. C. D of
3. L F of
4. G, H of
5. 1. J. of
6. K. L.of
7. M. N.of
Dated the day of 18
‘Witness to the above signatures,

Q. R. of

drticles of Association to accompany the preceding Memorandun
of Association.

Capital of the Company.

The capltal of the Compwny is twenty thousand repees
divided into twenty shares of oné~thousand rupees each.

Application of Table A.

All the articles of Table A shall be deemed to be incorporated
with these articles, and to apply to the Company.

We, the several persons whose names and addresses are sub-
scribed, agree to take the number of shares in the cafital of the
Company set opposite our resPectwe names.

Names
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Names, addresses and descriptions of.

Number of shares taken by
subscribers.

subscz ibers.

of
of
of
. of
of
of
. of

o

R -
Sfalateicinte
NSRS

Total shares taken

Dated the’ day of ) 18
Witness to the above signatures.
\ Q. R. of

FORM E.

As required by the second part of the foregoing Act.

Summary of capital and shares of the Company made
up to the day of

"Nominal capital Rs. , divided into
shares of Rs. each.

Number of shares taken up to the day of
There has been called up on each share Rs.
Total amount.of calls received Rs.
Total amount of calls unpaid Rs.
List of persons holding shares in the Company

on the day of and of persons who have held
shayes therein at any time during the year immediately preced-

1ng)the said ' day of showing their
names and addresses and an acsount of the shares so held.

Folio
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