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Mode of 
forming in­
corporated 
company.

CHAPTER 23.
An Act to consolidate the Companies Acts, 1908 

to 1928, and certain other enactments con­
nected m th the said Acts. [10th May 1929.]

Be  it enacted by the King’s most Excellent Majesty, 
by and with the advice and consent of the Lords 

Spiritual and Temporal, and Commons, in this present 
Parliament assembled, and by the authority of the same, 
as follows:—

P a e t  I .

I n c o e p o e a t io n  o p  C o m p a n ie s  a n d  M a t t e e s
INCIDENTAL THEEETO.

Memorandum of Association.
1.— (1) Any seven or more persons, or, where the 

company to be formed will be a private company, any 
two or more persons, associated for any lawdul purpose 
may, by subscribing their names to a memorandum of 
association and otherwise compl3ung with the require­
ments of this Act in respect of registration, form an 
incorporated company, with or without limited liability.

(2) Such a company may be either—
(a) A company having the liability of its me'mbers 

limited by the memorandum to the amount, 
if any, unpaid on the shares respectively held 
by them (in this Act termed “  a company 
limited by shares ” ) ;  or

(b) A  company having the liability of its members 
hmited by the memorandum to such amount as 
the members may respectively thereby under­
take to contribute to the assets of the company 
in the event of its being wound up (in this Act 
termed “  a company limited by guarantee ” ); 
or

(c) A company not having any limit on the habUity 
of its members (in this Act termed “  an 
imlimited company” ).
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2. —(1) The memorandum of every company must 
state—

(а) The name of the company, with “  Limited ”  as 
the last word of the name in the case of a 
company hmited by shares or by guarantee:

(б) Whether the registered office of the company is
to be situate in England or in Scotland:

(c) The objects of the company.
(2) The memorandum of a company limited by 

shares or by guarantee must also state that the liabihty 
of its members is limited.

(3) The memorandum of a company hmited by 
guarantee must also state that each member undertakes 
to contribute to the assets of the company in the event 
of its being woimd up while he is a member, or within 
one year after he ceases to be a member, for payment 
of the debts and Habihties of the company contracted 
before he ceases to be a member, and of the costs, 
charges, and expenses of winding up, and for adjustment 
of the rights of the contributories among themselves, 
such amount as may be required, not exceeding a 
specified amount.

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

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

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

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

3 . The memorandum must bear the same stamp as 
if it were a deed, and must be signed by each sub­
scriber in the presence of at least one witness who 
must attest the signature, and that attestation shall 
be sufficient in Scotland as weU as in England.

4 . A company may not alter the conditions contained 
in its memorandum except in the cases, in the mode and 
to the extent for which express provision is made in 
this Act.

T 2

P a r t  L  
— ���	������ 

Require­
ments with 
respect to 
memoran­
dum.

Stamp and 
signature of 
memoran­
dum.

Restriutii iti 
on alteration 
of memo- 
ranilum.
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Part I. 
— ���	������ 

Mode in 
which and 
extent to 
which 
objects of 
company 
may be 
altered.

5.—(1) Subject to the provisions of this section, a 
company may, by special resolution, alter the provisions 
of its memorandum with respect to the objects of the 
company, so far as may be required to enable it—

(a) to carry on its business more economically or 
more efficiently; or

{b) to attain its main purpose by new or improved 
means; or

(c) to enlarge or change the local area of its opera­
tions; or

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

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

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

{y) to amalgamate with any other company or body 
of persons.

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

(3) Before confirming the alteration the couit must 
be satisfied—

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

(h) that, with respect to every creditor who in the 
opinion of the court is entitled to object and 
who signifies his objection in manner directed 
by the court, either his consent to the alteration 
has been obtained or his debt or claim has been 
discharged or has determined, or has been
secured to the satisfaction of the court:

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

    
 



1929. Companies Act, 1929j Ch . 23. 293

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

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

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

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

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

(7) If a company makes default in dehvering to the 
registrar of companies any document required by tliis 
section to be delivered to him, the company shall be 
liable to a fine not exceeding ten pounds for every day 
during which the default continues.

Part I, 
— ���	������

Articles of Association.
6 . There may in the case of a company limited Articles 

by shares, and there shall in the case of a company prescribing 
hmited by guarantee or unlimited, be registered with regulations 
the memorandum articles of association signed by the 
subscribers to the memorandum and prescribing regula­
tions for the company.
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Paet I. 
— cont.

Eegiilations 
required in 
case of 
unlimited 
company 
or company 
limited by 
guarantee.

Adoption
and
application 
of Table A.

Printing, 
stamp, and 
signature of 
articles.

Alteration 
of articles 
by special 
resolution.

7. —(1) In the case of an unlimited company the 
articles, if the company has a share capital, must state 
the amount of share capital with which the company 
proposes to be registered.

(2) In the case of an unlimited company or a 
company limited by guarantee, the articles, if the com­
pany has not a share capital, must state the number of 
members with which the company proposes to be regis­
tered.

(3) Where a company not having a share capital 
has increased the number of its members beyond the 
registered number, it shall, within fifteen days after the 
increase was resolved on or took place, give to the 
registrar of companies notice of the increase, and the 
registrar shall record the increase.

If default is made in complying with this subsection, 
the company and every officer of the company who is in 
default shall be liable to a default fine.

8 . —(1) Articles of association may adopt all or any of 
the regulations contained in Table A.

(2) In the case of a company limited by shares 
and registered after the commencement of this Act, if 
articles are not registered, or, if articles are registered, 
in so far as the articles do not exclude or modify the 
regulations contained in Table A, those regulations 
shall, so far as applicable, be the regulations of the 
company in the same maimer and to the same extent 
as if they were contained in duly registered articles.

9. Articles must—
(1) be printed;
(2) be divided into paragraphs numbered con­

secutively ;
(3) bear the same stamp as if they were contained

in a deed;
(4) be signed by each subscriber of the memo­

randum of association in the presence of at 
least one witness who must attest the signa­
ture, and that attestation shall be sufficient 
in Scotland as well as in England.

10. —(1) Subject to the provisions of this Act and 
to the conditions contained in its memorandum, a 
company may by special resolution alter or add to its 
articles.
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(2) Any alteration or addition so made in the articles 
shall, subject to the provisions of this Act, be as valid as 
if originally contained therein, and be subject in hke 
manner to alteration by special resolution.

Part I. 
— ���	������

Form of Memorandum and Articles.
11 . The form of— Statutory

(1) the memorandum of association of a company
limited by shares; “X a n d '

(2) the memorandum and articles of association articles.
of a company limited by guarantee and not 
having a share capital;

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

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

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

Registration.
12. The memorandum and the articles, if any. Registration 

shall be delivered to the registrar of companies for of memo- 
England or the registrar of companies for Scotland randum and 
according as the registered office of the company is
stated by the memorandum to be situate in England or 
Scotland, and the registrar shall retain and register them.

13. - ( 1 )  On the registration of the memorandum Efifectof
of a company the registrar shall certify under his hand registration, 
that the company is incorporated and, in the case of a 
limited company, that the company is limited.

(2) From the date of incorporation mentioned in 
the certificate of incorporation, the subscribers of the 
memorandum, together with such other persons as may 
from time to time become members of the company, 
shall be a body corporate by the name contained in the 
memorandum, capable forthwith of exercising all the 
functions of an incorporated company, and having
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Pabt ����
— ���	������

Power of 
company to 
hold lands.

perpetual succession and a common seal, but with such 
hability on the part of the members to contribute to 
the assets of the company in the event of its being 
wound up as is mentioned in this Act.

1 4 . - ( 1 )  A company incorporated under this Act shall 
have power to hold lands, and as regards lands in any part 
of the United Kingdom without licence in mortmain:

Provided that a company formed for the purpose of 
promoting art, science, religion, charity or any other like 
object not involving the acquisition of gain by the 
company or by its individual members, shall not, without 
the licence of the Board of Trade, hold more than two 
acres of land, but the Board may by licence empower any 
such company to hold lands in such quantity, and subject 
to such conditions, as the Board think fit.

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

Conclusive- 1 5 . - ( 1 )  A certificate of incorporation given by 
ness of cer- the registrar in respect of any association shall be 
tificateofin- conclusive evidence that aU the requirements of this 
corporation respect of registration and of matters precedent

and incidental thereto have been comphed with, and 
that the association is a company authorised to be 
registered and duly registered under this Act.

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

Registration 1 6 .—(1) Subject to the provisions of this section,
of unlimited a company registered as unhmited may register under 
conipany as ^s limited, or a company already registered as
limited.  ̂ limited company may re-register under this Act, but 

the registration of an unhmited company as a limited 
company shall not affect the rights or habihties of the 
company in respect of any debt or obligation incurred
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or any contract entered into, by, to, with, or on behalf 
of the company before the registration, and those rights 
or habihties may be enforced in manner provided by 
Part IX . of tliis Act in the case of a company registered 
in pursuance of that Part.

(2) On registration in pursuance of this section the 
registrar shall close the former registration of the 
company, and may dispense with the dehvery to him of 
copies of any documents with copies of which he was 
furnished on the occasion of the original registration of 
the company, but, save as aforesaid, the registration 
shall take place in the same manner and shall have effect 
as if it were the first registration of the company under 
this Act, and as if the provisions of the Acts under which 
the company was previously registered and regulated 
had been contained in different Acts from those under 
which the company is registered as a Hmited company.

P a r t  I  
�C���	����

Provisions with respect to Names of Companies.

17 .—(1) No company shall be registered by a name Eestriction 
which— on registra­

tion of com-
(а) is identical with that by which a company in panies by

existence is already registered, or so nearly certain 
resembles that name as to be calculated to oamea. 
deceive, except where the company in existence 
is in the course of being dissolved and signifies 
its consent in such manner as the registrar 
requires; or

(б) contains the words “  Chamber of Commerce,”
unless the company is a company which is to 
be registered under a hcence granted in pur­
suance of the next following section of this 
Act without the addition of the word “  Limited ”  
to its name; or

(r) contains the words “  Building Society.”

(2) Except with the consent of the Board of Trade 
no company shall be registered by a name which—

(a) contains the words “ R oyal”  or “ Imperial”  or 
in the opinion of the registrar suggests, or 
is calculated to suggest, the patronage of His
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P a r t  I . 
— ���	������

Majesty or of any member of the Royal Family 
or connection with His Majesty’s Government
or any department thereof; or 

•
(6) contains the words “  IVIunicipal ”  or “  Chartered ”  

or in the opinion of the registrar suggests, or 
is calculated to suggest, connection with any 
municipahty or other local authority or with 
any society or body incorporated by Royal 
Charter; or

(c) eontains the word “  Co-operative.”

Power to
dispense
with
“ Limited ” 
in name of 
charitable 
and other 
companies.

18.—(1) MTiere it is proved to the satisfaction of 
the Board of Trade that an association about to be 
formed as a hmited company is to be formed for pro­
moting commerce, art, science, rehgion, eharity, or any 
other useful object, and intends to apply its profits, if 
any, or other income in promoting its objects, and to 
prohibit the payment of any dividend to its members, 
the Board may by hcence direct that the association may 
be registered as a company with hmited liabihty, without 
the addition of the word “  Limited ” to its name, and 
the association may be registered aecordingly.

(2) A hcence by the Board of Trade under this 
section may be granted on sueh conditions and subject 
to such regulations as the Board think fit, and those- 
conditions and regulations shah be binding on the asso­
ciation, and shah, if the Board so direct, be inserted in 
the memorandum and articles, or in one of those 
documents.

(3) The association shall on registration enjoy all 
the privileges of hmited companies, and be subject to 
aU their obhgations, except those of using the word 
“  Limited ”  as any part of its name, and of pubhshing 
its name, and of sending lists of members to the 
registrar of companies.

(4) A hcence under this section may at any time 
be revoked by the Board of Trade, and upon revocation 
the registrar shall enter the word “  Limited “  at the end 
of the name of the association upon the register, and 
the association shah cease to enjoy the exemptions and 
privileges granted by this section :
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Provided that, before a licence is so revoked, the Part I, 
Board shall give to the association notice in writing of 
their intention, and shall afford the association an 
opportunity of being heard in opposition to the 
revocation.

(5) Where the name of the association contains the 
words “  Chamber of Commerce,”  the notice to be given 
as aforesaid shall include a statement of the effect of 
the provisions of subsection (3) of the next following 
section of this Act.

1 9 .- (1 )  A company may, by special resolution and Change of 
with the approval of the Board of Trade signified in name. 
WTiting, change its name.

(2) If a company, through inadvertence or other­
wise, is, without such consent as is mentioned in para­
graph (a) of subsection (1) of section seventeen of this 
Act, registered by a name which is identical with that 
by which a company in existence is previously registered, 
or which so nearly resembles that name as to be calcu­
lated to deceive, the first-mentioned company may 
change its name with the sanction of the registrar.

(3) Where a licence granted in pursuance of the last 
foregoing section of this Act to a company the name 
of which contains the words “  Chamber of Commerce ”  is 
revoked, the company shall, within a period of six weeks 
from the date of the revocation or such longer period as 
the Board of ■ Trade may think fit to allow, change its 
name to a name which does not contain those words.

If a company makes default in complying with the 
requirements of this subsection, it shall be hable to a 
fine not exceeding fifty pounds for every day during 
which the default continues.

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

(5) The change of name shall not afiect any rights 
or obligations of the company, or render defective any 
legal proceedings by or against the company, and any 
legal proceedings that might have been continued or 
commenced against it by its former name may be 
continued or commenced against it by its new name.
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Pabt I. 
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Effect of 
memoran­
dum and 
articles.

Provision as 
to memo­
randum and 
articles of 
companies 
limited by 
guarantee.

Alterations 
in memo­
randum or 
articles 
increasing 
liability to 
contribute 
to share 
capital not 
to bind 
existing

General Provisions with respect to Memorandum 
and Artides.

20 . —(1) Subject to the provisions of this Act, the 
memorandum and articles shall, when registered, bind 
the company and the members thereof to the same 
extent as if they respectively had been signed and sealed 
by each member, and contained covenants on the part 
of each member to observe all the provisions of the 
memorandum and of the articles.

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

21 . —(1) In the case of a company limited by 
guarantee and not having a share capital, and registered 
on or after the first day of January, nineteen hundred 
and one, every provision in the memorandum or articles 
or in a;ny resolution of the company purporting to give 
any person a right to participate in the divisible profits 
of the company otherwise than as a member shall be 
void.

(2) For the purpose of the provisions of this Act 
relating to the memorandum of a company limited by 
guarantee and of this section, every provision in the 
memorandum or articles, or in any resolution, of a 
company hmited by guarantee and registered on or after 
the date aforesaid, purporting to divide the undertaking 
of the company into shares or interests shall be treated 
as a provision for a share capital, notwithstanding that 
the nominal amount or number of the shares or interests 
is not specified thereby.

22 . Notwithstanding anything in the memorandum 
or articles of a company, no member of the company 
shall be bound by an alteration made in the memorandum 
or articles after the date on which he became a member, 
if and so far as the alteration requires him to take or 
subscribe for more shares than the number held by him 
at the date on which the alteration is made, or in any 
way increases his hability as at that date to contribute 
to the share capital of, or otherwise to pay money to, the 
company:
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Provided that this section shall not apply in any 
case where the member agrees in writing, either before 
or after the alteration is made, to be hound thereby.

23 .—(1) A company shall, on being so required by 
any member, send to him a copy of the memorandum 
and of the articles, if any, and a copy of any Act of 
Parliament which alters the memorandum, subject to 
payment, in the case of a copy of the memorandum and 
of the articles, of one shilling or such less sum as the 
company may prescribe, and, in the case of a copy of an 
Act, of such sum not exceeding the published price 
thereof as the company may require.

(2) If a company makes default in complying with 
this section, the company and every officer of the 
company who is in default shall be liable for each 
offence to a fine not exceeding one pound.

Part I. 
— ���	������ 

members 
without 
consent.
Copies of 
mernoran- 
dum and 
articles to 
be given to 
members.

24 .—(1) Where an alteration is made in the memo- issued 
randum of a company, every copy of the memorandum copies of 
issued after the date of the alteration shall be in memoran- 
accordance with the alteration.

(2) If, where any such alteration has been made, the 
company at any time after the date of the alteration 
issues any copies of the memorandum which are not in 
accordance with the alteration, it shall be liable to a 
fine not exceeding one pound for each copy so issued, 
and every officer of the company who is in default shall 
be hable to the like penalty.

dum to 
embody 
alterations.

Membership of Company.

2 5 .— (1) The subscribers of the memorandum of Definition of 
a company shall be deemed to have agreed to become member, 
members of the company, and on its registration shall 
be entered as members in its register of members.

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

Circum­
stances in 
which com- 
pany ceases 
to he, or to 
enjoy privi­
leges of, a 
private 
company.

Private Companies.
26 . —(1) Fertile purposes of this Act, the expression 

“  private company ”  means a company which by its 
articles—

(a) restricts the right to transfer its shares; and
(&) limits the number of its members to fifty, not 

including persons who are in the employment 
of the company and persons who, having been 
formerly in the employment of the company, 
were while in that employment, and have 
continued after the determination of that 
employment to be, members of the company; 
and

(c) prohibits any invitation to the public to sub­
scribe for any shares or debentures of the 
company.

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

27 . — (1) If a company, being a private company, 
alters its articles in such manner that they no longer 
include the provisions which, under the last foregoing 
section of this Act, are required to be included hi the 
articles of a company in order to constitute it a private 
company, the company shall, as on the date of the 
alteration, cease to be a private company and shall, 
within a period of fourteen days after the said date, 
deliver to the registrar of companies for registration a 
prospectus or a statement in lieu of prospectus in the form 
and containing the particulars set out in the Third 
Schedule to this Act.

(2) I f  default is made in complyhig with sub­
section (1) of this section, the company and every officer 
of the company who is in default shall be liable to a 
default fine of fifty pounds.

(3) WTiere the articles of a company include the 
provisions aforesaid but default is made in complying 
with any of those provisions, the company shall cease to 
be entitled to the privileges and exemptions conferred
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on private companies ulider the provisions contained in 
section twenty-eight, subsection (3) of section one 
hundred and ten, subsection (1) of section one hundred 
and thirty and paragraph (4) of section one hundred 
and sixty-eight of this Act, and thereupon the said 
provisions shall apply to the company as if it were not a 
private company :

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

Part I. 
— ���	������

Reduction of Number of Members below Legal Minimum.

28 . If at any time the number of members of a 
company is reduced, in the case of a private company, 
below two, or, in the case of any other company, below 
seven, and it carries on business for more than six 
months while the number is so reduced, every person 
who is a member of the company during the time that 
it so carries on business after those six months and is 
cognisant of the fact that it is carrying on business with 
fewer than two members, or seven members, as the case 
may be, shall be severally hable for the payment of the 
whole debts of the company contracted during that 
time, and may be severally sued therefor.

Prohibition 
of carrying 
on business 
with fewer 
than seven 
or, in the 
case of a 
private com­
pany, two 
members.

Contracts, A'C.

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

(a )'A  contract which if made betw^een private 
persons w ôuld be by law required to be in 
writing, and if made according to English law 
to’ be imder seal, may be made on behalf of the 
company in writing under the common seal of 
the company:
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(b) A contract which if jnade between private
persons would be by law required to be in 
writing, signed by the parties to be charged 
therewith, may be made on behalf of the com­
pany in writing signed by any person acting 
under its authority, express or imphed :

(c) A  contract which if made between private
persons would by law be vahd although made 
by parol only, and not reduced into writing, 
may be made by parol on behalf of the company 
by any person actmg imder its authority, 
express or imphed.

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

(3) A contract made according to this section may 
be varied or discharged in the same manner in which 
it is authorised by this section to be made.

(4) A deed to which a company is a party shah 
be held to be vahdly executed in Scotland on behalf of 
the company if it is executed in accordance with the 
provisions of this Act or is sealed with the common seal 
of the company and subscribed on behalf of the company 
by two of the directors and the secretary of the company, 
and such subscription on behalf of the company shall 
be binding whether attested by witnesses or not.

Bills of ex­
change and 
promissory 
notes.

30. A bin of exchange or promissory note shall be 
deemed to have been made, accepted, or endorsed on 
behalf of a company if made, accepted, or endorsed in 
the name of, or by or on behalf or on account of, the 
company by any person acting under its authority.

Execution 
of deeds 
abroad.

3 1 .-(1 )  A company may, by vTiting under its 
common seal, empower any person, either generally or in 
respect of any specified matters, as its attorney, to 
execute deeds on its behah in any place not situate in 
the United Kingdom.

(2) A deed signed by such an attorney on behalf of 
the company and imder. his seal shall bind the company
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and have the same effect as if it were under its common P a r t  I. 
seal. —cont.

32 .— (1) A company whose objects require or com- Power for 
prise the transaction of business in foreign countries company to 
may, if authorised by its articles, have for use in any have official 
territory, district, or place not situate in the United 
Kingdom, an official seal, which shall be a facsimile of ’ 
the common seal of the company, with the addition on 
its face of the name of every territory, district, or place 
where it is to be used.

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

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

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

(5) The person affixing any*such official seal shall, 
by writing under his hand, certify on the deed or other 
instrument, to which the seal is affixed, the date on 
which and the place at which it is affixed.

Authentication of Documents.

3 3 . A document or proceeding requiring authenti- Authentica- 
cation by a company may be signed by a director, tionof 
secretary,- or other authorised officer of the company, documents, 
and need not be under its common seal.

U
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Part II.
Share Capital astd Debentures.

Prospectus.
Dating and 34 .—(1) A prospectus issued by or on behalf of a
registration company or in relation to an intended company shall be 
of pros- dated, and that date shall, unless the contrary is proved, 
pectus. taken as the date of publication of the prospectus.

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

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

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

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

Specific re­
quirements 
as to parti­
culars in 
prospectus.

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

(2) A condition requiring or binding an applicant 
for shares in or debentures of a company to waive 
compliance with any requirement of this section, or 
purporting to affect him with notice of any contract, 
document, or matter not specifically referred to in the 
prospectus, shall be void.
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(3) It shall not be lawful to issue any form of 11-
application for shares in or debentures of a company
unless the form is issued with a prospectus which comphes 
with the requirements of this section :

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

(а) in comiection with a bona fide invitation to a 
person to enter into an underwriting agreement 
with respect to the shares or debentures; or

(б) in relation to shares or debentures which were
not offered to the pubhc.

If any person acts in contravention of the provisions 
of this subsection, he shall be Hable to a fine J not 
exceeding five hundred pounds.

(4) In the event of non-compliance with or con­
travention of any of the requirements of this section, 
a director or other person responsible for the prospectus 
shall not incur any habihty by reason of the non- 
compliance or contravention, if—

(а) as regards any matter not disclosed, he proves
that he was not cognisant thereof; or

(б) he proves that the non-compliance or contraven­
tion arose from an honest mistake of fact on 
his part; or

(c) the non-compliance or contravention was in 
respect of matters which in the opinion of the 
court dealing with the case were immaterial or 
was otherwise such as ought, in the opinion of 
that court, having regard to aU the circumstances 
of the case, reasonably to be excused ;

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

(5) This section shall not apply to the issue to 
existing members or debentiue holders of a company 
of a prospectus or form of application relating to shares

U 2
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Restriction 
on altera­
tion of terms 
mentioned in 
prospectus 
or statement 
in lieu of 
prospectus.

m pros- 
nectus.

Part II. in or debentures of the company, whether an applicant 
—cont. Iqj. shares or debentures will or will not have the right 

to renounce in favour of other persons, but subject 
as aforesaid, this section shall apply to a prospectus 
or a form of application whether issued on or with 
reference to the formation of a company or subsequently.

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

36 .—(1) A company limited by shares or a company 
hmited by guarantee and having a share capital shall not 
previously to the statutory meeting vary the terms of a 
contract referred to in the prospectus, or statement in 
lieu of prospectus, except subject to the approval of the 
statutory meeting.

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

Liability for 37 .— (1) Where a prospectus invites persons to 
statements subscribe for shares in or debentures of a company—■

(a) every person who is a director of the company 
at the time of the issue of the prospectus; and

(&) every person who has authorised himself to be 
named and is named in the prospectus as a 
director or as having agreed to become a director 
either immediately or after an interval of time; 
and

(c) every person being a promoter of the company; 
and

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

shall be liable to pay compensation to all persons who 
subscribe for any shares or debentures on the faith of 
the prospectus for the loss or damage they may have 
sustained by reason of any imtrue statement therein, 
or in any report or memorandum appearing on the face 
thereof, or by reference incorporated therein or issued 
therewith, unless it is proved—

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

(ii) that the prospectus was issued without his 
knowledge or consent, and that on becoming
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aware of its issue he forthwith gave reasonable Part II. 
public notice that it was issued without his �C���	������ 
knowledge or consent; or

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

(iv) that—
{a) as regards every untrue statement not 

purporting to be made on the authority of 
an expert or of a pubhc o£Q.cial document 
or statement, he had reasonable ground 
to beheve, and did up to the time of the 
allotment of the shares or debentures, as the 
case may be, believe, that the statement was 
true; and

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

(c) as regards every imtrue statement pur­
porting to be a statement made by an official 
person or contained in what purports to be a 
copy of or extract from a public official docu­
ment, it was a correct and fair represen­
tation of the statement or copy of or extract 
from the document:

Provided that a person shall be liable to pay compen­
sation as aforesaid if it is proved that he had no reasonable 
ground to believe that the person making any such state­
ment, report or valuation as is mentioned in paragraph
(iv) (6) of this subsection was competent to make it.

(2) Where the prospectus contains the name of a 
person as a director of the company, or as having agreed 
to become a director thereof, and he has not consented to 
become a director, or has withdrawn his consent before 
the issue of the prospectus, and has not authorised or
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Part II. 
— ���	������

Document 
containing 
offer of 
shares or 
debentures 
for sale to 
be deemed 
prospectus.

consented to the issue thereof, the directors of the com­
pany, except any without whose knowledge or consent 
the prospectus was issued, and any other person who 
authorised the issue thereof, shall be liable to indemnify 
the person named as aforesaid against all damages, 
costs, and expenses to which he may be made hable by 
reason of his name having been inserted in the prospectus, 
or in defending himself agaiust any action or legal pro­
ceedings brought against him in respect thereof.

(3) Every person who, by reason of his being a 
director or named as a director or as having agreed to 
become a director, or of his having authorised the issue 
of the prospectus, becomes liable to make any payment 
under this section may recover contribution, as in cases 
of contract, from any other person who, if sued sepa­
rately, would have been liable to make the same payment, 
unless the person who has become so liable was, and that 
other person was not, guilty of fraudulent misrepre­
sentation.

(4) For the purposes of this section—
The expression “  promoter ”  means a promoter 

who was a party to the preparation of the 
prospectus, or of the portion thereof con­
taining the untrue statement, but does not 
include any person by reason of his acting in 
a professional capacity for persons engaged in 
procuring the formation of the company:

The expression “  expert ”  includes engineer, valuer, 
accountant, and any" other person whose 
profession gives authority to a statement 
made by him.

3 8 .—(1) Where a company allots or agrees to allot 
any shares in or debentures of the company with a 
view to all or any of those shares or debentures being 
offered for sale to the pubhc, any document by which 
the offer for sale to the public is made shall for aU 
purposes be deemed to be a prospectus issued by the 
company, and aU enactments and rules of law as to the 
contents of prospectuses and to liability in respect of 
statements in and omissions from prospectuses, or 
otherwise relating to prospectuses, shall apply and have 
effect accordingly, as if the shares or debentures had 
been offered to the public for subscription and as if
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persons accepting the offer in respect of any shares or 
debentures were subscribers for those shares or deben­
tures, but without prejudice to the liabihty, if any, of 
the persons by whom the offer is made, in respect of 
mis-statements contained in the document or otherwise 
in respect thereof.

(2) For the purposes of this Act, it shall, unless 
the contrary is proved, be evidence that an allotment of, 
or an agreement to allot, shares or debentures was made 
with a view to the shares or debentures being offered 
for sale to the pubUc if it is shown—

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

(b) that at the date when the offer was made the
whole consideration to be received by the 
company ip respect of the shares or debentures 
had not been so received.

(3) Section thirty-four of this Act as applied by this 
section shall have effect as though the persons making the 
offer were persons named in a prospectus as directors of 
a company, and section thirty-five of this Act as applied 
by this section shall have effect as if it required a 
prospectus to state in addition to the matters required 
by that section to be stated in a prospectus—

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

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

P art  II. 
— cont.

(4) Where a person making an offer to which this 
section relates is a company or a firm, it shall be sufficient 
if the document aforesaid is signed on behalf of the 
company or firm by two directors of the company or 
not less than half of the partners, as the case may be, 
and any such director or partner may sign by his agent 
authorised in writing.
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P art]  II. 
— cont. 

Prohibition 
of allotment 
unless 
minimum 
subscription 
receiv̂ ed.

Allotment.
39 .— (1) No aUotment shall be made of any share 

capital of a company offered to the public for subscription 
unless the amount stated in the prospectus as the mini­
mum amount which, in the opinion of the directors, must 
be raised by the issue of share capital in order to provide 
for the matters specified in paragraph 5 in Part I. of the 
Fourth Schedule to this Act has been subscribed, and the 
sum payable on application for the amount so stated has 
been paid to and received by the company.

For the purposes of this subsection, a sum shall be 
deemed to have been paid to and received by the company 
if a cheque for that sum has been received in good faith 
by the company and the directors of the company have 
no reason for suspecting that the cheque will not be paid.

(2) The amount so stated in the prospectus shall be 
reckoned exclusively of any amount payable otherwise 
than in cash and is in this Act referred to as “  the 
minimum subscription.”

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

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

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

(5) Any condition requiring or binding any apj)licant 
for shares to waive compliance with any requirement of 
this section shall be void.

(6) This section, except subsection (3) thereof, shall 
not apply to any allotment of shares subsequent to the 
first allotment of shares offered to the public for 
subscription.
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40 .—(1) A company having a share capital which 
does not issue a prospectus on or with reference to its 
formation, or which has issued such a prospectus but 
has not proceeded to allot any of the shares offered to 
the pubhc for subscription, shall not allot any of its 
shares or debentures unless at least three days before the 
first allotment of either shares or debentures there has 
been dehvered to the registrar of companies for registration 
a statement in heu of prospectus, signed by every person 
who is named therein as a director or a proposed director 
of the company or by his agent authorised in writing, in 
the form and containing the particulars set out in the Fifth 
Schedule to this Act.

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

(3) If a company acts in contravention of this 
section, the company and every director of the company 
who knowingly authorises or permits the contravention 
shall be hable to a fine not exceeding one hundred 
pounds.

P a s t  II. 
—cont. 

Prohibition 
of allot­
ment in cer­
tain cases 
unless state­
ment in lieu 
of pros­
pectus de­
livered to 
registrar.

41 .—(1) An allotment made by a company to an Effect of 
apphcant in contravention of the provisions of the two irregular 
last foregoing sections of this Act, shall be voidable at allotment, 
the instance of the apphcant within one month after 
the holding of the statutory meeting of the company 
and not later, or, in any case where the company is 
not required to hold a statutory meeting, or where the 
aUotment is made after the holding of the statutory 
meeting, within one month after the date of the aUot­
ment, and not later, and shall be so voidable notwith­
standing that the company is in course of being wound 
up.

(2) If any director of a company knowingly contra­
venes, or permits or authorises the contravention of, 
any of the provisions of the said sections with respect to 
allotment, he shah be hable to compensate the company 
and the aUottee respectively for any loss, damages, 
or costs which the company or the aUottee may have 
sustained or incurred thereby:

Provided that proceedings to recover any such loss, 
damages, or costs shah not be commenced after the 
expiration of two years from the date of the aUotment.
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Pa r t  II. 4 2 .—(1) Whenever a company limited by shares
�� ���� �� �	�� or a, company limited by guarantee and having a share 

allotm̂ ntê  ̂ capital makes any allotment of its shares, the company 
shall within one month thereafter deliver to the registrar 
of companies for registration—

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

(b) in the case of shares allotted as fuUy or partly
paid up otherwise than in cash, a contract 
in writing constituting the title of the allottee 
to the allotment together with any contract 
of sale, or for services or other consideration 
in respect of which that allotment was made, 
such contracts being duly stamped, and a 
return stating the number and nominal amoimt 
of shares so allotted, the extent to which 
they are to be treated as paid up, and the 
consideration for which they have been allotted.

(2) Where such a contract as above mentioned is not 
reduced to writing, the company shall within one month 
after the allotment deliver to the registrar of companies 
for registration the prescribed partic^ars of the contract 
stamped with the same stamp duty as would have been 
payable if the contract had been reduced to writing, and 
those particulars shall be deemed to be an instrument

54&r)5Vict. within the meaning of the Stamp Act, 1891, and the 
registrar may, as a condition of filing the particulars, 
require that the duty payable thereon be adjudicated 
imder section twelve of that Act.

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

Provided that, in case of default in dehvering to the 
registrar of companies within one month after the 
allotment any document required to be dehvered by 
this section, the company, or any person hable for the

c. 39.
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default, may apply to the court for relief, and the court, 
if satisfied that the omission to deliver the document was 
accidental or due to inadvertence or that it is just and 
equitable to grant relief, may make an order extending 
the time for the delivery of the document for such period 
as the court may think proper.

Par t  II. 
— co n t.

Commissions and Discounts.
43 .—(1) It shall be lawful for a company to pay 

a commission to any person in consideration of his 
subscribing or agreeing to subscribe, whether absolutely 
or conditionally, for any shares in the eompany, or 
procuring or agreeing to procure subscriptions, whether 
absolute or conditional, for any shares in the company 
if—

(а) the payment of the commission is authorised by 
the artieles; and

(б) the commission paid or agreed to be paid does
not exceed ten per cent, of the price at which 
the shares are issued or the amotmt or rate 
authorised by the articles, whichever is the 
less; and

(c) the amount or rate per cent, of the commission
paid or agreed to be paid is—

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

(ii) in the case of shares not offered to the 
public for subscription, disclosed in the state­
ment in lieu of prospectus, or in a statement 
in the prescribed form signed in hke manner as 
a statement in lieu of prospectus and 
delivered before the payment of the commis­
sion to the registrar of companies for regis­
tration, and, where a circular or notice, not 
being a prospectus, inviting subscription for 
the shares is issued, also disclosed in that 
circular or notice; and

[d) the number of shares which persons have agreed 
for a commission to subscribe absolutely is 
disclosed in manner aforesaid.

(2) Save as aforesaid, no company shall apply any 
of its shares or capital money either directly or indirectly

Power to 
pay certain 
commis­
sions, and 
prohibition 
of payment 
of all other 
commis­
sions, dis­
counts, &c.
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Part II. 
— cont.

.Statement 
in balance 
sheet as to 
commis­
sions and 
discounts.

in payment of any commission, discount, or allowance, to 
any person in consideration of his subscribing or agreeing 
to subscribe, whether absolutely or conditionally, for any 
shares of the company, or procuring or agreeing to procure 
subscriptions, whether absolute or conditional, for any 
shares in the company, whether the shares or money be 
so apphed by being added to the purchase money of any 
property acquired by the company or to the contract 
price of any work to be executed for the company, or 
the money be paid out of the nominal purchase money 
or contract price, or otherwise.

(3) Nothing in this section shall affect the power 
of any company to pay such brokerage as it has heretofore 
been lawful for a company to pay.

(4) A vendor to, promoter of, or other person who 
receives payment in money or shares from, a company 
shall have and shall be deemed always to have had 
power to apply any part of the money or shares so 
received in payment of any commission, the payment 
of which, if made directly by the company, would have 
been legal under this section.

(5) If default is made in compl3dng with the 
provisions of this section relating to the delivery to the 
registrar of the statement in the prescribed form, the 
company and every officer of the company who is in 
default shall be liable to a fine not exceeding twenty-five 
pounds.

4 4 .—(1) Where a company has paid any sums 
by way of commission in respect of any shares or deben­
tures, or allowed any sums by way of ffiscount in respect 
of any debentures, the total amount so paid or allowed, 
or so much thereof as has not been written off, shall be 
stated in every balance sheet of the company until the 
whole amount thereof has been written off.

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

Prohibition 
of provi­
sion of 
financial 
assistance

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

Provided that nothing in this section shall be taken chase of its 
to prohibit—  own shares.

(а) where the lending of money is part of the
ordinary business of a company, the lending of 
money by the company in the ordinary course 
of its business;

(б) the provision by a company, in accordance with
any scheme for the time being in force, of 
money for the purchase by trustees of fuUy- 
paid shares in the company to be held by or 
for the benefit of employees of the company, 
including any director holding a salaried 
employment or office in the company;

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

(2) The aggregate amount of any outstanding loans 
made under the authority of provisos (6) and (c) to 
subsection (1) of this section shall be shown as a separate 
item in every balance sheet of the company.

(3) If a company acts in contravention of this 
section, the company and every officer of the company 
who is in default shall be liable to a fine not exceeding 
one hundred pounds.

Issue of Redeemable Preference Shares and Shares 
at Discount.

46 .— (1) Subject to the provisions of this section, a Power to 
company limited by shares may, if so authorised by its issue re­
articles, issue preference shares which are, or at the deemable 
option of the company are to be liable, to be redeemed :

Provided that—
(a) no such shares shall be redeemed except out 

of profits of the company which would other­
wise be available for dividend or out of the

preference
shares.    
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proceeds of a fresh issue of shares made 
for the purposes of the redemption;

{b) no such shares shall be redeemed unless they 
are fully paid;

(c) where any such shares are redeemed otherwise 
than out of the proceeds of a fresh issue, there 
shall out of profits which would otherwise 
have been available for dividend be trans­
ferred to a reserve fund, to be called “ the 
capital redemption reserve fund,”  a sum 
equal to the amount applied in redeeming 
the shares, and the provisions of this Act 
relating to the reduction of the share capital 
of a company shall, except as provided in this 
section, apply as if the capital redemption 
reserve fund were paid-up share capital of 
the company;

(d) where any such shares are redeemed out of
the proceeds of a fresh issue, the premium, 
if any, payable on redemption, must have 
been provided for out of the profits of the 
company before the shares are redeemed.

(2) There shall be included in every balance sheet 
of a company which has issued redeemable preference 
shares a statement specifying what part of the issued 
capital of the company consists of such shares and the 
date on or before which those shares are, or are to be 
liable, to be redeemed.

If a company fails to comply with the provisions of 
this subsection, the company and every officer of the 
company who is in default shall be liable to a fine not 
exceeding one himdred pounds.

(3) Subject to the provisions of this section, the 
redemption of preference shares thereunder may be 
effected on such terms and in such manner as may be 
providedi by the articles of the company.

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

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

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

.Par t  II. 
— cont.

4 7 .—(1) Subject as provided in this section, it shall Power to 
be lawful for a company to issue at a discount shares in issuê shares 
the company of a class already issued : at a dis­

count.
Provided that—

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

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

(c) not less than one year must at the date of
the issue have elapsed since the date on which 
the company was entitled to commence 
business;

(d) the shares to be issued at a discount must be
issued within one month after the date on 
which the issue is sanctioned by the court or 
within such extended time as the court may 
allow.
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(2) Where a company has passed a resolution 
authorising the issue of shares at a discount, it may 
apply to the court for an order sanctioning the issue, 
and on any such application the court, if, having regard 
to aU the circumstances of the case, it thinks proper so 
to do, may make an order sanctioning the issue on such 
terms and conditions as it thinks fit.

(3) Every prospectus relating to the issue of the 
shares and every balance sheet issued by the company 
subsequently to the issue of the shares must contain 
particulars of the discount allowed on the issue of the 
shares or of so much of that discount as has not been 
written off at the date of the issue of the document in 
question.

If default is made in complying with this subsection, 
the company and every officer of the company who is in 
default shall be liable to a default fine.

Power o f 
com pany to  
arrange for 
different 
amounts 
being paid 
on shares.

Reserve lia­
bility of 
limited 
com pany.

Miscellaneous Provisions as to Share Capital.

4 8 . A company, if so authorised by its articles, may 
do any one or more of the following things—

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

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

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

49 . A hmited company may by special resolution 
determine that any portion of its share capital which 
has not been already called up shall not be capable of 
being called up, except in the event and for the purposes 
of the company being wound up, and thereupon that 
portion of its share capital shall not be capable of being 
called up except in the event and for the purposes 
afore.said.
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Power of 
company 
limited by 
shares to 
alter its 
share 
capital.

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

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

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

(c) convert aU or any of its paid-up shares into
stock, and reconvert that stock into paid-up 
shares of any denomination;

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

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

(2) The powers conferred by this section must be 
exercised by the company ui general meeting.

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

51 . - ( 1 )  If a company having a share capital Notice to
has— registrar of

consolida-
(a) consohdated and divided its share capital mto tion of share

shares of larger amount than its existing shares; capital, 
or coaversion

of shares
(b) converted any shares into stock; or into stock.

&c.
(c) re-converted stock into shares; or
(d) subdivided its shares or any of them; or
(c) redeemed any redeemable preference shares; or

X
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Notice of 
increase of 
share 
capital.

Power of un- 
Umitecl com­
pany to pro­
vide for re­
serve share 
capital on 
re-registra­
tion.

( / )  cancelled any shares, otherwise than in con­
nection with a reduction of share capital under 
section fifty-five of this Act,

it shall within one month after so doing give notice 
thereof to the registrar of companies specifying, as the case 
may be, the shares consohdated, divided, converted, sub­
divided, redeemed or cancelled, or the stock rc-converted.

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

52 . —(1) Where a company having a share capital, 
whether its shares have or have not been converted into 
stock, has increased its share capital beyond the registered 
capital, it shall within fifteen days after the passing of 
the resolution authorising the increase, give to the regis­
trar of companies notice of the increase, and the 
registrar shall record the increase.

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

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

53 . An unlimited company havmg a share capital
its resolution for registration as a limited 

company in pursuance of this Act, do either or both of 
the following things, namely :—

(1) Increase the nominal amount of its share capital 
by increasing the nominal amount of each of 
its shares, but subject to the condition that 
no part of the increased capital shall be capable 
of being called up except in the event and for 
the purposes of the company being wound up ;

(2) Provide that a specified portion of its uncalled 
share capital shall not be capable of being 
called up except in the event and for the 
purposes of the company being wound up.
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54 .—(1) Where any shares of a company are issued Part  II. 
for the purpose of raising money to defray the expenses —cont. 
of the construction of any works or buildmgs or the pro- Power of 
vision of any plant which cannot he made profitable for com pany to 
a lengthened period, the company may pay interest on 
so much of that share capital as is for the time being capital in 
paid up for the period and subject to the conditions and certain 
restrictions in this section mentioned, and may charge cases, 
the sum so paid by way of interest to capital as part of 
the cost of construction of the work or building, or the 
provision of plant:

Provided that—
(а) No such payment shall be made unless it

is authorised by the articles or by special 
resolution :

(б) No such payment, whether authorised by the
articles or by special resolution, shall be 
made without the previous sanction of the 
Board of Trade :

(c) Before sanctioning any such payment the 
Board of Trade may, at the expense of the 
company, appoint a person to inquire and 
report to them as to the circumstances of 
the case, and may, before making the appoint­
ment, require the company to give security 
for the payment of the costs of the inquiry :

{d) The payment shall be made only for such 
period as may be determined by the Board 
of Trade, and that period shall in no case 
extend beyond the close of the half year next 
after the half year during which the works 
or buildings have been actually completed or 
the plant provided:

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

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

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

X  2
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{h) Nothing in this section shall affect any com­
pany to which the Indian Railways Act, 
1894, as amended by any subsequent enact­
ment, apphes.

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

Special 
resolution 
for reduc­
tion of 
share 
capital.

Application 
to court for 
confirming 
order, 
objections 
by creditors, 
and settle­
ment of list 
of objecting 
creditors.

Reduction of Share Capital.
55 . —(1) Subject to confirmation by the court, a 

company limited by shares or a company hmited by 
guarantee and having a share capital may, if so authorised 
by its articles, by special resolution reduce its share 
capital in any way, and in particular, without prejudice 
to the generahty of the foregoing power, may—

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

(б) either with or without extinguishing or reducing
liability on any of its shares, cancel any paid-up 
share capital which is lost or unrepresented by 
available assets; or

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

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

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

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

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

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

{h) The court shall settle a fist of creditors so 
entitled to object, and for that purpose shall 
ascertain, as far as possible without requiring 
an apphcation from any creditor, the names of 
those creditors and the nature and amount of 
their debts or claims, and may pubhsh notices 
fixing a day or days within which creditors 
not entered on the fist are to claim to be so 
entered or are to be excluded from the right of 
objecting to the reduction :

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

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

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

(3) WTiere a proposed reduction of share capital 
involves either the diminution of any habihty in respect 
of unpaid share capital or the payment to any shareholder 
of any paid-up share capital, the court may, if having 
regard to any special circumstances of the case it thinks 
proper so to do, direct that subsection (2) of tliis section 
shall not apply as regards any class or any classes of 
'.‘leditors.

P ar t  II. 
— cont.
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Order cnn- 
liriaing re­
duction and 
powers of 
court on 
making 
such order.

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

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

(а) if for any special reason it thinks proper so to do,
make an order directing that the company shall, 
during such period, commencing on or at any 
time after the date of the order, as is specified 
in the order, add to its name as the last words 
thereof the words “  and reduced ”  ; and

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

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

Registra- 58 .— (1) The registrar of companies, on production
tion of order to him of an order of the court confirming the reduction 
and minute the share capital of a company, and the dehvery to 

him of a copy of the order and of a minute approved 
by the court, showing with respect to the share capital 
of the company, as altered by the order, the amount of 
the share capital, the number of shares into which it is 
to be divided, and the amount of each share, and the 
amount, if any, at the date of the registration deemed to 
be paid up on each share, shall register the order and 
minute.

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

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

of reduc­
tion.
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(4) The registrar shall certify under his hand the Pa r t  II. 
registration of the order and minute, and his certificate �C���	������ 
shall be conclusive evidence that aU the requirements of
this Act with respect to reduction of share capital have 
been comphed with, and that the share capital of the 
company is such as is stated in the minute.

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

(6) The substitution of any such minute as aforesaid 
for part of the memorandum of the company shall be 
deemed to be an alteration of the memorandum within 
the meaning of section twenty-four of this Act.

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

Provided that, if any creditor, entitled m respect of 
any debt or claim to object to the reduction of share 
capital, is, by reason of his ignorance of the proceedings 
for reduction, or of their nature and effect with respect 
to his claim, not entered on the list of creditors, and, 
after the reduction, the company is unable, within the 
meaning of the provisions of this Act with respect to 
winding up by the court, to pay the amormt of his debt 
or claim, then—

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

(б) if the company is wound up, the court, on the
application of any such creditor and proof of 
his ignorance as aforesaid, may, if it thinks fit.
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P a e t  n. settle accordingly a list of persons so liable to
contribute, and make and enforce calls and 
orders on the contributories settled on the hst, 
as if they were ordinary contributories in a 
winding up.

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

Penalty on 60 . If any director, manager, secretary or other 
concealment officer of the company—
creditor Wilfully conceals the name of any creditor

entitled to object to the reduction; or
(2) wilfully misrepresents the nature or amount of 

the debt or claim of any creditor; or
(3) aids, abets or is privy to any such concealment 

or misrepresentation as aforesaid,
he shall be guilty of a misdemeanour.

Eights of 
holders of 
special 
classes of 
shares.

Variation of Shareholders' Rights.
61 .—(1) If in the case of a company, the share 

capital of which is divided into different classes of 
shares, provision is made by the memorandum or 
articles for authorising the variation of the rights 
attached to any class of shares in the company, 
subject to the consent cf any specified proportion 
of the holders of the issued shares of that class * or 
the sanction of a resolution passed at a separate 
meeting of the holders of those shares, and in pursuance 
of the said provision the rights attached to any such 
class of shares are at any time varied, the holders of not 
less in the aggregate than fifteen per cent, of the issued 
shares of that class, being persons who did not consent 
to or vote in favour of the resolution for the variation, 
may apply to the court to have the variation cancelled, 
and, where any such apphcation is made, the variation 
shall not have effect unless and imtil it is confirmed by 
the court.

(2) An application under this section must be made 
within seven days after the date on which the consent 
was given or the resolution was passed, as the case 
may be, and may be made on behalf of the shareholders 
entitled to make the apphcation by such one or more 
of their number as they may appoint in writing for the 
purpose.
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(3) On any such application the court, after hearing 
the applicant and any other persons who apply to the 
court to be heard and appear to the court to be interested 
in the application, may, if it is satisfied, having regard 
to aU the circumstances of the case, that the variation 
would unfairly prejudice the shareholders of the class 
represented by the applicant, disallow the variation and 
shall, if not so satisfied, confirm the variation.

(4) The decision of the court on any such application 
shall be final.

(5) The company shall within fifteen days after the 
making of an order by the court on any such application 
forward a copy of the order to the registrar of companies, 
and, if default is made in complying with this provision, 
the company and every officer of the company who is 
in default shall be Hable to a default fine.

(6) The expression “  variation ”  in this section 
includes abrogation and the expression “  varied ”  shall 
be construed accordingly.

P a r t  II. 
— ���	������

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

62 . —(1) The shares or other interest of any member Nature of 
in a company shall be personal estate, transferable in shares, 
manner provided by the articles of the company, and 
shall not be of the nature of real estate.

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

63 . Notwithstanding anything in the articles of a 
company, it shall not be lawful for the company to 
register a transfer of shares in or debentures of the 
company unless a proper instrument of transfer has 
been delivered to the company:

Provided that nothing in this section shall prejudice 
any power of the company to register as shareholder 
or debenture holder any person to whom the right to 
any shares in or debentures of the company has been 
transmitted by operation of law.

6 4 . A transfer of the share or other interest of a Transfer by 
deceased member of a company made by his personal personal 
representative shall, although the personal representa- representa­
tive is not liimself a member of the company, be as valid

Transfer 
not to be 
registered 
except on 
production 
of instru­
ment of 
transfer.
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P a r t  II. as if he had been such a member at the time of the 
�� �������	�� execution of the instrument of transfer.

Registration 65 . On the application of the transferor of any 
of transfer share or interest in a company, the company shall enter 
at request of jn  its register of members the name of the transferee in 
transferor, same manner and subject to the same conditions

as if the application for the entry were made by the 
transferee.

Notice of 
refusal to 
register 
transfer.

Duties of 
company 
with respect 
to issue of 
certificates.

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

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

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

The expression “  transfer ”  for the purpose of this 
subsection means a transfer duly stamped and otherwise 
valid, and does not include such a transfer as the com­
pany is for any reason entitled to refuse to register and 
does not register.

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

(3) If any company on whom a notice has been 
served requiring the company to make good any default 
in complying with the provisions of subsection (1) of this 
section fails to make good the default witliin ten daj ŝ
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after the service of the notice, the court may, on the P a e t  II. 
application of the person entitled to have the certificates —cont.
or the debentures dehvered to him, make an order 
directing the company and any officer of the company to 
make good the default witMn such time as may be 
specified in the order, and any such order may provide 
that aU costs of and incidental to the apphcation shall 
be borne by the company or by any officer of the company 
responsible for the default.

68�� A certificate, under the common seal of the Certificateto 
company, specif3dng any shares held by any member, be evidence 
shall be prima facie evidence of the title of the member
to the shares.

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

70. - ( l )  A company limited by shares, if so jâ ue and 
authorised by its articles, may, with respect to any eScct of 
fuUy paid-up shares, issue under its common seal a share 
warrant stating that the bearer of the warrant is entitled warrants to 
to the shares therein specified, and may provide, by 
coupons or otherwise, for the payment of the future 
dividends on the shares included in the warrant.

(2) Such a warrant as aforesaid is in this Act 
termed a “  share warrant.”

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

71. If any person falsely and deceitfully per- Penalty for 
senates any owner of any share or interest in any persona- 
company, or of any share warrant or coupon, issued
in pursuance of this Act, and thereby obtains or endea- ® older, 
vours to obtain any such share or interest or share 
warrant or coupon, or receives or endeavours to receive 
any money due to any such owner, as if the offender were 
the true and lawful owner, he shall be guilty of felony, 
and shall on conviction thereof be liable, at the dis­
cretion of the court, to be kept in penal servitude for 
life or for any term not less than three years.
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72.—(1) If in Scotland any person—
{a) with intent to defraud, forges or alters, or 

offers, utters, disposes of, or puts off, knowing 
the same to be forged or altered, any share 
warrant or coupon, or any document pur­
porting to be a share warrant or coupon, 
issued in pursuance of this A ct; or

(Z;) by means of any such forged or altered share 
warrant, coupon, or document, purporting as 
aforesaid, demands or endeavours to obtain 
or receive any share or interest in any 
company under this Act, or to receive any 
dividend or money payable in respect thereof, 
knowing the warrant, eoupon, or doeument 
to be forged or altered;

he shall be guilty of felony and shall on conviction 
thereof be hable at the diseretion of the court to be kept 
in penal servitude for life or for any term not less than 
three years.

(2) If in Scotland any person without lawful 
authority or excuse, proof whereof shall lie on him—•

(а) engraves or makes on any plate, wood, stone,
or other material any share warrant or coupon 
purporting to be—

(i) a share warrant or coupon issued or 
made by any particular company in pur­
suance of this Act; or

(ii) a blank share warrant or coupon so 
issued or made; or

(iii) a part of such a share waivant or 
coupon; or

(б) uses any such plate, wood, stone, or other
material for the making or printing of any such 
share warrant or coupon, or of any such blank 
share warrant or coupon, or any part thereof 
respectively; or

(c) knowingly has in his custody or possession any 
such plate, wood, stone, or other material;

he shall be guiltj?̂  of felony, and shall on conviction 
thereof be hable, at the discretion of the court, to be kept 
in penal servitude for any term not exceeding fourteen 
years and not less than three years.
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Special Provisions as to Debentures.

73. —(1) Every register of holders of debentures 
of a company shall, except when duly closed, be open 
to the inspection of the registered holder of any such 
debentures, and of any holder of shares in the company, 
but subject to such reasonable restrictions as the company 
may in general meetiug impose, so that not less than 
two hours in each day shall be allowed for inspection.

For the pmposes of this subsection, a register shall 
be deemed to be duly closed if closed in accordance with 
provisions contained in the articles or in the debentures 
or, in the case of debenture stock, in the stock certifi­
cates, or in the trust deed or other document securing 
the debentures or debenture stock, during such period 
or periods, not exceeding in the whole thirty days in 
any year, as may be therein specified.

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

(3) A copy of any trust deed for securing any issue 
of debentures shall be forwarded to every holder of any 
such debentures at his request on payment in the case 
of a printed trust deed of the sum of one shilling or such 
less sum as may be prescribed by the company, or, where 
the trust deed has not been printed, on payment 
of sixpence for every hvmdred words required to be 
copied.

(4) If inspection is refused, or a copy is refused or 
not forwarded, the company and every officer of the 
company who is in default shall be liable to a fine not 
exceeding five poimds, and further shall be liable to a 
default fine of two pounds.

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

74 . A condition contained in any debentures or in Perpetual 
any deed for securing any debentiu’es, whether issued or debentures, 
executed before or after the commencement of this Act,
shall not be invalid by reason only that the debentures
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Power to 
re-issue re­
deemed de­
bentures in 
certain 
cases.

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

7 5 . - ( l )  Where either before or after the com­
mencement of this Act a company has redeemed any 
debentures previously issued, then—

{a) unless any provision to the contrary, whether 
express or impKed, is contained in the articles 
or in any contract entered into by the com­
pany; or

{h) unless the company has, by passing a resolution 
to that effect or by some other act, manifested 
its intention that the debentures shall be can­
celled,

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

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

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

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

(5) The re-issue of a debenture or the issue of 
another debenture in its place under the power by this 
section given to, or deemed to have been possessed by, 
a company, whether the re-issue or issue was made 
before or after the passing of this Act, shall be treated 
as the issue of a new debenture for the purposes of stamp 
duty, but it shall not be so treated for the purposes of 
any provision hunting the amount or number of deben­
tures to be issued:
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Provided that any person lending money on the 
security of a debenture re-issued under this section which 
appears to be duly stamped may give the debenture in 
evidence in any proceedings for enforcmg his security 
■without payment of the stamp duty or any penalty in 
respeet thereof, unless he had notiee or, but for his 
negligence, might have discovered, that the debenture 
was not duly stamped, but in any such case the company 
shall be Uable to pay the proper stamp duty and penalty.

(6) Where any debentures which have been re­
deemed before the date of the commencement of this 
Act are re-issued subsequently to that date, the re-issue 
of the debentures shall not prejudice any right or priority 
which any person would have had under or by virtue of 
any mortgage or charge created before the date of the 
commencement of this Act, if section one hundred and 
four of the Companies (Consohdation) Act, 1908, as g Edw. 7. 
originally enacted, had been enacted in this Act instead o. 69. 
of this section.

76 . A contract with a company to take up and Specific pcrionn-
.  1 1 . c . i  X . /  X aiice ot contractspay tor any debentures ot the company may be entorced 

by an order for specific performance. ' ^

77 . It is hereby declared that, notwithstanding Validity of 
anything contained in the statute of the Scots Parha- debentures 
ment of 1696, chapter twenty-five, debentures to bearer ^  bearer in 
issued in Scotland are vahd and binding according to Scotland, 
their terms.

7 8 . - ( l )  Where, in the case of a company registered 
in England, either a receiver is appointed on behalf of 
the holders of any debentures of the company secured 
by a floating charge, or possession is taken by or on 
behalf of those debenture holders of any property com­
prised in or subject to the charge, then, if the company 
is not at the time in course of being wound up, the debts 
which in every winding-up are under the pro'visions of 
Part V of this Aet relating to preferential payments to 
be paid in priority to all other debts, shall be paid out 
of any assets coming to the hands of the receiver or other 
person taking possession as aforesaid in priority to any 
claim for principal or interest in respect of the debentures.

(2) The periods of time mentioned in the said provi­
sions of Part V of this Act shall be reckoned from the

Payment of 
certain 
debts out of 
assets sub­
ject to 
floating 
charge in 
priority to 
claims under 
the charge.    
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P a r t  II. date of the appointment of the receiver or of possession 
�C���	������ being taken as aforesaid, as the case may be.

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

Paet III.

Registration 
of charges 
created by 
companies 
registered 
in England.

Registration op Charges.

Registration of Charges with Registrar of Companies.

79.—(1) Subject to the provisions of this Part of 
this Act, every charge created after the fixed date by a 
company registered in England and being a charge to 
which this section applies shall, so far as any security 
on the company’s property or undertaking is conferred 
thereby, be void against the liquidator and any creditor 
of the company, unless the prescribed particulars of the 
charge, together with the instrument, if any, by which the 
charge is created or evidenced, are delivered to or receded 
by the registrar of companies for registration in manner 
required by this Act within tw'enty-one days after the 
date of its creation, but wdthout prejudice to any contract 
or obligation for repayment of the money thereby secured, 
and when a charge becomes void under this section 
the money secured thereby shall immediately become 
payable.

(2) This section applies to the following charges ;—
(а) a charge for the purpose of securing any issue 

of debentures;
(б) a charge on uncalled share capital of the

company;
(c) a charge created or evidenced by an instru­

ment wliicli, if executed by an individual, 
would require registration as a biU of sale;

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

e) a charge on book debts of the comj)any;
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( / )  a floating charge on the undertaking or 
property of the company;

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

under a patent, on a trademark or on a 
copyright or a licence under a copyright.

(3) In the case of a charge created out of the 
United Kingdom comprising solely property situate out­
side the United Kingdom, the delivery to and the 
receipt by the registrar of a copy verified in the 
prescribed manner of the instrument by which the 
charge is created or evidenced, shall have the same 
effect for the purposes of this section as the delivery and 
receipt of the instrument itself, and twenty-one days 
after the date on which the instrument or copy could, 
in due course of post, and if despatched with due 
dihgence, have been received in the United Kingdom, 
shall be substituted for twenty-one days after the date 
of the creation of the charge, as the time within 
which the particulars and instrument or copy are to 
be dehvered to the registrar.

(4) WTiere a charge is created in the United Kingdom 
but comprises property outside the United Kingdom, the 
instrument creating or purporting to create the charge 
may be sent for registration under this section notwith­
standing that further proceedings may be necessary to 
make the charge vahd or effectual according to the law 
of the country in which the property is situate.

(5) Where a charge comprises property situate in 
Scotland or Northern Ireland and registration in the 
country where the property is situate is necessary to 
make the charge valid or effectual according to the law 
of that countrj^ the delivery to and the receipt by the 
registrar of a copy verified in the prescribed manner 
of the instrument by which the charge is created or 
evidenced, together with a certificate in the prescribed 
form stating that the charge was presented for registra­
tion in Scotland or Northern Ireland, as the case may 
be, on the date on which it was so presented shall, for 
the purposes of this section, have the same effect as 
the delivery and receipt of the instrument itself.

Y
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(6) Where a negotiable instrument has been given 
to secure the payment of any book debts of a company 
the deposit of the instrument for the purpose of securmg 
an advance to the company shaU not for the purposes 
of this section be treated as a charge on those t)ook 
debts.

(7) The holding of debentures entitling the holder to 
a charge on land shall not for the purposes of this section 
be deemed to be an interest in land.

(8) Where a series of debentures contahiing, or 
giving by reference to any other instrument, any charge 
to the benefit of which the debenture holders of that 
series are entitled pari passu is created by a company, it 
shall for the purposes of this section be sufficient if there 
are delivered to or received by the registrar within 
twenty-one days after the execution of the deed con­
taining the charge or, if there is no such deed, after the 
execution of any debentures of the series, the foUowiug 
particulars:—

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

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

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

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

together with the deed contahiing the charge, or, if there 
is no such deed, one of the debentures of the series :

Provided that, where more than one issue is made of 
debenture s in the series, there shall be sent to the registrar 
for entry in the register particulars of the date and 
amount of each issue, but an omission to do this shall 
not affect the vahdity of the debentures issued.

(9) WTiere any commission, allowance, or discount 
has been paid or made either directly or indirectly by
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a company to any person in consideration of his sub­
scribing; or agreeing to subscribe, whether absolutely or 
conditionally, for any debentures of the company, or 
procuring or agreeing to procure subscriptions, whether 
absolute or conditional, for any such debentures, the 
particulars requhed to be sent for registration under this 
section shall include particulars as to the amount or rate 
per cent, of the commission, discount, or allowance so 
paid or made, but omission to do this shall not affect 
the vahdity of the debentures issued:

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

(10) In this Part of this Act—
(а) the expression “  charge ”  includes mortgage;
(б) the expression “  the fixed date ”  means in

relation to the charges specified in para­
graphs (a) to ( / ) ,  both inclusive, of sub­
section (2) of this section, the first day 
of July, nhieteen hundred and eight, and 
in relation to the charges specified in para­
graphs {g) to {i), both inclusive, of the said 
subsection, the commencement of this Act.

8 0 .—(1) It shall be the duty of a company to send 
to the registrar of companies for registration the parti­
culars of every charge created by the company and 
of the issues of debentures of a series, requiring regis­
tration under the last foregoing section, but registration 
of any such charge may be effected on the application 
of any person interested therein.

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

(3) If any company makes default in sending to 
the registrar for registration the particulars of any 
charge created by the company, or of the issues of 
debentures of a series, requiring registration as aforesaid, 
then, unless the registration has been effected on the 
application of some other person, the company and every

Y 2
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Part III. director, manager, secretary or other person, who is 
—cord. knowingly a party to the default shall be liable to a 

fine not exceeding fifty pounds for every day during 
which the default continues.

Duty of
company to
register
charges
existing on
property
acquired.

8 1 .- (1 )  WTiere after the commencement of this Act 
a company registered in England acquires any property 
which is subject to a charge of any such kind as woukl, 
if it had been created by the company after the acqui­
sition of the property, have been rei^uired to be registered 
under this Part of this Act, the company shall cause the 
prescribed particulars of the charge, together with a copy 
(certified in the prescribed manner to be a correct copy) 
of the instrument, if any, by wliich the charge was created 
or is evidenced, to be delivered to the registrar of 
companies for registration in manner re(iuired by this 
Act within twenty-one days after the date on which 
the acquisition is completed:

Provided that, if the property is situate and the 
charge was created outside Great Britain, twenty-one 
days after the date on which the copy of the instrument 
could in due course of post, and if despatched with due 
diligence, have been received in the United Kingdom shall 
be substituted for twenty-one days after the completion of 
the acquisition as the time within which the particulars 
and the copy of the instrument are to be delivered to 
the registrar.

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

Eegister of 
charges to 
be kept by 
registrar of 
companies.

82 .—(1) The registrar of companies shall keep, with 
respect to each company, a register in the prescribed form 
of all the charges requiring registration under this Part 
of tins Act, and shall, on payment of the prescribed fee, 
enter in the register with respect to such charges the 
following particulars :—'

(a) in the case of a charge to the benefit of which 
the holders of a series of debentures are entitled, 
such particulars as are specified in subsection (8) 
of section seventy-nine of this Act;
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{b) in the case of any other charge — Paet III.
(i) if the charge is a charge created by the 

company, the date of its creation, and if the 
charge was a charge existing on property 
acquired by the company, the date of the 
acquisition of the property; and

(ii) the amount secured by the charge; and
(iii) short particulars of the property 

charged; and
(iv) the persons entitled to the charge.

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

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

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

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

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

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

Entry of 
satisfaction.

Hectifica- 
tion of 
register of 
charges.

8 4 . The registrar of companies may, on evidence 
being given to his satisfaction that the debt for which 
any registered charge was given has been paid or satisfied, 
order that a memorandum of satisfaction be entered on 
the register, and shall, if required, furnish the company 
with a copy thereof.

85 . The court, on being satisfied that the omission 
to register a charge within the time required by this Act, 
or that the omission or misstatement of any particular 
with respect to any such charge or in a memorandum 
of satisfaction, was accidental, or due to madvertence or 
to some other sufficient cause, or is not of a nature to 
prejudice the position of creditors or shareholders of 
the company, or that on other grounds it is just and 
equitable to grant relief, may, on the apphcation of the 
company or any person interested, and on such terms 
and conditions as seem to the court just and expedient, 
order that the time for registration shall be extended, 
or, as the case may be, that the omission or misstate­
ment shall be rectified.

Registration 
of enforce­
ment of 
security.

8 6 .—(1) If any person obtains an order for the 
appointment of a receiver or manager of the proj)erty 
of a company, or appoints such a receiver or manager 
under any powers contained in any instrument, he shall, 
within seven days from the date of the order or of the 
appointment under the said powers, give notice of the 
fact to the registrar of companies, and the registrar shall, 
on payment of the prescribed fee, enter the fact in the 
register of charges.

(2) Where any person appointed receiver or manager 
of the property of a company under the powers con­
tained in any instrument ceases to act as such receiver 
or manager, he shall, on so ceasing, give the registrar 
of companies notice to that effect, and the registrar shall 
enter the notice in the register of charges.

(3) If any person makes default in complying with 
the requirements of this section, he shall be hable to a 
fine not exceeding five pounds for every day duruig 
which the default continues.
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Provisions to Company’s Register of Charges and us 
to Copies of Instrmnents creating CJiarges.

8 7 . Every company shall cause a copy of every 
instrument creating any charge requiring registration 
under tliis Part of this Act to be kept <at the registered 
office of the company :

Provided that, in the case of a series of uniform 
debentures, a copy of one debenture of the series shall be 
sufficient.

Part III. 
— cont.

Copies of 
instruments 
creating 
charges to 
be kept by 
company.

8 8 .—(1) Every linuted company shall keep at the Company’s 
registered office of the company a register of charges register of 
and enter therein aU charges specifically affecting pro- ‘-‘karges. 
perty of the company and aU floating charges on the 
undertaking or any property of the company, giving 
in each case a short description of the property 
charged, the amount of the charge, and, except in the 
case of securities to bearer, the names of the persons 
entitled thereto.

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

8 9 .—(1) The copies of instruments creating any 
charge requiring registration under this Part of this 
Act with the registrar of companies, and the register 
of charges kept in pursuance of the last foregoing 
section, shall be open during business hours (but sub­
ject to such reasonable restrictions as the company in 
general meeting may impose, so that not less than two 
hours in each day shall be allowed for inspection) to the 
inspection of any creditor or member of the company 
without fee, and the register of charges shall also be 
open to the inspection of any other person on payment of 
such fee, not exceeding one shilling for each inspection, 
as the company may prescribe.

(2) If inspection of the said copies or register is 
refused, any officer of the company refusing inspection, 
and every director and manager of the company autho­
rising or knowingly and wilfully permitting the refusal, 
shall be hable to a fine not exceeding five pounds, and

Right to 
inspect 
copies of 
instruments 
creating 
mortgages 
and charges 
and com­
pany’s 
register of 
charges.
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P a r t  III. ^ further fine not exceeding two pounds for every day 
— c o n i .  during which the refusal continues.

(3) If any such refusal occurs in relation to a 
company registered in England, the court may by order 
compel an immediate inspection of the copies or register.

Application of Part III.  to Companies incorporated 
outside England.

A pt lication t>f 90 . The provisions of this Part of this Act shall
charges created, extend to charges on property in England which are 
subject to charge created, and to charges on property in England which is 
company incor- acquired, after the commencement of this Act by a 

company (whether a company within the meaning of 
this Act or not) incorporated outside England which has 
an estabhshed place of business in England.

Provision as 
to charges 
created, and 
charges 
on property 
acquired, hy 
company 
before com­
mencement 
of Act.

Trav.<iitional Provision as to matters required to he 
registered under this Act, hut not under former Acts.

91 .— (1) It shall be the duty of a company within 
six months after the commencement of this Act to send 
to the registrar of companies for registration the pre­
scribed particulars of—

(а) any charge created by the company before
the date of the commencement of this Act 
and remaining unsatisfied at that date, 
which would have been required to be regis­
tered under the provisions of paragraphs {g), 
(h) and (̂ ) of subsection (2) of section seventy- 
nine of this Act or under the provisions of 
section ninety of this Act, if the charge had been 
created after the commencement of this A ct; and

(б) any charge to which any property acquired
by the company before the commencement of 
this Act is subject and which would have 
been required to be registered under the pro­
visions of section eighty-one of this Act or imder 
the provisions of section ninety of this Act, if 
the property had been acquired after the com­
mencement of this Act.

(2) The registrar, on payment of the prescribed fee, 
shall enter the said particulars on the register kept by 
liim in pursuance of this Part of this Act.
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(3) If a company fails to comply with this section, Pakt III.
the company and every director, manager, secretary or 
other officer of the company, or other person who is 
knowingly a party to the default shall be hable to a fine 
not exceeding fifty pounds for every day during which 
the default continues:

Provided that the failure of the company shall not 
prejudice any rights which any person in whose favour 
the charge was made may have thereunder.

(4) For the purposes of this section, the expression 
“  company ” includes a company (whether a company 
within the meaning of this Act or not) incorporated 
outside England which has an estabhshed place of 
business in England.

���	������

Pae t  IV.

IVIanagement and Administration.

Registered Office and Name.

92 .—(1) A company shall, as from the day on Registered 
which it begins to carry on business or as from the office of 
twenty-eighth day after the date of its incorporation, company, 
whichever is the earlier, have a registered office to 
which all communications and notices may be addressed.

(2) Notice of the situation of the registered office, 
and of any change therein, shall be given within twenty- 
eight days after the date of the incorporation of the 
company or of the change, as the case may be, to the 
registrar of companies, who shall record the same.

The inclusion in the annual return of a company 
of a statement as to the address of its registered office 
shall not be taken to satisfy the obligation imposed by 
this subsection.

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

93 .— (1) Every company— PubUcation

(a) shall paint or affix, and keep painted or compmiŷ  ̂
affixed, its name on the outside of every
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office or place in wliicli its business is carried 
on, in a conspicuous position, in letters easily 
legible;

(6) shall have its name engraven in legible char­
acters on its seal;

(c) shall have its name mentioned ia legible 
characters in aU notices, advertisements, and 
other official pubhcations of the company, 
and in aU bills of exchange, promissory notes, 
endorsements, cheques, and orders for money 
or goods purporting to be signed by or on 
behalf of the company, and in all bills of 
parcels, invoices, receipts, and letters of 
credit of the company.

(2) If a company does not pamt or affix its name 
m manner directed by this Act, the company and every 
officer of the company who is in default shall be liable 
to a fine not exceeding five pounds, and if a company 
does not keep its name painted or affixed in maimer 
so directed, the company and every officer of the company 
who is in default shall be liable to a default fine.

(3) If a company fails to comply with paragraph (6) 
or paragraph (c) of subsection (1) of this section, the 
company shall be Liable to a fine not exceeding fifty 
pounds.

(4) If a director, manager, or officer of a company, 
or any person on its behaK—

(а) uses or authorises the use of any seal purporting 
to be a seal of the company vhereon its name 
is not so engraven as aforesaid; or

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

(c) issues or authorises the issue of any bill of parcels, 
invoice, receipt, or letter of credit of the com­
pany, wherein its name is not metitioned in 
manner aforesaid;
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lie shall be liable to a fine not exceeding fifty pounds, Part IV. 
and shall further be personally liable to the holder of —cont. 
the bill of exchange, promissory note, cheque, or order 
for money or goods, for the amount thereof, unless it is 
duly paid by the company.

Restrictions on Commencement of Business.
94,— (1) Where a company having a share capital Piestrictions 

has issued a prospectus inviting the pubfic to subscribe com- 
for its shares, the company shall not commence any

���� �� �� �� ������ ����  Q j  DUS1I10SS
business or exercise any borrowing powers unless—

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

(6) every director of the company has paid to the 
company, on each of the shares taken or 
contracted to be taken by him and for which 
he is liable to pay hr cash, a proportion equal 
to the propoi-tion payable on application and 
allotment on the shares offered for public 
subscription; and

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

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

(а) there has been dehvered to the registrar of com­
panies for registration a statement in lieu of 
prospectus; and

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

(c) there has been delivered to the registrar of com­
panies for registration a statutory declaration 
by the secretary or one of the directors in the pre­
scribed form that paragraph (6) of this subsection 
has been comphed with.
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Pabt IV. (3) The registrar of companies shall, on the delivery to 
—cont. him of the said statutory declaration, and, m the case of 

a company which is required by this section to dehver 
a statement in lieu of prospectus, of such a statement, 
certify that the company is entitled to commence 
business, and that certificate shall be conclusive evidence 
that the company is so entitled.

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

(5) Nothhig in this section shall prevent the simul­
taneous offer for subscription or allotment of any shares 
and debentures or the receipt of any money payable on 
appKcation for debentures.

(6) If any company commences business or exercises 
borrowing powers in contravention of this section, every 
person who is responsible for the contravention shall, 
without prejudice to any other habihty, be liable to a 
fine not exceeding fifty pounds for every day during 
which the contravention continues.

(7) Nothing in this section shall apply to—
(а) a private company; or
(б) a company registered before the first day of

January, nineteen himdred and one; or
(c) a company registered before the first day of 

July, nineteen hrmdred and eight, which has 
not issued a prospectus inviting the pubhc to 
subscribe for its shares.

Register of Members.

Register of 95 .— (1) Every company shall keep in one or more
members. books a register of its members, and enter therem the 

following particulars :—
(a) The names and addresses, and the occupations, 

if any, of the members, and in the case of a 
company having a share capital a statement of 
the shares held by each member, distinguishing 
each share by its number, and of the amount 
paid or agreed to be considered as T)aid on the 
shares of each member;
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(6) The date at which each person was entered in Part IV. 
the register as a member; —�������	��

(c) The date at which any person ceased to be a 
member :

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

(2) If default is made in complymg with this section, 
the company and every officer of the company who is in 
default shall be hable to a default fine.

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

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

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

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

{a) The fact of the issue of the warrant;
(6) A statement of the shares included 

warrant, distinguishing each share 
number; and

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

in
by

the
its

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

(3) The company shall be responsible for any loss 
incurred by any person by reason of the company enter­
ing in the register the name of a bearer of a share 
warrant in respect of the shares therein specified with­
out the warrant being surrendered and cancelled.

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

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

Inspection 
of register 
of members.

98 .—(1) The register of members, commencing 
from the date of the registration of the company, and 
the index of the names of members, shall be kept at 
the registered office of the company, and, except when 
the register is closed under the provisions of this Act, 
shall during business hours (subject to such reasonable 
restrictions as the company in general meeting may 
impose, so that not less than two hours in each day 
be allowed for inspection) be open to the inspection 
of any member without charge and of any other person 
on payment of one shilling, or such less sum as the 
company may prescribe, for each inspection.

(2) Any member or other person may require a 
copy of the register, or of any part thereof, on pay­
ment of sixpence, or such less sum as the company 
may prescribe, for every hundred words or fractional 
part thereof required to be copied.

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

(3) If any inspection required under this section is 
refused or if any copy required under this section is not
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sent within the proper period, the company and every Paet IV. 
officer of the company who is in default shall be liable —cont. 
in res]tect of each ofence to a fine not exceeduig two 
pounds, and further to a default fine of two pounds.

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

99 . A company may, on giving notice by Power to 
advertisement in some newspaper circulating in the close 
district in which the registered office of the company is register, 
situate, close the register of members for any time or
times not exceeding in the whole thirty days in each 
year.

100 . (1) If Power of

(а) the name of any person is, without sufficient
cause, entered in or omitted from the register register, 
of members of a company; or

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

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

(2) Where an application is made under this section, 
the court may either refuse the application or may order 
rectification of the register and payment by the company 
of any damages sustained by any party aggrieved.

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

(4) In the case of a company required by this Act to 
send a list of its members to the registrar of companies.
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Trusts not 
to be
entered on 
register in 
England.

the court, when making an order for rectification'of the 
register, shall by its order direct notice of the rectification
to be given to the registrar.

10 1 . No notice of any trust, expressed, implied, or 
constructive, shall be entered on the register, or be 
receivable by the registrar, in the case of companies 
registered in England.

Register to 102 . The register of members shall be primii facie 
be evidence, evidence of any matters by this Act directed or authorised 

to be inserted therein.

Power for 
company to 
keep
dominion
register.

Regulations 
as to 
dominion 
register.

Dominion Register.

10 3 . —(1) A company having a share capital whose 
objects comprise the transaction of business in any 
part of His IVIajesty’s dominions outside Great Britain, 
the Channel Islands, or the Isle of ]\Ian may cause to be 
kept in any such part of His IVIajesty’s dominions in 
which it transacts business a branch register of members 
resident in that part (in this Act called a “  dominion 
register ” ).

(2) The company shall give to the registrar of 
companies notice of the situation of the office where any 
dommion register is kept and of any change in its 
situation, and if it is discontinued of its discontinuance, 
and any such notice shall be given ■ndthin fourteen days 
of the openmg of the office or of the change or discon­
tinuance, as the case may be.

(3) If default is made in compljdng with sub­
section (2) of this section, the company and every 
olficer of the company who is in default shall be liable 
to a default fine.

(4) References to a colonial register occurring in any 
articles registered before the commencement of this 
Act shall be construed as referen(;es to a dominion 
register.

10 4 . —(1) A dominion register shall be deemed to 
be part of the company’s register of members (in this 
and the next following section called “  the principal
n-gister ” ).
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(2) It shall be kept in the same manner in which the 
principal' register is by this Act required to be kept, 
except that the advertisement before closing the register 
shall be inserted in some newspaper circulating in the 
district where the dominion. register is kept, and that 
any competent court in that part of His Majesty’s 
dominions where the register is kept maj' exercise the 
same jurisdiction of rectifying the register as is under 
this Act exerciseable by the court, and that the 
offences of refusing inspection or copies of a dominion 
register, and of authorising or permitting the refusal 
may be prosecuted summarily before any tribunal 
having summary criminal jurisdiction in that part of His 
Majesty’s dominions.

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

Every such dupheate shall, for aU the purposes of 
this Act, be deemed to be part of the principal register.

(4) Subject to the provisions of this section with 
resi>ect to the duplicate register, the shares registered 
in a dominion register shall be distinguished from the 
shares registered in the principal register, and no transac­
tion with respect to any shares registered in a dominion 
register shall, during the continuance of that registration, 
be registered in any other register.

(5) A company may discontinue to keep a dominion 
register, and thereupon all entries in that register shall 
be transferred to some other dominion register kept by 
the company in the same part of His Majesty’s dominions, 
or to the principal register.

(6) Subject to the provisions of this Act, any 
company may, by its articles, make such provisions as 
it may think fit respecting the keeping of dominion 
registers.

(7) If default is made in complying with sub­
section (3) of this section, the company and every officer 
of the company who is in d'dauU ffiall l)e liable to a 
default fine.

Z

P a e t  IV. 
— ���	������
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10 5 . An instrument of transfer of a share registered 
in a dominion register, other than such a register kept in 
Northern Ireland, shaU be deemed to he a transfer 
of property situate out of the United Kingdom, and, 
unless executed in any part of the United Kingdom, 
shall be exempt from stamij duty chargeable m Great 
Britain.

106.— (1) The Foreign Jurisdiction Act, 1890, shall 
have effect as if the last three foregoing sections of 
this Act were included among the enactments which by 
virtue of section live of that Act may be applied by 
Order in Council to foreign countries in which for the 
time being His Majesty has jurisdiction.

(2) His Majesty may by Order in Council direct 
that the said sections, nicluding any enactments for the 
time being in force amending or substituted for those 
sections, shaU extend, with or without any exceptions, 
adaptations or modifications sj)ecified in the Order, to 
any territories under His Majesty’s protection to which 
those sections cannot be extended under the Foreign 
Jurisdiction Act, 1890, as amended by subsection (1) of 
this section.

His Majesty may by Order in Council revoke or 
vary any Order made under this subsection.

Provisions 
as to branch 
registers of 
dominion 
companies 
kept in the 
United 
Kingdom.

107.— (1) If by virtue of the law in force in any 
part of His Majesty’s dominions outside Great Britain 
companies incorporated under that law have power to 
keep in Great Britain branch registers of their members 
resident in Great Britain, His Majesty may by Order in 
Council direct that sections ninety-eight and one hundred 
of this Act shaU, subject to any modifications and adapta­
tions specified m the Order, apply to and in relation to 
any such branch registers kept in Great Britain as they 
apply to and in relation to the registers of companies 
withui the mearung of this Act.

(2) For the purposes of this section, the expression 
“  His Majesty’s dominions ”  includes any territory which 
is under His Majesty’s protection or in respect of which 
a mandate rmder the League of Nations has been 
accepted by His Majesty.
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Annual Return. PuiT IV.
—ro'if.

Aiiiiiial108 .—(1) Every company having a share capital 
shall once at least in every year make a return containing �� �� ���" �� �� �� ���� �� �)����

a list of all persons who, on the fourteenth Jay after the 
first or only ordinary general meeting in the year, are leaving a 
members of the company, and of all persons who have �(������������ ��

ceased to be members since the date of the last return cai)ital. 
or, in the case of the first return, of the incorporation 
of the company.

(2) The fist must state the names, addresses, and 
occuj)ations of aU the past and present members therein 
mentioned, and the number of shares held by each of 
the existing members at the date of the return, specifying 
shares transferred since the date of the last return or, 
in the case of the first return, of the incorporation of the 
company by persons who are still members and have 
ceased to be members respectively and the dates of 
registration of the transfers, and, if the names therein are 
not arranged in alphabetical order, must have annexed 
to it an index sufficient to enable the name of any person 
in the fist to be readily found:

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

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

(а) The amount of the share capital of the company,
and the number of the shares into wJiich it is 
divided;

(б) The nund>er of shares taken from tlie com­
mencement of the company up to the date of 
the return;

ĉ/ The amount called up on each share;
Z 2
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(d) The total amount of calls received;
(e) The total amount of calls unpaid;
(/) The total amomit of the sums, if any, paid by 

way of commission in respect of any shares or 
debentures;

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

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

(i) The total number of shares forfeited;
(k) The total amount of shares for which share 

warrants are outstanding at the date of the 
return;

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

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

(n) AU such particulars with respect to the persons 
who at the date of the return are the directors 
of the company as are by this Act required to be 
contained with respect to directors hi the register 
of the directors of a company;

(o) The total amount of the indebtedness of the
company hi respect of all mortgages and charges 
which are required (or, in the case of a company 
registered in Scotland, which, if the company 
had been registered in England, would be 
required) to be registered with the registrar of 
companies under this Act, or which would have 
been required so to be registered if created 
after the first day of July, nineteen hundred 
and eight.

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



1929- Companies Act, 1929. Ch . 23. 3r>7

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

Part IV. 
— ���	������

1 0 9 . — (1) Every company not having a share capital Annual 
shall once at least in every calendar year make a return ^
statinsr— " '

registered office of(a) the address of the 
company;

{b) all such particulars with respect to the persons 
who at the date of the return are the directors 
of the company as are by this Act required to 
be contained with respect to directors in the 
register of directors of a company.

(2) There shall be annexed to the return a statement 
containing particulars of the total amount of the 
indebtedness of the company in respect of aU mortgages 
and charges which are required (or, in the case of a 
company registered in Scotland, which, if the company 
had been registered in England, would be required) to be 
registered with the registrar of companies under this Act, 
or which would have been required so to be registered if 
created after the first day of July, nineteen hundred and 
eight.

made by 
company 
not having 
share 
capital.

1 1 0 .— (1) The annual return must be contained in General 
a separate part of the register of members, and must be provisions 
completed within twenty-eight days after the first or ô annual 
only general meeting in the year, and the company must 
forthwith forward to the registrar of companies a copy 
signed by a director or by the manager or by the 
secretary of the company.

(2) Section ninety-eight of this Act shall apply 
to the aimual return as it apphes to the register of 
members.

(3) Except where the company is a private company, 
or is an assurance company which has complied with 
the provisions of subsection (4) of section seven of
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Certificates 
to be sent 
by private 
company 
with annual 
return.

the Assurance Companies Act, 1909, the annual retunj 
shall include a -written copy, certified by a director or the 
manager or secretary of the company to be a true copy, 
of the last balance sheet which has been audited by 
the company’s auditors, including every document 
required by law to be annexed thereto, together -with a 
copy of the repoid of the auditors thereon certified as 
aforesaid, and if any such balance sheet is in a foreign 
language there shall also be annexed to it a translation 
thereof in Engfish, certified in the prescribed manner to 
be a correct translation :

Pro-vided that, if the said last balance sheet did not 
comply with the requirements of the law as in force at 
the date of the audit with respect to the form of balance 
sheets there shall be made such additions to and 
corrections in the said copy as would have been required 
to be made in the said balance sheet in order to make it 
comply -nith the said requirements, and the fact that 
the said copy has been so amended shall be stated thereon.

(4) If a company fails to comply -with this section 
or either of the two last foregoing sections of this Act, 
the company and every officer of the company who is in 
default shall be fiable to a default fine.

(5) For the purposes of subsection (4) of this section, 
the exjnession “ officer,”  and for the purposes of 
the last two foregoing sections of this Act the ex- 
jnession “  director,”  shall include any person in accord­
ance with whose directions or instructions the directors 
of the company are accustomed to act.

11 1 . A private company shall send with the annual 
return required by section one hundred and eight of this 
Act a certificate signed by a director or the secretary of 
the company that the company has not, since the date 
of the last retixm, or, in the case of a first return, since 
the date of the incorporation of the company, issued 
any in-vitation to the public to subscribe for any shares 
or debentures of the company, and, where the annual 
return discloses the fact that the number of members 
nf the company exceeds fifty, also a certificate so signed 
that the excess consists wholly of persons who under 
paragraph {b) of subsection (1) of section twenty-six of 
this Act. an not to be inclnded in reckoning the number 
of fiftv.
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112.—(1) A general meeting of every company shall Annual *̂ 
he held once at the least in every calendar j-̂ ear, and not fjeneral 
more than fifteen months after the holding of the last meeting, 
preceding general meeting.

(2) If default is made in holding a meeting of the 
company in accordance with the provisions of this 
section, the company, and every director or manager of 
the company who is knowingly a party to the default 
shall be liable to a fine not exceeding fifty pounds.

(3) If default is made as aforesaid, the court may, 
on the apphcation of any member of the company, call, 
or direct the calling of, a general meeting of the 
company.

118.— (1) Every company limited by shares and Statutory 
every company limited by guarantee and having a moeting and 
share capital shall, within a period of not less than “Statutory 
one month nor more than three months from the date 
at vliich the company is entitled to commence business, 
hold a general meeting of the members of the company, 
which shall be called “  the statutory meeting.”

(2) The directors shall, at least seven days before 
the day on which the meeting is held, forward a report 
(in this Act referred to as “  the statutory report ” ) to 
every member of the company.

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

(a) the total number of shares allotted, distinguishing
shares allotted as fully or partly paid up other­
wise than in cash, and stating in the case of 
shares partly paid up the extent to which they 
are so paid up, and in either case the considera­
tion for ■which they have been allotted;

(b) the total amount of cash received by the company
m respect of all the shares allotted, distinguished 
as aforesaid;

(c) an abstract of the receipts of the company
and of the payments made thereout, up to a
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date within seven days of the date of the report, 
exhibiting under distinctive headings the receipts 
of the company from shares and debentures and 
other sources, the payments made thereout, 
and particulars concerning the balance remaining 
in hand, and an account or estimate of the 
preliminary expenses of the company;

(d) the names, addresses, and descriptions of the
directors, auditors, if any, managers, if any, 
and secretary of the company; and

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

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

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

(6) The directors shall cause a list showing the 
names, descriptions, and addresses of the members of 
the company, and the number of shares held by them 
respectively, to be produced at the commencement of 
the meeting, and to remain open and accessible to any 
member of the company during the continuance of the 
meeting.

(7) The members of the company present at the 
meeting shall be at liberty to discuss any matter relating 
to the formation of the company, or arising out of the 
statutory report, whether previous notice has been given 
or not, but no resolution of wliich notice has not been 
given in accordance with the articles may be passed.

(8) The meeting may adjourn from time to time, 
and at any adjourned meeting any resolution of which 
notice has been given in accordance with the articles, 
either before or subsequently to the former meeting, 
may be passed, and the adjomned meeting shall have 
the same powers as an original meeting.
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(9) In the event of any default in complying with 
the provisions of this section every director of the 
company who is guilty of or who Imowingly and wilfully 
authorises or permits the default shall be hable to a fine 
not exceeding fifty pounds.

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

11 4 .—(1) The directors of a company, notwith­
standing an^hing in its articles, shall, on the requisition 
of members of the company holding at the date of 
the deposit of the requisition not less than one-tenth 
of such of the paid-up capital of the company as at 
the date of the deposit carries the right of votmg 
at general meetings of the company, or, in the case of 
a company not having a share capital, members of the 
company representing not less than one-tenth of the 
total voting rights of aU the members having at the said 
date a right to vote at general meetings of the company, 
forthwith proceed duly to convene an extraordinary 
general meeting of the company.

(2) The requisition must state the objects of the 
meeting, and must be signed by the requisitionists and 
deposited at the registered office of the company, and 
may consist of several documents in like form, each 
signed by one or more requisitionists.

(3) If the directors do not within twenty-one days 
from the date of the deposit of the requisition proceed 
duly to convene a meeting, the requisitionists, or any of 
them representing more than one haK of the total voting 
rights of aU of them, may themselves convene a meeting, 
but any meeting so convened shall not be held after the 
expiration of three months from the said date.

(4) A meeting convened under this section by the 
requisitionists shall be convened in the same manner, as 
nearly as possible, as that in which meetings are to be 
convened by directors.

(5) Any reasonable expenses incurred by the 
requisitionists by reason of the failure of the directors 
duly to convene a meeting shall be repaid to the 
requisitionists by the company, and any sum so repaid 
shall be retained by the company out of any sums due

Part IV. 
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other remuneration in respect of their services to such 
of the directors as were in default.

((■)) For the purjH>ses of tins section, the direelors 
shall, in the case of a meeting at ^̂ l̂ c]l a resolution is to 
be proposed as a special rcsolutifui, be deemed not to 
have duly convened the meeting if they do not give such 
notice thereof as is rei[uired by section one hundred and 
seventeen of this Act.

Provisions 
as to 
meetings 
and votes.

11 5 .—(1) The following provisions shall have effect 
in so far as the articles of the company do not make 
other provision in that behalf:—

(а) a meeting of a company, other than a meeting 
for the passing of a special resolution, may be 
called by seven days’ notice in writing;

(б) notice of the meeting of a company shall be
served on every member of the company in the 
manner in which notices are required to be 
served by Table A, and for the purpose of this 
paragraph the expression “  Table A ”  means 
that Table as for the time being in force;

(c) two or more members holding not less than 
one-tenth of the issued share capital or, if the 
company has not a share capital, not less than 
five per cent, in number of the members of the 
company may call a meeting;

{d) in the case of a private company two members, 
and in the case of any other company three 
members, personally present shall be a quorum ;

(e) any member elected by the members present at 
a meeting may be chairman thereof;

(/) in the case of a company originally having 
a share capital, every member shall have one 
vote in respect of each share or each ten pounds 
of stock held by him, and in any other case 
every member shall have one vote.

(2) If for any reason it is impracticable to call 
a meeting of a company in any manner in which 
meetings of that company may be called, or to conduct 
the meeting of the company in manner prescribed by the 
articles or this Act, the court m.ay, either of its own
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motion or on tlie application of any director of the 
company or of any member of the company who would 
be entitled to vote at the meeting, order a meeting of the 
company to be called, held and conducted in such 
manner as the court thhiks fit, and where anv such 
order is made may give such ancillary or consequential 
directions as it thinks expedient, and any meeting called, 
held and conducted in accordance with any such order 
shall for aU purposes be (h'emed to be a meeting of the 
company duly called, held and conducted.

116 .—(1) A corporation, whether a company within 
the meaning of this Act or not, may—

(a) if it is a member of another corporation, bemg 
a company witliin the meaning of this Act, 
by resolution of its directors or other governing 
body authorise such person as it thinks fit to 
act as its representative at any meeting of the 
company or at any meeting of any class of 
members of the company;

{h) if it is a creditor (including a holder of debentures) 
of another corporation, bemg a company within 
the meaning of this Act, by resolution of its 
directors or other govemnig body authorise 
such person as it thinks fit to act as its repre­
sentative at any meeting of any creditors of 
the company held in pursuance of this Act or 
of any rules made thereunder, or in pursuance 
of the provisions contained in any debenture 
or trust deed, as the case may be.

(2) A person authorised as aforesaid shall be entitled 
to exercise the same powers on behalf of the c(»rporation 
which he represents as that corporation coidd exercise 
if it were an individual shareholder, creditor, or holder of 
debentures, of that other company.

Part IV. 
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1 1 7 .- (1 )  A  resolution shall be an extraordinary Provisions 
resolution when it has been passed by a majority of not as to extra- 
less tlian tlmee fourths of such members as, being entitled ordinary 
so to do, vote in person or, where proxies are allowed, by *ind special 
proxy, at a general meeting of which notice specifying 
the intention to propose the resolution as an extra- 
ordintiry resolution lias been duly given.
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(2) A resolution shall be a special resolution when 
it has been passed by such a majority as is required 
for the passing of an extra ordinal y resolution and at 
a general meeting of which not less than twenty-one 
days’ notice, specif}dng the intention to propose the 
resolution as a special resolution, has been duly given :

Provided that, if all the members entitled to attend 
and vote at any such meeting so agree, a resolution may 
be proposed and passed as a special resolution at a 
meeting of which less than twenty-one days’ notice 
has been given.

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

(4) At any meeting at which an extraordinary reso­
lution or a special resolution is submitted to be passed 
a poll shall be taken to be effectively demanded, if 
demanded—

(a) by such number of members for the time being 
entitled under the articles to vote at the meeting 
as may be specified in the articles, so, however, 
that it shall not in any case be necessary for 
more than five members to make the demand; 
or

{b) if no provision is made by the articles with 
respect to the right to demand the poll, by 
three members so entitled or by one member 
or two members so entitled, if that member 
holds or those two members together hold not 
less than fifteen per cent, of the paid-up share 
capital of the company.

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

(6 ) For the purposes of this section, notice of a Pakt IV. 
meeting shall be deemed to be duly given and the meeting —ront. 
to be duly held when the notice is given and the meeting 
held in manner provided by this Act or the articles.

11 8 .— (1) A prmted copy of every resolution or Registration 
agreement to which this section apphes shall, within and copies 
fifteen days after the passing or making thereof, be 
forwarded to the registrar of companies and recorded by 
him.

(2) Wliere articles have been registered, a copy of 
every such resolution or agreement for the time being in 
force shall be embodied in or annexed to every copy of 
the articles issued after the passing of the resolution or 
the making of the agreement.

(3) Where articles have not been registered, a 
printed copy of every such resolution or agreement shall 
be forwarded to any member at his request, on payment 
of one shdling or such less sum as the company may 
direct.

(4) This section shall apply to—
(а) Special resolutions;
(б) Extraordinary resolutions;
(c) Resolutions which have been agreed to by aU 

the members of a company, but which, if not 
so agreed to, would not have been effective for 
their purpose xmless, as the case may be, they 
had been passed as special resolutions or as 
extraordinary resolutions;

(d) Resolutions or agreements wliich have been 
agreed to by all the members of some class of 
shareholders, but which, if not so agreed to, 
would not have been effective for their purpose 
unless they had been passed by some particular 
majority or otherwise in some particular manner, 
and aU resolutions or agreements which 
effectively bind all the members of any class 
of shareholders though not agreed to by all 
those members;

(e) Resolutions requiring a company to be wound 
up voluntarily, passed xmder paragraph (a) of 
subsection (1) of section two hundred and 
twenty-five of this Act.
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(5) n  a company fails to comply with subsection (1) 
of this section, the company ami every officer of the 
company who is in default shall be hable to a dtdault 
fine of two pounds.

(6) If a company fails to coinply with subsection (2) 
or subsection (3) of tliis section, the company and every 
oliicer of the company Vvho is in default shall be liable to 
a fine not exceeding one pound for each coj)y in respect 
of vliich default is made.

(7) For the yjurposes of the last two foregoing 
subsections, a liquidator of the company shall be deemed 
to be an officer of the company.

flts( ilution.s 
passed at 
adjuurned 
meetings.

Minutes of 
jiroceedings 
of meetings 
and
directois.

119 . Where after the commencement of this Act a 
resolution is passed at an adjourned meeting of—

(а) a company;
(б) the holders of any class of shares hi a comptiny;
(c) the directors of a company;

the resolution shall for all purposes be treated as having 
been passed on the date on which it was in fact passed, 
and shall not be deemed to have been passed on any 
earlier date.

120. —(1) Every company shall cause mmutes of all 
proceedings of general meetings, and where there are 
directors or managers, of all proceedhigs at meetuigs of 
its directors or of its managers, to be entered m books 
kept for that purpose.

(2) Any such minute if purporting to be signed by 
the chairman of the meetmg at which the proceedings 
were had, or by the chairman of the next succeedmg 
meetmg, shall be evidence of the proceedings.

(3) Where minutes have been made in accordance 
with the provisions of this section of the proceedings at 
any general meetmg of the company or meetmg of 
durectors or managers, then, until the contrary is proved, 
the meeting shall be deemed to have been duly held 
and convened, and aU proceedhigs had thereat to have 
been duly had, and aU appointments of directors, 
managers, or liquidators, shall be deemed to be vahd
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121 .—(1) The books containing the minutes of pro- 
ceedings of any general meeting of a company held , 
after the commencement of this Act shall be kept at the minute 
registered office of the company, and shah, during business boolcs. 
hom-s (subject to such reasonable restrictions as the 
company may by its articles or in general meeting 
impose, so that no less than two hours in each day be 
allowed for inspection) be open to the inspection of any 
member without charge.

(2) Any member shall be entitled to be furnished 
within seven days after he has made a request in that 
behalf to the company with a copy of any such minutes 
as aforesaid at a cliarge not exceeding sixpence for every 
himdred words.

(3) If any inspection required under this section is 
refused or if any copy required under this section is not 
sent witliin the proper time, the company and every 
officer of the company who is in default shall be hable 
in respect of each offence to a fine not exceeding two 
pounds and further to a default fine of two pounds.

(4) In the case of any such refusal or default, the 
couit may by order compel an immediate inspection of 
the boohs in respect of all proceedings of general 
meetings or direct that the copies required shall be sent 
to the persons requiring them.

Accounts atid Audit.

122 .—(1) Every company shall cause to be kept Keeping of 
proper books of account with respect to— books of

{a) aU sums of money received and expended by 
the company and the matters in respect of 
which the receipt and expenditure takes place;

(6) all sales and purchases of goods by the company;
(c) the assets and liabilities of the company.

account.

(2) The books of accomit shall be kept at the 
registered office of the company or at such other place 
as the directors think fit, and shall at all times be oixm 
to nispection by the directors.
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(3) If any person being a director of a company fails 
to take all reasonable steps to secure compliance by the 
company with the requirements of this section, or has by 
his own wilful act been the cause of any default by the 
company thereunder, he shall, in respect of each oll’ence, 
be hable on summary conviction to imprisonment for a 
term not exceeding six months or to a fine not exceeding 
two hundred pounds:

Provided that a person shall not be sentenced to 
imprisonment for an offence under this section unless, in 
the opinion of the court dealing with the case, the offence 
was committed wilfully.

Profit and 123 .— (1) The directors of every company shall at
losa account some date not later than eighteen months after the incor­
and balance poration of the company and subsequently once at least 
® in every calendar year lay before the company m general

meetmg a profit and loss account or, hi the case of 
a company not trading for profit, an income and 
expenditure accoimt for the period, in the case of the 
first account, since the incorporation of the company, 
and, in any other case, since the preceding account, 
made up to a date not earher than the date of the 
meeting by more than nine months, or, in the case of 
a company carr5nng on business or having interests 
abroad, by more than twelve months :

Provided that the Board of Trade, if for any special 
reason they think fit so to do, may, in the ease of any 
company, extend the period of eighteen months afore­
said, and in the case of any company and with respect 
to any year extend the periods of nine and twelve months 
aforesaid.

(2) The directors shall cause to be made out in every 
calendar year, and to be laid before the company in 
general meeting, a balance sheet as at the date to which 
the profit and loss account, or the income and expenditure 
account, as the case may be, is made up, and there shall 
be attached to every such balance sheet a report by the 
directors with respect to the state of the company’s 
affairs, the amount, if any, which they recommend should 
be paid by way of dividend, and the amount, if any, 
which they propose to carry to the reserve fund, general 
reserve or reserve accoimt shown specifically on the
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balance sheet, or to a  reserve fund, general reserve or P art  IV. 
reserve account to be sbowTi specifically on a subsequent —eont. 
balance sheet.

(3) If any person being a director of a company fails 
to take aU reasonable steps to comply with the provisions 
of this section, he shall, in respect of each offence, be hable 
on summary convfiction to imprisonment for a term not 
exceeding six months or to a fine not exceeding two 
hundred pounds :

Pro\fided that a person shall not be sentenced to 
imprisonment for an offence under this section unless in 
the opinion of the court dealing with the case, the 
offence was committed wilfully.

1 2 4 . — (1) Every balance sheet of a company shall Contents of 
contain a summary of the authorised share capital and balance 
of the issued share capital of the company, its liabilities 
and its assets, together with such particulars as are 
necessary to disclose the general nature of the liabilities 
and the assets of the company and to distinguish between 
the amounts respectively of the fixed assets and of the 
floating assets, and shall state how the values of the fixed 
assets have been arrived at.

(2) There shall be stated under separate headings in 
the balance sheet, so far as they are not written off—

(а) the preliminary expenses of the company; and
(б) any expenses incurred in connection with any 

issue of share capital or debentures; and
(c) if it is shown as a separate item in or is other­

wise ascertainable from the books of the 
company, or from any contract for the sale or 
purchase of any property to be acquired by the 
company, or from any documents in the posses­
sion of the company relating to the stamp duty 
payable in respect of any such contract or the 
conveyance of any such property, the amount 
of the goodwill and of any pa,tents and trade­
marks as so shown or ascertained.

(3) Where any liability of the company is secured 
otherwise than by operation of law on any assets of the 
companv. the balance sheet shall include a statement

A a
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that that liability is so secured, but it shall not be 
necessary to specify in the balance sheet the assets on 
which the liability is secured.

(4) The pro\dsions of this section are in addition to 
other pro^dsions of this Act requiring other matters to 
be stated in balance sheets.

AsbPts con­
sisting of 
shares in 
snlisicHary 
companies 
to beset out 
sejiarately 
iiqbalance 
sheet.

Balance 
sheet to 
incl iide 
jiarticulars 
as to sub­
sidiary 
companies.

12 5 . Where any of the assets of a company consist 
of shares in, or amounts owdng (w'hether on account of 
a loan or otherwise) from a subsidiary company or 
subsidiary companies, the aggregate amount of those 
assets, distinguishing shares and indebtedness, shall be 
set out in the balance sheet of the first-mentioned com­
pany separately from all its other assets, and where a 
company is indebted, whether on account of a loan 
or otherwise, to a subsidiary company or subsidiary 
companies, the aggregate amount of that indebtedness 
shall be set out in the balance sheet of that company 
separately from all its other liabihties.

126 . —(1) Vvdiere a company (in this section referred 
to as “  the holding company ” ) holds shares either 
directly or through a nominee in a subsidiary company 
or in two or more subsidiary companies, there shall be 
annexed to the balance sheet of the holding company a 
statement, signed by the persons by whom in pursuance 
of section one hundred and twenty-nine of this Act 
the balance sheet is signed, stating how the profits and 
losses of the subsidiary company, or, where there are 
two or more subsidiary companies, the aggregate profits 
and losses of those companies, have, so far as they 
concern the holding company, been dealt with in, or for 
the purposes of, the accounts of the holding comjjany, 
and in particular how, and to what extent,—

(a) provision has been made for the losses of a 
subsidiary company either in the accounts of 
that company or of the holding company, or 
of both; and

ib) losses of a subsidiary company have been 
taken into accoimt by the directors of the 
holding company in arriving at the profits and 
losses of the holding company as disclosed in its 
accounts :
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Provided that it shall not be. necessary to specify in 
any such statement the actual amount of the profits or 
losses of any subsidiary company, or the actual amount 
of any part of any siich profits or losses which has been 
dealt with in any particular maimer.

(2) If in the ease of a subsidiary company the 
auditors’ report on the balance sheet of tlie company does 
n(;t state vuthout cpialification that the auditors have 
obtained all the information and explanations they 
have required and that the balance sheet is properly 
drawn up so as to exhibit a true and correct view of 
the state of the company’s affairs according to the 
best of their uiformation and the explanations given 
to them and as shown by the books of the company, 
the statement which is to be annexed as aforesaid to 
the balance sheet of the holding company shall con­
tain particulars of the manner in which the report is 
qualified.

(3) For the purposes of this section, the profits or 
losses of a subsidiary company mean the profits or 
losses shovTi in any accounts of the subsidiary company 
matie up to a. date witliin the period to which the 
accounts of the holding company relate, or, if there are 
no such accounts of the subsidiary company available 
at the time when the accounts of the holding company 
are made up, the profits or losses shown in the last 
previous accounts of the subsidiary company which 
became available within that period.

(I) If for any reason the directors of the holdmg 
company are unable to obtain such information as is 
iK'cessary for the preparation of the statement aforesaid, 
the directors who sign the balance sheet shall so report 
in VTiting and their report shall be annexed to the 
balance sheet in lieu of the statement.

P a r t  IV. 
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127 .—(1) Where the assets of a company consist Meaning of 
in whole or in part of shares in another company, subsidiary 
whether held directly or through a nominee and <̂ »mpany. 
whether that other company is a company within the 
meaning of this Act or not, and—

(«) the amount of the shares so held is at the time 
when the accounts of the holding company 

A a  2
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are made up more than fifty per cent, of tlie 
issued share capital of that other company or 
such as to entitle the company to more than 
fifty per cent, of the voting power in that other 
company; or

(b) the company has power (not being power vested
in it by virtue only of the provisions of a 
debenture trust deed or by virtue of shares 
issued to it for the purpose in pursuance of 
those provisions) directly or indirectly to appoint 
the majority of the directors of that otlu'r 
company,

that other company shall be deemed to be a subsidiary 
company within the meaning of this Aet, and the 
expression “  subsidiary company ”  in this Act me, ins 
a company in the case of which the conditions of this 
section are satisfied.

(2) Where a company the ordinary business of which 
includes the lending of money holds shares in another 
company as security only, no account shall for the 
purpose of determining under this section whether that 
other company is a subsidiary company be taken of the 
shares so held.

128 .— (1) The accounts which in pursuance of this 
Act are to lie laid before every company in general 
meeting shall, subject to the provisions of this section, 
contain particulars showing—

(а) the amount of any loans which during the period
to which the accounts relate have been made 
either by the company or by any other person 
under a guarantee from or on a security pro­
vided by the company to any director or 
officer of the company, including any such 
loans which were repaid during the s.aid period; 
and

(б) the amount of any loans made in manner
aforesaid to any director or officer at any 
time before the period aforesaid and outstanding 
at the expiration thereof; and

(c) the total of the amount paid to the directors as
remuneration for their services, inclusive of all 
fees, percentages, or other emoluments, paid to 
or receivable by them by or from the coinjainy 
or by or from any subsidiary company.
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(2) The provisions of subsection (1) of this section P ar t  IV .
with respect to loans shall not apply— — ônt.

(a) in Ihe case of a company the ordinary business 
of whi(;h includes the lending of money, to a 
loan made by the company in the ordinary 
course of its business; or

{!>) to a loan made by the company to any employee 
of the company if the loan does not exceed 
two thousand pounds and is certified by the 
directors of the company to have been made 
in accordance with any practice adopted or 
about to be adopted by the company with 
respect to loans to its employees.

(3) The provisions of subsection (1) of this section 
with respect to the remuneration paid to directors shall 
not apply in relation to a managing director of the 
company, and in the case of any other director who 
holds any salaried employment or office in the company 
there shall not be required to be included in the said 
total amount any sums paid to him except sums paid 
by way of directors’ fees.

(4) If in the case of any such accounts as aforesaid 
the requirements of this section are not complied with, 
it shall be the duty of the auditors of the company by 
whom the accounts are examined to include in their 
report on the balance sheet of the company, so far as 
they are reasonably able to do so, a statement giving the 
r(‘quu-ed particulars.

(5) In this section the expression “  emoluments ” 
includes fees, percentages and other payments made or 
consideration given, directly or indirectly, to a director 
as such, and the money value of any allowances or 
perquisites belonging to his office.

12 9 .—(1) Eveiy balance sheet of a company shall signing of 
be signed on behalf of the board by two of the directors balance 
of the company, or, if there is only one director, by that sheet, 
director, and the auditors’ report shall be attached to 
the balance sheet, and the report shall be read before 
the company in general meeting, and shall be open to 
inspection by any member.



374 Ch . 23. Compavies Act, 1929. 19 & 20 Geo. 5.

Part IV. 
— ���	������

Right to
receive
copies of
balance
sheets and
auditors’
report.

(2) In the case of a banking company registered 
after the fifteenth day of August, eighteen hundred and 
seventy-nine, the balance sheet must be signed by the 
secretary or manager, if any, and where there are more 
than three directors of the comp:!,njr by at least three of 
those directors, and where there are not more than three 
directors by all the directors.

(3) If any copy of a balance sheet which has not 
been signed as required by this section is issued, circulated, 
or published, or if any copy of a balance sheet is issued, 
circulated, or pubhshed without having a copy of the 
auditors’ report attached thereto, the company, and 
every director, manager, secretary, or other officer of 
the company who is knowingly a party to the default, 
shall on conviction be hable to a fine not exceeding fifty 
pounds.

1 3 0 .—(1) In the case of a company not being a 
private company—

(а) a copy of every balance sheet, includmg every 
document required by law to be annexed 
thereto, which is to be laid before the company 
in general meeting, together with a copy of the 
au^tors’ report, shall, not less than seven days 
before the date of the meeting, be sent to all 
persons entitled to receive notices of general 
meetings of the company;

(б) any member of the company, whether he is or
is not entitled to have sent to him copies of the 
company’s balance sheets, and any holder of 
debentures of the company, shall be entitled to 
be furnished on demand without charge with a 
copy of the last balance sheet of the company, 
including every document required by law to 
be annexed thereto, together with a copy of 
the auditors’ report on the balance sheet.

If default is made in complying with paragraph (a) 
of this subsection, the company and every officer of the 
company who is in default shall be liable to a fine not 
exceeding twnnty pounds, and if, wffiere any person 
makes a demand for a document with which he is by 
virtue of paragraph (6) of this subsection entitled to be 
furnished, default is made in complying with the demand 
within seven days after the making thereof, the company 
andever}^ dm*etor, manager, seeretaiy or other officer of
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the company who is knowingly a party to the default 
shall be liable to a fine not exceeding five pounds for 
every day during which the default continues, unless it is 
proved that that person has already made a demand 
for and been furnished with a copy of the document.

(2) In the case of a company bemg a private 
company, any member shall be entitled to be furnished, 
within seven days after he has made a request m that 
behaK to the company, with a copy of the balance shc('t 
and auditors’ report at a charge not exceeding sixpence 
for every hundred words.

If default is made in fumishmg such a copy to any 
member who demands it and tenders to the company the 
amount of the proper charge therefor, the company and 
every oflicer of the company who is in default shall be 
liable to a default fine.

131 .— (1) Every company, being a limited banking 
company or an insurance company or a deposit, provident, 
or benefit society, shall, before it commences business, 
and also on the first Monday in February and the first 
Tuesday in August in every year during which it carries 
onbusmess, make a statement in the form set out in the .siiitvmctifc 
Seventh Schedule to this Act, or as near thereto as 
circumstances admit.

(2) A copy of the statement shall be put up in a 
conspicuous place in the registered office of the company, 
and in ea'̂ ery branch office or place where the business of 
the company is carried on.

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

(4) If default is made in complying with this 
section, the company and every director and manager 
f)f the company who knowingly and wilfully authorises 
or permits the default shall be hable to a fine not 
exceeefing five pounds for every day during which 
the default continues.

(5) For the purposes of this Act a company which 
carries on the business of insurance in common with any 
other business or businesses shall be deemed to be an 
insurance company.

(C) This section shall not apply to any assurance 
company to which the provisions of the Assurance !t Edw. 7. 
Companies Act, 1909, as to the accounts and balance *-• ^
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company apply, if the company comphes with those 
provisions.

132 .—(1) Every company shall at each annual 
general meeting appoint an auditor or auditors to hold 
office until the next annual general meeting.

(2) If an aitpomtrnent of auditors is not made at an 
annual general meeting, the Board of Trade may, on the 
apphcation of any member of the company, appoint an 
auditor of the company for the current year.

(3) A person, other than a retiring auditor, shall not 
he capable of being appointed auditor at an annual 
general meeting unless notice of an intention to nominate 
that person to the office of auditor has been given by a 
member to the company not less than fourteen days 
before the annual general meeting, and the company shall 
send a copy of any such notice to the retiring auditor, 
and shall give notice thereof to the members, eithf;r 
by advertisement or in any other mode allowed by the 
articles, not less than seven days before the annual 
general meeting:

Provided that if, after notice of the intention to 
nommate an auditor has been so given, an amiual general 
meeting is called for a date fourteen days or less after the 
notice has been given, the notice, though not given within 
the time required by this subsection, shall be deemed to 
have been properly given for the purposes thereof, and 
the notice to be sent or given by the company may, 
instead of being sent or given witliin the time required 
by this subsection, be sent or given at the same time as 
the notice of the annual general meeting.

(4) Subject as hereinafter provided, the first auditors 
of the company may be appointed by the directors at 
any time before the first annual general meetmg, and 
auditors so appointed shall hold office until that meeting :

Provided that—
(a) the company may at a general meetmg of 

which notice has been served on the auditors 
in the same manner as on members of the 
company remove any such auditors and 
appoint in their place any other persons being
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persons who have been nominated for appoint­
ment by any member of the company and of 
whoso nomination notice has been given to 
the members of the company not less than 
seven days before the date of the meeting; 
and

(6) if tlie directors fail to exercise their powers 
under this siibsection, the company in general 
meeting may appoint the first auditors, and 
thereupon the said powers of the directors 
shall cease.

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

(6) The remuneration of the auditors of a company 
shall be fixed by the company in general meeting, except 
that the remuneration of an auditor appointed before the 
first annual general meeting, or of an auditor appointed 
to fill a casual vacancy, may be fixed by the chrectors, and 
that the remuneration of an auditor appointed by the 
Board of Trade may be fixed by the Board.
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133 .—(1) None of the following persons shall be Disqualifica-
qualified for appomtment as auditor of a company—

(a) a director or officer of the company;
(b) except where the company is a private company,

a person who is a partner of or in the em­
ployment of an officer of the company;

(c) a body corporate.

(2) Nothing in this section sliall disqualify a body 
corporate from acting as auditor of a company if acting 
under an appointment made before the third day of 
August, nineteen hundi’ed and twenty-eight, but subject 
as aforesaid any body corporate which acts as auditor of 
a company shall be hable to a fine not exceeding one 
hundred poimds.

(3) In the appHcation of this section to Scotland 
the expression “  body corporate ”  does not include a firm.

tion for 
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