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ACT No. X or 1866.

PASSED BY THE GOVERNOR-GENERAL oF INDIA IN COUNCIL.

(Received the assent of the Governor-General on the 12th March 1866.)

An dect for the incorporation, regulation, and winding-up of Trading Com-
«panies and other Associations.

Whereas itis expedient that the laws relating to the incorporation, regu-
Preamble. lation and winding-up of Trading Companies and other

Associations should be consolidated and amended; It is
enacted as follows :—

Preliminary.

1. This Act may be cited for all purposes as “ The Indian Companies’
 Short Title.  Acct, 1866.” :

2. This Act shall come into operation on the first d@y of May 1866,
Commencement of and the time at which it so comes into operation is herein-
Act. after referred to as the commencement of this Act.

3. TIn this Act, unless there be something repugnant in the subject or
Interpretation clause. context :—-

« Biitish India” means the Territories which are or may become vested in
Her Majesty or Her successors by the Statute 21 & 22

“ British India.” ] .
Brinsh Tadia Vic., Cap. 106, entitled ¢ An Act for the better Government

of India:”’
“Year” and “ month” respectively denote a year and month reckoned
g, according to the British calendar:

- An “TInsurance Company” means a Company that carries on the busi-
< Insurance Com. Ness of insurance cither solely or in common with any other
pany.” business or businesses ;
“ Court” means the principal Civil Court of original jurisdiction in a Dis-
¢ Gourt” t1‘iqt, and includes the High Court in the exercise of it’s ordi-
nary original Civil jurisdiction ;

FDebyicot
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ACT No. X or 1866.

“District Court” means the principal Civil Court of onglnal jurisdiction
in a District, but does not mclude the High Court in the
exercise of its ordinary original 01v11 jurisdiction; -

“District Court."

And, in any part of British India in which this Act operates ““ Local
«Local Government.” OOvornment ”’ means the person- authorized by law to ad-
‘ High-Court.” minister Executive Government in such part and includes a
Chief Commissioner; and “ High Court” denotes the highest Civil Court of
appeal therein.

4. No Company, Association or Partnership oconsisting of more than

. Prohibition of part. UL Persons shall be formed, after the commencement of
?zﬁr:}ggil?:ieding cer- this Act, for the purpose of carrying on the business of
banking, unless it is registered as a Company under this Act,

or is formed in pursuance of an Act of Parliament or some other Act of the
Governor-General of India in Council, or by Royal Charter or Ietters Patent;
and no Company, Association or Partnership consisting of more than twenty
persons shall be formed, after the commencement of this “Act, for the purpose
of carrying on any other business that has for its object the acquisition of
gain by the Company, Association or Partnership, or by the individual mem-

bhers thereof, unless it is registered as a Company under this Act or is formed '

in pursuance of some other Act or of Letfers Patent.

5. This Act is divided into nine Parts 1elat1ng to the followmg subject-
D1v1310n of Act. - matters:—

The first Part—to the constitution and incorporation of Compames and Asso-
clations under this Act:

The : second Part—to the distribution of: the capltal and 11ab111ty of membels of
Companies and Associations under this Act:

-The third Part—to the management and admmlstl ation of Compameq and Asso-
ciations under this Act :

The fourth ‘Part—to the winding-up of Companies and Associations under this
Act:

The fifth Part—to the Registration Office :

The sixth Part—to the applicution of this Aet to Companies registered nnder
Act No. XIX of 18567 (fur the incorporation and regulation of Joint Stock

Companies
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either of them :
The seventh Part—to Companieé' authorized to register under this Act:
The eighth Part—to the application of this Act to unregié_tered Companies :
The ninth Part--to repeal of Acts.

PART 1.

CONSTIIUTION AND INCORPORATION OF COMPANIES AND ASSOCIATIONS
UXDER THIS ACT. ' ‘

Memoraendum of Associalion.

Companies and -other Associations either with or withowt limited liability of
the members theregf), and Act No. VIL of 1860 (to enable Joint Stock
Banking Companies to be Jormed on the principle of hmzted liability), or

"~ 6. Any seven or more persons associated for any lawful purpose may,

Mode of forming

by subscribing their names to a memorandum of associa-

Company. tion, and otherwise complying with the requisitions of this
Act in respect of registration, form an incorporated Company, with or without

~ limited liability.

7. The liability of the members of a Company formed under this Act

Mode of limiting

may, according to the memorandum of association, be limit-

liability of members.  ed either to the amount, if any, unpaid on the shares re-
spectively held by them, or to such amount as the members may respectively
undertake by the memorandum of association to contribute to the assets of

the Company in the event of its being wound up.

8. Where a. Oomiaany is formed on the principle of having the liability of

Memorandum of as-

its membels limited to the amount unpaid on their shares,

sociation ofa Company ~ hereinafter referred to as a Company limited by shares, the

vhmxted by shares.

things" (that is to say)—

memorandum of association shall contain the following

(L) The name of the proposed Company, with the addition of the word

“limited’ as tlie last word in such name:

~ (2) Thepart of British India in which the registered Office of the Com-

pany is proposed to be situate:
(8.) The ohjects for whieh the proposed Company is to be established :

Vg
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(4.) A declaration Chat the liability of the mem-ber’s‘ is limited:

(5.) The amount of capltal ‘with which the Company proposes to be re-
gistered divided into shares of a certain fixed amount,

Sub(]ect: to the following regulations :—

(1.) That no subscriber shall take less than one share.

(2.) That each subscriber of the memorandum of association shall write
- opposite to his name the number of shares he takes.

9. Where a Company is formed on the principle of having the liability of
- its members limited to such amount as the members respect-
Memorandum of as- | . . .
sociation of a Company  ively undertake to contribute tothe assets of the Company
limited by guarantee: 4\ the event of the same being wound up, hereinafter referred
to as a Company limited by guarantee, the memorandum of association shall
contain the followmg things ; (that is to say)—

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

(2.) The part of British India in which the registered Office of the Com-
pany is proposed to be situate :

| (3.) The obj ects for which the proposed Company is to be established :

(4) A declaration that each member undertakes to contribute to the
assets of the Company, in the event of the same being wound up during the
time that he is 2 member or within one year afterwards, for payment of the
" debts and liabilities of the Company contracted before the time at which he -
ceases to'be a member, and of the costs, charges and expenses of winding up
the Company, and for the adjustment of the rights of the contributories
amongst themselves, such amount as may be required not exceeding a specified
amount.

10. Where a Company is formed on the principle of having no limit

placed on the liability of its members, hereinafter referred

f}fb‘::?‘:?iﬁ'ﬁolf; to as an Unlimited Company, the- memorandum of associa-
ed Company. , tion shall contain the following things; (that is to say)—

(1.) The name of the proposed Company :
' (2.) The
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(2.) The part of British India in which the registered Office of the Com-
pany is proposed to be situate :

(3 ) The obJects for Whmh the proposed Company is to be established.

11. The memorandum of association shall bear the same stamp as 1f it
Stamp, signature, Were a deed, and shall be signed by each subscriber in the
"d‘l‘l‘;"cﬁ?‘fsgg(ﬁ“ai‘i’;g‘fan‘ presence of, and be attested by, one witness at the least. Tt
‘ shall, when registered, bind the Company and the members

thereof to the same extent as if each member had subscribed his name there-
to, and there were in the memorandum contained on the part of himself, his

) heirs, executors and administrators, a covenant to observe all the conditions
~ of such memorandum, subject to the provisions of this Act.

12. Any Company limited by shares may so far modify the conditions
Power of certain contained in its memorandum of association, if authorized
Companics to_alier 46 do s0 by its regulations as originally framed, or as altered
ciation. , by Special Resolution in manner hereinatter mentioned,
as to increase its capital, by the issue of new shares of such amount as it thinks
expedient, or to consolidate and divide its capital into shares of larger amount
than its existing shares, or to convert its paid-up shares into stock, but, save
as aforesaid, and save as hereinafter provided in the case of a ohange of name,
1o alteration shall be made by any Company in the conditions contained in its

memorandum of association.

13. Any Coinpa,ny under this Act, with the sanction of a Special Reso-

" Power of Companics lution of the Company passed in manner hereinafter men-

to change name. - tioned,  and with the approval of the Local Government

testified in writing under the hand of one of the Secretaries to such Govern-
ment, may change its name, and upon such change being made, the Registrar
shall enter the new name on the Register in the place of the former name, and
ghall issue a certificate of incorporation altered to meet the circumstances of
the case; but no such -alteration of name shall affect any rights or obligations
of the ‘Company, or render defective any legal proceedings instituted or to be
instituted . by or against the Company; and any legal proceedings may be
continued or commenced against the Company by its new name that might
have been contmuod or commenced against the Company Dy its former name.
Articles
b
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Articles of Associatz’on* '
14. The memorandum of association may, m the case of a Oompany
limited by shares,. and shall, in the case of a Company Limit-
Rogulatlons to be
prescribed by Articles ed by guarantee or unlimited, be accompamed when regis-
of Association. tered, by Articles of Association signed by the subscribers
to the memorandum of association, and prescribing such regulations for the -
QOm_paﬁy as the subscribers to the memorandum of association deem expe-
dient. The Articles shall be expressed in separate paragraphs, numbered
arithmetically : They may adopt all or any of the provisions contained in the
Table marked A in the first Schedule hereto: They shall, in the case of a
Company, whether limited by guarantee or unlimited, that has a capital divid.
ed into shaves, state the amount of capital W1th which the Company proposes *
to be registered; and in the case of a Company, whether limited by guarantee
or unlimited, that has not a capital divided into shares, state the number of
"~ members with which the Company proposes to be registered, for the purpose
“of enabling the Registrar to determine the fees payable on registration. In
a Company limited by guarantee or unlimited, and having a capital divided
into shares,' each subscriber shall take one share at the least, and shall write
oppos1te to h1s name in the memorandum of association the number of shares
he takes.

15. In the case of a Company limited by shares, if the memorandum
Appiication of Table Of association is not accompanied by Articles of Association,
A. or, in so far as the Articles do not exclude or modify the
regulations contained in the Table marked A. in the ficst Schedule hereto, the
Jast mentioned regulations shall, so far as the same are applicable, be deemed
to be the regulations of the Company in the same manmner and to the same
extent as if they had been inserted in Articles of Association and the Articles
“had been duly registered. '

16. The Articles of Association shall be printed, they shall bear the

St ~same stamp as if they werc contained in a'deed, and shall be
amp, signature, . . . .

| 2‘23&?3&2 of Astioles of signed by.each subscriber in the presence of, and be attested

by, one witness at the least. When registered, they shall bind

the Company and the members thereof to the same extent as if each member

had subscribed his name thereto, and there were in such Articles contained &

- covenant on the part of himself, his heirs, executors and administrators, to

- ' conform
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Company for each copy ; and if any Company makes default in forwarding a
copy of the memorandum of association and Articles of Association, if any, to
a member in pursuance of this Section, the Company so making default shall
for each offence incur a penalty not exceeding twenty rupees. -

20. No Company shall be registered under a name identical with that
| Prohibition against by which a subs1.stmg Company is already registered, or
identity of names in 80 mearly resembling the same asto be calculated to deceive,
Companies. . . 4. .

except in a case where such subsisting Company is in
the course of being dissolved and testifies its consent in such manner as the
Registrar requires. If any Company, through inadvertence or otherwise, is,
without such consent as aforesaid, registered by a name identical with that by
which a subsisting Company is registered, or so nearly resembling the same

as to be calculated to deceive, such first mentioned Company may, with the '
~ sanction of the Registrar, change its name, and upon such change being made,

the Registrar shall enter the new name on the Register in the place of the for-
mer name, and shall issue a certificate of incorporation altered to meet the
circumstances of the case ; but no such alteration of name shall affect any rights
or obligations of the Company, or render defective any legal proceedings
instituted or to be instituted by or against the Company, and any legal pro-
ccedings may be continued or commenced against the Company by its new
name that might have been continued or commenced against the Company
Dby its former name. 4 |

PART IL

'_DISTRIBUTIO\I OF CAPITAL AND LIaBILiTYy OF MEMBERS OF COMPANIES AND

ASSOCIATIONS UNDER THIS ACT.
Distribution of Capital.

21. The shares or other interest of any member in a Gompany under
* Nature of imterest i 0118 Act shall be moveable property capable of being trans-

Company. ... ferred in manner provided by the regulations of the Com-
pany, and shall not be of the nature of real estate or immoveable property ;
and each share shall, in the case of a Company having a capital divided into
shares, be distinguished by its appropriate number.

22. The subscribers of the memorandum of association of any Com-
'Deﬁniﬁor'mf “Moms pany under this Act shall be deemed to have agreed o be-
ber.” come members of the Comps any whose. memorandumn- they
h(we subsonbed and upon the registration of the Company shall be entex-
;d as mcmberb on the TRegister of Members hereinafter mentioned; and every

other

_
%ﬁi
|
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,conform to all the regulatlons contained in such Articles, subject to the pro-
~ visions of this Act. All monies payable by any member to the Company, in
- pursuance of the conditions and regulations of the Company, or any of such

conditions or regulations, shall be deemed to be a debt due from bLlCh member
to the Oompany

General Provisions.

17. The memorandum of association and the Artmles of Assoc1at10n, if
Registration of me- 20Y» shall be delivered to the Registrar of Joint Stock Com-
ﬁgs“’;‘i‘(‘i‘n Eftlzf:;’“i + Ppanies hereinafter mentioned, who shall retain and register
Association with fees the same. There shall be paid to the Registrar by a Com-
s in Tablo B. pany having a capital divided into shares, in respect of the
several matters mentioned in the Table marked B in the first Schedule hereto,
the several fees therein specified, or such smaller fees as the Governor-General
of India in Council may from time to time direct, and by a Company not having
a capital divided into shares, in respect of the several matters mentioned in the
- Table marked C in the first Schedule hereto, the several fees therein specu’ied
or such smaller fees as the Governor-General of India in Councll may from time
to time direct. All fees paid to the said Registrar in pursuance of this Act
shall be accounted for to Government.

18. TUpon the registration of the memorandum of association and of the

' Effoct of registra- Articles of Association in cases where Articles of Association
tion. ~ are required by this Act, or by the desire of the parties to be
registered, the Registrar shall certify under his hand that the Company is
" incorporated, and in the case of a Limited Company that the Company is limit-
ed; the subscribers of the memorandum of association, together with such
_other persons as may from time to time become members of the Company, shall
thereupon be a Body Corporate by the name contained in the memorandum of
association, capable forthwith of exercising all the functions of an incorporated

~ Company, and having perpetual succession and a common seal, but with such
liability on the part of the members to contribute to the assets of the Company,
in theevent of the same being wound up, as is hercinafter mentioned. A
certificate of the incorporation of any Company given by the Registrar shall be

conclusive evidence that all the requisitions of this Act in. 1espec‘o of 1eg1strat10n ;
»have been complied with.

19, A copy of  the memorandum of association having annexed thereto
the Articles of Association, if any, shall be forwarded to
Copies of memoran- .
dum and Articles to be  GVETY member, at his request, on payment of the sum of
t T .
given to members. one rupee, or such less sum as may be prescribed by the

Company
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other person who has agreed to beeome a member of a Company under this
Act, and whose name is entered on the Register of Members, shall be deemed
to be a member of the Company.

23. Any transfer of the share or other interest of a deceased meml;er of
Transfor by porsonal & Company under this Act, made by his personal represent-
representative. ative, shall, notwithstanding such personal representative may
not himself be a member, be of the same validity as if he had been a member at
the time of the execution of the instrument of transfer.

24, Every Company under this Act shall cause to be kept in one or more
books a Register of its members, and there shall be entered

Register of Members.
therein the following particulars :—

(1) The names and addresses, and the ocoup&tlons, il any, of the
members of the Company, with the addition, in the case of a Company‘havmg
a capital divided into shares, of a statement of the shares held by each member,
distinguishing each share by its number ; and of the amount paid or agreed to
be considered as paid on the shares of each member :

(2.) The date at which the name of any person was entered in the Regisé
ter as a member : '

(3.)  The date at which any person ceased to be a member.

Any Company acting in contravention of this Section shall incur a penalty
not exceeding fifty rupees for every day during which its default in complying
with the provisions of ‘this Section continues, and every Director or Manager
of the Company who shall knowingly and wilfully authorize or permit such
contravention shall incur the like penalty.

25. ILivery Company under this Act and having a capital divided into
Angual list of mem. Shares shall make, once at least in every year, a list of all
_ bers. persons who, on the fourteenth day succeeding the day on
which the Ordinary General Meeting, or if there is more than one Ordinary
Meeting in each year the first of such Ordinary General Meetings is held, are
members of the Company. Such list shall state the names, addresses, and
occupations of all the members therein mentioned, and the number of shares
lield by cach of th em, and shaH contain a summary specifying the following
particunlars :(—

(1.) 'The




ACT No. X or 1866.

(L) The amount of the capital of the Company and the number of
shares into which it is divided :

(2) The number of shares taken from the commencement of the Oom-
pany up to the date of the summary

(3.) The amount of calls made on each share :
(4.) 'The total amount of calls received:

(5.) The total amount of calls unpaid :
(6.) The total amount of shares forfeited :

(7.) The names, addresses, and occupations of the persons who have

ceased to be members since the last list was made, and the number of shaves
held by each of them.

The above list and summary shall be contained in a separate part of the
Register, and shall he completed within seven days after such fourteenth day

as is mentioned in this Section, and a copy shall forthwith be forwarded to the
Registrar of Joint Stock Companies.

26. If any Company under this Act and having a capital divided into
P shares makes default in complying with the provisions of
enalty on Com-

pany, &c.,not keeping this Act W1th respect to forwarding such list of members
a proper Reulster

or summaly as is hereinbefore mentioned to the Registrar,

such Company shall incur a penalty not exceeding fifty rupees for every day

during which such default continues, and every Director and Manager of the

‘Company who shall knowingly and wilfully authorize or permit such default
shall incur the like penalty.

27. Every Company under this Act having a capital divided into shares
Company to give that has consolidated and divided its capital into shares of
notice of consolidafion 15 .61 amount than its existing shares, or converted any
‘capital info stock. " portion of its capital into stock, shall within fifteen days
of such consolidation, division or conversion, give notice to the Registrar of

Joint Stock Companies of the same, specifying the shares so consohdated
leldod or converted.

28.' Whereany Company under this Act and having a capital divided
| Rffect of conversion 11180~ shares has converted any portion of its capital into
of shaes into stock.  gtock, and given notice of such conversion to the Regis-

trar,
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trar, all the provisions of this Act which are applicable to shares only shall
cease as to so much of the capital as is converted into stock ; and the Register
of Members hereby required to be kept by the Company, and the list of mem-
bers to he forwarded to the Registrar shall show the amount of stock held by
each member in the list instead of the amount of shares and the particulars
relating to shures hereinbefore required,

29, NO notice of any trust, express, impliecd or constructive, shall be
Tntry of trusts on  O0tered on the Register or be receivable by the Registrar in
Register. the case of Companies under thls Act and registered in

' British Tndia.

30. A certiticate under the common seal of the Company, specifying any

Certificate of hares share or sharcs or stock held by any member of a bompany,

~ or stock. - shall be primd facie evidence of the title of the member to
the share or shares or stock therein specified.

31. The Register of Members, commencing from the date of the registra-

' Tnspeotion of Regis- 1100 Of the Compaﬂ?y, shall he l.cept at the registered Office of
ter. the Company hereinafter mentioned. Except when closed as
hereinafter mentioned, it shall, during business hours, but subject to such

reasonable restrictions as the Company in General Meeting may impose, so that-

not less than two hours in each day be appointed for inspection, be open to the
inspection of any member gratis, and to the inspection of any other person
on the payment of one rupee or such less sum as the Company may prescribe
for each inspection. Every such member or other person may require a copy
of such Register, or of any part thereof, or of such list or summary of mem-
bers as is hereinbefore mentioned, on payment of two annas for every hundred
words required to be copied. If such inspection or copy is refused, the Com-
pany shall incur for .each refusal a penalty not exceeding fifty rupees, and a
further penalty not exceeding twenty rupees for every day during which such
refusal continues. Every Director and Manager of the Company who shall
knowingly authorize or permit such refusal shall incur the like penalty. In
addition to the above penalty, any Judge of a High Court may by order compel
an immediate inspection of the Reglstel

32. Any Company under th1s Act may, upon giving notice by advertise--

ment in some newspaper circulating in thc Dislrict in which

Power to ol«)ac Regis-
ter, the lemsteled Office of the Oompany is situated, close the
' huuster

&




ACT No. X OF 1866.

Reglster of Members for any time or times not exceeding in .the whole thirty
‘days in each yem

33 ‘Where a Company has a ca,pltal divided into shares, whebhel such
Notice of incresse Shares may or may not have been converted into stock
gfem‘feprfa%o ﬁgdgwé’i notice of any increase in such capital beyond the registered
to Registrar. capital, and, where a Company has not a capital divided into
shares, notice of any increase in the number of members beyond the registered
number, shall be given to the Registrar, in the case of an increase of capital
within fifteen days from the date of the passing of the Resolution by which such
increase has been authorized, and in the case of an increase of members within
fifteen days from the time at which such increase of members has been resolv-
ed on or has taken place, and the Registrar shall forthwith record the amount
of such incroase of capital or members, If such notice is not given within the
period aforesaid, the Company in default shall incur a penalty not exceeding
one hundred rupees for every day during which such neglect to give notice
continues, and every Director and Manager of the Company, who shall know-

ingly and wilfully authorize or permit such default, shall incur the like penalty.

34. If the name of any person is without sufficient cause entered in,
R *  or omitted from, the Register of Members of any Company
emedy for impro- . . s

per entry or omission under this Act, orif default is made, or unnecessary delay
of ontry in fegister:  4aYes place, in entering on the Register the fact of any person
having ceased to be a member of the Company, the person or member aggriev-
ed, or any member of the Company, or the Company itself, may, by applica-
tion to the principal Court of original Civil jurisdiction in the District or place
in which the registered Office of the Company is sitwate, apply for an order
of the Court that the Register may be rectified ; and the Court may either
- refuse such application, with or without costs to be paid by the applicant,
or it may, if satisfied of the justice of the case, make an order for the rectifica~
tion of the Register, and may direct the Company to pay all the costs of such
application, and any damages the party aggrieved may have sustained. The *
Court may in any proceeding under this Section decide on any question relat-
ing to the title of any person who is a party to such proceeding to have lhis

" name entered in, or omitted from, the Register, whether such question arises
between two or. more members or alleged membels, or between any members
or alleo‘ed membels and the Company, and generally the Court may, in any
‘such ])10(}60(11]1» deomc any question that it.may be necessary or expedient
to decide for the rectification of the Register; provided that the Cowrt may

direct
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direct an-isSue to be tried in which any question of lawmay be raised, and
an appeal in the manner directed by the Code of Civil Procedure shall lie, =

35. Whenever any order has been made for rect1fymg the Register in the
' case of a Company hereby required to send a list of its
N Regist
of r:ctéf&a?oneffwﬁzf members to the Registrar, the Court shall, by its order,
gister. direct that due notice of such rectification be given to the
Registrar,

36. The Register of Members shall be primd facie evidence of any

Register to he ovie natters by this Act directed or authorized to be inserted
dence. therein,

Liobility of Members.

"37. In the event of a Company formed under this Act being wound up;
Liahility of presens  CVCLY present and past member of such Company shall be
and past members of liable to contribute to the assets of the Company to’ an
Company. amount sufficient for payment of the debts and liabilities” of
the Company, and the costs, charges and expenses of the winding-up and for
the payment of such sums as may be required for the adjustment of the rights

of the contributories amongst themselves, with the qualifications following ;
(that is to say)—

(1.) No past member shall be liable to contribute to the assets of the Com-
pany if he has ceased to be a member for a period of one year or upwards prior
to the commencement of the winding-up: ' S

(2.) - No past member shall be liable to contribute in respect of ajny'; debt

or liability of the Company contracted after the time at which he ceased to be
a member :

) (3.) No pa,st member shall be hable to contribute to the assets of the
) Company, unless it appears to the Court that the existing members are unable

to satisfy the contributions required to be made by them in pursusnce of this
Act:

(&) In the case of a Company limited by shares, no contribution shall be
required from any member exceeding the amount, if any, unpaid on the shares
in respect of which he is liable as a present or past member : [

(6) 1In
@
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. (5.) * In the case of a Company limited by guatantée, né contribution shall
‘be required from any member exéeeding the amount of the undertaking entered
mto on his behalf by the memorandum of assoclatlon

(6 ) Nothing in this Act contained shall invalidate any provision contamed
in any policy of insurance or other contract, whereby the liability of individual
members upon any such policy.or contract is restricted, or whereby the funds
of the Company are alone made liable in respect of such policy or contract :

(7.) Nosum due to any member of a Company in his character of a
member by way of dividends, profits or otherwise, shall be deemed to be a

~ debt of the Company payable to such member in a case of competition between .

hlmself and any other creditor not being a member of the Company; but any
such sum may be taken into account for the purposes of the final adjustment of
the rights of the contributories amongst themselves.

PART III.

MANAGEMENT AND ADMINISTRATION OF COMPANIES AND ASSOCIATIONS
UNDER THIS ACT.

Provisions for Protection of Creditors.

‘38 “Bvery Company under this Act shall have a registered Office to
Registered Office of  Which all communications and noticesmay be addressed. If
Company. any Company under this Act carries on business without
havmg such an Office, it shall incur a penalty not exceeding fifty rupees for
every day during which business is so carried on.

- 89. Notice of the situation of - such registered Office and of any-change
| Notice of situation therein shall be given to the Registrar and recorded by him,
of registered Office.  ntil such notice is given, the Company shall not be deemed

to have complied with the provisions of thls Act with 1espe0t to havmg a re-
gistered Office.

- 40. Tvery Limited Company under this Act, whether limited by shares

© Publication of name OF DY guarantee, shall paint or affix, and shall keep painted
by a Limited Company. o1 affixed, its name on the outside of every Office or place
in which the business of the Company is carried on, in a cpnspicuous position,
in Jetters casily legible in the Lnglish language, and also, if the registered
Office be situate in o District beyond the local limits .of the ordinary original

Civil

PP ——
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Civil jurisdiction of a High Court, in one of the vernacular languages used in
such District, and shall have its name engraven. in legible characters in such
language or languages on its seal, and shall have its name mentioned in legible
characters in such language or languages in all notices, advertisements and
other official publications of such Company, and in all Bills of Exchange,
Hundis, Promissory Notes, endorsements, cheques and orders for money or
goods purporting to be signed by or on behalf of such Company, and in all bills
of parcels, invoices, receipts and letters of credit of the Company.

41. If any Limited Company under this Act does not paint or affix and
Penalties on mnon. keep painted or affixed its name, in manner directed by this
publication of name. At it shall be liable to a penalty not exceeding fifty rupees
for not so painting or aftixing its name and for every day during which’ such
name is not so kept painted or affixed. Every Director and Manager of the
Company who shall knowingly and wilfully authorize or permit such default
shall be liable to the like penalty. If any Director, Manager or Officer of
such Company, or any person on its behalf, uses or authorizes the use of any
seal purporting to be a seal of the Company whereon its name is not so en-
graven as aforesaid, or issues or authorizes the issue of any notice, advertise-
ment or other official publication of such Company, or signs or authorizes to
be signed on behalf of such Company, any Bill of Exchange, Hundf, Promissory
~ Note, endorsement, cheque, order for money or goods, or issues or anthorizes to
be issued any bill of parcels, invoice, receipt or letter of credit of the Company
wherein its name 1is not mentioned in manner aforesaid, he shall be liahle fo a
Penalty of one thousand rupees, and shall further be personally liable to the
holder of any such Bill of Exchange, Hund{, Promissory Note, cheque or order

for money or goods, for the amount thereof, unless the same is duly paid Dby the
- Company.

42. Contracts on behalf of any- Company registered

Contr. Low e . . 1
- Dontrects how made. - der this At may be made as follows ; (that is to say)—

(1.) Any contract which if made between private persons would be by
law required to be in writing, and if made according to English law to be under
seal, may be made on behwalf of the Company in writing under the common
~seal of the Company, and such contract may be in the same manner varied or
~discharged

7o o I3 : E 1 : . - * . B ‘ '\'\V
) Any contrac sl made bebween privale persons would he by
2 Any contract which if made hel 1 Lo peisons would he iy

law required to be in writing signed by the parties to be - charged therewith,

may
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may be made on behalf of the Company in writing signed by any person acling .

under the express or implied authority of the Company, and such contract
may in the same manner be varied or discharged :

(o ) Any contract which if made between private persons would by law
he valid, although made by parol only and not reduced into writing, may be
made by parol on behalf of the Company by any person acting under the
express or implied authority of the Company, and such contract may in the
same way be varied or discharged. And all contracts made according to the

provisions herein contained shall be effectual in law, and shall be binding upon

the Company and their successors, and all other parties thereto, their heirs,
executms or administrators, as the case may be,

43. Every Limited Company under this Act shall keep a Register of all
Register of mort. Mortgages and charges specifically affecting property of the
Bages. Company, and shall enter in such Register in respect of each
mortgage or charge a short description of the property mortgaged or charged,
the amount of charge created, and the names of the mortgagees or persons
entitled to such charge. If any property of the Company is mortgaged or
charged without such entry as aforesaid being made, every Director, Manager
or other Officer of the Company who knowingly and wilfully authorizes or

permits the omission of such entry shall incur a penalty not exceeding five

hundred rupees. The Register of mortgages required by this Section shall be
open to inspection by any creditor or member of the Company at all reasonable

times. If such inspection is refused, any Officer of the Company refusing the

same, and every Director and Manager of the Company authorizing or krow-
ingly and wilfully permitting such refusal, shall incur a penalty not exceeding
fifty rupees, and a further penalty not exceeding twenty rupees for .every day
during which such refusal continues. In addition to the above penalty any
Judge of the H1gh Comt may by order compel an mnnedlate inspection of the
Register.

‘44. Every Limited Banking Company and every Insurance Company, and
. . Deposit, Provident or Benefit Society under this Act, shall,
Certain Companies

to publish _statement  bofore it commonees business, and also on tho first Monday
entered in Schedule. '

in February and the first Monday in August in: every year

during which it carries on business, make a statement in the form marked D in
the fvst Schedule hereto, or as near thereto as circumstances will admit, and a

Copy:
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copy of such statement shall be put up in a conspicuous place in the registered

"Office of the Company and in every branch Office or place where the business
of the Company is carried on. If default is made in comdliance with the pro-
visions of this Section, the Company shall bz liable to a penalty not exceeding
fifty rupees for every day during which such default continues, and every
Director and Manager of the Company who shall knowingly and wilfully
authorize or permit such default shall incur the like penalty.

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

45. Every Company under this Act and not having a capital divided Into

List of n;rgctm‘s to shares shall keep atits registered Office a Register containing

bo sent to Registrar.  tho names and addresses and the occupations of its Directors

or Managers, and shall sénd to the Registrar of Joint Stock Companies a copy

of such Register, and shall from time to time notify to the Registrar any change
that takes i)lace in such Directors or Managers.

46. If any Company under this Act and not having a capital divided into
shares, makes default in keeping a Register of its Directors
Penalty on Compa. , . © ! .
ny not keeping Regis- or Managers, or in sending a copy of such Register to the
ter of Direclors. . . . . . .
Registrar in compliance with the foregoing rules, or in
notifying to the Registrar any change that takes place in such Directors or
" Managers, such delinquent Company shall incur a penalty not excezding one.
hundred rupees for every day during which such default continues, and every
Director or Manager of the Company who shall knowingly and wilfully authoyr-

ize or permit such default shall incur the like penalty.

47. A Promissory Note, Bill of Exchange or Hundi shall be deemed

_Promissory Notes, to have been made, accepted, or endorsed on behalf of any

Bills of Lixchangeand  Gompany under this Aet, if made, accepted, or endorsed

in the name of the Company,by any person acting under the

zuthority of the Company, or if made, accepted, or endorsed by or on behalf or

on account of the Company, by any person acting under the authority of the
Company. '

48. If any Conipany under this Act carries on business when the nam-

Prohibition against  ber of its members is less than scven, for o period of six
carrying on business y - . .

o Tk Dhan e months after the number hias been so reduced, every person

members. who is 2 member of such Company during the time that it so

carries




ACT No. X or 1866.

carries on business after such period of six months, and is cognizant of the fact

that it is so ca,rlymg' on business with fewer than seven members, shall be -

severally liable for the payment of the whole debt of the Company contracted
during such time, and may be sued for the same without the joinder in the suit
of any other member.

Provisions for Protection of Members.

49. A General Meeting of every Company under this Act shall be held
General Mecting of °MCC at thfa least in, every year. A Dbalance-sheet shall be
B(;?;llgglgheet made out in every year, and laid before the Company in Gen-
eral Meeting and filed with the Registrar of Joint Stock
Companies, and such balance-sheet shall contain a summary of the property
and liabilities'of the Company arranged under the heads appearing in the form
annexed to Table A in the first Schedule hereto, or as near thereto as circum-
stances admit. And once at the least in every year the ac-
counts of the Company shall be examined and the correct-
ness of the balance-sheet ascertained by one or more auditor or auditors. If
default is made in compliance with any of the provisions of this Section, every
Director and Manager of the Company who shall knowinglj and wilfully
authorize or permit such default shall be liable to a penalty of one thousand
rupees.

Audit.

50. Subject to the provisions of this Act, and to the conditions con-

tained in the Memorandum of Association, any Company
Power to alter re :

gulations by Special formed under this Act may, in General Meeting, from time to

Resolution. . . . . . .
time, by passing a Special Resolution in manner hereinafter

" mentioned, alter all or any of the regulations of the Company contained in the
" Articles of Association, or in the Table marked A in the first Schedule where
such Table is applicable to the Company, or make new regulations to the exclu-
sion of or in addition to all or any of the regulations of the Company. kK Any
‘ regulations so made by Special Resolution shall be deemed to be regulations of
the Company of the same validity as if they had been originally contained in

the Articles of Association, and shall be subject in like manner to be gltered

or modified by any subsequent Special Resolution.

51. A Resolution passed by a Company under this Act shall be deemed to
! Ty aaetal  vehianovor et 1tiam hao fayetoy £y Cc g r] Tav o A e
Definition of Special PO Specind, whenever a Resolution has been pazsed by o e

Resolution. jority of mot less than three-fourths of such members of the
Company for the time being entitled, according to the reguiations of the Com-
])&n\ to vote, as may be present in person or by pr oxy (in cases where by the

regulations
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regulations of the Company proxies are allowed), at any General Meeting of
Whlch notice specifying the intention to propose such Resolution has been duly
given, ‘and such Resolution has been confirmed by a majority of such members
for the time being entitled, according to the regulations of the Company, to
vote, as may be present in person or by proxy at a subsequent General Meeting
of which notice has been duly given, and held at an interval of not less than
fourteen days, nor more than one month, from the date of the meeting at which
such Resolution was first passed. At any meeting mentioned in this Section,
unless a poll is demanded by at least five members, a declaration of the Chair-
man that the Resolution has been carried shall be deemed conclusive evidence
of the fact, without proof of the number or proportion of the votes recorded in
favour of or against the same. Notice of any meeting shall, for the purposes of
this Section, be deemed to be duly given, and the mecting t0 be duly held,
whenevey such notice is given and meeting held in manner prescribed by the
regulations of the Company. In computing the majority under this Section,
when a poll is demanded, reference shall be had to the number of votes to
which each member is entitled by the regulations of the Company.

§2. In defanlt of any regulations as to voting every member shall have

Provics one vote, and in default of any regulations as to summoning
rovision where no

regulations ‘as tomeet- (General Meetings, a meeting shall be held to be duly sum-
e moned of which seven days’ notice in writing has been serv-
ed on every member in manner in which notices are required to be served by
the Table marked A in the first Schedule hereto. In default of any regulations
as to the persons to summon meetings, five members shall be competent to sum-
mon the same, and in default of any regulations as to who is to be Chairman
of such meeting, it shall be competent for any person elected by the members
present to preside.

©3. A copy of every Special Resolution that is passed by any Company
 Registry of Special tder this Act shall be printed and forwarded to the Regis-
Resolutions. trar of Joint Stock Companies, and be recorded by him.
If such copy is not so forwarded within fifteen days from the date of the con-
firmation of the Resolution, the Company shall incur a peﬁalty not exceeding
twenty rupecs for every day after the expiration of such fifteen days during
which such copy is omited to be forwarded, and every Director and Manager
of the Company who shall knowingly and wilfully authorize or permit such
default shall incur the lke penalty.

K4, Where




ACT No. X or 1866.

54. Whero Articles of Association have been registered, a copy of every
Copies of Special Re-  SDecial Resolution for the time being in force shall be annex-
solutions. ed to or embodied in every copy of the Articles of Asso-
ciation that may be issued after the passing of such Resolution. Where no
Articles of Association have been registered, a copy of every Speeial Resolution
- shall be forwarded in print to any member requesting the same, on payment of
one rupee or such less sum as the Company may. direct. If any Company makes
default in complying with the provisions of this Section, it shall incur a penalty
not exceeding twenty rupees for each copy in respect of which such de-
fault is made; and -every Director and Manager of the Company who shall
knowingly and wilfully authorize or permit such default shall incur the like
penalty. ‘

B65. Any Company under this Act may, by instrument in writing under
Execution of deeds ibS common seal, empower any person, either generally or in

abroad. respect of any specified matters, as its Attorney, to execute
- deeds on its behalf in any place not situate in British India; and every deed
signed by such Attorney on behalf of the Company and under his seal, shall
be binding on the Company and have the same effect as if it werd under the
common seal of the Company.

56. The Local Government may appoint one or more competent In-
. spectors to examine into the affairs of any Company under
Examination of af- , .
fairs of Company by this Act, and to report thereon in such manner as the Local
Tnspectors. . . .
nepectors Government may direct upon the applications following;
(that is to say)—

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

(2) 1In the case of any Company not having a capital divided into shares,
upon the application of members being in number not less than one-fifth of
the whole number of persons for the time being entered on the Register of the
Company as members. - ’

57. The




ACT No. X or 1866.

57. The application shall be supported by such evidence as the Local

Applisation For in. - Government may require for the purpose of showmg that

‘spection to be sup- the applicants have good reason for requiring such investi-

ported by evidence. gation to be made, and that they are not. actuated by mali-

clous motives in instituting the same. The Local Government may also require
the applicants to give security for, payment of the costs of the inquiry before
appointing any Inspector or Inspectors.

58. It shall bethe duty of all Officers and Agents of the Company to
produce for the examination of the Inspectors all books and
documents in their custody or power. Any Inspector may
examine upon oath or affirmation the Officers and Agents of the Company in
relation to its business, and may administer such oath or affirmulion according-
ly. If any such Officer or Agent refuses to produce any book or document
hereby directed to be produced, or to answer any question relating to the affairs
of the Company, he shall incur a penalty not excceding one hundred rupees

Inspept-wn of books.

1n respect of each offence.

. B9. Ui)on the conclusion of the examination, the Inspectors shall report
Result of examina- their opinions to the Local Government. Such report shall -
tion how dealt with- " 106 wyitten or printed as the Local Government directs. A
copy shall be forwarded by the Local Government to the registered Office of
the Company, and a further copy shall, at the request of the members upon

'Whose application the inspection was made, be delivered to them or to any one

.or more of them. All expenses of and incidental to any such examination as -
aforesaid shall be defrayed by the members upon whose application the In-
spectors were appointed, unless the Local Government shall direct the same to
be paid out of the assets of the Oompany, which the Local Government is here-

by authonzed to do.

© 80. -Any Company under this Act may, by a Special Resolution, appoint
Power of Company i0Spectors for the purpose of examining: into the affairs of
to appoint [nspectors.  the Company. The Inspectors so appointed shall have the

same powers and perform the same duties as Inspectors appointed by the Local
‘Government, with this exception, that, instead of making their report to the

Local Government, they shall make the same. in . such manner . and to sucl -
persons as the Company in General Meeting dnects ’J‘he Officers and Ao"ents '_

of
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of the Company shall incur the same penalties, in case of any refusal to
produce any book or document hereby required to be produced to such Inspect-
ofs or to answer any question, as they would have incurred if such Inspectors
had been appointed by the Local Government. '

6l. A copy of the report of any Inspectors appointed under this Aect,
Report of Tnspectors authenticated by the seal of the Company into ‘whose affairs
to be evidence. they have made inspection, shall be admissible in any legal
proceeding as evidence of the opinion of the Inspectors in relation to any
matter contained in such report.

Notices.

‘62. Any summons, notice, order or other document required to be served
Service of notices on upOn the Company, may be served by leaving the same, or
 Company. sending it through the Post by a registered letter addressed
to-the Company, at their registered Office ; and any notice to the Registrar of
Joint Stock Companies may be served by sending it to him through the Post by
a fegistered letter, or by delivering it to him, or by leaving it for h1m at his
Office.

63. Every document to be served by Post on the Company shall be posted

Rules as to notices 1 SuCh time as to admit of its being delivered in the due

by letter. course of delivery within the period (if any) prescribed for -

the service thereof ; and in proving sevvice of such document, it shall be

sufficient to prove that such document was properly directed, and that it was
put as a registered letter into the Post Office,

64. Any summons, notice, order or proceeding requiring authentication
Authentication  of - DY the Company, may be signed by any Director, Secretary,
notices by Company.  gp other authorized Officer of the Company, and mneed not
be under the common seal of the Company, and the same may be in writing or
in print, or partly in writing and partly in print.

Legal Proceedings.

65. Every ‘Company under this Act shall cause Minutes of a1l Resolutions
Buidonce of proceed- and ploceedlngs of ‘Genéral Meetings of the Company, and of
ings ab meetings. the Dncctms or Managers-of the Companyin cases wheve
theve are Directors or M anagers, to e’ duly enter ed in books to be from time to

- time
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time provided for the purpose ; and any such Minute as aforesaid, if purporting
“to be signed by the Chairman of the meeting at which such Resolutions were
passed or proceedings had, or by the Chairman of the next succeeding meeting,
shall be received as evidence in all legal proceedings. Until the contrary
is proved, every General Meeting of the Company or meeting of Directors. or
Managers in respect of the proceedings of which Minutes have been so made
shall be deemed to have been duly held and convened, and all Resolutions passed
‘thereat or proceedings had, to have been duly passed and had, and all appoint-
ments of Directors, Managers or Liquidators shall be deemed to be valid, and
all acts done by such Directors, Managers or Ligquidators shall be valid, notwith-
standing any defect that may afterwards be discovered in their appointments or
qualifications.

66. Where a Limited Company is plaintiff in any suit, any Judge having
Provision as to costs  jurisdiction in the matter may, if it appears by any credible

I it Drought by tostimony that there is reason to believe that if the defend.-
panies. ant be successful in his defence, the assets of the Company
will be insufficient to pay his costs, require sufficient security to be given for

such costs, and may stay all proceedings until such security is given.

- 67. In any suit brought by the Company against any member to recover
Plaint in suits against 31y Call or other monies due from such member in his
‘ members, character of member, it shall be sufficient to allege that the
defendant is a member of the Company and is indebted to the Company in
respect of a call made or other monies due whereby a suit has acerued to the
Company.
| Alteration of Forms.

68. The forms set forth in the second Schedule hereto, or forms as near
A . thereto as circumstances admit, shall be used in all matters
Governor-General in , ]
Council may alter to which such forms refer. The Governor-General of India
forms in Schedule. . . : . . T . .
in Council may from time to time make such alterations in
the Tables and forms contained in the first Schedule hereto, so that he does not
increase the amount of fees payable to the Registrar in the said -Schedule men-
tioned, and in the forms in the second Schedule, or make such-additions to the
last mentioned forms, as he deems requisite. Any such Table or form, when
altered, shall be published in the Gazette of India, and upon sﬁ_ch publication
‘ being made, such Table or form shall have the same force as if it were included
in the Schedule to this Aet, but no alteration made by the Governor-General of
’ India
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India in Council in the Table marked A contained in the first Schedule shall
affect any Company registered prior to the date of such alteration, or repeal, as
respects such Company, any portion of such Table. -

- Arbitrations.

69. Any Company under this Act may from time to time, by writing
Power for Com. undrer ii.zs common seal, agree to refer and may refer. to
%’ﬁ’ﬁiféﬁfﬁf matters  arbitration any matter whatsoever in dispute between itself
and any other Company or person; and the Companies,
parties to the arbitration, may delegate to the person or persons to whom the
reference is made power to settle any terms or to determine any matter capable
of being lawfully settled or determined by the Companies themselves, or by
the Directors or other managing body of such Companies.

70. The Companies jointly, but not otherwise, from time to time, by
writing under their respective common seals, may add to,
Power to aller or ’ .
re\ir'o_ke agreements for alter or revoke any agreement for reforence in aeccordance
reierence, . . . .
elerente with this Act theretofore entered into between the Compa-
nies, or any of the terms, conditions or stipulations thereof.

71. Every reference or agreement in accordance with this Aect, except’so

far as it is from time to time revoked or modified in accord-
ance with this Act, shall bind the Companies, and may and
shall be carried into full effcet. ]

Agreements to  be
carried into effect.

) ) . ) ) e TR N
Reforence to Arbi- 72. Where the Companies agree, the reference shall bhe
trator. made to a single Arbitrator.

73. Except where the Companies agree that the reference shall be made

Reference to two or 10 & single Arbitrator, the reference shall be made as follows;
more Arbitrators. to wit—

Where there are two Companies, the reference shall be made to two Arbi-
trators :

-

Where there are three or more Companies, the reference shall be made
%o so many Arbitrators as there are Companics.

4. Where there are to be two or more Arbitrators, every Company shall
Appointiment of At- by fvriting under thei‘r c‘oml.non’ seal .'a'ppoint one of the
bitrators by Compa- Avbitrators, and shall give notice in writing thereof to the

Tes. other Company or Companies. '
’ 75. Where
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75. Where. there are to be two or more Arbitrators, if any of the
Appointment of Ar. Companies fail to appoint an Arbitrator viri?hin fourteen days
bitrators by Local Gov-  after being thereunto requested in writing by the other
erament Company, or by the other Companies or any of them, then,
on the application of the Companies or any of them, the Local Government,
instead of the Company so failing to appoint an Arbitrator, may appoint an
Arbitrator.  The Arbitrator so appointed shall for the purposes of this Act
he deemed to be appointed by the Company so failing.

76. When the reference is made to two or more Arbitrators, if before the
Appointment of Ar- matters referred to them are determined any Arbitrator
bitrators by Compa- : \ : . :
nios to supply veoan. dies, or becomes incapable or unfit, or for seven consecutive
eica. ' days fails to act as Arbitrator, the Company by which he
was appointed shall by writing under their common seal appoint an Arbi-

trator in his place.

77. Where the Company by which an Arbitrator ought to be appointed

in the place of the Arbitrator so deceased, incapable, unfit,

biﬁg&‘:}éﬁmﬁ?ﬁ Oicﬁ;l or failing to act, fails to make the appointment within four-
Government to supply ~ teen days after being thereunto requested in writing by the
raoanores other Company, or by the other Companies or any of them,
then, on the application of the Companies or any of them, the Local Govern-
ment may appoint an Arbitrator. The Axrbitrator so appointed shall for the

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

78. When any appointment of an Arbitrator is made, the Company mak-
Appointment of Ar- ing the appointment shall have no power to revoke the
bitrator not revocable.  game without the previous comsent in writing of the other
Company or every other Company in writing under their common seal.

79. Where two or more Avbitrators are appointed, they shall, before
Appointment of U C0LbEring on the business of the reference, appoint by writing

pire by Avbitrators.  yncer their hands an impartial and qualified person to be
their Umpire.

80. If the Arbitrators do not appoint an Umpire within seven days .

. . after the reference is made to the Arbitrators, then, on the
Appointment of Um- . L . ]

P_H‘etby Tocal Govern-  application of the Companies or any of them, the lLocal
ment. . . - .

Government may appoint an Umpire; and the Umpire so

appointed
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appointed shall for- the purposes of this' Act be deemed to be appointed by the
Albltlators

81 Where two or more Arbitrators are appomted if before the matters
referred to them art determined their Umpire dies, or be-
Appomtment of Um
pire lby Arbitrators o comes incapable or unfit, or for seven conseeutlve days fails.
supply vacency. to act as Umpire, the Arbitrators shall by writing under
their hands appoint an impartial and qualified person to be their Umpire in
his place.

82. If the Arbitrators fail to appoint an Umpire within seven days after

V notice in writing to them of the decease, incapacity, un-
i . fitness or failure Lo act of their Umpirc, then, on the appli-
’c";fl‘z'; to supply va-  cation of the Companies or any of them, the Local Gov-
ernment may appoint an Umpire. The Umpire so appoint-

ed shall for the purposes of this Act bc deomed to be appointed by the
Arbitrators so failing. ‘
83 Every Arbitrator appomted in the place of a preceding Arbitrator,
Succeoding Arbitra- a0d every Umpire appointed in the place of a preceding
tors and Umpires t0  y7mpive, shall respectively have the like powers and author-

have powers of pre- ) )
decessors. ities as his respective predecessor.

84, Where there are two or more Arbitrators, if they do not within
| such a time as the Companies agree on, or, failing such .
“agreement, within thirty days next after the reference is
made to the Arbitrators, agree on their award thereon, then the matters
referred to them, or such of those matters as are not then determined, shall
stand referred to their Umpire.

" Referenceto Umpire.

85. The Arbitrator, and the Arbitrators, and the Umpire respectively may
Power for Arbitra. call for the production of any documents or evidence in the
ggl,m:&cé cf" affé” :31 possession or power of the Companies respectively, or which
tinister oath. they vespectively can produce, and which the Avbitrator,
or the Arbitrators; or the Umpire shall think necessary for determining the
matters referred, and may examine the witnesses of the Companiés respectively
on oath or affirmation, fmd may demunstel the requisite oath or affivmation.

86. Except
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86. Except where and as the Companies otherwisc agree, the Arbitra-
Progodure in the ar- tor, and the Arbitrators, and the Umpire respectively may
. bitration. proceed in the business of the reference in such manner as

‘he and they respectively shall think fit.

87. The Arbitrator, and the Arbitrators, and the Umpire respectively
e may proceed in the absence of all or any of the Companies
Arbitration maypro- | . . . ) ) .
(éeed in absence of in every case in which, after giving notice in that hehalf
OTpRIIES: to the Companies respectively, the Arbitrator, or the Arhi-
trators, or the Umpire shall think fit so to proceed.

88. The Arbitrator, and the Arbitrators, ‘and the Umpire respectively
Several awards may 108Y, if he and they respectively think fit, make several
be made. awards, each on part of the matters referred, instead of one
award on all the matters referred. Every such award on part of the
matters shall for such time as shall be stated in the award, the same being
such as shall have been specified in the agreement for arbitration, or in the
event of no time having been so specified, for any time which the Arbitrator
may be legally entitled to fix, be binding as to all the matters to which it
extends, and as if the matters awarded on were all the matters referred, and
that notwithstanding the other matters or any of them be not then or there-
after awarded on.

89. The award of the Arbitrator, or of the Asrbitrators, or of the Um-
Awards made in due  Pire, if made in writing under his or their respective hand
time tobind allparties.  or hands and ready to Dbe delivered to the Companies with-
in such a time as the Companies agree on, or failing such agreement within
thirty days next after the matters in difference are referred to (as the case may
be) the Arbitrator, or the Arbitrators, or the Umpire, shall be binding and

conclusive on all the Companies..

90. DProvided always that (except where and as the Companies other-
_ wise agree) the Umpire, *from time to time by writing un-
Power for Umpire . X o v, .
to f_xter{l@ perioél for der his hand, may extend the period within which his award
makin 18 award. . . . =
g is to be made. If it be made and ready to be delivered
within the extended time, it shall be as valid and cffectual as if made within
the prescribed period.

‘ 61. No award made on any arbitration in accord-
Awards not {o he M

sot aside forinformal-  ance with this Act shall be set aside for any irregularity
ity. : 21t
or informality.

92. JTixcept
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92 Except only so far as the Companies bound by any award i in decord-
‘ance with this Act from time to time" “otherwise agree, all
things by cvery award in accordance with this Act lawfully

required to be done, omitted or suffered, shall be done, omitted or suffered
accordingly. ‘

" Awards to be obeyed.

93. Full effect shall be giVen by the Courts according to their respective

Agrooments, arbi- ju.risdictions; and by the Companies res]?eotiyely, and other-
g?:;oggezgzlawards to wise, to all agrefalnents, references, arbitrations and awards

) in accordance with this Act; and the performdnce or obser-

vance thereof may, where the Courts think fit, be compelled by any process

against the Companies respectively or their respective property that the Courts
or any Judge thereof shall direct, and where requisite frame, for the purpose.

94. Except where and as the Companies otherwise agree, the costs of and

osts of arbitration 2ttending the arbitration and the award. shall be in the

and award. discretion of the Arbitrator, and the /hlntmtmb and the
Umpire respectively. '

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

Payment of cosis.

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

PART IV.
WINDING-UP OF COMPANIES AND ASSOCIATIONS UNDER THIS ACT.
‘ Preliminory.
97. The term “ contributory” shall mean every person liable to contri-
Meaning -of contri- bute to the assets of a Company under this Act in the event

butory. of the same being wound up; it shall also, in all proceedings
for determining the persons who are to be deemed contributories, and in all

proceedings
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proceedinga prior to the final determination of such parsons, include any person
alleged to be a contributory.

98. The liability of any person to contribute to the assets of a Company
Nature of liability under this Act in the event of the same being wound up, shall
of contributory. be deemed to create a debt accruing due from such person
at the time when his liability commenced, but payable at the time or respective
times when calls are made as hereinafter mentioned for enforcing such’ liabi-
lity ; and it shall be lawful in the case of the insolvency of any contributory
to prove against his estate the estimated value of his liability to futuve calls, as
well as calls already made.

99. If any contributory dies either before or after he has been placed
Contributories in 0N the list of contributories hereinafter mentioned, his per-
nse of death.- sonal representatives, heirs and devisees shall be liable in a
due course of administration to contribute to the assets of the Company in dis-
charge of theliability of such deceased contributory, and such personal re-
presentatives, heirs and devisees shall be deemed to be contributories accord-
ingly. B

100. If any contributory becomes insolvent, either before or after he
o . has been placed on the list of contributories, ltis assignees
I g
Contributories  in . »
easc of insolvency. shall be deemed to vepresent such insolvent for all the pur-
poses of the winding-up, and shall be deemed to be contribu-
tories accordingly, and may be called upon to admit to prove against the
estate” of such insolvent, or otherwise to allow to be paid out of his :assets
in due course of law, any monies due from such insolvent in respect of his
liability to contribute to the assets of the Company being wound up.

Winding-up by Court.
101. A Company under this Act may b2 wound up by the Court as
Oireumstances under  hoyeinafter defined, under the following circumstanees ; (that

which Company may
bewound upby Cowrt. is to S&y)~——

(1.)  Whenever the Company has passed a Special Resolution requiring the
Company to bhe wound up by the Court.:

(2.) Wlhenever the Company does not commence its business within a
year from its incorporation, or suspends its husiness for the space of a whole
year : ' '

(3. Whenever
h
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(3)) Whenever the members are reduced in number to less than seven :
(&) Whenever the Company is unable to pay its debts:

(5.) Whenever the Court is of opinion that it is just and equitable that
the Company should be wound up.

Company whion deom - 102, A Go%\npa;ny under this Act shall be deemed to
E%b&:.mble to pay its beunable to pay its debts—

(1.) Whenever a creditor, by assignment or otherwise, to whom the Com-
pany is indebted in a sum exceeding five hundred rupees then due, has served
on the Company, by leaving the same at its registered Office, a demand under
his hand requiring the Company to pay the sum so due, and the Company has
for the space of three weeks succeeding the service of such demand noglocted
to pay such sum, or to secure or compound for the same to the reasonable-
satisfaction of the creditor: |

(2.) Whenever execution or other process issued on a decrec or order
obtained in any Court in favour of any creditor, in any proceeding instituted by
such creditor against the Company, is returned unsatisfied in whole or in part :

(3.) Whenever it is proved to the satisfaction of the Court that the Com-
pany is.unable to pay its debts. ‘ '

103. The expression ‘“the Court,”” as used . in this Part of this Act, shall
Defnition of “the mean the principal Court having original Civil jurisdiction
Uourt.” in the place in which the 1’egistérel Office of the Company.
is situate ; unless in the regulations for the management of the Company it
shall he stipulated that the Company if wound up shall be wound up by the
High Court of Judicature at Fort William, Madras or Bombay {as the case may
be), or by the Chief Court of the Punjab, in which case the word «“ Court”’ shall
mean the said High Court or Chief Court (as the case may he) in the exereise
of its original Civil jurisdietion.

104. Auy application to the Court for the winding=up-of-a-Company———

‘ v under this Act shall be by petition, which may be presented
mg\;I‘;l};t&l:l{;&‘b’l‘& by the Company, ov by any one or morc creditor or ereditors,
petition. - contributory or contributories of the Comipany, or by all or
auy of the above parties, togother ov separately.  Evéry - order which may ho.

made-




- trar.

ACT No. X oF 1366.

made on any such petition shall operate in favour of -all the creditors and all
the contributories of the Company, in the same manner as if it had been made
upon the joint petition of a creditor and a contributory. -

105. A winding-up of a Company by the Court shall be deemed to com-

Commencement of Mence at the time of the presentation of the petition for the -
winding-up by Court. winding-up. )

108. The Court may, at any time after the prescntation of a petition for

Court may grant Winding-up a Company under this Act and before making

injunction.. an order for winding-up the Company, upon the application

of the Company or of any craditor or contribufory of the Company, restrain

further proceedings in any suit or proceeding against the Company, upon

such. terms as the Court thinks fit. The Court may also at any time after the

prosentation of such petition and before the first appointment of Liquidators,.

appoint provisionally an Official liquidator of the estate and effects of the
(fompany.

107. Upon liearing the petition, the Court may dismiss the some with
‘ or without costs, may adjourn the hearing conditionally or

Course to be pursued Cqers . : . .
Ly Court on hearing uncouditionally, and may make any interim order or any

petiion. other order that it decms just.

108. When an order has been made for winding-up a Company under
Suits_to be stayed this Act, no suit or other proceeding shall be proceeded with
after order for winding-  op commenced against the Company, except with the leave

up- o (o :
of the Court and subject to such terms as the Court may
lnpose.

109. When an order has been made for winding-up a Company under

o this Act, a copy of such order shall forthwith be forwarded
10}(&%;{ °§;§‘“;‘R“,§’g!’;f by the Company to the Registrar of Joint Stock Conllianies';
who shall make a Minute thereof in his books relating to
the Company.

110. The Courtmay at any time after an order has been made for winding-
Powor of Court to 1D & Company, upon the application of any creditor or con-
stay procecdings. tributory of the Company, and upon proof to the satisfac-
tion of the Court that all proceedings in relation to such winding-up ought to
be stayed, make an order staying the same, eithor altogether or for a limited
time, on such terms and subject to such conditions as it deems fit.

111, When
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Effect of order on
ghare-capital of Com-
pany limited by gua-
rantee.
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an order has been made for winding-up a Company limited
by guarantee and having a capital divided into shares, any
sharp-capital that may not have been called up shall he
deemed to be assets of the Company and to be a debt due to
the Company from each member to the extent of any sums

that may be unpaid on any shares held by him, and payable at such time as
may be appointed by the Court.

112. The Court may, as to all matters relating to the winding-up, have

Court may have re-
gard to wishes of cre-
ditors or conlribu-
tories.

regard to the wishes of the creditors or contributories as
proved to it by any sufficient evidence, and may, if it thinks
it expedient, direct meetings of the creditors or contributories
to be summoned, held and conducted in such manner as the

Court directs, for the purpose of ascertaining their wishes, and may appoint a
person Lo act as Chairman of any such mesting, and to report the result of
such meeting to the Court. In the case of creditors, regard is to be had to the
value of the debts due to each creditor, and in the case of contributories, to the
number of votes conferred on each contributory by the rogulations of the
Company.
’ Official Liquidators. g
113.. For the purpose of conducting the proceedings in winding-up a
Appointment of 0. Company and assisting the Court therein, there may be ap-
cal Liquidator. pointed a person or persons to be called an Official Liquidator
or Official Liquidators. The Court may appoint such person or persons, either
provisionally or otherwise, as it thinks fit, to the office of Official Liquidator or
Official Liquidators. In all cases, if more persons than one ave appointed to the
office of Official Liquidator, the Court shall declare whether any act hereby
required or authorized to be done by the Official Liquidator is to be done by all
or any one or more of such persons. The Court may also determine whether
any and what security is to be given hy any Official Liquidator on his appoint-
ment. If no Official Liquidator is.appointed, or during any Véca-ncy in such
appointment, all the property of the Company shall be deemed to be in the
custody of the Court.

114. Any

Official Liguidator mayv resign or be removed by the Court on .

S due cause shown. Any vacancy in the office of an Official
Resignations, re- - v

movals, filling up va-
cancies, and compen-
sation.

FLiguidator appointed by the Court shall be filled by the-
Court.  There shali be paid to the Official liquidator such
salary or remuncration, by way of percentage or otherwise,

as
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‘as the Court may direct ; and:if more Liquidators than-one ate appointed, such
‘remuneration shall be distributed amongst them in such proportions as the
Court directs.

115, The Official Liquidator or Liquidators shall be described by the style
Stvle and duties of Of the Official Liquidator or Official Liquidators of the particu-
Official Liquidator. lar Company in respect of which he is or they are appointed,
and not by his or their individual name or names. He or they shall take into his or
their custody, or under his or their control, all the property, effects and things in
action to which the Company is or appears to be entitled, ‘and "shall perform
such duties in reference to the winding-up of the Company as may be imposed
by the Court. ‘

Powers of Official 116. The Official Liquidator shall have power, with the
Liguidator. sanction of the Court, to do the following things :—

(1.) To bring: or defend any suit or prosecution, or other-legal proceed-
ing, Civil or Criminal, in the name and on hehalf of the Company :

(2.) To carry on the business of the Company, so far as may be necessary
for the beneficial winding-up of the same : :

(8.) To sellthe immoveable and moveable property, effects and thiﬁgs in
action of the Company by public auction or private contract, with power to
transfer the whole thereof to any person or Company, or to sell the same in.

‘parcels :
(4.) Mo do all acts, and to execute, in the name and on behalf of the
Compaﬁy, all deeds, receipts and other docur_nents, and for that purpose to use,
when necessary, the Company’s seal :

(5.) Lo prove, rank, claim and draw a dividend, in the matter of the
. . . i &
insolveney of any contributery, for any balance against the estate of such con-
tributory, and to take and receive dividends in respect of such balance, in the
matfer of the insolvency, as a separate debt due from such insolvent, and rateably

with the other separate creditors:

" (6.) To draw, accept, make and endorse any Bill of Exchange, Hundi or
Promissory Note in the name and on behalf of the Company, also to vaise

upon the sceurity of the assets of the Company from time to time any requisite
SN
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sum or sums of money; and the drawing, accepting, making or endorsing of
every such Bill of Exchange, Hund{ or Promissory Note as aforesaid on behalf
of the Company, shall have the same effect with respect to the liability of such
Company as if such Bill or Note had been drawn, accepted, made or endorsed

by or on behalf. of such Company in the course of carrying on the business
thereof :

(7.) To take out, if nccessary, in his official name, letters of administra-
tion to any deceased contributory, and to do in his official name any other act
that may be necessary for obtaining payment of any monies due from a con-
tributory or from his estate, and which act cannot be conveniently done in the
name of the Company; and in all cases where he takes out letters of ad-
ministration, or otherwise uses his official name for obtaining payment of any
monies due from a contributory, such monies shall, for the purpose of enabling
him to take out such letters or recover such monies, be deemed to be due to
the Official Liguidator himself: Provided that nothing herein contained shall
be deemed to affect the rights, duties and privileges of the Administrators
General and Officiating Administrators General of Bengal, Madras and Bombay
respectively :

(8.) To do and execute all such other things as may be necessary for
winding-up the affairs of the Company and distributing its assets.

117. The Court may provide by any order that the Official Liquidator
Disorotion of Ofi. 102y exercise any of the above powers without the sanction
cial Liquidator. or intervention of the Court, and, where an Official Ligquidator
is provisionally appointed, may limit and restrict his powers by the order ap-
pointing him.

. 118. The Official Liquidator may, with the sanction of
Appointment of At- . . ..
tornﬁﬁr"“érm%k(éd to the Court, appoint an Attorney or Vakeel to assist him in
Official Liguidator. the performance of his duties.

Ordinary Powers of Court.

119.  As soon as may be after making an order for winding-up the Com-
Calleciion and ap-  pany, the Court shall settle a Hst of contributories, with
plication of assels. power to rectify the Register of Members in all cases whore
such rectification is required in pursuance of this Act, and shall cause the
assets of the Company to be collected and applied in discharge of its Habilities.

12G. In




ACT No. X or 1866.

120. In settling the list of contributories, the Court shall distinguish be-

Provision as to ro- tween persons who are contributories in their own right, and

presentative contribu- persons who are confributories as heing representatives of
tfmes' J or being liable to the debts.of others.

121. The Court may, at any time after making an order for winding-
Power of Court to WP & Company, .require any con't'sributory for thg time being
require delivery of settled on the list of contributories, trustee, receiver, banker
property: or agent, or Officer of the Company to pay, deliver, con-
vey, surrender or transfer forthwith, or within such time as the Court directs,
to or into the hands of the Official Liquidator any sum or balance, books,
papers, estate or effects which happen to be in his hands for the time being,
and to which the Company is primd facie entitled.

122. The Court may, at any time after making an order for winding-
Power of Gonrs to P the Company, make an order on any coutributory for
orderpaymentof debts  the time being seftled on the list of contribulories, directing
by ocontributory. . . . .
payment to be made, in manner in the said order mentioned,
of any monies due from him or from the estate of the person whom he repre-
sents to the Company, exclusive of any monies which he or the estate of the
person whom he represents may be liable to contribute by virtue of any call
made or to be made by the Court in pursuance of this Part of this Aect. 'The
Court may, in making such order, when the Company is not limited, allow to
such contributory by way of set-off any monies due to him or the estate which
he represents from the Company on any independent dealing or contract with
the Company, but not any monies due to him as a member of the Company
in respect of any dividend or profits. Provided that when all the creditors of
any Company, whether Limited or Unlimited, are paid in full, any monies due
on any account whatever to any eontributory from the Company may be - al-
lowed to him by way of set-off against any subsequent call or calls.

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

Conrt
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Court may, in making a ocall, take into cons1demt10n the probablhty that some
of the contributories upon whom the same is made may partly or wholly fail

to pdy their respective portions oi the same. .

124, The Court may order any contributory, purchaser or other person
Power of Coust to N 'from wliom money is due to the Company, to pay the same
order payment into into the Bank of Bengal, the Bank of Madras, or the Bank
Banl. of Bombay, as the case may be, or any branch thereof re-
spectively, to the account of the Official Liquidator instead of to the Official Li-
quidator, and such order may be enforced in the same manner as if it had
directed payment to the Official Liquidator. '

125. All monies, bills, notes and other securities, paid and delivered
Regulation of ac- into the Bank of Bengal, the Bank of Madras, or the Bank
count with Court. of Bombay, orany branch thereof respectively, in the event
of a Company being wound up by the Court, shall be subject to such
order and regulation for the keeping of the account of such monies and
other cffects, and fot the payment and delivery in, or investment and
payment and delivery ouat, of the same, as the Court may direct.

126. Ifany person made a contributory as personal representative of
Provision in case of @ deceased contributory makes default in paying any sum
{)‘f}’t‘;‘i;n“ﬁgf ;‘;’;,El;g ordered to be paid by him, proceedings may be taken for
. monies ordered. administering the property of. such deceased contributory,
whether moveable or immoveable, or both, and of compelling payment thereout
of the monies due.

197. Any order made by the Court in pursuance of this Act upon zﬁi_y |

Order conclusiy e' evi- conﬁ‘ibu’cofy shall, subject to the provisions herein contained

dence. for appealing against such order, be conclusive evidence that

tlie mdnies, if any, thereby appearing to be due or ordered to be paid are due,

and all other pertinent matters stated in such order are to be taken to be
truly- stated as against all persons and in all proceedings whatsoever.

128, The Court may fix a certain day or cert am davs on or Wlthm W hmh
creditors of the Company-are to };10\ ¢ Lhcu debt° or (,lanns
(/O\U'L may exclude
ereditors nél proving  or to be excluded (rom the hencfit of any mstnbuh\m niade
within certain time. p N
before such debis are proved.
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ek 129. The Court shall adjust the rights of the con-
Court " to ‘alljust . . o 4 oqe g v
ights of -comtribu- tributories -amongst’ themgelves, and distribute any surplus
tories. that may remain amongst the parties entitled thereto.

180. The Court may, in the event :of the assets being insufficient to
satisfy the liabilities, make an order as to the payment out
“of‘the estate of the Company of the:costs, charges and ex-
perists ireurred in winding-up any Company in such order of priority as the
Court: thinks: just.

"Court to order costs.

131. Wthen the affairs of the Company have been completely wound up,

Dissolution of Com- the Court shall make an order that the Company be dissolv-

‘pany- ed from. the date of such order, and the Company shall be
-dissolved-decordingly.

- Risgistiar -to -niake 132. Any order so made shall be reported by the
Minute of dissolution Official Liquidator to the Registrar, who shall make a Minute
‘of Compasy. accordingly in his Books of the dissolution of such Com-
pany.

133. If the Official Liquidator makes default in reporting to the Registrar,

. ‘ in the case of a Company being wound up by the Court, the
;_%;ﬁ;;lg“ wsalution of 0rder that the Company be dissolved, he shall be liable to a
ompany. penalty not exceeding one hundred rupees for every day
‘during which he is so in default.

EBztraordinary. Powers of Court.

134. The Court may, after it has madean order for winding-up:the: Com-

Power of Court to Py, summon before it any Officer of the Company or person
summon  persons be-  known or suspected to have in his possession any of the estate
fore it suspected of . s . e - . .y
léavmg property of or effects of the Company, or supposed to be indebted to the
-Compdny, - C ) . : .
by Conipany, or any person whom ‘the Court may deem capable
of giving information concerning the trade, dealings; estate or effects of the

Company. The Court:may require any such Officer or person to produce any

‘documents in his-custody or power relating to the Company. If any person so
smmmoned, after being tendered a veasonable sum for ‘his expenses, refuses to
‘come before the -Court -at-the -time .appointed, having no lawful impedimenit
(made known-to-thie Court at the time of its sitting and- allowed. by it), the
‘Gourtimay cause such person to be apprehended and brought before the Court
for examination, Nevertheless, in cases where any person claims any len on

‘ “docwrments

k
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documents produced by him, such production shall be withous prejudice to such
lien, and the Court shall have jurisdiction in the winding-up ‘to determine all
questions relating to such lien. :

185. The Court may examine upon oath or affirmation, either by word of
 Examination of par- mouth or upon written-interrogatories, any person appearing
ties by Court. or brought before it in manner aforcsaid, concerning the
affairs, dealings, estate or effects of the Company, and may reduce into writing
the answers of every such person, and require him to subscribe the same.

136. The Court may, at any time before or after it has made an order
Power to arrestcon. 10T Winding-up a Company, upon proof being given that there
fributory about to ab- g probable cause for believing that any contributory to such
scond or to remove or . Vi e age . .
conceal sny of his (lompany is about to quit British India or otherwise ab-
 property. scond, or to remove or conceal any of his goods or chattels,
for the purpose of evading payment of calls, or for avoiding examination in
respect of the affairs of the Company, cause such contributory to be arrested,
and his books, papers, monies, securities for monies, goods and chattels to be
seized, and him and them to be safely kept until such time as the Court may

order.

137. Any powers by this Act conferred on the Court shall be deemed
Powers of Court . 00 be in addition to, and not in restriction of, any other
mulative, powers subsisting of instituting proceedings against any con-
tributory, or the estate of any contributory, or against any debtor of the Com-
pany, for the recovery of any call or other sums due from such contributory or
debtor, or his estate, and such proceedings may be instituted accordingly.

Lnforcement of and Appeal from Orders.

138. All orders made by a Court under this Act may be enforced in the
Power to onfore Same manner in which decrees of such Cowrt made inany
orders. suit pending therein may be enforced.

139. Any order made by a Court for or in the course of the winding-up
. of a Company under this Act shall be enforced in any part

Order made inan L, v i ] L.
gour& toobe enforeed  of British India other than thatin which such Courtis situate,

r other Courts, . e Ye g .

; , in the Court that would have had jurisdiction in respect of
such Company if the registered Office of the Company had been situate in
such other part, and in- the same manner in all respects as if such order had
heen made by the Court that is hereby required to enforce the same.

140. Where
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140. Where any order or decree made by one Court is required to be en-,
Ml of dealing with forced by another Court ay hereinbefore. provided, a certified
orders to be enforced copy of the order or decret sc made shall be produced to
by other Courts. the proper Officer of the Court required to enforce the same,
and the production of such certified copy shall be sufficient evidence of such
order or decree having been made, and thereupon such last-mentioned Court
shall take such steps 'in the matter as may be requisite for enforcing such
order or decree, in the same manner as if it were the order or decree of the
Court enforcing the same. .

141. Re-hearings of and appeals from any order or decision made or
given in the matter of the winding-up of a Company by
the Court, may be had in the same mannerand subject to
thie same conditions in and subject to which appeals may he had from any or-
der or decision of the same Court in cases within its ordinary jurisdiction ;
subject to this restriction, that no such re-hearing or appeal shall be heard un-
less notice of the same is given within three weeks after any order complained
of has been made, in manner- in which notices of appeal ave ordinarily given
~under the Code of Civil Procedure, unless such time is extended by the Court

of Appeal.

Appeals from orders.

142. In all proceedings under this Part of this Act, every Court, J udge
. : and person judicially acting, and all other Officers, judicial
Judicial notice to L . ; ) '

be taken of signature Or ministerial, of any Court, or employed in enforcing the
of Offieczs. process of any Court, shall take judicial notice of the sig-
nature of any Officer of any other Court, and also of the official seal of any
other Court when such seal is appended to any documént made, issued, or
signed under the provisions of this Part of the Act, or any official copy thereof.

143. The Judges of the District Courts who sit at places more than
- - twenty English miles from the usual place of sitting of the
Special Commission- . . -
ers for receiving evi- High Court, shall be Commissioners for the purpose of tak-
dence. - . . . . : .
ing evidence under this Act in cases where any Company is
wound up in a High Court, and it shall be lawful for the High Court to refer
the whole or any part of the examination of any witnesses under this Act to
any person hereby appointed Commissioner, although such Commissioner is
out of the jurisdiction of the Court that made the order or decree for winding-
up the Company. Tvery such Commissioner shall, in addition to any power
of summoning and examining witnesses, and requiring the production or
delivery
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delivery of documents and . certifying or ‘punishitg defaults by Witnessdos, which
‘he might lawfully -exercise as a Judge of -a ‘Distiict Court, have, in the matter
g0 -réferred : o ‘hir, #all the sanfe powers of summoning and examining witnesses
“and-requiring the production or - delivery of documeﬁts and punishing defaults
by witnesses, and allowing costs-and charges ‘and expenses to witnesses, as:the
“Gourt which madetthe order for winding:up the Company has; ‘and ‘the examina-
‘tion so taken #Wall be returned or reportéd to ‘such last-mentioned ‘Gourt in
such manner as it directs.

144. If any affidavit, affirmation or declaration required to be sworn or
made under the provisions or for ‘the purposes of ‘this Part
Affidavits, &c, may  of this:Act, be lawfully sworn or ‘méade in British India, or
be sworn in Britis . . . oo
Tndis, Gréat Britainor ‘in Great Britain or Ireland, or in‘any Colony, Island, Planta-
gglam;ngr a‘e’i&ffetl’,‘ft tion or place under the dominion of Her ‘Majesty in foreign
- Court.or person. - parts, before any Court, Judge or person lawfully aunthorized
to take and ‘receive affidavits, affirmations or declarations, or before any of ‘Her
“Majesty’s *Consuls or Vice-Consuls in any- foreign parts out ‘of Her Majesty's
-domiinions, all Courts, Fudges, Justices, Commissioners awmd persons acting
’Ejtidiéié'll'y “in ‘British Tndih ghall take “judicial notice of the :seal or stamp or
signature (as the case may be) of any such Court, Judge, person, Consul ‘or- |
. Vige-Consul, attached, appended or subscribed to any such affidavit, affirmation
-or declaration, or to.any:other document. to be used, for the purposes of this Part
of {his Act.

Voluntaiy Winding-up of ‘Compeny.

Circumstances under
<whioh, Company. may 145 A Company under this Act may be wound ‘up-

“be wound up volunta- voluntal lly,
rily.

(1.) Whenever the period, if any, fixed for the duration of the Company
by the Articles of Association expires, or whenever the event, if ady, occurs
upon the occurrence of which it is provided by the Articles of Association that.
) the Company is to be dissolved, and the Company in General Meeting has passed -
a Resolution requiring the Company to be wound up voluntarily :

(2.) "Whenever the Company-has passed a ' Special “Resolution requiring the-
Company to be wound up voluntanly :

(3.), Whenever the Compm) has passed an, Ex‘mam dinary R vesolution to the
«ffect that it has been pioxcd to their satisfaction that th( uompam canuot by ‘

reason
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redson of its liabilities continue its business, and that it is advisable to Wind,,ﬁp ,
the same :

For the purposes of this Act any Resolution shall be deemed to be extra-
ordinary which is passed in such manner as would, if it had been confirmed by

a subsequent meeting, have constituted a Special Regolution as hereinbefore
defined. . ‘

Commencement  of 146. A voluntary winding-up shall be deemed to com-
voluntery winding-up.  ymence af the time of the passing of the Resolution authorizing
such winding-up.

147. Whenever a Company is wound up voluntarily, the Company shall,
Effect of voluntary from the date of .the cor‘nmencement 'of such winding-up,
.:)Vfi?r.lélj)l;gl;ggy.on status  cease to carry on its business except in so far as may be
, required for the beneficial winding-up thereof; and all trans-
fers of shares except transfers made to or with the sanction of the Liquidators,
or alteration in the status of the members of the Company taking place after
the commencement of such winding-up, shall be void, but its corporate state and
all its corporate powers shall, notwithstanding it is otherwise provided by its
regulations, continue until the affairs of the Company are wound up.

148. Notice of any Special Resolution or Extraordinary Resolution passed
_ Noticeof Resolution to 10r winding-up a Company voluntarily shall be given by
wind up voluntarily.  gdvertisement in the local OMicial Gazette and also in some

newspaper (if any) circulating in the place where the registered Office of the
Company is situate. '

‘Consequence of vo- 149. The following consequences shall ensue upon the
luntary winding-up.  golyntary winding-up of a Company :—

(1.) The property of the Company shall be applied in satisfaction of its
liabilities pari passu, and subject thereto shall, unless it be otherwise provided by
the regulations of the Company, be distributed amongst the members according
to, their rights and interests in the Company:

(2.) Liquidators shall be appointed for the purpose of winding-up the
affairs of the Company and distributing the property :

(3.) The Company in General Meeting shall appoint such persons ov person
as 1t thinks fit to be Liquidators or a Liquidator, and may fix the remuneration
~ 1o be paid to them or him: |
(4 M one

3
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(4.) 1If .one person only is appointed, all the provisions herein contained in
- reference to several Liquidators shall apply to h1m

(5.) TUpon the appointment of Liquidators, all the powers of the Directors
shall cease, except in so far asthe Company in Geeneral Meeting or the Liquida-
tors may sanction the continuance of such powers :

(6.) When several Liquidators are appointed, every power hereby given
‘may be exercised by such one or more of them as may be determined at the time
of their appointment, or,” in default of such determination, by any number not
less than two : '

(7.) The Liquidators may, without the sanction of the Gourt, exercise all
powers by this Act given to the Official Liquidators :

(8) The Liguidators may exercise the powers hereinbefore given to the
Court of settling the list of contributories of the Company, and any list so settled

shall be primd facie evidence of the liability of the persons named therein to
~ be contributories :

" (9.) The Liguidators may at any time after the passing of the Resolution for
winding-up the Company, and before they have ascertained the sufficiency of the
nssets of the Company, call on all or any of the contributories for the time being
settled on the list of contributories, to the extent of their liability, to pay all or

any sums they deem necessary to satisfy the debts and liabilities of the Company,.

and the costs, charges and expenses of winding it up, and for the adjustment of
the rights of the contributories amongst themselves, and the Liquidators may,
in making a call, take into consideration the probability that some of the
contributories upon whom the same is made may partly or wholly- fail to pay
their respective portions of the same :

(10.) 'The Liquidators shall pay the debts of the Company, and adjust the
rights of the contributories amongst themselves..

150. Where a Company limited by guarantee and having a capital divided
Effect of winding-up 10t0 shares is being wound up voluntarily, any sha%e—dapital
g’;]]llfillf;;e'ﬁ';%ifjé bo}f that may not have been called up shall be decmed to be
guarantec. assets of the Company, and to be a debt due from cach
member to the Company to the extent of any sums that may be unpaid on any
shares held by him, and payable -at such time as may be appointed by the
Taquidators. ' | ' |

IK?
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151. A Company about to be wound up voluntarily or in the course of
Power of Compasy being wound up voluntarily may, by an Extraordinsry Resolu-
b ‘fgggﬂff ?ﬁfﬁzy tion, delegate to its creditors, or to any Committee of its cre-
tors. - . ditors, the power of appointing Liguidators or any of them,
and supplying any vacancies in the appointment of Liquidators, or may by a
like Resolution enter into any arrangement with respect to the powers to be ex-
ercised by the Liquidators and the manner in which they are to be exercised.
Any act done by the creditors in pursuance of such delegated pover shall

have the same effect as if it had been done by the Company.

162. Any arrangemeut which a Company about to be wound up volunta-
Arrangsment * when rily or in the course of being wound up voluntarily shall
binding ou creditors.  haye entered into with its creditors, shall be bindin: 2 on the
Company if sanctioned by an Extraordinary Resolution, and on the credltors
if acceded to by three-fourths in number and value of the creditors, sabject to-
such right of appeal as is hereinafter mentioned.

163. Any creditor or contributory of a Company that has in manner
Power of creditor or  fOresaid enfered into any arrangement with its ocreditors
. contributory to appeal.  may, within three weeks from the date of the completion of
such arrangement, appeal to the Court against such arrangement, and the Court
may thereupon, as it thinks just, amend, vary or confirm the same.

154. Where a Company is being wound up voluntarily, the Liquidators or

o any contributory of the Company may apply to the Court to

poower for Liauida-  Jetermine any question arising in the matter of such winding-

?Pz‘g‘;;ggyt:a‘g‘g‘ up, or to exercise as respects the enforcing of calls or in

respect of any other matter all or any of the power< which

the Court might exercise if the Company were being wound up by the Court.

The Court, if satisfied that the determination of such ques‘olon or the required
exercise of power will be just and beneficial, may accede, Wholly or partially, to

such application, on such terms and subject to such conditions as the Court thinks

fit, or it may make such other order or decree on such application as the Court

thinks just. : :

155, Wherea Company is being wound up voluntarily, the Liquidator: may,
Power of Liquidators  from time to time during the continuance of such windi:g-up,
to call G(neml Meet- _— oo . -
ing. summon General Meetings of the Company for the prrpose
of obtaimng the sanction of the Company by Speoial Resolution or 'Ew;tmor* inary

()‘J‘ ” 1o,
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Resolution, or for any other purposes they think fit. 1In the event of the winding.
up continuing for more than one year, the- IAquldators shall summeon. a General
Meeting of the Company at the end:of the first year and of each succeeding; year
" from  the commencement of the winding-up, or as. soon thereafter as may be
convenient, and shall lay before such' meeting an account showing their acts and
dealings and the manner in which the winding-up has been conducted during the

preceding year.

156. Ifany vacancy occurs in the office of Ligquidators appointed by the

Power to fill up, ve- Company, by death, resignation or otherwise, the Company
fﬁgtgs.o fleo of L in General Meeting may, subject to any arrangement they may
have - entered into with -their creditors, fill up such vacancy, and a General
Meeting for the purpose of filling up sueh vacancy may be convened by the con-
tinuing Liquidators, if any, or by any contributory of the Company, and shall
be deemed’ to have been duly held if held in manner prescribed by the regula-
‘tions of the Company, or in such other manner as may, on application by the

continuing Tiquidator, if any, or by any conbmbutoxy of the Company, be deter-
mmed by the Court.

157. 1If from any cause whatever there'is no Iiquidator acting in the
Power of Court to ©ase of a voluntary winding-up, the Court mby, on the appli-
appoint Liquidators.  cation of a contributory, appoint a Liguidator or Liquidators.
The Court may also, on due cause shown, remove any Liquidator, and appoint
another Liquidator tc act in the matter of a voluntary winding-up.

158. As soon as the affairs of the Comp’any: are fully wound up, the
Liquidators shall make up an account showing the manner in

Liguidators on con- ; A »
which such winding-up has been conducted and the pro-

clusion of winding-up
o make 1p an aceount perty of the Company disposed of ; and thereupon they shall

call a General Meeting of the Company for the purpose of having the account
laid before them, and hearing any explanation that may be given by the
Liquidators. The meeting shall be called by advertisement, specifying the
time, place and object of such meeting, and such advertisement shall be publish-
ed one month at least previously to the meeting, in the manner specified in

Section 148.
1569, The Liquidators shall make a return to the Registrar ofsuch meet-

Taquidators fo report
meeting to Regstrar.

the
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ing having been held, and of the date at which the same was.
dd and on the mmmtxon of three months from the date of -

&,
ko
§




ACT No. X or 1866.

the registrat,ion ‘of" such return, the Company shall be deemed to be dissolved.
If the Liquidators make default in making .such return to the Registrar, they

shall incur a penalty not exceeding fifty rupees for every day during which such

default continues.

160, All costs, charges and expenses properly incurred in the voluntary

Costs of voluntary Winding-up of a Company, including the remuneration of the

liquidation. Liquidators, shall be payable out of the assets of the Company
in priority to all other claims.

161. The voluntary winding-up of a Company shall not be a bar to the
Saving of rights of 11ght of any creditor of such Company to have the same
ereditors. - wound up by the Court, if the Court is of opinion that the

' rights of such creditor will be prejudiced by a voluntary winding-up.

162. Where a Company is in course of being ‘wound up voluntﬁri]y, and

Power of Court o proceedings are taken for the purpose of having the same
ow

. adopt proceedings of wound up by the Court, the Court may, if it thinks fit, not-

lunt di
voluntery winding-up. withstanding that it makes an order directing the Company

to be wound up by the Court, provide in such order or in any other order for
the adoption of all or any of the proceedings taken in the course of the volun-
tary winding-up.

Winding-up subject to the Supervision of the Court. *
163." When a Resolution has been passed by a Company.to wind up volun-
Power of Court, on = tarily, the Court may make an order directing that the volun-

-application; todirect -

winding-up subject to tary winding-up should continue, but subject to such supervi-
supervision. sion of the Court, and with such liberty for creditors, contri-
butories or others to apply to the Court, and generally upon such terms and
subject to such LODdIthDb, as the Court thinks Just,

- 164 A petmon praying. w11011§ or in pa1t that avoluntcny winding-up
. should continue, but sul)JecL to the supervision of the C ourt,
Petition for Wmdm g-
up_subject to super- and which winding-up is hereinafter referred to as a winding-
vislon. . P . . PR '
up subject to the supervision of the Court, shall, for the pur-

pose of giving jurisdiction to the Court over suits, be deemed to he a petition

for winding-up the Company by the Court,

S166. The Couwrk may, in determining whether o a Company is. fﬁ bhe wonnd

S T
: have re-yp gltogether by the Court or s‘l ject to the supervision of the
gard o wishes of cre-

ditors. Court, in the appointment of a ]nquld vfor or of Tagquidators, and
i gli
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in all other matters relating to the winding-up subject to supervisioh, have regard
to the wishes of the creditors or contributories -as proved to it by. any sufficient
evidence, and may direct meetings of the creditors or contributories to be sum-
moned, held and regulated in such manner as the Court dirécts for the purpose
of ascertaining their wishes, and may appoint a person to act as Chairman of any
such meeting, and to report the result of such meeting” to the Court. In the case
ol creditors, regard shall be had to the value of the debts due to each creditor, and
in the case of contributories to the number of votes conferred on each contributory
by the regulations of the Company.

166. Where any order is made by the Court for a winding-up subject
to tlte supervision of the Court, the Court may, in such order
Power to Court to . . . ..
appoint additional Li- or in any subsequent order, appoint any additional Liquidator
quidators in winding- e . T . .

dp subject to supervi-  OF Liguidators. * Any Liquidators so appoinfed by the Court
sion. shall have the same powers, be subject to the same obligations,
and 1 all respects stand in the same position as if they had been appointed by
the Company. The Court may from time to time remove any Liquidators so ap-
;pointed by the Court, and fill up any vacancy occasioned by such removal, or by

death or resigpation, ; :

167. Wherean order is made for a winding-up subject to the supervision of

ffect of order of the Court, the Jiquidators appointed to conduct such winding-

Court for winding-up up ma,y,'subject to any restrictions imposed by the Court, exer-

subject to supervision. . . . . . .
! b cise all their powers, without the sanction or intervention of

o]

the Court, in the same manner as if the Company were being wound up altogethe
voluntarily. Save as aforesaid, any order made by the Court for a winding-up
subject to the supervision of the Court, shall for all purposes, including the staying
- of suits and other proceedings, be deemed to be an crder of the Court for winding-
up the Company by the Court, and shall confer full authority on the Court to
make calls, or to enforce calls made by the Liquiaators, and to exercise all other
powers which it might have exercised if an order had been made for winding-up -
the Company altogether by the Court. In the construction of the provisions
whereby the Court is empowered to direct any act or thing te be done to or in
favour of the Official Liquidators, the expression Official Liquidators shall be deemed
to mean the Liquidators conducting the winding-up subject to the supervision
of the Court.

168, Wherean ovder has been made for the winding-up of a Comp{myv
Appointmentin cer- guhiect to the supervision of the, Court, and such order 1¢ after-
tain cases of Sroluntary T - . X ] ) ) i
Liguidators to officc wards superseded by an- order directing the CGompany to be
of  Official  Liguida- ) '

Tars
ESOR 51

wound up compulsorily, the Court may, in such last-mentioneg
order
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order or in any subsequent order, appoint the voluntary Liquidators or any‘ of
them, either provisionally or permauently, and eilher with or without the addition
of uny other persons to be Official Liguidafors. '

Supplemental Provisions.

169. Where any Company is being wound up by the Court or subject to
- ) the supervision of the Court, all dispositions of the property,.
Dispositions after the . . . . -
commencement. of the effects and things in action of the Company, and every transfer
winding-up avoided. . . . .
of shares or alteration in the status of the members of the
Company, made between the commencement of the winding-up and the order for

winding-up, shall, unless the Court otherwise orders, be void.

170. Where any Company is being wound up, all books, accounts and docu-
The books of the Com. €S of the Company and of the Liquidators shall, as between
pany fo be evidence.  the contributories of the Company, be primd fucie evidencesof
the truth of all matters purporting to be therein recorded.

171. Where any Cowmpany has been wound up under this Act and is about
As to disposal of t0 be dissolved, the books, accounts and documents of the
ngl‘f;’\eni:cgf e Cz;‘ﬁ Company and of the Liquidators may be disposed of in the fol-
pany. lowing way ; that is to say, where the Company has been wound
up by or subject to the supervision of the Court, in such way as the Court directs,
and where the Company has been wound up voluntarily, in such way as the Com-
pany by an Extraordinary Resolution directs, But after the lapse of five years from
the date of such dissolution, no responsibility shall rest on the Company or the
Liguidators, or any one to whom the custody of such books, accounts and docu-
ments has been committed, by reason that the same or any of them cannot he
made forthcoming to any party or parties claiming to be interested therein.

172. 'Where an order has been made for winding-up a Company by the
Court or subject to the supervision of the Court, the Court
; may make such order for the inspection by the creditors and

contributories of the Company of its books and papers as the Court thinks just,
~and any books and papers in the possession of the Company may be inspected by
creditors or contributories in conformity with the order of the Court, but not

Inspection of books.

further or otherwise.

173. The Liguidators may, with the sanction of the Court, where the Com-
Goneral schemo of 1i-  PAY 15 being wound up by the Cour’t or subjectr to the super-
quidation may besanc-  vigion of the Court, and with the sanction of an Extraordinary

fioned, . ) N
Resolntion of the Company where the Company is being

<

wound
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-'_“Wound up altogether voluntamlv pay any - classes of creditors in full, or make
gich compromise or other arrangement as the L1qu1da60rs may deem ¢rpedient
with creditors or persons claiming to be creditors, or persons having  or alleging
themselves to have any cla1m, present or future, whereby the bompany may be
rendered liable.

174. The qumdators may, with the sanction of the Oourt where the Com-
Power to compro. PANY 18 being wound up by the Court or subject to the super-
iise. vision of the Court, and with the sanction of an Extraordinary
Resolution of the Company where the Company is being wound up altogether
voluntarily, compromise all calls and labilities to calls, debts and liabilities ca-
pable of resulting in debts, and all claims, whether present or future, subsisting or
supposed to subsist, between the Company and any contributory or alleged con.-
- teibutory, or other debtor or person apprehending liability to the Company, and .
all questions in any way relating to or affecting the assets of the Company or
the winding-up of the Company, generally upon such terms as may be agreed
~ upon, with power for the Liquidators to take any security for the discharge of'
such debts or habﬂmes, and to give complete dlscharges in respect of all or any
~such calls, debts or liabilities.

‘

175. Where any Company is proposed to be.or is in the course of being:
togogefaggngﬁ; ‘;‘t‘f’é’ ~wound up altogether voluntarily, and the whole or a portion
&o., as a consideration  of its business or property is proposed to be transferred or
f_é’(_‘,}i;?u;f property of sold to another Company, the L1qu1dators of the first men-
tioned Company may, with the sanction of a Special Resolution of the Company

“by whom they were appointed, conferring either a' general authority onthe ILi-
quidators, or an authority in respect of any particular arrangement, receive n
_compensation or part.compensation for such transfer or sale, shares, debentures,

~policies or other like interests in such other Company, for the purpose of dis-.

_tribution amongst the members of the Company being wound up, or may enter,

-into any other arrangement whereby the ‘members of the Company being wound

. up may, in lieu of receiving cash, shares, debentures, pollcles or other like inter-

_ests, or in addition thereto, participate in the pre fits of ol’iecewe any other_

benefit from the pirchasing Company ; and any sale made or arrangement enter-
ed into by the Tiquidators in pursnance of this Section shall be binding on the.
members of the Company being wound up 5 -subject to: this -provigo that, if any

mombel of the Company being wound up, who has not voted in favour of the

4 Desolution passed hy the C Jompany of which he is a member at uth@ ~of

the me/ui,-ing‘;s held forpassing the same, expressos his disgent from any sue B Spedial -

l

e

Hesolution

8

i
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LResolution in writing addressed to the Liquidators or one of them, and left at the
registered Office of the Company not later than seven days after the date of the
meeting at which such Special Resolution was passed, such dissentient member
- may require the Liquidators to do one of the following things as the Liquidators
may prefer; that is to say, either to abstain from carrying such Resolution into
effect, or to purchase the interest held by such dissentient member at a pri.ce'to
be determined in manner hereinafter mentioned, such purchase money to be paid
* before the Company is dissolved, and to be raised by the Liquidators in such
manner as may be determined by Special Resolution. No Special Resolution shall
be deemed invalid for the purposes of this Section by reason that it is passed
antecedently to or concurrently with any Resolution for winding-up the Company,
or for appointing Liquidators; but if an order be made within a year for winding-

up the Company by or subject to the supervision of the Court, such Resolution

shall not be of any validity unless it 1s sanctioned by the Court.

176. The price to be paid for the purchase of the interest of any

Mode of determin. Gissentient member may be determined by agreement. If

ing price. the parties dispute about the same, such dispute shall be
settled by arbitration under the provisions next hereinafter contained.

177. When any dispute so directed to be settled by arbitration shall
tﬁt‘{ﬁ?’;”-’#jﬁ‘; ?Xf; :ﬁ);s ha,ve. arisen, then, .unless b(?th parties shall concur in thef
aro tobe determmed 2PPointment of a single Arbitrator, .each party, on the re-
by arbitration. quest of the other party, shall by writing under his hand
nominate and appoint an Arbitrator to wlhom such dispute shall be referred.

After any such appointment shall have becn made, neither party shall have

power to revoke the same without the consent of the other, nor shall the death of

-either party operate as such revocation. If for the space of fourteen days
after any such dispute shall have arisen, and after a request in writing shall have
been served by the one party on the otlier party to appoint an Arbitrator, such last
mentioned party fail to appoint such Arbitrator, then wpon such failure the

party making the request, and having himsell appointed an Arbitrator, may

appoint such Arbitrator to act on behalf of both parties, and such Arbitrator
may proceed to hear and determiine the matters whick shall be in dispute;
and in such case the award or determination of such single Arbitrator shall

be final.

178, 1If before the matters so referred shall be determined any Arbitrator

Vacaney of Avbitra.  appointed by either party die, or become incapable or vefuse or
for seven days neglect to act as Arbitrator, the party by
’ whom

tor to be supplied.

9
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.

whom such Arbitrator was appointed may nominate and appoint in writing
some. other person to act in his place; and: if for the space of seven days after
notice in writing from the other party for that purpose he fail to do so, the
remaining or other Arbitrator may proceed ex parte; and every Arb1t1ator SO
substituted as aforesaid shall have the same powers and authorities as were
vested in the former Arbitrator at the time of such ]11s death, refusal or dis.
ability as aforesaid.

\

179. ‘Where more than one Arbitrator shall have been appointed, such Ar-
Appoiutment of Um- bitrators shall, before they enter upon the matters referred to
pire. them, nominate and appoint by writing under their hands

an Umpire to decide on any such matters on which they shall differ. If
such Umpire shall die, or refuse or for seven days neglect to act, they shall
forthwith, after such death, refusal or neglect, appoinl another Umpire in his

place ; and the decision of every such Umpire on the matters so referred to him
shall be final.

180. The said Arbitrators or their Umpirc may call for the production of

any documents in the possession or power of either party

jowe ?Oifb%ﬁisfr?g " which they or he may think necessary for determining the

' question in dispute, and may examine the parties or their
witnesses on oath, and administer the oaths necessary for that purpose.

181. The costs of and attending every such arbitration to be determined
Costs to be in the Ty the Arbitrators shall be in the discretion of the Arbitra-
discretion of the Arbi- ; . _ .
trators. tors or their Umpires, as the case may be.

182. On the appliéation of either of the parties the submission to any
Submission to: aibi-  guch arbitration may be filed in the Court, and an order of
gggﬁn ey b fled i reference may be made thereon; and the provisions of the
Code of Civil Procedure shall, so far as the same are applicable, apply to every

such ofder and to all proceedings thereunder.

183. Where any Company is being wound up by the Court or subject

- to the supervision of the Court, any attachment, distress or

Certain attachments, .
distresses amd _ex.  execution put in force against the estate or effects of the Com-

suti id.
ccations to be vol pany after the commencement of the winding-up shall be void.

184. Tvery conveyance, mortgage, delivery of goods, payment, execution
vact relatine 5o pr bv. wliiel wouwld. if made or done

Frandulent prefer- or other act relating to property, wilcn wouid, i fx ate or acne
ence. Ly or against any individual trader, be decmed 1 the event

of his
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of his insolvency to have been made or done by way of undue or fraudulent
preference of the creditors of such trader, shall, if made or doue by or against
any Company, be deemed, in the event of such Company being wound up under
this Act, to have been made or done by way of undue or fraudulent preference
of the creditors of such Company, and shall be invalid accordingly. For the
purposes of this Section, the making of an application for winding-up a Com:
pany shall, in the case of a Company being wound up by the-Court or subject
to the supervision of the Court, and a Resolution for winding-up the Company
shall, in the case of a voluntary winding-up, be deemed to correspond with the
act of insolvency in the case of an individual trader ; and any comveyance or
assignment made by any Company formed under this Act, of all its estate and
effects to trustees for the bencfit of all its creditors, shall be void.

185. Where in the course of the winding-up of any Company under this
Power of Court to Act, it appearsthatany past or present Director, Manager,
" ﬂfﬁz‘fgﬁag%éﬁ;gig Official or other Liquidator, or any Officer of such Company,
and Officers. hag misapplied or retained-in his own hands or become liable
or accountable for any monies of the Cowmpany, or been guilty of any misfea-
sance or breach of trustin relation to the Company, the Court may, on the
application of any Liquidator, or of any creditor or contributory of the Company,
notwithstanding that the offence is one for which the offender is criminally
responsible, examine into the conduct of such Director, Manager or other
Officer, and compel him to repay any monies so misapplied or retained, or
for which he has become liable or accountable, together with interest after such
rate as the Court thinks just, or to contribute such sums of money to the
assets of the Company by way of compensation in respect of such misappli-
cation, retainer, misfeasance or breach of trust, as the Court thinks just.

186. If any Director, Officor or contributory of any Company wound up
Penalty on falsifica. UDder this Act, destroys, mutilates, alters, falsifies or fraudu-
tion of books. . lently secretes any books, papers, writings or securities, or
- makes or is privy to the making of any false or fraudulent entry in any Register,
book of account or other document belonging to the Company with intent to
defraud or deceive any person,“every person so offending shall be punished with
imprisonment of either description as defined in the Indian Penal Code, for a
term which may extend to two years, and shall also be liable to fine which may

extend to five hundred rupeos.
187, Where
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 187. -Whero any order is made for winding-up a Company by the Court

Prosecution of de- OF subjeet to tho supervision of the Court, if it appear in the
course of such winding-up that any past or present Director,

linguent Directors in
‘the ¢ase of winding-up

by Court. Manager, Officer or member of such Company has been guilty

of any’ offence in relation to the Company for which he is crlmmally respon.

sible, the Court may, on the application of any person interested in such winding-
up or of its own motion, direct the Official Liquidators, or the Liquidators (as the
case may be), to institute a prosecution for such offence, and may order the costs
and expenses of such prosecution to be paid out of the assets of the Company.

188. 1If any person, upon any examination upon oath or affirmation author.
Penalty ‘of false 1%26d under this Act, or in any affidavit, deposition or solemn
evidence. . affirmation in or about the winding-up of any Company under-
“this Act, or otherwise in or about any matter arising under this Act, intention.
ally gives false evidence, he shall, upon conviction, be liable to imprisonment
of either description as defined in the Indian Penal Code for a term which may
extend to seven years and shall also be liable to fine.

Power of High Court to make Rules.

. 189. The High Court may make such rules concerning the mode of pro..
* Power'of High Court ceeding to be had for wmdmg-up a Company in such Court
to-make rules. and in the Courts subordinate thereto, as may from time to
time.seem necessary and as may be consistent with the other provisions of this
Act and with the Code of Civil Procedure. But until such rules are made, the
general practice of the Court including the practice hitherto in use in winding-up
Companies shall, so far as the same is applicable and not inconsistent with this
Agob, apply to all proceedings for winding-up a Company.

PARTDV
BreistrATION OFFICE.

Comstitution of To- 190 The registration of Companies under this Act
gistration Oflice. shall be conducted as follows ; (that is to say)—

(1.) The Local Government may, after the sanction of the Governor-
(reneral of India in Council to the creation of any such Offices shall have been
obtained, from time to time appoint such Registrars, Assistant Registrars,

Clerks and servants as it may think neeessary for the registration of Companies

under this Act, and remove them ab pleasure :

(2.) The
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(2.) The Local Government may make such regul@tidns as it thinks

fit with respect to the duties to be performed by any such Registrars, A_ssié'tant’

Registrars, Clerks and servants as afovesaid :

~ (8) The Local Government may from time to time determine the
places at which Offices for the registration of Companies are to be estab-
lished, so that there be at all times maintained in each of the three Presi-
dency Towns of Calcutta, Madras and Bombay at least one such Office, and
that no Company shall be registered except at an Office within that part of
British India in which by the memorandum of association the registered
Office of the Company is declared to be established :

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

(5.) Every person may inspect the documents kept by the Registrar of
Joint Stock Companies. There shall be paid for such inspection such
fees as may be appointed by the Local Government not exceeding one rupee
for each inspection. Any person may require a certificate of the incorpo-
ration of any Company, or a copy or extract of any other document or any
part of any other document, to be certified by the Registrar. There shall
be paid for such certificate of incorporation, certified copy or extract, such
fees as the Local Government may appoint, not exceeding three rupees for
the certificate of incorporation, and not exceeding two annas for each hundred
words of such copy or extract :

(6.) The existing XRegistrar, Assistant Registrars, Clerks and oth&:
Officers and servants in the Office for the registration of Joint Stock Companies
shall, during the pleasure of the Local Government liold the Offices and receive
the. salaries hitherto held and received by them, but they shall in the execution
of their duties conform to any regulations that may be issued by the Liocal
Government : ,

- (7.) 'Therc shall be paid to any Registrar, Assistant Registrar, Clerk or
servant that may hereafter be employed in the registration of Joint Stock
Companies, such salary as the Local Government may, with the sanction of the
Governor-General of India in Council, direct :

(8.) Wheunever

0
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(8.) Whenever any act is herein directed tobe done to or by the Registrar
of Joint Stock Companies, such act shall, until the Local Government other-
wise directs, be done to or by the existing Registrar of Joint Stock Companies,
or in his absence to or by such person as the Local Government may for the
time being authorize. But in the event of the Local Government altering the
constitution of the existing Registry Office, such act shall be done to or by
such Officer or Officers and at such place or places with reference to the local
situation of the registered Offices of the Companies to. be registered as the
Local Government may appoint.

P

) PART VL
ArprricarToN oF Act To ComMPANIES REGISTERED UNDER THE JOINT SToCK
ComraNIES’ ACTS. .

191. Subject as hereinafter mentioned, this Act, with the exception of
Table A in the first Schedule, shall apply to Companies
o Shcation of Aot formed and registered under Act No. XIX of 1857 and Act
;‘gg;‘OtA“;’h %}ﬁﬁo"f No. VII of 1860 or either of them, in the same manner in
. the case of a Limited Company as if such Company had been
formed and reglstered under this Act as a Company limited by shares; and in
the case of a Company other than a Limited Company, as if such Company had-
been formed and registered as an Unlimited Company under this Act, with this
qualification, that wherever reference is made expressly or impliedly to the
date of registration, such date shall be deemed to refer to the date at which
such Companies were respectively vegistered under the said Acts or either of
them, and the power of altering regulations by Special Resolution given by
this Act shall, in the case of any Company formed and registered under the
$id Acts or either of them, extend ito altering any provisions contained in the
- Pable marked B annexed to Act No. XIX of 1857, and shall also, in the case
of an Unlimited Company formed and registered as last aforesaid, extend to
altering any regulations relating to the amount of capital or its distribution into
shares, notwithstanding such regulations are contain‘ed in the memorandum

of association. | |

1992. This Act shall apply to Companices registered but not formed unde1

the said Acts or either of them, in the same maunner as it is

Application of Actto J)ayginafter declared to apply to Companies registered but not
Companies registéred ) h ) ) ) .

under Act X1X of formed under this Act, with this qualification, that wherever

1857 or VIT of 1860.
reference iz made expressly or impliedly to the date of regis-

tration
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tration, such date shall be deemed to refer to the date at which such Companies

were respectively registered under the said Acts or either of them.

193. Any Company registered under the said Acts or either of them may
Modo of transfor. CBUSE its shares to be transferred in manner hitherto in use, or
ring shares. in such other manner as the Company may direct.

, PART VIL
COMPANIES AUTHORIZED TO REGISTER UNDER THIS ACT.

194. With the exceptions made in the next following Section and subject
Companies capable to the regulations therein contained, every Company existing
of being registercd. at the time of the commencement of this Act, including any
Company registered under either of the said Acts, consisting of seven or more
members, and any Company hereafter formed in purswance of any Act of Par-
liament, or Act of the Governor-General of India in Council other than this
Act, or of Letters Patent, or being otherwise duly constituted by law, and consist-
ing of seven or more members, may at any time hereafter register itself under
this Act as an Unlimited Company, or a Company limited by shares, or a Com-
pany limited by guarantee, and no such registration shall be invalid by reason
that it has taken place with a view to the Company being wound up.

195. ~ The {ollowing regulations shall be observed with
Regulatxons as to ) . X . .
registration of existing  respect to the registration of Companies under this Part of
Companies. . .
this Act: (that is to say)—

(1) No Company having the liability of its members limited by Act of
Parliament or Act of the Governor-General of India in Council other than this
Act, or by Letters Patent, and not being a 3 oint Stock Company as hereinafser
defined, shall register under this Act in pursuance of this Part thereof :

(2.) No Company having the Iia;bility of its members limited by Act of.

‘Parliament or Act of the Governor-General of Tndia in Council other than this
Act, or by Letters Patent, shall register under this Act in pursuanceof this Part
thereof as an Unlimited Company, or as a Company limited by guarantee:

(8.) No Life Assurance Company existing at the time of the commence-
ment of this Act, and no Company that is not a J oint Stock Company as here-
inafter defined, shall in pursuance of this Part of this Act register under this Act
as & Company limited by shares:

(4.) No
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(4.) No Company shall register under this Act in pursnance of this Part
thereof unless an assent to its so registering is given by a majority of such of its
members as may be present, personally or by proxy in cases where proxies are
allowed by the regulations of the Company, at some General Meeting summoned for
the purpose:

(5.) Where a Company not having the liability of its members limited by
Act of Parliament or Act of the Governor-General of India in Council, or by
Letters Patent, is about to register as a Limited Company, the majority required
- to assent as aforesaid shall consist of not less than three-fourths of the members
préseht, personally or by proxy, at such last-mentioned General Meeting :

(6.) Where a Company is about to register as a Company limited by
guarantee, the assent to its being so registered shall be accompanied by a Re-
solution declaring that each member undertakes to contribute to the assets of the
‘Company, in the event of the same being wound up during the time that he is
a member or within one year afterwards, for payment of the debfs and liabilities
of the Company contracted before the time at which he ceased to be a member,
and of the costs, charges and expenses of winding-up the Company, and for the
adjustment of the rights of the contributories amongst themselves, such amount as
may be required not exceeding a specified amount.

In computing any majority under this Section, when a poll is demanded, re-
gard shall be had to the number of votes to which each member is entitled ac-
cording to the regulations of the Company of which he is a member.

196. For the purposes of this Part of this Act so far as the same relates
Definition of Joint te the deseription of Companies empowered to register as Com-
Stogk Gompany. panies limited by*shares, a Joint Stock Company shall be
deemed to be a Company having a permanent paid-up or nominal capital of fixed
amount, divided into shares, also of fixed amount, or held and transferable as
stock, or divided and held partly in one way and partly in the other, and formed
on the principle of having for its members the holders of shares in such capital,
or the holders of such stock, and no other persons; and such Company when
registered with limited liability under this Act shall be deemed to be a Company
limited by shares.

Requisitions for ze. 197. Previously to the.registration, in pursuance of this
gistration by Com- Part of this Act, of any Joint Btock Company, there shall
pames. be delivered to the Registrar the following documents: (that

1s to say), ‘

(1.) A hst
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(L.) A list showing the names, addresses and occupations of all persons who,
on a day named in such list and not being more than six clear days before the
day of registration, were members of such Company, with the addition of the
“shares held by such persons respectively, distinguishing, in cases where such
shares are numbered, each share by its number: ’

(2). A copy of any Act of Parliament or Act of the Governor-General
of India in Council, Royal Charter, Letters Patent, Deed of Settlement, Contract,
of Copartnery or other instrument constituting or regulating the Company :

(8.) If any such Joint Stock Company is intendéd to be registered as” a
Limited Company, the above list and copy shall be accompanied by a statement
specifying the following particulars ; (that is to say)—

'he nominal capital of the Company and the number of shares into which it
1s divided :

The number of shares taken and the amount paid on each share:

The name of the Company, with the addition of the word * Liinited” as the
“Jast word thereof : '

With the addition, in the case of a Company intended to be registered as a
Company limited by guarantee, of the Resolution declaring the amount of the
guarantee.

198. Previously to the registration in pursuance of this Part of this Aect
o of any Company not being a Joint Stock Company, there shall
Requisitions for re- . ; . . .
gistration by existing be delivered to the Registrar a list showing the names, ad-
gg;ﬁfeg]t);cioéol;ﬁ},‘ﬁ)f dresses and occupations of the Dircetors or other Managers
(if any) of the Company, also a copy of any Act of Parliament,
Act of the Governor-General of India in Council, Letters Patent, Deed of
Settlement, Contract of Copartnery or otherinstrument constituting or regulating
the Company, with the addition, in the case of a Company intended to be regis-
tered as a Company limited by guarantee, of the Resolution declaring the amount
of guarantee.
169, Where a Joint Stock Company authorized to register ander this
Power for cxisting Act has had the whole or any portion of its capital converted
ﬁi’:\}":g’zfto}x{"“t(” into stock, such Company shall) as to the capital so converted,
stead of shares. instead of delivering to the Registrar o stulcment of shaves
| deliver

Y
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(iehver to the B,ecrlsm ara Statement of tbe amount of stock belonrrmg to the Com-
pany, and ’rhe names. of' the persons who were holders of such stoek on some day

to be named in the statement not more than six clear days before the day of

registration.

200. The lists of members and Directors and any other particulars relating
to the Company hereb required to be delivered o-
Authentication of the C pany Y q C N to the Re
stafements of existing  gistrar, shall be verified by declaration of the D'rﬂctor {f the
Companies.

Company dehvermcr the same or any two of them, or of any
two other principal Officers of the Company made before a Justice of the Peace

or a District J udge.

. 201 The Registrar may require such ev1dence as he
Registrar may . re-
quire evidence as to thinks necessary for the purpose of satxsfymg himself whether
nature of Company.
W TR an existing' Company is or not a Joint Stock Company as
hereinbefore defined.

202. Every Banking Company existing af the date of the passing of this

On registrati £ , . . .
Banﬂln;gls %ggxpmfy Act v&hleh 1eglstels 1tse]f as a L1m1ted Compan5 shall, at least

with limited liability, thirty days previous to obtzining a ‘certificate of registration

tice to b ven to
Esséime,s, © 8l with limited liability, give notice that it is intended so to regis-

ter the same to every person and partnership firm having a banking account
with the Company. Such notice shall'be given either by delivering the same to
such persen or firm, or leaving the same, or putting the same into the Post address-
ed to him or them, at such address as shall have beer last communicated or othex-
wise begcome known as his or their address to or by the Company In case the
Company omits to give any such notlce as is helembefore 1equned to be given,

then, as. between the Gompany fmd the pe}son or pensons only who are f01 the

have been glven and 80 ﬂn‘ as 1espects sueh qecount and 111 variations theleof‘
down to, the time a,t Wthh such notice shall be given but notL fuxther or othelwxse

the cerhﬁcqte of 1emstramon Wlth lmuted habﬂlty %ha“ haw no operatlon

203. No fees shall be charged in respeet of the reg-istration in pursuance of :

Exemption of ecer . ) : ;
bsitt Companies from Company.is not registered as a Lamited Company, or where,
payment offecs

REEER S previonsly to its being . mglsteled as.a Lmuted Compan), the

liability of the sharcholders was limiled by some Act of ] erh"'“f“nf or Act of the

Governor-General of India-in Counell, or %v Lietpers Patent,
‘;2104«. Any

this Part of this Act of any Company in cases where :such .

DU NIV R
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isting suite, - Part of this Act have been commenced }
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204. Any Company authorized bj this Part of this Act to register with

Company to change Limited liability. shall, for the purpose of obtammg registration

name. with limited hablhty, change its name by adding thereto the
word Limited.”

205. Upon compliance with the reqmeltlons in this Part of this Act con-

G tainod with respect to registration, and on payment of such
ertificate of regis-

iration of cxistmg fees, if any, as are payable under the Tables marked B and C
Compenies inthe first Schedule hereto, the Registrar shall certify under
his hand that the Company so applying for registration is incorporated asa Com-
pany under this Act, and, in the case of a Limited Company, that it is limited,
and thereupon such Company shall be incorporated, and shall have perpetual
succession and a common seal. k

206. A certificate of incorporation given at any time to any Company re-
- Certificate to hoevi, Bistered in pursuance of this Part of this Act shall be con-
dence -of compliance clusive evidence that all the requisitions herein contained in
ith Ast respect of registration under this Act have been complied with,
and that the Company is authorized to be registered under this Ach as a Limited
or Unlimited Company, as the case may be, and the date of incorporation men-
tioned in such certificate shall be deemed to be the date at which the Company i8

incorporated under this Act.
207. Al such property, moveable and immoveahle, mcludmg all interests

Transfer of property  20d Tights in, to, and out of property, moveable and immove-

- to Company. able, and including obligations and things in action, as may

oelong to or be vested in the Oompanv at the date of its registration under this
Act, shall, on 1eg1stmhon, pass to and vest in the Company as incorporated
under thie Act for all the estate and interest of the Compa&y therein.

208. 'The registration in pursuance of this Part of this Act of any Com-

Regisiration under  pany shall not affect or prewdwe the habihtg of such Com-
this Act not to affect
obligations. . incured . pany to have enforced against; it, or ils zight o epforce, any

previously h} lCElelaw :
Fom debt or obligation mcmred ‘or any contract entered into, by, to,

with or on behaif of such Company p“erfiousl'-’ to such registration.

209. All sucly suits and other legal proceedings - as may
' Continuation of ex. zeg)xetmtl(m of any - Comp’my (e(“ls'a"e,,re&;ix;

%
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_pany, or the public Officer or any memb:r thereof, may be continued in.the same
manner as if such registration had not taken place. Nevertheless, execution shall
not issue against the effects of any individual member of snch Company upon any
decree or order obtained in any suit or proceeding so commenced as aforesaid ;
but in the event of the property and effects of the Company being insufficient to
satisfy such decree or order, an order may be obtained for winding-up the Com-
pa,n3

210. When a Company is registered under this Act. in pursuance of t}llb
Effect of rogistra- Part thereof, all provisions contained in any Act of Parlia-
tion under Act. * ° ryent, Act of the Governor-General of India in Council, Deed
of Bettlement, Contract of Copartnery, Letters Patent or other instrument con-
stituting or regulating the Company, including, in the case of a Company regis-
tered as ‘a Compa.ny limited by guarantee, the Resolution declaring the amount of
the guarantee, shall be deemed to be conditions and regulations of the Company,
in the same manner and with the same incidents as if they were contained in a
registered memorandum of association and Articles of Association; and all the
provisions of this Act shall apply to such Company and the members, contribu-
tories and creditors thereof, in the same manner in all respects as if it had been
formed under this Act, subject to the provisions following ; (that is to say),

(1.) That Table A in the first Schedule to this Act shall not, unless adopted

by ‘Special Resolution, apply toany Company registered under this Act in pursu
ance of this Part thereof:

(2.) That the provisions of this Act relating to the numbering of shares
shall not apply to any Joint Stock Company whose shares are not numbered :

(3.) That no Company shall have power to alter any provision contained in
any Actof Parliament, Act of the Legislative Council or Act of the Governor-
General of India in Council relating to the Company :

{(4.) 'That no Company shall have power, without the sanction of the Goy-

.ernor- Genelal of India in Council, to alter any provision contznned mn any Letters
P,

at Aladinmag +~
AL ‘-

o FETIV ¢
1 \u.a.uujb [ 18] tue v l} 111V ¢

(8) In the event of the Company being wound up, every person shall
be a contributory, in respect of the debis and liabilities of the Company con-

tracted prior to registration, who is liable to pay or contribute to the payment of
anyv (i O R B 1 1Y ! N R | N Ly A §
any debt or lability of the Company contracted priox to registration, or to pay

or contribute
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or contribute to the payment of any sum for the adjustment of the rights of ‘the -
members amﬁongst themselves in respect of any such debt or liability; or to pay
or contribute to the payment of the costs, charges and expenses of winding-up
‘the Company, so far as relates to such debts or liabilities as aforesaid. Every
such contrlbutory shall be liable to contribute to the assets of the Company, in
the course of the winding-up, all sums due from him in respect of any such lia-
bility as aforesaid. In the event of the death or insolvency of any such. con-
tributory as last aforesaid, or marriage of any such contributory being a female, -
the provisions hereinbefore contained with respect to the representatives, heirs
and devisees of deceased contmbutones, and with reference to the assignees of i in-
solvent. contributories, and to the husbands of married contributories, shall apply :

(6.) Nothing herein contained shall authorize any Company to alter
any such provisions contained in'any Deed of Settlement, Contract of Copartnery,
Letters Patent or other instrument constituting or regulating the Company, as
would, if such Company had originally been formed under this Aect, have been
contained in the memorandum %f association, and are not authorized to be altered
by this Act:

But nothing herein contained shall derogate from any power of altering its
constitution or regulations which may be vested in any Company regislering under
this Act in pursuance of this Part thereof by virtue of any Act of Parliament,
Act of the Governor-General of India in Council, Deed of Settlement, Contract
of Copartnery, Letters Patent or other instrument constituting or regulatmg the
Company

211. The Court may, at anytime after the presentation of a petition

for windi ompany registered in pursuance of thi

Powers of Court to for winding-up a Company re purs 18

restrain farther pro- Part of this Act, and before making an order for winding-up

ceedings, -

the Company, upou the application of 'my creditor of

the Company, restrain further proceedings in any suit or legal proceeding

against any contributory of the Company as well as against the Company as
" liereinbefore provided, upon such terms as the Court thinks fit.

212. ‘Where an order has b‘een made for windig-up a Compnny registered

Order for winding- in pmmance of this Part of the Act, in addition to the

up Companv P 0\’]SlOl]° hCl unbefmc COX]tulUOd 1t 18 heleby fUlthC p] owdel
" that no suit or otlier legal pxoceedmn shall be commenced or proceeded  with
' : against

q
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agéii'nst any contributory of the Company in’respect of any« debt of the Company,
. extept with the leave of the Court-and- bubJeCt to -such - terms ‘as:the “Court” may
' ’1mpose '

PART VIII ;
APPLICATION OF AcT TO UNREGISTERED. COMPANIES

:213. Subject as hereinafter mentioned any part-nershlp, association or
AVinding-upof Un. COMpany, except: Railway Companies incorporated by Act of
registered Companies.  Parliament or Act of the Governor-General of India in Council,
cons1st1ng of more than seven members and not registered under this Act,
and hereinafter included under the term Unregistered Company, may be wound
up under this Act, and all the provisiorns of this Act with respect to winding-
up - shall apply to such Company, with the following exceptions and add1t1ons —

(1.) An Unregistered Company shall, for the purpose of determining the
Court having jurisdiction in the matter of the winding-up, be deemed to be
registered in that part of British'India whene its principal place of  business is
situate; or if it has a principal place of business situate in more than one

' part of British India, then in each part of British India where it has a principal
plaée of business: ~Moreover, the principal place of business of an Unr egistered
Company, or (where it has a principal place of business situate in more than one
v part of British India) such one of its principal places of businéss as is sﬂ:uate n
that part of British India in which proceedings are being instituted, shall, for

all the purposes of the winding-up of such Company, be deemed to be theleo"ls.
tered Office of the Company :

:(2.) No Unregistered Company shall be wound up under this Act volun-
tar lly, or SUbJGCt to the supervision-of the Court :

< (3)) .The-mrcumstances under which an Unregistered Company may be

-wound up are as.follows; (that is to say) —

‘(@) Whenever the Compauy is ‘dissolved or has ceased to carry on business,
or is carrying on business only for the purpose of wmdnm-up its affairs ;

S

(bA) “Whenever the Company is unable'to pay its debts

:(e.y “Whenever the Court-is of opinion that it is, J\15L and equitable that
‘the Company: should be wound up :

() An

Mo
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(4.)  An Unregistered Company shall,. fgn-»-the PUTPO’S'e/ of tlns ‘Act, bew-

.-deemed-to-be unable o pay its debts,

(a.) VVhenevm a creditor-to whom the Company is mdebted by ass:gn-
ment or otherwise, in. a sum exceeding five hundred rupees then due, has

[y

'.s_elved on the Company, by leaving the same at the principal place of business
of the Company -or by delivering to the Secretary or some Director or principal

Officer of the Company, or by otherwise serving the same in such manner as
the Court may approve or direct, a demand under his hand requiring the
Company to pay the sum so due, and the Company has for the space of three
weeks. succeeding the service of such demand neglected to pay sueh sum, or to
secure or compound for the same to the satisfaction of the creditor: o

(b.) Whenever any suit or other proceeding has been instituted against
auy member of the Company for any debt or demand due or claimed to he
due from the Company, or from him in his character of member of the Com-

.pany, and, notice in writing of the institution of such suit or other legal pro-
~ceeding having been served upon the Company by leaving the same at the
- principal place of business of the Company, or by delivering it to the Secretary,
“or some Director, Manager or principal Officer of the Company, or by otherwise
" serving the same in such manner as the Court may approve or direct, the
- Company has not within ten dags after service of such notice paid, secured or

compounded for such debt or demand, or procured such suit or other legal

) pro‘ceedin_g‘to be stayed, or indemnified the defendant to his reasonable satisfac-

tion against such suit or other legal proceeding, and against all costs, damages
ard expenses to be incurred by him by reason of the same :

(c.) Whenever execution or other process issued on a decree or order

-obtained in any Court in favour of any creditor in any proceeding instituted by
- such creditor ‘against the Company, or any member thereof as such, or against
~any person authorized to be sued as nominal defendant on behalf of the Com-
© pany, is refurned unsatisfied :

(d.)  Whenever it is otherwise proved to the satisfaction of the Court that

- the Company is unable to pay its debts.

214. In the eventof an Unregistered Company being wound up, every -

Wlic to be deewed  person shall be deemed to be a contributory who is liable to
a crm(mbuton i the

.. event of Compiny bo. DAY Or contribute to the payment of any debt or habibty of

ing wound up. ihe Company, or to pay or contribute to the payment of any

~sum for the adjustment of the righis of the members wmnongst themselves, or

to pay

Mooty v Ha o e e i




-

ACQT No. X oF 1866.

- o “pay or-contribute to the payment. of the costs, charges and expenses of wind-

1ng up the Company. - Every buch conbt'lbu’cory shall-be-liable to contribute to

* the assets of the Company in the course of the winding-up all sums due from him

“in respect of any such liability as aforesald In the event of the death or

‘mnolvency of any contributory, the provisions heréinbefore contained with

respect to the personal representatives, heirs and devisees of a deceased contri.
butory, and to the assiguees of an insolvent contributory, shall apply.

215. The Court may, at any time after the making of an application
Power of Comt to fo¥ Winding-up an Unregistered Company, and before making
restrain farther pro- an order for winding-up the Company, upon the application

| seedings of any creditor of the Company, restrain further proceedings
in any suit or proceeding against any contributory of the Company, or agaiust
‘the Company. as hereinbefore provided, upon such terms as the Court thinks fit,

216 Where an order has been made for winding-up an Unregistered Com-
Bffect of order for PANY, in addition to the provisions hereinbefore contained in
winding-up Company.  the case of Companies formed under this Act, it is hereby
further provided that no suit shall be commenced or proceceded with against any
contributory of the Compuuy in respect of any debt of the Company, except
with the leave of the Court and subject to such terms ag the Courl may ‘impose..

217. If any Unregistered Company has no power to sue and be sued in a
Provision in case of COmmon name, or if, for any-reason, it appears expedient, the
Unregistered Company.  oqrt, may, by the order made for winding-up such Company
or by any subsequent order, direct that all such property, moveable and immoveable ,
inclading all interests, claims and rights into and out of property, moveable and
immoveable, and including things in action, as may belong to or be vested in the
Company, or to or in any person or persons on trast for or on behalf of the Com-
pany or any part of such property, is to vest in the Official Liquidator or Official
Liquidators by his or their official name or names, and thereupon the same or such
part thereof as may be specified in the order shall vest accordingly, and the Offi-
cial Liquidnfor or Official Liguidators may, in his or their official name or names,
or in such name or names and after giving such indemnity as the Court directs,
br.ing‘ or defend any suits or other legal proceedings relating to any property vests
d in him or them, or any suits or other legal proceedings necessary to be brought.
or defended for the ¢ purposes of eflectually winding-up the Company and recover-
a - ing U\e ptopexty thercof. -

218. The
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218. The provisions made by this Part of the Act with respeet to Unregis-
‘Provisions of this tered Companies shall be deemed to be made in addition to and
Part of Act cumula.
tive. not in restriction of any provisions herembefore contained
with respect to winding-up Companies by the Court. The Cotrt or Official Li-
quidator may, in addition to any thing contained in this Part of the Act, exercise
any powers or do any act in the case of Unregistered Companies which mlght be
exercised or done by it or him in winding-up Companies formed under this Act;
but an Unregistered Company shall not, except in the event of its being wound up,
‘be deemed to be a Company under this Act, and then only to the extent provided
by this Part of this Act.

PART IX,
REPEAL OF A¢Ts AND MISCELLANEOUS PROVISIONS.

Regeal of Acts 219. After the commencement of this Act, there shall be
' repealed the several Acts specified in the third Schedule hercto.

Saving Clause as o 220. No repeal hereby enacted shall affect—

repeal.
(L) Any thing duly done under any Acts hereby repealed:

@) The incorporation of any Company registered under any Act hereby
repealed: : ' /

(3.) Any right or privilege acquired or 11ab1hty incurred under any Act

- hereby repealed :

(4.) Any penalty, forfeibure or other punishment incurred in respect of
any oftence against any Act hereby repealed :

(6.) Table B in the Schedile annexed to Act No. XIX of 1857 or any part

" thereof, so far as the same applies to any Company existing at the time of the
commencement of this Act.

221, Where previously to the commencement of this Act an order has

bheen made for winding up mpa ' S Or ‘

Saving of cxisting een 0 g P a (‘/0 pany under any Acts or Act

piocecdings for wind-  heveby repealed, or a Resolution has been passed for winding-.
g Rp. : : , . N ©

: up a Company voluntarily, such Corupauy shall be wound up-

in the same manner and with the erme Inaidenls as if this Act were not passed,

~and for the purposes of such windine-np, euch repealed Acts or Act shall be

deemed to vemain i full force.

8%, Where
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222 Where previously to the commencement of this Act any, conveyance
Saving of | Convey- mortgage or other deed has been made in pursuance of any
ance Deeds. © Act hereby repqa]_ed, such degd shall be of the same force as
if this Act had nof passed, and for the purposes of such deed, such repealed Act
shall be deemed to remain in full force. o

223. Every Company required by any Act hereby repealed ’coregister.under
. the said Acts or either of them, and which has not so regis-

Compulsory regis- N .
tration of certain Com-  tered, shall, on or before the expiration of the thirty-first day
panies. from the commencement of this Act, register itself as a Com-
pany under this Act, in manner and subject to the regulations hereinbefore con~

tained. No fees shall be charged in respect of the registration of any Company
required to register by this Section,

224. If any Company required by the last Section to register under this
Penalty on Com- Act makes default in complying with the provisions thereof,
pany novregisteriig:  thep from and after the day upon which such Company is
required to register under this- Act, until the day on which such Company is

vegistered under this Act (which it is empowered to do at a,ny time), the following
consequences shall ensue, (that is to say)—

(1.) The Company shall be incapable of suing but sha]l not be mcapable
of being made a defendant to a suitb :

(2.) No dividend shall be payable to any shareholder in such Company :

(8.) Each Director or Manager of the Company shall, for each day during
which the Company so being in defanlt carries on business, incur a penalty not exceed-
ing oue hundred rupees, and such penalty may be recovered by any person, whether

-ashareholder or not in the Company, and be applied by him to his own use.

Nevertheless, such default shall not render the Company so being in default

“illegal, nor subject it to any penalty or disability other than as specified in this Sec-
_tion, and registration under this Act shall cancel any penalty or forfeiture, and

put an end to any disability which any Company may have incmrred by reason of
its not baving registered under the said Act No. XIX of 1856.

225. Al offences under this Act may be tried by any Officer exercising
Cognizance of of- the powers of a Magistrate, unless the period of imprison-
fences under this Aot ment to which the offender is liable shall exceed that which )
such Officer is competent to aw ard under the law for the time being in force
in the place in which he is employcd ‘When the period of imprisonment, pro- .
vided by this Act exceeds the period that raay be awarded by sucl Officer, tlo
offender ghall be committed for trial before thie Cowt of Bession.

226, I
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226. I any offence which by this Act is declared to be punishable by any
Punishment of of. Penalty shall be committed by any person within the local
fences under this Act,  1jmits of the ordinary original Civil jurisdiction of the High
committed within local o = g . )
limits of High Court. Court, such offence shall be punishable upon summary con-

viction by any Magistrate of Police of the place at which such Court is held.-

227. All penalties imposed under the authority of this Act may, in case
Levy of penalties by  0f non-payment thereof, be levied by distress and sale of the
distress. offender’s moveable property by warrant under the hand of

the Officer i imposing the penalty.

228. 1In case any such penalty shall not be forthwith paid; such Officer

P . may order the offender to be arrésted and kept in safe cus:

rocedure until re- . : .

burn s made to dis- tody until the return can be conveniently made to such

RS waprant ~ warrant of distress, unless the offender shall give security to

the satisfaction of such Officer for his appearance at such place and time as
shall be appointed for the return of the warrant of distress.

229,  Ifupon the return of the warrant it shall appear that no sufficient
Tmprisonment if no distress can be had whereon to levy such penalty, and the
suffiicent distress. . game shall not be forthwith paid, or in case it shall appear to
the satisfaction of such Officer, by the confession of the offender or otherwi_sé,
that he has not sufficient moveable property whereupon such penalty could be
levied if a warrant of distress were issued, any such Officer may, by warrant
under his hand, commit the-offender to prison, for any term not exceeding two
months when the amount of penalty shall not exceed fifty rupees, and for any
term not exceeding four mionths when the amount shall not exceed oné
hundred rupees, and for any term not exceeding six months in any other
-case, the commitment to be determinable in each of the cases aforesaid on pay-
ment of the amount of penalty.

230. In Sections 1 and 18 of Act No. XXT of 1860 (for the registration
Constructionof~“Re. 0 Literary, Scientific and Charitable Societies), the words
gistrar of Joiut Stock  «« Reoistrar of Joint Stock Companies” shall be construed to
ompanies i Act =] ) i . .
No. XXT of 1860. mean Registrar of Joint Stock Companies under this Act or

.any -Act for the time being in force.

% Aot ot 0 sonly 4 231. Save as provided in Section 125, nothing in this
¢t not to 'Lpp y to ) . ) - .
Banks of  Bengal, Act shall be decined to apply to the Bang of Bengal, the Bank
Madrag or Jjombay. . . ;
: of Madras and the Bank of Bombay.
R8T SOUL.U ULE.
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FIRST SCHEDULE.
TABLE A,
REGULATIONS FOR MANAGEMEN.’I—‘ OF A COM,.rANX,\i;IMI;'fED B}f SHarEs.
Shares.

'(1.) If several persons are registered.as joint holders of any share, any
one of such persons may give effectual receipts for any dividend payable in
respect of such share.

- (2.) Every member shall, on payment of eight annas or such less sum as
the Company ‘in General Meeting may prescribe, be entitled to a certificate
under the common seal of the Company, specifying the share or shares held by
him, and the amount paid up thereon.

(8.) 1If such certificate is worn out or lost, it may be renewed, on payment;

of eight annas or such less sum as the Company in General Meeting may -

prescribe.

Calls on Shares.

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

(5.) A call shall be deemed to have been made at the time when the
Resolution of the Directors authorizing such call was passed.

(6.) If the call payable in respect of any share is not paid before or on
the day appointed for payment thereof, the holder for the -time being of such
share shall be liable to pay interest for the same at the rate of five per cent,
per annum from the day appointed for the payment thereof to the time of the
actual payment.

(7.) The Directors may, if they think fit, receive from any member will-
ing to advance the same all or any part of the monies due upon thé shares
held by him beyond the sums actually called for; and upon the monics so paid
in advance, or so much thereof as from time to time exceeds the amount of the

. T . *
calls then made upon the sharves in respect of which such advance has been
made, the Company may  pay interest at such.rate as the member paying such

saun in advance and the Divectors agree upon. :
o . Lransfers
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Transfers of Shal es.

(8.) The instrument of transfer of any share in the Company shall be
-executed both by the transferor and transferee, and the transferor shall "be
deemed - to remain a holder of such share until the name of the transferee is
~entered in the Register Book in respect thereof:

(9.) Shares in the Company shall be transferred in the following form:—

I, A B, of ~ in consideration of the sum of rupees

~ paid to me by C D of do hereby transfer to the said C D the
ghare (or shares) numbered standing in my name ‘inthe books
of the Company, to hold unto the said- C D his executors, ad-
ministrators and assigns, subject to the several conditions on which I held the
‘game at the time of the execution hereof; and I, the said C D, do hereby
agree to take the said share (or shares) subject to the same conditions. As
witness our hands, the ‘ day of :

(10.) The Company may decline to register any transfer of shares made
‘by a member who is indebted to them.

(11.) The transfer books shall be closed during the fourteen days 1mmed1-
ately preceding the Ordinary Gencral Meeting in each year.

- Transmission ey’ Shares.

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

(13.) Any person becoming entitled to a sharein consequence of the death,
‘bankruptey or insolvency of any member, or in consequence of the marriage
of any female member, may be registered as a member upon such evidence
being produced as may from time to time be required by the Company.

(14) Any person who has become entitled to a share in comsequence
of the death, bankruptey or insolvency of any member, or in consequence of
the marriage of any female member, may, instead of being registered himself,

elect to have some person to be named by him registered as a transferee of such

share.

(15.) The person so becoming entitled shall testify such election by exe-

»cubmg to hig nomince an instrumeunt of transfer of such share.
' (16.) The
§
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(16) The mstrumenb of transf'er shal'l be presented to the COmpa,ny,
' .together with such eviderice as the Dxrecbors may req re to- prove the “title of

* the ti’ansferee, and - thereupon the Company shall reglster the - trafnsferee as a
- memnber.

For, fezture of . Shares

(17.) 1f any member fails to pay any call on the day appomted for pay-
ment thereof, the Directors may, at any time thereafter, during such time as the
call remains unpand sérve a notice on him requiring him to pay sueh .call, to--
gether with interest and any expenses that may have accrued by reason of such
non-payment.

(18.) The notice shall name a further day on or before which such call:
and all interest and expenses that have accrued by reason of such non-payment
are to be paid. It shall also name the place where payment is to be made, the-
place so named being either the registered Office of the Company or seme-
other place at which calls of the Company are usually madc payable. The
notice shall also state thatin the event of non-payment at or before the time and.
at the place appointed, the shares in respect of which such call was made will'he
liable to be forfeited.

(19.) If the requisitions of any such notice as aforesaid are not complied
-with, any share in respect of which such notice has been given may at any time
_ thereafter before payment of all calls, interest and expenses' due in respect:
thereof has been made, be forfeited by a Resolution of the Dircctors to that
effect.

(20.) Any share so forfeited shall be deemed to be the property of the
Company, aud may be disposed of in such manner as the Company in General
Meeting thinks fit. '

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

(22.) A solemn declaration in writing, made before a Magistrate, that the-

cfﬂl in respect of a share was made and notice thereof given, and that default
in payment of the call was made, and that the forfeifure of the share was made-
by a Resolution of the Dnectom to that eﬂect shall bo gnfncmnt endence of the-
facts therein stated, as against all persons entitled to such shave, and such dsdla-
ration
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ration and the receipt of the Company for the price of such share shall constitute

-a good title to such share, and a certificate of proprictorship shall be delivered

to a purchaser,. -and theretipon he shall be ‘deamed the'holder of .such share. dis-
charged from all calls due prior to such purchase, and he shall not be bound to
see to the application of the purchase-money, nor shall his title to such share be
affected by any irregularity in the proceedings in reference to such sale.

Conversion of Shares into Stock.

(23.) - The Directors may, with the sanction of the Company previously
given in General Meeting, convert any paid-up shares into stock.

(24.) 'When any shares have been converted into stock, the several holders

of such stock may thenceforth transfer their respective interests therein or any
part of such interests, in the same manner and subject to the same regula-

tions as and subject to which any shares in the capital of the Company may be

transferred, or as near thereto as circumstances admit.

(25.) The several holders of stock shall be entitled to participate in the

- dividends and profits of the Company according to the amount of their respect-

ive interests in such stock, and such interests shall, in proportion to the amount
theveof,.confer on the holders thereof respectively, the same privileges and advant-
ages for the purpose of voting at meetings of the Company and for other pur-
poses, as would have been conferred by shares of equal amount in the capital
of the Company; but so that none of such privileges or advantages, except the
participation in the dividends and profits of the Company, shall be conferred
by any such aliquot part of consolidated stock as would not, if existing in shares,
have conferred such privileges or advantages.

Increase in Capital.

(26.) The Directors may, with the sanction of a Special hesolutaon of the
Company previously given in General Meeting, increase its capital by the issue
of new shares, such aggregate increase to be of such amount, and to be divided
into shares of such respective amounts, as the Company in General Meeting
directs, or, if no direction is given, as the Directors think expedient.

(27.) Subject to any direction to the contravy that may be given by the
. < . . - . ~ IV NPT PP & P B S
meeting that sanctions the increase of capital, all new shaves shall be ofiered to

~the members in proportion to the existing shares held by them, and such offer

-shall be made by notice specifying the number of shares to which thé member
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ig entitled; and limiting a time within which the offer, if not accepted, will be
deeme@jto;vhe}deql;ined’i;rf_and'».a;ffter.the: expiration:.of - such :time, or on the receipt -
of--an—intimation . from - the -member -to0 - whom -such= notice-is. given-that  he
declines to’t-~~-aecépt the shares .offered,; the Directors may -dispose of the: same
in such manner as they think most beneficial to'the Company.

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

General Meetings.

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

(30.) Subsequent General Meetings shall be held at such time and place as
may be prescribed by the Compaﬁy in General Meeting; and if no other time
or place is prescribed, a General Meeting shall be held on the first Monday in
February in every year, at such place as may be determined by the Directors.

(31.) The above-mentioned General Meetings shall' be called Ordinary
Meetings ; all other General Meetings shall be called Extraordinary.

| (32.): The Directors may, whenever they think fit, and they shall upbn a
requisition made in writing by not less than one-fifth in number of the members
of the Company, convene an Extraordinary General Meeting.

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

(84.) Upon the receipt of such requisition the Directors shall forthwith
proceed to convene an Extraordinary General Meeting. If they do not proceed
to convene the same within twenty-ono days from the date of the requisition,
the requisitionists or any other members amounting to the required number, may
themselves convene an Extraordinary General Mecting. ‘

Proceedings at General Meetings.

(85.)  Seven days’ notice at the least, specifying the place, the day and
the hour of meeting, and in case of special business the general nature of such .
business
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business, shall be given to the members in manner herejnafter - mentioned, or in
such: other manner, if any, as may-be preseribed by the Company in General

Meeting; bub the non-receipt of such notice by any member shall not mvahdate
the proceedings at any General Meeting.

‘ (3().) " All business shall be deemed special that is transacted at an- Extra-
ordinary Meeting, and all that is transacted at an Ordinary Meeting, with the
exception of sanctioning a dividend, and the consideration of the accounts,
balance-sheets and the ordinary report of the Directors.

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

(38.) If within one hour from the time appointed for the meeting a quorum
is not present, the meeting, if convened upon the requisition of members, shall
be dissolved. In any other cage it shall stand adjourned to the same day in the
next week, at the same time and place; and if at such adjourned meeting a
quorum is not present, it shall be adjourned sine die. |

(39.) The Chairman (if any) of the Board of Directors shall preside as
Chairman at cvery General Meeting of the Company.

(40.) If there is no such Chairman, or if at any meeting he is not present
within fiffeen minutes after the time appointed for holding the meeting, the
members present shall choose some one of their number to be Chairman.’

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

(42.) At any General 1 Meeting, unless a poll is demanded by at least . five
members, a declaration by the Chan -man that a Tesolution has been carried, and

an er

ntry to that effect in the book of proceedings of the Company, shall be suiii. ‘

arent,

¢
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cient ev1dence of the fact, Wlthout proof' ‘of the numher or proportlon of the - votes
recorded n f'avour of or agamsb such Resolutlon. -

(43. ) fa poll is demanded by ﬁve or more members, 16 shall be taken: in -
such manner as the Chairman directs, and the result of such poll shall be deemed
to be the Resolution of the Company in Greneral Mecting, In the case of an
equality of votes at any Geueral Meeting the Chmrman shall be entitled to a’
second or casting vote.

Votes of Members.

(44.) TFvery member shall have one vote for every share up to ten.” He shall
have an additional vote for every five shaves beyond the first ten shaves up to
one hundred, and an additional vote for every ten shares beyond the first hundred
shares.

(45.) If any member is a lunatic or idiot, he may vote by his Committee
or other: legal Gurathr'; and if any member is a minor, he may vote by his
guardian or any one of his guardians if more than one.

46.Y Ifone or more persons are jointly ontitled to a share or shares, the

member whese name stands first in the Register of Members-as one of the holders:
~of snch share or shares, and no other, shall be entitled to vote in respect of the»

same.

(47.) No member shall be entitled to vote at any General Meeting unless

LLICRS
all calls due from him have been paid, and no member shall be entitled to vote in

respect of any share that he has acquired by transfer, at any mecting held after
the expiration of three months from the registration of the Company, unless he
has been possessed of the share in respect of which he claims to vote fop at least
three months previcusly to the timg of holding the meeting at which he pro-
poses to vote.

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

(49.) The instrument appownting a proxy shall be in writing,
hand of the appointor, or if such appointor is a Corporation, under their co
geal, and shall be attested by one ov more witness or witnesses.
shall be appointed & proxy who is not a member of the Cowpany,

mmon
N
No person

(50.) 'The instrument appointing a proxy shall be deposited at the reois
. . . ‘ i
tered Office of the Company not less than seventy-two hours befor

10UTE

holding
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under the’

ve the time {or
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holding: the megting at:which the person nameq in such Instrument proposes fo
vote ; but no instrument appomtmg a pxoxy:shall be vahd after the expiration of
twelve months from the date of its execution.

(51) Any insbrumentbappointinfg'a proxy shall bé'in the following form :—
Company Limited.

1 « : of
being a member of the Company Limited, and entitled to
vote or -votes, hereby appoint of as my proxy,
to vote for me and on my behalf at the (Ordinary or Extraordinary, as fhe case
may be) General Meeting of the Company to be held on the day of
, and -at any adjournment thereof (or, at any meeting of the Company that
may be held in the year ). .As witness my hand, this day of
Signed by the said . in

the presence of

Directors. -

(52.) The number of the Directors, and the names of the first Directors,
shall be détermined by the subseribers of the memorandum of association.

(58.) Until Directors are appointed, the subseribers of the memorandum
of association shall be deemed to he Directors.

(54.) 'The future remuneration of the Directors, and their remuneration
for services performed previously to the first General Meeting, shall be deter-
mined by the Company in General Meeting.

I’owe: s of Directors.

(a5% The business of the Company shall be managed by the Directors,
who may pay all expenses incurred in getting up and registering the Company, .
and may exercise all such powers of the Company as are not by the foregoing -
Act, or by these Articles, required to be exercised by the Company in General
Meeting, subject nevertheless to any regulations of these Articles, to the pro-
visions of the foregoing Act, and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, as may be prescribed by the Com-
pany in General Meeting ; but no regulation made by the (Jompﬂny in General
Meeting shall inv alidate ¢ any prior act of the DllLGtOlb which would have been ‘
valid 1f such regulation had not been made.

(66.) The
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(56-;),_;The continuing Directors may act notwithstanding any vacaney in
their body. S - LRECA T
Disqualification of Directors.

(57.) The office of Director shall be vacated-—

If he holds any other office or place of profit under the Company ;

If he becomes bankrupt or insolvent ; '

If he is concerned in or participates in the profits of any contract with the
Company ; '

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

_ Rotation of Directors.

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

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

(60.) A rotiring Director shall be re-eligible.

'(61.) The Company at the General Meeting at which any Directors retire
in manner aforesaid shall fill up the vacated offices by electing a like number of
persons. ‘ '

(62.) If at any meeting at which an election of Directors ought to take
place the places of the vacating Directors are not filled up, the meeting shall
stand adjourned till the same day in the next week, at the same time and place;
and if at such adjourned meeting the places of the vacating Directors are not

filled

] %@%gﬁ%}@@m&mﬂwwﬁ
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~ﬁ]]ed up, the vaentmg Dnector's, or such of them as have not had then' places
filled up, shall contigue in office until the Ordinary Meetmg in the next year,
and 8o on from tlme to t1me untﬂ thelr places are ﬁlled up '

(63 ). Thse Oompany,.ma,y from tlme to tlme, in Genera,l Meetmg, mcrease
or reduce the number of Directors, and may also determine in what rotation such
1ncreased or reduced number is to 80 oub of oﬂﬁce

¥ (64:) Any casual vacancy occurrmg in the Board Of Dlrectms may be
ﬁll,ed up.by. the Directors, ;but, any person so, chosen shall retain_his office so
leng only ag the vacating Director would have retained the same if no vacancy
Jhad occurred.

(65.) The Company in General Meeting may, by a Special Resolution,
remove any Director before the expiration . of his period of office, and may by
an Ordinary Resolution appomt another person in his stead. The person so
appomted ‘shall hold oﬂice during such tlme only as the Director in. whose place
he is appointed would have held the same if he had not been removed.

Pr oceedmgs qf Dweotow

(66 ) The Du ectors may meet Logether for the despatch of busmess,
adjourn and otherwise regulate their meetings as they think fit, and determine
the quorum necessary for the trangaction of business. - Questions arising at any
meeting shall be decided by a majority of votes. In -case of an equality of votes,
the Chairman shall have a second or casting vote. A Director niay at any time
summon a meeting of the Dlrecbors. ' '

(67 ) The Dlrectors may e]ect a Chamman of then* meetmgs and deter
mine the period for which he is to hold office; but if no such Chairman is
“elected, orif at any meeting the Chairman is not present at the time appointed
for holding the same, the Directors present shall choose some one of their number
to be Chairman of such meeting. '

(68.)  Tho Directors may delegate any of their powers to Committees con-
‘sisting of such member or members.of their body as they think fit. Any Com-
“mittee o formed shall, in the exercise of the powers so delegated, conform to
any regulations that may be imposed on it by the Dircctors.

(69.) A Committee may clect a Chairman of its meetings. If no such
~Chairman is elected, or if’ e is not present ab the time appointed for holding
the same,

- %
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the same, the members present shall choose one of their number to be Chairman
of such meeting. ) '

(70.) A Committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by a majority of votes of the members

present; and in case of an equahty of votes the Chairman shall have a second or
casting vote.

(71.) All acts done by any meeting of the Directors, or of a Committee of
Directors, or by any person acting as a Director, shall, notwithstanding that it
be afterwards discovered that there was some defect in the appointment of any
such Directors or persons acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed and was
qualified to be a Director.

Drevidends.

(72.) The Directors may, with the sanction of the Company in General

Meeting, declare a dividend to be paid to the members in proportion to their
shares. :

(78.) No dividend shall be payable except out of the profits amsmg from
‘the busmess of the Company

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

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

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

(77.) No dividend ghall bear interest as against the Company.

Aeccounts,
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Accounts.
(78.) The Directors shall cause true accounts to be kept,

Of the stock in trade of the Company ;

Of the sums of money received and expended by the Company, and the
matters in respect of which such receipt and expenditure take place; and

Of the credits and liabilities of the Company .

The books of account shall be kept at the registered Office of the Company,
and subject to any reasonable restrictions as to the time and manner of inspect-
ing the same that may be imposed by the Company in General Mecting, shall
be open to the ingpection of the members during the hours of business.

(79.) Once at the least in every year the Directors shall lay before the
Company in General Meeting a statement of the income and expenditure for

the past year, made up to a date not more than three months before such
meeting.

(80.) The statement so made shall show, arranged under the most con-
venient heads, the amount of gross income, distinguishing the several sources
from which it has been derived, and the amount of gross expenditure, distin-
guishing the expense of the establishment, salaries and other like matters.
Every item of expenditure fairly chargeable against the year’s income shall be
brought into account, so that a just balance of profit and loss may be laid
before the meeting ; and in cases where any item of expenditure which may in
fairness be distributed over several years has been incurred in any one year, the
whole amount of such item- shall be stated, with the addition of the reasons

why only a portion of such expenditure is charged against the income of the
year. ’

(81.) A balance-sheet shall be made out in every year and laid before the
Company in General Meeting, and such balance-sheet shall contain a summary
of the property and liabilities of the Company arranged under the heads ap-

‘pearing in the form annexed to this Table, or as near thereto as circumstances
admit,

(82.) A printed copy of such balance-sheet shall, seven days previously
to such meeting, be served on every member in the manner in which wnotices
are hercinafter directed to be served. '

HAudit,
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b Audzt B ‘
(83.) Once at bhe least in every year the account% of the Company shall
be examined, and the correctness of {hebalance- sheet asdertained by oné or more
ayditor or auditors. ]

(84.) The first auﬁltors shall be appomted by the Directors ; subseguent,
anditors shall be appointed by the Company in General Meeting.

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

(86 ) The aud1tors may be members of the Gompany but no person is
eligible as an auditor who is interested otherwise than as a member in any trans-

“getion of the Company ; and no Director or other Officer of the Company is
eligible during his continuance in office,

(87.) The election of auditors shall be made by the Company at their
Ordinary Meeting In each year.

, (88 ) The remuneration of the first auditors shall be ﬁxed by the Direct-
ors; that of subsequent auditors shall be fixod by the Company n General Meet-
ing.

(89) Any auditor shall be re- ehglble on hlS qulttmg ofﬁce

(90,) If any-casual vacancy occurs in the office of .any auditor appomted
by the Company, the Directors shall forthwith call an Extraordinary General
Mecting for the purpose of supplying the same.

(91.) Ifno election of auditors is made in manner aforesaid, the Local
Government may, on the application of not less than five members of the Com-

pany, appoint an auditor for the current year, and fix the remuneration to be
paid to him by the Company for his services.

(92 ) Every auditor shall be supphed with a copy of the balance- sheet and

it ‘shall be his duty to examine the same with the accounts and Vouclmls 1e1at1
ing thereto.

(98.)  Every auditor shall have a li ot delivered to him of all books kept by
the Gompany, and shall at all reasonable times have access to the books and

accounts of the Company. He may, at the expense of the Company, employ
~acecountanis or other persons to assist him in investigating such accounts, and

he may
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he may in relation to such accounts examine the Dxrectors or any other Officer
of the Company. ’

(94« > The auditors shall make a report to the members upon the balance-
sheet and accaunts, and in every such report they shall state whether, in bhela'
opinion, the balance-sheet is a full: and. fair balance-sheet, containing the par-
tlculars required by ‘these regulatxons and properly drawn up so as to exhibit a
true-and correct view, of the state.of ‘the Company’s- affairs ; and-in case they
have, called for explanations or information from the- Dxrectors, whether such
» explana’mons or 1nformatxon have or. has been given by the Dxrectors, and whether
they or it have or has been samsfactory Such report. shall be. read, together
with the report of the. Directors, at the Ordinary Meetlng

Notices. .
95) A notlce ‘may be served by the Company upon any meimber either
personally or by sending it through the Post in. a letter addressed to such
mqmber at his registered place of- abode.

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

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

Balance-sheef

a8
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Carrral aND LIABILITIES.

ProreR?Y AND ASSETS.

- CAPITAL,

)
1

V11, Tnorrr

axp Losa

DoNTrNausT |
[IADILITIRS.

|

"The di

SHOWIKG

The number of shares ver

The amount paid per share ...

If any arrears of calls, the nature of the ar-
rear, and the names of the defaulters ..

The partiewlars of any forfeited shares ..

S1OWING :
The amount of loans on mortoages or deben-

ture bonds
The amount of debts owmg by the Com-

pany. Distinguishing—

(@) Debts for which acceptances have
DCCH VH cn

{8 Debis to tradesmen for supnhes of
stock in trade or other articles -

{¢) Debts for law expenses "

{4} Tlebis for interest on debentures or

' ch:cv‘ loans ces oo -

7Y Unelaimed dividends ..

{f) Debta not enumerated above e
SHOWING :

The amount set aside from proﬁts to meet
contingencies . e

SHOWING :

Josabie balance for payment of di-
nos, &e.

"1\

wlay

Claims against the Company not acknowledued

a8 debis e -
{ Monies for-which the Company is contin-
¢ gently lable o we e .

e e e

II1. ProPer1Y
HELD BY THE
Coupaxr.

IV.DEeTS OWING
To THE Conm-
PANY.

V. Casm AND
INVESTMENTS.

10

i1

12

13

SHOWING :

Immoveable property. Dmtmguxshmg—
(a) Freehold land...
’ B\uldmgs ..

(&)
(C)Leaseho »

Moveable property. Distinguishing—
(d) Stock in Trade . g...
(¢) Plant ... o

The cost to be stated with deductlons for
deterioration in value. as charged to thef
Tegerve fund or profit and loaa e

SHowixNG :

Debts considered good for which the Com-

pany hold bills or other securities . cor
Debts considered good for which the Com-
pany hold no security -

1 Debts considered doubtful and bad.
Any debt due from a Director or other Officer-

of the Company to be separately stated.

SHOWING :

‘

The nature of investment and rate of m-

terest ...
The amount of eash “where lodged and lf

bearing intersst ...

Rs:

({a} See Clauses 81 aud 82 of the foregoing Table A.
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TABLE : B.

Fox' registration of a Company whoseknominal capital does not
- exceed. Rs. 20,000, a fee of

ese

For registration of a Company whose nominal capital exceeds

Rs. 20,000 the above fee of forty rupees, with the following

additional fees regulated according to the amount of nominal
capital ; (that is to say)—

For every 10,000 rupees of nominal ca{)ital, or part of 10,000
rupees after the fifst 20,000 rupees up to 50,000 rupees

For every 10,000 rupees of nominal capital, or part of 10,000
rupees after the first 50,000 rupees up te 1,000,000 rupees

For every 10,000 rupees of nominal capital, or part of 10,000
rupees after the first 1,000,000 rupees ... e

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

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

For registration of any existing Company, except such Com-
panies as are by this Act exempted from payment of fees in
respect of registration under this Act, the same fee as is
charged for registering a new Company. ‘

For registering any document hereby required or authorized to
be registered, other than the wemorandum of association ...

T
3

te be recorded by the Registrar of Companies, a fee of

Rs. A. P,

MU J s - - R ‘ .
or making a record of any fact hereby authorized or required

40 0 0
20 0 0
5 0 0
1.0 0
5 0 0
50 o

TABLE ¢

- TABLE oF Fexs to be paid to the Registrar of Joint Stock Companies by a
Gompany havmg a capital divided into shares. - :

k4
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TABLE €.

“Maste or Fees to be paid to the Registrar of Joinb-Stock: Compames by a
Company not having a capital divided into shares.’

~ Rs A P.
- For registration of a Company whose number of -members, as o
stated in the Articles of Association, does not exceed 20 ... 40 0 0

For registration of a Company whose number of members, as
stated in the Artwles of Assomatmn etceeds 20 but does" -
not exceed 100~ .. . 100 0 0
for registration of a Company whose number of .members, as
stated in the Articles of -Association, exceeds 100, but is not,
" stated to be unlimited the above fee of Rs. 100 with an addi-
tional Rs. 5 for every 50 members or less number, than 50
members after the first 100..

For registration of a Company in which the number of members
is stated in the Articles of Association to be- unhmlted afoe of 400 0 0

For registration of any increase on the number of ﬂembels ‘
made after the reg1strat10n of the Compang, m l‘espect of N
every 50 members, or less than 50 members, of such merease 5 00

Provided that no one Company sha,ll be liable to pay on the
whole a greater fee than Rs. 400 in respect of its, number
of members, taking into account . the. fee paid on the first
registration of the Company.

For registration of any existing Company except such Compa-
nies as are by this Act exempted from payment of fees in
respect of registration under:‘this "Act, the same fee asis
charged for registering a new Company.

For registering any document hereby required - or authorized to-
be registered, other than the memorandnm of association ... 5 0 .0

Tor making a record of any fact hereby authorized or required
to be recorded by the Hegistrar of Companies;a feeof . ... 5.0, 0

- FORM D,
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I‘ORM D.

% ke Oaprta,l of the’ Gompany 1sf}B,s -: 5:¢1ﬁdedﬁ-_mtoc . gghapes.. of

each. _ B o o v o
~The number of shares issued is .'Calls to the amount of Rs. . per
share have been'made, under which the sum.of:Rs. ~ ° has been reeceived.

The liabilities of the Company on the first day of January (or July)
were (—
Debts owing to sundry persons by the Company :
Under decree, Rs.
On specialty, Rs.
On Notes or Bills, Rs. ~
On Simple Contracts, Rs.
On estimated Liabilities, Rs.
The Assets of the Company on that day were :— ”
Government Securities [stating them], Rs.
Bills of Exchange and Promissory Notes; ‘Rs.
Cash at the Bankers, Rs.
Other Securities, Rs.

¢

SECOND SCHEDULE
FORM A.

Memorandum of ass001a’c10n of a Company hmlted by sha1 es.

1st.—The name of the Oompany is “The Company, lelted ”
2nd.—The 1eg1stel ed Ofﬁce of the Companv will be s1tuate in

3rd.—The obJeots for which the Company is established are, ¢ and
the doing all such other things as are incidental or conducive to the attain.
ment of the dhove ‘object.” ' : ‘ '
4tk iThesliability: of the members is: 11m1ted

“Bih 2 The capital of - tlie Gompanv is Rs. . : divided into -
sliares of Rs. : - each.

=31 e Cpmp"m lu no Cupm\l divided into shares, the pomnu of uu btdl(m(’ni lclutuw to mplta}
Visha fust be omitted, . o

alu

W e,
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We, the several persons whose names and addresses are subscribed, are
desirous of bemg formed. into.a Compaly in pursuance of . thls ‘memorandum
of assoclatlon and we respectwely agree' to take the. number of .shares in
the- capltal of the Company set opposite our respective names :— .

Names, Addresses, and Descriptions of Subscribers. - Nug; b:;clgi\;}jl:éfii:iken:
1. A. B. of
2. C. D, 2
3. E T 5
4. G. H. 2
5 I. J. »
6. K. L. 55
7. M. N "
Total shares taken
Dated the day of
: Witness to the above signatures.
0. P.of
FORM B.

Mémorandum and Avrticles of Association of a Company limited by gud-
rantee, and not having a capital divided into shares.

Memorandum of Association.

§ 1st.—The name of the Company is “ The Mutual Calcutta Marine Associa-
- tion, Limited.”

2nd.—The 1eg1stered Oﬁice of the Company will be situate in Calcutta

3rd. —The objects for which the Company 1is estabhshed are “the Mutual

Insurance of ships belonging to members of the Company, and the doing all
such other things as are incidental or conducive to the aftainment of the above

objects.” 4
4¢h—TLvery member of the Company undertakes to contribute to the
assets of the Company, in the event of the same being wound np during the

thne

¥y




ACQT No. X or 18686.

time that he is & member or within one year afterwards, for payment of the
debts and liabilities of the Company contracted before the time-ak Whlch he
ceases to be 4 member, and the costs; charges and expenses of Wmdmg -up the
same, and for the adjustment of the rights of the contributories amongst
themselves, such amount as may be required not exceeding Rs. 100.

We, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this memorandum
-of association.

Names, Addresses, and Descriptions of Subscribers.
1. A.B. of
C.D. of
E. F. of ‘

G. H. of
I.J of

Ss T A

K. L. of
M. N. of
Dated the ' day of

R

=R o

Witness to the above signatures.
0. P. of
Articles of Association to accompany preceding Memoranduwm of Association.

* 1.) The Company, for the purpose of reg1stmt1on, is declared to consist
of five hundred members.

(2.) The Directors hereinafter mentioned may, whenever the business of
‘the association reqmres it, register an increase of members.

D.{gﬁ/mmon of Members.

(3.) Every person shall be deemed to have agreed to become a member
‘of the Company who insures.any ship or share in a ship in pursuance of the
regulations hercinafter contained. .

General Meetings. o
(4.) The first General Meeting shiall be held at such time not being more

-than three months after the incorporation of
as the Directors may determine.

H~

he Company, and at such place

(5.) Subsequent
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#(5)) =Subsequent General Moetings shall be held-at. such. time. and: place
‘as may be:preseribed by the Companyin General: Meeting ; and if:no othertirme
-or pléice is prescribed, a General Meeting shall be held on -the-first -Monday::in
‘Pebruary in every year at such placeas may be detormined by:the: Directors.

(6.) The above-mentmned General Meetmgs shall be called Ordmary
W[eetmgs all other Genelal Meetings shall be called Extraordinary.

(7.) The Directors may whenever they think fit, and they shall upon a
requisition made in writing by any five or more members, convene an Extra-
ordinary General Meeting.

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

(9.) TUpon the receipt of such requisition, the Directors shall forthwith
procced to convene a General Meeting. If they do not proceed to convene the
same within twenty-one days from the date of the requisition, the requisition-
ists or any other five members may themselves convene a meeting.

Proceedings at General Meetings.

(10.) Seven days’ notice at the least, specifying the place, the day and
the hour of meeting, and in case of special business, the general naturo of such
buginess, shall be given to the members in manner hereinafter. mentioned, or
in such other manner, if any, as may be preseribed by the Company in General
Meeting ; but the non-receipt of such ndtice by any member shall not invali-
date the proceedings at any General Meeting.

(11.) Al business shall be deemed special that is transacted at an Extra-
ordinary Meeting, and all that is transacted at an Ordinary Meeting, with the
exception of the consideration of:the accounts, ‘balance-sheets and the ordi-
nary report.of the Directors.

(12) No business! shaﬂ be transacted at any meetmg except the deola~
ration of a dividend, unless a quorum of memibers is present at the commence-
ment of such business.  Such-quorum -shall'be ascertained as follows: that

-is 40 sy, 3 Ahe,members of the Company | at o, Bine.of : the. meeling . do not
execed fen-in myunbar, the quorum shall be five,; ifithey;exceed teny. there shall
be added to the above quorum one for every .five .addifional

mepbers up.to

fifty,

é
g
i
g‘i
=
bl
&
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fifty, and one for every ten additional members after fifty, with this limitation,
* that no quorum shall in any case exceed thirty.

(18.) If within one hour from the time appointed for the meeting, a
quorum of members is not present, the meeting if convened upon the requisi-
tion of the members, shall be dissolved. In any other case it shall stand ad-
“journed to the same day in the following week, at the same time and place ;
and if at such adjourned meeting a quorum of members is not present, it shall
‘be adjourned sine die.

(14.) The Chairman (if any) of the Directors shall preside as Chairman
at every General Meeting of the Company.

(156.) If there is no such Chairman, or if at any meeting he is not pre-
sent at the time of holding the same, the members present shall choose some
_one of their number to be Chairman of such meeting.

(16.) The Chairman may, with the consent of the meeting, adjourn any

meeting from time to time and from place to place; but no business shall be

_transacted at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place.

(17.) Atany General Meeting, unless a poll is demanded by at least five
members, a declaration by the Chairman that a Resolution has been carried,
and an entry to that effect in the book of proceedings of the Company, shall -
be sufficient evidence of the fact, without proof of the number or proportion
~ of the votes recorded in favour or against such Resolution.

(18.) If a poll is demanded in manner aforesaid, the same shall be taken
in such manner as the Chairman directs ; and the result of such poll shall be
deemed to be the Resolution of the Company in General Meeting.

Votes of Members.

(19.) Every member shall have one vote and no more.

(20.) If any member is a lunatic or idiot, he may vote by his Committee
_or other legal Curator: if any member is a minor he may vote by his guard-
- Jan or any one of his guardians if more than one.

(21.) No moember shall be entitled fo vote at any meebing unless ali

~monies due from him to the Company have been paid. .

' -(22.) Votes
¥

®
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(22) Votes may be glven e1ther personally or by promes A ploxy shall

isa Cmpomtlon, under its common'segly ¢ wrro Tira

(23 ) N6 ‘person shall be ’appointed a proxy who is not a member, and
‘the instrument- appomtmg him shall'bé’ deposfced at'the 1eg1stered Office of - the
Company not less than forty-elght hours before the tlme of holdmg the meet-
mg at which he ploposes to vote. o

(24) Any 1nst1ument appointing a proxy shall be in the following
form :— '

ComMPANY LIMITED

1 ~ of , ‘being a member of the
Company Limited, hereby appoint of . ‘as my proxy,

to vote for me and on my behalf at the [Ordinary or‘Eict.raordmary, as the case
may be| General Meeting -of the-Company to be held on the - day of

H

.-and at any.adjournment thereof to be held on the day of next [or
cat any meeting of the Company that may be held in the year B
.. .. As witness my hand, this -  day of ‘
Signed by the said , in the presence of
" Directors.

(25.) The number of the Directors and the names of the first Directors
: shall be determined by fuhe ‘subseribers.of athe memorandum of assocmtlon

(26 ) Untll Dlrect01s are appomted the subscrlbers of the memorandum
of assomatlon shall be deemed to be Directors.

Po_weo s of _D_zrectoo's.

(27.) The business of the Company shall be managed by .the Directors,
who may exercise all such powers of the Company as are not hereby required to
be exercised by the Company in General Meeting ; but no regulation made by the
Company in General:Meeting shall invalidate any - prior act of the Directors
which would have been valid.if such regulation had not been made.

Tilection of ;Dz'rectom
(28 )

29

rf‘hr Direstors shall be e]ectei ann m‘lv by the r‘omp ny in f;wwu‘
Moumn L v ey nr it el S

]3755@‘7@0&9
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+ proxy ehall - Business of Company.
h appointor
(Here insert rules as to mode in which business. of msurance s

to be conducted).
nember, and

Office of the
1g the meet:

Accounts.

© (29.) Theaccounts of the Company shall be audlted by a Commlttee of
five members, to be called the Audit Committee.

(30. ) The' first Audit Comm1ttee shall be nominated by the Directors out

e followi
l e of the body of members.

(31.) Subsequent Audit Committees shall be nominated by the members

mber of the 'tthe Ordinary General Meeting in each year.

S My proxy,
, as the case
of

(32.) The Audit Committee shall be supplied with a copy of the balance-
heet, and it shall be their duty to examine the same with the accounts and

youchers relating thereto.
next [or

). (33.) The Andit C‘omml‘rteﬂ shall have a list delivered to them of all
books kept by the Company, and they shall at all reasonable times have access
to the books and accounts of the Company. They may, at the expense of
the Company, employ accountants or other persons to assist them in investigat-
ing such accounts, and they may in relation o such accounts examine the
st Directors Directors or any other Officer of the Company.

sociation. (34.) 'The Audit Committee shall make a report to the members upon the

ilemorandum ; 7
in their opinion, the balance-sheet is a full and fair balance-sheet containing
the particulars required by these regulations of the Company, and properly
drawn up, so as to exhibit a true and correct view of the state of the Com-
any’s affairs, and in case they have. called for explanations or informa-
tion from the Directors, whether such explanations or information have been
given by the Directors, and whether they have been satisfactory; and such
report shall be read together with the report of the Dnectors at the Ordinary
Meetmg

e Directors,
" required to.
made by the
16 Directors-:

Notices. ,

(85.) A notice may be served by the Company upon any member, either
person‘llly or by sending it ﬂuounh the Post in aletter addressed to such
member at his registered place of abode.

halance-sheet and accounts, and in every such report they shall state whether,

(36.) Any ,




- (36. ) Any n0t1ee, if served by Post shall be deemod" to have been 8
at the tlme when the  letter contammg thé same would be"delivered fn
ordmary course of the Post; and in provmg sueh scrvice, it shall be s
to prove that the letter contammg the notlce was properly addressed and*

. into the Post Oﬂlce. o

Wmdmg up

(37 ) The Company shall be wound up Voluntarlly Whenever an Extr
dinary Resolution, as defined by The Indian Compames Act, 1866, is pas
requiring the Company to be wound up voluntarily.

- Names, Addresses, and Descriptions of Subscribers.
A. B.of S e T Merchant.

9. C. D.of
3. E. F. of »
4. & H. of o e
5. I T of e T
6. K. L. of R
7. M. N. of .
Dated the - dayof 18 .
Witness to the above signatures,
0. P. of
FORM C.

Memorandum and Articles of Association of a Company 11m1ted by gu
krantee, and having a capital d1v1ded into shares: ~
Memorandum of Associcption. '
1st.—The name, of the Company is “The o 'Hot;el Compaz
Lm;uted » , o
\2nd —The registered Oﬁﬁee of the Company will be situate in -
3rd.—The objects for which the Company is established ave ** the fz

litating: trav elhng m. - by-providing hotels ¢

conveyances by séa and by land for the accommodation of tra vellers, and .
domo all such oﬂmr things as are 1no1denta1 or eonducn’e to the attamm

of the above object.”
N . ' ) 1173. - :}
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4¢h, —Bvery member of the Company undertakes to contribute to the
assets of the COmpany, in the event ‘of the same being wound up during the
‘time that he is a member or within one year afterwards, for payment of the
debts and liabilities of the Company contracted before the time at which
“he ceases to be a member, and the costs, charges and expenses of winding-
up the same, and for the adjustment of the rights of the contributories
.amongst themselves, such amount as may be required not exceeding Rs. 200.

We, the several persons whose names and addresses are subscribed, are desir-
ous of being formed into a Company in pursuance of this memorandum of
association.

Names, Addresses, and Descriptions of Subscribers.

A. B. of

C.D. of

E. F, of

G. H. of )

L J.of - &
K. L. of

7. M. N.of

Dated the day of 18,

LA

I

Witness to the above signatures.
~ 0.P of

dArticles of Association to accompany preceding Memorandum of _Assocéation

1. The capital of the Company shall consist of five lakhs of rupees ,
~ divided into five thousand shares of one hundred rupees cach.

2. The Directors may, with the sanction of the Oompany m Genexal,
Meeting, reduce the amount of shares.

3. The Directors may,. with the sanction of the Company in General
Meeting, cancel any shares belonging to the Company. :

4. All the Articles-of-Table A-shall he deemed to be 1ncorp01ated with
these Articles, and to apply to the Company.

We,
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We, the several Eexsons Whose names and addresses are subScrlbed aglee to

......

respecnve na;me»s

Natnes, Addrobses"sad Des‘cr-i.pbions of Subscribers, - 'Nut:n‘b‘e'r of shares taken by each Subscribor.
1. A. B. of
2. ' C.oD. of .
3. B F of
4. G. H. of
5. 1. J. of
6. K. L. of
7. M. N. of

Total shares taken

. S
Dated the  day of 186
Witness to the above signatiires.
0. P. of

Memorandum and Articles of “Aissosigtion of an Unlimited Company havir
capital divided into shares.

~Memorandwm of - Association.

s, -—'l‘he nathe'of ‘the ‘Company-is “The Patent
Company.”

" omd.~—Theé tégistéred Office’ 'of‘”‘thé“eoﬁ’ipahy will b‘é} situated in

_ 3rd.—The objects for which the Company is esta,bhshed are “the working
“of a patent method of , of whicly method O. P: of
is the sole patentee.” .

We the several pe1som whose names are subseribed, are deswous of being
for med into a Company in pr ursuance of this memomndum of association.
- Neames
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Names, Addresses,-and Descrqatwm of Subscmbers ,

1. -A.B. of
2. C.D. of
3. E.F of
4. G. H of
5. I.J. of
6. K. L. of
7. M. N. of
Dated the day of 186

Witness to the above signatures. °
7 Q R oof

Articles of dssociation to accompany the preceding memorondum of a;ssoowtzon

Capital of the Company
The capital of the Gompany is twenty thousand rupees divided into twenty

. shares of one thousand rupees each.

L]
Application of Table A.

All the Articles of Table A shall be deemed to. be mcorpomted with

- these Articles, and to apply to:the Company.

-.We, the several persons whose names and addresses are subscribed, agree

. to take the number of shares in the capital of the Company set _opposite our

respective names.

Names, Addresses, and Descriptions of Subscribers, Number of shares taken by Subsgribers.

.of
of
. of
-G H. of
I J. of
“K.L.of
M.N. of

SRS
=R

Noo oo oo

: Total shares taken

Dated the day of - - 186
Witness to the above signatures,
&G, B oof

b

POKEM 1.
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THIRD SCHEDULE.

Number aIld date of o . o Tit]e Of A.Ct.

Act,

No. XLIIT of 1850

No. XIX of 1857

No. VII of 1860

An Act for the‘Regulation of Joint Stock Companies.

An Act for the Incorporation and Regulation of Joint
Stock Companies and other Associations, either with
< or without limited liability of the members thereof,

An Act to enable Joint Stock Banking Cbmpanies fo
be formed on the principle of limited liability.

al




