The Committee of @ouncil submit for the consideration
of His Honour the Lieutenant-Covernor a Bill intituled

"An Act to revise and consolidate the
'Companies Act, 1897"', and Amending Acts.

and advise that the same be transmitted by Message to the
Legislative Asserbly.

A
Vietoria, /4 - February, 1910.

F. Gt~ (ottal

e

Presiding Member of the Executive Council.

Approved /4/" February, 1910.

L//rzlldf';gfc:z?/"‘—-

Lieutenant-Governor.
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BILL.

No. 14.] L1910,

An Act to revise and consolidate the “Companies
Act, 1897, and Amending Acts.

I8 MAJESTY, by and with the advice and consent of the
Legislative Assembly of the Drovince of Dritish Columbia,
enacts a8 follows:—
Nhort Title,

1. This Act may be known and cited as the = Companies At
1010,

Luterpretalion, (e,

2. In this At unless the context otherwise requires, the follow-
ing expressions have the meanings herehy assigued o them, that is
to say :—

s« Existing company ™ means a company formed and registered
under some former Opdinanee or At of this Provinee,
exeept the = Companies Aet, ISTS and the = Companies
Aet, 1800 ™

s Company * means a0 company formed anld vegistered under
this Aet or an existing company:

.

s Extra-Provinein! Company ™ means any duly  incorporated
company other than s company incorporated under the
laws of the P'rovinee of British Columbia, or the former
Colonies of British Columbia and Vanconver Island:

“ Articles ™ means the avticles of association of a company as
originally framed or as altered by special resolution,
ineluding, so fur as they apply to the company, the regula-
tions contained (as the case may bei in Table A in the
Fiest Schedule annexed to the * Companies Aet, 1807, or
in that table as altered in pursuanee of seetion 121 of that
Act, or in Table X in the Fist Schedule to this Aet; and
shall include the hy-laws of any existing company except
by-laws made by divectors:

“ Memovandum ™ means ithe memorandum of association of a
company, as originally frmed or as altered in pursuanee
of the provisions of this et

Blhort title,

Interpretation,

“ Existing com-
pany."”

“Company.”

* Extra-Provinelal
Company.™

Artlcles”

* Memoraudum,”



“ Charter,"

“ Charter and regu-

Tatlons,

“ Document.”

* Bhare.”

* Debenture ™

“ Tooks and
papers.”

“The Weglstrar of
Companies.”

*“The Conrt.”

“The Gazette"

“General rules”
* Ireseribed.”
* IMrector.”

* Prospectus,”™

“Real estate™ or
“land."

( ”~

of a company shall mean the Aet, Statute, Ordi-
ion of Taw by or uder which the

“Charter
nance or other prov
company is incorporated, awd ooy amendments  thereto

applying to such company, whether of this or of any other
'rovinee, or of the Dominion of Canada, or of the United
Kingdom, or of any colony or dependeney thereof, or of
any foreign state or conntrey, the memorandmm of assovia-
tion or agreement or deed of settlement of the company,
amd the letters patent or chavter of incorporation, and the
licence or certitieate of vegistration of the company, as the
ciase may he:

“Chartef and vegulations ™ of o company  shall mean  the
charter of the company and (he articles of association, and
all by-laws, rules and vegulations of e company, and all
resolutions  amd  confencts relating to or affecting the
capital and assets of the company:

* Document ™ includes summons, notice, order and other legal
process and registers:

“ Bhare ™ means shave in the shave eapital of the company, and
includes stock except wherve a alistinetion between stock
and shares is expressed or implicd:

“ Debentore ™ includes debenture stock:

* Hooks and papers ™ and * hooks or papers ™ inelnde aceounts,
deeds, writings and documents:

“The Registrar of Companies,” or, when u=ed in relation to
registration of companies, * the Registrae™ means the
Registrar of Joint-Stock Companies or other oflicer per-
forming under this Xet the duty of registration of com-
prtnies:

*The Court,” nsed in velation to o company, means the Supreme
Court of British Columbia:

“The Gazette ™ means the British Columbia Gazette:

“General rules ™ means general rales made under this Act, and
includes forms:

“ Preseribed ™ means presevibed by general rales or by the
Lientenant-Governor in Couneil or other lawiul authority :

* Divector™ includes any  person ocenpying the position of
director by whatever name called:

S Prospectns " menns any prospectus, notice, civeular, advertise-
ment or other invitation offering to the publie for sub-
scription or purchase any sharves or  debentuves of a
company :

* Real estate™ or * land ™ shall inelude all messuages, lands,
tenements, leaseholds and hereditaments of any tenure,
and all immovable property of every kind:
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“ Shareholder ™ shall mean every subscriber to or holder of ©Sharcholder™
shares in a company, and extend to and ineclude the per-
sonal representatives of such shaveholder:

“ Bubgeriber ™ shall mean  any  person who  subseribes  for © savseriver.”
shares in the memorandum of association of a4 company :

In addition to the above, the following words are detined in the
Acti—
Certified—See, 120,
Company—See. 120,
Contribmtory-- Ree, 180,
Deed of settlement—
Expert—See, 92,
Joint-stock company—
Member—See, 32,
Minimum subseription—See, 03,
Place of business—
Private company —See, 180,
I'romoter—See, 92,
Registered ofice—Bee, 70,
Special and extraordinary resolution—See, 77,
Statutory meeting—=See. 73 (11,
Btatutory report—See, T (1),
Vendor—8See, 90,
Division of Aet,
3. Thix Act is divided into X1I parts, relating to the following
subjects :—
Part L—Preliminary,
Part IL—Constitution and Incorporation.

Part HL—Distribution and  Reduction  of  Share  Capital,
Registration of Unlimited Company as Limited, and Un-
limited Liability of Directors,

Part IV.—Management and Administration.

I'art V.-=Incorporation of Mining Companies without Personal
Linbility,

Part VI,—Livensing and Registration of Extra-Provineial Com-
panies,

Part VIL—I'rocess against Unregistered Companies.
'art VIIL—Winding Up.
Part IX.—Registration Oflice,

Part X.—Application of Act to Companies formed and Regis-
tered under former Companies Actx,

Part XL—Companies authorised to Register under this Aet,

Part X1, -Miscellancous and Sapplemental.



Neglstrar of Joht-
Stuck Companies.

Orders,

overnor In
nell may alter
ms In Echedule,

Defindtion of Insur-
anee Company.

PART L
PPrecivoxany.

4. The Lientenant Governor  in Conneil, Trom time (o time,
nmay —

() Appoint such persons as he shall think proper to act as

Registrar or Deputy Registear of Joint-Stock Companies:

(b.) By Order in Council, make and establish such general
rules and orders, not inconsistent with this Aet, as msy
appear necessary or expedient for the purpose of giving
full effect to the provisions of this Act, or any of them,
and for preseribing the course to be adopted in the conrse
of ofticial business under this Act. Al sueh general rales
and orders shall, after the making theveol, e published in
the Gazette, and shall theveupon have the foree of law,
nntil amended, altered or rovoked, 1S, O e 4 s 0,

() Make such alterations in the tables and fofms contained
in the First Sehedule hereto, so that it does not inerease
’ the amount of fees payable to the Registee in the said
Sehedule mentioned, and in the forms in the Second
Sehedule, or make such additions to the lastmentioned
forms as may he requisite. - Any such table or form when
altered shall be pulilished in the Gazette, and upon snch
publication being made snch table or form shall have the
samne foree as il it were included in the Schednle to this
Act: bt no alteration mude by the Lientenant-Governor
in Comneil in the table marked A, contained in the First
Sehedule, shall affect any company registered prior to the
date of such alteration, or repeal, as respects such come-
pany, any portion of that table,  [25 & 26 Viet,, ¢, 8), s,
T RS, I G 4 s 1215 [S BAL T, o0 8, 5, 18],

5. 1t shall be the duty of the Registear to enforee complianee
with the several provisions, vegulations and stipnlations in this Act
contained, or in any vegnlations made thevennder, hat sach doty
shiall not affect the vight of any other person (o compel complinnee
with the provisions hereof. 1R, B, e 44, 802,

6. The forms set forth in the Second Sehedule hereto, or forms as
near thereto as civenmstances i, shall e used in all matters to
which sueh forms refer,

7. No company shall be incorporated ander this Aet for the con-
struction and working of railways or the husiness of insurance.

8. For the purposes of this Met, o company that earrvies on the
business of fire, life, marine or other insurance in common with
any other business shall be decmed to be an insurance company.
[25 & 26 Viet, ¢. 89, & 3]; R 8, B C, ¢ 44, % 6.



9. No company, associntion or partnership, consisting of move ©
than twenty persons, shall be formed for the purpose of varrying on
any husiness that has for its object the acquisition of gain by the
company, association or partnership, or by the individoal members
thereof, nnless it is vegistered as o company under this Aet, or is
formed in pursianee of some other Aet, or of letters patent,  [25
& 26 Viel, o 80 s 4] ROSC B Cues Hs T[S BLT, 6 60, 51,
subsee, (23, Imp].

w10, Sothing in this Aet shall be constened to anthorise a comphmy Il-r-l}n;bi-lr Jank notes
- ol vl

to dssue sy note payable to the bearer thereof, or any promissory

note intended to he civenlated as money, or as the note of a hank,

or te-Bugage in the business of banking, IR, I O, e 1L 8 27,
11, This Act shall not apply to the Governor and Company of
Adventurers of England trading into Hudson's Bay,  [62 Viel,
(I8, e, 15, 5. ).
PPART 11
CONSTITUTION AND [NCORPoRATION. :
Meworandum of Association,

12, Any five or more persons (or, where the company to e formed Mgle of forming in-
curporated company,
will be a private company within the meaning of this Act, any two
or more persons ) associated for any lawful purpose may, by sub-
seribing their names to n memorandum of association and otherw ise
complying with the requirements of this et in respect of registra-
tion, form an incorporated company, with or without limited
linbility, that is to say, either;—
() N company baving the Hality of its members limited hy
the memorandumm to the amount, it any, wmipaid on the
shaves vespeetively ield by them (in this Aet termed
company Hmited by shaves) ;or
by X compamy having the Hability of its members lmited hy
the memorandom to such amount as the members may
respectively thereby undertake to contribute to the assets
of the company in the event of its being wound up (in
this Act termed a company limited by guarantee) ; or
(e.) A company not having any limit on the lability of its
members (in this Aet termed an unlimited compuny i, 1L
L [ AR I P T 60, 8 2],

cmorandum  of
company Hmited by

(L) The memorandmm must state— SRR
(o) The name of the company, with * Limited * as the
last word in ifs name;
(b The city, town, disteiet or comty in which the
registered oftice of the company ix fo be situate ;
(v The objects of the company
Gy That the Tability of the members is limited ;

L3, In the ease of a company limited by shares—
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(o) The amonnt of sharve capital with which the com-
pany proposes o he registered, and the division thereof
into shares of o fixed amonnt :

(2.0 No subseriber of the memorandmm may take less than one
share:

() Each subseriber must wreite opposite o his name the
number of shares he takes,  [25 & 26 Viet,, e, 80, 8 8] 1L 8,
I Lo s 11 [8 B T, e 69, 800

Memorandum of 14, In the case of a company limited by guarantee—
vompany Hmited by L
RUATARIea, (L) The memorandmn musf state—

(. The name of the company, with * Limited ™ as
the last word in its name;

(b.y The city, town, disteict o county in which the
registered office of the company is to be situate;

(e The l'hjl'l'lh ol the VO by g

(el y That the liability of the members is limited ;

(e.) That each member undertakes to contribute to
the assets of the company in the event of its heing wound
up while he is o member, or within one year afterwards,
for payment of the debts and labilities of the company con-
tracted before he ceases to he o member, amd of the costs,
chivges and expenses of winding up, and for adjustment
of the rights of the contributories among themselves, such
amount as may  be required, not exceeding a specified
amonnt :

(2.0 I the company has a share eapital—

() The memorvandum must also state the amount of
share eapital with which the company proposes to be
registered and the division thereof into shares of a fixed
amount ;

(hor No subseriber of the memorandom may take less
than one share;

(e Each subseriber must write opposite to his name
the nnmbier of shares he takes, RS, B C,oeo My 80 12
[8 Ed T, e G, s 4],

Memorandum of - 13 1o the ease of an unlimited company—
limited company. e
(L) The memorandum must state—
() The name of the company;
(b.) The ¢ity, town, district or county in which the
registered office of the company is to be situate;
(e) The objects of the company :
(20 I the company has a share eapital—
(.} No subseriber of the memorandum may take less
than one share;



(o Bach subscribier must write opposite to his nnmne
the number of shiares he takes,  [25 & 26 Viet,, e, 80, 5, 107
RS Cue L s 108 (S EL T, e 69 5 5],

16, The memorandum must e signed by ench subseriber in llu-;

presence of at least one witness, who mnst attest the signatonre,
[20 & 26 Viet, e 80, s 1L qparty ]y RS, B Cy oo AL s W (party g
[8Ed T, e 69, 5 6],
4

17. A company may not alter the conditions contained in its
memorandum, except in the cises and in the mode amd to the extent
for which express provision is nade in this Aeto [Replaces s 12,
25 & 26 Viet, ¢, 80]3 B 8, ILCy e, 0, 8 155 [8 BT, e 69, 8 T

18. (1) A company may not be registered by a name identical
with that by which a company in existence is aleeady registered, or
w sociely s incorporated, nnder the provisions of the * Investment
amd Loan Sacietios Net,” or o society s registered under the pro-
visions of the = Tndusteiand and Provident Societies Aet or so nearly
resembling that name as in the opinion of the Registrar shall e
calealated to deceive, except where the company in existence is in
the conrse of being dissolved and signifies its consent in sueh manner
as the Registrar reguires,

(2.0 I o company, throngh inadvertence or otherwise, ix, without
such consent as aforesaid, registered by a nmame identical with that
by which a company or society in existence is previously vegistered,
or s nearly resembling it as in the opinion of the Registear shall be
calenlated to deceive, the fiestmentioned company shall, npon heing
required so to do by the Registrar, change it name.

(L Any company  may, by special vesolntion and with the
approval of the Registrar of Companies, signified in writing, change
its name,

(4.0 The company shall give at Jeast three months' previons
continuous notice in the Gazette, amd in some newspaper published
or cireulated in the locality in which the operations of the company
are carried on, of the intention to apply for the change of name, and
shall state the name proposed to be adopted. =

(5.) Where a company changes its name, the Registrar <hall enter
the new name on the vegister in place of the former name, and shall
issue a certificate of ineorporation abtered (o meet the civenm-
stamees of the case.

(i) The change of wame shall not affect any rights or obliga-
tions of the company, or render defective any legal procecdings by
or against the company, and any legal proceedings that might have
been continued or commenced against it by its former name may he
comtinued or commenced against it hy its new e, [25 & 26 Viet,,
e 8O s 13, 2005 ROH I CL oo 11, s 82 subsee, (20 [8 B T, e
6, & 8],

Restrictlon on alter-
atlon of memoran:
dum,

Noame of company
and change o
name,
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Alteration of objeets 18, (1.0 Subject (o the provisions of this section a company may,
et by special resolution, alter the provisions of s memorandum with
respect o the abjects of the company, so far as may e requived to
enable it
(ry Too varry on it2 business more economically or more
eliciently: or
(B To attain iis main purpose hy new or improved means: or
cor chamee the Tocal aven of it operations: or

() To enln
tely To carey on some hnsiness which, nnder existing eirenm-
stanees, may convenfently or advantageonsly be eombined
with the business of the company: or
() o restriet or alamdon any of the objects specified in the
memorandun.
(20 The aiteration shall not take effeet antil amd except in so
far ax it ix contivmed on pottion by the Conrt,

G Before contivming the slteration the Conet omnst be satis.
fied -

(o) That suflicient notice has been given to every holder of
debentures of the company, and to any persons or elass
of persons whose interest will, in the opinion of the Conrt,
he affected by the alteration: and

(b That, with vespect to every eveditor who, in the opinion
of the Conet, s entitled o object, sl whe signities his
objection in manner divected by the Court, cither his con-
send (o the alteration hias been obtained o his debt or
elaim las been discharged or has determined, or has been
secured to the satisfaction of the Conet

Provided that the Conetoay, in the case of any person or elass,
for special reasons, dispense with the notice requirved by this seetion,
(b The Court way make an order contivining the alteration
cither wholly or in part, and o such terms and conditions as it
thinks fit, and way make sich order as (o costs as it thinks proper.

(0 The Conrt shall, in exercising its diseretion ander this
section, have regavd to the vights and interesis of the members of
the company or of any cliss of them, as well ax to the vights and
interests of the ereditors, and may, il it thinks fit, adjourn the
proceedings in order that an arvangement way Le made to the
satisfaction of the Conrt for the purehiase of the interests of dissen-
tient memberss and may give such divections and noke sueh orders
as it may think expedient for facilitating or careying into effect
any such aveangement:  Provided that no part of the capital of
the company may be expended in any such purchase,

(6.0 An oftice copy of the order confirming  the alteration,
together with a printed copy of the memovandum as altered, shall,
within fifteen days from the date of the order, be delivered by the
company to the Registear of Companies, and he shall register the
same, and shall certify the vegistration under his hand, and the




0
certificate shall be conclusive evidence that all the requirements of
this Aet with respect to the alteration and the confirmation thereof
have been compliecd with, and thenceforth the memorandum  so
altered shall be the memorandum of the company.

The Court may by order at any time extend the time for the
delivery of docnments to the Registrar under this section for such
period as the Conrt may think proper,

(7.0 I a company makes defanlt in delivering to the Registear
of Companies any document required by this section to be delivered
to him, the company shall he liable to a fine not exceeding Aty
dollars for every day during which it is in default, &8, B C, e
44,8 215 [N BT, e 6, o800,

Articles of Association.

20. (1) There may, in the case of a company limited by shares,
and there shall in the ease of a company limited by guarantee or
unlimited, he vegistered with the memorandum articles of associa-
tion signed by the subseribers to the memorandum and preseribing
regulations for the company,

(2.) Articles of associntion may adopt all or any of the regula-
tions contained in Table A in the First Sehedule to this Act,

() In the case of an unlimited company or a company limited
by guarantee, the arvticles, if the company has a share capital, must
state the amount of share capital with which the company purposes
to be registered,

(4.) In the case of an unlimited company or a company limited
by guavantee, if the company has not a share eapital, the articles
must state the number of members with which the company proposes
to be registered, for the purpose of enabling the Registrar to deter-
mine the fees payable on registeation,  [25 & 26 Viet,, e, 89, 8, 14];
RS, LG, e s 165 [8 EL T, e 69,8, 10],

21 In the case of a company limited by sharves and registered
after the commencement of this Aet, if articles are not registered,
or, if articles nre registered, in o far as the articles do not exclude
or moudify the regulations in Table X in the First 8chedule to this
Act, those regulations shall, =0 far as applicable, be the regulations
of the company in the saime manner and to the same extent as if
they were contained in duly registered articles. [25 & 26 Viet, ¢
Sos 155 ROR, IOy ey = 175 [SE T, ¢ 69, 8 11,

22, Articles must—

(a.) Be printed :

(b.) Be divided into paragraphs numbered conseentively :

(e.) Be signed by each subseriber of the memorandum of asso-
ciation in the presence of at least one witness who must
attest the signature,  [25 & 26 Viet,, e, 89, s 14, 16] 5 It 8,
Iy e 4y s 16, 185 (8 EdL T, e, 69, 5, 12],

Tegistration of

articles,

Application of
Tablo A.

Form, stam
slgnature o
artlcles.

and



Alteration of
articles by special
resalutlon,

Effect of memoran-
dum and articles,

Reglstration of
memorandum and
articles,

10

23, (1) Sabjeet to the provisions of this Aet and to the condi
tions contained in its memorandnm, a0 gogpany niny by speeial
resolution alter or add to its articles: and any alteration or addi-
tion &0 made shall he as valid as it oviginally contained in the
articles, and be subject o Tike manner (o alleration by special
resolution,  [25 & 26 Viet, o, 80, = 50 qparty 5 1S, 18 G e 0l s,
095 [8 B 7,0, 60, s 1 subsee, (11],

(2.0 The power of altering arvticles under this seetion shall, in the
case of an unlimited company, extend (o altering any regulations
relating to the amount of capital or is distridmtion into shares,
notwithstanding that these vegnlations ave contained in the memor-
andum, [25 & 26 Viet, e, 80, 8 176 (part) 3 8 B 7, ¢ 69, & 13,
subsee, (2).]

Gencral Provisions.

2 (L) The wecandum and articles shall, when registered,
bind the company and the membor thereof to ihe same extent as
if they vespectively had been signed and sealed by each member, and
contained covenants on the part of cach wember, his heirs, exeen-
tors and addministreators, to olserve all the provisions of the memor
andum and of the articles, subject to the provisions of this Act,

(2.0 AL money payable by any member to the company under
the memorandum or avticles shall be o debt due from him to (he
compuny of the naturve of g specialty debt,  [25 & 26 Viet,, e, 80, s,
11, 16]5 I8, B O, e B s 163 [S BT, e 69, s, 14].

25. The memorandmn and the avticles (if any) shall be delivered
to the Registrar of Companies, and he shall vetain and vegister them.
[20 & 26 Viet, s S0 e 17 (party ] B8, B O, e 4, 5 10 (party;
[8 Ed 7, e 69,5 15].

26. (1) On the registration of the memorandum of a company
the Registrar shall issue a certificate under his seal of oflice, show-
ing—

(a.) That the company is incorporated :

(b)) The amomnt of its capital (if anyi:

() The number of shares into which it is divided;

() In the case of a dimited company, that the company is
limited:

(e I the ense of aomining company incorporated with non-
personal liability, that the Tiability of the company and
the sharelolders therein s )-pw-iul}_;' limited wnder Part
V.

(2,) From the date of incorporation mentioned in the cerifieate
of incorporation the subseribers of the memorandum, together with
such other persons as may from time to time become members of the
company, shall e a body corporate by the name contained in the
memorandum, eapable forthwith of exercising all the functions of an
incorporated company, and having perpetual suceession and a com-
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mon seal, with power to hold lands, but with such lability on the
part of the members to contribute to the assets of the company in
the event of its being wound up as is mentioned in this Aet. [25 &
26 Viet., ¢, 89, 5, 18] I 8, B, C.y e 0, 5 205 [8 B, T, 0,60, & 16].

(:3) The Registrar shall, at the cost of the parties applying for
registration of a memorandim of association, publish the certificate
of incorporation and a statement showing the ohjects for which the
company nmamed in the certificate has been ineorporated, for four
weeks in the Gazette, 1900, e, 5, s |

27, (1) A certificate of incorporation given by the Registrar in
rexpect of any company shall be conclusive evidence that all the
requirements of this Aet in respeet of registration and of matters
precedent and incidental thereto have been complied with, and that
the association is a company anthorised to be registered and duly
registered under this Act.

(2 A statutory declaration by a solicitor of the SBupreme Court
engaged in the formation of the compeany, or by a person named in
the articles as a director or seevetary of the company, of complianee
with all or any of the said requirements shall be produced to the
Registear, and the Registear may aceept such o declaration as
suflicient evidence of complionee,  [8 . 7, oo 69, 5 17; 25 & 26
Viet, e 80, & 18]; R 8, B G, e 44, 8 20,

28. (1) Every company shall send to every member, at his
request, and on payment of one dollar or such less sum as the com-
pany may prescribe, a copy of the memorandum and of the articles
(if any).

(2.) If a company makes default in complying with the require-
menis of this section, it shall be liable for each offence to a fine not
exceeding five dollars,  [25 & 26 Viet, ¢, 80, = 19]; R 8, B, C, ¢, 44,
8 213 [8 Ed. T, e 69, 5 IR],

Companics Limited by Guarantee,

20. (1) In the ease of a company limited by guarantee and not
having a sharve capital, and registered after the passing of this Act,
every provision in the memorandum or articles or in any resolution
of the company purporting to give any person a right to participate
in the divigible profits of the company otherwise than as a member
shall be void.

(2.) For the purpose of the provisions of this Act relating to the
memorandum of a company limited by guarantee and of this section,
every provision in the memorandum or arvticles, or in any resolution,
of any company limited by guarantee and registered on or after
the passing of this Act purporting to divide the undertaking of the
company into ghares or interests shall be treated as a provision for
a share eapital, notwithstanding that the nominal amount or
number of the shares or interests ix not specified thereby, [8 Ed. 7,
¢ 09, 8. 21.]

TPublieatlon of certl-
cate.

-
Coneluslveness of
vertificate of Incor
poration.

Coples of memoran-
dum and articles to
be glven to mem-
bers,

Provisions as to
companies Vimited
by guaraniee.
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PART 1L

Istriserion axp Resverion or Boape Carrran, REGISTRATION oF
Ustotrren Coaraxy as Livieren, axp UNvivren
Liaviarry or Dhigeerons,

Distribution of Shave Capital,

30. (1) The shaves or other interest of any member in acompany
shall be personal estate, transferable in manner provided by the
articles of the company, and shall not be of the nature of real estate.

(2.) Each sharve in a company having a sharve capital shall be
distinguished by its appropriate number,  [25 & 26 Viet,, c. 80, s
29]5 I 8, B Ca e 4 s 315 (S BT, e 69, 5 22].

31, A certifieate, under  the  common seal  of  the company,
cpeciving uny shares o stock held by any member, shall be primd
facie evidence of the title of the member (o the shares or stock.
(25 & 26 Viet, e, 80, s 21] 3T 8, B O, e 4, 8 435 [8 B 7, ¢, 69,
s 21).

32, (1) The subscribers of the memorandum of a company shall
be deemed to have agreed to become members of the company, and
on its registeation shall be entered ax members in Qs register of
members,

2) Every other person who agrees to bhecome a member of a
company, and whose name is entered in its register of members,
shall be a member of the company.  [25 & 26 Viet, e. 80, s 28]
I8, B C, e 4 s 803 [S BT, o 69, s 24].

33, (1) Every company shall keep in one or more bhooks a
register  of its  members, and  enter  therein the  following
partienlars . —

() The names and addreesses and the ocenpations (if any) of
the members, and in the ease of a compiny having a shave
capital, a statement of the shares held by each member,
distingnishing each shave by its number, and of the amount
paid or agreed fo be considered as paid on the shares of
each member:

(b.) The date at which each person was entered in the register
us o member:

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

(2.0 If a company fails to comply with this section it shall be
liable to o fine not exeeeding twenty-five dollars for every day during
which the defanlt continues; and every director and manager of the
company who knowingly and wilfully authorises or permits the
default shall be Table to the like penalty,

34. (1.) Every company having a sharve capital shall once at least
in every year make a list of all persons who, on the fourteenth day
after the first or only ordinary general meeting in the year, are
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members of the company, and of all persons who have ceased to be
members since the date of the last return or (in the case of the
first return) of the incorporation of the company.

2.) The list must state the names, addresses and occupations of
all the past and present members therein mentioned, and the number
of shares held by each of the existing members at the date of the
return, specifying shares transferved sinee the date of the last
return or (in the ease of the fiest returny of the incorporation of
the company by persons who ave still members amd have ceased to
be members vespectively and  the dates  of  registeation of the
transfers, and must contain a summary  distinguishing between
shares issued for cash and shaves issued as olly or partly paid up
otherwise than in cash, and specifying the following particulars:—

(a.) The amount of the share capital of the company, and the
number of the shaves into which it is divided:
The number of shaves taken from the commencement of
the compamy up to the date of the retuen:

(b,

—

(e.) The amount called up on each sharve:

(el.) The total amount of calls received:

(e.) The total amount of ealls unpaid:

(f.) The total amount of the swms (if any) paid by way of
commission in respect of any shaves or debentures, or
allowed by way of discount in respect of any debentures,
sinee the date of the last return:

(g.) The total number of shares forfeited :

(h.) The total amount of shares or stock for which share
warrants are ontstanding at the date of the return:

The total amonnt of share warrants issued and surrendered
respectively sinee the date of the last return:

(i

The number of sharves or amount of stock comprised in
each share warrant :

(e

(k) The names and addresses of the persons who at the date
of the return are the directors of the company, or oceupy
the position of divectors, by whatever name ealled: and

(I.) The total amount of debt due from the company in respect
of all mortgages and charges which are vequired to be
registered with the Registrar of Companies under this Act.

(3.) The summary must also (except where the company is a
private company) include a statement, made up to such date as
may be specified in the statement, in the form of a balance sheet,
audited by the company’s anditors, and containing a summary of
its share capital, its liabilities and itsassets, giving sueh partienlars
as will disclose the general nature of those liabilities and assets,
and how the values of the fixed assets have been arvived at, but the
balance sheet need not include a statement of profit and loss.
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(4.) The above list and summary must be contained in a separate
part of the register of members, and must be completed within seven
days after the tourteenth day aforesaid, and the company must
forthwith forward to the Registrar of Companies a copy signed
by the manager, the secretary or by some other officer of the
company.

(5.) If a company makes default in complying with the require-
ments of this section it shall be liable to a fine not exceeding
twenty-five dollars for every day during which the defanlt continnes,
and every director and manager of the company who knowingly
and wilfully authorises or permits the default shall be liable to the
like penalty, [25 & 26 Viet, e, 8, xs 26, 27 (part) ]3 R 8, I C,
¢, 44, me D6, 8T (part) 3 [8 BT, e, G, 8 26],

3. No notice of any trust, expressed, implied  or construetive,
shall be enfered on the vegister, or be receivable by the Registrar,
in the ease of companies registersd puesnant to this Aet, [25 & 26
Viet, ¢ 80,5 30] 5 I 8, I, C,, o0 44, 5 415 [8 B, 7, . 69, 8, 27).

36. On the application of the transferor of any share or interest
in a company, the company shall enter in its register of members
the name of the transferee in the =ame manner and subject to the
same conditions as if the application for the entry were made by
the transferee.  [30 & M1 Viet,, oo 131, = 26] 5 RS, BLC, e 4 80045
[8 Ed. T, ¢. 69, 8, 28],

37, A transfer of the share or other interest of a decensed
member of a company made by his personal representative shall,
although the personal representative is not himself a member, be
as valid as if he had been a member at the time of the execution
of the instrument of transfer, [25 & 26 Viet, e, 80, 24]: L8, BLC,
e 44, 8 825 [B I T, e 69, 5 20],

38. Every executor, administrator, guardian or trustee shall repre-
sent the shares or stock in his hands at all meetings of the company,
and may vote accordingly as a shareholder; and every person who
pledges his stock may nevertheless represent the same at all such
meetings, and may vote accordingly as a sharcholder. I 8, B .,
c. 44, 8. 33,

39. No person holding shares, stock or other interest in the
company as executor, ndministrator, guardian or trustee shall be
personally subject to liability as a sharveholder; but the estates and
funds in the hands of such person shall be liable in like manner
and to the same extent as the testator or intestate or the minor,
ward or person interested in the trust fund would be if living
and competent to act and holding such shares, stock or other
interest in his own name, R, &, B, O, ¢, 44, 8. 52,

40. No person holding ghares, stock or other interest as collateral
security shall be personally subject to liability as a shareholder;
but the person pledging such shares, stock or other interest as such
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collateral gecurity shall be considerad as holding the same, and shall
be liable as a sharvelolder in vespect thereof, R 8, 15 O, e, 1, s B

41, (1) The rvegister of members, commencing from the date
of the registration of the company, shall be kept at the registered
office of the company, and, except when closed under the provisions
of this Act, shall during business hours (subject to such reasonabile
restrictions as the company in general meeting may impose, so that
not less than two hours in each day be allowed for inspection) he
apen to the inspection of any member gratis, and (o the inspection
of any other person on payment of twentyfive cents, or such less
s as the company may presecibe, for ench inspection,

(2.) Any member or other person may  require a0 copy of the
register, or of any part thereof, or of the Hst and summary requived
by this Act, or any part thereof, on payment of twenty-five cents, or
such less sum as the company may presevibe, for every hundred
words of fractional part thereof required fo be copied,

(%) I any inspeetion o copy required under this section is
refused, the company shall be liable Tor cach vefusal to a fine not
exceeding ten dollars, and to a further fine not exceeding ten dollars
for every day during which the refusal continues, and every director
and manager of the company who knowingly authorises or permits
the refusal shall be liable to the Tike penalty; and any Judge of the
Supreme Court may by order compel an immediate inspection of the
register, [25 & 26 Viet, e, 80, & 82]; I8, L G 4, s 44 [S Ed,
7, e 6, 8 0],

42. A company may, on giving notice by advertisement in some
newspaper cirenlating in the district in which the registered oftice
of the company is situate, close the register of members for any
time or times not exceeding in the whole thivty days in each year,
[25 & 26 Viet,, ¢, 80,8 385 RS, B O e 4, =455 [8 B T, e G,
% .

43. (1) 11—

(a.) The name of any person ix, without suflivient cause, entered
in or omitted from the register of members of a company :
or

(b.) Default is made or unnecessary delay takes place in
entering on the vegister the fact of any person having
ceased to be a member,

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

(2,) The application may be made to a Judge of (he Supreme
Court sitting in Chambers; and the Court may either refuse the

application, or may divect rectification of the vegister, and payment
by the company of any damages sustained by any parcty aggrieved,

(3.) On any applieation under this section the Court may decide
any question relating to the title of any person who is a party to
the application to have his name entered in or omitted from ihe
register, whether the question arvises between members or alleged

Inspection or regls.
ter of members,
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members, or between members or alleged members on the one hand
and the company on the other hand; and genevally may decide any
question neeessary or expedient to be decided for rectifieation of
the register. -

(4.) In the case of a company required by this Act to send a
list of its members to the Registrar of Companies, the Court, when
making an order for rectification of the register, shall by its order
direct notice of the rectification to he given to the Registrar, [25
& 25 Viet., ¢, 89, ss, 35, 36] 5 RS, B C, o M, w0 4T, 485 [8 B T,
e, 69, 8 327,

44. The register of members hall be primi facie evidence of any
matters by this Act directed or authorised to be inserfed thervin,

8. 33].

13, oo A company limited by sharves, if so anthorised by its
articles, may, with vespect to any fully paidup shaves, or to stock,
jssue under its common seal a warrant stating that the bearer of
the warrant is entitled to the shares or stock therein specified,
and may provide, by coupons or otherwise, for the payment of the
future dividends on the shares or stock included in the warrant, in
this Act térmed a sharve warrant,

(2.) A share warrant shall entitle the bearer thereof to the
shares or stock thercin specified, and the shaves or stock may e
transferred by delivery of the warrant. i

(3.) The bearer of a ghare warrant shall, subject to the articles
of the company, be entitled, on survenderving it for cancellation, to
have his name entered as a member in the register of members; and
the company shall be responsible for any loss inenrred by any person
by reason of the company entering in iis register the name of a
bearer of a share warrant in respect of the sharves or stock therein
specified without the warrant being surrendered and cancelled.

(4.) The bearver of a share warrant may, if the articles of the
company so provide, be deemed to be a member of the company
within the meaning of this Aet, either (o the full extent or for
any purposes defined in the articles; except that he shall not be
qualified in respect of the shares or stock specified in the warrant
for being a director or manager of the company, in cases where
such a qualifieation is required by the articles,

(5.) On the issue of a share warrant the company shall strike
out of the register of members the name of the member then entered
therein as holding the shares or stock specified in the warrant as
it he had ceased to be a member, and shall enter in the register
the following particulars, namely :—

(a.) The fact of the issue of the warrant:

(b.) A statement of the shaves or stock included in the warrant,
distinguishing each sharve by its number: and
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.

(e.) The date of the issue of the warrant,

(6.) Until the warrant is surrendered, the above particulars shall
be deemed to be the particulars requived by this Aet to be entered
in the register ofgmembers; and, on the surrender, the date of the
surrender must be entered as if it were the date at which a person
ceased to be o member,  [30 & 31 Viet, oo B s 27 to 32]0 RS,
B, O, e 44, 55 65 to TO; [8 1 T, e G 8 07

40. A company, if so authorised by i articles, may do any one or Fower of compangy
i L by 1o arrange for

ore . sing thiggs dy i— different amwmunts
more of the following thivgs, namely - Mieten s st
(1.0 Make areangements on the issue of shaves for a difference shnres
between  the shareholders in the amonnts and times of

payment of calls on their shives

(2.) Accept from any member who assents thereto the whole or
a part of the_amount vemaining unpaid on any shaves held
by him, although no part of that amount has been called
up: '

Pay dividend in proportion to the amount paid np en each

share where o larger simount is paid np on some sharves than

on others,  [30 & 31 Viet, oo 181, < 24] 0 RSO el

& G2 [ Ed T, e 6Y, 5000,

(HA

47, (1) When a company has aceumulated a sum of undivided rower to retumn
o . Accumulated profits
profits, which with the sanction of the shaveholders may be dis- i rednetion of
tributed among the shareholders in the form of a dividend or bonus, !-'::.{ili'.'lf L
it may, by special vesolution, return the same, or any part thereof,
to the shareholders in rveduction of the paidup capital of the
company, the unpaid eapital being thereby inereased by a similae
amonnt, ’
(2.) The vesolution shall not take effeet nutil a memorandom,
showing the particulars requived by this Act in the case of o rédue-
tion of hare capital, has been produoced to and rvegistered by the
Registrar of Companies, but the other provisions of this Aet with
respect to reduction of shave capital shall not apply to a reduetion
of paid-up share capital under this section,
(3) On a reduction of paidup ecapital in pursuance of this
section any sharcholder, or any one or more of several joint share-
holders, may within one month after the passing of the resolution
for the reduction, require the company to retain, and the company
shall retain accordingly, the whole of the money actually paid on
the ghares held by him either alone or jointly with any other person,
which, in conxequence of the reduetion, wonld otherwise be returned
to him or them, and therenpon those shares shally as regards the
payment of dividend, be deemed to be paid up to the same extent
only as the sharves on which payment has been aceepted by the
shareholders in reduction of paid-up capital, and the company shall
invest and keep invested the money so vetained in such securities
authorised  for investment by trustees as  the company  may
determine, and on the money =0 invested or an so mueh thereof as
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from time to time exceeds the amonnt of calls subsequently made
on the shaves in respeet of which it has been retained, the company
shall pay the interest receivid from time to time on the seeurvities,

(L) The amount vetained and invested fiall be held to represent
the future culls which may be made o replace the shave capital
g0 reduced on those shaves, whether the amount obtaimed on sale of
the whole or such proportion thereol as vepresents the amount of
any call when made produces more or Wss than the amount of the

call. r

(5.0 On acreduction of paid-ap share capital in purs :tm!v of this
seetion, the powers vested in the divectors of making calls on share-
holders in respeet of (hi# ot unpaid on their shares shall
extend to the amount of the unpaid shave capital as angmented by
the reduction.

(o A sy veduction of share capital nnder this seetion the
company shall specify o the sl st of members vequived by
this Act the amounts retained ab the vequest of any of the share-
holders in - pursuance of this section, and shall specifly in the
stutements of account laid before any general meeting of the com
pany the amount of undivided profits vetumed in reduetion of
paid-up shave capital under this section, [43 Viet, e, 19, ss000 to G;
S Ed T, e GO, s 40,

48, (1o N company Tmited by shares, i€ so anthorised by its
articles, may alter the conditions of its memorandum as follows,
that is to =ay, it may:—

() Inerease its shave capital by the issne of new sharves of
such amount as it thinks expedient @
(b Consolidate ad divide all or any of its shave capital into
shares of larger mnount than its existing shares:
Convert all or any of its paidup sharves into stock, and
reconvert that stock into paid-ap shaves of any denomina-

(e
fion: :

(v Subdivide its shaves, oF any of them, into sharves of smaller
amount than is fixed by the memorandum, so, however,
that in the subdivision the proportion hetween the amount
paid and the wmoount, iF any, unpaid on each reduced
shiavre shall be the siane as it was in the case of the share
from which the reduced sharve is devived

Caneel sharves which, at the date of the passing of the
resolution in that behalf, Tave not leen taken or agreed
to be taken by any person, and diminish the amount of its
share capital by the amount of the shares so cancelled,

e,

‘tion with respect to sub-

2.) The powers conferved hy this se
division of ghares must be exeveised by special vesolntion,

(3.0 Where any alteration has heen made under this section in
the memorandum of a company, every copy of the memorandum
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issued after the date of the altevation shall be in accordance with
the alterationd

If o company makes default in complying with this provision it
shall be liable to a fine not exceeding five dollars for cach copy in
respect of which defanlt is made; and every divector and manager
of the comppany who knowingly and wilfully anthorvises or permits
the defanlt shall be liable to the like penaliy.

(4.0 A cancellation of shaves in pursuanoe of this section shall not
be deemed to be a veduction of share c®ital within the meaning
of this Act, [23& 26 Viet, oo 8006 12] 0 B8, BoCL e B s 10
31 Viet, oo 131, 8 215 40 & 41 Viet, ¢, 26,5 55 63 & 64 Viet,, e, 48, &
205 8 Ed. T, e, 69, 5 41].

49. Where a company having a share capital has consolidated
and divided its sharve capital into shares of larger amount than its
existing sharves, or converted any of its shares into stock, or recon-
verted stock into sharves, it shall give notice to the Registrar of
Companies of the consolidation, division, conversion or reconversion
gpecifying the shares consolidated, divided or converted, or the
stock reconverted. [25 & 26 Viet, o 80, s 28] 18, L O, e 4 s
30; [8 Ed. T, . 69, s, 42].

50. Where a company having a shave capital has converted any
of its shares into stock, and given notice of the conversion to the
Registrar of Companies, all the provisions of this Act which are
applicable to shares only shall cease as to =0 much of the share
capital as is converted into stock ; and the register of members of
the company, and the list of members (o be forwarded to the
Registrar, shall show the amount of stock held by each member
instead of the amount of sharves and the partienlrs velating to
shares hereinbefore requived by this Act, [25 & 26 Viet., e, 80,8, 20] ;
RS, B C, e 4, s 405 [S BT, el 69, 8 13,

51. (L) Where a company having a shave capital, whether its
ghares have or have not been converted into stock, has inereased
its share capital beyond the registered capital, and where a company
not having o share capital  has  inereased -the number of s
members beyond  the vegistered number, it shall give 1o ihe
Registrar of Companies, in the case of an inerease of share capital,
within fifteen days after the poassing, or in the case of a special
resolution the confirmation, of the resolntion  anthovising  the
increase, and in the case of an inerease of members within fifteen
days after the inerease was resolved on or took place, notice of the
inerease of capital or members, and the Registrar shall record the
increase,

(2.) If a company makes defanlt in complying with the vequire-
ments of this section it shall be liable to a fine not exceading twenty-
five dollars for every day during which the defanlt continnes, and
every director and manager of the company who knpwingly and
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wilfully anthorises or permits the defanlt shall he liable to the
like penaliy,  [25 & 26 Viet, o S0, w0005 1S, B CL e b, s 463
[8 el 7, e, 68, =, 44,

a2, (L A company limited by shares may, by special resolution
confivmed by an ovder of the Court, modify the conditions contained
in ity memorandum so ax to reorganise its sharve capital, whether hy
the consolidation of shares of different classes or by the division of
its shares into shares of ditferent cliasses :

Provided that no preference or special privilege attached to or
belonging (o any elass of shares shall be interfered with except by
a resolntion passed by o majority in number of shareholders of that
eliss holding three-foneths of the share capital of that elass and con-
firmed at o meeting of shareholders of that eliss in the some nanmer
ax e special vesolution of the vompany s voquited to be confirmed,
and every vesolution so passed stiadl bind wll sharveholders of the
cluss, -

(2.) Where an order is made under this section an oflice copy
thereof shall be filed with the Registrar of Companies within seven
days after the making of the ovder, or within such further time as
the Court may allow, and the resolution shall not take effect until
such a copy has heen so filed, [8 Ed T, e, GO, s 45,

Reduction of Shave Capital,

53, (L) Sabject to confirmation by the Court, o company limited
by shares, if so authovised by its avticles, may by special resolation
reduce its shave capital inoany way, amd in partienlar (without
prejudice to the generality of the foregoing powery may—

() Extingnish or veduce the liability on any of its shares in

respect of share capital not paid ups or

(by Either with or without extinguishing or reducing liability
on any of its shares, cancel any paid-up share eapital
whiel is lost or nnrepresented by available assets; or
Either with or without extingunishing or reducing liability
on any of its sharves, pay ol any paideap shave eapital
which is in excess of the wants of the company,
and may, it and so far as is necessaey, alter its memorandum by
reducing the amount of its share  eapital and of its shares
accordingly.

(20 A special resolution under this section is in this Act called
a resolution for reducing sharve capital. [20 & 31 Viet, e LI, s 09;
A0 &AL Viet, e 26, 0 S S LT, e 60, 5 46] 5 I 8, B Cu e M8 TLL

{e.

B4 Where o company has passed and contivmed a vesolution for
reducing share capital it may apply to the Court for an order
confirming the reduction.  [30 & 31 Viet, e B3L s 10 (part 1] 5 R 8,
B, C,oeodb 8 T3 (party [8 Bd. 7, e 6 847 !

55, On and from the eonfirmation by a company of a resolution
for reducing sharve eapital, or where the reduction does not involve
either the diminution of any liability in respect of unpaid share



capital, or the 1u|:\'lm-nl to any shareholder of any paidap share
capital, then on and fgom the presentation of the petition for
confirming the reduetion, the company shall add to its name, until
stiech date as the Conrl may Nix, the words = and vedoeed,” as the
last words in it e, and those words shall, notil that date, be
deemed to be part of the naume of the company

Provided that, where the reduaction dees not involve either the
diminution of any lability in vespect of nnpaid share capital or
the payment to any sharcholder of any paidap shave capital the
Court may, if it thinks expedient, dispense altogether with the
addition of the words = and reduced,™  [30 & 31 Viet, o 131, 5 10
A0 & 41 Viet, e, 26, 8 8 (puety ] I8, B Oy e M = T8 (party
(% Ed. 7, c. 6, 5 48], 2

A6, (L) Where the proposed reduction of sharve eapital involves
either diminution of liability in respect of unpaid shave capital
or the payment to any shaveholder of any paidup share eapital, and
in any other case 0iF the Conrt so divects, every ereditor of the
company who at the date fixed by the Court s entitled 1o any
debt or claim which, if that date were the commencement of the
winding up of the company, would be adinissible in proof against
the company, ghall be entitled to object o the reduetion,

(2.0 The Court shall settle a list of eveditors so entitled to object,
and for that purpose shall ascertain, as far as possible without
requiring an application from any ereditor, the names of those
creditors and the natme and amount of their debts or elaims, and
may publish notices fixing a day or days within which ereditors
not entered on the list are to elaim to be =0 entered or are (o be
excluded from the vight of ohjecting to the veduetion,

G Where o creditor entered on the Tist whose debt or elaim
is not discharged or determined does not consent to the reduction,
the Conrt may, if it thinks fit, dispense with the consent of that
ereditor, on the company securing payment of his debt or elaim by
appropriating, as the Court may  divect, the following amount,
that is to say:—

(a.) If the company admits the full amount of his debt or
claim, or, though not admitting it, ix willing to provide
for it, then the fall amount of the debt or elaim:

(b I the company does not admit or ix not willing to
provide for the full amount of the debt or claim, or if
the amount is contingent or not ascertained, then an
amount fixed by the Court after the like inguiry and
adjudication as if the company were being wound up by
the Court, [30 & 31 Viet, e, BIL ss, BL MRS C e,

Lo AL R T TN (S BT, e 60, 8 490

DT, The Court, if satisfied, with vespect to every ereditor of the
company who under this Aet is entitled to object to the reduction,
that either his consent to the reduction has been obtained or his
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Al 74 .
debit or elaim has been discharged or has determined, or has heen
secnred, may make an ovder confivming the veduction on such terms
and conditions as it thinks fit. [30 & 31 Viet., ¢. 131, 8 11 (part) ];

IR I Gy e 4, s T (part) 3[R FAL T, e 69, 8 50,

38. (1) The Registrar of Comipanies on production to him of an,
order of the Conrt confirming the reduction of the share eapital of
a company, and the delivery to him of a copy of the order and of
a minnte (approved by the Conrt), showing with respect to the
share eapital of the company, as altered by the order, the amount
of the share capital, the nnmber of sharves into which it is to be
divided, and the amount of each share, and the amount (if any) at
the date of the vegistration deemed to be paid up on each share,
shall register the order and minnte, v '

(2 On he vegisteation, and not before, the vesolution for
reducing shine eap oo as contiviied by the order so registered shall
take effect, i

(1) Notice of the registradion shall be published in such manner
ag the Court may direct.

(40 The Registrar shall certify under his hand the vegisteation of
the prder add minute, and his certificate shiall be conclusive evidence
that all the requirements of this Act with respect to reduetion of
share capital have bheen complied with, and that the share capital
of the company is such as is stated in the minote,  [30 & 31 Viet,,
1T e 0, 18] R, I Gy e s T3 [S BT, e 69, 8 51,

59, (L) The minute when registered  shall be  deemed to be
substituted for the corvesponding part of the memorandum of the
company, and ghall be valid and alterable as if it had been originally
contiained thereing and must be embodied in every copy of the
memorandum issned after its vegisteation,

(20 10 o company makes defanlt in complying with the require-
ments of this section it shall be liable to a tine not exceeding five
dollars for each copy in respeet of which defanlt is made, and every
director and manager of the company who knowingly and wilfully
anthovises or permits the defanlt shall be liable to the like penalty.
[0 & 31 Viet, e, B s 16, 18] IS, B Cu e 44,8, 775 [S B T, c

69, =, 52].

6O, A membier of the company, past or present, shall not be liable
in vespeet of any shave to any eall or contribution exceeding in
amount the difference (if any ) between the amount paid, or (as the
cage may bey the reduced amount Cif any ) which is to be deemed
to have been paid, on the share and the amount of the share as
fixed by the minute:

Provided that if any creditor, entitled in respect of any debt or
claim to object to the reduction of share eapital, is, by reazon of
his ignorance of the proceedings for reduction, or of their nature
and effect with respect to his claim, not entered on the list of

.



- 4
.

“
.

ereditors, and, after the veduetion, the company is unable, within
the meaning of the provisions of this Aet with respeet to winding up
by the Court, to pay the amonnt of his debt or elaim, then —

() Every person who was a member of the company at the
dite of the registratbon of the ovder for redoetion and
minuie shall be Table to contrilute Tor ghe payment of
that debt or elaim an amwount not excending the amount
which he wonld have been lHable to contreibute @0 the
company had commenced to e wonnd upoon the day hefore
that Yegisteation ; and

(b.) 10 the company is wound ap, the Court, on the application
of any such creditor, and proof of his ignorance as afore.
sald, may, if it thinks fit, settle accordingly a list of
persons go linble to contribute, and make and enforee calls
amd orders on the contributories settled on the list as if
they were ordinary contribntovies in a winding up.

Nothing in this seetion shall alVect the vights of the contribufories
among themselves, (208 00 Viet, e BV s 16, 17] 10 S0 100, e 1,
s T8 [8 T, e Gh, s S0

GL. I any director, manager or ofticer of the company wilfully Concealing name of
conceals the name of any ereditor of the company entitled to ohject sthecr.
to the reduction, or wilfully misrepresents the nature or amount of
the debit or claim of any erveditor, or if any divector or manager of
the company aids or abets in or is preivy o any =uch concealment
or miseepresentation as aforesaid, every sueh divector, manager or
officer shall, for every such violation of this Aet, npon summary
conviction, he liable to a penalty not exeecding five hundreed dollars,

[0 & 81 Viet, e TV, & 105 8 B, 7, 0 69, 8 51

G2, In any ense of reduction of shave capital, the Conrt may ravtication of
. . " reasons  for reduoe-
require the company to publish as the Conret divects the reasons o,
for reduction, or such other information in vegard thereto as the
Court may think expedient with a view to give proper information
to the publie, and, if the Court thinks fit, the eanses which led 1o
the reduction,  [10 & 41 Viet, e, 26, 5, 4 (part) 1 8 B, T, e, 60, 8, 55.)

63, A company limited by guavantee and rvegistered after the Increase and reduc.
tlon of share caplta
passing of this Aet may, if it has a shave eapital and is g0 authorised in case of 8 com-
t . . mny mite i,
by its articles, inerease or reduee its share eapital in the same ::I-nrnnrw lzmlmf; n
. e . 3 share eapital,

manner and suhject to the same conditions in and subject to which ! !
a company lmited by shaves may inerease or reduce its <hare capital
under the provisions of this Xet, [63 & 64 Viet, ¢, 288 Fl, 7, e, 69,

k. 0]

Reduction of Capital by Limited Companics,

in land com-

GL (L) Tshall be lawful for companies incorporated ander this oo
thes empowered
pay dividends

or any former Act of this Provinee, whose principal and main business |
% " . s ont of the net -
& to acquire tracts of Tand with the objeet of sabdividing the same e of sabes of
: . e Fanal,
into lots and selling sueh lots when so subdivided as aforesaid, "™
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to declare and gay dividends out of the moneys being the net
proceeds of the sale of their lands so sdadivided as aforesaid; and
all sueh dividends and payments shaio bé taken and considered as
a reduction of the capital of such company

Provided such companies have paid all debts legally owing by
them, or have made ample provision for the payment of (he same,
testified by a statutory declaration made hy the secretary of the
company, who shall also exhibit and file with the Registrar a full,
trae and correct account of the liabilities and assets of the company.

(2.) .\ resolution passed by the sharveholders holding at least two-
thirds in value of the paid-up capital stock of the company, at any
general meeting of sharcholders, shall be necessary for the declara-
tion and payvment of such dividends: and such vesolution shall only
e passed after the expivation of ten days from the filing of the
stitntory declaration hereinhefore vequired to be filed with the
Registrar,

G A copy of every such resolution, under the seal of the
company, and certitied to by the secretary of the company, shall be
filed in the ofice of the Registrar within ten days after the passing
of the resolation, and ten days shall elapse after the filing thereof
before payment ont of any such dividends to the sharcholders shall
be made,

(4.0 After the filing of every sucl vesolution with the Registrar,
the said Registrar <hall, by a notice published in four issues of the
Gazette, declare to what sum the capital of any snch company, by
such payment of dividends, stands vedueed : and the company shall
pay the Registrar the costs of such publication, 1900, e, 5, s 14,

Registration of Unlimited Company as Limited,

G35, (1) Subject to the provisions of this section, any company
registered as unlimited may register under this Act as limited, but
the registration of an unlimited company as a limited company shall
not affect any debts, liabilities, obligati ms or contracts inenrred or
entered into by, to, with or on behalf of the company before the
registration, and those debts, liabilities, obligations and contracts
may be enforeed in manner provided by Parct X1 of this Act in the
case of a4 company registered in pursnance of that Part,

(2.0 On registeation in pursnance of this section the Registrar
shall close the former vegistration of the company, and may dispense
with the delivery to him of copies of any documents with copies of
which he was furnished on the oceasion of the original registration
of the company, but, save as aforesaid, the registration shall take
place in the same manner and shall have effect as if it were the
first registration of the company under this Act, and as if the
provigions of the Actx under which the company was previously
registered and regulated had been contained in diferent Aets from
those under which the company is registered as a limited company.
[42 & 43 Viet., oo 76, 85, 4, 93 8 Ed. 7, e 69, 8 57.)
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GO. An unlimited company having a 1I|am “ltl}:lll may, by its Tower of unlimited
resolution for registratiop¥as a limited company I pursuance of f"rlﬂrfur‘:'n}l:{:‘.
this Act, do either or both uf the following things, namely :— | tlon.
(a.) Increase the nominal amount of its share capital by
inereasing the nominal amount of each of its shares, hut
subject to the condition that no part of the inereased
capital shall be capable of being called np except in the
event and for the purposes of the company being wound
up:
(b.) Provide that a specified portion of its unealled shave
capital shall not be capable of heing called up exeept in
the event and for the purposes of the company being wound
Toup, [42 & 43 Viet, e T 5 (part) 3 8 Ed. T, e 69, 8 57

Reserve Liability of Limited Company.

G7. A limited company may by special resolution determine that Reserve lability of

: limited company.
any portion of its share capital which has not been already called
up shall not be eapable of being ealled up, except in the event and
for the purposes of the company being wound up, and thereupon
that portion of its sharve eapital shall not be capable of being enlled
up except in the event and for the purposes aforesaid,  [42 & 43 Viet,,
e T6, 8.5 (part) 3 8 B, T, . 64, s 50.]

Unlimited Liability of Directors,

8. (1) In o limited company the liability of the directors or Limited company
managers, or of the managing divector, may, if o provided by the wit ".Lfﬁ..‘.‘hﬁ“’"
memorandum, be unlimited, P

(2.) In a limited company in which the liability of a director or
manager ix unlimited, the directors or managers of the cappany
(if any), and the member who prosposes o person for election or
appointment to the office of divector or manager, shall add to that
proposal a statement that the linbility of the person holding that
oftice will be unlimited, and the promoters, divectors, managers and
secretary (if any) of the 't"mn]alm_\'. or one of them, shally before the
person necepts the ofice or acts therein, give him notice in writing
that his lability will be unlimited,

(3.) If any director, manager or proposer makes defanlt in adding
such a statement, or if any promoter, director, manager or secretary
makes default in giving such a notice, he shall be liable to a fine not
exceeding five hundred dollars, and shall also be liable for any
damage which the person so elected or appointed may sustain from
the defaunlt, but the liability of the person elected or appointed shall
not be affected by the defanlt.  [30 & 31 Viet,, e. 131, &8, 4, T3 8 Ed.
7, e. 6, 5, 6]
6G9. (1) A limited company, if 5o authorised by its articles, may, Special :;:1‘:‘:1?1 of
by special resolution, alter its memorandum so as to render mmn:"u;lmlm‘a;
unlimited the liability of its directors, or managers, or of any

managing director.



(2.) Upon the contirmation of any such special vesolution the
provisions thereof shall be us walid as if they had been originally
contained in the memorandom : and a copy thereol shall be embodieod
in or annexcd to every copy of the memorandom issued after the con-
firmation of the vesolution,

(3.0 I a company makes default in complying with the require
ments of this section, it shall be lable to a fine not excecding five
dollars for each copy in respect of which default is made: and every
diveetor or manager of the company who knowingly and wilfully
authorises or permits the defanlt shall be liable to the like penalty,
[30 & 31 Viet, e, 131, & 838 EdL T, e, 6, 5 61

PART IV,

ManaGEMEsT AND ADMINISTRATION,

Office and Name,

E;g‘;:;;‘:‘ ofice ot 70, (1) Every company shall have a registered office to which
all communications and notices may be addressed,
» (2.) Notice of the sitnation of the registered oflice, and of any
change therein, shall be given to the Registear of Companies, who
shall vecord the smne. .

(3 10 a cempany cariies on bininess without complying with
the requirements of this section it shall e Hable to afine not exeeed:
ing twenty-five dollars for every day during whicn it so carries on
business,  [25 & 26 Viet, o 8O, 00, 4] I8, B O oo B s 84, 85,
[8 Ed T, c. 69, & 6G2].

Publleatlon of Ivery limi . i
hp:n;rﬁ‘wdﬂ“l:‘m 1. (1) Every limited company

() Shall paint or afix, and keep painted or afixed, its name
on the ontside of every ofice or place in whicih its husiness
is carried on, inoa conspicnons position, in letters easily

legible: v
(B.y Bhall have its name engraven in legible charvacters on its
senl :

(e Bhall have its name mentioned in legibhle characters in all
notices, advertisements and other oficial publicatfons of
the company., and in all bills of exchange, promissory notes,
indorsements} sehieques  and orders for money or goods
purporting to be signed by or gy behalf of the company,
and in all bills of parcels, invoives, veceipts and letters of
eredit of the company,

(2.) I Jimited company does not paint or afix, and keep painted
or aflixed, its name in manner divected by this Aet, it shall be liable
to a fine not exceading twendy-five dollars for not so painting or afix-
ing its name, and for every diy during which its nime is not so kept

.
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painted or afixed, and every divector and manager of the company
who knowingly and wilfully anthorises o permits the defanlt shall
be linble to the like penalty.

(3 I any director, manager or officer of a limited company, or
any person on its hehalf, uses or authorises the use of any seal pur-
portigg to be a seal of the company whereon its name is not so
engraven as aforesaid, or issues or authorises the issae of any notice,
advertisement or other ofticial publication of the company, or signs
or authorises to be signed on behalf of the company any bill of
exchange, promissory note, indorsement, cheque, order for money or
goods, or issues or anthorises to hie issued any bill of parcels, invoice,
receipt or letter of eredit of the company, wherein its name is not
mentioned in manner aforesaid, he shall be liable, upon summary
conviction, to a fine not exceeding two hundred and fifty dollars,
and shall further be personally linble to the holder of any such bill
of exchange, promissory note, cheque or order for money or goods,
for the amount thereof, unless the same is duly paid by the company.
[25 & 26 Viet, e 80, ssc 01 02] 5 RS0 18 O e, 18, ss, 86, 873 [S B, 7,
e 69, 8, G,

Meetings and Procecdings.

2. (L) A general meeting of every company shall be held once
at the least in every ealendar year, and not more than fifteen months
after the holding of the last ]:rwl:]ing_gl-lwrul meeting, and, if not
80 held, the company and every director, manager, seeretary and
Ather oficer of the company  whiv is kdowingly a party to the
defanlt shall be liable to a fine not exceeding two hundred and fifty
dollars,

(2.) When defanlt has been made in holding a meeting of the
company in aceordance with the provisions of this section, the Conrt
may, on the application of any member of the company, eall or direct
the calling of a general meeting of the company.  [8 Ed, 7, ¢, 69,
& G4.] ' )

3. (1) Every company limited by shares and n-ﬁiutvml after
the passing of this Aet shall, within a period of not less than one
month nor more than three months from the date at which the
company is entitled f commence business, hold o general meeting
of the members of the company which shall be called the statntory
meeting, *

(2.) The directors shall, at least seven days before the day on
which the meeting is held, forward a report (in this Aet called
“the statutory report™) {o every member of the company and to
every other person entitled under this Act to receive it.

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

{a.) The total number of shaves allotted, distinguishing shares
allotted as fully or partly paid up otherwise than in cash,
and stating in the case of shares partly paid up the‘extent

-8

Annual general
meeting.

First slatutory
meeling of the com-
pany.
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to which they arve so paid np, and in either case the con-
sideration for which they have heen allotted:

(b)) The total amonnt of eash peccived by the company in
respect of all the shaves allotted, distinguished as afore
said:

(e An abstract of the receipts of the company on acconnt of
its eapital, whether from sharves or debentures, and of the
payments nude thereout, up to o date within seven days
of the date of the veport, exhibiting under distinetive
lieadings ihe veceipts of the company  from shares and
debentures and other sonvees, the payvments made thereont,
and partientars concerning the halanee remaining in hand,
and an acconnt or estinate of the preliminary expenses of
the company :

() The nmes addiesses amd deseriptions of the directors,
anditors (i any i, manneers ‘il' vy and seeretary of
the company @ and

(e.) The partienlars of any contvaet, the modification of which
i to be submitted to the meeting for its approval, together
with the particulars of ihe modification ap proposed
maodification,

(4.) The statutory report shail, so far as it velades to the sharves
allotted by the company, and 6 the cash received in respeet of such
shares, and to the receipts and payments of the company on capital
acconnt, be certitied as correct by the auditors (if any) of the
company.

(5.0 The directors shall eanse o copy of the statutory rveport,
certified as by #his segtion required, to be filed with the Registrar of
Companies forthwith after the sendivg thereof to the members of the
company. ’

(G.) The directors shall canse a list showing the names, deserip-
tions  and addrvesses of the members of the company, and the
winmber of shaves held by them respectively, to e prodoced at the
commencement of the meeting, and to remain open and accessible
to any member of the company during the pontinuance of the
meeting.

(7.0 The members of the company present at the meeting shall
be at liberty to disenss any matter velating to the formation of the
company, or arising out of the statutory veport, whether previons
notice has been given or not, it no resolution of which notice has
not been given in accordance with the avticles may he passed,

(8.} The meeting may adjonrn from time to time, and at any
adjonrned meeting any vesolution of which notice has been given in
accordance with the arcticles, either before or sulwequently to the
former meeting, may be passed, and the adjowrmed meeting  shall
have the same powers as an orviginal meeting,
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(9.) If a petition is presented to the Court in manner provided
by Part VIIL of this Act for winding up the company on the ground
of default in filing the statutory Feport or in holding the statutary
meeting, the Court may, instewd of divecting that the company be
woumd up, give directions for the statniory report to be filed or a
meeting to be held, or make such other order as may be just.

(100 The provisions of this section as (o the forwarding and
filing of the statutory report shall not apply in the case of a private
company.  [8 Ed. 7, e, 69, 5 G3.] -

T4 L) Notwithstanding anyihing in the avticles of a come
pany, the divectors of a company shall, on the vequisition of the
holders of not less than onetenth of the issned share capital of the
company upon which all ealls or other simns then due have been
paid, forthwith procecd to convene an extraordinary general meet-
ing of the company.

() The requisition must state the objects of the meeting, and
st he signed by the regquisitionists and deposited at the registered
oftice of the company, and may consist of several documents in like
form, each signed by one or more requisitionists,

(3 I the divectors do not procesd o canse a meeting to be held
within twenty-one days from the date of the reguisition being so
deposited, the requisitionists, or a majority of them in value, may
themselves convene the meeting, but'tmy meeting so convened shall
not be held after three months from the date of the deposit,

(4.) If at any such meeting a vesolution requiring contirmation
at another meeting is passed, the divectors shall forthwith convene
a further extraordinary genevafmeeting for the purpose of consider-
ing the vesolution and, if thought fit, of l-unﬁrlnilu‘( it ax a special
resolution ; amd, if the divectorg do not convene the meeting within
sever, days from the date of the passing of the first resolution, the
requisitionists, or a majority of them in value, may themselves
convene the meeting,

(3.) Any meeting convened under this section by the requisition-
ists shall be cahvened in the same manner, as nearly as possible,
as that in which meetings are to be convened by divectors, 19034,
e 12,8 25 (8 Ed T, o 69, 5 G6].

5. In default of, and subject fo, any veguliations in the articles—

(a.) A meeting of o company may be called by seven days’
notice in writing, served on every member in manner in
which notices are requived to be served by Table A in the
First Bchedule to this Aet:

(b.) Five members may call a meeting :

(e.) Any person elected by the members present at a meeting
may be chaivman thereof:

() Every member shall have one vote in respect of each share
Beld by him,  [25 & 26 Viet, e, 80, 5, 52] 8 B8, B, e 44,
#1005 [8 Ed T, e 60, 5 67,

Convenlng of extra-
ordinary general
mewling on requlsl-
ton.

Provisions as to
mectings and voles
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T6. A company which is a member of another company may, by
resolution of the divectors, authorvise any of its ollicials or any other
person to act as its rvepresentative at any meeting of that other
company, and the person so authorised shall be entitled to exercise
the same powers on belalf of the company which he vepresents as if
he were an individual shaveholder of that other company, R, 8,
B. O, e 44,5 1015 [8 Ed. T, e 69, s G8].

T7 (1) A resolution shall be an extraordinary resolution when
it has been passed by a majority of not less than three-fourths of
such members entitled to vote, as arve present in person or by proxy
(where proxies are allowed) at a general meeting of wheh notice
specifying the intention to propose the resolution as an extra-
ordinary resolution has been duly given.

(2.0 A resolntion shall be o special resolution when it has been-—

G Passedine manner requived for the passing of an extra-
ordinary resolution : and
Confirmed by a majority of such members entitled to vote
as are present in person or by proxy (where proxies are
allowed) at a subsequent general meeting, of which notice
has been duly given, and held after an interval of not less
than fourteen days, nor more than one month, from the
date of the first meeting,

(b,

() At any meeting at which an extraordinary resolution is sub-
mitted to be passed or a special resolntion is submitted to be passed
or confirmed, a declavation of the chaivman that the vesolution is
carvied shall, vnless o poll is demanded, he conclusive evidence of
the faet without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

(4 At any meeting at which an extraordinary resolution is sub-
mitted to be passed or a special resolution is submitted to be passed
or confirmed a poll may be demanded, it demanded by three persons
for the time being entitled according to the articles to vote, unless
the articles of the company requive a demand by such number of
such persons, not in any case exceeding five, as may be specified in
the articles,

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

(6.) For the purposes of this seetion notice of a meeting shall be
deemad to be duly given and the meeting to be duly held when the
notice is given and the meeting held in manner provided by the
articles, [25 & 26 Viet,, ¢, 80, % 51]; R. 8, I, C, e, 44, 5 101; (8 Ed.
7, ¢ 69, & 69].

8. (L) A copy of every special and extraordinary resolution
shall within fifteen days from the confirmation of the special resolu-
tion, or from the passing of the extraordinary resolution, as the
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case may be, be printed aud forwarded fo the Registrar of Companies,
who shall record the same.

2.) Where articles have been vegistered, a copy of every special
resolution for the time being in force shall be embodisd in or
annexed to every copy of the artivles issued after the confivmation of
the resolution.,

(33.) Where articles have not been registered, a copy of every
special resolution shall be forwarded in print to any member at
his request, on payment of twenty-five cents, or such less sum as the
company may direet,

(4.) If o company makes defanlt in printing or forwarding a
copy of a speeial or extraordinary resolution to the Registear it shall
be liable to a fine not exceeding ten dollars for every day during
which the defanlt continnes.

(5.) If a company makes defanlt in embodying in or anexing
to a copy of it articles orin forwarding in print to a member when
required by this seetion o copy of a special resolution, it shall he
linble to a fine not exceeding five dollars for each copy in respect of
which defanlt is made.

(6.) Every director and manager of o company who knowingly
and wilfully authorises or permits any defanlt by the company in
complying with the requirements of this section shall be liable to
the like penalty as is imposed by this section on the company for
that defanlt.  [25 & 26 Viet,, e 80, s, 53, 50]: RS, B G, e M,
ss, 102, 100 [8 Ed. 7, e G, s, T0].

79. (1) Every company shall ¢®use minutes of all proceedings Minutea of proceed-
of general meetings and (where there are divectors or managers) a3 directoa e
of its directors or managers to be entered in books kept for that

purpose,

() Any such minute if purporting to be signed by the chaivman
of the meeting at which the proceedings were had, or hy the chairman
of the next succeeding meeting, shall be evidence of the proceedings,

(1) Until the contrary is proved, every general meeting of the
company or meeting of directors or managers in rvespect of the
procecdings whereof minutes have been o made shall be deemed
to have been duly held and convened, and all proceedings had thereat
to have been dily had, and all appointments of directors, managers
or liquidators, shall be deemed to be valid,  [25 & 26 Viet,, . 89,
8 67T]; R 8, B C, e dd, 8 1013 [8 B T, ¢, 69, 5 T1].

Appointment, Qualification, &e., of Directors,

80. (1) A person shall not be capable of being appointed pesteictions on
director of a company by the articles, and shall not he named as g 2rolfment or
director or proposed diveetor of a company in any prospectus issued 2reeter
by or on behalf of the company, unless, hefore the vegistration of the
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articles or the publication of the prospectus, as the case may be,
e has by himsell or by his agent anthorised in writing—

(w.) Bigned and filed with the Registear of Companies a consent
in writing to act as such director: and
(b.) Either signed the memorandum for a number of shares
not less than his qualification (if any), or signed and filed
with the Registrar a contract in writing to take from the
company and pay for his qualification shaves (if any).
(2.) On the application for vegistration of the memorandum and
articles of a company the applicant shall deliver to the Registrar
a list of the persons who have consented to be divectors of the com-
pany, and, if this list containg the name of any person who has not
#o consented, the applicant shall be linble to o fine not exceeding
two hundred and Gfry dollars
(i) This section shall not apply to a private company nor to a
prospectus issued by or on behalf of a company after the expiration
of one year from the date at which the company is entitled to
commence business, [8 Ed, 7, ¢, G, 5. 72.]

ualifieation of 81. (1) Withont prejudice to the restrietions imposed by the last

T © foregoing section, it shall be the duty of every director who is by the
regulations of the company required to hold a specified share
qualification, and who is not already qualified, to obtain his qualifi-
cation within two months after his appointment, or such shorter time
a8 may be fixed by the vegulations of the company,

(2.) The office of director of a company shall be vaeated if the
director does not within two months from the date of his appoint-
ment, or within such shorter time as may be fised by the regulations
of the company, obtain his qualification, or if after the expiration
of such period or shorter time he ceases at any time to hold his
qualifiecation; and a person vacating oftice under this section shall
be incapable of being reappointed divector of the company until
he has obtained his qualification.

(L) I after the expivation of the said period or shorter time any
unqualified person acts as a divector of the company, he shall be
linble to a fine not exceeding twenty-five dollars for every day
between the expiration of the said period or shorter time and the last
day on which it is proved that he acted as a director,  [8 Ed. 7, ¢, 69,
8 Th]

vanaity of acts of 82, The acts of a director or manager shall be valid notwith:

diructons. stunding any defect that may afterwards be discovered in his
appointment or qualification.  [25 & 26 Viet, ¢, 80, = 67 8 Ed. 7,
¢ 69, 8 T4.]

List of directors to 89, (L) Every company shall keep at its registered office a

o et Hegls pogister containing the names and addresses and fhe occupations of
its directors or managers, and send to the Registrar of Companies
a copy thereof, and from time to time notify to the Registrar any
change among its directors or managers,
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(2,) If default is made in compliance with this section, the
company shall be liable to a fine not exeesding twenty-tive dollars
for every day during which the defanlt continues; and every divector
and manager of the company who knowingly and wilfully anthorises
or permitg the default shall be liable to the like penalty,  [25 & 26
Viet, oSO, ssc 40, 6] 5 I S, 18 Ol e, ss 80,005 [8 EL T, e G,
s Th].

Cunlracts, e,

84, (1) Contracts on behalf of a company may be made as
follows, that is to say :—

() Any contract which if made between  privade  persons
would be by law required to be in writing, and if made
according to the law of this Provinee or of the Dominion
of Canada to be under seal, may be made on behalf of the
company in writing under the common =eal of the company,
and may in the same manner he varied or discharged :

(hoy Any contract which i mide hetween  privade  persons
would be by aw vequived to e in weiting, sigued by the
parties to be charged thevewith, may be made on helalf
of the company in writing signed by any person acting
under its authority, express or implied, and may in the
same manner be varied or discharged :

() Any contrnet which if made between  private  persons
would by law be valid although made by parol only, and
not reduced into writing, may be made hy parol on hehalf
of the company by any person acting under its authority,
express or implied, and may in the same manner be varied
or discharged.

(2 All contracts made aceording 1o this seetion shall be effectual
in law, and shall bind the company and its snecessors and all other
parties thereto, their heirs, execntors or administrators, as the case
may be. .#.".'n & 26 Viet, o, S8, s 07 RS, B G, e, 40, 80 253 [8 Ed,
7, ¢ 69, $#76].

85. A bill of exchange or promissory note shall be deemed to have
been made, accepted or indorsed on behalf of o comvany it made,
aceepted or indorsed in the name of, or by or on belalf or on account
of, the company by any person acting under its authority, [25 & 26
Viet, e. 8), s A7) 5 I8, IO, e 4, 8 265 [8 Bl 7, e, 69, 8, 77].

806, Every contract, agreement, engagement or havgain made, and
every bill of exchange drawn, accepted or indorsed, and every promis-
sory note and cheque made, drawn or indorsed on behalf of the
company by any agent, oficer or servant of the company, in general
accordance with his powers as such under the regulations of the com-
pany, shall be binding upon the company ; and in no case shall it be
necessary to have the seal of the company aflixed to any such
contract, agreement, engagement, bargain, bill of exchange, promis-

Form of contracts,

ills of exchange
wnl promissory
nules,

Contracts generally,
when made by com:
pany, ete,
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sory note or chieque, or to prove thal the Lame was made, drawn,
aecepted or indorsed, as the ease may be, in poesinee of any
regulations or special resolution or orders nor sball the party so
acting as agent, oflicer o servant of the company be therehy subye
jeeted individually to any liability whatsoever to any third party
therefor. I8, L C, e W, 8027,

87, A company may, by writing under its conhwon seal, empower
any person, either generally ov in respect of any specitied matters as
its attorney, to exeente deeds on its heladCin any place sitnataggifhin
or without the Tmits of this rovinee s and every deed signed by
sueh attorney, on behalf of the company and under his seal, shall
bind the company and have the same effeet as @0 it were under the
common seal of the company.  [25 & 26 View, o, 800 = 55]50 1L 8,
15, e 4y s I8 [N B T, el 6l s, T8

88, (L A company whose objects require or comprise the trans-
action of business in foreign countries may, it authovised by its
articles, have for use in any territory, distriet or place not situate
in this Provinee an official seal, which shall be a faesimile of the
common seal of the company, with the addition on its face of the
name of every tereitory, district or place where it is to be used.

(2,0 A company having such an official seal may, by writing under
its common seal, anthorise any person appointed for the purpose in
any territory, district or place not situate in the Provinee of British
Columbia to afix the same to any deed or other document (o which
the company is party in that tervitory, distvict or place,

(3.) The authority of any such agent shall, as between the com-
pany and any person dealing with the agent, continue during the
period (if any ) mentioned in the instroment conferving the authority,
or if no period is there mentioned, then until notice of the revocation
or determination of the agent’s authority has been given o the
person dealing with him,

(4.) The person aflixing any such ofticial seal shall, Q\’ writing
under his hand, on the deed or other docoment to which the seal is
aftixed, certify the date and place of afixing the same.

(5.0 A deed or other document to which an oflicial seal is duly
aflixed shall bind the company as if it had been sealed with the
common seal of the company,  [S Ed 7, e, 6, 570,

Prospeetis,

89, (1) Every prospectus issued by oroon belinlf of o company
or_in relation to any intended company shall be dated, and that
date shall, unless the contrary be proved, be faken as the date of
publication of the prospectus,

A2 A copy of every such prospectus, signed by every person who
ix named therein as a divector or proposed divector of the company,
or by his agent authorised in writing, shall be filed for registration



hi

with the Registrar of Companies on or before the date of its publica
tion, and no such prospectus <hall be issued until a copy thereof has
been o filed for registration,

() The Registear <hall not vegister nuj\‘ prospectus inless it is
dated, and the copy thereof signed, in manner vequired by this
section.

(4.) Every prospectus shall stade on the face of it that a copy has
been filed for registration as vrequired by this seetion,

(5.0 1 o prospectus is issued withont o copy thereol heing so
filed, the company, and every person who is knowingly a parly to
the issue of the prospectus, shall be linble to a fine not excesding
twenty-five dollars for every day from the date of the issue of the
prospectus until o copy thereof is so filed. [8 Ed. 7, e. 69, 5, 80,

90. (1) Every prospectus issned by or on behalf of a company, or
by or on behalf of any person who is or has been engaged or
interested in the formation of the company, must state—

(o) The contents of the memorandum, with the mames, deserip-
tions and addresses of the signatories, and the number of
shares subiserilied for by them vespeetively s and the nuber
of founders’ or management  or deferred  shares (il
any ), and the nature and extent of the interest of the
holders in the property and profits of the company : and

(b

The number of shaves (if any) fixed by the avtieles as the
qualification of o divector, and any provision in the articles
ag to the remumeration of the divectors: aml

)
5

The names, descriptions and addresses of the directors or
proposed directors: and

() The minimum subseription on which the directors may
proceed to allotment, and the smomnt payable on the appli-
eation and allotment on each share: and in the case of a
second or subsequent offer of shares, the amonnt olfered
for subscription on each previous allotment made within
the two preceding years, and the amount actually allotted,
and the aniount (if any) paid on the shares so allotted: and
The number and amonnt of shaves and debenturves which
within the two preceding years have been issned, or agreed
to be issned, as fully or partly paid up otherwise than in
cash, and in the latter case the extent to which they are so
paid up, and in either case the consideration for which
those shares or debentures have been issucd or are proposed
or intended to e issued: amd

(£} The names and addresses of the vendors of any property
purchased or acquired by the company, or proposed so to
be purchased or acquired, which is to be paid for wholly
or partly out of the proceeds of the issne offered for sub-
seription: by the prospectus, or the purchase or acquisi-
tion of which has not heen completed at the date of issue

-

(e.

Specitle reyulre
ments as to particu-
lars of prospectus.
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of the prosp s, and the smonnt payable in cash, shares
or debentures to the vendor, and where there is more than
one separate vendor, o tle company is a sub-purchaser,
the amonnt o payable to each vendor: Provided that
where the vendors or any of them arve a firm the members
of the firm =hall not be treated as separvate vendors: and

(¢.) The amount (if any) paid or payable as piirchase money
in cash, shares or debentures, for any such properiy as
afortsaid, specifying the amount (it any) payable for
goodwill: and ' ’

th.) The amount (if any ) paid within the two preceding years,
or payable, as commission for subseribing or agreeing
to subseribe, or prieuring or agrecing o procure sube
seriptions, for any sharves in, or debentures of, the company,
o the vate of any such commission s Provided that it shall
not e necessary to <tate the commission pavable to sul-
underwriters: and

(i) The amount or estimated amount of preliminary expenses:
and

(7.) The amount paid within the two preceding years or
intended to be paid to any promoter, aud the consideration
for any such payment : and

(k) The dates of and parties to every material contract, and a
reasonable time and pluee at which any material contract
or a copy thereof may be inspected: Provided that this
requirement shall not apply to a contract entered into ine
the ordinary conrse of the business carvied on or intended
to be carvied on by the company, or to any contract entered
into more than two years before the date of issue of the
prospectus: and

(L) The names and addresses of the auditors (if any ) of the
company : and

(m.) Full partienlars of the nature and extent of the interest
(if any) of every director in the promotion of, or in the
property proposed to be acquired by, the company, or,
where the interest of such a director consists in being a
partner in a fivm, the nature and extent of the interest of
the firm, with a statement of all sums paid or agreed to be
paid to him or to the firm in cash or sharves or otherwise by
any person either to induce him to become, or to qualify
him as, a divector, or otherwise for services rendered by
him or by the firm in connection with the promotion or
formation of the company : and

(1) Where the company is a company having shares of more
than one elass, the vight of voting at meetings of the com-
pany conferved by the several classes of shares respee-
tively.
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(2.0 For the purposes of this section everygerson shall he deemed
to be a vendor who has entered into any contract, absolute or con-
ditional, for the sale or purehase, or for any option of purchase, of
any property to be aequived by the company, in any case where—

() The purelase money s not folly paid at the date of jh\lll'
Moine Prospecins Lor

(o The pnrehase woney is to he paid or satisfied wholly or
in Jult‘l ont of the procesds of the issue offéred for sab-
M'!’il‘lffull 'l}' 1l prospectns: or

(eor The contract depends for its validity ov fultilment on the
rexult of that issue.

(330 Where any of the 'pmpvrt\' to be aequired by the company is
to be taken on lease, this section shall apply as if the expression
“vendor™ ineluded  the lessor, and  the expression * purchase
money " included the consideration for the lease, and the expression
“gubypurchaser ™ ineluded g sublessee,

(o Any condition veqniving or binding any applicant for shares
or debentures to waive tl!lll|r|l.‘ll|' with any vequirement of this
section, or purporting to affect him with notice of any contract,
document or matter not specitically referred to in the prospectus,
shall be void,

(5.0 Where such prospectus as is mentioned in this seetion is
published as a newspaper advertisement, it shall not he necessary in
the advertisement to specify the contents of the memorandum or the
signatories thereto, and the number of sharves subseribed for hy
them.

(6.0 In the event of non-complianee with any of the veguirements
of this section, o divector or other person responsible for the pros-
pectus hall not inear any liability by reason of the non-complianee,
if he proves that—

(o) Ax vegavds any matter not diselosed, he was not cognisant
thereof : or

(b.) The non-complianee arose from an honest mistake of fact
on his part :

Provided that in the event of non-complionee with the require
ments contained in paragraph (o of sabseetion (1) of this seetion
no director or other person shall inenr any liahility in respect of the
non-complianee uuless it be proved that he had knowledge of the
matters not diselosed,

(7.) This section shall not apply to a civenlar or notice inviting
existing members or debenture-holders of a company to subseribe
either for shares or for the delentures of the company, whether with
or without the vight to renmmee in favour of other persons, but,
subject as aforesaid, this section shall apply to any prospectus
whether issued on or with reference to the formation of a company
or subsequently. M
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(80 The requirements of (hix section as to the memorandum and”
the qualification, vemuneration and interest oPdirectors, the names,
deseriptions and addbesses of divectors or proposed divectors, and the
amonnt or estimated amonnt of preliminarvy expenses, hall not apply
in the ease of o prospectus issued more than one year after the date
at which the company is entitled (o commenee husiness,

(9.0 Nothing in this section shall limit or diminish any liability’
which any person may incur under the general law or this Act
apart from this section,  [8 Ed. 7, ¢, 69, &, 81,] ‘

1. A company shall not previously to the statutory meeting
virey the terms of o contract veferred to in the prospectus or state-
ment in lie exeept <ubject to the approval of the

statutory meeting (S 1 Toe G0, s S8

of prospeetns

02 i1 Where o prospectus invites persons to subseribe for
shares in or debentures of a company, every person who is director
of the company at the time of the issue of the prospectus, and every
person who has anthorised the naming of him and is named in the
prospectus s o director or as having agreed to become a director
cither immedintely or after an interval of time, and every promoter
of the company, and every person who has authorised the issue of
the prospectus, shall be lable to pay compensation to all persons
who subseribie for any sharves or debentures on the faith of the pros-
pectus for the loss o damage they may have sustained by reason of
any untrne statement therein, or in any report or memorandum
appearing on’Yhe face thereof, or by reference incorporated therein
or issued therewith, uiless it is proved—

() With respect to every untrne statement not purporting to
be made on the authority of an expert, or of a publie
ofticial document  or statement, that he had reasonable
gronnd to believe, and did up to the time of the allotment
of the shares or debentures, as the case may be, believe,
that the statement was true: and

(h.) With respect to every untrue statement purporting to be
o statement by or contained in what purports to be a copy
of or extract from a report or valuation of an expert, that
it faivly vepresented the statement, or was a correct and
fair copy of or extract from the report or valuation:
Provided that the divector, person named as director, pro-
moter or person who authorised the issne of the prospec-
tus, shall he liable to pay compensation as aforesaid if it
is proved that he had no reasonable ground to believe that
the person making the statement, report or valuation was
competent to make it: and

(e With vespect to every untrue statement purporting to be
a statement made by an ofticial person or contained in
what purports to be a copy of or extract from a public
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official docvment, that it was a correct and fair representa
tion of the statement or copy of or extraet from the doen-
ment

or unless it ix proved ‘

(el.y That having consented to hecome a divector of the come

pany he withdreew his consent hefore the issue of  the
prospectus, and that it was issned without his authority
or consent: or . B

(e That the prospectus was issued without his knowledge or
comsent, and that on beeoming aware of its issue he forth-
with gave veasonable public notice that it was issued
without his knowledge or consent: or

(f.) That after the issue of the prospectus and before allotment
thereunder, hie, on becoming aware of auy untroe statement
therein, withdrew his consent thereto, and gave reasonable
publie notice of the withdrawal, and of the reason therefor,

(2.0 Where an existing company has issned shaves or debentures,
and for the purpose of obiai

i Muether capital by sebseriptions
for shares or debentures issues a0 prospectus, o dicector shall not
be linble in respect of any statement thevein, unless he has authorvised
the issue of the prospectus, or has adopted o vatitied it.

(30 Where the prospeetus containg the mame of o person as a
director of the company, Br as havNg agreed to become a direetor

hereof, and he has not consented to become a divector, or has

withdeawn his consent before the issue of the prospectus, and has
not authorised or consented to the issue thereof, the directors of
the company, exeept any without whose knowledge or consent the
prospectus was issued, and any other person who authovised the
issne thereof, shall be liable o indennify the person named as
aforesaid against all damages, costs and expenses to which he may
be made liable by reason of his name having been inserted in the
prospectug, or in defending himsoll against any action or legal
proceedings bronght against him in vespeet thereof,

(4.0 Every person who by veason of bis being a divector, or
named as a director or ag having agreed to hecome a director, or of
his having authorised the issne of the prospectus, hecomes liable
to make any payment under this section may recover contribmtion,
ax in eases of contract, from any other person who, it soed separately,
would have been Tiable to make the same payment, unless the person
who has become so liable was, and that ether person was not, guilty
of frandulent misrepresentation,

(5.0 For the purposes of this section

The expression = promoter ™ means a promoter who was a party
to the preparvation of the prospectus, or of the portion
thereof containing the untrae statement, bhut does not
include any person by veason of his acting in o professional
capacity for persons engaged in proeuving the formation
of the company :
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The expression *expert ™ ineludes engineer, valuer? accountant
and any other person whose profession gives anthority to a
statement made by him, [8 EddL 7, e 60, 8, 84

4 Allatment

D3, (1 No allotment shall be made of any share capital of a
company offered to the public for subseription, unless the following
conditions have been complicd with, namely ;-

() The amount (if any ) fixed by the memorandum or articles
and named in thgg: axpectus ax the minimum subserip-
tion npon which the directors may proceed to allotment : or

thoy 10 mo amennt s so fixed and named, then the whole
amount of the sharve eapital so offered for subseription,

has heen subseribied. ond e s payable on application for the
amonnt =0 bxed and mmed, or for the whole amount offered for
stbseription, has heen paid 1o and recetved by the company.

(2.0 The amonnt so fixed and named and the whole amount
aforesaid shall be weekoned exclusively of any amount payable
otherwise than in cash, and is in this Aet veferred to as the minimum
subseription,

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

(40 1f the conditions aforesaid have not been complied with on
the expiration of forty days after the first issue of the prospectus,
all money received from applicants for sharves shall be forthwith
repaid to them withont interest; and if any such money is not so
repaid within forty-eight days after the issne of the prospectus, the
directors of the company =hall he jointly and severally liable to
repay that money with interest at the rate of five per centum per
annum from the expivation of the forty-eighth day:

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

(5.0 Any comdition requiring or binding any applicant for sharves
to waive complinnee with any vequirement of this section shall be
voiil.

(6.) This section, except subseetion (31 thereof, shall not apply
to any allotment of shares subsequent to the fiest allotment of
shaves offered to the publie for subseription.

(7.0 In the case of the tirst allotment of share capital payable
in cash of a company which does not ixsue any invitation to the
public to subseribe for its shares, no allotment shall he made unless
the minimum subscription, that is to say :—

(a.) The amount (if any) fixed by the memorandum or articles
as the minimum subseription upon which the directors may
proceed to allotment : or
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(B 1 no amount is go fixed and named, then the whole amount
of the share capital other than that issned or agreed to
be issued as fully or partly paid yg otherwise than in cash,

has been subseribed and an amount net lest than five per cent. of
the nominal amount of each shave payable.dn cash has bheen paid to
and received by the company, ¢ >

This subsection shall not apply to o private company or fo a
company which has allotted any shaves or debentures before the
passing of this Aet. [8 Eil. 7, . 64, 8, 85.]

94, (1) An allotment made by a company to an applicant in
contravention of the provisions of theast foregoing section shall
be voidable at the instance of the applicant within one month after
the holding of the statutory meeting of the company and not later,
and shall be so voidable notwithstanding that the company is in
course of being wound up.

2. If any director of a company knowingly contravenes or
permits or anthorises the contravention of any of the provisions of
the last foregoing section with respect to allotment, e shall he liable
to compensate the company and the allottee respectively for any loss,
damages or costs which the company or the allottee may have
sustained or incurred thereby : Provided that proceedings to recover
any such loss, damages or costs shall not be commenced after the
expiration of two years from the date of the allotment,

935. (1) A company shall not commenee any husiness or exercise
any horrowing powers unless—

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

(b)) Every director of the company has paid to the company
on each of the shares taken or contracted to be taken by
him, and for which he is linble to pay in cash, a proportion
equal to the proportion payable on application and allot-
ment on the shares offered for public subseription, or in the
casge of a company which does not issne a prospectus invit-
ing the public to subseribe for its sharves, on the shares
payable in cash: and

(e.) There has been filed with the Registrar of Companies a
statutory declaration by the secretary or one of the
directors, in the preseribed form, that the aforesaid con-
ditions have been complied with : and

(2,) The Registrar of Companies «hall, on the filing of this
stututory declaration, certify that the company ix entitled to com-
mence business, and that certiticate shall be conclusive evidence that
the company is so entitled:

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

Effect of Irregular
allutment,

Restrictions on com-
mencement of
business,
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(4.) Nothing in this section shall prevent the simnltancons offes
for subscription or allotment of any shaves and delentures or the
receipt of any money payable on application for debentures,

(5.0 1f any company commences husiness or exercises horrowing
powers in contravention of this section, every person who is respon-
sible*for the contravention shall, without prejudice (o any other
liability, be liable to a fine not exceeding two hundred and fifty
dollars for every day during which the contravention continues,

(6.) Nothing in this section shall apply to a private company
or (o a company registered hefore the passing of this Aet, or to a
company which does not issue a prospectus inviting the public to
stubseribe for its shares,  [8 Ed. 7, ¢, 69, 8, 87.]

Return as to atlot: DG, (10 Whenever o company  limited by sharves makes any
men s, . . .
allotment of irs shaves, the company shall within one month thece-
alter file with the Registear of Companies
() A return of the allotments, stating the numver and nominal
amount of the shares comprised in the allotment, the
names, nddresses and deseriptions of the allottees, and the
amount (if any) paid or due and payable on each share:
and

(0.) In the case of shaves allotted as Mlly or partly paid up
otherwise than in cash, a conteact in writing constituting
the title of the allottee 1o the allotment together with any
contract of sale, or for services or other consideration in
respect of which that allotment was made, and o return
stating the number and nominal amount of shares so
allotted, the extent to which they are to be treated as
paid np and the consideration for which they have been
allotted.

(2.) Where such a contract as above mentioned is not reduced
to writing, the company shall within one month after the allotment
file with the Registrar of Companies the prescribed pariiculars of
the contract,

(301 defanli is made in complying with the requirements of
fhis section, every director, numager, secretarey or other officer of the
company who is knowingly a party to the defuult shall be Hable
to o fine not exceeding two hundreed and fifty dollars for every day
during which the defanlt continues:

Provided that, in ease of defanlt in filing with the Registrar of
Companies within one month after the allotment any document
required to be filed by this seetion, the company, or any person liable
for the default, may apply to the Court for velief, and the Court,
if satisfied that the omission to file the document was accidental or
due to inadvertence or that it is just and equitable to grant relief,
may make an order extending the time for the tiling of the document
for such period as the Court may think proper. [8 Eid. 7, ¢. 69, 8, 88.]
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Commissions and Discounts,

D7, (1) It hall be Tawful for a :ump:m_\' to pay a commission
to any person in consideration of his subseribing or agrecing to
subscribe, whether alsolfitely or conditionally, for any shares in the
company, or procuring or agrecing to procure subseriptions, whether
absolute or conditional, for any shares in the company, if thé pay-
ment of the commission is anthorised by the memorandum o
articles, and the commission paid or agreed to be paid does not
exceed the amount or rate so anthorised, and if the nount or rate
per cent. of the commission paid or agreed 1 be paid is—

(a.) In the case of shares olferad to the public for subscription,
disclosed in the prospectus: or

(b)) In the case of sharves not offered to the public for subserip-
tion, disclosed in a statement in the preseribed form signed
in like manner as a  prospectus and filed with the
Registear of Companies, and, where a cirenlar or notice,
not heing o prospectug, inviting subseription for the shares
i dssued, also diselosged in et civenlar or notice,

(2.) Bave as aforesaid, no company shall apply any of its shares
or capital money either directly or indivectly in payment of any
commission, discount or allowinee fo any person in consideration
of his subseribing or agreeing to subscribe, whether abzolutely or
conditionally, for any shares of the company, or procuring or agree-
ing to procnre subscriptions, whether absolute or conditional, for
any shares in the company, whether the shares or money be so
applied by being added to the purchase money of any property
acquired by the company or to the contract price of any work to be
executed for the company, or the money be paid out of the nominal
purchase money or contract price, or otherwise,

(:.) Nothing in this section ghall affect the power of any company
to pay such brokerage as it has heretofore been lawful for a company
to pay, and a vendor to, promoter of, or other person who receives
payment in money or shares from, a company shall have and shall
be deemed always to have had power to apply any part of the money
or shares ®o received in payment of any commission, the payment
of which, if made direetly” by the company, would have been legal
under this seetion, [8 Ed. 7, ¢. 69, s, 80,]

08, Where a company has paid any sums by way of commission
in respect of any slifres or debentures, or allowed any sums by
way of discount in respect of any debentures, the total amount so
paid or allowed, or so much thereof as has not been written off,
shall be stated in every balance sheet of the company until the whole
amount thereof has been written off,  [S Ed. 7, ¢, 69, =, 90,]

Payment of Interext out of Capital,

09, Where any shares of a company are issued for the purpose
of raising money to defray the expenses of the construction of any
worke or buildings or the provision of any plant which cannot be
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made profitable for o lengthened perind, the company may pay
inferest on so mnch of that shate capital as is for the thme being
paid up for the period and subject to the conditions and restrictions
in this section mentioned, and may charge the same (o capital
as part of the cost of constrnetion of the work or building, or the
proxision of plant: i

Provided that— .

(1) *No such payment hafl be made unless the same is anthor-
ixed by the articles or ]I;’ spaeial resolution :

(2.0 No sueh payment, whethér authorised by the articles or by,
special resolution, shall be made without the previous sane-
tion of the Lientenant Governor in Couneil :

(5 Before <anetioning any such payment the Licatenant-
Governor in Couneil may, ot the expense of the company,
Appoint e person tooinguive and report to them as to the
circumstances of the case, and may, hefore making the
appointment, require the company lu'hi\'u secnrity for the
payment of the costs of the inquiry : :

(4.

The payment shall be made only for such period as may
be determined hy the Lieutenan t-Governor in Comeil, and
such period shall in no ease extend bevond the close of the
half-year next after the half-year duving which the works
or buildings have been actually completed or the plant
provided :

(5.

The rate of interest shall in no ease exceed five per cent,
per annum or sueh lower rate as may for the time being be
preseribed by Order in Couneil

(6.) The payment of the interest shall not operate as a redne-
tion of the amount paid up on the sharves in respeet of which
it is paid: -

(7.} The accounts of the company shall how the share capital
on which, and the rate at which, interest has heen paid ont
of capital during the period to which the accounts relate,
[8 B 7, e 69, 5 91.]

Certificales of Shares, de,

100. (1) Every company shall within two months after the allot-
ment of any of its sharves, debentures or debenture stock, and
within two months after the vegisteation of the transfer of any such
shares, debentures or debenture stock, complete and have ready for
delivery the certificates of all shares, the debentures, and the
certifleates of all debenture stock allotted or transferred, unless the
conditions of ixsue of the shaves, debentures  or debenture stock
otherwise provide,

2. If defanlt is made in complying with the requirements of
this section, the company, and every director, manager, secretary



45

and other oficer of the company who is knowingly a party to the
default, shall he liable to a fine not exceeding twenty-five dollars for
every day during which the default continues,  [8 Fd, 7, ¢, 63, s, 92,]

Tuformation ax to Mortgages, Charges, e
*
101, (1) Every |nu;'tgugv or l'|lnl'|i|‘ created by a company after
the twelfth day of Mareh, A WG and heing cither—, .

(i) N mortgage o charge for the purpose of seenrving any issue
of debentures: or b/

Registration of
mortgages and
charges.

(b A nortgage or charge on inealled shave eapital of the com-

pany : or

A mortgage or ¢charge ereated or evidenced by an instra-

ment which, if executed by an individual, would require

registration ns a hill of sale: or

() A mortgage or charge on any land, wherever situate, or
any interest therein: or

(e,

(e A mortgage or charge on any hook debts of the company :
) or
(f) A floating charge on the undertaking or property of the

company—
shall, 5o far as any security on the company’s property or under-
taking is thereby conferred, be void against bond fide purchasers and
mortgagees for valuable consideration, and the liguidator and any
ereditor of the company, unless the preseribed particnlars of the
mortgage or charge, together with the instrament (if any) by which
the mortgage or charge is created or evidenced, are delivered to or
received by the Registrar of Gompanies for registration in manner
required by this Aet within twenty-one days after the date of its
ereation, but without prejudice to any conteact sor obligation for
repayment of the money therehy secured, and when a morfgage or
charge becomes voild under this section the amoney secured thereby
shall immediately become payable:

Provided that—

() In the case of a mortgage or charge ereated out of the
Province of British Columbia, comprising solely property
sitnate ontside the  Provinee of DBritish Columbin, the
delivery to and the receipt by the Registrar of a copy of
the instenment by which the mortgage or charge is created
or evideneed, veritied in the prescribed manner, shall have

. the same effect for the purposes of this section as the
delivery and rveceipt of the instrument itself, and twenty-
one days after the date on which the instrument or copy
conld, in due conrse of post, and if despatehed with due dili-
genee, have been received by the Registrar in the Provinee
of British Columbia, shall be substituted for (wenty-one
dayx after the date of the ereation of  the mortgage or
charge, as the time within which the particnlars and instro.
ment or copy are to be deliverad (o the Registear: and
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(b)) Where the mortgage or clarge is created in the Provinee
of British Columbia, but comprises property outxide the
Provinee of Dritish Columbia, the instrnment ereating or
purporting to create the mortgage or charge may he sent
for registration notwithstanding that further procesdings
may be necessary to make the mortgage or charge valid or
elfectnal according to the law of the countey in which the
property is situate: and

(.) Where a negotiable instrument has been given to secnre the
payment of any hook debts of a company, the deposit of
the instrument for the purpese of securing an advance to
the company shall not, for the purposes of this section, be
treated as a mortgage or charge on those hook debts: and

(/) The holding of debentures entitling the holder to a charge
on lund shall not be deemed to be an interest in land.

2,) The Registrar shall keep, with respect to cach company, a
register in the preseribed form of all the mortgages and charges
created by the company after the passing of this Aet, and requiring
registration under this section, and shall, on payment of the pre-
seribed fee, enter in the register, with respect to every such mort-
gage or charge, the date of ereation, the amount secured by it, short
particulars of the property mortgaged or charged, and the names
of the mortgagees or persons entitled to the charge,

() Where a series of debentures containing, or giving by refer-
ence to any other instrnment, any charge to the henefit of which the
debenture-holders of that series are entitled pari passu is created by
a company, it shall be sufficient if there arve deliverad to or veceived
by the Registrar within twenty-one days after the execution of the
deed containing the charge, or, if there is no such deed, after the
execution of any debentures®of the sevies, the following particu-
lars :—

(i) The total amount secured by the whole series: and

(b.) The dates of the resolutions authorising the issue of the
series and the date of the covering deed (if any) by which
the security is created or defined: and

(e.) A general desertption of the property charged : and

(d.) The names of the trustees (if any) for the debenture-
holders, together with the deed containing the charge, or,
if there is no such deed, one of the debentures of the series,
and the Registrar shall, on payment of the prescribed
fee, enter those particulars in the register:

Provided that, where more than one issue is made of debentures
in the series, there shall be sent to the Registrar for entry in the
register particulars of the date and amount of each issue, but an
omission to do this shall not affect the validity of the debentures
issued. G
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(4.) Where any commission, allowanee or disconnt has heen paid
or made either l"!‘('('ll'\"nr indireetly by the cotipany to any person
in consideration of his suliseribing or agrecing to subscribe, whether
absolutely or conditionally, for any debentures of the company, or
procuring or agrecing to proeare subseriptions, whether absolute
or conditional, for any sweh debentures, the particulars required to
be gent for vegistration under this section shall include partienlars
as to the amount or rate per cent, of the commission, discount or
allowanee =o paid or made, bt an omission to do this shall not alleet
the validity of the delentures issued :

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

(5.) The Registrar shall give a certificate under his hand of the
registration of any mortgage or charge vegistered in pursnanee of
this section, stating the amount therehy seenved, amd the certifieate
shall Le conclusive evidence that the vrequirements of this seetion ns
to registration have been complied with,

(6.) The company shall canse o copy of every certificate of regis-
tration given under this section to be indorsed on every debenture
or certificate of debenture stock which is issued by the company, and
the payment of which is seeured by the mortgage or charge so
registered :

Provided that nothing in this subsection shall he constroed as
requiring a company to eause a certiticate of registration of any
mortgage or charge =0 given to be indorsed on any debenture or cer-
tiicate of debenture stock which has Leen issued by the company
hefore the mortgage or charge was created.

(7.0 Tt shall be the duty of the company (o send to the Registrar
for registration the particnlins of every mortgage or charge ereated
by the company and of the issues of debentores of o series, requiring
registration under this seetion, but registration of any such mort-
gage or charge may Le effected on the application of any person
interested therein,

Where the registration is eflfected on the application of xome
person other than the company, that persan shall he entitled to
recover from the company the amount of any fees properly paid by
him to the Registrar on the registration.

(8) The register kept in ]llllxll:llu'v’uf this section shall be open
to inspection by any person on payment of the preseribed fee, ot
exceeding twenty-five cents for each inspection,

(9.) Every company shall cause a copy of every instrument ereat-
ing any mortgage or charge requiring registeation under this section
to be kept at the registered oftice of the company @ Provided that,
in the case of a series of wniform debentures, a copy of one such
debenture shall be suflicient. 1906, e, 105 [8 1. T, e, 69, & 93],
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102. (1) Ifany person obtains an order for the appointment of a
receiver or manager of the property of a company, or appoints such
a receiver or manager under any powers contained in any instru-
ment, he shall, within seven days from the date of the order or of
the appointment under the powers contained in the instrament, give
notice of the fact to the Registrar of Companies, and the Registrar
shall, on payment of the preseribed fee, enter the fact in the register
of mortgages and charges,

NEART; any person makes default in complying with the require-
4uents of this section he shall be liable to a fine not exceeding
twenty-five dollars for every day during which the default continues,
[8 Ed. 7, ¢. 69, 5. 94.]

103, (1) Every veceiver or manager of the property of a company
who has been appointed under the powers contained in any instro-
ment, and who has aken possession, shall, onee in every half-year
while he remains in possession, and also on ceasing to act a8 receiver
or manager, file with the Registrar of Companies an abstract in the
preseribed form of his receipts and payments during the period to
which the abstract relates, and shall =ulso on ceasing to act as
receiver or mamager file with the Registear notice to that effect, and
the Registrar ghall enter the notice in the register of mortgages and
charges,

2.) Every receiver or manager who makes default in complying
with the provisions of this section shall be liable to a fine not exceed-
ing two hundred and fifty dollars, . [8 Ed. 7, e, 69, s, 95,]

104, A Judge of the Supreme Court, on being satisfied that the
omisgion to register a mortgage or charge within the time herein-
before required, or that the omission or misstatement of any
purtienlar with respect o any  such mortgage or charge, was
aecidental, or due to inadvertence or to xome other sufficient cause,
or ix not of a nature to prejudice the position of ereditors or share-
holders of the company, or that on other grounds it is just and
equitable to grant relief, may, on the application of the company or
any person interested, and on such terms and conditions as seem
to the Judge just and expedient, order that the time for registration
be extended, or, as the case may be, that the omission or misstatement
be rectified. 1906, ¢, 105 [8 Ed. 7, ¢. 69, 8. 96].

105. The Registrar of Companies may, on evidence being given to
hix satisfaction that the debt for which any registered mortgage or
charge was given has been paid or satisfied, order that a memor-
andum of satisfaction be entered on the vegister, and shall, if
required, furnish the company with a copy thereof. 1906, ¢, 10;
[8 Ed 7, . 69, 8 97].

106. The Registrar of Companies shall keep a chronological index,
in the prescribed form and with the prescribed particulars, of the
mortgages or charges registered with him under this Aet. 1906, e,
10; [8 Ed. T, ¢, 69, & 98],
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107, (1) If any company makes defanlt in sending to the Regis: Penalties

trar of Companies for registration the particulars of any mortgage
or charge ereated by the company, and of the issues of debentures of
a series, requiring registeation with the Registrar under the fore
going provisions of this Act, then, unless the registration has been
effected on the application of some other person, the company, and
every director, manager, secretary or other person whoe is knowingly
a party to the defanlt, shall on convietion he liable to a fine not
exceeding two hundred and fifty dollars for every day duving which
the defanlt continnes,

() Bubject as afovesaid, if any company makes defanlt in
complying with any of the requirements of this Aet as to the regis-
tration with the Registrar of any mortgage or charge created hy the
company, the company and every director, manager and other officer
of the company who knowingly and wilfully authorised or permitted
the defanlt shall, without prejudice to any other liability, be liable
on summary eonvietion to a fine not exeeeding five hundeed dollars,

(b I any person knowingly and wilfully authovises or permits
the delivery of any debenture or certificate of debenture stock
requiring vegistration with the Registrar under the foregoing pro-
visions of this Aet without a copy of the certificate of registration
being indorsed upon it, he shall, withont prejudice to any other
linbility, be liable on snmmary convietion to a fine not exeeeding
five hundred dollars, 1906, ¢, 105 [8 Ed. 7, e, G, 5 99].

108. (1) Every limited company shall keep a vegister of mort- Corpany's reglsier
gages and enter therein all mortgages and  charges specitleally g
affecting property of the company, giving in each case a short
description of the property mortgaged or charged, the amount of the
mortgage or charge, and (except in the ease of securities to bearer)

the names of the morigagees or persons entitled thereto,

20 If any director, manager or other oflicer of the company
knowingly and wilfully aunthorises or permits the omission of any
entry required to be made in pursuance of this section, he shall
be liable to a fine not exceeding two hundred and fifty dollars,

[25 & 26 Viet,, e, 80, &, 43 (party] 3 RS, B O e 4 8 885 [R B
7, . 69, &, 100],

109, (1) The copies of instruments creating any morigage or wight
charge requiring registration under this Act with the Registrar of nenis |
Companies, and the register of mortgages kept in pursmanee of the charges and com-
Inst foregoing seciion, shall be open at all veasonable times to the hnee "
inspection of any ereditor or member of the company without fee,
and the register of mortgages shall also be open to the inspection
of any other person on payment of such fee, not exceeding twenty-
five cents for each ingpection, as the company may prescribe,

(2.) If inspection of the said copies or register is refused, any
officer of the company refusing inspection, and every director and
manager of the company authorising or knowingly and wilfully

o Inspect
of Instru-
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permitting the refusal, shall be Table to o fine not excecding twenty-
five dollars, amd a further fine not exceeding ten dollars for every
day during which the vefusal continnes; amd, in addition to the
above penalty, any Judge of the Sapreme Conrt sitting in Chambers
way by order compel an immediate inspection of the copies or
register,  [25 & 26 Viet, eo 80, s 483 cpart) ]2 I8, DL G el 4, 8 88
(part) s [8 B 7, . 69, 8, 101].

110. (1) Every vegister of holders of debentures of o company
shall, except when elosed in accordanee with the articles during
such period or periods (not exceeding in the whole thivty days in
any year) as may be specified in the articles, be open to tee inspee-
tion of the vegistered holder of any such debentures, and of any
lolder of shares in the company, bhut subject to such reasonable
restrictions as the company way in general meeting jmpose, so
e ar Teast twe howes ine each day are appoinied for inspection,
and every such holder may vequive o copy of the register or any part
thereof on payment of ten cents for every one hundred words
required to be copied,

(2.) A copy of any trust deed for securing any issue of debentures
slall be forwarded to every holder of any such debentures at his
request on payment in the case of & printed trust deed of the sum
of twenty-five cents or such less sum as may be preseribed by the
company, or, where the trost deed has not been printed, on payment
of ten cents for every one hndead words vegquived (o be l.':lllil'll.

Gy I inspection is vefused, or a copy is vefused or not forwarded,
the company shall be lable to a fine not exceeding twenty-five dollars,
and fo a further fine not exceeding ten dollars for every day
during which the rvefusal continnes, apd every director, manager,
secretary or other ofticer of the company who knowingly anthorises
or permits the vefusal shall ineur the like penalty. [ Fid. T, ¢ 69,
k. 102.]

111, Every instrument purporting to mortgage or charge the
property, or any part of the property, of a company execnted in good
faith subsequent to the eighth day of April, 1905, and before the
twelfth day of March, 1906, is—

() I vegistered with the Registear of Joint-Block Companies
prior to that date;
th) 1 not alveady registered, as in the last preceding sub-
section mentioned, be registered in conformity with section
3 oof chapter 10 of 1906 within twenty-one days after the
sid twellth day of Maveh, 1906,
hereby declared (o have been duly registered pursuant to an Act of
the Legislative Assembly passed on the eighth day of April, 1905,
intituled *“ An Act to provide for the Registration of Companies’
Mortgages.” 1906, ¢, 10, s, 1.

112, The word “ company ™ in the last preceding sections of this
Act shall inclnde * extra-provineial company " and any company
carrying on business within this Province. 1906, ¢, 10, s, 5.
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Debentures and Floating Charges,

113. A condition contained in any debentures or in any deed  perpetoal deben-
for securing any debentures, whether issued or executed hefore or _‘"""'
after the passing of this Act, shall not be invalid by reason only that
thereby the debentures are made irvedeemable or vedeemable only
on the happening of a contingency, however vemote, or on the
expiration of a period, however long, any vule of equity to the
contrary notwithstanding, [8 Ed. 7, ¢, 64, = 105

114, (1) Where cither before or after the passing of this Act Tuwer to Telme
a compand has redevimned any  debentures previously issued, the tures In- certaln
company, unless the articles or the conditions of issne expressly
otherwixe provide, or unless the debentures have Leen redeemed in
pursuance of any obligation on the company so to do (not being an
obligation enforceable only by the person to whom the redecmed
debentures were issued or his assjgusy, shall have power, and shall
be deemed to always have had power, to keep the debentures alive
for the purposes of reissue, amd where i company has purported o
exercise sych a gower the company shall Tawe power, and shall be
deemed always to have had power, to reissue the debentures either
by reissuing the same debentures or by issning other debentures in
their place, and upon such a reissue the person entitled to the
debentures shall have, and shall be deemed always to have had, the
same rights and priovities as if the debentures had not previously
been issued.

(2.) Where with the object of keeping debentnres alive for the
purpose of reissue they have either before or after the passing of
this Act been transferred to a nominee of the company, a transfer
from that nominee shall be deemed to be a reissue for the purposes
of this section.

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

(4.) The reissue of a debenture or the issue of another debenfure
in its place under the power of this section given to or deemed to
have been possessed by o company, whether the reissue or issue was
made before or after the passing of this Act, shall not be treated
as the issue of a new debenture for the purposes of any provision
limiting the amount or number of debentures fo be issued.

(5.) Nothing in this section shall prejudice—

(@.) The operation of any judgment or order of a Court of
competent  jurisdiction pronounced or made before the
passing of this Act as between the parties to the proceed-
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ings in which the judgment was pronouneed or the order
made, and any appeal from any such judgment or order
shall be decided as if this Aet had not heen passed @ or
thy Any power to issue debentures in dhe place of any
debentures paid off or otherwise satistied or extinguished,
reserved 1o a company by its debentures or the securities
for the smne, |8 Fd T, e G, 5 104
Specific performance 115, A contraet with o company to take up and pay for any
weribe for deben- debentures of the company may be enforeed by an ovder for specitie
tures, s i =
performance,  [8 Ed. 7, e. 60, 5 105.)

Paymenta of certain 116, (1) Wheresfa the case of a company registered under this
subject to foafhne  Aet, either o veceiver is appointed on behall of the holders of any
charge in prlorlly Lo s .
eliws under the  debentures of the company seenrved by a tloating charge, or possession
. i taken by or on Lelad 0 of those delientureholders of any property
comprised in or subject to the chavge, then, if the company is not
at the time in conrse of being wound up, the debts which in every
winding up are under the provisions of Part VILL of this Act relat-
ing to preferential payments to be paid in priovity to all other debis,
ghall be paid forthwith ont of any assets coming to the hands of the
receiver or other person taking possession as aforesaid in priority
to any elaim for principal or interest in respeet of the debentures,
(2.) The periods of time mentioned in the said provisions of Part
VIIL of thix Aet shall be reckoned from the date of the appointment
of the receiver or of possession being taken as aforesaid, as the case
may be,
(%) Any payments made under this seetion shall be reconped as
far as may be out of the assets of the company available for payment
of general ereditors, [S Ed, 7, ¢, 69, 5, 107.]

Statement to be publishod by Inguranee and eerlain other
Companics,

Certaln companies 117 (1) Every company being an insurance company or a

to publish state- = & M s . i

ment In Behedule.  deposit, provident or benefit society, subject to the Legislative
jurisdiction of this Provinee, shall, before it commences business,
amd algo on the first Monday in Febrmary and the tiest Tuesday in
August in every year during which it carvies on business, make a
statement in the form marked = C™ in the First Schedule to this
Act, or a8 near thereto as cirenmstances will admit,

(2.0 A copy of the statement shall be put up in a conspicuons
place in the registered oftice of the company, amd in every branch
oftice or place where the business of the company is carried on,

() Every member and every crveditor of the company shall be
entitled to a copy of the statement on payment of a sum aot
exceelding ten vents.

(4.) If default is made in complinnce with thig section, the
company shall be liable to a fine not exceeding twenty-ive dollars
for every day during which the defanlt continues ; and every director
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and manager of the company who knowingly and wilfully authorises
or permits the default shall be liable to the like penalty,  [8 Ed. 7,
e G, 5 108,

(5.) For the purposes of this section o company that carries on
the business of insurance in common with any other husiness or
businesses shall he decmed 1o be an insuranee company,

Tuspection and Vit

118, (L) The Lieutenant-Governor in Conneil may appoint one
or more competent inspectors to investigate the aftaivs of any com-
pany and to report thereon in such manner as he direets—

tcd I the ease of o company having o shave eapital, on the
application of members holding not€léss than one-tenth of
the shares issued:

thoy In the case of a company not having a shave eapital, on
the application of not less than one-irth in number of the
persons on the company’s register of members,

(2.0 The application shall he supported by sueh evidence as the
Liewtenant Governor in Council may vequive for the purpose of show-
ing that the applicants have good reason for, and are not aetmated
by malicions motives in requiring, the investigation; and the
Lientenant-Governor in Couneil may, before appointing an inspector,
require the applicants to give security for payment of the costs of
the inquiry.

() Tt shall be the duty of all officers and agents of the company
to produce to the inspectors all hooks and docnments in their enstody
or power,

(4.) An inspector may examine on oath the officers and agents of
the company in relation to its business, and may administer an
oath accordingly.

(6.) If any officer or agent refuses to produce any book or
document which under this section it is his duty to produce, or to
answer any question relating to the afairs of the company, he shall
be liable to a fine not exceeding twenty-five dollars in respeet of
each sueh refusal,

(6.) On the conclusion of the investigation the inspectors shall
report their opinion fo the Lientenant-Governor in Couneil, and a
copy of the report shall be forwarded by the Provincial Secretary
to the registered ofice of the company, and a further copy shall, nt
the request of the applicants for the investigation, be delivered to
them.

The report xhall be written or printed, as the Lientenant-Governor
in Council may divect,  [25 & 26 Viet, ¢, 8), ss. 56 to o0 RR.,
B C, e 4, s 105 to 108 [S B, 7, e 6, 5 100,

119, (1) A company may by special resolution  appoint

inspectors to investigate its affairs,

(2.) Inspectors so appointed shall have the same powers and
duties as inspectors appointed by the Lieutenant-Governor in
Council, except that, instead of reporting to the Lieutenant-

Tnvestigation of
affalrs of company
Iy Giovernment lo-
specturs.
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Governor in Couneil, they shall veport in such manner and to such
persons as the company in general meeting may divect,

e Ofticers and agents of the company shall inenr the like
penailties in ease of refusal to produce any book or document required
to be produced (o inspectors so appointed, or to answer any question,
as they wonld have inenrred if the inspectors had been appointed by
the Lientenant-Governor in Couneil,  [25 & 26 Viet, e, 80, & 60];
IR B CL e dho s 100 [S B T, el 6, 50 1T10].

1220. A copy of the veport of any inspectors appointed under
this Act, authenticated by the seal of the company whose affairs they
have investigated, shall be admisible in any legal proceeding as
evidence of the opinion of the inspectors in relation to any matter
contained in the report. (25 & 26 Viet, o 80, s G1] 3 B8, B0 e
hoso 110G [ Bd T, e G o 11T

1221, L Every company «hall at each annual general meeting
appoint an auditor or anditors to hold oflice until the next annual
general meeting, Y

(2.) If an appointment of aunditors ,is not made at, an annual
general meeting, the Licutenant-Governor in Couneil may, on the
application of any member of the company, appoint an auditor of
the company for the eurrent year, and fix the remuneration to be
paid fo him by the company for his servieey,

(30 A director or oficer of the company shall not be capable
of heing appointed anditor of the company.

(4.1 A person, other than a vetiving guditor, shall not be capable
of heing appointed auditor at an annual general meeting unless
notice of an intention to nominate that person to the ofiice of
auditor has been given by a shuireholder to the company not less
than  fourteen days before the annual general meeting, arfd the
company shall send a copy of any such notice to the retiring
auditor, and shall give notice theveof to the sharcholders, either by
advertisement or in any other mode allowed by the articles, not less
than seven days before the annual general meeting:

Provided that if, after notice of the intention to nominate an
auditor has been g0 given, an annual general meeting is called for
o date fourteen days or less after the notice hos been given, the
notice, though not given within the time required by this provision,
#hall e deemed to have been properly given for the purposes thereof,
and the notice to be sent or given by the company may, instead of
leing sent or given within the time required by this provision, be
sent or given at the xame time as the notice of the annual general
meeting,

(5.) The first auditors of the company may be appointed by the
directors before the statutory meeting, and if so appointed shall
hold oftice until the fisst annual general meeting, unless previously
removed by a resolution of the sharcholders in general meeting, in
which case the sharcholders at that meeting may appoint auditors.
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() The directors may il any casual vacaney in the oflice of
anditor, hut while any such vacaney continues the smviving or
continning anditor or auditogg (if any) may act,

(7.0 The renuneration of lmmlllitnl"ﬁ of @ company <hall be fixed
by the company in general meeting, except that the remuneration of
any auditors appointed before the statutory meeting, or to fill any
casual vacaney, may he fixed by the divectors,  TORRE e 12, s 00
[8 B T, e 69, 5 112].

122, (10 Every auditor of a company shall have a right of access .I..l"'::‘.:.ﬁt-..:-‘:.‘ utles
at all times to the books and acconnts and vonehers of the company,
and shall be entitled to requive from the dirdetors and officers of
the company sueh information and explanation as may be necessary
for the performance of the duties of the auditors,

(2.) The anditors shall make a veport to the shareholders on the
acconnts examined by them, and on every balanee sheet laid before
the company in general meeting during their tenure of office, and the
report shall stite

(. Whether or not they have obitained all the information anid
explanations they have vequived: and

(b Whether, in their opinion, the balanee sheet veferved (o in
the report is properly deawn up o as to exhibit a troe
and correet view of the state of the company’s affairs
aecording to the best of their information and the explana-
tions given to them, amnd as shown by the books of the
l'"|ll|ll“l‘\'.

(o The balance sheet shall be signed on behalf of the hoard hy
two of the directors of the company, or if there is only one divector,
by that divector, and the auditors® report shall be attached to the
balanee sheet, or there shall e inserted at the foot of the halanee
sheet a reference 1o the veport, and the report shall be read before
the company in general meeting, and shall he open (o inspection by
any shartholder.

Any shaveliolder shall be entitled to e furnished with a copy of
the I.mlmgvv sheet and anditors” report at a charge not exceeding
ten cents for every hundred words.

(4.) If any copy of a balance sheet which has not been signed as
required by this section is issued, civentated or published, or if any
copy of a balance sheet is issued, civeulated  or published withont
either having a copy of the anditors’ veport attached thereto or con-
Mining such reference (o that report as ix required by this section,
the company, and every divector, manager, secretary or other officer
of the company who is knowingly a party to the default, shall on
convietion be liable to a tine not exceeding two hundred and fifty
dollars, 190204, ¢, 12, 50 50 [N B T,oel GO, s T

123, (1) Holders of preference shares and delbentures of a com- Wights of preferencs

olders, ete,,

¥ L
puny shall have the same rvight to receive and jpspect the halanee as o receipt and
o inspection of re-

sheets of the company and the veports of the auditors and other ports, ete,
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reports as is possessed by the holders of ordinary shares in the com-
jany.

(20 This section shall not apply to a private compny nor
i company vegistered before the passing of this Aet,  [8 Fd, T,
e 60, 5 114

Carvying on Business with less than the lega] Minimum
of Members,

124, 10 at amy time the number of members of a company s
reduced, in the case of a private company, below two, or, in the case
of any other company, below five, and it carries on buginess for more
than six months while the number is so reduced, every person who
is 01 member of the company doring the time that it go carries on
business after those six months, and is cognisant of the fact that it
i carrying on business with fewer than two members, or seven
mcrabwers st cise oy bey shall be severally liable for the pay-
ment of the whole debts of the company contracted during that time,
and may be sued for the same, withont joinder in action of any other
member,  [25 & 26 Viet,, e, 89, % 48] LB, B C e 44, 8,015 [8 Ed.
7.0 6D, 5 115],

Nevviee and Authentication of Docwments,

23. A document may be served on a company by leaving it at
or sending it by post to the registered oftice of the company, or by
serving the president, chaivman, secretary or any divector of the
company, or by leaving the same at the residence of either of them,
or with any adult person of hix family or in his employ ; or, if the
company  has no registered oftice, and has no known  president,
chairmam, seevetary or director, the Court may order such publica-
tion ax it deems requisite to be made in the premises, and such
publication shall be held to he due service upon the company. 1900,
By m T [20 & 26 Viet, oo 80,5 G20 ROB, B O, e H, 8 1163
[REd. 7, e. 69, % 116].

126. A document or proceeding requiring anthentication by a
company muay he signed by a director, seeretary or other anthorised
ofticer of the company, and need not be under its common seal,
[25 & 26 Viet, e 80,05 63 ] 8, B CL e 4w 1185 [ EdL T, e 60,
s 1G],

Tables and Forms,

127, (1) The forms in the Thivd Schedule to this Aet, or forms
as near thereto as cirenmstances admit, shall be used in all matters
to which those forms refer.

(2.) The Lientenant-Governor in Comneil may alter any of the
tables and forms in the First 8chedule to this Aet, o that it does
not increase the amonnt of fees payable to the Registear in the said
Schedule mentioned, and may alter or add to the forms in the said
Third Schedule,

(L) Any such table or form, when altered, shall be published in
the Gazette, and thenceforth shall have the same foree as if it were
included in one of the Bchedules to this Aet, but no alteration made
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by the Lieutenant-Governor in Council in Table A in the said First
Behedule shall affect any company registered before the alteration,
or repeal, as respects that company, any portion of that table, [25
& 26 Viet, e 80, 5 T1]0 I8, I CL e 44, 50 1215 [8 Ed. T, e, 69,
8 118].

Arbitrations.

128, (L) A company nuy, by writing under its common seal, “’I:::f:::::ﬂ“b;l'"ﬂ
agree to refer and may refer to arbitration, in accordance with the otbers.
Arbitration Aet, any existing or future diference between itself

and any other company or person,

(2.) Companies parties to the arbiteation may delegate ‘o the
arbitrator power to settle any terms or to determine any matter
capable of being lawfully settled or determined by the companies
themselves, or hy their directors or other managing body. «

) Al the provisions of the Arbitration Aet shall apply to
arbitrations between companies and persons in pursnanee of this
Act, [25 & 26 Viet, vo 8, ss T2 010N 8B O o0 o s, 110, 1205
(8 B 7, . 68, . 119].

Poiwcer to colfpromise.

129, (L) Where a compromise or arrangement i proposed Power lo compro.
between a company and its ereditors or any class of them, or and members.
between the company and its members or any clags of them, the
Court may, on the application in a summary way of the company
or of any creditor or member of the company, or, in the caxe of a
company being wound up, of the liquidator, order a meeting of the
creditors or class of ereditors, or of the members of the company or
class of members, as the case may be, to be summoned in such man-
ner as the Court directs,

(2.) If a majority in number representing three-fourths in value
of the ereditors or class of ereditors, or members or class of mem-
bers, as the case may be, present either in person or by proxy at the
meeting, agree to any compromisze or arrangement, the compromise
or arrangement shall, if kanctioned by the Court, be binding on all
the creditors or the class of ereditors, or on the members or class of
members, s the cake may be, and also on the company or, in the
cage of n company in the course of being wound up, on the liquidator
and contributories of the company.

(3.) In this section the expression * company * means any com-
pany liable to be wound up under this Act. [8 Ed. 7, e. 69, &, 120.]

Meaning of “ Private Company.”
130. (1) For the purposes of this Act the expression * private Meaning of * private
company " means a company which by its memorandum or avticles— i
(a.) Restricts the right to transfer its shares: and

(b.) Limits the number of its members (exclusive of persons
who are in the employment of the company) to fifty: and
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(e Prohibits any ifvitation to the public to subserilie for any
shares or debentures of the company,

(2.) A private company may, subject to anything contained in
the memorandum or articles, by passing a special vesolution and by
filing with the Registrar of Companies such o statutory declaration
as the company, if a public company, would have had to file hefore
commencing business, turn itself into a public company.

() Where two or more persons hold one or more sharex in a
cotpany  jointly they, shall, for the purposes of this seetion, he
treated as a single pmber,  [8 B, 7, ¢, 69, &, 121]

PART V.
Ixcowrorarion or MG CoMpanies wrriorT ANY PErsoNaL
Laaninrry,

Mining eompantes 131, (1) The memorandum of a company incorporated or re-

Meited liabillty on incorporated under this Aet, the objects whereof arve vestricted to
acquiring, managing, developing, working and selling mines, mineral
claims and mining properties, and the winning, getting, treating,

. refining and marketing of mineral therefrom, may contain a pro-
vision that no personal liability shall attach to sneh subscriber or
holder, and the certificate of incorporation issued under section 26
of this Aet shall state that the company is specially limited under
this section.

In ease of extra- (2.) The licence or cevtificate of registration 1o any extra-provin-
I::n";:rl" e cial company (the ohjects whereof are restreicted as aforesaid) issued

under the provisions of this Part may, it applied for in the applica-
tion for such licence, or the petition for such registration, contain
the provision aforesaid. 1897, ¢ 2, s, 56,

o et e (i) Eivery company, the objects whereof are restricted as afore-
Ing companies. said, shall be deemed to have the following, but, except as in this
Act otherwise expressed, no greater powers, that is to say:—

(a.y To obtain by purchase, lease, hive, discovery, location or
otherwise, and hold within the Provinee of British Colum-
bin, mines, mineral claims, mineral leases, prospects, mining
lands and mining rights of every description, and to work,
develop, operate and turn the same to account, and to sell
or otherwise dispose of the same or any of them, or any
interest therein:

(b.) To dig for, raise, erush, wash, smelt, assay, analyse, reduce,
amalgamate and otherwise treat gold, silver, copper, lead
ores or deposits and other minerals and metallic substanees
and componnds of all kinds, whether belonging to the
company or not, and to render the same merchantable, and
to buy, sell and deal in the same, or any of them:

—

() To carry on the business of a mining, smelting, milling and

refining company in all or any of its branches:
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(.} To aequire by purchase, lease, hive, exchange or otherwise
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such timber lands or leases, timber elaims, licenees (o ent
timber, surface rights and rights of-way, water vights and
privileges, mills, factories, furnaces for smelting and treat
ing ores and refining metals, buildings, machinery, plant or
other real or personal property as may be necessary for or
conducive to the proper carrying out of any of the objects
of the company:

To constrnet, waintain, alter, make, work and operaie on
the property of the company, or on property controlled by
the company, any canals, teails, roads, wavs, trafiways,
bridges and reservoirs, dams, flumes, race and other ways,
watercourses, yuedncts, wells, wharves, piers, furnaces,
sawmills, eroshing works, smelting works, concentrating
works, hydraulie works, electrical works and appliances,
warchouses, buildings, machinery, plant, stores and other
worke amd eonvenienees which may seem conducive to any
of the objects of the company, and, with the consent of the
sharcholders in general meeting, (o contribute to, subsidise
or otherwise aid or take part in any =uch operation, thongh
constrneted and maintained by any  other company or
persons ontside of the property of the company, and to
buy, sell, manufacture and deal in all Kinds of goods, stores,
implements, provisions, chattels and effects required by the
company or its workmen amd servanis:

To build, aequire, own, charter, navigate and use steam
and other vessels for the purposes of the company :

To take, acquire and hold as the consideration for ores,
metals or minerals sold or otherwise disposed of, or for
goods supplied or for work done by contraet or otherwise,
shires, debentures, bonds or other securities of or in any
other company, the objects of which are restrieted as herein
aforesaid, and to sell or otherwise dispose of the same:
To enter into any arrangement for sharing profits, union
of interests or cooperation with any other person or com-
pany carrying on, or about to carey on, any business or
transgaction which a company specially limited under this
section is authorised to carry on:

To purchase or otherwise acquire and undertake all or any
of the assets, business, property, privileges, contracts,
rights, obligations and liabilities of any person or company
carrying on any part of the business which a company
specially limited under this section is authorised to earry
on, or possessed of property snitable for the purposes
thereof;

To borrow or raise money for the purposes of the company,
but ®o that the amount so borrowed or raised shall not,
without the sanction of a general meeting of the company,
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exceed one-quarter of the amount of the paid ap capital for
the time being, and for the purepose of seenving such money
and interest or for any other purpose to mortgage or charge
the undertaking or all or any part of the property of the
company, present or after acquired, and to create, issue,
muke, draw, accept and negotinte perpetual or redeemable
debentures or debenture stock, promissory notes, hills of
exchange, hills of lading, warrants, obligantions and other
negotiable and transferable instroments:  Provided, how-
ever, that the restriction in this subsection contained as
to borrowing withont the sanction of a general meeting
shall not e deemed to be imperative, and shall in no wise

. limit, control or affect any power of horrowing vested in
board of divectors of the company or of  the company,
woder the scorandimm, articles or by-daws of the com-
pany

(k) To distribute any of the property of the company among
the members in specie:

(I) To sell, improve manage, develop, exchange, lease, mort-
gage, dispose of, turn to acconnt or otherwise deal with
the undertaking or the whole or any part of the property
and rights of the company, with power o aceept as the
considerntion any sharves, stocks or obligations of any com-
pany s Provided, however, that in case of o sale for shares
in a company other than a non-personal lability company,
such shaves shall be fally paid up:

(m.) To do all such other things as are incidental or conducive
to the attainment of the foregoing objecis. 1 8, B, O, ¢
H4, 8 063 1900, ¢, 5, 8 G 1908, ¢, 11, 8, 3,

132, Where a certificate of incorporation incorporating any such
company, or o licence or certifieate of registration to any extra-
provineinl company has been issued eontaining the provisions men-
tioned in section 131 of this Aet, every certiticate of sharves or stock
issned by the company shall bear upon the face thereof, distinetly
written or printed in ved ink, after the name of the company, the
words * Issued under section 131 respecting mining companies, of
the * Companies Act, 191077 and where sueh shaves or stock are
ixsned subject to further assessments the word “Assessable,” or if not
subject to further assessment the word © Non-assessable,” as the case
may he. RS, B G, e M, 5 BT

133, Every mining company, the memorandum of which contains
the said provision, shall have written or printed on its charter,
prospectuses, stock cevtifientes, bonds, contracts, agreements, notices,
advertisements and other official publications, and in all bills of
exchange, promissory notes, indorsements, chegues and orders for
money or goods purporting to be signed by or on behalf of the com-
pany, and in all bills of parcels, invoices, receipts and letter-heads of
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the company, immediately after or under the name of such company,

and shall have engraved upon its seal the words * Non-Personal
Liability,” and such words shall be the last words of its name; and

every such company which refuses, or knowingly neglects, to comply

with this seetion’ shall incur a penalty of twenty dollars for every tenalty.
day during which such name is not so Kept written or printed, recoy-

erable upon summary conviction; and every divector and manager,
secretary and oficer of the company who knowingly awd wilfully
authorises or permits such defanlt shall be liable to the like penalty.

.8, B C, e 44, 5 08,

134, In the event of any eall or calls on assessable shaves in a Enforeoment of pay.
ment of assessment
company so incorporatesd  remaining unpaid by the subseriber on such sharcs,
thereto, or holder thereof, for a period of sixty days after notice and
demand of payment, such sharves may be declaved to be in defanlt,
and the seeretary of the company may advertise such shaves for sale
at public auction to the highest hidder for cash, by giving notice of
suel sale in some newspaper published or civenlating in the city or
district where the principal ollice of the company is sitnated, for g
period of one month; and =aid notice shall contain the number of
the certificate or certificates of such shiares, amd the number of shares,
the amount of the assessment due and unpaid, and the time and
place of sale; and in addition to the publication of the notice afore-
sid, notice shall be personally served upon such subseriber or
holder by vegistered letter mailed to his lnst known address; and
if the subxeriber or holder of such shares shall fail to pay the mnount
due upon such shares, with interest upon the same and cost of
advertising, before the time fixed for such sale, the secretary shall
proceed to sell the same or such portion thereof as shall sullice to
pay such assessment, together with interest and cost of advertising:
Provided that if the price of the shares so sold exceeds the amount
due with interest and cost thereon, the exeess thereof shall be paid
to the defaulting subscriber or holder. R, S, L O, e, 44, s B,
135. No sharcholder or subseriber for shares in any company so Liabillty of share.
incorporated shall be personally liable for non-payment of any calls shares.
made upon his shaves, nov shall such sharelolder or subscriber be
personally liable for any debt contracted by the company, or for any
sum payable by the company. 1 8., B C, e 44, s GO,
136. Wherever any shaves have been, prior to the eighth day of Existing companies
i y 2 lefore revision of
May, 1807, issued by any company duly incorporated under any Act 187
as fully paid-up sharves, either at a disconnt or in payment for any
mine, mineral claim or mining property purchased or acquired by
such company, or for the acquiring whereof such company has heen
incorporated, all such shaves shall, except as to any debts contracted
by the company hefore the eighth day of May, A1 180T (in regard
to which the liability on such sharves shall be the same as if this Aet
had not been passed), be deemed and held to be fully paid up, and
the holder thereof shall be subject to no personal liability thereon.
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in the same manuer as if the memorandum of association of the
company had contained the provision aforesaid, R 8, B C, e 44,
K. i1,

137. Any mining company with specially limited liability on
shares heretofore incorporated under sections 56 to G1 of the * Com-
panies Act, 1807, and the powers, rights and linbilities of any such
company and of its shareholders shall be and remain specially
limited as provided in those sections, and all sharves of any such
company heretofore issued, or that may hereafter be issued, as full-
paid and non-assessable, as therein provided, shall at all times be
deemed to be full-paid and non-assessable,

138, In case a resolution authorising reincorporation and regis
tration under the provisions of this section, and authorising the
execution by the directors on behall of the shaveholders of the
company of a memorandum of association for the objeets specified in
such resolution, is passed at a general meeting of the shareholders of
the company duly called specially for the purpose, at which meeting
at least two-thirds in value of all the shares of the company are
represented by the holders thereof in person or by proxy and vote in
favour ofsuch resolution, any company heretofore incorporated, or
hereafter incorporated, subject to the provisions contained in section
131 of this Act, and being at the time of registration n subsisting
and valid corporation, and upon payment to the Registrar of a fee
of ten dollars, and no more (except where the captial is increased),
shall be entitled to receive from the Registrar a certiticate of the re-
incorporation and registration of the company under this Aect,
for the objects and purposes to be set ont in the memorandum of
association executed in pursuance of such resolution, and thereupon
the old company shall, as such company, cease to exist, and all the
rights, property and obligations of the former company shall thereby
be and be deemed ipgo facto to have been transferred to the new com-
pany, and all proceedings may be continned or commenced by or
against the new company that might have been continned or com-
menced by or against the old company, and it shall not be necessary
in the certificate of reincorporation or registration to set out the
names of the shareholders, and after such reincorporation and regis-
tration the company shall he goverened in all respects by the pro-
visions of this Aet, except that the linbilities of the shareholders to
creditors of the old company shall remain as at the time of reincor-
poration ; and of such reincorporation the certificate aforesaid shall
be conclusive evidenee, as well as conclusive evidence of the dne
registration and observance of all statutory requirements with
respect to registration o incorporation in force prior to the passing
of this Act:

(a.) Where an exigting company applies for registration under
this section the directors may, in and by the memorandum
“of association executed pursuant to and conforming to the
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registration of the company anthorising the execution
thereof, extend, vary or limit the powers and objects of the
company, o long as they ave confined to the objects and
purposes set out in section 131, and the certiticate of
registration under this section shall be to the new company
by a ditferent name than that of the old company :

Where the existing company is  registered under this
section, the eapital of the company may be increased or
decreased (o any amount which may be fixed by the resolu.
tion of the company anthorising such registeation ; but
where inereased the fees for inerease of capital mentioned
in Behedule B to this Act shall be paid fo the Registrar:

The said resolution shall preseribe the manner in which the
shares in the new company are to be allotted to holders of
sshares in the old company, and shall preseribe to what
amount (if any) the shares in the new company shall be
assessable, and generally the ferms upon which the new
shavres shall be deliverable to the allottees: Provided, how
ever, that no sharcholder in the old company shall be lable
upon any shares in the new company unless e aceepts the
allotment to him of the same:

The memorandum of association may be accompanied by
articles of association, in accordance with section 20 of this
Act, and such articles of association must be anthorised by
the resolution authorising registration under the provisions
of this section:

Whenever the Registrar considers that public notice of an
intended application for reincorporation and registration
under this section should be given, he shall require notice
to be published in the British Columbia Gazette, or other-
wixe, a8 he thinks proper:

The Registrar may, in any case where he thinks it proper
&0 to do, refuse reincorporation and registeation :

Every cerlificate or registration issued under this section
shall be published in one issue of the DBritish Colombia
Gazette and in one issue of a newspaper cireulating in the
city or district in which the registered oftice of the company
is kituate. 1901, ¢, 10, & G,
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PART VI
Licexsing axp Recistration or Extra-Provizcian CoMpaNies,
General,

139. Every extra-provincial company having gain for its purpose
and object is hereby required to be licensed or registered under this
or some former Act, and no company, firm, broker or other person
shall, as the representative or agent of or acting in any other
capacity for any such extra-provincinl company, carry on any of
the business of an extra-provincial company within this Province
until such extea-provineinl company shall have been licensed or
registered ax aforesaid :

Provided that takine orders for o buying or selling gomds, wiares
and auerchundise by travellers or by correspondence, it the company
has no resident agent or rvepresentative and no oftice or place of
business in British Columbia, shall not be deemed a carrying on of
business within the meaning of this Aet:

I'rovided, also, that the onus of proving that a company has no
resident agent or representative and no oftice or place of business
in British Columbia, or that it is not carrying on business in British
Columbia, sball in any prosecution for any infringement of this
section rest upon the accused: and

This section shall apply to an extra-provincinl company notwith-
standing that it, was heretofore registered as a foreign company
under the provisions of any Act. 1808, ¢, s 55 R8, B C, e M,
8, 123,

140. The Registrar may for good cause shown dispense with the
filing by an extra-provineinl company, proceeding to obtain a licence
or registration under the provisions of this Part, of one or more of
the doenments which compose its charter and regulations, and may
allow to be substituted therefor a list of the documents so dispensed
with, accompanied by a statement of the reasons for dispensing with
the originals, and (if he so require) by such memovandum of the
contents of such originals as he may deem suflicient. 1898, ¢, 13, &, 6.

141, Any extra-provineial company licensed or registered under
this Part may sue and be sued in it corporate name, and, if
authorised ko to do by its charter and regulations, may acquire and
hold lands in British Columbin by gift, purchase, or as morigagees
or otherwixe, as fully and freely as private individuals, and may sell,
lease, mortgage or otherwise alienate the same, R, 8, B. €, ¢ 44,
Lo KN ,

142, Every extea-provineinl company registered as a company
under this Act shall, subject to the provisions of its charter and
regulations, and of this Aet, have and may exercise all the rights,
powers and privileges by this Act granted to and conferred upon
companies incorporated thereunder; and every such extra-provincial

-t
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company and the directors, officers and members thereof shall be
subject to and shall, subject as aforesaid, observe, carry out and

perform every nct, matter, obligation and duty by this Act preseribed

and imposed upon companies incorporated therennder, or upon the
directors, officers and members thereof, R 8, I3 O, ¢, 44, &, 119,

143. Every extra-provineial company registered under this Part
shall, in and by the power of attorney hereinafter preseribed,
empower its attorney to issue and transfer sharves of the company.

Every such extra-provincial company shall, ot ity head office
or chief place of business in this Provinee, provide and keep, in form
and manner provided by section 33 of this Act, a register of all shares
issued at such head oftice or chiefl place of business, and of all trans-
fers of shares in the company made within this Province and pre-
sented for record at such head office or chief place of business; and
every lawful transfer of shares made by a member shall, upon entry
and record on gnch register, be valid and binding to all intents and
purposes; and every act, matter or thing lawfully done by the
attorney of the company pursuant to this section shall be as valid
and binding in all rexpects as if done by the company or the directors,
managers or ofticers of the company, pursuant to the provisions of
the charter and regulations of the company and of this Act in that
behalf. R. 8, . €, . 44, s 10,

144, Every extra-provincial company duly incorporated under the
laws of Great Britain or Ireland, or of the Dominion of Canada, or
of the late Provinee of Canada, or of any of the 'rovinces of Canada,
heretofore registered in this 'rovinece as a foreign company under
the provisions of any Act, may survender to the Registrar the cer-
tificate of registration of the company issned under such Act and
obtain from him a licence under the provisions of this art; and
for the purpose of obtaining such licence the surrender of such cer-
tificate of registration and the filing of the power of attorney
prescribed by clause (¢) of section 154 of this Act shall be deemed to
be a sufticient complinnce with the requirements of this Part. R 8,
B. C, . 44, 5 141; 1805, ¢, 13, s 10,

145. Every extra-provincial company registered in this Provinee
before the passage of the * Companies Act, 1897," as a foreign com-
pany under the provisions of any Act in that behalf (other than a
company entitled to obtain, and which has obtained, or may obtain
a licence under this Part), and the divectors, oficers and members
thereol ghall be subject to and shall observe, carry out and perform
every act, matter, obligation and duty by this Act prescribed and
imposed upon companies incorporated thereunder, or upon the
directors, ofticers and members thereof, 1808, ¢. 13, 5. 12,

140. In case of amy =uit or other proceeding being commenced
by any extra-provincial company against any person or corporation

Tower to fssue and
transfer shares,

Tteglster.

Burrender of cortid.
eate of registration
for lleemee.,

What extra-provin
clal companles
subject to the Act,

Becurity for costs
by extra-provincial
Cumnpany.
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residing or careving on business in this Provinee, soeh exie
provineial company shall fuemish seenvity for costs, 00 denmded,
R, I, e 4k 8 WL

145, Nothing contained in this Part of this Aet shall anthorise
the vegisteation of any Chinese or Japanese company or association,
1SO7, . 2, & W5,

148. The Lie
Conneil, to be published in three conseentive issues of the Gazette,
suspend or vevoke and make nnll and void any licenee gramted or any
vegisteation effected, wnder this et o any company which vefuses
or fails to keep o duly appointed attorney within the Provines, or o
i ool s e, oo morwithsiand

i Conneil may, by oan O

comply with any of the provis
ing sueh suspension or revocation. the vights of creditors of the com
Py sl b vemoin s al the tinwe of sueh suspension or evocalion,
BB, B, e sse BV, ST

149, The lHeenee issued ine presianee of seetion 133 of this Aet,
or the certificate issued in pursuanee of section 162 10 an exiene
provineial company heretofore vegistersd as o foreign company nesd
nob contain in detail the npany, bk sy ineorporile
them by reference to the former certificate of vegisteation of the
company,  IROS e 1 s 10

hjewts of the

Npeeinl Pravisions velaling to Lusueanee Conpunies,

150, 1 Notwithstanding the interpretation of the word = com
pany,"™ the business of every extecprovineial insnemnee company,
whether joint stock, mutual or assessment, shadl, for the purposes of
this Part, be deeted o be within the scope of this Aet, alter the
fist aday of daly, 1905, no extea provineial insneanee company
shall undertake or efect, or offer (o mdertake or elfect, any conteet
of insuranee withowt lawving taken oot o licenee, ald all wiher
respects complying with the pro s of this Aet.

£200 e fee o be paid by suele extean provineial company for sueh
licenee shall be two humdved and G0y dolles sl no more, 1905,
(70 b o T

130 Bvery exovprovineial  insorance company shall, on or
before the fiest day of Maveh in each amd every vear, tile with e
Registear of JointStock Compamies a sworn statement of the finan
cinl condition and alfaivs of the company, and also <howing their
gross income in this Provinee, and any exte provineial insuramnes
company refusing or neglecting to dile the sttement by this section
required, o (o e prompt and explicit answer to any inguivies put
by the Registrar tonehing the company s comteaets or finanees, or fail
ing (o ke ont o leenee asovequived by ihis et <hall be liable (o g
penalty of two hidved and G0y dollaes for eaeh and every day
during which it eavvies on siness after Gailing o comply with the
provisions of this section s and provided, foether, that proot of com
phianee with this seetion shall at all times be upon the company.
1905, c. 11, 8, 4,
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152, 10 any promoter, ovganiser, oftice hearer, managoer, diveetor,
oflicer, collector, agent, woker, employee or any other person what
soever ndertakes or effects, or offers or agrees fo nndertake or effect,
any contract of insnrance for any extea provineial insuranee com-
pany, whether  joint stock
company has taken ont g livenee wnder this Aet, he shall be liable to
aopenaliy of fifty dollaes, and i defanlt of  payment  shall e
imprisoned, with or without haed Bihonre, for o term not exeesding
three months and not Tess than one wonth, aond on o second or any
subsequent convietion he shall he imprisoned with harvd Tabone for
aterm not exceeding twelve months o not Tess than three months,
1905, e, 11, % 5.

winbal o assessient, unless sueh

Livensing of Eetea-Peorincial Coupanics, 4
158, Aoy extea provineial company duly incorporated nnder the
laws of —
Pt Giread Beitain aned Dreeland ¢
Ul The Dominion o Cananda
ear The Toemer Provioee of Canadag
o Any of the Provinees of the Dominion of Canaedacs ad

(e Any insuring

SULTTHITRY

duly authovised by s ehavter and regulations to carey ont or effect
any of the purposes or objects to which the legislative anthority of
the Legislatire of British Colmmbia extends, may obtain a lieen
fronn the 1 ing it toovarey on bosiness within this
Provinee on complinnee with the provisiogs of this "ll and on pay
ment to the Registrar in vespect of the several matters mentioned in
the thle marked 1o the First Seliedule hereto the several foes
therein specitied, aod shall, subject o the provisions of the chavter
amd vegnlations of the company, amd to the tevms of the licenve,
therenpon have the same powers and privileges in this Provinee as il
incorporited ander Aot RSO B CL e B s 21

anthori

15 Before the issue of o livenee 1o any snel extea-provineial
company, the company shall tile in the oftice of the Registear
vy A tene copy of the chiarter and regnbiations of the company,
verified i manner satisfactory o the Registear, and show-
ing that the company by its charter has anthority to eavey
on bsiness in the Provinee of British Columbia
Chor A aflidavit or statntory declaeation that the company is
<t i existence amd Tegally anthorised o transaet husiness
mider its charter:
veo A duly exeented power of attorney, under its common seal,
cipowering some person therein named, and vesiding in the
city or place where the hewl oftie of the company in this
PProvinee is situate, tooaet as its attorney amd to sue and
b sued, plead o e impleaded in any Conret, and generally

biv Do,

I'roceeilings 1o
whiain siel leenes
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Tublication.

Evidenee.

Evidence of licence,
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on behalf of sueh company and within the Province to
accept service of process and to receive all lawful notices,
and to do all acts and to execute all deeds and other instru-
ments relating to the matters within the scope of the power
of attorney and of the company to give to its attorney; and
such company may from time to time, by a new or other
power of attorney executed and filed as aforesaid, appoint
another attorney within the Province for the purposes
aforesaid to replace the attorney formerly appointed. The
power of attorney may be according to a form approved of
and provided by the Registrar, f48,, B. €, ¢ 44, & 1217,

(d.) Notice of the place where the head oftice without the Prov-
ince is situate:

(c.) Notice of the city, town, district or county in DBritish
Columbia where the head ofice of the company is proposed
to be situate:

(f) The amount of the capital of the company:

(g.) The number of shares into which itis divided. R. 8, B.C.,
e, 44, 8 125,

155. The licence shall set forth—

(a.) The corporate name of the company :

(h.) The place where the head office of the company is situate:

(e.) The place where the head office of the company in this
I'rovinee is situate:

(d.) The name, address and occupation of the attorney of the
company :

(e.) The amount of the capital of the company :

(f.) The number of shares into which it is divided: and such
certificate, together with a statement by the Registrar of the objects
for which the company has heen established and licensed, shall be
published at the expense of the company for four weeks—

(g.) In the Gazette:

(h.) In one newspaper published or circulating in the place
where the head office of she company in this Province is
situate:

(.) Im one newspaper published or cirenlating in the district or
locality where the company proposes to carry on business:

and such licence ghall be conclusive evidence of complinnee with all
the requirements of this Act.

Notice of the appointment of a new attorney, or of the company
ceasing to earry on business in this Provinee, slfall likewise be pub-
lished for the time and in manner aforesaid. R 8, 15, C,, c. 4, & 128,

156. The licence, or a copy thereof certitied under the hand and
seal of the Registrar, or a copy of the Gazette containing such licence,



69

shall be sulicient evidence in any proceeding in any Court in this
Province of the due licensing of the company aforesaid. R 8, B. C,
c. 44, 8 120,

157, If the power of attorney hereinbefore preseribed hecomes

readily be effected, the Conrt or Judge may owvder substitutional
service of any process or proceeding upon the company o be made
by such publieation a8 is deemed reguisite to be made in the
premises, for at least three weeks in at least one newspaper; and
such publication shall be held to be due service upon the company of
such process or proceeding, RS, 15 O, e 44, 8, 100,

Special and Limited Licences.

138, Any extra-provineial company may, upon complying with
the requirements of this Aect, apply for and obtain from the Registrar
a licence under the provisions of this Act limited to and empowering
it to acquire, hold and alienate land, and 1o loan and invest its
moneys in land and other securities in the Provinee of British
Columbia in manner and to the extent permitted by the charter and
regulations of the company.

And such licence obtained by any such company shall be deemed
to have ratificd and confirmed all previous acts of the company, and
shall be construed as if such licence had been granted before such
company invested any money in this 'rovince,

The fee payable in respect of such licence shall be
Registration of Ertra-Provincial Companics.

1539. Any other extra-provineinl company, duly anthorised by its
charter and regulations to carry out or effect any of the purposes or
objects to which the legislative authority of the Legislature of
British Columbin extends, may rvegister the company a8 a company
under this Act on complianee with the provisions of this 'art and on
payment to the Registrar in respect of the several matters mentioned
in the table marked B in the First Schedule hereto the several
fees therein specified, and such company shall, subject to the pro-
visions of the charter and regulagions of the company, and of this
Act, thereupon have the same powers and privileges in this Province
as if incorporated under the provisions of this Aet, R. B, B, C, ¢
44, 8 132,

160. Any extra-provincial company desiring to become registered
as a company under this Act as aforesaid may petition thercfor
under the common geal of the company, and with such petition shall
file in the office of the Registrar—

(a.) A true copy of the charter and regulations of the company,
verifigd in manner satisfactory to the Registrar, and show-
ing that the company by its charter has anthority to carry
on business in the Province of British Columbia:

’
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Chor Xnaidavit or statntory declaration that the saiil CONLEINY
is stIEin existence and legally anthorised (o framsacl husi
ness der i elarter:

teab Nodduly exeented power of attorney, under jis cotnon seal,
wowering some person therein momed il residing in
the city or pliee wheve the head oflice of (e company in
ey il to sie

this Provinee is sitiate, tooact as iis

and be sued, plead o be impleaded, in any Conrt, sl
generally, on belalt of suel company and within the Proy.
ince, to aceept service of provess and te receive all Tawrul
notices, toissue il teansfer shies or stowk, aml to do all
actamd toexecute all deeds s other instrmmenis relat

gt the ners within e seope ol Hhe poswer of attormes
il ol the compmy 1o give toits afton ner, sl suel vormn
Py iy from time 1o tine, by i new o other power of
itorney, exeented and  deposited as aforesnid, ippoint
another attorney within the Provinee for ihe PHEposes
aforesaid to replace the at torne formerly appointed,  The
power of attorney may e according to g form approvidd
of ad provided by the Registrar:

(i Notice of the place where the head oftive of (e comEn Y
withaut the Provinee is sitwate:

(e Notice of the city, town, disteiet or connty in British
Colmmbin where the hesl oflice of (e o ompEny s proposed
To T sitmate:

(L0 The amount of the capital of (he company gl

(-0 The mumber of shaves into which it is divided, 12, 8. 13 ¢
[N & TR KA

161, (10 The Regisirar MY aecept from any exte provineinl
company, proceeding 1o obtain vegisteaoon nnder (e provisions of
seetion 160 af this e, o Power of attorney whi
from that ealled for by elise (o) of suid section, in that it emits 1o
empower the attorney winned thevein o issue sl tramsfer sharves or
stock, wpon it being shown 1o his satisfction vither that the com
pany i notapublic company, the shares or stock whereol are upon
the mavket, or that although the company i< public company, and
thie shares or stock thereof are upon the maeket, yet that, either owing
to the small quantity of the shaves or stock of (he company held in
the Provinee, and to the faet that the compiany dovs not propose (o
Place any of the shares or stock upon the market in the Provinee, or
to the faet that the consent of the holders of shaves o stock within
the Provinee has been obtained, the preponderionee of convenienee is
in favour of exempting the compny from empowering their attornes
in the mumner specified :

Tovaries in substanes

(a.) The certiticate of registeation issued to he compiny under
the preceding provisions of this section shall state, after the



Fs il

wame, address and ocenpation of the attorney, that sueh
attorney is not empowered o issue or transfer shaves or
stk

thor The company shall theveapon he velieved feom complinnee

with =evtion 1ED of this Al

e Any company which has heretofore filed o power of attorney
cipowering its attorney foissoe nd teansfer shares and stock may
havee sueh power of attornes amended on stmmiey application (o the
Reggistear, and o satisfving him as aforesaid, and shall thereafter
I velieved ine mamner aforesaid, The Registear may diveet the
amendment to be given publicity inosuehc manmer as he may deem
nevessary, AR08, o 13, 8 8,

162 The Registrar shall issue to any exteeprovineial company
regiktered nnder this Aet o certiicate of vegisteation: which shall
st forth ;

v The corporate mne of the company

P Tl plavee whiere the el oflive of the conpany is sitiate:

tear The place where the heid oflice of  the compuany i this
Provinee is stimnte:

v The mame, address and ocenpation of the attorney of the
compEny

et of the vapital of the company :
o The nomiber of shoves o which it s adividel, amld the
amennt of eoeh share:
v The time of the existence of the company. 00 incorporated
foe o limitedd peviond :
e T e case of o limited company, that the company s
linited ;
tior I the case of amining company . oo which the nonepersonal
Hability sevtions of this Xevapply, that the lability of the
members of the company is so specially Timitel :
amd sueh certitivate, together with o statement by the Registreae of
e objects FTor which the company Tais beene established and regis-
tered, shall be published at the expense of the company for fone
weeks
fio Do the Gazetie:
chor Tnoome newspaper published de civenlating in the place
where the head ofiee of the company in Brivish Colnmbia
i situnte:
o Tnoone newspaper published or civenlating in the district
or loeality where the company proposes to carey on busi
Tiarss
sl sueh certitieate shall be conelusive evidenee of complianees with
all the vequirements of this et

by
Contents of certift
cale,

Tablication.



Evidence of such
reglstration.

Erhatitutional  ser-
viee on such com-
pany.

Provislon requirin
all transactions o
an unregistered

ny to conform to
he laws of tlis
Provinee.

Penalty for doing
business without
licence.

Troviso.

com-

72

And notice of the appointment of a new attorney, or of the com-

pany ceasing to carry on business in this Provinee, shall likewise be

published for the time and in manner aforesaid. R 8, B, C, e 44,
s LM 1808 ¢ B s 95 1900, ¢ 5, 8 10,

163. The certificate of registration, or any copy thereof certified
under the hand and seal of the Registrar, or a copy of the Gazette
containing such certificate of rvegistration, shall be sufficient
evidence in any proceeding in any Court in this Province of the due
registration of the company ag aforesaid. R. 8, B, C, e. 44, 8. 135,

164. If the power of attorney hercinbefore prescribed becomes
invalid or ineffectunl from any reason, or if other service cannot
readily e effected, the Conet or Judge may order substitutional
service of auy process or procesding upon the company to be made
by such publication ax ix deemed requisite to be made in the premises,
for at least three weeks in at least one newspaper; and such publi-
cation ghall be held to be due service upon the company of such
process or proceeding. R, B, B. €, e. 44, 8 1306,

165, No act, matter, disposition or thing affecting the corporate
rights and property of the company within this Province, made,
done or execnted by any extra-provineinl company entitled to regis-
tration !ml,\' under this Part, although valid by the laws of the
country or state under which such company is incorporated, or
permissible under its original corporate powers, shall be of any force
or effect, or enforcenble hy the company or any one ou its behalf by
action in any Court in this Provinee, unless such act, matter, disposi-
tion or thing be within the rights, powers and privileges granted by
and done and exercised according to the provisions of this Act in
that behnlf, R. 8, B, C,, e, 44, 8, 143,

Disabilitics and Penallies.

166. If any extra-provineial company ghall, without being licensed
or registered pursnant to this Part, carry on in the Province of
British Columbia any part of its business, such extra-provincial
company shall be liable to a penalty of fifty dollars for every day
upon which it o carries on business, and so long as it remains
unlicensed or unregistered under this Act it shall not be capable of
maintaining any action, suit or other proceeding in any Court in
British Columbia in respect of any contract made in whole or in
part within this I’rovince in the course of or in connection with
its business, contrary to the requirements of this 'art:

Provided, however, that upon the granting or restoration of the
licence or the issuance or restoration of the certificate of registra-
tion or the removal of any suspension of either the licence or the
certificate, any action, suit or other proceeding may be maintained
a8 if such licence or certificate had been granted or restored or
such suspension removed before the institution of any such action,
suit or other proceedings,



3

167. No extra-provinc¢ial company shall be capable of acquiring Cannot bold land.
or holding lands or any interest therein in British Columbia, or
registering any title thereto under the Land Registry Aet, unless
duly licensed pr registered under this Act:
Provided, however, that the granting of a licence “or certificate Proviso.
of registration shall operate as a removal of any disability under
this gection.

16G8. If any company, firm, broker or other person acting as the Penalty for agent of
. unlleensed or un-

agent or representative of or in any other capacity for an extra- recistered company
provineial company not licensed or registered under this Act shall s fg Bl s
carry on any of its business contrary to the requirements of this »

Part, such company, firm, broker, agent or other person shall be

liable to a penalty of twenty dollars for every day it, he or they shall I

80 carry on such business, <
-

169. The Lieutenant-Governor in Council may, when or after a Power to remit
penalties,

licence has been granted or a certificate issued, remit in whole or
part any penalty incurred under this Act by the company receiving
the licence or the certificate, or by any representative or agent
thereof, and may algo remit in whole or part the costs of any action
or proceeding commenced for the recovery of any such penalty, and
thereupon the whole or such part of the costs, as the case may be,
ghall not be recoverable. ]

170. The penalties imposed by this Part shall be recoverable only Penalties only re-
coverable by or with

by action at the guit of or brought with the written consent of the consent of Attorney.-
Attorney-General of British Columbin, and any action or proceeding i

to recover any such penalty shall be commenced within six months

after the liability for such penalty bhas been incurred, and not

afterwards.

PART VI
Process AcaiNsT UNREGISTERED Fonreicx CoMPANIES,

171. In this Part the word “company” shall be construed to '{:‘:;".E";,‘ & Som-
mean any unlicensed and unregistered extra-provincial company
which bas done, entered into or made any act, matter, contract or
disposition giving to any person or company a right of action in any
Court in this Province. R. 8, B, C, ¢. 44, 8, 146,

172. Any writ or summons, plaint, injunction or other legal pro- Service of process on
ceeding duly issued at the instance or suit of any person by any ;2:-;'*"""' S
competent Court of the Province, or officer of such Court, may be
served as against the company by delivering the same at Victoria
to the Registrar of the Bupreme Court. R. 8., B, C,, c. 44,8 UT,

1897, ¢ 2, 5. 147,
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153, 1t abadl be the daty of such Registear to canse to be inserted
in the fonee regular issies of the Gazette, conseeutively following the
detivers of sineh provess o hing aonotice of sueh process with
wemorand i of the date of delivery, stating generally the natnre ol
the reliel =onght
vitering ane appus

and the time lmited and the place mentioned for
e, RS0 O e s TS,

150 Arer such ady sved i such four
pssties, the delivery of sueh process to the Registeae as aforesidd shall
e deemed, ax against the defendant company, 1o e good ad valid
service of such process, 1L L CL e s TEL

175, In enteving up, applying for or obtaining a jndgment by
defanlt, or for the puepose of taking any provesding consequent or
following on suel service, it shall not he necessaey, =o fur as sueh
serviee s converned, to e any afidavit, bat the plainti’ shall,
nstead thereol, gile o copy of wael of the Tour issues of the Gazette
i which the advertisement shall have appeared s Provided, always,
that .when service of process shall have been effected as hereinbefore
mentioned, the plainti’ shall and he is heveby vequived to prove
the amonnt of the debt or damages elaimed by him in manner follow-
ing, that is to say: 10 the action ghall have heen bronght in the
Rupreme Court, then before o jury. or hefore a Judge, or before the
Registrar, ax a Judge of the said Court may diveet, or if the action
shall e been Deonght in the Connty Conrl, before the County
Conrt Judge s and the making of sueh proof shall be o condition
precedent to the plain i’ obiaining jodgment, RS0 15 C, e 1L
o 1L

isement shall have ap

176, In any action, suit or proceeding against the company, it
shall not e necessary to aver inoany pleading, or to adduce any
evidenee, that the eomy

ny was organised or incorporated under the
laws of any foreign state or juvisdietion, or that the company had
power under it organisation or incorporation to wake the contraet
o inenr e labiliny in respect of which the action, suit or procesl

ings agarinst e vompany shall he hronght. 180 1 CL el TS, 151

155, Nothing in this Parl co
abridge or take away any legal v
company not therein e

ained shall be deemed 1o limit,
ity reconrse or remedy against
wised, nor to absolve or lessen
any obligation, rule or duty imposed by Taw on o company. 1R,
I, e s 152,

el o
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Winmxe U,
Pevcliveinury.
198, (1 The winding up of o compsny may be either
(n.) By the Court @ oor
thoy Voluntary : o
(e.) Bubject to the supervision of the Conrt.
(2.) The provisions of this et with vespect to winding up apply,
unless the contrary appears, to the winding up of a company in any
of those modes,  [8 Fal. T, e G, 5, 122,

Contvibinlories,

139, (L) In the event of a company being wonnd up, every
present and past member shall, subject to the provisions of this
seetion, be lable to contribute to the assetx of the company to an
amonnt suflicient for payment of Qs debis amd liahilities aoml the
costs, charges and expenses of the winding wp, amld for the aljust
ment of the rights of the conivibmtories among themselves, with the
qualifications following, that is to say :—

(n.) A past member shalk not be liable to contribmte if he has
ceased to be a member for one year or upwards hefore
the commencement of the winding up: .

(o A et Tember shall not be Tiable to contribute in vespeet
of any debt or liability of the company contracted after
he ceased (o be a member:

(e.) A past member shall not be lable to contribute unless it
appears to the Court that the existing members are unable
to satisfy the contributions vequived to e made by them
in purswance of this Aet:

(el I the ease of acompany limited by shives, no contribution
shall be vequived from any member exeecding the amonunt
GF any ) unpaid on the shaves in respect of which he s
Tiable as i present or past member ;

(e In the case of a company limited by guarantee, no contri
Iution shall be vequived from any member exceeding the
amount underiaken to be contributed by him o the assets
of the company in the event of its heing wound np:
Nothing in this Act shall invalidate any provision eon
tained in any policy of insurance or other contract wherehy
the liability of individual members on the policy or contract
is restricted, or wherehy the funds of the company are
alone made liable in respect of the policy or contract

(f.

() A sum due to any member of a company, in his character
of a member, by way of dividends, profils or otherwise,
shall not be deemed to be a deb! of the company, payable

Monlon of winding
s
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of contributory.

Contributories In
case of death of
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0
to that member in a case of competition between himself
and any other creditor not a member of the company ;
but any such sum may be taken into account for the
purpose of the final adjustment of the rights of the con-
tributories among themselves,

(2.) In the winding up of a limited company, any director or
manager, whether past or present, whose liability is, in pursuance
of this Act, unlimited, shall, in addition te his liability (if any)
to contrbute as an ordinary member, be liable to make a further
contribution as il he were, at the commencement of the winding up,
a member of an unlimited company :  Provided that—

(a.) A pgst director or manager ghall not be liable to make snch
further contribution if he has ceased to hold oflice for a
year or upwards befure the commencement of the winding
up:

(b.

—

A past director or manager shall not be liable to make such
further contribution in respect of any debt or liability
of the company contracted after he ceased to hold office:

Subject to the articles of the company, a director or
manager shall not be liable to make such furtfier con-
tribution unless the Court deems it necessary to require
that contribution in order to satisfy the debts and liabil-
ities of the company, and the costs, charges and expenses
of the winding up.

(e

—

(3) In the winding up of a company limited by guarantee which
has a share capital, every member of the company shall be liable,
in addition to the amount undertaken to be contributed by him to
the assets of the company in the event of its being wound up, to
contribute to the extent of any sums unpaid on any shares held by
him. [8 Ed. 7, ¢. 69, s, 12,]

180. The term “contributory” means every person liable to
contribute to the assets of a company in the event of its being wound
up, and, in all proceedings for determining and in all proceedings
prior to the final determination of the persons who are to be deemed
contributories, includes any person alleged to be a contributory,
[8 Ed. 7, c. 69, 8. 124,]

181. The liability of a contributory shall create a debt, of the
nature of a specialty, aceruing due from him at the time when his
liability commenced, but payable at the times when calls are made
for enforcing the linbility. [8 Ed. 7, . 69, s 125.]

182. (1.) If a contributory dies either before or after he has
been placed on the list of contributories, his personal representatives
and his heirs and devisees shall be liable in a due course of
administration to contribute to the assets of the company in
discharge of his liability, and shall be contributories accordingly.



(o

(2.) Where the personal representatives are placed on the list
of contributories, the heirs or devisees need not be added.

(3.) If the personal representatives make default in paying any
money ordered to be paid by them, proceedings may be taken for
administering the personal and real estates of the deceased contribu-
tory, or either of them, and of compelling payment thereout of the
money due, [8 Ed. 7, e 69, & 126.]

Winding up by Court,

183. The following sections of thix Part shall apply to the wind-
ing up of all companies or axsociations incorporated by or under the
authority of the Legislature of British Columbia, except those com-
panies or axsociations woundl up on the ground of the bankruptey
or insolvency of such company or association.

184. A company may be wound up by the Court—

(a.) If the company has by special resolution resolved that the
company be wound up by the Conrt:

(b.) If default is made in filing the statutory report or in
holding the statutory meeting:

(e.) If the company does not commence its business within a
Year from its incorporation, or suspends its business for a
whole year:

() It the number of members is reduced, in the case of a
private company, below two, or, in the case of any other
company, below five:

(e.) If the Court is of opinion that it is just and equitable
that the company should be wound up. }H Ed. 7, c. 69,
8, 120.]

185. (1.) An application to the Court for the winding up of
a company shall be by petition, presented subject to the provisions
of this section either by the company, or by any contributory or
contributories, or either of those parties, together or separately :
Provided that—

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

(1) Either the number of members is reduced, in the
case of a private company, below two, or, in the case of
any other company, below five; or

2.) The shares in respect of which he is a contributory,
or some of them, either were originally allotted to him or
have been held by him and registered in his name for
at least six months during the eighteen months before the
commencement of the winding np, or have devolved on him
through the death of a former holder: and
A petition for winding up a company on the ground of
default in filing the statutory report or in holding the
statutory meeting shall not be presented by any person

(b.

Clreumstances In
which company may-

be wound up b
Court, i

Provislons am to
applicationa for
winding wp.
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exeept a shareholder, nor hefore the expivation of fonrteen
day= after the Jast day on which the meeting ought to have
Ieen held.

(L Where a company is heing wound np voluntarily or subject
to supervision, a petition may be presented by the liguidator, as
well as by any oiher person authorised in that behall under the
other provisions of thix seetion, but the Conrt shall not make o
windingup order on the petition unless it is satisfied that the
voluntary winding up or winding up subject to supervision cannot
be continned with due regard to the interests of the ereditors or
contribntories,  [8 Fd, 7, e 69, s 137.]

186, An order Tor winding npoa company shall operate in favone
of all the creditors and of all the contvibntories of the company.

I= Bl 7.0, G, w0 LS|

187, A winding up of a company by the Conrt shall he deemed
to commence at the time of the presentation of the petition for the
winding up.  [8 Fado 7, e GO, 50 B3]

188, At any time after the presentation of a petition for winding
up, and before a winding np order has been: made, the company, or
any contributory, may

v Where any action o procecding against the company is
pending in the Supreme Conrt or Court of Appeal, apply
to the Conrt in which the action or procecding is pending
forr e stay of procecdings therein: amld

oy Where any other action or proceeding is pending against
the company, apply to the Conrt having jurisdiction to
wind up the company to vesteain further procecdings in
the action or procesding:

and the Court to which application is so made may, as the case may
be, stay or vestreain the proceedings accordingly on sueh terms as it
thinks i [8 Fab T, e 60, 5 1|

189, (1.0 On hearving the petition the Conrt ng
ar withont costs, o adjonrn the heaving conditi

cdlismiss it with
ally or uneon-
ditionally, or make any intevime order, or any other order that it
deems just, bt the Court shall not rvefuse (o make a windingup
order on the gronmd only that the assets of the company have heen
wortgaged toan amount equal to or in exeess of those assets, or that
the company his no jassels,

200 Where the petition ix presented on the ground of defanll in
filing the statutory veport or in holding the statutory meeting, the
Court way ovder the cosis to be paid by any persons who, in the
apinion of the Conet are vesponsibile for the defanle, |8 Bl T, e,
6, = L]

190, When o windingap ovder has been made, no aetion or pro-
ceeding shall be proceeded with or commenced against the company
exeept by leave of the Court, and subject to sueh terms as the Conrt
may impose,  [8 Ed Toe 69, 80 124



191, On the making of a windingup order.a copy of the order ca of
must forthwith be forwarded by the company 1o the Registrar of e
Companies, who shall make o ominute thereol in Ris hooks velating

to the company.  [8 B T,oe G0 50 TR

1920 The Court may at any vime after an order for winding np, Do
and on proof to the satisfaction of the Conrt that all procesdings in
velation to the winding np ought to be stayed, make an order staying
the procesdings, cither altogether or for a limited time, on sueh
ferms and conditions as the Conet thinks i |8 Fd Toe 600 s THL |

193, The Conrt may, as to all matters velating (o a winding ap,
have regard 1o the wishes of the ereditors or contributories as proved
to it by any sulicient evidencee, |8 FL T 60 <0 TS|

Liyidhtlors,

T4 (1 For the purpese of comdueting  the procecdings in
winding npoa company and performing soeh duties inorefl "
thereto as e Conet iy inpese, The Conet may appoint o Higuids
or lignidators,

(2 The Conrt may make soeh an appointment provisionally o
any time after the presentation of o petition and before the making
of an order for winding up:

LUUTTE §
(LR U

v 0 o provisional Tiguidator i< appointed before the making
Cof 0 windingup ovder, any it person may e appointed
thor Buch provisional Tgnidator shall promptly give notice of

his appointment to the Registrar of Co vies ol pive
securEity i sueh aount as o the Conet may diveet, to the
ol the Conet

sittisfaetion of the Registe

v When any person ather i the provisional Tigdidanor s
afterwards appointed Hguidator e shadl nor he o vapahle
of aeting as lguidator nonil he has wotitied his appoin
ment to the Registeae of Companies and given securily in
the preservibed namner o the satisfaction of the Registeae
of the Conrt.

b I more tham one Bguidator s appaointed by the Congt, the
Court shall declare whether any act by this Aet vegquived o anthor
isedd G B done by the Tiguidator i= to b done by all or any one or
more of the persons appointed.

Cho A liguidator appointed by the Conre may resigne or. on viiise
shown, be removed by the Court.

A vaenney in the ofliee of a0 Hguidator appointed by the
Conret shall be filled by the Coner,

o The Liguidator shall receive saele saliey or remmmerition by
way of pereentage or otherwise as the Conet may divect saml il moree
sueh persons e one e appointed Tgnidators, their remumeration
shall he distrilmtesd mmong them in socle proportions as e Conel
directs,
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(7.) A liquidator shall be described by the style of the liquidator
of the particular company in respect of which he is appointed, and
not by his individual name. sy

(8.) The acts of a "lll]i‘llllhll‘ shall be valid notwithstanding any
defects that may afterwards be discovered in his appointment or
qualification. [8 Ed. 7, ¢. 69, s. 149.]

105. (1.) In a winding up by the Court the liguidator shall take
into his custody, or under his control, all the property and things
in action to which the company is or appears to be entitled. !

(2) In a winding up by the Court, if and so long as there is
no liquidator, all the property of the company shall be deemed to
be in the custody of the Conrt.  [8 FEd. T, . 69, s, 150.]

196, (1) The liguidatordn a winding ap by the Court shall have
power, with the sanction either 1"] the Court or of the committee
of inspection (if any)—

(a.) To bring or defend any action or other legal *proceeding
in the name and on behalf of the company:

(b.) To carry on the business of the company, ro far a8 may
be necessary for the beneficial winding up thereof:

(e.) To employ a solicitor or other agent to take any pro-
ceedings or do any business which the liquidator is unable
to take or do himeself; but the ranetion fn this case must
be obtained before the employment, except in cases of
urgency, and in those caxes it must be shown that no
undue delay took place in obtaining the sanction.

(2.) The liquidator in a winding up by the Court shall have
power—

(a.) To sell the real and personal property and things in action
of the company by public auction or private contraet, with
power to transfer the whole thereof to any person or com-
pany, or to sell the same in parcels:

(b.) To do all acts and to execute, in the name and on behalf of
the company, all deeds, receipts and other documents, and
for that purpose to use, when necessary, the company's
senl :

(¢.) To prove, rank and claim in the distribution of the estate
of any contributory, for any balance against his estate, and
to receive dividends in such distribution in respect of that
balance, as n separate debt doe from the estate of the con-
tributory, and raieably with the other separate creditors:

() To draw, accept, make and indorse any bill of exchange
or promissory note in the name and on behalf of the com-
puny, with the same effect with respect to the liability of
the company as if the bill or note had been drawn, accepted,
made or indorsed by or on behalf of the company in the
course of its business:
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(e.) To raise on ihe securvity of {lu%m-ts of the company any
meney requisite:

(L To take ont in his oficial nane Tétters of administration
1o any decemsed contributory, and to do in his oficiab name
any other et necessary for obtaining  payment of any

- money due from o contributory or his estate which cannot

he comveniently done in the mame of the company 3 and in
all sueh cases the money due shall, for the porpose of
erabling the liguidator to take out the letters of adminis
tration or recover the money, e decmed (o be due (o the
liguidator himself :

i To do all sueh other things as may be necessary for winding

7 up the afairs of the company and distributing its assets,

(3.) The exercise by the liquidator of the powers conferved by this

section shall be sabject 1o the contral of the Conrt, and any ereditor

or contribtory may apply to the Conret with vespeet to any exercise
or proposed exercise of any of those powers,

o Where o Tiguidator is provisionally appointed by the Conet,
the Conet may Timit and vestriet his powers by the ovder appointing
him, (8 Ed. 7, G 50 151

197, (1) When a windingup order has been made by the Court, Metings of eredi-

i $ tors and contribu-
the liquidator shall summon separate meetings of the ereditors qmd tories in winding up.
contributories of the company for the purpose of—

() Determining whether or not an application ix to he made
to the Conret for the appointment of a committee of inspee-
tion (o act with the lguidator, amd who e to e the
members of the committee i appointed.

(200 The Conrt may make an appointment and ovder required to
give effeet (o any such determination, and, if there is o difference
between the determinations of the meetings of the craditors and con-
trilmtories in vespect of any of the matters mentioned in the fore
going provisions of this seetion, the Conrt shall decide the ditference
amd make such order thereon as the Conet may think fit. [S B, 7,
e, 69, 5 152,]

198, (1) Every lignidator of a company which isx being wound
up by the Court shall, in sueh manner and at sueh times as the Court i
may divect, pay the money received by him into some chartered
bank.

(200 10 amy sueh Noguidator at any time vetains for more than ten
days o sum not exeeeding two hundeed and 101y dollars, or such
other amount as the Conrt in any partienlae case anthorise him to
retain, then, nnless he explains the retention (o the satisfaction of
the Conrt, he shall pay interest on the amomt so vetained in exeess
at the lawful vate per annum, and shall e liable to disallowanee of
all or sueh part of his remuneration ax the Conrt may think just, and
1o be removed from his office by the Courvt, and shall pay any expenses
oceasioned by veason of his defanlt,

ments of ligqul-
e bn winding up

o bank
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(2 A liguidator of a company which is lu-iug'\\‘unm] up by the
Court shall not pay any sums received by him as liquidator into his
private banking account,  [8 Ed. 7, e, 69, 8. 154.]

Audit of Uquidators 199, (1) Fvery liguidator of a company which is being wound

accounts In w 2 ¥

up. up by the Court shall, at such times as may be preseribed but not less
than twice in each year during his tenure, of oftice, send to the
Registrar of the Court¥an account of his receipts and payments as

liquidator.

(2.) The account shall be ina prescribed form, shall be made in
duplicate, and shall be verifled by a statutory declaration in the pre-
seribed form.,

(3.) The Court shall cause the aeeonnt (o be audited, and for the
purpose of the audit the liquidator shall furnish the auditor with
such vouchers and information as he may require, and the anditor
may at any time require the production of and inspect any books or
accounts kept by the liguidator,

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

(5.) The auditor shall cause the account when audited or a sum-
mary thereof to be printed, and shall send o printed copy of the
account or summary by post to every creditor and contributory,
[B Ed. T, ¢. 69, s, 155.]

Books to be kept hy 200. Every liquidator of a company which is being wound up by

liquidator In wind: . 7

ing up. the Court shall keep, in manner preseribed, proper books in which
he shall cause to be made entries or minutes of proceedings at meet-
ings, and of such other matters as may be preseribed, and any
creditor or contributory may, subject to the control of the Court, per-
sonally or by his agent inskpect any such books, [8 Ed. 7, ¢, 69, &
156.]

Release of liquida- 201, (1.) When the liquidator of a company which is being

i wound up by the Court has realised all the property of the company,
or 80 much thereof as can, in his opinion, be realised without need-
lessly protracting the liquidation, and has distributed a final
dividend (if any) to the ereditors and adjusted the rights of the
contributories among themselves, and make n final return (if any)
to the contributories, or has rvesigned or has  been removed
from his oftice, the Court shall, on his application, cause a
report on his accounts to be prepaved, and, on his complying with
all the requirements of this Aet, shall take into consideration the
report, and any objection which may be urged by any creditor, or
contributory or person interested against the release of the
liquidator, and shall either grant or withhold the release accord-
ingly.
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(2.) Where the release of a liquidator ix withheld, the Court may,
on the application of any creditor or contributory, or person
interested, make such order as i¢ thinks just, charging the liquidator
with the consequences of any act ok defunlt which he may have done
or made contrary to his duty.

(3.} An order of the Court releasing the lquidator shall discharge
him from all "Ilh”.il.\’.iq respect of any act done or default made by
him in the administeation of the affairs of the company, or other
wise in relation to his conduet as liguidator, but any such order
may be revoked on proof that it was obtained by fraud or by sup-
pression or concenlment of any material fact, or may be reversed
on appeal to the Court of Appeal.

(4.) Where the liquidator has not previously resigned or been
removed, his release shall operate as a removal of him from his office.
[8 Ed. 7, c. 69, 8. 157.]

202. (1.) Subject to the provisions of this Act, the liquidator
of a company which is being wound up by the Conrt shall, in the
administration of the assets of the company and in  the distribmtion
thereof among its creditors, have regard to any divections that may
be given by resolution of the creditors or contributories at any
general meeting, or by the commitice of inspection, and any direc-
tions given by the creditors or contributories at any general meeting
shall, in case of conflict, be deemed to override any directions given
by the committee of inspection.

(2.) The liquidator may summon general meetings of the creditors
or contributories for the purpose of ascertaining their wishes, and it
shall be his duty to summon meetings at such times as the creditors
or contributories, by resolution, either at the meeting appointing the
liquidator or otherwixe, may direct, or whenever requested in
writing to do so by one-tenth in value of the creditors or contribu-
tories, as the case may be,

(3.) The liquidator may apply to the Court in manner prescribed
for directions in relation to any particular matter arising under the
winding up.

(4.) Bubject to the provisions of this Act, the liquidator shall use
his own discretion in the management of the estate and its distribu-
tion among the ereditors,

(5.) If any person ix aggrieved by any act or decision of the
liquidator, that person may apply to the Court, and the Court may
confirm, reverse or modify the act or decision complained of, and
make such order in the premises as it thinks just. [8 Ed. 7, ¢ 69,
8. 1568.]

203. (1.) The Court shall take cognizance of the conduct of
liquidators of companies which are being wound up by the Court,
and, if a liquiddtor does not faithfully perform his duties and duly

Exerclse and con-
trol of llquidator's
POWers.

Control of Court
over liquidators,
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observe all the vequirements inposed on hime by statute, rles or
otherwise with vespeet 1o the performanee of his dutios, or if uny
complaint is made to the Conet by any ereditor or contributory in
regard thereto, the Court shall inguive into the matter, and take sueh
action thereon ax it may be deemed expedient.

(2 The Court may at any time vegquive any lognidator of g
company which ix being wonund up by the Court to answer any
ingquiry in relation to any winding up in which he is engaged, and
may, if thought i, order his examination on oath before the
Registrar or any special examiner appointed by the Conet concern-
ing the winding up.

o The Conrt may also divect a0 doeal investigation to be nade
ol the Books and voneliers of the Tgmidator, [ il T0e G, = 150,

Comtundtee ol Tuspection, Speciel Manager, Reeeirver,

Committee of fn- 2040 (L N committee of inspection appointed in puesnanee of
speethon In winiding e . : 2
up. this Aet shall consist of creditors and contributories of the company

or persons holding general powers of attorney from creditors or
contributories in sueh proportions as may be agresd on by the meet
ings of ereditors and contreibntories, or ax, in case of difference, may
be determined by the Conrt,

(200 The committee shall meet at sueh times as they feom time
to time appoint, and, failing soch appointment, at least onee o
month and the Tguidator or any member of the committes may alse
call o meeting of the committes as and when he thinks necessary,

G The committee may act by a majority of their members
present at o meeting, bt shall not act anless a0 majority of the
committee are present.

vl Aoy member of the committee may vesign by notice i
writing signed by hime and delivered 1o the Tignidator,

a0 member of the conmittes hecomes insolvent, compounids
or areanges with his creditors, or ix absent frome five conseentive
meetings of the committee withont the leave of those members who
together with himself vepresent the craditors or contributories, as
the case may be, his oftice shall thevenpon become vacant,

(6 Any member of the committee may be vemoved by an ordi-
nary resolution at a meeting of creditors (iF he vepresents ereditors)
or of contributories (if he represents contributories i, of which seven
days" nofice has been given, stating the object of the meeting,

(700 On aevacaney oceneving in the committee the lgnidator shall
forthwith stmmon a meeting of eveditors or of conteilimtories, ax the
case iy requive, to e vacaney, amd e meeting may, by vesoln

tion, veappoint the same or appoint another creditor or contribntory
to (il the vacaney.

(8.0 The continning members of the committee, if not less than
two, may act notwithstanding any vacaney in the committee.
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(3

(0 I there ix no committee of inspection, any act or thing or
any direction or permission by ahis Aet anthorised or wequined (o e
done or given by the committee may be done or given by the Court
on the application of the lignidator,  [S Bl T, e 69, e TS,

205, (1o The diguidator of a0 company, whether  provision.
ally or otherwise, may, A0 satistiead that the naturee of the estate
or business of the company, ov the interesis of the creditors or
contvibutories  genevally, vequive the appointment of @ special
nrnager of the estate or business of the company other than himself,
apply to the Court o, and the Court may on sneh application,
appoint a special manager thereof to act during sueh time as the
Conrt may direct, with sueh powers, including any of the powers
of a receiver or mamager, ax may be introsted to him by the Conrt,

(20 The special manager shall give such seenrity and aceount
in sueh manner as the Court may diveet :

i A shall veeeive suel remmeration as may be tixed by the
Conret, |8 Fl TLoel G0, <0 161

Ordinnrey Poweers of Conel,

206, 01 As soon ax may be after making o winding-up order,
the Court shall settle a list of contributories, with power (o rectify
the register of members in all eases where veetification is vequired
in pruesianee of this Aet, and shall canse the assets of the company
to be collected and applied in discharge of s liabilities,

(20 I settling the list of conteibutories, the Court shall dis
tinguish between persons who ave contributories in their own right
and persons who arve contributories as being representatives of oy
linble to the debis of others,  [8 Ed, T, e G950 160 ]

207, The Court may, at any tige after making o winding-up
order, reguire any contributory for the time being setiled on the
list of contributories, swnd any trustee, receiver, banker, agent or
ofticer of the company, to pay. deliver, convey, survemder or ransfer
forthwith, or within suel time as the Conrt divects, to the liguidator
any money, property or books and papers in his hands to which
the company is primd fcie entitled,  [S B, 7, e 69, % 161 ]

208, (L The Court may.atany thoe alter making o winding-up
order, make an order on any contributory for the time being seitled
on the Tist of contributories to pay, in manner divected by the order,
iy money due from him or from the estate of the person whom
he represents to the company, exelusive of any money payable hy
lim o the extate by vietne of any eall in pursnance of this Aet,

(20 The Conrt in making such an order may, in the case of an
unlimited company, allow to the contributory hy way of set-oll any
money due (o him, or to the estate which he vepresents, from the
company on any independent dealing or conteaet with the company,
but ot any money due to him as aomember of the company in
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respect of any dividend or profit; and may, in the case of a limited
company, make to any director or manager whose linbility is
unlimited or to his estate the like allowance. . :

(3) But in the case of any company, whether limited or un-
limited, when all the creditors are pafd in full, any money due on
any account whatever {o a contributory from the company may be
allowed to him by way of set-off against any subsequent call,
[8 Ed. T, c. 69, 8. 165.]

209. (1.) The Court may, at any time after making a winding-up
order, and either before or after it has ascertained the sufficiency
of the assets of the company, make calls on and order payment
thereof by al} or any of the contribntories for the time being settle
on the list of the contributories o the extent of their Hability, for
payment of any woney which the Court considers necessary o
satisfy the debts and liabilities of the company, and the costs,
charges and expenses of winding up, and for the adjustment of the
rights of the contributories among themselves,

2.) In making a call the Court may take into consideration
the probability that some of the contributories may partly or wholly
fail to pay the call. [8 Ed. 7, ¢. 69, &, 166.]

210. (1.) The Court may order any contributory, purchaser or
other person from whom money is due to the company to pay the
same into some chartered hink to the account of the liquidator
instead of to the liquidator, and any such order may be enforced in
the same manner as if it had directed payment to the liquidator.

(2) All moneys and securities paid or delivered into any bank
or any branch thereof in the event of a winding up by the Court
shall be subject in all respects to the orders of the Court.  [8 Ed. 7,
¢ GY, 8. 167.]

211. (1.) An order made by the Court on a contributory shall
(subject to any right of appeal) be conclusive evidence that the
money (if any) thereby appearing to be due or ordered to be paid
is due,

(2.) All other pertinent matters stated in the order shall be
taken to be truly stated as against all persons, and in all pro-
ceedings, except proceedings against the real estate of a decensed
contributory, in which caze the order shall be only primd facie
evidence for the purpose of charging his real estate, unless his heirs
or devisees were on the list of contributories at the time of the order
being made. [8 Ed. 7, ¢. 69, 5. 168.]

212. The Court may fix a time or times within which creditors
are to prove their debts or claims, or to be excluded from the benefit
of any distribution made before those debts are proved. [8 Ed. 7,
¢ 69, 8 169.]

213. The Court shall adjust the rights of the contributories among
themselves, and distribute any surplus among the persons entitled
thereto. [8 Ed. 7, ¢, 69, 8. 170.]

-
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214. The Court may, in the pvent of the assets being insufficient Power to order
to satisfy the liabilities, make A order ax to the payment out of the

assets of the costs, charges and expenses incurred in the winding up

in such order of priority as thes'ourt thinks just, [8 Ed. 7, e. 69,

8 171 et

215. (1) When the ulwrs of a company have been completely Dissolution of com-
wound up, the Court shall make an orfler that the cowpany be
dissolved from the date of the order, llmll the company shall be
dissolved accordingly.
(2.) The order shall be reported by the liquidator to the Registrar
.of Companies, who shall make in his books a minute of the dissolu-
‘tion of the company.

(3.) If the liquidator makes default in complying with the require-
ments of this section, he shall be liable to a fine not exceeding
twenty-five dollars for every day duving Which he is in  default.
[8 Ed. 7, c. 69, & 172.]

216, General rales may be nade for enabling or requiring all 'II:-III«:EnIlI}nT:_:;infli:lln-
or any of the powers and duties conferred and imposed on the Court pwers of Court.
by this Act, in respeet of the matters following, to be exercised or
performed by the liquidator as an officer of the Court and subject
to the control of the Court; that is to say, the powers and duties

of the Court in respect of—

(a.) Holding and condueting meetings to ascertain the wishes
of creditors and contributories:

(b.) Rettling lists of contributories and rectifving the register
of members where required, and collecting and applying
the nssets:

(e.) Requiring delivery of property or documents to the
liquidator:

(d.) Making calls:

(e.) Fixing a time within which debts and claims must be
proved:

Provided that the liguidator shall not, without the special leave
of the Court, rectify the register of members, and shall not make
any call without either the gpecial leave of the Court or the sanction
of the committee of inspection. [8 Ed. 7, ¢. 69, s 173.]

Ertraordinary Powers of Court,

217. (1.) The Court may, after it has made a windingup order, rower to summon
summon before it any oflicer of the company or person known or 5 having property
suspected to have in his poxsession any property of the company or 35 sl
supposed to be indebted to the company, or any person whom the
Court deems capable of giving information concerning the trade,

dealings, affairs or property of the company.

(2.) The Court may examine him on oath concerning the same,
either by word of mouth or on written interrogatories, and may
reduce his answers to writing and require him to sign them,
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il The Conet may reuive hime to produce any books amd peipers
in his costody or power relating to the edMipany 5 bty where he
claims any lien on bhooks or papers produced by him, the produetion
shall be withontgprejudice to that Tien, and the Court shall have
Jurisdiction in the winding up to determine :“I questions relating
to that lien,

CL) T0any person so summoned, after heing tendeved o reasonable
sum for his expenses, refuses to come before the Gonrt at the time
appointed, not haviog o lawfol impediment omade known to the
Court at the time of its sitting, and allowad by ity the Court may
canse him to be apprehended and brought before the Conrt for
examination.  [S Bl Toeo 60 < 171

218, (L When an order Jis been ke e winding up o
ecompuny by the Conrt sl e Tguidator has neade report ander
this et stating that in hix opinion a fraud has been committed by
any person in the promotion or formation of the company, or hy
any divector or other officer of the company in velation to the
company since its formation, the Court may, after consideration
of the veport, divect that any person who has taken any part in the
promotion or formation of the company, or has heen o director or
officer of the company, shall attend before the Court on a day
appointed by the Court for that purpose and be publicly examined
ax (o the promotion or formation or the conduct of the bhusiness of
the company, or ax (o his conduet and dealings ax divector or
oftiver thereof,

(20 The liguidator and any ereditor or contribitory way take
part in the examination, either personally o hy solicitor or connsel,

G The Conrt may put such questions to the person examined
as the Court thinks fit.

4 The person examined shall be examined on oath, and shall
answer all suel questions ax the Court may put or allow to be put
to him.

o\ person ovdered to e examined under this section shall at
hix own cost, before his examination, be fuemished with a copy of the
liguidantors report, and may at his own cost employ a solicitor with
or without connsel, who shall be at Tiberty to eximine him for the
purpose of enabling him to explain or qualify any answers given hy
him: Provided that if he is, in the opinion of the Conrt, exenlpated
from any charges made or suggested against him, the Conrt may
allow him such costs as in its disevetion it may think fit,

(6G.) Notes of the examination shall be taken down either in
shorthand or in writing, and shall be read over (o or by, and sigued
by, the person examined, and may thereafter be used in evidence
against him, and shall be open to the inspection of any creditor or
contributory at all reasonable times,

(7.) The Court may, if it thinks fit, adjourn the examination from
time to time,
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(%) An examination under this section way, if the Conrt so
directs, and subject Iu'w-lu'l'ul viles, be held before any ofticer of
the Court being a Registrar, or before any Distriet Registear of the
Court numed for the purpose, amd the powers of the Conret wnder
this section as to the conduet of the examination, ut not as to costs,
may e exercised by the person before whom the eximination is held.
[8 Bd, 7. e, 60, % 175.]

219, The Court, at any time cither before or after making o
winding-up ovder, on proof of probable canse for believing that a
contributory is about to quit the Provinee of British Columbia, or
otherwise to abseond or to remove or conceal any of his property
for the purpose of evading payment of calls or of avoiding exam-
mation vespecting the aaivs of the company, may cause the con-
tributory to be arvested, and his books and papers and  movable
personal property to be seized, and him and thend to be safely kept
until such time as the Conrt may order.  [8 Ed, T, . 69, 5, 176.]

2200 Any powers by this At conferved om the Conrt shall be in
addition to and wot in vesteiction of any esisting powers of institu
ing proceedings against_any contribntory or debtor of the company,
or the estate of any contributory or debtor, for the recovery of any
call or other sums,  [8 Fil 7, e 69, 5. 177.]

Enforcement of and Appeal from Opder s,

2210, Orders made by the Conet nuder this et may be enforeed
in the same manner as orders made in any action pending therein.
[8 Ed. 7, e, 68, 5 178]

222. Bubjeet to Rules of Court, an appeal from any ovder o
decision made or given in the winding up of a company by the
Court under this Act shall lie in the =some manner and subject to
the same conditions as an appeal from any order or decision of the
Court in caxes within it= ordinary jurisdiction,  [8 Ed, 7, ¢, G5, %,
IR1 (puarth.]

Volulavy Winding 1 p.

223, A company wiay be wonnd up voluntarily

(L When the peviod (if any oy fixed for the duration of the com
pany by the Aet, charter or instrument of incorporation
has expived; or when the event (if any) has ocenrred,
upon the oceurrence of which it is provided by the Aet or
charter or instrument of incorporation that the company
is to be dissolved, and the company in general meeting has
passed a resolution vequiving the company to be wound up:

(2.0 1f the company resolves hy special resolution that the com-
pany be wound up voluntarily :

(3.0 1f the company, althongh it may be solvent as vespects
creditors, resolves by extraordinary vesolution to the effect
that it cannot by reason of its linbilities continue its busi-
ness, and that it is advisable to wind up. [8 Ed 7, ¢. 69,
s, 182.]
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224. A voluntary winding up shall be deemed to comménce at
the time of the passing of the resolution authorising the winding up.
[8 Ed. T, c. 6, & 1X5.]

225. When a company is wonpd up voluntarily, the company
shall, from the commencement of the winding np, cease to carry on
its business, except xo far as miy be required for the beneficinl
winding up thereof: )

Provided that the corporate state and corporate powers of the
company shall, notwithstanding anything to the contrary in its
articles, continue until it ik dissolvgd. [8 Ed. 7, c. 69, s 184.]

226G. When a company has resolved by gpecial or extraordinary
resolution to wind ap voluntarily, it shall give notice of the resolu-
tion by advertisement in the Gazette,  [8 Ed. 7, ¢. 69, 5 185.]

227. The following consequences shall ensue on the voluntary

winding up of the company :—  » i

(a.) The property of the company shall be applied in satisfac-

tion of its liabilities pari passu, and, subject thereto, shall,

unless the articles otherwise provide, be distributed among

the members according to their rights and intervests in the
company :

(b,

-

The company in general meeting shall appoint one or more
liquidators for the purpose of winding up the affairs and
distributing the assets of the company, and may fix the
remuneration to be paid to him or them:

x|

On the appointment of a lignidator all the powers of the
directors shall cease, except so far as the company in
general meeting, or the liquidator, sanctions the continu-
ance thereof :

The liquidator may, without the sanction of the Court,
exercise all powers by this Act given to the liquidator in
a winding up by the Court:

The liquidator may exercise the powers of the Court under
this Act of settling a list of contributories, and of making
calls, and shall pay the debts of the company, and adjust
the rights of the contributories among themselves:

(f.) The list of contributories shall be prima facie evidence of
the liability of the persons named therein to be contribu-
torjes:

(g.) 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:

(d.

—

(e.

(h.) If from any cause whatever there is no liquidator acting,
the Court may, on the application of a contributory,
appoint a liquidator:
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(i.) The Court may, on cause shown, remove a liquidator, and
appoint another lquidator, [8 Ed. 7, e. 69, 5 186.]

228 (1.) The liquidator in a voluntary winding np shall, within
twenty-one days after his appoinfment, file with the Registrar of
Companies a notice of his appointment in the form preseribed. =

() If the lignidator fmls to ?umlﬂ;' with the requirements of
this section, he shall be liable to a fine not eXceeding twenty-five
dollars for every day during which the defanlt continues, [8 Ed. 7,
c. 69, 8. 187.] 5

2290. (1.) Every liquidator appointed by a company in a volun-
tary winding up hall, within seven days from his appointment, send
notice by post towll persons who appear to him to be creditors of
the company that a meeting of the creditors of the company will be
held on a date, not being less than fourteen nor more than twenty-
one days after his appointment,*and at a place and hour, to be
specified in the notice, nnd hall also advertise notice of fhe meeting
onee in the Gazette and onee at least in two loeal newspapers ciren-
lating in the district where the registered oftice or principal place
of business of the company was situate.

(2.) At the meeting to be held in pursnance of the foregoing
provigions of this section the creditors shall determine whether an
application shall be made to the Court for the appointment of any
person as liquidator in the place of or jointly with the liquidator
appointed by the company, or for the appointment of a committee of
inspection, and, if the creditors xo resolve, an application may be
made accordingly to the Court at any time, not later than fourteen
days after the date of the meeting, by any creditor appointed for
the purpose of the meeting.

(3.) On any such applieation the Court may make an order either
for the removal of the liguidator appointed by the company and for
the appointment of some other person as liquidator or for the
appointment of some other person to act as liquidator jointly
with the liquidator appointed by the company, or for the appoint-
ment of a committee of inspection either together with or without
any such appointment of a liquidator, or such other order as, having
regard to the interests of the creditors and contributories of the
company, may seem just,

(4.) No appeal shall lie from any order of the Court upon an
application under this section,

(5.) The Court shall make such order as to the costs of the appli-
cation as it may think fit, and if it is of opinion that, having regard
to the interests of the creditors in the liquidation, there were reason-
able grounds for the application, may order the costs of the applica.
tion to be paid out of the assets of the company, notwithstanding
that the application is dismissed or otherwise disposed of adversely
to the applicant. [8 Ed. T, ¢. 69, s 188.]
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230, (1) 10 a vacaney oeenrs by death, vesignation or otherwise
in_ the oftice of liguidator appointed by the company in i voluntary
winding up, the company in general meeting may, subject o any
arrangement with its eveditors, f11 the vacaney.

(2 For that purpose a general meeting may be convened by any
contributory or, it there were wmore liguidators than one, by the
continuing liguidators,

) The meeting shall be held in manner prescribed by the
articles, or in such manner as may, on application by auy contribu-
tory or by the continning liguidators, be determined by the Courd.
[8 Ed. T, e 69, 5 180,]

231 L A company abont to be, or in conrse of eing, wonnd
up voluntarily may, by extraordinary vesolution, delegate to s
creditors, or to any commitiee of them, the power of appointing
liguidators or any of them, and of supplying vacaneies among the
liguidators, or enter into any areangement  with respect to the
powers to be exercised by the liguidators, and the manner in which
they are to be exereised.

(2.0 Any act done by ereditors in pursuanee of any such delegated
power shall have the same effect ax if it had been done by the com-
pany.  [R Ed T, el 69, 5 100,

232 01 Aoy arvangement entered into between o company
about to be, or in the course of being, wonnd ap volntarily and its
ereditors shall, subject to any right of appeal under this section, be
hinding on the company if sanctioned by any extraordinary resoln-

)
tion, and on the eveditors if aceeded to by three fonrths in number
and value of the ereditors,

(2,) Any ereditor or contributory may, within three weeks from
the completion of the arrangement, appeal to the Conrt against it,
and the Court may therenpon, as it thinks just, amend, vary or con-
firm the arrangement. |8 B T, e 69, s 1911

233 (1 Where o company s proposed (o be, or is in conrse of
being, wound np altogether voluntarily, and the whote or paret of its
buginess or property is proposed 1o be transferred or soll to another
company Cin this seetion called = the transferee company "), the
liguidator of the iest-mentioned compiny gin this seetion ealled * the
transferor company ™) may, with the anction of a special vesolution
of that company, conferring cither a general authority on the ligui-
dutor or an authority in vespeet of any partienlar arrangement,
receive in eompensation or part compensation for the transfer or
sale, shares, policies or other like interests in the transferce company,
for distribution among the members of the transferor company, or
may enter into any other areangement wheveby the members of the
transferor company may, in lien of receiving cash, shaves, policies
or other like interests, or in addition thereto, participate in the
profits of or receive any other benefit from the transferee company.
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(2.) Any sale or arrangement in pursnanee of this section shall
be binding on the nembers of the transferor company.

(30 10 amy member of the transferor company who did not vote
in favour of the special resolution at either of the meetings held for
passing and confirming the same expresses hisx dissent therefrom in
writing addreessed to the Tiguidator, and left at the registered office
of the company within seven days after the contirmation of the
resolution, he may  vequive the liguidator either to abstain from
carrying the vesolution into effect, or to purehase his interest at a
price to be determined by agreement or by arbiteation in manner
provided by this section.

(4.) I the liguidator elects to purchase the member's interest, the
purchase money must be paid before the company is dissolved, and
be riised by the liquidator in such manner asx may be determined by
special resolntion.

(0.0 A special resolution <hall not be invalid for the purposes of
thix section by reason that it is passed before or concurrently with a
vesolution for winding up the company, or for appointing ligui-
dators; but, il an orvder is made within a year for winding up the
company by or subject to the supervision of the Conet, the special
resolution shall not be valid unless sanetioned by the Conrt,

(6.) For the purpose of an aebiteation under this section the
provisions of the © Companies” Clauses Aet, 1897, with respect to
the settlement of disputes by arbiteation shall be incorporated with
this Act, and in the construction of those provisions this Aet shall
be deemed to be the special et and = the company ™ shall mean the
transferor company, and any appointment by the said incorporatel
provisions divected to be made nnder the aod of the secretary, or
any two of the divectors, may he made under the hand of the
liguidator, ov, if there is move than one liguidator, then of any two
or more of the liguidators,  [8 Ed 7, e 60, s, 1092,

234, (L) Where a company is being wound up vountarily, the
liquidator or any contribntory or creditor may apply to the Courl
to determine any question arvising in the winding up, or to exercise,
as respects the enforeing of calls, or any other matter, all or any
of the powers which the Court might exercise if the company were
being wound np by the Court.

(2.) The Court, if satistied that the detevmination of the guestion
or the required exercise of power will be just and beneficial, may
aecede wholly or partially to the application on sueh terms anl
conditions as the Conrt thinks fit, or may wake sueh other order on
the aipplication as the Conrt thinks just, [ Fd 7, e, G0, s 103

ower 1o apply to
.

235, (L Where o company is being wound up voluntarily, the |w-u;'nr liquidntur
. Tu ol H¥nera
liguidator may sommon general meetings of the company for the weeting."
purpose of obiaining the sanetion of the company by special or
extraordinary vesolution, or for any other purposes he may think

fit.
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(2,) In the event of the winding up continning for more than one
year, the lguidator shall summon a general meeting of the company
at the end of thedirst year from the commencement of the winding
up ,and of each sncceeding year, or as soon thereafter ax may he
convenient, and shall lay before the meeting an account of his acts
and dealings and of the conduct of the winding up during the pre-
ceding year. [8 Ed. 7, c. 69, s7104.]

236. (1.) In the case of every voluntary winding up, as soon as
the aairs of the company are fully wound up, the liquidator shall
make up an account of the winding up, showing how the winding up
has been conducted and the property of the company has been
disposed of; and therenpon shall call a general meeting of the
company for the purpose of laying before it the account, and giving
any explanation thereof,

(2.) The meeting shall be called by advertirement in the Gazette,
specifying the time, place and object thereof, and published con-
tinuously for one month at least before the meeting.

(3.) Within one week after the meeting, the liquidator shall make
a return to the Registrar of Companies of the holding of the meet-
ing and of its date, and in default of o doing shall be liable to a fine
not exceeding twenty-five dollars for every day during which the
default continnes.

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

I'rovided that the Court may, on the application of the liquidator
or of any other person who appears to the Court to be interested,
make an order deferring the date at which the dissolution of the
company is to take effect for such time as the Court thinks fit.

(5.) It shall be the duty of the person on whose application an
order of the Court under this xection ix made, within seven days after
the making of the order, to file with the Registrar an office copy of
the order, and if that person fails 2o to do he shall be liable to a
fine not exceeding twenty-five dollars for every day during which
the defuult continues. [8 Ed. 7, . G, & 195.]

237. All costs, charges and expenses properly incurred in the
voluntary winding up of a company, including the remuneration
of the Hyquidator, shall be payable out of the assets of the company
in priority to all other claims,  [8 Ed. 7, ¢, 69, s. 196.]

238. The voluntary winding up of a company shall not bar the
right of any creditor or contributory to have it wound up by the
Court, il the Court is of opinion that the rights of the creditor or
that the rights of the contributories will be prejudiced by a volun-
tary winding up. [8 Ed. 7, ¢. 69, & 197.]
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239. Where a company is being wound up voluntarily, and an Dower of Court to
order is made for winding up by the Court, the Court may, if it Yoluntary winding
thinks fit, by the same or any subsequent order, provide for the
adoption of all or any of the proceedings in the \nlnnhlr\ winding

up.  [8 Ed. T, e 69, 5 198.]
Winding Up subject to Supervision ﬁ,f.f'rm:(

240. When a company has by special or extraordinary resolution "n'fm:-""nf-' i
resolved to wind up voluntarily, the Court may make an order that to supervision.
the vountary winding up shall continue, bhut subject to such super-
vision of the Court, and with such liberty for creditors, contribu-
tories, or others to apply to the Court, and generally on such terms

and conditions as the Court thinks just, [8 Ed. T, ¢. 69, . 199.]

241. A petition for the continuance of a voluntary winding up Eaet ‘gln:ﬂ“log“b‘
subject to the supervision of the Court shall, for the purpose of ject to " wuperysion.
giving jurisdiction to the Court over actions, be deemed to be a
petition for winding up by the Court, [8 Ed. 7, e. 69, s 200,]

242. The Court may, in deciding between a winding up by the Court may_have to:

Court and a winding up subject to supervision, in the appointment ¢reditors and eon-
of liquidators, and in all other matters relating to the winding up
subject to supervision, have regard to the wishes of the creditors
or contributories as proved to it by any suficient evidence. [8 Ed.

7,0 69,8 201.]

243. (1.) Where an order is made for a winding up subject to Power for Coart to
supervision, the Court may, by the same or any subsequent order, llavidators.
appoint any additional liquidator,

(2.) A liquidator appointed by the Court under this section shall
have the same powers, be subject to the same obligations, and in all
respects stand in the same position ax if he had been appointed by
the company.

(3.) The Court may remove any liquidator so appointed by the
Court or any liquidator continued under the supervision order and
fill any vacancy oceasioned by the removal, or by death or
resignation. [8 Ed. 7, ¢. 69, 8. 202.]

244, (1) Where an order is made for a winding up subject to Eect of supervision
order,
supervision, the liqguidator may, subject to any restrictions imposed
by the Court, exercise all his powers, without the sanetion or inter-
vention of the Court, in the same manner as if the company were
being wound up altogether voluntarily.

(2.) An order for a winding up subject to supervision shall for all
purposes, including the staying of actions and other proceedings,
the making and enforcement of calls, and the exercise of all other
powers, be deemed to be an order for winding up by the Court,
[8 Ed. T, c. 69, & 203.]
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- 245, (L In the case of voluntary winding up, every (ransfer of

- shares, except transfers made to or with the sanction of the ligui-
dator, and every alteration in the statux of the members of the
company made after the commencement of the winding up, shall be
voill,

(2.0 In the ease of a winding ap by or subject to the supervision
of the Court, every disposition of the property (inclnding things in
action) of the company, and every transfer of shares or alteration in
the statux of its mewbers, made after the commencement of the
winding up, shall, unless the Conrt otherwise orders, e void,  [8 B,

Tooeo G, w200, 4

246, T every wingding upounder this Aet, all debts payable on w
contingeney, amnd all claims against the company, present or future,
certain or contingent, ascertained or sonnding only in damages,
khall be admissible to proof against the company, a just estimate
being made, o far as possible, of the valne of such debts or claims
as may be subjeet to any contingeney or sound only in damages,
or for some other reagon do not bear a certain valne,  [8 Ed. T, ¢,
60, %, 206,

=47 ol Inoa winding up there shall be paid in priovity to all
other debits—

v A assessed taxes, vates, land tax, property or income tax
assessed on the company up to the fest day of January
next before that date, and not exceeding in the whole one
NOIr's assessient :

(0o N wages or salary of any clerk or servant in respect of
services rendered 1o the company during three months
before the said date, not exeeeding two hundred and fifty
dollars: nnd

=

Al wages of any workman or labonrver, whether payable
for time or for piece work, in vespect of services vendered
to the company during three months hefore the said date :
andd
Cely Unless the company i heing womd up voluntarvily merely
for the purposes of reconstrnetion or of amalgamation with
another company, all amounts (ot exceeding in any indi-
vidual eaxe five hundveed dollars) due in respect of com-
pensation under the = Workmen's Compensation Aet, 1002,
(20 The Foregoing debts shall
v Rank equally someng themselves and be paid i fall, unless
the assets are insallicient to meet then, in which case they
shall abite in equal proportions: and
(b Inoso far ax the assets of the company available for pay-
ment of general ereditors are insulMcient to meet them
have priority over the elaims of holders of deben tures under
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any floating charge eveated by the company; and be paid
accordingly ont of any property comprised in or sabject (o
that charge,

Gy Bubject to the retention of sueh smns s nEy e necessiey
for the costs and expenses of (he winding up, the foregoing deli~
shadl b diselarged forthwith o far as the assets aree <ullivient o
meet them,

tho o the event of the Landlond or other person disteining or
having distrained on any gomds or eltects of the company within e
month next hefore the date of o windingup order, the debts (o which
priovity is given by this seetion shall be o Hirst charge on the gomls
or effects so distrained on, or the proceeds of the sale thereof :

Provided that in respect of any money parid mndder any sueh charge
the landlord or other person shall have the same rvights of priority
ax the person to whom the payment ix made, :

150 The dite hereinhief, in this section veferred 1o i€

-
Cat I the case of o company ordered o be wonnd np compul
sorily which had not previously commenced o e waotil
up voluntarily, the date of the windingup order: il

(hoy Inamy other ciuse, the date of the commencement of the
winding up. [N Ed. 7. ¢ 6h, s 200,

248, Ay conveyanee, morigage, delivery of goods, payment,
exectition or other act velating to property which wonll, if made or
done by or against an individual, e decmed o frandnlent preferenve
shall, i made or done by or against g company, de deemed, in the
event of itx being wonnd up, o frandulent preference of s ereditors
il be invalid necordingly, [N Ed T, e 69, 5 210,

240, Where any company ix being wound up by or subject 1o the
superivision of the Conret, any attachment, seipnesteation, distress op
execntion put in foree against the extate o elfects of he company
after the commencement of the winding up shall e void 1o all
infents, [N Ed. 7, ¢, 69, %, 211,

250. (1 The liguidator may, with the sanetion Tollowing, that
is to sy -

tar In the case of 3 winding up by the Conet with the snelion
cither of the Conrt or of the committee of inspection ;

tha In the case of o voluntary winding up with the sanetion
ol an extraordinary resolution of the company,

do the following things or any of them:

tea Pay any elasses of ereditors in tall:

v Make any compromise or avengement with eredijors or
peesons cldming o be ereditoes, or having or alleging
themselves to have any elaim, present or future, certain or
contingent, aseertained  or sonmding only i damages
sagainst  the company, or wherehy (he company may e
rendered liable:

ont prefes

Avokdanes of certain
atlachments,  execn:
tons, ete,

fienernl scherme of
Hguldation may e
sanet loned
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(e.) Compromise all ealls and linbilities to calls, debis and
linbilities capable of vesulting in debts, and all claims,
present or future, certain or contingent, ascertained or
sounding only in damages, subsisting or supposed to sub-
sist between the company and, a contributory, or alleged
contributory, or other debtor oF person apprehending lin-
bility to the company, and all questions in any way relating
to or affeeting the assets or the winding up of the company,
on such terms ax may be agreed, and take any security for
the discharge of any such eall, debt, liability or claim, and
give a complete discharge in respect thereof,

(2.0 In the ense of a0 windiong up by the Conrt, the exercise by the .
liguidator of the powers of this section shall e sulject 1o the con-
trol of the Conet, and auy creditor or conteibntory may apply to the
Court with respect to any exercise or proposed exercise of any of
those powers. [8 Ed. 7, ¢. 69, s 214.]

251. (1) Where in the course of winding up a company it
appears that any person who has taken part in the formation or
promotion of the company, or any past or present director, manager
or liguidator, or any oficer of the company, has misapplied or
retained or become liable or acconntalle for any money or property
of the company, or been guilty of any misfeasance or hreach of trust
in relation to the company, the Court may, on the application of the
liquidator, or of any creditor or contributory, examine into the
conducet of the promoter, director, manager, lignidator or ofticer, and
compel him to repay or restore the money or property or any part
thereof, respectively, with interest at such rate as the Court thinks
just, or to contribute such sum to the assets of the company hy way
of compensation in vespect of the misapplication, vetainer, misfeas.
ance or breach of trust as the Conrt thinks just.

2.) This section shall apply notwithstanding that the offence is
one for which the offender may be eriminally responsible,

(:3.) Where an order for payment of money is made under this
section, the order shall be deemed to Le a final judgment,  [8 Ed. 7,
c. 69, 5. 215.)

252, (L) If it appears to the Conrt in the conrse of a winding
up by or subject to the gupervision of the Conrt that any past or
present divector, manager, oficer or member of the company has been
guilty of an offence in relation to the company for which he is erim-
inally responsible, the Court may, on the application of any person
interested in the winding up, or of its own motion, direct the
lquidator to prosecute for the offence, and may order the costs and
expenses (o be paid out of the assets of the company.

2.0 10 it appears to the liguidator in the course of o voluntary
winding up that any past or present director, manager, officer or
member of the company has been guilty of any offence in relation to
the company for which he is criminally responsible, the liguidator,
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with the previous sanction of the Court, may proseente the offender,
and all expenses properly incurred by him in the proseeution shall
be payable ont of the assets of the company in priority to all other
liabilities. [S Ed. 7, e, 69, s 217.]

253. (1.) Where by thigAct the Conrt is authorised, in relation
to winding up, to have regavd to the wishes of ereditors or con-
tribmtories, as proved to it by any suflicient efidence, the Court may,
if it thinks fit, for he purpose of aseertaining those wishes, direet
meetings of the creditors or contributories to be ealled, held and
condugted in such manper as the Court directs, and may appoint
a person to act as chpirman of any such meeting and to report e
result thercof tothe Court,

(2.) In the case of ereditors, regard shall be had to the value of
each creditor’s debt.

(3.) In the ease of contributories, vegard shall be had to the
number of votes conferred on ench contributory by the articles.
[S Ed T, c. 69,5 219,

254, Where any company is being wound up, all books and papers
of the company and of the liquidators shall, as between the con-
tributories of the company, be prima facie evidence of the truth of
all matters purporting to be therein recorded. [8 Ed. 7, c. G, &
220.]

253. After an order for a winding up by or subject to the super-
vision of the Court, the Court may make such order for inspection
by 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 con-
tributories accordingly, bt not further or otherwise, [8 Ed. T, ¢
G, s, 221.]

256. (1.) When a company has heen wound up and is about to be
dissolved, the books and papers of the company and of the
liquidators may be disposed of as follows, that is to say :—

(a.) In the case of winding up by or subject to the supervision
of the Court in such way as the Court directs:

(b.) In the caxe of o voluntary winding up, in such way as the
company by extraordinary resolution directs,

(2,) After two years from the dissolution of the company no
responsibility shall rest on the company or the liquidators or any
person to whom the custody of the books and papers has been
committed, by reason of the same not being forthcoming to any
persons claiming to be interested therein,  [8 Ed. 7, ¢, 60, s, 222]

257, (1.) Where a coinpany has been dissolved, the Court may at
any time within one year of the date of the dissolution, on an
application being made for the purpose by the liguidator of the
company or by any other person who appears to the Court to be
interested, make an order, upon such terms as the Court thinks fit,
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declaring the dissolution to have been void, and therenpon such
proceedings may be taken as might have been taken it the company
han! mot been dissolyved.

(20 1t shall be the duty of the person on whose application the
order was made, within seven days after the making of the ovder,
to file with the Registear of Companies an oftice copy of the order,
amd if that person fails so 1o do he shall be liable 1o a fine nt
exceeding twenty-five dollars for every day during which the defanlt
continues, |8 B, 7o G s 220

238 (Lo I the winding ap s onot comelnded within one year
after it commencement, the lguidator shall, ar such intervals gis
iy be preseribied, antil the windiog upois conclided, send 1o e
Registear of Companies o statenwcnt o the preseribusd forme amld
containing the preservibed particnlars with vespeet 1o the proceedings
in and poxition of the lgmdation,

(2.0 Any person stating himself in writing to e a ereditor or
comntributory of the company shall be entitled, by himgelf or by his
agent, at all vensonable times, on payment of the preseribed  fee,
to ingpect the stitement, and o receive a copy thereol or extree
therefvom, but any person antenthfully so stating  himsell 10 be
aereditor or contribitory shall be guilty of aeontempt of Court, amd

shall be punishable aecordingly on the application of the liguidator,

o 0 liguidator fails to comply with the requirements of this
seetion he shall be Tiable to a tine not exeeeding one hundved dollars
for each day during which the defanlt continues,

LY I 0 appears Trom any sueh statemoept o otherwise that o
liguidator has in his s or wider his control any money repre.
sending unelaimed or undisteibuted assets of the company which
have vemained unelaimed or undistribwted for six months after the
date of their veceipt, the liguidator shall forthwith pay the same
into the Provineial Treasury with o copy of the statement vefervad
toin subsection (D and shall be entitled 1o the preseribed
certificate of veceipt for the money so paid and that certitieag shall
be an effectnal discharge to him in vespeet thereof.
the Provincial Treasaey in pusianee of this section may apply 1o
the Minister of Finanee for payment of the same, s the Minister
of Finanee may, on a cevtificate by the lguidator that the person
cleaming is entitled, make an order for the payvment to that person
of the sum due,

(30 Any person claiming to be entitled to any money paid into

(G0 Any person dissatisfid with the decision of the Minister
of Finanee in respeet of any elaim made in pursoanee of this seetion
wiay appeal to the Comrte [S 1T, e ), s 2200

230, Inall procecdings ander this Part of this Aet, all Conrts,
Judges and persons judicially acting, and all ofticers, jmdicial or
ministerial, of any Conrt or employed in enforcing the process of
any Court, shall take judicial notice of the signature of any oflicer
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of the Court appended to or impressed on any document made,
issned or signed under the provisions of thix Pact of this Aet, or
any ofticial copy thereof, [N Bl 70w 0, 50225,

260, (1 The Judges of the Comnty Conrts shall he Come

missioners for the purpose of taking evidenee
ximination of any

Conrt may refer the whole or amy gt of the
witnesses under this Ael 1o any person he
missioner,

(20 Every Commissioner shall, incaddition o any other powers
which he might lawilly exercise, have in the matter so refereed fo
him all the same powers of summoning and examining witnesses, of
requiring the productjon or delivery of documents, of punishing
defaults by witnesses and of allowing coxtx and expenses (o witnesses
as the Court which made the windingap order.

Cho The examination =o taken shall be retumed or wported to
the Court which made the ovder in such manner as that Court
divects,  [8 Ed T, e G0, 5 2206,

appointed Com

201, (L Any afidavit vequired to e sworn under the provisions
or for the purposes of this Paet of this Xetmay be sworn before any
person lawfnlly authovised o take and receive aflidavits pusnant
to the Oaths Aet,

1200 A Conets, Sdudges, Justices, Commissioners and - persons
acting judicially shall take judicial notice of the seal or stamp or
signature, ax the case way be, of any sueh person attached, appended
or subseribed to any sueh aflidavit or to any other docnment 1o e
ured for the purposes of this Pavt of this det, [S Fd T G0, 5 228

262, The oficers of the Conrts acting in the winding up of com-
paniex shall make to the Registear of Joint-Stock Companies, at
Vietoria, such returns of the husiness of theiv respeetive Courts and
oftices, at sneh times and in sueh manner and form as omay be
preseribed, and from those vetums the Registrae shall canse hooks (o
be prepared which shall be open for pablic information amd seavehes,
[§ Ed T, 60, % 2085,

263, (L M doenments purporting fo be orders or certifientes
nande o issued by the Registear for the preposes of this et and 1o
he sealed with his seal of oftive, shall be peceived in evidencee and
deemed (o be such ovders or certiticates withont further peoof, unless
the contrary is shown,

(20 certificate pueporting to be signed by the Provineinl
Secretaney that any order made, certiticate issued or aet done is the
order, certiticate or act of the Lientenant-Governor in Couneil shall
e conelusive evidence of the faet so certified,  [8 Ed Toe, G, 8, 206,

Rules and Foes,

264, (L The Licutenant-Governor in Comeil may make general
rules for carryving into effeet the ohjects of this Pavt of this Act,

der this et il the aen
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(2.0 All general rules made under this section shall be laid hefore
the Legislative Assembly within three weeks after they are made, if
the Legislative Assembly is then sitting, and, if it is not sitting,
within three weeks after the beginning of the next session of the
Legislative :\'m_-mhly. and hall be judicially noticed, and shall have
effect as if enacted by this Aet.

(3.) The Lientenant-Governor in Conneil may, by any such rules
or directions, repeal, alter or amend any rules made and directions
given by the like authority under the * Companies Act, 1807,” or the
“Companies Winding Up Act, 1808 which are in force at the
commencement of this Aet, and such Tast-mentioned voles and diree.
tions and the fees payable thereunder hall continne in foree and
apply to any winding ap under this Aet antil repenled, altered o
amenided

(4.) There shall be paid in vespect of proceedings under this Act
in relation to the winding up of companies such fees as the
Lientenant-Goveraor in Couneil may dirvect, and the Lientenant-
Governor in Council may further direct by whom and in what
manner the same are to be collected and accounted for, and to
what account they are to be paid.  [8 Ed. 7, e, 60, . 287 (part).]

Remaval of Defunet Companies from Register,

265. (1) Where a company incorporated under any Public Act
in this Province or a registered extra-provincial company has failed
for any period of two years after such incorporation or vegistration
to kend or file any return notice or document required to be made *
or filed or sent to the Registrar pursuant to this Act, or the Regis-
trar has reagonable canse to believe that such company or an extra-
provincial licensed company is not carrying on business or in
operation, he ghall send to such company by post a vegistered letter
inquiring whether such company is carrying on business or in opera-
tion and notifying it of its default (if any); and

(2.) If within one month no veply to such letter is received by the
Registrar, or such company fails to fulfl the lawful requirements of
the Registrar or notifies the Registrar that it is not carrying on
business or in operntion, he may, at the expiration of another
fourteen days, publish in the Gazette and send to such company a
notice that at the expiration of two months from the date of that
notice the name of sueh company mentioned therein will, unless
cause is shown to the contrary, be struck off the register, and the
company, if one incorporated as aforesaid, will be dissolved,

(3.) At the expiration of the time mentioned in such lust-
mentioned notice, the Registrar shall, unless cause to the contrary
is previously shown by such company, strike the name of such com-
pany off the register and shall publish notice thereof in the Gazette
for one month, and on such last publication mentioned by the
company, being an incorporated company as aforesaid, shall be
dissolved ; or, being an extra-provincial company, shall be deemed to
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have ceased to do business in the Provinee, under its licence or
certificate of registeation:  Provided that the liability (if any) of
every director, managing ofticer and member of any &nch company
ghall continue and may be enforeed ag if the name of said company
had not been steack off the register,

(4. If any such company or a member or ereditor thereof feels
aggrieved by the name of such company having been strack off the
register in pursuancee of this section, the company or member or
creditor may, before the completion of the last-mentioned publication,
apply to the Conrty and the Court, if satis@ied that the company was
at the time of the striking off carrying on business or in operation
and that it is just to do =0, may, upon such terms as the Court may
see fit to impose, including the payment of any costs and expenses,
order the name of the company to he restored to the register, and
therenpon the company shall be deemed to have continued in
existence as if the name thereof had never been struck off ; and the
Court may by the order give such directions and make sueh pro-
visions as seem just for placing the company and all other persons
in the same position, as nearly as may be, as it the name of the
company had never heen struck off,

(5.) A letter or notice authorised or requirved for the purpose of
this gection to be sent to any such company may be sent by post
addiessed to the company at its registered or head office in this
PProvinee, or if no ofice has heen registered addressed to the carve of
rome director or officer of the company, or if there be no director or
officer of the company whose name and address are known to the
Registrar the letter or notice in identical form may, in the cage of
a company incorporated as aforesaid, be gent to each of the persons
who subsgeribed the memorandum of association, addressed to him at
the address mentioned in the memorandum, and in the case of an
extra-provineial company sent to the attorney of such company.

(6.) Where a company is being wonnd up, and the Registrar has
reasonable eanse to believe either that no liguidator is acting or
that the afairs of the company ave fully wound up and the returns
required to be made by the liguidator have not been made for a
period or three consecntive months, after notice by the Registrar
demanding the returns has been sent by post to the registered
address of the company and to the liguidator at his last known
place of business, the provisions of this section shall apply in like
manner as if the Registrar had not within one month after sending
the letter first mentioned received any answer thereto,
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PPART IN.
Resrearion Oerwer asn Fris,

266, (10 The Lientenant-Governor in Conneil may appoint such
registrars, asistant registrnes, clerks and servants axo oy be
deemed nevessary for the vegistration of companies ander this Aet,
aml the directing of such other duties as may be imposed apon them,
and may make regnlations with vespect to their duties, and may
FEIMOVE ANy persons s o appointed.

(20 The Lientenant-Govtnor in Conneil may direct o sl or
seals to e preeparved o the anthentication of documents vequired
for or connected with the vegisteation of companies,

oAy fmrmn iy inspect the docaments hept by the Registrar
on payient ol sueh fees as may be appointed by the Lieutenant
Governor in Conneil, not exceeding  twenty-five cents for each
inspection ; and any person may require a certificate of the incor
poration of any company, or a copy or extract of any other doen-
ment or any part of any other document, to be certified by the
Registrar, on payment for the certificate, certificd copy or extract
of the prescribed fees, not exceeding one dollar for a certificate of
incorporation, and not exceeding ten cents for each folio of a certi-lp
tied copy or extract,

(4.0 A copy of or extract Ty any document kept and vegistersd
at the oftice for the registration of companies, certitied (o be a true
copy under the hand of the Registrar or an Assistant Registrar
iwhose ofticial position it xhall not e necessary to prove), shall, in
all legal proceedings, be admissible in evidence ax of equal validity
with the original document,

(5.0 Whenever any aet is by this Aet divected (o be done to or
by the Registear of Companies, it shall, until the Lientenant-Gover
nor in Couneil otherwise dirvects, e done 1o or by the existing
Registear of Joint-Stock Companies, or in his absence (o or by sueh
person ax the LientemamtGovernor in Conneil may for the time being
anthorise,  [8 FEad, 7, e, 60, 5 2808

267, (1 There shall be paid to the Registrar in vespeet of the
several matters mentioned in Table 13 in the First Schedule to this
Act the several fees therein specitied, or <uch smaller fees as the
Lientenan t-Governor in Couneil may from time to time diveet.

(20 A fees paid to the Registear in poesuanee of this et shall
be paid inte the Provineial Treasuey,  [8 Bl 7, ¢ 69, s 210
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PART X.
ArrLcarion or Aer 1o CoMpaxies rorsen axn Recisreeen
UNDBER Foustenr Cosmpeaxies Aers,

268, In the application of this Aet to existing companies, it shall i‘.."!:.I‘I.:‘:.'.::ﬁ:m":..;:.:"-q
apply in the same maznner in the case of o limited company. other ander former Com
than @ company limited by goavantee, as it the company had been AT
formed and vegistered under this Aet ax o company limited by
sharves; in the caxe of a company limited by guarantee, ax il the
company had been formed and vegisteraed under this et as o come
pany limited by guavantee; and in the case of @ eompany other than
a limited company, as it the company had been formed and vegistered
under this Act as an unlimited company :

Provided that veference, express or implied, to the date of regis. @
tration shall be construed as a veference 1o the date at which
the company was vegistered under the aforesaid Aets or Ordinanees,
as the caxe may be,  [R Ed T, e 69, 50 245,

260, This Aet shall apply to every compamy vegistered under any
former et or Orvdinance, except the = Companies e, ISTS gl o
the * Companies Aet, 1890, T the same manner ax it is hereinafter :
in this Aet declared to apply to companies registered but not formed
under this Aet:

Provided that reference, express or implicd, to the date of regis
teation shall be constroed as o veference to the date at which the
company was vegistered under the aforesaid Aets oe Ordinanees, as
the case may be,  [8 Ed, 7, e G0, 5, 246.]

Appbicat b

270, Any existing company may cause itx shares to he teansferred Yade of sranater:
in manner hitherto in use, or in such ogher manner as the company
may divect, [8 . 7, ¢, G4, 8. 1K)

PART NI
Coseaxies Avtiomsen o Recister oxper rins Ao,

271, (Lo With the exceptions amd subject to the provisions men- (pmpantes copable
tioned and contained in this section,

(a.) Any company consisting of three or more members, which
wan in existence on the eighth day of May, ecighteen handred
and ninety-seven: and

(hoy Any company formed after the date aforesaid, whether
before or after the commencement of this Aet, in pursuance
of any Act of the Legislature of the Provinee of British
Columbia other than this Aet, inelnding a specially ineor-
corvated company under the * Water Clauses Consolidation
Act, 1897, or of letters patent, or being otherwise duly
constituted by law, and consisting of five or more mem-
bers,
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may at any time register under this et asx an unlimited company,
or ag a company limited by shares, or as g company limited hy
guarantee; and the registeation shall not be invalid by reason that
it has taken place with a view to the company being wound up.
2.) Provided as follows:— ! ‘ -
(e.) A company having the Ihbility of its members limited by
Act of the Legislature of the Provinee of Dritish Colnmbia
or letters patent, and not being a jointstock company as
hereinaftes defined, shall not register in pursnance of this
seetion:
Gy A company having the liability of its members limited by
Aet of the Legislature of the Provinee of British Columbia
or letters patent shall not rvegister in pursuanee of this
section as an unlibied company or as o company limited
by guarantee:

(e

A company that is not a joint stock company as hereinafter
defined shall not register in pursuance of this section as a
company limited by shaves:

(1) A company shall not register in pursuance of this section
without the assent of a majority of such of its members a8
are present in person or by proxy (in cases where proxies
are allowed by the regulations of the company) at a general
meeting summoned for the purpose:

(g.) Where a company not having the lability of its members
limited by Aet of the Legislature of the Provinee of
British Columbin or leters patent is about to register as a
limited company, the majority required to assent as afore-
said shall consist of not less than threefourths of the

members present in person or by proxy at the meeting:
(h.

Where a company is about to register as a company limited
by guarantee, the assent to its being o registered shall he
accompanied by a resolution declaring that each member
undertakes to contribute to the assets of the company, in
the event of its being wound up while he is a member, or
within one year afterwards, for payment of the debts and
liabilities of the company contracted before he ceased to be
a member, and of the costs and expenses of winding up,
for the adjustment of the rights of the contributories
among themselves, such amount as may be required, not
exceeding a specified amount.

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

(4.) Bave and except a specially incorporated company under the
“Water Clanses Consolidation Aet, 1807," a company registered
under any former Act or Ordinance bringing into force the
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“Tmperial Companies Aet, 1862 (25 & 26 Viet, e. 89), or regis.
tered under the “ Companies Aet, 1807, shall not be registered in
pursnance of this section.  [8 Ed. 7, ¢, 69, s, 249.]

272, For the purposes of thix Part of this Act, as far as relates Definition of Joint-
to registration of companies as companies limited by shares, a joint. e
stock company means a company having a permanent paidap or
nominal share capital of fixed amount divided into sharves, 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 prin.
ciple of having for its members the Tolders of those shares or that
stock, and no other percons: and such a company when registered
with limited liability under this Act shall be deemed to be o company
limited by sharves, [8 Ed. 7, ¢, 69, 5, 250.]

273, Before the registration in pursuance of this Part of this Act e Requirements ,m
of a jointstock company there shall be delivered to the Registrar the Jaintatock. com-
following docnments, that is to say :— B

Lo A Tist showing the names, addresses and occupations of all
persons who on o day named in the Ust, not being more
than gix clear days before the day of rvegisteation, were
members of the company, with the addition of the shares
or gtock held by them respectively, distingnishing, in coses
where the shares are nnmbered, each share by its number:

A copy of any Private Aet of the Legislaiure of the Prov-
ince of  British Columbia, royal charter, letters patent,
deed of settlement, contract of copartnery, memorandum
and articles of association and hy-laws, or any other instru-
ment constituting or regulating the company : and

(3.) If the company is intended to be registered as a limited
company, a statement specifying the following particulars,
that is to say:—

(a.) The nominal hare capital of the company and the
number of shares into which it is divided, or the amount
of stock of which it consists;

(b.) The number of shares taken and the amount paid
on each share;

(e.) The name of the company, with the addition of
the word * limited " as the last word thereof; and

(.} In the case of & company intended to be registered
as a company limited by guarantee, the resolution declar-
ing the amount of the gnarantee.  [8 L. 7, e. 69, 8. 252.]

274. Before the registration in pursuance of this Part of this Act Requirements for
of any company not being a joint-stock company, there shall be ntﬁn than joint-
stock companles.
delivered to the Registrar—
(1.) A list showing the names, addresses and occupations of
the directors or other managers (if any) of the company :
and
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(2.0 A copy of any et of the Legislature of the Provinee of
British Columbia, letters patent, deed of settlement, con-
tract of copartiery, or other instrnment constituting or
regulating the company : amld
In e ease of a company intended (o be registered as o
congumy limited by gnarvantee, a copy of the resolution
declaring the amount of the guaantee, |8 Edo 7, e 60,
§. 201

275, The lists of wembers and divectors aud any other particu-
*lars relating to the company vequired to be delivered 1o the Registear
shall be veritied by o statutory dechation of any two o more
divectors or Sher peinecipal oflicers of the vompany. |8 B 7,0 69,
s 25|

270, The Registear may vequive such evidenee as he thinks neces:
sary for the purpose of satisfying himself whether any company
proposing to be vegistered is or is not a joint-stock company as here-
inbefore defined. -

=

277, No feex shall be charged in vespect of the registration in
pursiance of this Part of this Aet of areompany il it has already
paid the same fees as if it had originally been registered nnder this
Act, otherwise the same feex shall be paid ax are payable by a com-
pany registeving under this Aet. [8 Ed. 7, e, 69, 8 257, |

2I8. When o company registers in pursianee of this Part of this
Aet with Timited liability, the word = limited ™ shall form agul be
vegistered as part of itx name, [ Fid 7, e G, 8, 208,

2. On complinnee with the vequirenments of this Pavt of this
Act with respeet to registeation, and on payment of such fees (if
any ) as are payable nnder Table 18 in the First Schedule to this Aet,
the Registear shall certify under his hand that the company applying
for registration is incorporated as a company under this Aet, and in
the case of o limited company that it is limited, and thereapon the
company shall be incorporated, and shall have perpetual suceession
and a common seal, with power to iold s, [S b 7, e, 69, %, 250,

Vesting of propeesy 280, AL property, veal and  personal  Gineluding things in

on registrathon.

saving for existivg
liabilities.

Continuation of ox
Isting actlons,

action), belonging to or vested in a company at the dite of its regis.
tration in pursnance of this Part of this Aet shall, on vegisteation,
pass to and vest in the company ax incorporated under this Aet for
all the estate and interest of the company therein, |8 Bd. 7, ¢, 69,
% 260,)

2B1. Legistration of a company in pursnanee of his Pavt of this
Act shall not affect the rights or labilities of the company in respect
of any debt or obligation inenrred, or any conteaet entered into, by,
to, with or on behalf of the company before vegisteation.  [8 B, 7,
¢ 69, 8 261,

B2, All actions and other legal proceedings which at the time
of the registration of the company in pursuance of this Part of this
Act are pending by or against the company, or the public oficer or
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any mwember thereof, may be continned in the same manner as if the
registration had not taken place: nevertheless exeention shall not
issie against the effects of any individual member of the company
an any judgment, decree or order obtained in any such action or
procecding: but, in the event of the property nm\ effects of  the
company being insuflicient to satisfy the judgment, decree or ovder,
an order may be obtained for winding up the company.  [8 Fal. 7,
e 6, % 262,

283, When a company ix vegistered in pursuanee of this Part of
this Aet—

(L Al provisions contained in any Aet of the Legislature of
the 'rovinee of British Columbia, desd of settlement, con-
tract of coparinery, letters patent or other instrument
constitnting or regulating the company, including, in the
vase ol compny registered as o company limited by
g tee, the resolution declaving  the amount of  the
gupranter, shall be devosd 1o e conditions aml regula
Wous of the company, in the smme wanner and with the

¢ sanne incidents as 00 o moeh theveol as wonlid, iF the com-
pany had been formed under this et have been regquived
to be inserted ing the memorandum, were eontained in o
registered memorandwm, and the residue thereofl were con
o tained in registersd articles:

(200 Al the provisions of this et <hall apply to the company,
S the members, contributovies and ereditors thereof, in
the some manner in all vespects as it it ha! been formesd
undder this Aet, snbject ax follows, that s 1o say:

vy The vegnlations in Table A in the #ivst Scehedule
to this Aet shall not apply anless adopted by special
vesolution ;

thoy The provisions of this et velating to the number
ing of shares shall not apply to any joint stock company
whose slares are not numbered

(e Bubjeet to the provisions of this section the com
pamy shall not have power (o alter any provision con
tined inoany At of the Legislature of this Provines
relating to the company ;

(el Rubject to the provisions of this section, the com-
pany shall not lave power, withont the sanction of the
Lientenant-Governor in Couneil, to alter any provision
contained inany Tetters patent velating to the company 3

(e The company shall not have power to alter any
provision contained ina Royal eharter or letters patent
with respect to the objeets of the company

(0 I the event of the company  being wound ap,
every person shall be a contributory, in vespect of the

Effect of Istra-
thon under Act



debts and linbilities of the company contracted before
registeation, who s lable to pay or conteibute to the pay-"
ment of any debt or lability of the company contracted
before registration, or to pay orcontribute to the pay-
ment of any sum for the adjustment of the rights of the
members umong themselves in respect of any such debt
or linbility ; or to pay or contribute to ¢he payment of the
costs and expenses of winding up the company, %o far as
relates to such debts or liabilities as aforvesaid; and every
contributory shall be Table (o contrilmie to the assets of
the company, in the conrse of the winding wp, all suns
duoe from bim in respect of any sueh Hability as aforesaid ;
andd, in the event of the death of any eonteibutory, (he
provisions of this Aet with respect to the personal repre-
sentatives, heirs and devisees of decensed contributories
shall apply :

(3.) The provisions of thiis Aet with respect to—

(4.

(.

(@) The registration of an unlimited company ns
limited ;

(b.) The powers of an unlimited company on registra-
tion as a limited company to inerease the nominal
amount of its share capital and to provide that a portion
of its sharve capital shall not be capable of being called
up except in the event of winding up;

(e.) The power of a limited company to determine that
a portion of its share capital shall not be capable of
being called up except in the event of winding up,
ghall apply, notwithstanding any provisions contained in
any Act of the Legislature of the Provinee of  Dritish
Columbia, Royal charter, deed of settlement, contract of
copartnery, letters patent or other instrument constituting
or regulating the company :

Nothing in this section shall authorise the company to
alter any snch provisions contained in any deed of settle-
ment, contract of copartnery, letters patent or other instrn-
ment constituting or regulating the company, as would,
if the company had originally been formed under this Act,
have been required to be contained in the memorandum and
are not authorised to he altered by this Aet:

Nothing in thix Aet shall derogate from any power of alter-
ing it constitution or regulations which may, by virtne
of any Act of the Legislature of the Provinee of British
Columbia, deed of settlement, contract of copartnery,
letters patent or other instrument constituting or regulat-
ing the company, be vested in the company, [8 Ed, 7, e,
69, 8, 263.]
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284 (1) Bubject to the provisions of this section, a company
registered in pursnance of this Part of this At may, by specinl
resolution, alter the form of its constitution by substituting a
memorandum and articles for a deed of settlement,

(2.0 The provisions of this Act with respeet to confiemation by the
Cypurt and registration of an alteration of the objects of a company
shall, o far as applicable, apply to an alteration under this seetion,
wWith the following moditications:—

(a.) There shall be substituted for the printed copy nf the
altered memorandum required to be delivered to the Regis-
trar of Companies a printed copy of the substituted memor-
andum and articles: and

On the registration of the alteration being certified by the
Registrar, the substituted memorandum and articles shall
apply to the company in the same manner as if it were a
company registered under this At with that memorandum
and those articles, and the company’s deed of settlement
shall cease (o apply to the company.

(b,

-

(33.) An alferation under this section may e made either with
or without any alteration of the objects of the company under this
Act.

(4.) In this gection the expression * deed of settlement ” includes
any contract of copartnery or other instrument constituting or
regulating the company, not being an Act of the Legislature of the
P'rovince of British Columbia, a Royal charter or letters patent,
[8 Ed. 7, e. 69, 5. 264.]

285. The provisions of this Act with respect to staying and
restraining actions and proceedings against a company at any time
after the presentation of a petition for winding up and before the
making of a winding-up order shall, in the case of a company regis-
tered in pursuance of this 'art of this Act, where the application
to gtay or restrain ix by a ereditor, extend to actions and proceed-
ings aguinst any contributory of the company. [8 Ed. 7, ¢, 64,
8, 2G5.]

286, Where an order has been made for winding up a company
registered in pursnance of this Part of this Aet, no action or proceed-
ing shall be commenced or proceeded with against the company or
any contributory of the company in respect of any debt of the com-
pany, except by leave of the Court, and subject to such terms as the
Court may impose.  [8 Ed. 7, c. 64, & 266.]

I"orer to substitule
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PART XIL
MISCELLANEOUS AND BUFPLEMENTAL,
Legal Proceedings, Offencrs, e,

287, Al violations of the provisions of this Act made punishable
by any tine may be prosecated  under the Summary Convietions
Ael [S BT, e ), 5 276,

288, The Court imposing any fine under this Aet may diveet that
any part thereof be applied in or towards payment of
the costs of the proceedings. or in or towards the rewarding the
person on whese inforpition or at whose <ot the fine i recoversd,
andd subject o any soeh divection all thies ander ®is Ao shall,
notwithstanding anyvthing in other  Aet, e paid into the
Provincial Treasaey, [ B 7 |

-

289, Where a limited company is plaintiff in any action or other
legal proceeding, any Judge having jurisdiction in the matter may,
it it appears by evedible testimony that there is reason to believe
that the company will he unable to pay the costs of the defendant
il successful in his defence, require sufficient security to he given
for those costs, and may stay all proceedings until the security is
given, [S ELT, e 69, 5 278

uny

[0 L

200, 11 in any proceeding against a divector, or person oceupying
the position of director, of a company for negligence or breach of
trust it appears to the Conrt hearving the ease that the divector or
person is or may be linble in respect of the negligence or breach of
trust, bt has acted honestly and veasonably, and onght faiely to
be excused for the negligenee or breach of trust, that Court may
relieve him, cither wholly or partly, from his Hability on such terms
as the Conet may think proper.  [8 Ed. 7, ¢, 69, 5 270,]

20000 amy person oF persons teade or carey on business within
the Provinee of British Columbia under any name or title of which
limited ™ i the last word, that person or those persons shall, unless
duly incorporated with limited Hability and entitled to use the
word = Timited ™ ax the Jast word of theiv name, be linble to a fine
not exceeding twenty-tive dollars for every day upon which that
name or title has been nsed,  [8 Bd, 7, e, 69, 5 282.]

202 Al applications 1o the Court anthovised by this et in
which the procedure is not otherwise preseribed may, in all aetions
pending or other proceeding alveady in Conrt, be made to the
Conrt by motion or to aJudge in Chambers by sunimons as may he
most eomvendent, amd inall otber cases 1o o Judge in Chambers
by petition.

2 A hdge i Clambers may adjonm any matter before him
into Conrt for fether argument and consideration,

204, The Liewtemant-Governor in Conneil shall have power at
any time (o vemit or veliove from, either absolutely or upon con-
dition, any penalty imposed or to which a company may be linble for
the infraction of this Aet. 1808, ¢, L, 5, 10,
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Authentication of Docwments isswed by Lientenant-Gaorervnne in
el

2005, Any approval, sanction, or licenee, or revocation of licence, Authentieation of
which nnder this et may e given or made by the Lientenant- 1 R
Governor in Comneil may be under the laand of any person authorixed '
in that behalf by the Lientenant Governor in Couneil.  [S Fil 7, v
G4, x, 284,

Repeal of Aets and Transitional Provisions,

2006, (1) The Metx following are herehy repealed - — m.i.l-r;“..r Arts Al
The * Revised Statutes of British Columbing 18077, ., .Chapler 4 '
The * Companies Act Amendment Act, ISOS™, . . . Chapter 13}
The ** Companies Winding-Up Aet, 18987, .. oo Chapter W
The * Companies Act, 1897, Amendment Act, 18997, Chapter
The * Companies Act, 1897, Amendment Act, 19007, .. .Chapter 5
The * Companies Aet, 1897, Nendwent Aet, 10017, Chapter 10
The = Compamies Aet, 180T, Amendment Aet, 19027, L Chapter 10
The * Compannies et ISOT, Amemdment e, 19027, Chapter 11
The = Companies Aet, ISDT, Amendment Aet, 19047 Chapter 12
The = Companies Aet, IRO7, Mmendment Xet, 105", .., Chapter 11
The * Companies Aet, 1807, Amendment Aet, 19067, . Chapter 10
The * Companiex Aet Amendment Aet, 1904, Amendment

A MDY s vvvivains vonive sane wiraime e sy or wsnONA Her: 8

o UChapter 11
The * Companies Net, 1897, Amendment Aet, 1909, . Chapter R

Provided— Raving clanse,

(L That sueh vepeal and the vepeal of any former Act or
Ordinanee shall not be held or taken to in any way alter,
limit or affeet the corporate existence, rights, privileges,
powers and liahilities of any company incorporated under
the said repealed Aets, or any or cither of them, and the
companies thereby incorpornted shall, except ax in this
Act s specially provided, continue (o be governed by the
provisions of the said repealed Acts to them respectively
applicable: and

(20 That the provisions of the Tenth Part of this Xet, and of Applieation of Jec:
sections B and X3 oof  this Aet, shall apply o every ‘ul'lmn::g":-mt
company incorporated under the said repealed Aets, vr any
or either of them: and

b That every company incorporated before the eighth day of IUolltion hy tom:
May, 1807, ander Aets vepealed at that date, or any or I'::::':' acts ‘“,- jasn ]
cither of them, may dispose of the whole or any portion tion:
of its axsets, vights, powers, privileges and franchise by
resolution duly passed 1o sueh effect at a general or special
meeting of the shavehollers representing at least two-thinds
in value of the paid-up eapital of the company, which
meeting shall be held in the city, town or district where
the company has its chief place of buginess in the Provinee:



Frrovisn.

Constraction to be
Maced on repealing
tlanse.

Referenee (o doen-
ments.

Having of pending
pl‘nlﬂ.dlntlp'fnr
winding up.

Having of desds,

114 5
~
e

Cr Provided, adways, that at least one month's ne
of sueh mecling, =igned by the secretary, or, in the event
of his deathor absence, by the actingsecetary, or if there
bes neither secretary nor actingsecretary, thea by one of
the tenstees o divectors, <hall be publishal in at least fonr
insstiess of e Giazette, and of some newspaper published in
the city, town or disteiet aforesall; amd

o Provided, faether, that unl]ﬂ'ng hereln contained
shall be constened  or allowed 1o prejudice any claim
against the company ; and

et Provided, also, that the powtr hereby conferrsd
sl b decmed o be enabiling aond pot imperative, and
Skl o wow ise Timdt, conteol o atbect amy power of sale
vestal i any company ineorporated ander the repealed
Aets by s memorandum of association. or any provisions
or conditions as to the exercise of suel power contained in
itk articles or association or by daws: 1080 1 CL el L
C CHTER L RTS BEREA N LTSRN |

Provided, fouvther, that sueh vepeal shall not affeet

o Table X in the Fiest Sehedule annexed o the * Companies
Aot NG parsuant o the = Companies Ordinanee, 1866,
orany part theweof, or the = Companies Aet, 1RO or any
part  thereof  either ax o originally  contained  in that
Schedule or as altersd in pursianee of section 71 of the
= o Toor seetion 121 of the = Companies
Act, ISIT 70, =0 far ax the same applies 1o any compsiny
existing at the commencement of this At :

20 The mention of partienbie matters in this section or in any
ether section of this Aet shall not prejudice the general application
of the Intevpretation Net, as amended at the presenn session of the
Legistature with vegand to the elfect of repeals, |8 Bl T0oe G4, x
NG|

297, Where any enactment vepealed by this et s mentionsl
or referred toin any document, that docnment <hall be vend as if
the corvesponding provision (if any i of this et were therein men
tioned or veferved 1o and substitnted for the vepea
[S Ea T.oe 69, 8, 91,

sl enactiment,

208, The provisions of this Aet with vespeet to winding up shall
not apply to any eompany of which the winding np has commenced
before the commencement of this Aet, bt every sueh company shall
e wound upin the saone mner ol with the same ineidents as if
this Aet had not passed, aond, for the poreposes of the winding up,
the At or Aets under whieh the winding ap commeneel shall e
deemed to vemain in foll fore,  [S i T, e G4, s 2870

200, Fvery convevanee, mortgage or other deed, made hefore (he
commenvement of this Aet in pursuanee of any enactiment herehy
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repeatwl, khall be of llu- same foree as il this et had not passed,
and for the purposes of that deed the |1-|--:|I1-:I ennetment shall he
deeied to remain in full foree, [N E T, e 6, 5, 288,]

300. (L1 Whenever, before”or after the commencement of this feetter where shaees
Act any shaves in the capital of iany company incorporated under the as fuly paid up and
s Companies ety INT" credited as fully or partly paid up, shall hinEsasct Sird
have heen issueld for a consideration other than eash, and at or
before the issue of suel shares no contract, or no saflicient contraet,
was filed with the Registeare in complinnee with section 30 of the
* Compunies Aet, 180T the company or any person interested in
suel sharves or any B them may apply to the Conrt for velief, and
the Court, if satisfied that e omission o fle a conteact or suflicient
contrnel was accidental or due (o inadvertence, or that for any
reason i s just and equitable to gennt velief, may make an order
for the filing with the Registear of o soflicient conteaet in writing,
and divecting that on sueh contraet being fled within a specified
peviod it shall, in velation 1o sueh shares, operate as it it had been
duly dited with the Registear aforesaid hefore (he issie ul such
shres,

(2.0 Aoy sueh application may e made in the manner preseribied
by thix Aet, and either before or after an order has heen made or an
eflfective resolution has been poassed for (e w inding np of such
company, and either before or after the commencement of any pro
ceedings for enforcing the Tability on such shaves consequent on
the omission aforesaid s and any such applieation shall, if not made
by the company, be served on the compiny .

CED Ay sueh ovder may be made on suel terms and conditions
as the Conrt may think fit, and the Court may make sueh order as
to costs ax it deems proper, and may diveet that an olice copy of
the ovder shall be filed with the Registvar aforesaid, and the order
shall in all vespects have fll effeet .

tho Where the Court in any sueh case is satistied that the filing or
the vequisite contract wonld cinse delay or inconvenience, or is
impractieable, it may, in liew theveof, divect the filing of o memoran-
dum in weiting, in o form approved by the Court, specifying the
vonsideration for which the shares were issned, and may dirvect that
on such memorandum being fled within a specitied peviod it shall,
in relation to sueh shaves, operate as it it were a suflicient contraet
in writing within the meaning of section 50 of the - Companies Act,
ISOT and had been duly tiled with the Registrar aforesaid hefore
the ixsne of sueh slires,

5.0 The jurisdiction by this seetion given to the Court isx not hy
implication to enrtail or derogate from its Jurisdiction to grant
relier in any sueh case under the = Companies Aet, 1897, oF ofher-

wise, TN, ¢ 12 s T,

S0L. Whenever, in any At before the pissingg of this Aet, the
Act 1905, ¢ 12, is veferred 1o or cited, then the words = An Aet (o
provide for the Registeation of Companies® Mortgages ™ or = Com-

crenee Lo DMK,
»
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pandes’ Mortgages Registration Aet, 1905, shall e steack ont, sl
in lien thereof shall be inserted ©The Companies Ael, ISDT 0 1006,
e A s G 1007, ¢, K 8 T

O fliees,

S02. (1L The ofice existing at the commencement of this Aet
for registration of jointstock companies shall be continued as if it
had been establishea nnder this et

12, Registers of companies kept in any existing oftice shall be
deemed part of the vegisters of companies to be kept under this et

1o The existing Registrars, Assistint Registrears, oflicers, elerks
and servants in these oftices shall during  the pleasure of “the
Lieutenant Governor in Conneil hold the offiees and veceive the
wlnrvies hitherto held and seceived by them, but subject to any
regilations of the Lieutenant-Governor in Conneil with regard 1o
the exeention of their duties.  [8 Fid T, o0 G4, s 280,

Riules and Regulalions,

303, The Lientenant-Governor in Comneil may from time to time
makes rules amd vegnlations for careying out the purpose of this
Act, inelnding matters in vespect whereol no express or only partial
or imperfect provision has heen made,

S04, Subject o this et and 1o any roles made by the Lientenaut
Governor in Conneil, the Registrare of Companies may make rales and
regulations for the management of his oflive amd the comluet of
buxiness therein,

B305. Until revoked and except ax varvied under the powers of this
Act, the general rales and orders and seales of fees, under the = Com
panies Aet, IR0 in foree at the commencement of this Aet, amd
the Rulex of Court in foree at the commencement of this et re
speetively with respect to the procedure for reduetion of capital, ad
1o winding up companiex, and  the practice amd - procedure for
winding up companies vexpectively in foree at the commencement
of thix Aet, shall, so far ax they are nol inconxsistent with this Aet,
continue in foree, |8 Bd. 70 e 6, 8 200,

B06G. Noaet, matter, conteact, agreement, imdertaking or proceed-
ing of an extra-provineinl company  eareying on business in the
Provinee prior to the eighth day of May, ISO7, shall e attacked,
wor shall the same be invalidated, nullified or held o o be by reason
only of the fact that the company, or the divectors, ofticers or
members thereof, or any of them, have sinee the passage thereol
or may hereafter become liable to a penalty for neglect o olserve
any provision of the said et IROS, e Bl s I8

BOT. Sections Tho 120122 andd 2000 of this Xet shall apply 1o all
companiex heretofore or hereafter incorporated by any poublic Aet of
the Legistaturve of thix Provinee, 190300, e, 12,05 90 107, ¢, 8, 5 0L
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SCHEDULES,
FIRST SCHEDULE.

TABLE A,
Hravearions poi Masaarsvext oF & Courasy Lisinen gy Sianes.

P Hiwinm i,

Lo these pegulations, unbess the context otherwise pagiiees, expressions
detinesd B the = Comgetndes Aet, 1000, Costatutory meslitlcation thereof
In forve at the date at which  these pegnlations beooine binding on the
company, shall have the meanings s detined s amd words Bporting the
shmgular shall fnelode the pluel, sid viee versi, amd words lngerting the
msenline gender shall foelude femabes, il wonds lmporting persons shnll
Tnelnde lundles corporate,

Tarnineas,

L The lirectors shall bave regned to the resteletlons on e conmeieenent
of bushiess fipesses] by section 95 of the = Compandes Aet, 10007 0 aml =0
For s, Phoses pesteletbons are Blnding apon the company,

Nhares,

S Bubdect to the preovisions COF any ) b Dt beliadf of the mwamoramdam of
associntion of e company, amld withont prejudioe to any spesclal rights pee
viewsly conferred on the holilers of existing shares o the company, any share
I thee commprny iy e dssied with soeh prefereal deferral or other speclal
rlghts or such resteictions, whether o eeganl to divilemd, votlng, retuen of
shunre enpltal or otherwise, a8 the company may from thie o toe by special
resolution determine,

L0 ot any the the starve cnpital b= divided into different classes of shiares,
the rlghts attachel tooany elass nnless otherwise providesd by the teens of
I of the shares of that elasso iy e variesd with the consent o wreiting
of the holders of threefonreths of the issoed slares of that class, or with the
satctlon of an extraondinary vesolution passed ot o sepmrate general meeting
of the holders of the shares of e class, To every such separate genernl
meethigg the provisions of these vegibations pelating to general meetings shinll
wntatls mntandis apply, bt so that the necessary gquorom <hiall e two persaons
b least bolding or representhig by peoay onethind of the bssial shares of
Wi eliss,

S Nooslure shiall e odfTeresd to tlee publie for s Piptlonn exespd s the
terms that the awonnt payable on applisation =hall eoat least five per oent,
of e nemdnad awonnt of e shere s aid the divectors shall as regards o
allotment of shores, duly comply with sueh of  the provisions of st
A ond D0 of the " Companies et 10077 s may e applicable thereto,

1, Every person whose name is entersd as oo member o the pegister of
wetbers <hall, without paeoment, be enththal tooa certitieante amder the commn
watl of the company specifying  the share or shares held by Bioe gl the
amonut padd ap thereon, provided that In respeet of o slaee or shares hehil
Jobotly by several persons e company shall not e bongd to Bsme nore than
one eertifiente, aud delivery of a certitleate for a share to one of several Joint
holders shall be suficlent delivery to all,

700 o shore cortifieate 18 defnesl, lost or destroysh, 10 may e renewel on
payment of sueh fee CIF any ) not exeveding twenty-tive et aml on suel
vldenee sd T ity ns the directors think fit.

%, Novpart of the foneds of thie company shdl beemployel e e poeehase
of, or I doans agen e seenrity of, the cotpuny’s shares,
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Livw,
Tl cvmgrny slall Bave a0 Hen onevery shiace onot Ielog o fully puid
ared for all moneys owhether presenthy payable vr nob called o payable o
i tixe] i dn vespaset of that share, amd e oo shadl also have a0 lien
I shiavres tother than folly pakil sharesi sta registered e thee e

any share to s
s Tl conpring '

e comgrny 3 bt th At oany thne e
wholly or du part exeigt fr | s ol this ol
Hen (0 any om0 share shindl extenmd tooall dividends payable thereon,

P i

1 The company iy =ell, b suel mnner as the divectors think i any
shares on whivh the company las o Hen, bt oo sale shiall beogole anless
st sunn D respeet of whidele the Hen exists bs presently pyable, nor aptil
the expleation of fonrteen days after o notlee D weitiog, statiog oo demgml-
fng payment of suele part of the aonnt b respeet of wiidel the Hen exists
i bs presently payable, as been given G the pegisterst holder o the e
Belige of thee share, or the person enththod b remson o Bils deth or bank
rptey tor the =

T The prosessds of the sale shall beoappdisal o payment of such part of
e amonnt B respect of which the Hen exists as 15 presently paygihe, ol
the residue shall (subject to o ke Hen for snms gol presently payable as
existed npon the shares prior to the saler e pabd to the person entitlisd 1o
the shares at the date of the sale. The poeclaser shall be registensd as the
loddder of the slaves, aomd D shall oot Dee Bl foosee to e application of
the porehasge money, nor shall s title to the shiares e afMected by oany
freegularity or nvalblity in the procesdings in veference too the sile,

Calls an Shtivs,

120 The aliveetors iy Ceome tiowe too thoe make calls apon the members by
pespeet of any moness unpald on thele shares s Provided that pe eall shall
exces] omeFourth of the omdual ameonnit of the sh o b prayvabile ot less
tham onve ot he Feonn Ul Jast el aned esecl member slindl (snbjoct o peeeiy-
fog at deast fonrteen days pothee specifaing the e o Hines of payment s
pay to the comgrny at te thune o s so specited the oot ealled on
lils shares,

15 The Joint holders of o shiave shall e Jointly amd severally Table to pay
Al enlls I respect thereof, Y

T4 I o s erlnd B respuset of o0 share s ot padd before or on the day
nppintes] For payment thersof, the person feom whom the some i ddue shindl
Interest  wgwan W s gt e rate of Give geer eenl, peer

e Cromn the sbay appednted for e pas 11l ot the time of the
actual payment, bt the direetors shall s ety ter waive payment of
that interest wholly or in part.

15 The provisions of  these regulstions as too payioent of interest shiadl
apeply B the vase of 3 ayment of any sune which, by the terms of lssug of
a oshare, besves paayabde ot o fixed thoes whether on aesount of the amonnt
of the share, or hy way of pr ot 00l s Bl Besone payable by
vietue of o enll duly snde and notitied, '

| [ directors may make arvangenwnt= on the issoe of shares for o
difference between the Todiders do the smennt of ealls to e padd amd i the
times of payment,

17, The directors way, IT they think Gt revive o any member willing to
advanee the s all or any part of the woneys weal bl amd angabd apon
any shares held by Bl amd upon all or auy of the evs S0 gilvanes] may
(unth the same wonlil, but for such advome, beeome preseatly payable) pay
rate (not exeesting, without the sawction of the company in
sIX e cento) as ey b pgeeed upon etween the member
paying the s o advanee and the directors,
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'lfltfi’l' wtined Tvnwiinsion of Shares

IS The instr it ol transfer of any shares i e eompany shall T
exevuted both by the transferor amd tramsferee, ol e ||-:||1n{n-rur shadl e
dewmesd to eenmin s Bolder of the slaee antil e mge of e transferee is
entered i the register of membwers e pespiet thersol

1 Bhores Do the oy <ladl Bee transferesd b the following form, or
I oy nsid e comiten forme w hidele the dieeetors shiall appronve

LA, o A eonshleration of the s of £
[T TORTTTN TS R LT g therebwanfter called = the =ald
transfvree ), Berehy transfor to te sald transferee the share |or
shres ] b T the mdertaklmg ealled the

Company. Limited, tor Told anta the sablil transforee, Tis exeentors,
mdmindstrators aml asshgns, subjsct 1o the several  comdithons on
whieh 1 held the sune at the the of the execution thereof s ol
Lo the salid transferee, do bhereby agree to take the sabd share [or
shares | subject o the comditions aforesalid, As witness onr hals
the oy of i

- Witness to the signatures of, ete.

20, Ve dlirtors wny devline o peglster any transfer of shares, not belng
fully pakd shinres, tooa person of whom 1) il ot approve, aml iy nlse
hwline to reglster any transfer of shires which the company has o lien
Thee dlirvvtors iy also suspend the pegistration of  teansfeors during the
fonrteen days bniedintely preceding the ordineey general wting in vach
year. The divectors ay leeline to recogoise any nstenment of  transfer
Tl

() A fee pot exevsding B0y cents b pald to e company I respresct
therenf @ anl

B Tl Instement of transfer I aeommpanbsd by the cortifeate of the
shares toowhileh B relates, and siele other evidenoe as the direcors
many reasonably reguiee to show e vight of e teansforor (o
miake the transfer,

20T exevutors or slmilnistetors of o deceased sole olider of o share
shall b the only peersons peeogii=ed by e compsmy as hnving any ttle to the
shares Do the cuse of o share peglstered o the poins of Iwoe or more
holders, the survivers or soevivor. or e exeentors or silminlsteators of (he
devensed survivor, shall be the only persons recognbssl g the company as
having nny thle to the share,

Anypersen bevoming entithsd tooa share e consipieiee of e et
o bankenptey of o member <hall, upen suel evidess Tedig pesboged as iy
from i fo e b peguieed by the aieeetors, hanve the elght, elther to
e pegistered as o memlaer b respesct of e s) or, dnstead of being
registersd himself, oo make el transfer of the share ax e deveased or
Bankrupt person conbd have aede; bt e diveetors shall, In elther ease,
Tave the s vight to dectine or sispend registeation as ey wonld have
Tk i Wl e of a0 teansfer of the share By the devased or bankenpt person
Twefore the Whoor bankreapitey.

20N person becomiog entithed oo share by peason of e death or lank-
ruptey of the holder shinll beoentithed o the s v tdends aml otlier aldvan-
tages too which he woubd b entithal i he were the vegistersd holder of the
share, exoept that he shinll not, before belng reglstersd as o member o pespect
of the share, be entitled in vespect of 11 o exervise any eight conferred by

wembershilp o relation to weetings of the company,

Furfoitwee af Shaves,
2000w mwemlwer fudls b pay any enll or Dnstaloent of o eall on e day
appointesd for payient thereof, the directors may, at any thoe thereafter”
during soch thie as any parct of such enll or instalment remadns aopaiil,
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serve a notiee on lbm resgueings paximent of <o el of the et o fnstalnent
s b ounpahl, togethier with any biterest which may have el

25 he wother shall pamwe o fuether day iot eaeller than e expiration
ol Fourteen iy s feon e dan potbee ) on o Before whibel e payusent
reaguieedd By thie notlee b5t B amade, aned sladl state that In e event of
tonnpayment at or before the thme appointed the shares in espect of which
e eall wars muade will Tee Table to e forfeitisd,

A0 the pesuivenients of any sael nothoe as nl'nrw:llul‘ aree wot complied
with, any share i respect of which the pothas has been given may at any
U therenfter, before e payment ropieal by the cbee has een ma
e Forfeited by o resolutlon of the divtores o thint oo

2700 forfeltedd sl may e solld or otherwbse dispaossl of cn siel terns
amd Inosueh maomer as the divectors think e amd ot any thae before o
sl e dlispesithon the forfeitoee mmy e caneellnl on sl tenis o e
divesctors think e

a5, A person wleso shores Tone been forteitad shall ovse 1o T ot poeimlbuer
In respect of the forfeital shares, bt shall, sotwithstamling, cemabn Hable
to pary to the company all woneys which, ot the date of  forfeilure, wers
presently payable by him to the company in respect of (e shres, but his
Habin ity shall cense 10 amd whien the company recelves payient ol of the
noutiggal amonnt of the shares.

2, A statutery declaration o owreithog that the declarant I a alinsetor of
the company. and that o share i the company has been doly forfeited on a
date stated I the dectaration, shall e conclusive evidenoe of the faels
thereln stated as sgadust all persons cladining too e entitled oo the share,
wed that ddecharation, sl the reselpt of the company for the consideration
VI any ) ghven for the sbiare on the sale or dispostition thered, shinll constitnte
oot to Ui shiaees, amd the person toowhon the sharee sl or dispossd
of sl be vogistersd as e Boller of the share and shadl oot e bowd to
st G the appedleatbon of the porelase money CFF any ), wor shall bis title to the
share e affistd by oy leeegalarity or lovalldity in the procestings in
refervier to the forfeltare, sale or disposal of the shire,

BT he provisions of these vegnlatlons as o foefeitnees shall apgdly in the
ense of ton-payment of any =um which, by the terms of ssue of o share,
hecowes payable at o fxal thoe, whether on aeount of the amount of the
share or by way of premdom, o= 0F the same i been payable by vidoe of a
el dnly madde amd noti el

Canrcising of Shaves into Stoek,

clleeetors may, with fhe saction of the sanpany preyiousty given in
general stz convert ooy pabdeop shares into stock, sl may w Hie Tike
sanetlon reonvert any <tock Into paidoup <liares of any denosmination.

A2, The holders of stock may trnsfer the same, or any part twereof, in
e sames manner amd subjet too the same regabations as aoel sabjset e
which, the shares Tromm which the ok arose idght previonsly o conversion
tave been transferpedd, o os pear therete as eclremnstonees admit; ot the
divectors may from e to thoe O the minbomn amonnt of  stock irns
ferable, mud restrlet or Forbid the transfer of fractions of et minbsum,
bt the sdibimun shall not exeeed e nominal amonnt of the shares from
which the stock  arose,

BL The bolders of stock shall, soaeding o the amount of the stock held
By e, loave the sone cighits, privilges and advantiges as regards dividemds,
vollingg ot mwetings of the company and other matters as 0f they held the
shares fromn which the stock arese, bt no soch privilege or sdvantage (except
participation in the dividends and profits of the company) shall be conferrel
by any such allgoot part of stock as woull not, iF existing In shares, have
conferred that privilege or advantage.




121

S Bueh of the regulations of the cogipany (othwer than those relating (o
share warrants) as are applicable to pald-ap shaves shadl apply o stoek, aml
the words “ share ™ ol shareboliler ™ thereln shall dnelide @ stek ™ aml
* stockholder.™ 3 ‘ .

Ny Il--'l.n'll'm‘-ri

A0 The comipany iy dssie shave wareants, amd according!y the direetors
iy o thelr diseretion, with respeset tooany staee which i= fally padd ags, on
application n welthng siznsd by the person eegistersd as holder of the share,
and anthenticated by suel evidenss GF any v as the divectors iy Trone tinme
1o thwe respueire as to the ddentity of the person sibng the papoest, ol on
receiving the certithente (1 any ) of the sharve, nod the g of the stiangs
duty on the warrant aml such foe as the dieectors may 1 e to thine
revpuire, Issue mder the company’s seal a warrant, doly stamgel, stating that
the bearer of the warrant I entithed to the shaves therein spavitied, o may
provide by coupons or otherw lse for the payment of divileds, or other moneys,
on the shares Included in the warrant,

36, A share worrant shall entitle the bearer to the sharves fnelided o it
1 the shores shall be transferered by the delivery of the share warrant,
the provisions of the regulations of the company widl respect to transfer
and transmdssion of shares shall not apply thereto

AT The bearer of o share woarrant shall, on sureewder of the warrant 1o
the company for cancellntion, aml on payment of such sum as (e divectors
may from thne to the preseeibe, e entitled too inve s i entered as
wember o the register of members I respeet of e shares ocloded in e
wairrant,

S5 The bwarer of o shave warvant iy at any thne depesit the warrant
at the office of the company, ol so long as te wareant renains so deposited
the depositor shall have the same elght of slzulg o reguisition for enlling
a meeting of the company, awd of attending aml voting and exercising the
other privileges of a mem at oany meeting held after the expleation of
two clear days from the time of deposit, as 00 Wis name were fuserted i the
register of ubers as the holider of the shares neloded Do the deposital
warrant,  Not more than one person shall be recognised as depositor of the
shiure warrnnt,  The company shall, on two days” weltten notle, retaen the
depositen] share  warrant to the  depositor,

39, Bubject as hereln otherwise expressly provided, uo person shall, as bearer
of o share warrant, slgn o requisition for ealling o meeting of the company,
or attend, or vote or exerclse any other privilege of o member at a meeting
of the company, or be entitled to recelve any notlees feom the company 5 bt
the bearver of a shave warrant shall e entithd in all other respescts to (e
sine privileges aoul sdvantages a8 00 e were pamesd To thie pegister of prembers
as the bokder of e sharves Dneluded D the warrant, and B shiall e o member
of the company.

A0 The direetors way from e to e make eales as o e terms on
which (If they shall think 000 @ new share warcant or conpon may e fssied
by way of renewal In fuse of defacement, los e destruetion,

Altevation of Cupital,

4L The directors way, with the sanctlon of an exteaontinary resolution of
the company, fnerease the share capltal by sueh sum, to be divided nto
shares of such wwount, as the resolution: shall preseribe,

42, Bubject to any diection to the contrary that way be given by the
resolution sanctioning the nerease of share capltal, all new shares shall, efore
ssue, be offered to such persons as at the date of the offer are entitled
to recelve notlees from the company of general meetiogs o proportion, as
nearly as the elrcumstances admit, to the amount of the existing shares (o
which they are cutitled. The offer shall be made by notlee specifying the
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.

number of shares. offered. and Hmiting=a tive within which the offer, if
not Aceepted, will e deetned to b destined, ol after the expieation of that
time, or on the revipt of an intimation: oo the peeson to whom the offer
I omades thoat e ddeetines tooaecept e slaees offersd, the divectors may dispose
of the same In such manoer as they think mest enetieial to e company. Thie
directors may Wkewlse so dispose of any new shiares which (by reason of the
ratio which the pew shares bear to shares held by peesonsg entithed to an offer
of new shares ) cannot, b O oplolon of the divstors, e convendently offersd
umber this artivle,

4 The pew shares shall e subject o the sone provisiges withe referenee
to the payment of ealls, Hen, teansfer, transiission, forfeiture amld otherwise
nx the shares In the orlginnl share capital,

. The company iy, by specinl resolation, —

Gy Consolldate and divide fts share capltal into shares of larger ammimt
than Its existing shinres:

vl By mudslivision of Dts existing shares, or any of them, divide the
whole, or any part, of it share capital nto shares of smaller amount
than is Axed by the memorandum of asgoclation, subject, nevertheless,
to the provislons of paragraph (J4) of subsection (1) of section 4%
of the “ Companies Aet, 19107

() Cancel any shares which, at the date of the passing of the eesolutlon,,
bave not been taken or agresd to e taken by any pwerson

Gy Reluee Mts share capital In any manner and with, and subject to, any’
Incldent authorlsed, mud eonsent requivel, by law,

General Meetings.

A5 The statutory general wvting of the company sholl e ehl within the
period reguieeds by section T8 of (e Compandes Aet, 1910,

A general dhweeting shall be held omee inoevery year at sueh thioe (not
belng more than Bfteen months after te holding of the last preceding general
meeting) and place ps may be preserilssd by the company ngeneral meeting,
or, In default, ot sueh thme o e month following that In which the
annlversary of the company's Ineorporation ocenrs, amnd at sueh place as the
divectors whall appoint.  In default of & genernl meeting belng o held, «
general meeting shall be held o e month next following, ol may e
convenad by any two members bn the sanwe manner s nearly o8 possibile as
that fn which meetings are to e convenal by the directors,

AT The abovetnentioned general meetings =lall e callid ording ey ||||~|~I|||‘:1;
all other general meetings shall e ealll extraontinary.

A% The directors may, wlhe they think fit, convens an extraondinary
general meeting, amd extrnordinary general eetings shall also be convensd
on such requisition, or, In defanlt, may be convensd by sucl reguisitionists,
as provided by section 66 of the “Compantes  Aet, 19000 10 at any thne
there are pot within the Provinee suiliclent divedtors eapable of acting to
form a quormm, any director or any twe members of the company  may
convene an extraordinary geieral wecting in the same wanner as nearly as
possible as that In which meetings may be convensl by the directors.

Proeeedings at General Meeling.

40, Beven days’ nothee at the least (exclusive of the doy on which the notle
I mervisd or deemesd to be served, bt inclusive of the day for which notls
I ghven) specifying the place, the day amld the honr of wmeeting aml, In ense
of specinl business, (e general natore of that business shall be given in
manner berelnafter mentionsd, or o sueh other manner (iF auy) a8 may
he prescribesd by the company In geveral weeting, to such persons as are,

.
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nnder the regulations of the opupaey. entithal o recelve sucle notiess from
the company; but the nonreceipt of the notlee by sy member shall ot
invalidate the proceedings at any general et g,

LA business shall e devns] spescial that s teansacted ot oan extrea-
ordivnry meeting, amd all that bs transacted ol an ordinary meeting, with the
exception of sanetiontng o dividemd, the constderation of e aeconnts, balaes
shoeets gl the orlinary report of the divsctors gl amditors, the election of
dlivestors ool other officers dn the plaee of these petiviog by rotation, aml the
fixing of the remuneration of the awditors,

S No business shiall e teansacted ot any general meeting anless i oquoran
of members 5 present ot the toe when e meeting procesds to bsiness ;
mave a8 herein dtherwise protilel, three members personally present <hall e
W quorum.

A2, 010 within half an hour from the thae appoluted for the meeting o
guorum s not present, the meeting, 10 convensd npon the requisition of
members, shall be dissolved 3 Inoany other cose It shall stamd adfonrnel to the
sume day In the pext week, at the same thne and pl
adfourned meeting a quoram Is not present within half an 1
time appointed For the meeting, ghe members present shall be o guornm,

5% The chalrman (IF any) of the board of dieectors shadl preside as
chalrman at every general mecting of the eotipany,

W AE there bs oo sueh climieman, or 10 at any meeting e Is e - prvsent
within fifteen mivutes after the thne appolnted for holding the mefting or
I unwilling to act as chadvin, the members present shall choose sonie one
of thelr number to be chalrman,

06, The echalrwan may, with the ®usent of any meeting at which orm
Ix present (nnd shall I so directed by the seeting), adjourn the meeting
from thue to time and from pliace to pliee, bat po business shall be teansaciod
at any adjonrned meeting other than the bushiess fert anfini=hed ot the
meeting  from D the mlfourmment took  plies s When q meeting s
adjonrmal for o days o more, nothee of e adfonried meting shall T
ghven as b the case of anooriginal meethg Save s aforesald i shall not e
necessary to give any nothee of an wlfourmment or of the business to lae
transucted at an adjourned mieeting.

OB At any general meeting o resolation put te the vote of the meeting
shall be declded on o show of hands, unless o poll is (efore or on the
declaration of the vesalt of the show of hands ) demanded by at least threse
menhers, ad, undess g poll s s denumded, o decliveation by the chalrman
That a resolution hus, onoa show of lamds, been careied, or careled ananbmonsly,
or hy a |mr|lu-‘lmr i Jority, or st s o entey to that effect o the book
of the proceedings of the company, shiall b conclusive evidenes of the fmt,
without proof of the number or proportion of e votes pecorded in favour of,
or against, that resolution.

ST, If n poll s duly demanded T shall b talen o sueh wanner as e
chalrman direets, sl the result of the poll shiall e deemed to e the resoli
tion of the weeting ot whivh the poll was densded,

58, In the cose of an eguality of votes, whether on o show of bands or on
a poll, the chalrman of the meeting at which the show of hands takes plaoe
or at which the poll is demanded <hall be entitled to o secoml or casting vote,

50, A poll demanded on the election of a chalrman, or on o question of
ndjournment, shall be taken forthwith. A poll demsnded on any other
question shall be taken at such thoe as the chairman of the meeting divects,

Vates of Mewbers,
60, On a show of hands every member present In person shall have one vote,

On a poll every wember shall have one vote for each share of which he s
the holder.
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6L In the ease of jolnt holders the vote of the senlor whe temders o vote,
whether In person or by proxy, <liall be aeeepted to the exelusion of the votes
of the ather Joint holders: ol Tor this porgese soviority shall e deteriined
by the order in which e names stamd in (e vegister of meMbers,

02N membwer of unsownd mid, or i orespect of whom an order as een
made by ony Court having Jurlsdiction in o Ilill,\" vote, whether on a
show of hands or on o poll, by his committey, enrator bonls or wther [rersoin
I the nature of a committee or curator honls appolnted by that Court, and
any sueh commmittes, enrator bonls o oller person may, ona poll, vote by
proxy.

L Noomember shall e entlitled to vote at any general meettog unless all
calls or other sums presently payable by bim o respeet of shares in thie
company have been pabl,

G On o poll votes mny e given either personally or by proxy.

e instrument appointing o proxy <hatt Lo Geoswoeivg woder the hiid
sainter or of his attorney doly  anthorissl o writing, or, if the
appoluter s o corporation, elther uider the common seal or under the hamd of
an officer or attorney » authorlsed,  No person shall act as a proxy unless he
s entitled on hils own behalf to be present amd vote at the meeting at which
hee acts ageproxy, or he has been appolnted to act at that meeting as proxy for
a vorporation.

i, The Instroment appointing a proxy and the power of atlorney or other
anthority (I any) wider whivh it s signed or o notarially cortified copy of
that power or authority shall be depositesdl ot the registered  office of the
vompany ot less than forty-elght hones before the thme for holding the
meeting at which the person named In the nsteanent proposes to vote, sl
In defanlt the nstriment of proxy shall oot e teented o valld

6T An dnstrument appointing o proxy mmy e In the following form, or
in any other form which the divectors shall approve ;—

Company, Limitel,

1. = ool o e Connty of « being a
member of the Company, Limitsl, hereby appolnt
. . of Loasomy proxy to vote for me amd on
my behalf at the fordinary or extraordinary, ax the case may bel
general mweting of the company to e held on the ny

of il at any adjournment thereof,

Rigned this day of
liilw‘mh‘

8, The pumbwer of the divectors aml e mes of the st divectors shall
be determined n wreiting by o majority of the subseribers of the memorandnm
of wssocint lon.

GO, The remmnerution of the divectors shall, from thoe (o thoe, e deter-
nrined by the company In general meeting.

T0The qualification of o director shall be the holling of ot least one shaee
I the conipany, and It shall e bhis doty to comply with the provisions of
section ... of the “ Companies Act, 19107

Powers and Dutics of Diveclors,

TLOFhe busluess of the company ghall be managed by the directors, who
may pay all expenses incoreed nogetting up and reglstering the company, aml
may exercise all such powers of the company as are not, by the * Companles
Act, 110 or any statutory wodifleation thereof for the thue belng In fores,
or by these artlcles, roquired to e exerclssd by the company I general
‘meeting, subject nevertheless to any regulation of these artleles, to (e
provisions of the sald Act, amd to such regalations, belng not Inconsistent
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L]
with e aforesald ll'lfllhll-iulhl or provisions, as may be preseribed by the
company  In general mmeet] bt e rezulation made by the company  in
general meeting sfall Juvalidate any prior act of the divectors whileh would
Dave been valld I that regulation Tud net been npwlde,

T2 The divectors miay, from thoe to tme, appoint one or more of thelr
Bendy (o the offiee of menaging divsctor or manager for such term aml at
sueh remneration (wl o by way of salary. or commission, or participation
I profits, oF partly noone way amd partly o anether) as they may think
e, and a divector so appoloted shall not, while holding that otlice, e subject
o retirement by rotation, or tken lnto gecount o determdning the rotatlon of
retirement of directors: but his appointment shall e subjoct to determination
Ipso foeto A7 he conses from any canse (o be o divector, or if the company o
general meeting resalve that his tenure of the office of managing director or
manager be determinel.

T3 The wmount for the time belng remalning undischarged of  moneys
Lorrowed or ralssd by the directors for the parposes of the company  (other-
wise thun by the fssue of share capital) shall not at any time excesd the
Issnnen] share caplital of the company withont the sanctlon of the caaupany
In general neeting.

T4 The divevtors shall duly comply with the pm‘h]nun of the * Companies
Aot 10000 e any statutory pesditeation thereof for the thie wing in foree,
e partienlar with the provisions In regard to the vegisteation of the
partienlars of mortgages and chiarges alscting the property of the company,
or erented by Bt amd o Keeping o register of the direetors, sl to sewding
to the Reglstrar of Companies an annoal Hst of members, amd o sommary
of partlculurs relating thereto, and notlee of any consolldation or inerense
of share capltal or conversion of  shares lito stock, aid coples of  speclal
resolutions, snd o copy of the reglster of directors ad notifleations of any
changes therein,

T The direetors shall cause mbnmtes (o beommde o books provided  for
The prurpose— :
C OF all appointments of officers nende by the direed

o OF e e of the divsetors present at each meeting of the dirsctors
and of any committer of the directors; .

e OF all resolutions amd procesdings at all mectings of the company,
il of the direetors, sl of cotmittees of directors,

and every divedtor present st any meeting of divsctors or commiitee of
Alrectors shall sban Dis nnme e ook o be Kept for that’ Buirpese,

The Neal,

T The seal of the company shall not be aflixed fo any Insteament exeept
by the anthority of a vesolution of the board of divectors, sl In the presenos
of at least two divectors il of the scretary oF sufh other person as the
directors may appolut for the porgwess; sl these two directors aml secretary
or other person as aforesabl shall slgn every Intenment to which the seal
of thee comipany I so aflixed o thele preseiee,

Disgualiffoations of Diveelors,

0 The otlice of divector shall b vaeated 00 e dieector-—-

.
Cho Holds any other offios of protit ooder the company exoept that of
nti g director or nEager; or

() Becomes bankrupt 3 or
Gy Is formd Tunatle or beeomes of ansomud il ; or
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(o) I concernnd or participates in the protits of any contreact with the
ompany
Provided, however, that no divector shall vacate hi s oftioe by reason of his
belng n wember of any company which has n-uh-mf Into contracts with or
done any work for the company of which he s dirsctor; but a director shall
ot vote o respesct of any sueh conteact or work, and iF he dies 50 vote his
vole shall not e counted.

Rutation uf Divectors,

TEOAL the fiest ondinary meeting of the company the whole of the directors
shidl rethre from ofliee, and at the ordinary meeting o every subsoquent year
onethind of the direetors for the tme belug, o, 10 thele nmmber I not three
or o mnltiple of three, then the aumber nearest oo onethind, shall retire
from otlhoe, o

T The dirsctors too rethee i every vear shatl b e who luive besen
Posbnidst Dl ottew siowwe Tl Bast elesthon, bt s between peesonis wlio ecame
lrectors on the san ay s tooretiee shall oonless thiey othierw ise agtee
smong themselves s b determimsd by lot,

SO0 retiviog dievetor shall e eligible for e

SLOThe company ot the general meeting at whivh o director retires in
aiier o foresabd may 00 up e vacated offiee by electing a person thereto,

N2 atany meeting at which an election of directors ought to take plaee
the places of the vaenting divectors are not Gllsl ap, the meeting shall stamd
wljourmed til the sa day i the next week at the same tme and place,
amd, 00 at the wlfourned nevting the places of the vacating dirsctors are
not fed wp, the vacating directors, or ol them as have not had thelr
Pluves e up sbidl b deennsd to liave been re-clected at the adjonrned
tweting.

SEThe compuny may from the o thoe in general nweting Inerease or
resdnee e mmber of divectors, amd way also determine I what rotation
e inereased or redoced number i o go ont of oftlee,

shoAny il vaeaney oovinering in the board of dirsctors mny be el
Wby the ddieectors, bt the person s chiosen shall e subijoct to retirement
Al the sime the o 00 be Dol become o divsctor on the day on which the
dlirvctor i whose plie e ds apguintesd was last elected a dirsctor,

N The divectors shanll lnve power ot any tioe, and from thine to time, t
appoint o person as an additional divector who shiall retive from office at the
next foltowhng ordinary geoernl westing, but shall e oligible for election
by the company ot that weeting as an additional dirsctor,

SECThe evmpany way by extraondionry  resolutlon  remove any allrector
Iwefore the expiration of his period of office, awd by ondinary resolution
uppeint another person in his stead @ the person so appoluted shiall e subject
to retirement at the same thoe as 00 be hd beeome o divetor on the dny
o which the divector inowlhiose place he b appobnted was last electin @ director,

-

Prvweedings af Divevtors,

ST The directors may meet togethier for the despatel of Tisiness, ad journ
il otherwise vognlate their neetings, as they thiuk e, Que arising
et sl be deehbsd by o mafority of votes.  Tncase of an wuality
of votes thee cladrmmn shadl e o sl or easting viote, A divector may,
aml the svretary on e requisithon of o divector shall, at any tie s
a et b of the divecors,

SXThe quorim necessary for the teansaction of the biusiiess of the directors
may e fixed by the directors, aml unless o fixed shall (when the nnmber of
directors excesls three) e thiree,
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ML The continuing directors may act uotwithstanding any vacaney in theie
« body, but, if and so long as thelr number is redoesd below the number fAxed
by or pursuant to the ragolathons of the company as the necessary quoram of
directors, the conthuing directors sy set for the poarpose of lereasing the
number of directors to that nmmber, or of swmmoning o geneenl neeting of
the company, but for no other pirose,

WL The dlinetors may eleet o chadvman of thele meetiogs amd determine
the perind for which he fs to hold offiee; bat, 06 no soch ehaleman s elected,
or 10 at any meeting the chiademan is not present within five minutes after
e L appelntesd For Bolding the same, the dlrectors present mny clioose ot
of thelr number to be clalvman of the meeting.

91, The directors may delegate any of thele powers (o oommittees consisting
of such wember or members of theie bady ox they think fit; any committes
%o formed shall In the exerclse of the powers o delegated conform to any
regalntions that may be lmposed on them by the directors,

2. A committes may elevt o chalrman of their meetings: If no such
chaln I elevtel, or If at meeting th hrman Is not present whhin
five minntes after the thoe appointed for holding the same, the members
present may clioose one of thelr mimber o le chaleman of the meseting.

LA committee may meet and adfonrn s they think Propeer. Questions
arvising at any mweeting shall b o ksl by a0 majority of votes of (e
metnbers present, aml o cuse of ancesquality of votes the chabrman shall have
A secomd or easting vote,

AT acts done by any meeting of the dinsctors orF of o comniitee of
directors, or by any person acting as o divector, shall, notwithstambiog that it
e afterwards diseoversd that there was gome defect in the appointoent of
any suel divectors or persons acting as aforesalil, or that they oF any of them
were disqualitied, e as valld as 0 every soch person il been duly appointed
sl was qualitied to be a divector,

Dividewds wid Reseree.

W5 The company I genernd meetiog may declore dividends, ot no dividend
shall exeesd the st recommended by e divsctors,

M The divectors many from time o thine pay to thie menlsers socle iterin
I as appear too the divsetors to e justited by the pratits of e
¥.

T, Novalivisdend shall bae garied athers bse than omt of protits,

U8, Bubject to the vhghits of paersans GF any s entithsd o shars with spescial
rights as o dividends, atl dividemds shall e et and paid secording o
the mmonnts bl on the sharves s bt 10 amd s tong as nothing is pabld op on
any of the shares bn the company, dividemds way e declarnsd aml paid
acvording to e amounts of the shares.  Nooamount pabd on o share in
advanee of calls shall, while caoreying interest, e treatisl for e purpuoses of
thix artiele as padd on the share,

OO The dirsctors iy, before recommending any dividemd), set ashhe out of
the profits of the company such simns ax Jiey Nk proper s o reserve or
reserves, which shall, at the discretion of the divectors, e applicable for

- meeting contingencles, or for cpualising dividewds, or for any other s o
which the profits of the company may e propeely applivd, sl pemling such
application: way, af the Nke disceetlon, elther be employed i e bisiness
of the company or e uvested e such nvestioents (other than shares of e
cotnpany boas the divectors may from e o tinee think 1h,

T, I several persons are registersd as Joint holders of
ot of thern may give et reeipts foe any divilemd payabl

sl any

0 thie share,
101 Nothee of any aividend that may have een decheal shall e given in

wanner herelafter mentionsd o the persons entitlal to share therein,

2, Noodividemd shall hear interest against the company.
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Arcaunts,

TEE The divevtors shall conse troe seeounts o e ket
OF the suws of woney recelvesd amd expended by the company ol the
matter inrespest of which such vecelpt ol expenditore takes place,

wiul

OF the assets o] Habilithes of the company,
1ML The books of aevount shall be kept at the registersd offiee of  the
cotpany, or at such other place or places as the divectors think i, ol

sl always be open to the nspection of the directors,

105, The diveetors shall feom thne to tine determine whether amd to what
extent and at what s and placess and mder whot conditions or regalations
e sevonnts gl books of the compuny or any of them shall be open to the
Insgusction of wwerbers ot belig divectors, and o member (ot being o
dimsctor) shall have any vight of bspecting any aeeonnt or ook or doomit
af the company except as conforiod by Statate o anthorissd by the direetors
oF by the comgany bnogenernl eeting.

TG O at Jeast In every year the directors shall lay before the company
In general meeting o profit and loss acconnt for the period sinee the preceding
aevnt or G the ease of the flest account ) sinee the ncorporation of the
company, made up to o date not wore tuan six months before such meeting.

107, A balanceshieet shall be made out In every year and lald before the
company o general weeting nede up tooa date not more than six months
before such meeting.  ‘The balaneesheet shall be aecompanied by a report
of the dirsctors ax (o the state of the company’s affairs, and the amount
which they revommend to e paid by way of dividend, amd the amount (if
any ) which they progusse to carey to a reserve fuml

TS, copy of the balanee-sheet aml report shinll, seven days previously to
the meeting, be sent o the persons entithsd o reelve notlees of  general
et b the manner In which notiees are o be given bereander,

Audit,

T Anditors shiall be appointed amd thele dnties regulated o accordanee
with sections 121 nod 122 of the = Compenies Aet, 1910, or any statutory
mddiflention therval for the thoe belng I foree,

Noliees,

T, A nther miay e given by the company to any member elther personally
or by seding it by post to lbme to bis reglstersd addeess, o (IF he hos oo
registersl aldress i the Provines of Beltish Columbiag to the address (1F
any ) within the sabd Provinee suppdied by him o the company for the glving
of nothees to b, -

Where a nothee Is sent by post, servlee of the notlee shall e deemed to be
eflected by properdy addeessing, prepaying amd posting o letter containing
the notiee, aml unless the contrary b= provesd o have been effectesd ot the
time ot which the letter wonld be delivered bnthe ondinarey course of past,

NLIE o member has we registersd adideess o the Provinee of British
Columbin amd hoas not sappliesd to e iy an mddreess within the sald
Provines for the giving of potiees to hing o0 sotlee addeessed to blm amd
advertissd Inoa newspaper civenlating In the nelghbonrhomd of the registersd
offiew of the compuny shadl be deeniesd fo e dnly ghvoen to Wi on e day on
which the sdvertisement apuears,

TR N nethee oy bee given by the company o the Joint holders of o share
by giviog the nothoe Bo the Joint hobder mamed et in e peglster in respesct
of the share, J

TEL A nothee may e given by the company to the persons entitled to n
share In consequence of the death or bankeaptey of o member by sending
It through the post in oo prepali letter addressed 1o them by name, or by

-
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the title of representatives of the deceased, or trustee of the bankept, or
by any like description, at the adideess (IF any) In the Provioee of British
Columbla supplied for the purpose by the persons claliming to be so entitlsd,
or (until such an mbdress ins boen s supplicd ) by giviog the notice In any
manner in which the same might have been given If the death or bankraptey
had not oceurnsl.

114 Notlee of every  general meeting shinll be given In some  manner
herelnbefore antorised to (o) every member of the company  Cineluding
bearers of share warrants) except these members who (having no reglstered
addresss within the Trovinee of Beithsh Columbla) have not supplisd to the
company an addreess within the sald Provinee for the giving of notlees to them,
awld alsa to (b) every person entitlsd o a share In cmsequence of the death
o bunkruptey of a member, who, but for hig death or bankruptey, would be
cutitled 1o recelve notle of the meeting.  No other persons shall be entitled
1o recelve notices of general meetings. !

-~

TABLE 1,

Tamer o Fres to b pabd o the Broistian oF Jone-Smck Couraies by
aeompany v a caplial Qivided inte shinres,

For registration of o company whose soniinnl capital does nol & Xevsl
SI0000, 0t Fo OF oovvevvvsnironsrsnssnaennns WAL Ry A £25

For reglsteation of iy whose il capital exoeeds $10,000,

the above fee of £25, with the following adilitional fees, regnlatod
nevording to the amonnt of nominal eapltal, that Is o sy -
For every 5,000 of nominal eaplinl, or part of 5000, after

the frst £10000, up 1o $25, viavasss B3N
For every £5,000 of nominal eapltal, or part of S3000, after

the first 25,000, up to S50000, .., e e e £
For every $5,000 of nominal eaplial, or part of £3,000, after

the first SMUNND), ., ..., i . X1 25

For registration of any Inerease of eapital made arfter the fiest regls
tratlon of the compuny, the same foes per S5000 o part of o
E5000 an woull have been payable IF soch nereased capltal
formwd part of the origiond capital ot the time of  vegistention,
Tl proviston shall apply to an exteacprovinelal company Hesnsed
o reglstersl whieh Inereases its capital,

For a Heenee to oo veglstration of any extra-provinelal company, the
Kt fees e are payabile for registering o vew company,  In the
fense of an extrn-provineial temding or bosiess company which
proves to the satisfuction of the Registrar that it is actoally eareying
Cone an established business beyond the Provies In which at least
Airty per; cent. of s enpital Is nvested, there shall e aceepted in
commtation of the fevs preseribsd b the pesesling em o fee of
two hamdeed and 0ty dollars,

For reglstration mmder this et of any existing company, the cortitleate
of reglstration whereof Is Issied poursiant too section 15310 hereof, or
the capltal whereaf Is Incrvassl, the some fes asoare payble for
registering a new company herenmler, allowing erslit as part of
sich fees for the amount of fees pabd-by <uch company In respest of
= orighnl reglstration,  (See sectlon 2550

For o lieence tooor reglsteation wder this At of any extra-provineial
anpany alrvady pegistersd Do this Provinee as o forelgn comg iy {IATT

And i mdidivion thereto, 10 the Heves or certifiente of reglstration
wider this et Is dssued poesuant toosection B3 liereof, the saie
fees ax are payable for registering a new company herenmder,
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nllowing eredit as part of sueh fees for the amonnt of fees palid
by such extra-provionelal company b vespeet of I originagl
reglsteation In this Provimee,
For reglstering or (g any docoment heeeby poived or anthorised
to be reglstersd or filel, other than the waporandum of association 10
For making o recond of any fact herehy authorised or required to be
revorded by the Reglstrar, o foe of. ... ey Th e AU R 10
ublieation fn the Gazette, aceording to the scale of chiarges as defined
" In Schedule A of the Statutes sl Journals Act. 1 S, IO e 4
ISOS, o BE R 15 100, e, 50w 127 TG, o, 11, s, 0 1
For each and every searchi..,..... 1]
For registering every mortgage, trust desd or debentore, oo, oa.. 1]
The seale of fees provided by this Table 18 shall aply ty ol the foes
theeein specithal shall e taken on all registeations, procesdings or transae-
Thons relnting too companies dncorporated and careying on business ander any
At rependsdl by the © Compnndes et ISOT7 aleait withibn the offiee of the
Megistenr afoer the 20h oy of May, A, 1L IS08, I80s ¢, 1L = 17,

TABLE B—I'ant 11,

Tavie o Fers to e pahl to the Imistear oF JOIST-BTock ComMpPaxies hy
a company not having a eapltal divided Into shares,
-

For registration of a company whose number of members, s stated

i the artieles of weoclatbon, does not exeeel 20, ..., § 1000
For registration of a company whose number of members, a8 stated

I the articles of associntion, excesds 20, Wt does ot exeesd 100, ., 25 00
For registeation of o company whose number of members, as stated

I the artleles of assoctition, exceed® 100, but s not stated to be

unlimited, the above fee of $25 with an additional $1 for every

) members or less number thnn 50 members after the fiest 100,
For vegistration of o company b which the nomber of members s

stutedl I the articles of assoclation to be anlimited, a fee of ..., 10 0
Fuor reglstration of any inerease on the number of members made after

e registration of the company In respect of « ¥ T menlwers, o

Test than 30 members, of suel lncreass, L, ,, VAR A A LA L1
Provided that v one company shnll be Hable 1o pay on the whele o

greater fee than S0 I respesct of s nniler of uwembers, taking

Inte aeconnt the fee pald on the tiest vegistration of the company,
For registeving any docdment hereby sequitad or authorisel 1o be

registersd, other than the memoramdnm of assoclathon. ... ... ..., 100
For making a reond of any fact hereby anthoeised or eequived to e
revcordid by the Reglstrar of Compantes, o foe of oo, 1w

IS, I e 44 Fiest Melwsdule,
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SECOND 8CHEDULE.

FoRM AL
MEMORANDUM oF Association of o company Hmited by shires,
Ist. The name of the Company Is 0 Che Eastern Steam ket Company.

Limitel.”

2, The reglstersd ofllee of the Company will e sitnate in =
drd, The objects for which the Company s estabilislesd are: = The oon-
veymnee of passengers aind goods dn ships or boats etween such plices as the

Company may from thne to ti determine, and the deing of all sneh other

things as are Incldental or conducive to the attaliment of the above object,”

4th, The Habllity of the mwwbers Is Hinited,
Gth. The share eapltal of the l'n|n|u=||y s wollars, divided

Into shures of dollars each.

We, the several persons whose s and  alideesses are subseribed, are
deslrons of belng formed fnto o Company, e puesiance of this Meioor-
nndum of Assoclatlon, aml we respeetively ageee to take the mmber of
shares o the capital of the Compeiny set opposite onr respective immes,

Numlwr of
| HBhares taken

Ly cach

Hulseriber,

Names, Aiddresses and  Deseriptlons of Solserilaers,

“1. John Jones of I the County of Merelant | L1 ]
“2, John Smith of I the Connty of N :
“3 Thowas Green of In the Connty of
“ 4. John Thompson of In the County of i
“ 5 Caleh White of in the Coung of s

Total shares mken ..oiiiiiiiiiiiiiiniee .

Dated the day of N -
Witness to the above slznatures :
Name
Addddress

Ovewpation
FORM I,
MEMORANDU M AND ARTICLES OF AssociaTion of o company Himited by guarantee,
amd pot having a share eapital,

Wemenrandime of Lssoefa i,

Ist. The nanwe of Company s The HHghtand Hotel Company, Limited,”

2. The reglstersd office of the Company will e situate in =

drd. The objects for which the Company Is established are: © Facllitating
travelllng In the Provinee by providing hotels and conveyanees by water aid by
land, for the accommadation of travellers, sl the doing of all such other
things as are Incldental or comducive to the attalmment of the above objects,”

4th, The Hability of the members i Hinlted,

Sth. Every wember of the Company wmmlertakes to contribute to the
assets of the Company In the event of s being woumd up while he s a
wember, or within one’year afterwards, for payment of the debts and Habill-
tles of the Company contracted before he ceases to be a member, amd  the
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costs, charges aml expenses of windiog upe and for the adjostient of the

rights of the contributories  among  themselves,  sucl amount a8 may s

revpulred, not exeeeding B0y dollars,

Wr the severnl persons  wlios: wames ol aeldresses are subserind, are
destrous of belng formed into o Company, in poesiwanes of this Memor-
andum of Associntion,

Names, Addresses and Deseriptions of Solserilers

“ 1. John Jones of in the County of Merelmnt
=2, John Bmith of I the Connty of
“ i Thomas Gireen of I the County of

John Thompson of I the County of
Caleb White of I the County of

Dated the ilay of .10
Witness to the alove siguatures :

Name
Maddlyvnn
Ceew pation
ARTICLES  oF  ASSOCIATION  to acowgany  preceding  MeMokaxous o¥
ASSOCIATION,
Nwmber of Wembers,

L The Comany, for the purpose of regleteation, i declared to consist of
five handred members,

2 The directors hereinafter wentloned way, whenever the business of the
Awocintion requires It reglster an inerease of members, v
Cieneral Meelings,

B The tiest general weeting shall e held at such tme, oot belng less than
one month nor more than theee months after the incorporation of the Come
pany, amd at such plaee as the divesctors may determine,

4o A general weeting shall e Dbl omee i every year ot such tioe (ool
belng more than Afteen monthis after the holding of the last proveding
general weeting) amnd place as way be preseribesd by the Company i general
weetlng, or, I default, at such toee e the wonth following that In which
the anniversary of the Company's e ithon ocenrs, and ot such place, as
the directors shall apgolnt, o defanlt uogeneral mevting belog so held,
nogenernd meeting shall e Debd do the month next following, aml may b
vonvened by any two memleers in e sanie nmnnier as pearly as possilile as

that in which meethngs are to e convens) by the direetors,

o The abovewentioned geneeal meetings shall e ealled ordinary meetingd ;
wll other general westings shall e ealld extraondinary,

G The directors may, whenever they think Gt and shall, on a0 reguisition
mwade In wrlting by any five or e mbers, oo i extraordinary
general meet g,

ToAny requisition made by the wembers st state the objot of the meet -
Ing proposed to be callesd, amd st e slzned by the requisitiondsts and
deposited at the registered offee of the Company.

S On reevipt of the requisithon the directors shiall forthwith procest to
vonvene o general weeting ; IF they do not procesd o ecause o mecting to be
held within twenty-one dnys from the date of  the  requisition being so
depositeal, the requisitioni=ts, or any other five members, may themselves
convens o meeting

Procecldings at Gewcral Meetings,

O, Heven days notlee at the least, specifying the place, the day ol the
hour of meeting, and in ense of specinl busio the general nature of the
business, shall be given to the mewmbers inomanner hereliafter wentionsl, or
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In sueh ther manner OF any ) as many e preseriled by the Company in
general wweethng: bt the wen-revipt of such o by ooy membeer shanll ot
Ivalidate the procestings at any general meeting.

T AT Dnstness whiadl B devemed spechal that s teisacted st an extra-
ondinary mweeting, amd all that I teansaetsd at on ondinaey meeting, with the
exeeption of the conshileration of the aeonnts, Balaneestoets aml the ordinaey
report of the divectors sl aoditors, the eleetion of divectors sl of otfleers
I the plaees o those retielng by eotation, amd e xiog of e renmerstion
of the amditors,

11, No bslvess shall T teansactal at any weethng exovpt the declaration
of o dividend, nnless g gquoram of embers s present ot the sommencement
of the business, The quornm shall e aseertalied ax follows, that s to
sy I the members of the company at the e of e ieeting do ot exessl
ten In vumber, the quornm shall e five: of they exeeed ten, there shall be
addesd to the alwve quorum oy five addithonnl members up to fifty,
andd one Tor every ten additio iers after fifty, with this lmitation, that
o aquornm shall o any cose exossd thiety,

12000 withbn one bone Peotn D thoe aggwditesd e the meetiog o guoram
of mwmbers s not present, the meseting, 10 el on the revpudsition of the
miemmbers, sl Tee olissolvesd G any othier case” it <hall stand adfonrned to the
st oy b the Collow g week ot the samie thiwe and plaes s and 1IF ot sueh
alonirnesd meeting aogueorum of members s not present, 6 s<hall e adjonrmed
sne dlie.

L3 The eludrman (0 anyy of the divesctors shall preside as clademan ot
every general meeting of the Company, '

TR0 there s o sneh clindeman, or 00 at any meeting he Is pot present at
the time of holding the s, the members et shiall elioose s one
of thelr wmmber to b clisnbrman of that meetl

13 The ehademan may, with’ the eonsent of the meting, aljonen the et -
g Cronn Gl to thine ol Fromn phiee fo place, it oo bisipess shall e trans.
avcted at any wdjonrmel pweting other than the usioess lete antinishsd at the
weethng Frome which the adjonrnment took plice,

AL any general meeting, unless o poll 1< demmded by ot least three
members, o declaration by the cliabrman that o resolution has been carrisl
ad an o entry tot Mot B the awik of processdings of the company “shall
Iee vl nstve eyl of the faet, withont proot of the wmmber or progortion
of the votes peeonbsd e favonr ofor against the pesolation.

150 00 a0 el s denmnmdbad B pinner aforesabds the saome <hall Twe taken in
=, sl e vt of e poll shall o
e,

sl mnner as e chademan die
deenmed G b the pesolation of e weeting ot swlich the pell wais e

Volew wf Wewlers,

e vl sl o e,

IS, Every member sl lave o

100 any member 15 a Wnathe or Bdiol e may vete by Bis committos,
viiritor bemls or other legal conrator,

20 Noomwembwer shall bee entitled too vote at any seeting onless all woney=
e Frome Bl o the Connge Tave b pankil,

20 0 el votes iy D glven elther peesonntly or by proxy, A proxy
shall e appolnted In weithng omder the aml of the appolntor, or If s
I# i oovry o, wiler Qs o sl

22, Nopersan shindl ot as o proxy unless Die I8 oo membwer, or nnless e s
appednted toonet ot the meeting as proxy for o corporation,

The Instemment appadnting Bl <hall e depositead at the registersd oflioe:
of the company pot Jess than forty-eight hones before the the of holiding e
weeting ot which he progeses 1o vote,
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20, Any Insteawment appobotig a prosy shadl e in the follow lng form ;-
I

Company, Lhnitel,

ol L e Connty of .
Ielngg o mwanler of the Compraany, Limited, Tieveby appoint
. Lol LAy proxy, toovete forome aul onony
Pl ant thee [ordinary s exteaordioney, ox the cose pay be] general
meeting of the Company to Iwe el on e day ur
cod ot any wdjonrmment theref,
Nigil this day of A,
Ihivee furs, "

A8 The number of directors, aml e panes of e tiest divectors, shindl e
determinsl by the solagribers of the Memorandinn of Assoclation,

25 Unthl diesctors are appobnted the subseribers of the Memoraidam of
Ansowlnthon shall for all the purpeses of  the ©Compaiies Ak, 100 de
sl (o we dlirectors, ¥

Pasrces of Divevtors,

25, The business of the Company shall be managed by the divectors, who
may exerclse all such powers of the Company as are not by the * Companles
Act, 1010 or by any statutory ussdifieation thereof for the thoe being i
foree, or by these articles, reqnivel to be exercissd by the Company In general
weeting: but no regulation made by the Company In general meeting shall
Invalidate any prior aet of the diredors which wonld have been valld iF that
regulation had not been mmde,

Elvetivn of Dirvelors,

20 The livectoss shall D elieted anmmally by the company in general
meeting,

Awedlit,

% Amlitors =hall e appmointed amd theie doties regalated e scoondaness
with sevtions 121 aml 122 of the " Compandes Aet, 19007 or any statutory
modifeation thereof for the thne belng o foree, ol for this purpose the sald
sections shall have effect as IC the word * members " were substituted for
* ghareholders,” aml ax iF st gepernd meeting ™ were substituted for © statu-
tory feeting.”

Nutives,

20, A nothee may e given by the Company to any member elther peesonally,
or by sending 10 by post to him to his registered adidress,

S Where o notlee Isosent by pest, serviee of fhe netiee shall e deemed
1o e effected by propecly addressing, prepayiog amd posthog o letter eontain-
Tng the notier, awmd unless the conteary s proved o bave been effected at e
thne at which the letter woull be deliversd in the ordinary conrse of pust,

Names, Addresses aml Descriptions of Subseribers,

“ 1, Jolin Jowes of In the Connty of Mervhant
* 2, Juhn SBwmith of I the Connty of
0 Themas Gireen of I the County of
“ 4, John Thompson of I the County of
“3 Caleh White of e the Connty of
Dated the day of N [
Witness to the above sigualupes:
Nawme .
Aildlress

Occupaltion
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FORM ¢,

MEMORANDU M AND ARTICLES OF Associariox of o company Himitsd by guarantes,

amed having a share eapital. .

Wesmorandum of  Vssocialion,

Ist, The mame of the Company s *The Killarney Hotel Company, Limited”

The reglstersd oflee of the Company will e situate in .

ael The objects for which the Company s established are: * The facllitat-
g tenvelling In the mountains of Breitsh Columbla by providing hotels sl
conveyninees by sea amd by Dand for the aceommdation of teavellers, amd the
dolng all suech other thing< as are Incldental or comdoelve o the attalnment
of the above object.”

Ath, The Hability of the members is lnitel.

St Every member of the Company nondertakes to contreimte to the assets
of the Company I the ey of It being wound up while he s o member, or
within one year afterwards, for payent of the debts gl Habllitles of the
Company, contiaetsl before e coases to be amember, aml the costs, charges
Al expenses of whndiong ups e s and for the adnstient of the vights of
the contribmtories amongst themmselves, el amonnt as may be reguinesd,
exveeding one hadred dollars,

Gth, The share eapital of the Company <hall conslst of ilollars,
divided fnto shares of dollars each.

W, the severnl persons whose nntnes and mldresses are sobseribed, are desie
ong of helng formed Int o Company, in pursuanes of this Memorandom
of Assoclation, and wee respeetively agree to ke the nnmber of shares in
the capital of the Company set oppesiie one respeetive nmes,

of

. Numlwr
Nowes. Aiblresses nod Deseriptlons of Solueriliors !‘hftn"l::rn

Nubseriber,

“ dolin Jones of In the Connty of " Wy
. Johin Bmith of In the Coynty of ] 28
i Thomas Green of In the County of s 1
ol Thngsaon of In the Comty of A | 40
“a Calely White of I the Connty of T | 15
| SRR

Total shares taken . .ocieiinnans T RN o) sian ! a0

Diatesd the ilay of i |

Witness 1o the aloves shznatures
Nawme
Viilvess
Ovenpal i

Artivtes of Assovintion fo wcevmpany pececding Mewmorandswm of Association.
1 The divectors way, with the sanction of the Comgany In general et -
g, redues thie amwnmit of shizares (o the Company,
2 o divectors oy, withe the saonetion of the Cotpany o general aeseting,
cittieel any shaees belongzing to the Comgriny,

AN the articles of Table A of the = Compundes Act, 1900, shall be deensd
o be Ineorporatesd with these artleles amd to apply to the Company,



Names, Addresses aml Deseriptions of Subseriloors

1, John Jones of in the Connty of Mars bt
* 2, John Bmith of I the Comnty of
i Thomas Green of in the Connty of
4. John Thompson of in the Connty of
5 Caleh White of T the Connty of
Drated the day of = L
Witmess to the above sigmtnres:
Natwiv =
Adtdi
LURRTTET F i

FORM I

AEMORAXBU M AND AN LS 0F Associarmos of an antimited connpany having a
share capltal,
Wewmrauiduwne of Vssoiolivn, .
It The name of the Compeany I 2 The Patent Btersorypae Company,”
Sl The veglstered otfice of e Company will e siomte in .

anl The obfects for whilel the Company bs estallished ave s The working
of a patent method  of Vg sl ensting  stereotypee plates, of which
method Jolie Smith, of Vaneonver, 1= the sole patentes”

T Wk the several persons whose wames are solseribed ame desdeons of belog
formed Tuto a Company, in poursiance of s Memorambone of s~
o, sl we respaectively agree o take the mnmber of sharees bn the capltal
of the Company sel opposite onre respesetive nnnes,

Numlwr of
Khares taken

Noames, Addresses aml Deseriptions of Salaceilers, hy eacl
Hulseriber,
“ 1 John Jones of I thee Connty of Merelant H
# 2, John Smith of I the Comnty of o 2
< Thomas Green of in the County of . 1
4. Jolm Thompson of i the Comnty of o 2
“ 5 Calel White of I the County of y 2
ol shares taken ..., i'd s in
Dhtesd the day of =1
Witness (o the above shgatores
Nune
Aililyess

Oceupttinn
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Articles of  Association  to accompany  the  precediag Meiworandum  of
Association,

1 The sharve eapital of the Company s dollars, divided nto
twenty shares of dollars vach, -

2. Al the artleles of Table A of the “Companies det, 1900, shall be deemed
Lo b Ineorporatid with these artieles, amd to apply to the Compuny.

Names, Addresses and Descriptions of Subseribers, \
“ 1, Juhin Jones of In the County of Merchant
w2, John Bmith of I the County of
“ 1, Thomas Green of I the County of
“ 4, John Thompson of In the your
“n, Caleb White of In the County of
Dated the dny of .10
Witness to the above siguntures
Name ”
Address

Ocenpaltion

FORM 1 as required by Part 1L of the Act,

SUMMARY OF SiARE CAPITAL AND S1uanes of the CoMPANY,
Lasrren, made up to the day of 10 (belng the
fowrteenth day after the date of the first onlinary general meeting In
10 ).

Nominal share capital § o ivided h\tul} :::::: ::: : :::::

Total number of shares tnken upt to the

day of 10 (whieh number muost
agree with the total shown In the list as held
by existing members),

Number of shares Is<ued subject to payment wholly in el .
Number of shares Issued as fully pald up otherwise than in caxh "
Number of shares Issned as partly pakld up to the extent of ]

per shares otherwise than I eash . ooveveniiiinins
“I'here hns been ealled up on each of slures, S .
There has been ealledl up o each shares, § .
#There has been ealled up on ench of shares, §

#Total amount of ealls preceived, Ineluding payments on nmﬂlmtluu

and allotment ....ooiiiiiiiiiiniiasiiaens {8 *
Total amount (If nuy) ngreed to be considered as pabld on ]

shiares which have been Bsned as fully pall up otherwise than} § =
IN OBl wiviansrononsnensrnasniassssrnssnanesssesnnrsnnrnnsss

Total amount (If any) agresd to be considers] as pakld on
shares which have been Issued as partly pald up to the extent
of PP BIATE ouivnriiivrisssatsiisnsisansassiinass

Total amonnt of «nlls BOPAKl «ovviirviaiieiiaiisrasiiisiesss § .

Total nmount (If auy) of sums pakl by way of commision In]
£

respect of ghares or debentures or allowsd by way of discount
sinee date of 1a8t BUIIMALY .o ovierresrassrssrrrannrasaas

Total amount (If any) pald ons shares forfelted ........ & "
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Totul nmonnt of shores and stock for which share wirrants are)
ontstanding ....ooiiiiiiannn

Total nmount of share warrants lssucd aml surremlens) hwu-.l
tively sinee date of Inst SUIIMAEY o0ouiiviaisien i oaienens ‘ *

Number of shares or amount of stock comprised Ineacl share |

Totnl nmount of debt due from  the Company In respect of all
mortgages  and  churges which are  required to be registersl
with the Registrar of Companies, or which wonld require reg-\$
Istration If ereated after the twelfth day of March, nineteen
hundred aml 81X ...ouiiiiiiaaaan

RrateMeNT In the form of a balanee-sheet made up to the day of

10 contadnbung the partienlars of the capital, Habilitles aml
nssets of the Compny.,

L “hm llltl'!' are shares of dll‘n crent kinds or amounts (¢, I'reference and Ordin:
ary, or $10 or £3) state the numbers and nominal values separately,

* Where varlous amoints have been callid or there are shares of diferent kinds
state them weparately.

' Include what has beer recelved on forfelted as well as on existing shares,
* Btate the aggregate nomber of shares forfeited (IF any).
The Return must be slgned ot the end by the manager or seeretary of the
Company,
Presented for filing by
List or Prmsoxs holling shares In the Company, Limited, on

the day of A0 and of persons who have held shares
therein at any time sinee the date of the last return, showing thelr names
and addresses amd an necount of the shares so held,

b 1 - N
“"1;\$‘|“3::u:=‘ ok ACCOUNT oF BlARES,

tiartlculars of | fUarticulars of
Shares transferred S?IM transferred _!

|

*Num- | sinee the Date of Sinee the Date of

rf."i%'.‘i. ¥ ber of | the last Return by|the last Return by
Inter Shares, I'ersonse who are | I'ersons who have

o pi Chris-| Ad- |Oceu. [heldby|  still Members, crased to be
nf‘_ Hur- than | dress, |pation.| exist- Memlers,

talning Dame. Name, !;u

Partle- Iv:n‘ar

Wty [Date of

e 4 Date of Diate of

tarn, Num- llo:l-lrn Num- | Reglstra-
| berd ton of ber.t | tion of

Transfer. Transfer.

* The aggregnte number or shares held, and not the distinctive numbers, must be
stated, and lﬁ column must be added up thronghout so as to make one total to agree
with that stated In the summary to bhave been taken up.

1 When the shares are of different classes these colimns may be subdivided so that
the number of each class held or transferred may be shown separately.

t The date of reglstration of each transfer sbould be glyen as well as the number
of shares transferred on each date.  The particulars should be placed opposite the name
of the transferor and not opposite that of the transferee, but the name of the transferee

may be Inserted in the * Remarks " column immediately opposite the particnlars of each
transfer,
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NaMEs Axp Avorrsses of the persons who are the Directors of the

Limited, on the day of o | .
]
Names, l Addresses,
i P
.
-

(Signature)

(Rtate whether manager or scerelary)

VICTORIA, B U

Printed by Hicnane Wotrenons, 180, ¥ D, Printer to the King's Most Excellent Majesty,
1910



