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PART VI*
Bills introduced into the Council of the Governor General of India and Bills 

published before introduction in that Council.

It is[As introduced in the Legislative 
Assembly.]

the purposes hereinafter appearing; 
hereby enacted as follows :—

1. This Act may be called the Hindu 
Marriage Validity Act, 
19 .

A
Short title.,

2. No marriage among Hindus shall be 
invalid by reason that 

Validity of marriages ^ pai-tieS thereto do
not belong to the same 

caste, any custom or any interpretation of 
Hindu Law to the contrary notwithstanding.

BILL
TO

Validate marriages between different castes 
of Hindus.

Whereas it is expedient to validate marri- 
between Hindus of different castes forages

STATEMENT OF OBJECTS AND REASONS.
hardship in individual cases and is calculated 
to retard the progress of the community. 
The Bill, therefore, seeks to provide that 
such marriages shall not be invalid.

BHAGAVAN' DAS.

Under the Hindu Law as interpreted, 
marriages between Hindus of different castes 
are held illegal. This interpretation besides 
being open to question, has caused serious
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(Q) It. shall extend to the whole of, British 
India including British Baluchistan.[As introduced in the Legislative 

Assembly.]
2. Notwithstanding any custom, usage or 

law to the contrary 
in all questions regard­
ing succession, special 

property of females, betrothal, marriage, 
maintenance, dower, adoption,

A
Per-Application of 

sonal Law to Moslems.BILL
TO

Make provision for the application of the 
Moslem Personal Law (Shariat) to Mos­
lems in British India- 
Whereas it is expedient to make provision 

for the application of the Moslem Personal 
Law (Shariat) to Moslems in British India; 
Jt is hereby enacted as follows:

I. (J) This Act may be called the Moslem 
Personal Law (Shari- 

Short title and extent. Application Act,
1935.

divorce,
guardianship, minority, bastardy, family 
relations, wills, legacies, gifts, partitions, 

religious usage or institution including 
Wakj (trust and trust property), the rule of 
decision in cases where the parties

any

are
Moslems shall be the Moslem Personal Law
{Shariat).

STATEMENT OF OBJECTS AED PEA SONS-

For several years past it has been the 
cherished desire of the Muslims of British 
India that Customary Law should in no case 
take the place of Muslim Personal Law.
(The matter has been repeatedly agitated in 
the press as well as on the platform. The 
Jamiat-ul-Ulema-i-Hind, the greatest Mos­
lem religious body has supported the demand 
and invited the attention of all concerned to 
the urgent necessity of introducing a measure 
to this effect. Customary Law is a misno­
mer inasmuch as it has not any sound basis 
to stand upon and is very much liable to 
frequent changes and cannot be expected to 
attain at any time in the future that certainty 
and definiteness which must be the charac­
teristic of all laws. The status of Muslim 
women under the so-called Customary Law

New Delhi ;
The 21th March, 1935.

is simply disgraceful. All the Muslim 
Women Organisations have therefore con­
demned the Customary Law as it adversely 
affects their rights. They demand that the 
Muslim Personal Law (Shariat) should be 
made applicable to them- The introduction 
of Muslim Personal Law will automatically 
raise them to the position to which they 
naturally entitled.- In addition to this the 
present measure, if enacted, would have 
very salutary effect on society because it 
would ensure certainty and definiteness in 
the mutual rights and obligations of the 
public. . Muslim Personal Law (Shariat) 
exists in the form of a veritable code and is 
too well known to admit of any donbt or to 
entail any great labour in the shape of 
research, which is the chief feature of 
Customary Law.

are

H. M. ABDULLAH-
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[As introduced in the Legislative 
Assembly.] hundred rupees, as security for the 

payment of any compensation 
which the complainant may be 
directed to pay under section 250 
«f the Code of Criminal Proce­
dure. 1898, and if such security v of *898. 
is not furnished within such 
reasonable time as the Court may 
fix, the complaint shall be 
dismissed. ” ; and

07) sub-section (;2) shall be omitted.

A
BILL

TO

Amend the Child Marriage* Restraint Act, 
1929.

Whereas it is expedient to amend the 
0f Child Marriage Restraint Act, 1929; It is 

hereby enacted as follows :—

!
MX
3929.

5. The following
tioanSSeir2i0ni3°£8nrMSe£SeCti0nS ShaU be added
Act XIX of 1929.

1. This Act may be called the Child
Restraint

! Marriage 
(Amendment)

as sections 12, 13 and 
14 of the said Act, 
namely :—

Short title.
Act,

1935.
2. In clause (c) of section 2 of the Child 

Marriage Restraint 
of Amendment cf section Act, 1929 (hereinafter 

2, Act XIX of 1929. tQ ag ^
said Act), between 

the words “ is ” and “thereby ” the words 
“ or is about to be ” shall be inserted.

12. (I) Notwithstanding anything tq 
the contrary contained in this Act, 
the Court may, if satisfied from 
information laid before it through 
a complaint or otherwise, that a 
child marriage in contravention of 
this Act has been arranged or is 
about to be solemnised, issue an 
injunction against any of the 
persons mentioned in sections 3, 4, 
5 and 6 of this Act prohibiting 
such marriage.

« t

XIX
1929.

3. For section 9 of the said Act, the 
following shall be 

name-Subsfcitution of new , . ,
section for faction 9 of substituted, 
Act XIX of 1929. ly

(2) Whoever knowing that an injunc­
tion has been issued against him 
under sub-section (1) of this sec­
tion disobeys such injunction shall 
be punished with imprisonment of 
either description for a term which 
may extend to three months or 
with a fine which may extend to 
one thousand rupees or with both.

13. Upon conviction under this Act and 
in additioh to the penalties pro­
vided therein 
require the husband of a female 
child (or, if he be a minor, the 
person having charge of him in any 
capacity whatsoever) to furnish a 
bond, with or without sureties, for 
the separate living, custody and 
maintenance of the wife and for 
preventing the consummation'of the 
marriage until she ceases to be a 
child or until such later date as 
the Court may appoint.

14. A bond taken under section 11 or 
section 13 of this Act shall be 
deemed to be a bond taken under 
the Code of Criminal Procedure,
1898, and the provisions of Chap­
ter NLII of that Code shall apply y 0f jggg# 
accordingly.

“ 9. (1) The Court may, if it is satis­
fied on information laid before it 
through a complaint or otherwise, 
that an offence under this Act has 
been or is about to b'e committed, 
upon its own motion issue process 
against any person suspected of 
having committed or of! being* about 
to commit such offence.

(2) No Court shall take cognizance of 
offence under this Act after the the Court mayany

expiry of one year from the date1 on 
which the offence is alleged to have 
been committed.

4. In section 11 of 
the said Act,—

Amendment of section 
11, Act XIX of 1929.

(i) for sub-section (1) the following shall 
be substituted, namely:—

(1) When the Court takes cogni­
zance of any offence under this 
Act upon a complaint* made to it, 
it may, at any time after examin­
ing the complainant and before 
issuing process for compelling, the 
attendance of the accused, require 
the complainant to execute a 
bond, with or without sureties, 

not exceeding one

< i

for a sum
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ECTS AND REASONS..

known /that one of the principal iron 
dimenis to the enforcement of the Sarda; \ ~ 
at present lies in the obligation* placed upo^ 

complainant to incur the publicity 0f U 

formal complaint and, if required by 
Court to execute a bond, to incur also th*e risk 
of losing the sum1 mentioned in the bond' 
The proposed amendment would enable th * 
Court to proceed upon information obtain d privately after/ taking such steps as it mi oh? 

think necessary to satisfy itself of the correr’ 
of the information.

statement of OBJ
It isamend the 

knownof this Bill is to 
refers (commonly

three provisions 
effective

The object 
Act to which it 
as the Sarda Act) by 
aimed at facilitating the more 
enforcement of the Act :—

the

thatFirst by putting it beyond question 
the Courts empowered to take proceedingp 
under the Act may at their discretion 
issue an injunction prohibiting a marriage 
arranged in contravention of the Act.

Already Civil Courts in Bombay Presi­
dency are known in several cases to have 
issued injunction orders against marriages 
known to have been arranged in contra­
vention of the Act. It is not known 
whether similar aciion has been taken in 
any other Province. But since doubts have 
been thrown upon the legality or practi­
cability of this method, it seems desirable 
to remove such doubts by providing for it 
directly through the proposed amendment. 
The draft Bill proposes to impose a higher 
maximum penalty for the breach of such 

injunction than the penalty provided in 
the Act in the case of prosecutions after 
the marriage has already taken place, on 
the ground that breach of a Court injunc­
tion involves contempt of Court.

ness
Thirdly, by enabling the Court to require 

the husband of a child wife (or if he is a 
minor, his guardian) to make provision for 
the separate custody and maintenance pf the 
child wife and to. ref rain from consummating 
the marriage until she reaches 'the legal age 
for marriage, or until a later: date if it thinks 
necessary.

A provision of this kind was recommended 
by the Age of Consent Committee (commonly 
called the Joshi Committee), page 198, 
paragraph 23. 
sion. those who have the welfare of an 
illegally married child wife at heart are often 
deterred from prosecuting the offenders by 
the knowledge that the prosecution, even if 
successful, will not rescue The child from the 
dangers of premature marital intercourse 
and may actually cause her to be maltreated 
by the husband or his family in revenge for 
the prosecution.

In default of such a provi-
an

Secondly, by permitting the Court to take 
proceedings under the Art upon its own 
motion, icithout requiring the execution of 
a. bond or taking security.

iB. DAS.The lotli February, 1935.)
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[AG introduced in the Legislative 
Assembly.] 3. No woman because of her sex shall be

Sex not a ground for ex<duded from the 
disqualification. right of owning
tanr-P ^evty Sained by inheri-
ance» 0,1 Petition, settlement, rift or 

present, or be deemed to be disqualified from 
having a right in property.

4. The property of a Hindu dying intes- 
. Devolution of proper- tate shall first devolve

mother, daughters and wife of a predeceased 
son along with his sons and all of them shall 
have equal shares in the property. In the 
absence of these the devolution shall be 
according to the Hindu Law. The widow 
and the daughters of a coparcener having no 
sons shall succeed to his share after his 
death and it shall not lapse to the surviving 
coparceners of the family. The widow and 
the daughters oi a coparcener having sons 
shall succeed to his share. The widow and 
the daughters of a coparcener shall have a 
share equal io that of his son if he has any 
but shall not claim partition during his life­
time.

A pro-

BILL

to

Amend the Hindu Law governing Hindu 
Women's Eight to Property.

Whereas it is expedient to amend the 
Hindu Law to give better rights to 
in respect of property of a Hindu, either 
separate, or a member of a joint Hindu 
family dying intestate, and in respect of 
separate property and the joint family 
property; It is hereby enacted as follows

1. (1) This Act may be called the Hindu 
Women’s Eights to 
Property Act, 19 .

(2) It extends to the whole of British 
India.

ty. hisupon

women

Short title and extent.

5. The interest in property going to the 
shares of a Hindu

by woman as a
daughter, mother or 

otherwise of a coparcener under the provi­
sions in this Act shall be absolute and not 
limited.

6. Nothing in this Act shall be construed 
to affect any proceed-

:ivil suit

2. (2) The Hindu Law in force in British 
India shall regulate 
the rights and liabili- 

Hindu

Nature of interest in 
property 
women.

widow.taken
Hindu law to remain 

in force subject to tl.j ties of the 
provisions of this Act. subject to the provi­

sions of this Act.

(2) Save as aforesaid nothing herein con­
tained shall be construed to affect any cus­
tom, rule, or interpretation of the Hindu 
Law which is not inconsistent with the pro­
visions of this Act.

Saving. ing m any
instituted before the commencement oi this
Act.

OBJECTS AND REASONS.STATEMENT OF

The object of the Bill is sufficiently indi­
cated by the. Title and .Preamble. Briefly 

it is as follows :

The 25th January, 2935.

To remove the existing disabilities from 
which Hindu women suffer in respect of 
Eights of Property relating to Inheritance, 
Partition, etc.

G. V. DESHMUKH.
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(c) after clause (13) the followino 

clause shall be inserted, namely :J!
(13 A) ‘ public company’ means a 

incorporated under this[As introduced in the Legislative 
Assembly.]

company 
Act or under the Indian Com­
panies Act, 1882, or under the 
Indian Companies Act, 1866, or 
under any Act repealed thereby, 
which is not a private com-

A

BILI pany : ;
and

(d\ to clause (14) the following words 
shall be added, namely :—r

amend the Indian Companies 
Act. 1913. for certain purposes.

Further to

“ but shall not include any trade ad­
vertisement which shows on the 
face of it that a formal prospec­
tus has been prepared and filed”.

dient further to amendWhereas it is expe. _
\ II of 1913. the Indian Companies Act, 1913, for the 

hereinafter appearing; It ispurposes 
hereby enacted as follows:—

I. (1) This Act may be called the Indian 
Companies (Amend­
ment) Act, 1936.

(2) To section 2 as so re-numbered the 
following sub-section shall be 
namely :—

added

Short title and com­
mencement.

(2) It shall come into force on such date 
as the Governor General in Council may, 
by notification in the Gazette of India, 
appoint in this behalf.

*2. (1) Section 2 of the Indian Companies 
Act, 1913 (hereinafter 
referred to as the said 
Act), shall be re­

numbered as sub-section (1) of that section 
and in that section as so re-numbered—

(2) Where the assets of a company 
consist in whole or in part of shares 
in another company, 'whether held 
directly or through a nominee and 
whether that other company is a 
company within the meaning of this 
Act or not, and

VII of 1918. (a) the amount of the shares so held 
is at the time when the accounts 
of the holding company are made 
up more than fifty per cent, of 
the issued share capital of that 
other company or such as to 
entitle the company to more than 
fifty per cent, of the voting 
power in that other company; or

Amendment of section 
2. Act VII of 1913.

and(a) to clause (9) the words 
includes a managing agent 
be added;

b- for clause (13) the following clause 
shall be substituted, namely:—

“(13' ‘ private company ’ means a 
company which by its articles—

(tb restricts the right to transfer its 
shares; and

shall

(b) the company has power (not being 
power vested in it by virtue only 
of the provisions of a debenture 
trust deed or by virtue of shares 
issued to it for the purpose in 
pursuance of those provisions) 
directly or indirectly to appoint 
the majority of the directors of 
that other(l» limits the number of its members 

to fifty not including persons 
who are in the employment of 
the company and persons who, 
having been formerly in the 
employment of the company, 
were while in that employment 
and have continued after the 
termination of that employ­
ment to be members of the 
company: and

<c) prohibits any invitation to the 
public to subscribe for any 
shares or debentures of the 
company :

company, 
that other company shall be deemed 
to be a subsidiary company withirf 
the meaning of this Act, and the 
expression ‘ subsidiary company r 
in this Act means a company in 
the case of which the conditions of 
this sub-section are satisfied.

3. To section 4 of the said Act the 
Amendment of section follOwing sub-section* 

shall be added, namc-
ly:“"

(3) Every member of a company> 
association or partnership carrying 
on business in contravention 
sub-section (2) of this section shall 
be personally liable for all liabilities 
incurred in such business.

(4) Any person who is a member of a 
company, association or partner­
ship formed in contravention of this

j»

4, Act VII of 1913.

Provided that where 
persons hold 
in a

two or more 
one or more shares 

company jointly they shall, 
for the purposes of this definition, 
be treated as a single member ;
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section shall be punishable with fine 
not exceeding 
rupees.

4. For section 9 of the said Act the follow- 
Substitution of new ing section shall be 

section for section 9, substituted.
Act VII of 1913.

“ 9. The memorandum shall—
Printing and signature 

of memorandum.

((j) to amalgamate with any other 
pany or body of persons.”

7. To sub-section (?) of section 17 of the

j""i—“.-‘-sitJi’.r0""8
ly:—

and shall contain regulations identical 
witli or to the same effect as regu­
lation 56, regulation 66, regulations 
^8, /9, 80, 81 and 82, regulation 
105, regulation 107, and regulations 
1T2, 113, 114, 115 and 116 
tained in that Table.

thousandone com-
: I

17, Act VII of 1913. name-narne-
4 4

(a) be printed,

(b) be divided into paragraphs
bered consecutively, and

(c) be signed by each subscriber in the 
presence of at least one witness whd 
shall attest, the signature.

5. For sub-section (3) of section 11 of the 
Amendment of section said Act the following 

11, Act VII of 1913. sub-section shall be 
substituted, namely ■—

eon-num- 1 9

8. After section 20 of the said Act the
new sec- following section shall 

tion 20A in Act VII of be inserted 
1913.

Insertion of
name-> >

ly:-
< ( 20A. Notwithstanding anything in

Effect of alteration 
in memorandum 
articles.

the memo- 
q“ randum or 

articles of a 
company, no 

member of the company shall be 
bound by an alteration made in the 
memorandum or articles after the 
date on which he became a member 
if and so far as the alteration 
requires him to take or subscribe 
for more shares than the number 
held by him at the date on which 
the alteration -is- made, or in any 
way increases his liability as at 
that date to contribute to the share 
capital of, or otherwise to pay 
money to, the company :

Provided that this section shall not 
apply in any case where the 
member agrees in writing either 
before or after the alteration is 
made to be bound thereby.

(3) Except with the previous consent 
in writing of the Governor General 
in Council, no company shall be 
registered by a name which—

( £

(a) contains any of the following 
words, namely, ‘ Crown 
‘ Emperor ’, ‘ Empire ’, Em­
press ’, ‘ Federal ’, ‘ Imperial ’, 
‘ King ’, ‘ Queen ’, ‘ Boyal ’,

State ’, ‘ Beserve Bank ’,
Bank of Bengal ’, ‘ Bank of 

Madras ‘ Bank of Bombay 
or any word which in the opinion 
of the registrar suggests or is 
calculated to suggest the patro­
nage of His Majesty or of any 
member of the Boyal family or 

with Hisconnection 3 Jany
Majesty’s Government or any 
department thereof; or

(b) contains the word ‘ Municipal ’ or
‘ Chartered ’ or any word which 
in the opinion of the registrar 
suggests or is calculated to sug­
gest connection with any 
cipality or other local authority 
or with any society or body in­
corporated by Boyal Charter; or

(c) contains the word ‘ Co-operative ’ :

9. After section 25 of the said Act the
section

section 25A in Act VII shall be inserted, 
of 1913.

followingInsertion of new

namely : —

25A. (1) Where an alteration is
made in the 

Alteration of memoran- memorandum 
dum to he noted in every 0f a 
cojjy.

mum-

com­
pany, every 

of the memorandum issuedcopy
after the date of the alteration 
shall be in accordance with theProvided that nothing in this sub-sec­

tion shall apply to companies regis­
tered before the commencement of 
this Act.

alteration.

(2) If, where any such alteration lias 
been made, the company at any' 
time after the date of the alteration 

any copies of the memoran­
dum which are not in accordance 
with the alteration, it shall be liable 
to a fine not exceeding ten rupees 
for each copy so issued and every 
officer of the company who is in * 
default shall bo liable to the like, 
penalty.

> >

6. Jn sub-section (1) of section 12 of the 
said Act, after clause 

the • following 
clauses

Amendment of see.Hon 
12, Act VII of 1913.

issues
(e)

andword
shall be added, namely :—

“ or
(/) to sell or dispose of the whole or any 

part of the undertaking of the 
company; or

i»
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objection is made by the transferee 
within four weeks from the date 0f 
receipt of the notice, enter in its 
register of members the name 0f 
the transferee in the same manner 
and subject to the same conditions 
as if the application for transfer 

made by the transferee.

(2) It shall not be lawful for the com­
pany to register a transfer of shares 

debentures of the company 
unless the proper instrument of 
transfer duly stamped and executed 
has been delivered to the company 
along with the share script:

Provided that, where it is proved to the 
satisfaction of the directors of the 
company that an instrument of 
transfer signed by the transferor 
and transferee has been lost, the 
company may, if the directors think 
fit, on an application in writing 
made by the transferee and bearing 
the stamp required by an instru­
ment of transfer, register the trans­
fer on such terms as to indemnity 

■ as the directors may think fit.

(3) If a company refuses to register the 
* transfer of any shares or deben­

tures, the company shall, within 
two months from the date on which 
the instrument of transfer was 
lodged with the company, send to 
the transferee and the transferor 
notice of the refusal.

(3) of section 26 of the 
said Act. for the words

Amendment ot section .. and 0f filing lists 
26, Act vn of 1913- q£ members and direc­
tors and managers with the 
words “ and of sending lists of mernoe 
the registrar " shall be substituted.

11 After section 31 of the said -Act the 
1J' ‘ ' following section shall

name-

10. In sub-section

was

tr™:, b* .j»”
1913.

m or

qi \ (j) Every company having 
. thanIndex of members of mem b e r s 

company. ghall. unless
the register of members is in such a 
form as to constitute m itself an 
index, keep an index of the names 
of the members of the company 

shall within fourteen days 
afW the date on which any altera­
tion is made in the register of 
members make 
alteration in the index.

more
fifty

and

any necessary

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

(3) If default is made in complying 
with this section, the company and 
every officer of the company who is 
in default shall be liable to a fine 
not exceeding fifty rupees.” (4) If default is made in complying with 

this section, the company and 
every director, manager, secretary 
or other officer of the company who 
is knowingly' a party to the default 
shall be liable to a fine not exceed­
ing fifty rupees for every day 
during which the default continues.

(3) Nothing in this section shall pre­
judice any power of the company 
to register as shareholder or deben­
ture holder any person to whom the 
right to any shares in or debentures 
of the company has been trans­
mitted by operation of law.

Amendment of section 12. Ill section 3‘2 of 
82, Act VII of 1913. the said Act,—

(u) in sub-section (I), after the word 
the words 44 within a 

year from its incorporation and 
thereafter ” shall be inserted, and 
in sub-section (I) and sub-section 
(3>. for the words 44 first or only 
ordinary ” the word 44 annual ” 
shall be substituted; and

(b' in sub-section (3), for the words 
days ” the words 44 twenty- 

one days ” shall be substituted.

44 shall

seven

13. For section 34 of the said Act the 
following section shall 

name-
14. After section 35 of the said Act the 

following section shall 
name-

Substitution of .. 
section for section 34, substituted. 
Act VII of 1913.

now

Insertion °f new
section 35A in Act VII be inserted, 

lv: —
v :—

of 1913.34.(J) An application for the transfer 
of shares in aTransfer of shares. 35A. A transfer of a share or interest

in a company 
to a person 
who is below 
the age ot 

eighteen years or who has been 
found by a Court of competent 
jurisdiction to be of unsound mind 
shall be void.”

company may 
made either by the transferor or the 
transferee, provided that where such 
application is made by the trans­
feror no transfer shall be effected 
unless the company gives notice of 
the application to the transferee 
and the company shall, unless

Transfer to minor or 
of unsoundperson

rnind.
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15. lo sub-section (5) of section 36 of the

Amendment of section Act the follow-
36, Act VII of 1913. mg words shall be 

added, namely :—

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

16. To section 39 of the said Act the
Amendment of section following words shall

be added, namely :—
within a fortnight from the date of 

the making of the order

17. Section 43 of the said Act shall be 
re-numbered as sub­
section (I) of that 
section and to the

section as so re-numbered the following sub­
section shall be added, namely :—

(2) Nothing in this section shall 
apply to a private company.”

Jioney for the purchase by trus­
tees oi fully paid shares in the 
company to be held by 0r for 
the benefit of employees of the 
company, including any director 
Homing a salaried employment 
or office in the

and the

company;
(c) the making by a 

loans to 
directors, 
employment of the

company of 
persons, other than 
bona fule in the

company 
with a view to enabling those 
persons to purchase fully pjpd 
shares in the company to be held 
by themselves by way of bene­
ficial ownership.

39, Act VII of 1913.
I i

{3) The aggregate amount of any out­
standing loans made under the 
authority of clauses ib) and (c) of 
sub-section (2) shall be shown

Amendment of section 
43, Act VII of 1913. as a

separate item in every balance- 
sheet of the company.

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

i i

18. In sub-section (2) of section 50 of the 
said Act, the words 

with respect to sub­
division of shares ”

Amendment of section 
50, Act VII of 1913.

i (

20. In section 55 of 
the said Act,—

(a) sub-section (I) shall be omitted; 
and

Amendment of section 
55, Act VII of 1913.shall be omitted.

19. After the heading “ Reduction of 
Share Capital ” andInsertion of 

section 54A in Act VII before section 55 the 
following section shall

new

(b) sub-sections (2) and (3) shall be re­
numbered as sub-sections (1) and 
(2), respectively.

of 1913. 
be inserted, namely :—

54A. (I) No company limited by 
Restrictions cn pur- shares shall 

chase by company or |mve p0W6r 
loans by company for ,
purchase of its own J
shares. own shares
unless the consequent reduction of 
capital is effected and sanctioned in 
the manner provided by sections 
55 to 66.

( c

21. After section 66 of the said Act the
headingfollowing 

and section shall beInsertion of new 
heading and section 6GA 
in Act VII of 1913.

“ Variation oj Shareholders' Rights.

its'
inserted, namely :—

66A. (1) If in the case of a company,
•n- , • .-in , the shareRights ol holders oi •, i o

special classes oi shares. CT
winch

divided into different classes of 
shares, provision is made by the 
memorandum or articles for autho­
rising the variation of the rights 
attached to any class of shares in 
the company, subject to the con­
sent of any specified proportion of 
the holders of the issued shares of 
that class or the sanction of a 
resolution passed at a separate 
meeting of the holders of those 
shares, and in pursuance of the 
said provision the rights attached 
to any such class of shares are at 
any time varied, the holders of not 
less in the aggregate than fifteen 
per cent, of the issued shares of 
that class, being persons who did 
not consent to or vote in favour 
of the resolution for file variation,

(2) No company limited by shares shall 
give, whether directly or indirectly, 
and whether by means of a loan, 
guarantee, the provision of security 
or otherwise, any financial assis­
tance for the purpose of or in 
connection with a purchase made 
or to be made by any person of any 
shares in the company :

Provided that nothing in this section 
shall be taken to prohibit—

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

(5) the provision by a company, in 
accordance with any scheme foi 
the time being in force, of

is
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the incorporation of the company 
or of the change, as the case may 
he, to the registrar who shall 
record the same.

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

Court to have the 
and where any

such application is made the ^na­
tion shall not have effect unless 
and until it is confirmed by tie

may apply to the
variation cancelled

asCourt.
(0) \n application-under this section 

1 made within seven days 
which the Con­

or the resolution 
the case may be,

must be 
after the date on
sent was given 
was passed, as - 
and may be made on behalf of the 
shareholders entitled to make the 
application by such one or more 
of their number as they maj 
appoint in writing for the purpose.

(3) On any such application the Court, 
after hearing the applicant and 
any other persons who apply to the 
Court to be heard and appear to 
the Court to be interested in the 
application, may, if it is satisfied 
having regard to all the circum­
stances of the case that the 
variation would unfairly prejudice 
the shareholders of the class 
represented by the applicant, dis­
allow the variation and shall, if 
not so satisfied, confirm the

(4) If a company carries on business 
complying with thewithout

requirements of this section, it 
shall be liable to a fine not 
exceeding fifty rupees for every day 
during which it so carries 
business.

on
i >

23. For section 76 of the said Act the 
following sectionSubstitution of new ....

for section 76, shall be substituted 
namely :—

section 
Act VII of 191o.

76. (1) A general meeting of every
company

general shall be held
within

Annual 
meeting.

one year from the date of its 
incorporation and thereafter once 
at least in every calendar year and 
not more than fifteen months after 
the holding of the last preceding 
general meeting.

variation.

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

(5) The company shall within fifteen 
days after the making of an order 
by the Court on any such applica­
tion forward a copy of the order 
to the registrar and, if default is 
made in complying with this 
provision, the company and every 
officer of the company who is in 
default shall be liable to a fine not 
exceeding fifty rupees.

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

(2) If default is made in holding a
meeting in accordance with the 
provisions of this section, the com­
pany and every director or 
manager of the company who is 
knowingly a party to the default 
shall be liable to a fine not exceed­
ing five hundred rupees.

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

24. For section 77 of the said Act the
section22. For section 72 of the said Act the 

Substitution of
following

section for section 77, shall be substituted 
Act VII of 1913.

Substitution of new
following section

J iQiCiion 72’ sha11 be substituted, 
Act VII Of 1913. namely:—

new
namely :—

77. (1) Every company limited by

Statutory meeting of 
company.

72. (1) A company shall as from the 
Registered office ot ^av

which it 
. begins to

carry on business, or as from the 
twenty-eighth day after the date 
of its incorporation, whichever is 
the earlier, have a registered office 
to which all communications and 
notices may be addressed.

(2) Notice of the situation of the 
registered office and of any change 
therein shall be given with?,® 
twenty-eight days after the date of

andshares
every com­
pany limited 

by guarantee and having a share 
capital shall, within a period of 
not less than one month nor more 
than three months from the date 
at which the

on
company.

titled 
hold a

company is en 
to commence business, 
general meeting of the members 
of the company, -which shall be 
called the statutory meeting.

(2) The directors shall, at least 
days before the day on 
meeting is held, forward a repo^

ten
which the
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(in this Act referred to 
statutory report) certified 
required by this section to 
member of the

as the required by this section to be 
delivered to the registrar for regis­
tration forthwith after the sending 
thereof to the members of the 
company.

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

as
every

company.
(3) The statutory report shall be 

certified by not less than two 
directors of the company or by 
the chairman of the directors if 
authorised in this behalf by the 
directors and shall state—

(a) the total number of shares
shares

commence-
allotted, distinguishing 
allotted as fully or partly paid 
up otherwise than in cash, and 
stating in the case of shares 
partly paid up the extent to 
which they are so paid up, and 
in either case the consideration 
for which they have been 
allotted,

con-

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

'v.6) the total amount of cash received 
by the company in respect of 
all the shares allotted, distin­
guished as aforesaid,

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

(8) The meeting may adjourn from 
time to time, and at any adjourned 
meeting any resolution of which 
notice has been given in accor­
dance with the articles, either
before or subsequently to the
former meeting, may be passed, 
and the adjourned meeting shall 
have the same powers as an
original meeting.

(9) If a petition is presented to the 
Court in manner provided by 

‘ Part V for winding up the com­
pany on the ground of default in 
filing the statutory report or in 
holding the statutory meeting, the 
Court may, instead of directing 
that the company be wound up, 
give directions for the statutory 
report to be filed or a meeting to 
be held, or make such other order 
as may be just.

(10) In the event of any default in com­
plying with the provisions of this 
section every director of the 
company who is guilty of or who 
knowingly or wilfully authorises 
or permits the default shall be 
liable to a fine not exceeding five 
hundred rupees.

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

of the

(d) the names, addresses and des- 
the directors,criptions of 

auditors, managers, if any, and 
secretary of the company;

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

the extent to which underwriting 
contracts, if any, have been 
carried out; and

(g) the arrears, if any, due on calls 
from directors and managers.

</)

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

as correct by the

25. To section 78 of the said Act the 
following sub-section 

added,Amendment oi section 
78, Act VII ol 1913. shall be

namely :—
be certified 
auditors of the company. incurredlt(G) Any reasonable expenses

by the requisitionists by reason of 
failure of the directors duly(5) The directors shall cause a copy of 

statutory report certified as the
the
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company do not make other 
provision in that behalf :—

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

shall bemeeting
isitionists by the 

repaid
to convene a 
repaid to the requ 
company, and any sum so 
shall be retained by the company 
out of any sums due or to become 
due from the company by way of 
fees or other remuneration for 
their services to such of the 

directors as were in default.”
26. For section 79 of the said Act the 

following section 
Dew shall be substituted, 

namely :—

(b) in the case of a private company 
two members and in the case of 
any
members personally present shall 
be a quorum;

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

(d) in the case of a company 
originally having a share capital, 
every member shall have one vote 
in respect of each share or each 
hundred rupees of stock held by 
him, and in any other case every 
member shall have one vote;

(e) on a poll 'votes may be given 
either personally or by proxy;

Substitution oi 
section for section
Act VII of 1913.

other company three

following provisions 
have 
with

” 79. U) The shall 
33 to effect

respect to 
of a company, and the 
thereat, notwithstanding 

made in the articles 
in this behalf :— 

other

Provisions 
meetings and votes.

meetings 
procedure t 
am- provision 
of the company

of a company 
meeting for the passing 

of a special resolution may be 
called by ten days’ notice in 
writing; but with the consent of 
all the members entitled to 
receive notice of some particular 
meeting that meeting may be 
convened by such shorter notice 

such manner as those

(a) a meeting 
than a

(/) the instrument appointing a 
proxy shall be in writing under 
the hand of the appointor or of 
his attorney duly authorised in 
writing, or if the appointor is a 
corporation, either under seal or 
under the hand of an officer or 
an attorney duly authorised;

and in 
members may think fit;

(b) notice of the meeting of a com­
pany shall be served on every 
member in the manner in which 

required to be servednotices are 
by Table A and for the purpose 
of this clause the expression 
* Table A 5 means that table as 
lor the time being in force; but 
the accidental omission to give 
notice to, or the non-receipt of 
notice by, any member shall not 
invalidate the proceedings at any 
meeting ;

and

(9) a proxy must be a member of the 
company.

(3) If for any reason it is impracticable 
to call a meeting of a company in 
any manner in which meetings of 
that company may be called or to 
conduct the meeting of the company 
in manner prescribed by the articles 
of this Act, the Court may, either 
of its own motion or on the applica­
tion of any director of the company 
or of any member of the company 
who would be entitled to vote at 
the meeting, order a meeting of 
the company to be called, held and 
conducted in such manner as the 
Court thinks fit, and where any 
such order is given may give such 
ancillary or consequential direc­
tions as it thinks, expedient, and 
any meeting called, held' and con­
ducted in accordance with any such 
order shall for all purposes 
deemed to be a meeting of 
company duly called, held and 
conducted.”

(c) five members present in person 
or by proxy shall be entitled to 
demand a poll: Provided that 
in the case of a private company 
if not more than seven members 
are personally present, one 
member, and if more than seven 
members are personally present, 
two members shall be entitled to 
demand a poll; and

W) an instrument appointing a 
proxy, if in the form set out in 
regulation G7 of Table A, shall 
not be questioned on the ground 
that it fails to comply with any 
special requirements specified for 
such instruments by the articles.

The following provisions shall h 
effect in so far ave

as the articles of the
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27. In section 81 
°f the said Act,—

the following 
substituted,

Amendment of section 
81, Act VII of 1913.

(a) for sub-section (2) 
sub-section shall be 
namely :—

behalf to the company with a ‘copy 
of any such minutes as aforesaid 
at a charge not exceeding six annas 
for every hundred words.

(M If any inspection required under 
this section is refused or if any 
copy required under this section is 
not sent within the proper time, 
the company and every officer of 
the company who is in default 
shall be liable in respect of each 
offence to a fine not exceeding 
twenty-five rupees and to a further 
fine of twenty-five rupees for every 
day during which the default 
continues.

4{7) In the case of any such refusal or 
default, the Court may by order 
compel an immediate inspection of 
the books in respect of all proceed­
ings of general meetings or direct 
that the copies required shall be 
sent to the persons requiring 
them.”

(2) A l;es°lutl0n shall be a special 
resolution when it has been 
passed by such a majority as is 
lequired for the passing of an 
extraordinary resolution pnd at 

general meeting of which not 
less than twenty-one days’ 
notice specifying the intention to 
propose the resolution as a 
special resolution has been duly 
given :

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

a

30.'In sub-section (I) of section 83A of 
the said Act, after 
the word " two ” the 
following words shall

\b) in sub-sections (3) and (4), for the 
words is submitted to be passed 
or a special resolution is submitted 
to be passed or confirmed ” the 

or a special resolution is 
submitted to be passed ” shall be 
substituted; and

Amendment of section 
83A, Act VII of 1913.

be inserted, namely:—. words
” or, ;if registered after the commence­

ment of the Indian Companies 
(Amendment) Act, 1936, at least 
three.”

31. Section 83B of the said Act shall be 
re-numbered as sub­
section (I) of that 
section and to the 

■section as so re-numbered the following sub­
section shall.be added, namely :—

(r) in sub-section (4), the words follow­
ing the words ” a poll may be 
demanded ” shall be omitted.

28. In sub-section (I) of section 82 of the 
said Act, after the 
word “ typewritten ” 
the words ” and duly

certified under the signature of a principal 
officer of the company ” shall be inserted.

29. To section 83 of the said Act the 
following sub-sections 
shall
namely :—

Amendment of section 
83B, Act Vn of 1913.

Amendment of section 
82, Act VII of 1913.

(2) Notwithstanding anything con­
tained in the articles of a company 
other -than a private company not 

than one-third of the wholeAmendment of section 
83, Act VII of 1913. addedbe more

number of directors shall be 
appointed otherwise than by the 
members in general meeting.”” (4) The books containing the minutes 

of proceedings of any general 
meeting of a company held after 
the commencement of the Indian 
Companies (Amendment) ^ Act, 
1930, shall be kept at the registered 
office of the company and shall 
during business hours (subject to 
such reasonable restrictions as the 
company may by its articles or in

so that no

32. In section 84 of 
the said Act,—

(a) in clause (it) of. sub-section (I), for 
the words ” a company limited by

. guarantee and ” the word “ com­
panies ” shall be substituted;

(b) in sub-section (2), after the word 
” articles ” the words ”,if any,” 
shall be inserted; and

Amendment of section 
84, Act Vn of 1913.

general meeting impose 
less than two hours in each day be 
allowed for inspection) be open to 
the inspection of any 
without charge.

'(a) in sub-section (3), after the words
the words 

which was a
member “ private company ”

“or a company 
• private company before becoming 
a public company ” shall be 
inserted.

(5) Any member shall be entitled to be 
furnished within seven days after 
he has made a request in that



' f

[PART VI.. MAY 29, 1936.ORISSA gazette
THEli

,m nothing in this section shall operate 
to deprive any person of any 
exemption or right to be indemni­
fied in respect of anything done or 
omitted to be done by him while 

such provision was in force,

After section 86 of the.sard Act the 
following secuu

be inserted.
33.

Insertion of new see- 
tions 86A to 861 in Act 
VII of 1913.

1 8GA- U! If «nj P“””„ai£{

Ineligibility of bank- bankrupt acts 
nipt to act as director. ^ Rector of,
or directly or indirectly takes part in 
or is concerned in the management 
of any company, he shall be liable 
to’ imprisonment for a term no 
exceeding two years or to a fine not 
exceeding one thousand rupees or to 
both.

namely
any
an3 l

(c) notwithstanding anything in this 
section, a company may, in pur- 

o£ any such provision assuance
aforesaid, indemnify any such 

manager, officer ordirector,
auditor against any liability in­
curred by him in defending any 

whether civil or 
in which judgment is

proceedings, 
criminal,
given in his favour or in which he 
is acquitted, or in connection with 
any application under section 281 
of" this Act in which relief is 
granted to him by the Court.

this section the expression 
’ includes an unregistered(2) In

‘ company . ,
company and a company incorporated 
outside British India which has an 
established place of business within 
British India.

86D. (2) No company shall make to a
director of the 
company any 

loan out of moneys borrowed by the 
company.

(2) No company shall make to a director 
of the company any loan out of the 
surplus funds of the company except 
with the previous approval of three- 
fourths of the members of the board 
of directors.

tfGB. If in the case of any company
provision 
made by the 
articles or by 

any agreement entered into between 
any person and the company for 
emjxnvering a director or manager of 
(be company to assign his office as 
such to another person, any assign­
ment of office made in pursuance of 
the said provision shall, notwith­
standing anything to the contrary 
contained in the said provision, be of 
no effect unless and until it is 
approved by a special resolution of 
the company.

Loans to directors.is
Assignment of office 

by directors.

(3) Particulars of any loan to which 
sub-section (2) applies shall be given 
in the balance-sheet relating to the 
year in which the loan is given and 
to any year in which any part of such 
loan is outstanding.

8GE. No director shall without the
consent of the 
company 
general meet­

ing hold any office of profit under 
the company except that of a manag­
ing director or manager or a solicitor 
or a banker.

8GC. Save as provided in this section,
Avoidance of provi- a1^ Pulsion, 

sions relieving liability whether 
of directors. •'

con-
tamed in the 
articles of a

company or in any contract with 
company or otherwise, for exempting 
any director, manager or officer of 
the company or any person (whether 
an officer of the

Director not to hold 
office of profit. ill

a

company or not) 
employed by the company as auditor 
r°mr ^ indemnifying him against 

an> liability which by virtue of any 
rule of law would otherwise attach to 
him m respect of any negligence

EftS £**-65*-
relation to the 
void :

86F. No director of a company which
has issued

Director not to act as debeG * ureS 
tiustee for debenture- shall be 
holders of the company, appointed as or

be eligible to 
act as trustee for the holders of 
debentures of the

may be guilty in 
e company shall be

company.
86G. (/) Subject to the provisions of 

q, this section the
Deration dTrectorTto dlrect0rS .f
be furnished to share- comPany shalJ>
holders. on a demand

, in that behalf
made to them in writing by members 
° the company entitled to not less 

an one-fourth of the aggregate

Provided that—

(a) in relation to anv such ■ • 
which is in force at the date It ’the 
commencement of the Indian r “ 
panies (Amendment) Act
th“ 86611011 ^all have effect1936 
on the expiration of a period of 
months from that dafeP f

only

and
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number of votes to which all 
members of the the •) In this section the expression ‘ eirio- 

uments includes fees, percentages 
and other payments made or consi­
deration given directly or indirectly 
to a director as such and the money 
value of any allowances or per­
quisites belonging to his office.

.-■i , . company are together 
cntitled, furnish to all the members 
ot the company within a period of 
one month from the receipt of the 
demand a statement certified as 
correct, or with such qualifications as 
may be necessary by the auditors of 
the company, showing as respect each 
of the last three preceding years in 
respect of which the accounts of the 
company have been made up, the 
aggregate amount received in that 
year by way of remuneration or other 
emoluments by persons being direc­
tors of the company whether as such 
directors or otherwise in connection 
with the management of the affairs 
of (he company and there shall, in 
respect of any such director who is—

8611. The company may by extraordinary
Removal of directors. resolution re­

move any direc­
tor whose period of office is liable to 
determination at any time by 
retirement of directors in rotation 
before the expiration of his period of 
office and may by ordinary resolution 
appoint another person in his stead. 
The person so appointed shall be sub­
ject to retirement at the same time 
if he had become a director on the day 
on which the director in whose place 
he is appointed was last elected 
director.

as

(a) a director of any other company 
which is in relation to the first 
mentioned company a subsidiary 
company, or

(b) by virtue of the nomination, 
whether direct or indirect, of the 
company, a director of any other 
company,

be included in the said aggregate 
amount any remuneration or other 
emoluments received by him for his 
own use, whether as a director of, or 
otherwise in connection with the 
management of, that other company :

Provided that—
(i) a demand for a statement under 

this section shall be of no effect 
if the company 
month after the date on which 
the demand is made resolve 
that the statement shall not be 
furnished; and

(H) it shall be sufficient to state the total 
aggregate of all sums paid to or 
other emoluments received by 
all the directors in each year 
without specifying the amount 
received by any individual.

(2) In computing for the purpose of this
( section the amount of any remune-

ration or emoluments received y 
any director, the amount actually 
received bv him shall, if the com- 
panThas paid on his behalf any sum 
bv way Of income-tax Ondudu*
Si? 'or ^ emoluments/ bo 

increased by the amount of 

sum

(3) If any du
the requiremen
shall be liable to a 
ing five hundred rupees.

861. (1) The office of a director shall be 
Vacation of office of vacated if the 

director—

(a) ceases to be a director under the pro­
visions of sub-section (2) of section 
85, or

director.

(b) becomes of unsound mind, or 

{c) is adjudged an insolvent, or

(d) fails to pay calls made on him in 
respect of shares held by him within 
six months from the date of such 
calls being made, or

(e) without the sanction of the company 
accepts or holds any office of profit 
under the company other than that 
of a managing director or manager 
or a solicitor or a banker, or

if) absents himself from the meetings 
of directors for a continuous period 
of three months without leave of 
absence from the board of directors.

(2) Nothing contained in this section shall 
be deemed to preclude, a company 
from providing by its articles that the 
office of director shall be vacated on 
grounds additional to those specified 
in this section.”

within one

34. For section 87 of the said Act the 
following section shall 
be substituted, name-

’ ly
Substitution ot 

section for section 87 
Act vn of 1913.

.« 07 (7) Every company shall keep at
' Register of directors its registered
and managers. office a re^l-

nevv

ter of its directors or managers 
containing with respect to each o 
them the following particulars, thatso paid.

director fails to comply with 
ts of this section, he 

fine not exceed-

is to say , , . .
ta) in the case of an individual, his 
U) present name in full, any former
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director and officer of the com­
pany.”

33 After section 87 of the said Act the 
Of new following heading 

sections and sections shall be 
namely :—

name or surname in full, his usual 
residential address, Ins nationality 
and, if that nationality is not the 
nationality of orispn, 9. 
tionality of origin and his husine 
occupation, if any or 1 
no business occupation but hold 
anv other directorship or direc­
torships the particulars of that 

directorship or of someone 
directorships; and

Insertion 
heading 
S7A to 
of 1913.

and
87H in Act VII inserted,

“ Managing Agents.

87A. (1) No managing agent^ shall, after
com-

of
the

Duration of appoint- 
0f managing

those m e n c e- 
ment of the 
Indian Com- 

(Amendment) Act, 1936,

ment
agent.

its(b) in the case of a corporation.
corporate name and registered 
or principal office. pames

be appointed to hold office for a 
term of more than twenty years 
at a time.

(2) The company shall within the 
periods respectively mentioned in 
this sub-section send to the regis- 
trar a return in the prescribed 
form containing the particulars 
specified in the said register and 
a notification in the prescribed 
form of any change among. its 
directors or in any of the particu­
lars contained in the register.

(2) Notwithstanding anything to the 
contrary contained in the articles 
of a company or in any agreement 
with the company a managing 
agent of a company appointed 
before the commencement of the 
Indian Companies (Amendment) 
Act, 1936, shall cease to hold office 
on the expiry of twenty years from 
the commencement of the said 
Act.:

The period within which the said 
return is to be sent shall be a 
period of fourteen days from the 
appointment of the first directors 
of the company and the period 
within which the said notification 
of a change is to be sent shall be 
fourteen days from the opening 
thereof.

Provided that the termination of the 
office of managing agent by virtue 
of this provision shall not take 
effect until all moneys due from 
the company to the managing 
agent are paid by the company to 
the managing agent.

87B. Notwithstanding
Conditions of appoint­

ment of managing 
agents.

(3) The register to be kept under this 
section shall during business hours 
(subject to such reasonable res­
trictions as the company may bv 
its articles or in general meeting 
impose, so that not less than two 
hours in each day be allowed for 
inspection) be open to the inspec­
tion of any member of the 
company without charge and of 
any other person on demand of 
rupee or such less sum as the 
company may impose for each 
inspection.

anything to 
the contrary 
contained in 
the articles 
of the com­

pany or in any agreement with the 
company—

one (fl) a company may, by resolution 
passed at a general meeting of 
which notice has been given to 

managing agent in the same 
as to members of 

company,
managing agent for fraud or 
breach of trust proved in a 
competent Court;

the
14) If any inspection required under 

this section is refused or if default 
is made in complying with sub­
section (1) or sub-section (2) of

wjSAqss«»of"K* “«'«•
In the case of any such refusal 
Court may bv order
immediate ' 
register.

manner
the aremove

(b) a transfer of his office by a manag- 
lng agent .shall be void unless 
approved by an extraordinary
resolution of the, the 

compel an 
of the

company; 
c) a charge or assignment of his re­

muneration or any part thereof 
effected by a managing agent, 
shall be void as against the 
company;

inspection

(6) For the Purposes of this section a 
person in accordance 4hTw 
directions or instructions the direc 
tors of a company are awnst ^

M)- if a company iS wound 
oy the Court or

up either 
voluntarily, 

any contract of management 
made with a managing agent
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"-Nsr—
right of the

a managing agent in a current 
account maintained by the i____ 
pany with the managing agent for 

' . purposes of the company’s 
business.

ever to the

“ *»y
by the managing agent from the
company under the contract; 
and ’

co(m>-

(3) Particulars of any loan to which 
sub-section (1) appiieg ghall
given in the balance-sheet relating 
to the year in which the loan is 
made and to any year in which 
any part of such loan is out­
standing.

87E. (2) No

(e) the apPointment of a 
agent, the removal of a.

bemanaging 
manag­

ing agent and any variation of a 
managing agent’s contract of 
management shall not be valid 
unless approved by the 
by a resolution at 
meeting of the company.

87C. (2) Where

company 
a general company incorporated 

under this 
after 
corn­

ea e n c e- 
ment of the Indian Companies 
(Amendment) Act, 1936, shall 
make any loan to or guarantee any 
loan made to any company under 
management by the same manag­
ing agent, and no company shall 
after the expiry of six months from 
the commencement of the said Act 
make any loan to or guarantee any 
loan made to any such company :

Provided that nothing herein contained 
shall apply to loans made or 
guarantees given by a managing 
agent of the company to or on 
behalf of a company under its own 
management or loans made by or 
to a company to or by a subsidiary 
company thereof or to guarantees 
given by a company on behalf of 
a subsidiary company thereof.

{2) In the event of any contravention 
of the provisions of this section, 
the company making the loan or 
giving the guarantee and any 
director or officer of such company 
knowingly and wilfully in default 
shall be liable to a fine not 
exceeding five thousand rupees.

Loans to or by com- . 
panics under tko same ^ct 

theany company incor- 
o{ p o r a t e d 

after
management.

Remuneration 
managing agent. the

commen c e- 
ment of the Indian Companies 
(Amendment) Act, 1936, appoints 
a managing agent, the remunera­
tion of the managing agent shall be 
a sum based on a fixed percentage 
of the net annual profits of the 
company, with provision for a 
minimum payment in the absence 
of profits, together with an office 
allowance to be defined in the 
agreement of management; and 
any stipulation for additional 
remuneration in any form shall not 
be binding on the company unless 
sanctioned by the shareholders at 
the statutory or a general meeting 
of the company.

(2) For the purposes of this section ‘ net 
profits 5 means the profits of the 

calculated after allowingcompany
for all the usual working charges, 
interests on loans and advances, 
repairs and outgoings, but without 

.deduction in respect of 
or any

any
income-tax or super-tax 
other tax or duty on income or 

for expenditure on 
account of

revenue or 
capital account 
any sum which may be set aside 
in each year out of the profits for 

depreciation or any other

87F. A company shall not purchase
shares or de­
bentures of 

com- 
under

or on
Purckaso by company 

of shares of company 
under same managing any

reserve or 
special fund.

(3) This l -

agent.'
management by the same manag­
ing agent, unless the purchase has 
been previously approved by three- 
fourths of the members of the 
board 1 of directors of the pur­
chasing company.

87G. A managing agent shall not
cise in res-

Restriction on mauag- pect of any 
ing agent’s powers °[company
management. unaer

pany

section shall not apply to 
on theany company carrying 

business of insurance.
shall make to

a managing 
to managing agent Qf the

com pany 
borrowed

87D. (1) No company
Loans

agents. exer-

mv loan out of moneys

-xia&ffrsb-
of the board of directors.

(2) N£;igaPpT\rfnyinJit8hSeirS

ma-

STpoier by . »»l»»y.f • 
managing ag««i be ”1,d'
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for the second time, the 
following brackets and words 
shall be inserted, namely

occursagent shall not, 
whether di-87H. A managing

Managing agent _ not rectly or as 
to engage in business manag i n g 
competing 
business

(except a contract appointing 0r 
fixing the' remuneration of a 
managing director or manage 
ing agent)”;

the agent for an­
other

with 
of managed per­

son, engage 
in any business which is of the 
same nature as or which is of such 
a nature that it directly competes 
with the business earned on by a 

under the management

company.

' (v) in clause (o), after the word
“by” the words “and the rights 
in respect of capital and divi­
dends attached to 3 3 shall becompany 

of such managing agent. inserted;

(vi) after clause (o) the following 
word and clause shall be added) 
namely:—

section 91C of the said Act, after 
the words “the com-36. In

Amendment of section 
91C, Act YII of 1913. PanIwords ,
fourteen days from the date of entering into 
the contract or the varying of the contract, 
shall be inserted.

37. In sub-section (2) of section 91D of

theshall
within and

(p) where the articles of the com­
pany impose any restrictions 
upon the members of the 
company in respect of the 
right to attend, speak or 
vote at meetings of the 
company, or upon thq 
directors of the company in 
respect of their powers of 
management, the nature and 
extent of those restrictions.”

Amendment of sec-^ said Act, after the 
tion 91D, Act YII of 
1913. words “ to the com-

and send copies to thethe wordspany
directors and auditors ” shall be inserted.

38. In section 93 
tion 93, Act YII of 0f the said Act,—

Amendment of sec-

1913.
(a) m sub-section (I),— and
(i) in clause (a), after the word 

pany
number of redeemable preference 
shares intended to be issued with 
the date or proposed method of 
redemption ” shall be inserted;

00 in clause (c), after the brackets and 
words “ (if any) ” the following 
words shall be inserted, namely :—

“ and any provision in the articles 
or in any contract as to the 
appointment of managers and 
the remuneration payable to 
them ”;

com-
the words “ and the (b) after sub-section (1) the following 

sub-section shall be inserted, 
namely:—

“(1A) Where the prospectus is issued 
by a company which has been 
carrying on business prior ,to the 
issue thereof, the prospectus 
shall set out the following reports 
in addition to the matters referred 
to in sub-section (I), namely *.—■

(i) a report by the auditors of the 
company with respect to the 
profits of the company in 
each of the three financial 
years immediately preceding 
the issue of the prospectus 
and with respect to the rates 
and the dividends, if any> 
paid by the company on each 
class of shares in the com­
pany for each of the said 
three years giving particulars 
of each class of shares on 
which such dividends have 
been paid and particulars of 
the cases in "which no divi­
dends have been paid on 
any class of shares for any 
of those years, and if n0 
accounts have been made 
UP for any part of a period 
of three years ending on a 
date three months before the 
issue of the prospectus, con­
taining a statement of that 
fact ;

{Hi) after clause (/) the following 
clause shall be inserted, 
namely :—

“ (//) where any property referred 
to in clause (/) has within 
the two years preceding the 
issue of the prospectus been 
transferred by sale, the 
amount paid by the 
purchaser at each such trans­
fer and, where any such 
Property is a business, the 
profits accruing from such 
business during each of the 
Jhree years immediately! 
preceding the issue of the 
prospectus or during each 
year of the existence of the 
business if less than three 
years ; and”;

{is) in the proviso to clause (i) after 
the word “contract’’, where it
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(w) if the proceeds or any part of 
the proceeds of the issue of 
the shares or debentures are 
or is to be applied directly 
or indirectly in the purchase 
ot any business, a report 
made by accountants who 
shall be named in the pros­
pectus upon the profits of] 
the business in respect of 
each of the three financial 
years immediately preced­
ing the issue of the 
pectus:

of the Court having regard 
to all the circumstances of 
tne case reasonably to be 
excused:”.

19i3, following section shall
be inserted, 
ly

name-

"98A. (I) Where a company allots or
Document offering ^o^ees 

shares or debentures for allot 
sale, to be deemed 
pectus.

topros-
any

a pros- shares in or 
debentures of 

company with a view to 
all or any of those shares being 
offered for sale to the public, any 
document by which the offer for 
sale to the public is made shall for 
all purposes be deemed to be a 
piospectus issued by the company 
and all enactments and. rules of 
law as to the contents pf! pros­
pectuses and to liability in respect 
of statements in and 
from, prospectuses or otherwise 
relating to prospectuses shall 
apply and have effect accordingly 
as if the shares or debentures had 
been offered to the public for 
subscription and as if persons 
accepting the offer in respect of 
any shares or debentures were 
subscribers for those shares or 
debentures but 
judice to the liability, if any, of 
the persons by whom the offer is 
made in respect of mis-statements 
contained in the document or

1 rovided that if, in the case of 
company which has 
carrying on business for less 
than three years, the &c- 
counts of the company have 
been made up only in respect 
of two years or any shorter 
period, this sub-section shall 
have effect as if references 
to two years or such shorter 
period were substituted for 
references to three. years”.

39. (1) Section 97 of the said Act shall be 
renumbered as sub­
section (2) of that 
section and the fob 

lowing sub-section shall be inserted as sub­
section (2), namely :—

“(1) If a prospectus is issued which 
does not comply with the provi­
sions of section 93, every person 
who is knowingly responsible for 
the issue of such prospectus shall 
be liable to a fine not exceeding 
fifty rupees for every day from the 
day of the issue of the prospectus 
until a copy complying with the 
requirements of section 93 is 
issued. ”

(2) In the said section 
bered—

a
thebeen

omissions

Amendment of section 
97, Act VII of 1913.

without pre­

otherwise in respect thereof.
(2) For the purposes of this Act it 

shall, unless the contrary is 
proved, be evidence that an allot­
ment of or an agreement to allot 
shares or debentures was made 
with a view to the shares or 
debentures beinjr offered ffor sale 
to the public, if it is shown—

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

as so renu ra­

ta) after the words “non-compliance 
with”, in both places where they 
occur, the word “or contraven­
tion of” shall be inserted;

(b) after the word “non-compliance’ , 
in the three places where it 
occurs, the words “or contraven­
tion” shall be inserted; and

or

(b) that, at the date when the offer 
was made the whole of the con­
sideration to be received by the 

in respect of the 
debentures had not

(c) after clause (b) the following word 
clause shall be inserted,and company 

shares or 
been so received.

namely:—
“or

(c) the non-compliance or contra- 
vention was in respect or 

which in the
(3) Section 97 shall apply to the person 

or persons making the offer as 
though they were persons named 

prospectus as directors of a 
and the provisions of

matters 
opinion of the Court were 
immaterial, or Was otherwise 
such as ought in tho opinion

in a 
company
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or thirty-three and one-third pe„ 
cent, of the share capital olTeretl 
to the public for subscript 
whichever is higher has been subs. 
cribed, and the sum of ,at least 
twenty-five per cent, thereof has 
been paid to or received in cash by 
the company.

(2) For the purposes of sub-section (j) 
a sum shall be deemed to have 
been paid to and received by the 
company if a cheque for that sum 
has been received in good faith by 
the company and the directors of 
the company have no reason for 
suspecting that the cheque will not 
be paid.”

42. To section 104 of the said Act the
Amendment of section ffowin^ Sub-Section 

104, Act VII of 1913: shall be abided],
namely :—

(4) Nothing in this section shall 
apply to the issue and allotment 
by ‘a company of Isha'res which1 
under the provisions of its articles 
were forfeited for non-payment of 
calls.

43. In sub-section (2) of section 105 of 
the said ’Act after the 
words “as aforesaid” 
the words “and save

as provided in section I05A” shall be in­
serted.

section 93 shall hare effect as if t 
required a prospectus to state, in 
addition to the matters required 
by that section to be stated in 
prospectus,—

(a) the net amount of the considera­
tion received or to be received 
bv the company m respect ot 

debentures tothe shares or 
which the offer relates, and

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

(4) Where a person making an offer 
to which this section relates is

firm it shall be
a

or acompany
sufficient if the document aforesaid 
is signed on behalf of the company 
or firm by all directors of the 

not less than half ofcompany or 
the partners, as the case may be, 
and any such director or partner 
may sign by his agent authorised 
in writing.”

* (

41. For sub-sections (D and (2) of section 
101 of the said Act

Amendment of potion the following Sub-
' sections snail be

i >

Amendment of section 
105, Act VII of 1913.substituted, namely :—

“(1) No allotment shall be made of 
any shares of a company offered to 
the public for subscription unless 
the amount stated in the prospec­
tus as the minimum amount which 
in the opinion of the directors 
must be raised by the issute of 
those shares in order to provide 
the sums or, if anv part thereof 
is to he defraved in anv other 
manner, the balance of the 
required to he provided in respect 
of each of the following matters, 
namely’:—

(a) the purchase price of any property 
purchased or to be purchased 
which is to be defraved in whole 
or in part out of the proceeds of 
the issue,

44. After section 105 of the said Act
..Insertion of new sec- ^e.following sections 

tions 105A and 105B in shall be inserted, 
Act VII of 1913. namely :—

“105A. (1) Subject to the provisions of
this section, 
it shall be 
lawful for a 

company to issue at a discount 
shares in the company of a cliss 
already issued:

Provided th'at—

Powers to issue shares 
at a discount.sums

(a) the issue of the shares at a dis­
count must be authorised by 
resolution passed in general 
meeting of the company and 
must be sanctioned by 
Court ;

(b) any preliminary expenses pavable 
by the companv and anv com­
mission so payable to anv per- 

in consideration of hi* 
agreeing to subscribe for or of 
his procuring or agreeing to pro­
cure subscriptions for anv shares 
m the

the

son
(b) the resolution must specify

maximum rate of discount (n°^ 
exceeding ten per cent, in anY 
case) at which shares are to he 
issued ;

the

company,
to) the repavment of anv money* 

borrowed bv the eomnanv in
respect of any of the foregoins? 
matters, * h

'(d) working capital,

(e) not less than one year must at 
the date of issue have elapse 
since the date 
company was entitled to cotm-
mence business ;

theon which
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(d) the shares to be i- issued at a die 
fount must be issued within six 
months after the date on which 
the issue is sanctioned by the 

ourt or within such extended 
time as the Court may allow.

must have been provided for out 
of the profits of the 
before the shares company 

are redeemed.

(~} There shall be included in every 
balance-sheet of a company which 
nas issued redeemable preference 
shares a statement specif vine 
what part of the issued capital 
ol the company consists of such 
shares and the date on or before 
which those shares are, or are to 
be, liable to be redeemed.

Every prospectus relating 
issue of the shares and 
balance-sheet issued by the 
pany subsequent^ to the issue” 
the shares must contain particulars 
of the discount allowed on the issue 
of the shares or of so much of 
that discount as has not been 
written off at the date of the issue 
of the document in question.

to the
every
com-

If a company fails to comply with the 
provisions of this sub-section, the 
company and every officer of the 
company who is ju default shall 
be liable to a fine not exceeding 
thousand rupees.

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

(3) If default is made in complying 
with sub-section (2), the company
and every officer of the company 
who is in default shall be liable 
to a fine not exceeding fifty rupees.

one

sec-
105B. (1) Subject to the provisions of

this section,Issue of redeemable 
preference shares.

shares may, if so authorised by its 
articles, issue preference shares 
which are, or a't the option of the 
company are. to be, liable to be 
redeemed

company
limited by

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

Provided that, where new shares are 
issued before the redemption; of the 
aid shares, the new shares shall 
not, so far as relates to stamp duty, 
be deemed to have been issued in 
pursuance of this sub-section unless 
the old shares are redeemed within 

month after the issue of the 
new shares.

Provided that—

(a) no such shares shall be redeemed
except out of profits of the com­
pany which would otherwise be 
available for dividend or out of 
the proceeds of a fresh issue of 
shares made for the purposes of 
the redemption ;

(b) no such shares shalll be redeemed
unUess they are fully paid :

such shares are(c) where any
redeemed otherwise than out of 
the proceeds of a 
there shall out of profits which 
would otherwise have been avail­
able for dividend be transferred 
to a reserve fund, to be called 
“the capital redemption reseive 
fund”, a sum equal to the 
amount applied in redeeming 
the shares, and the provisions ot 
this Act relating to the reduc­
tion of! the share capital ol a 
company shall, except as pro­
vided in this section, apply as it 
the capital redemption reserve 
fund were paid-up share capital 
of the company ;

fresh issue,

one

shares have been issued 
of the last foregoing

(5) Where new 
in pursuance 
sub-section, the capital redemption 
reserve fund may. notwithstanding 
anything in this section, he applied 
by the company, up to.an amount 
cmial to the nominal amount ot 
the shares so issued, m paying up 
unissued shares of the company to 
he issued to members of the com- 

fullv paid bonus shares.pany as
of tlie said Act shall be 

re-numbered as suh-
Amendmont of 8®CJ10U section 0)

109, Act VII of 1913.

45. Section 109(d) where any such shares are re- 
W deemed out of the proceeds of 

a fresh issue, the premium, 
any, payable on redemption

section, and
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If default is made in complying with 
this section, the company and 

officer, of the company who
(2)(a) in the section as so re-numbered, 

clause (e) shall be re-lettered as 
clause (!) and the following shall 
be inserted as clause (e), namely .
(e) a mortgage or a 

being a pledge, on any im­
properly of the company except 
stock-in-trade; or ”, and

every
is in default shall be liable to a fine 
of five hundred rupees.

charge, not 
•oveable 47 To section 116 of the said Act the 

following sub-section 
shall be added, 
namely :—

Amendment of section
116, Act VII of 1913.

re-numbered the(6) to> the section as so ,,
following sub-section shall be add­
ed, namely :—

(3) Whenever the terms or conditions 
or extent or operation of any charge 
registered under this section are 
modified, it shall be the duty of the 
company to send to the registrar 
the particulars of such modification, 
and the provisions of this section 
as to registration of a charge shall 
apply to such modification of the 
charge as aforesaid.

(o) Where any mortgage or charge 
on any property of a company 
required to be registered under 
this section has been so regis-

suchlered, any person acquiring 
property or any part thereof, oi 
any share or interest therein, 
shall be deemed to have notice 
of the said mortgage or charge 
as from the date of such regis­
tration.

5 5

48. For sub-section (2) of section 119 of 
the said Act 
following- sub-sections 
shall be substituted,

theAmendment of section 
119, Act VII of 1913.

namely :—
“ (2) Where a receiver or manager of 

the property of a company'has been 
appointed, every invoice, order for 
goods, or business letter issued by, 
or on behalf of the company, or 
the receiver or manager or the 
liquidator of the company, being 
a document on or in which the 
name of the company appears, 
shall contain a statement that a 
receiver or manager has been 
appointed.

46. After section 109 of the. said Act the 
following
shall be inserted, 
namely :—

109A. (I) Where after the com­
mencement of 

Indian 
Compani e s; 
(Amendment) 

Act, 1936, a company registered in 
British India acquires any property 
which is subject to a charge of any 
mch kind r.s would, if it had been 
created by the company after the 
acquisition of the property, have 
been required to be registered under 
this Part, the company shall 
the prescribed particulars of the 
charge, together with a 
(certified in the prescribed 
to be a correct copy) of the instru­
ment. if any, by which the charge 
was created or is evidenced, to be 
delivered to the registrar for regis­
tration in manner required by this 
Act within twenty-one days after 
the date on which the acquisition 
is completed :

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

sectionInsertion of new sec­
tion 109A in Act VII 
of 1913.

Registration of charges ij 
on porperties acquired 1 L 
subject to charge.

(3) If default is made in complying 
with the requirements of this 
section, the company and every 
director, manager, secretary or 
other officer of the company and - 
every 'liquidator of the company 
and:every receiver or manager, who 
knowingly and wilfully authorises 
or permits the default, shall be 
liable to a fine not exceeding two 
hundred rupees. ”

cause

copy 
manner

49. Section 120 of the said Act shall
Amendment of section re-numbered as 

120, Act VII of 1913. sub-section (I) of that 
section, and—

(a) in that section as so re-numbered, 
after the words 
charge ”, where they i 
second time, the following words 
shall be inserted, namely

or the omission to give intimation 
to the registrar of the payment or 
satisfaction of a debt for which a 
charge or 
created ” :

i < mortgage or 
for theoccur

wasmortgage

and
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W ?hehMlSeCti°n ^ S° re'numbBred 
the following sub-section shall be 
added, namely e

53. For section 130 of the said Act 
Substitution of new following section shall 

Sf*tl(SrTfor section 130, be substituted.
Act VII of 1913. ly ;__

130. (1) Every company shall cause

the

name-< c (2) Where the Court extends 
time for the registration of a 
mortgage or charge, the OJ 
shall not prejudice any rights ac­
quired in respect of the property 
concerned prior to the timd when 
the mortgage or charge is actual­
ly registered.

the

order Books to be kent hv t0 ^ ke,Pt 
company and penalty PJ°Per bo°kS 

* I®1’ not keeping proper ^ account
books. with respect 

to—
(u) all sums of money received and 

expended by the company and 
the matters in respect of which the 
receipt and expenditure takes place;

(;b) all sales and purchases of goods 
by the company;

50. For section 121 of the said Act 
Substitution of the
.. . following section shall

Act'<VIl°of 1913°n 121’ b* substituted,
ly

new
name-

121. (1) It shall be the duty of the
_ . company to
Registration of satis-pnvp intimn 

faction of mortgages and .
charges. tion to the

registrar of 
the payment or satisfaction of any 
charge or mortgage created by the 
company andjrequiring registration 
under section 109 within twenty- 
one days from the date of the pay­
ment or satisfaction thereof.

(2) The registrar shall on receipt of 
such intimation cause a notice to b'e 
sent to the mortgagee calling upon 
him to show cause, within a time 
(not exceeding fourteen days) to 
be fixed by such notice, why the 
payment or satisfaction of the 
charge or mortgage should not be 
recorded.

(c) the assets and liabilities of the 
company.

(2) The books of account shall be kept 
at the registered office of the 
pany or at such other place, as the 
directors think fit, and shall; at all 
times be open to inspection by the 
directors.

com-

(3) If any person being a director of 
a company fails to take all reason­
able steps to secure compliance by 
the company with tha requirements 
of this section, or has by his own 
wilful act been the cause of any 
default by the company thereunder, 
he shall, in respect of each offence, 
be liable to imprisonment for a 
term not exceeding six months or 
to a fine not exceeding two 
thousand' rupees :

(3) The registrar shall, if no satisfactory 
cause is shown or if satisfied that 
thej debt for which any registered 
mortgage or charge was given has 
been paid or satisfied, order that, a 
memorandum of satisfaction be 
entered on the register and shall) if 
required furnish' the company with 
a copy thereof.

51. In sub-section (1) of section 122 of 
the said Act, clause 
(b) shall be re-lettered 
as clause (c) and the 

following clause shall be inserted as clause 
(b), namely :—

“ (b) of any mortgage or charge regis­
tered under section 109 the debt in 
respect of which has been paid or 
satisfied; or

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

Amendment of section 
131, Act VII of 1913.

54. In section 131 of 
the said Act,—

(a) for sub-sec lion (1) the following 
sub-section shall be substituted, 
namely :—
(1) Every company shall once at 

least in every year cause the 
accounts to be balanced; and cause 
to be prepared and laid before 
the company in general meeting 
at some date not later than 
eighteen months after the incor­
poration of the company and 
subsequently once at least in 
every calendar year a balance- 
■heet and profit and loss account 
or in the case of a company not 
trading for profit 
expenditure account for the 
period, in the case of the first 
account since the incorporation

Amendment of section 
122, Act VII of 1913.

t i

52. In sub-section (1) of section 123 of 
the said Act, the word 

limited ” shall be 
omitted and after the 

the words 
on the nnder-

Amendment of section 11 
123, Act .VII of 1913.

words “property of the Company 
and all floating charges 

taking or on any property of the company 
shall be inserted.

an income andj j

i <
i *
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of the amount paid whether 
fees, percentages or otherwise to 
the manager, the managing agents, 
if any, and the directors respective­
ly as remuneration for their ser­
vices. and the total of the amount 
written off for depreciation.

asof the company and in any other 
the preceding 

account, made up to a date not 
earlier than the date of the meet- 
ing by more than nine months 
or in the case of a company incor­
porated outside India by more 
than twelve months :

case since

> >

57. After section 132 of the said Act the 
following section shall 

inserted,Provided that the registrar may foi
extend the

Insertion of new sec- 
tion 132A in Act VII of be 
1913.

name-any special reason 
period by a period not exceeding 
three months. ”;

ly:
“ 132A. (1) Where a ooanpany, in this

section 
ferred to(bj in sub-section (2), after the words 

“The balance-sheet” the words 
“ and the profit and loss account ” 
shall be inserted;

(c) in sub-section (3),—
(i) the words “ other than a private 

company ” shall be omitted, and
such balance- 
” the words 

“ such balance-sheet and profit 
and loss account so; audited 
together with a copy of the 
auditors’ report ” shall be subs­
tituted ; and

(d) sub-section (4) shall be omitted.

re-Balance-sheet to 
elude particulars s — 
to subsidiary companies, the

as
hold­

ing company, 
holds shares, either directly or 
through ai nominee, in a subsidiary 
company or in two or more subsi­
diary companies, there shall] be 
annexed to the balance-sheet of the

(it) for the words 
sheet so audited

holding company a statement 
signed by the persons by whom, in 
pursuance of section 133, the 
balance-sheet is signed stating how 
the profits and losses of the subsi­
diary company, or, where there are 
two or more subsidiary companies, 
the aggregate profits and losses of 
those companies, have been dealt 
with in or for the purposes of the 
accounts of the holding company, 
and in particular how and to what 
extent—

55. After section 131 of the said Act the 
following section shall 

-tion 131A in Act vil be inserted, name­
ly :~

131 A. (1) The directors shall make
out and at-

Insertion of new see-

1913.

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

(b) losses of a subsidiary company 
have been taken into account by 
the directors of the holding com­
pany in arriving at the profits 
and losses of the company as 
disclosed in its accounts :

Provided that it shall not be necessary 
to specify in any such statement 
the actual amount of the profits or 
losses of any subsidiary company 
'>r the actual amount of any part 
of any such profits or losses which 
has been dealt with in any parti­
cular

Directors’ report. tach to every 
balance-sheet a report with respect 
to the state of the company’s 
affairs, the amount, if any, which 
they recommend should be paid by 
way of dividend and the amount, 
if any, which they propose to carrv 
to the Reserve Fund, General Re- 

or Reserve Account shown 
specifically on the balance-sheet or 
to a Reserve Fund, General Reserve 
or Reserve Account to be shown 
specifically in a subsequent balance- 
sheet.

serve

W) T!\e reP°* referred to in sub-section 
(1) may be signed by the chairman 
Ot the directors on behalf of the 
directors it authorised in that be- 
halt by the directors.

manner.

(2) If, in the case of a subsidiary com­
pany, the auditors’ report on the 
balance-sheet of the company 

state without qualification that 
the auditors have obtained all the 
information and explanations they 
have required and that the balance- 
sheet .is properly drawn up so as to 
exhibit a true and correct view oi 

ie state of the company’s affair0 
according to the best of their infor­
mation and the explanations give#

(3) The provisions of sub-section (3) 
of section 130 shall apply to any 
person being a- director who is 
guilty of a default in 
with this section. "

doescomplying not
56. To section 132 of the. said Act the
Amendment cf section , 8ub-««tion

132, .Act vir of 1913. ®baii be added, name-
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to them and 
books of the

as shown by the 
company, the state- 

ment, which is to be annexed as 
aforesaid to the balance-sheet of 
the holding company, shall contain 
particulars of the manner in which 
tlie report is qualified.

required by the registrar for his 
investigation and allow 
registrar inspection thereof 
such terms and conditions as it 
thinks fit ”;

the
on

and
(3) For the purposes of this section the 

profits or losses of a subsidiary 
company mean the profits or losses 
shown in any accounts of the sub­
sidiary company made up to a date 
within the period to which the 
accounts of the holding company 
relate, or, if there are no such 
accounts of the subsidiary company 
available at the time when the 
accounts of the holding company 
are made up, the profits or losses 
shown in the last previous accounts 
of the subsidiary company which 
became available within that 
period.

(b) after sub-section (5) the following 
sub-sections shall be added, 
namely:—

“(6) Where the registrar is of 
opinion on materials placed 
before him by any contributory 
or creditor that the business of 
a company is carried on in fraud 
of its creditors or in fraud of 
persons dealing with the company 
or for a fraudulent purpose, he 
may by written order call on 
the company for information or 
explanation on matters specified 
in the order within such time 
as he may specify in the order 
and the provisions of sub-sec­
tions (2), (3) and (5) of this 
section shall apply to such order.

(7) The provisions of this section 
shall apply mutatis mutandis to 
documents which a liquidator is 
required to file under this Act/'

(4) If for any reason the directors of 
the holding company are unable to 
obtain such information as is neces­
sary for the preparation of the 
statement aforesaid, the directors 
who sign the balance-sheet shall sc 
report in writing and their report 
shall be annexed to the balance- 
sheet in lieu of the statement.”

61. After section 138 of the said Act the 
following section shall 

name-insertion of new sec- , . , ,
tion I38A in Act VII be inserted, 
of 1913.58. For sub-section (3) of section 133 of 

the said Act the fol- 
sub-section 

shall be substituted, 
namely :—

‘(3) If any balance-sheet is issued, 
circulated or published which does 
not comply with the requirements 
laid down by and under section 131, 
section 132, section 132A and this 
section, the company and every 
officer of the company who is 
knowingly a party to the default 
shall be punishable with fine 
which may extend to five hundred 
rupees.”

ly:-
138A. (1) If from any report made

under sec­
tion 138 it 
appears to 

the Local Government that any 
person has been guilty of any 
offence in relation to the company 
for which he is criminally liable, 
the Local Government shall refer 
the matter to such legal adviser as 
may be appointed in that behalf by 
the Local Government.

Amendment of section lowing 
133, Act VII of 1913.

Institution of prose­
cutions.

(2) If the officer or person to whom the - 
matter is referred considers that 
the case is one in which a prose­
cution ought to be instituted, he 
shall cause proceedings to be insti­
tuted, and it shall be the duty of 
all officers and agents of the 
company, past and present (other 
than the accused in the proceed­
ings), to give to him all assistance 
in connection with the prosecution 
which they are reasonably able to 
give.

(3) For the purposes of sub-section (2), 
the expression “ agent’s ” in rela­
tion to a company shall be deemed 
to include the bankers and solici- 

of the company and any 
persons employed by the company

59. In sub-section (2) of section 136 
of the said Act after 
the words
of the statement ” 

the words " together with a copy of the 
last audited balance-sheet ” shall be 
inserted.

Amendment of section 
136, Act VII of 1913. A copy

60. In section 137 
of the said Act,—

Amendment of gection 
137, Act VII of 1913.

(a) to sub-section (3) the following 
words shall be added, namely •

“ and the Court may on the appli­
cation of the registrar make an 
order on the company for pro­
duction of such documents as in 
its opinion may reasonably be

tors
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(5) If any auditor’s report is made 
which does not comply with the 
requirements of this section 
every auditor who is knowingly 
a party to the default shall be 
punishable with fine which may 
extend to one hundred rupees.”

64. To sub-section (2) of section 146 of 
the said Act the fol­
lowing proviso shall 
be added, namely

Provided that in the case of any such 
company the trustees for holders 
of debentures shall have the right 
conferred by sub-section (1) 
holders of preference shares and 
debentures of a company.

»-«*• -raff s” •or are 
company.
are

or other

i fkja section shall notl!;X^ Aether
directly or Sdirectty te concerned 

date of such

Amendment of section
146, Act VII of 1913.

of a company
from theyears 

conviction.”
62. In section 141 

of the said Act,—

/«» in sub-section (1), after the words 
by the Local Government the

words ” to the registrar . 
another copy ” shall be inserted,

Amendment of section 
141, Act VII of 1913.

on
' >

65. Sub-section (3) of section 153 of the 
said Act shall be re­
numbered as sub­
section (-4) and the 

following shall be inserted as sub-section (3), 
namely :—

and
Amendment of section 

153, Act VII of 1913.
sub-section (3) the following 

proviso shall be added, namely -t
W to

Provided that the expenses of and 
incidental to an investigation 
held in pursuance of clause (iv) 
of section 138 shall be paid out 
of the assets of the company and 
shall be recoverable as an arrear 

. of land-revenue.”; and

(3) (The Court may, at any time after 
an application -has been made to 
it under this section, stay the 
commencement or continuation of 
any suit or proceeding against a 
company on such terms as it 
thinks fit and proper until the 
application is finally disposed of.”(c) after sub-section (3) the following 

sub-section shall be added, name­
ly

“(4) The registrar shall keep the 
copy of the report sent to him 
with the records of the company 
in his custody.”

66. After section 153 of the said Act the 
following sections 

be inserted,
Insertion of new sec­

tions 153A and 153B in shall 
Act VII of 1913. namely :—

153A. (Z) Where an application is
made to the 
Court under 
section 
for the sanc­

tioning of a compromise or arrange­
ment proposed between a company 
and any such persons as 
mentioned in that section, and it 
is shown^ to the Court that the 
compromise or arrangement has 
been proposed for the purposes of 
or in connection with a scheme for

63. In section 145 
145, Act yii of 1913. 0f the said Act

(a) in sub-section (2), after clause (c) 
the following word and clause shall 
be added, namely :—

Amendment of section Provisions for facili­
tating arrangements and 
compromises. 153

and are

(d) whether books of account have 
been kept by the company as
required by section 130.”;

and
the reconstruction of any company 
or companies or the amalgamation 
of any twro or more companies, 
and that under the scheme the 
whole or any part of the under­
taking or the property of any 
company concerned in the scheme 

this section referred to as a 
transferor company ’) is to be 

transferred to another company 
m this section referred to as ‘ the 

transferee company ’), the Court
piay, either by the order sanction- 
lng the compromise or arrange­
ment or by any subsequent order?

(b) after sub-section (3) the following 
sub-sections shall be added, name 
v •

(fi The auditors of a company shall 
be entitled to attend any general
wh bng °f ‘he at
£hrch any accounts which'have

een examined or reported on bv 
them are to be laid before the 
company and may maiP „

Srih” eX|,l,“ti“8 with respect to the
accounts.
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make provision for all 
the following matters :—

or any of (5) Notwithstanding the provisions of 
sub-section (4) of section 153, the 
expression ‘ company ’ in this sec­
tion does not include

(a) the transfer to the transferee 
company of the whole or any 
part of the undertaking and of 
the property or liabilities of any 
transferor company;

any company 
other than a company within the 
meaning of this Act.

153B. (1) Where a scheme or contract 
to acquire involving the

+• t shareholders transfer oldissenting from scheme ,l
or contract approved by snares 01’ any
majority. class of

(fc) the allotting or appropriation by 
the transferee company of any 
shares, debentures, policies, or 
other like interests in that 
company which under the

Power 
shares of

shares in a company (in this sec­
tion referred to as ‘ the transferor 
company ’) to another company, 
whether a company within the 
meaning of this Act or not (in this 
section referred to as the ‘ trans­
feree company *), has within four 
months after the making of the 
offer in that behalf by the trans­
feree company been approved by 
the holders of not less than nine- 
tenths in value of the shares 
affected, the transferee company 
may, at any time ■within two 
months after the expiration of the 
said four months, give notice in 
the prescribed manner to any 
dissenting shareholder that it 
desires to acquire his shares, and 
where such a notice is given the 
transferee company shall, unless 
on an application made by the 
dissenting shareholder within one 
month from the date on which the 
notice was given the Court thinks 
fit to order otherwise, be entitled 
and bound to acquire those shares 
on the terms on which under the 
scheme or contract the shares of 
the approving shareholders are to 
be transferred to the transferee 
company :

Provided that, where any such scheme 
or, contract has been so approved 
at any time before the commence­
ment of the Indian Companies 
(Amendment) Act, 1936, the Court 
may by order, on an application 
made to it by the transferee 
company within two months after 
the commencement of that Act, 
authorise notice to be given under 
this section at any time within 
fourteen days after the making of 
the order, and this section shall 
apply accordingly, except that the 
terms on which the shares of the 
dissenting shareholder are to be 
acquired shall be such terms as the 
Court may by the order direct 
instead of the terms provided by 
the scheme or contract.

(2) Where a notice has been given by 
the transferee company under this 
section and the Court has not, on

com­
promise or arrangement are to be 
allotted or appropriated by that 
company to or for any person;

(c) the continuation by or against 
the transferee company of any 
legal proceedings pending by or 
against any transferor company;

(d) the dissolution, without winding 
up, of any transferor company;

(e) the provision to be made for any 
persons who, within such time 
and in such manner as the Court 
directs, dissent from the com­
promise or arrangement;

(/) such incidental, consequential and 
supplemental matters as are 
necessary to secure that the 
reconstruction or amalgamation 
shall be fully and effectively 
carried out.

(2) Where an order under this section 
provides for the transfer of pro­
perty or liabilities, that property 
shall, by virtue of the order, be 
transferred to and vest in, and 
those liabilities shall, by virtue of 
the order, be transferred to and 
become the liabilities of, the trans­
feree company, and in the case of 
any property, if the order so 
directs, freed from any charge 
which is by virtue of the com­
promise or arrangement to cease 
to have effect.

(3) Where an order is made under this 
section every company in relation 
to which the order is made shall 

certified copy thereof tocause a
be delivered to the registrar for 
registration within seven days after 
the making of the order, and if 
default is made in complying with 
this sub-section, the company and 

officer of the company whoevery
is in default shall be liable to a 
fine not exceeding fifty rupees.

(4) In this section the expression 
includes property,‘ property ’ 

rights and powers of every descrip­
tion, and the expression ‘ liabili­
ties ’ includes duties.
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(2) If default is made iu complying 
with sub-section (I) of this section 
the company and every officer of 
the company who is in default shall 
be liable to a fine not exceeding 
five hundred rupees.

the dis-an application made by 
senting shareholder, ordered to 
the contrary, the transferee 
company shall, on the expnation 
of one month from the date on 
which the notice has been given, 
or, if an application to the Couit 
by the dissenting shareholder is 
then pending, after that applica­
tion has been disposed of, transmit 
a copy of the notice to the trans­
feror company and pay or transfer 
to the transferor company the 
amount or other consideration re­
presenting the price payable by the 
transferee company for the shares 
which by virtue of this section that 
company is entitled to acquire, and 
the transferor company shall there­
upon register the transferee 
pany as the holder of those shares.

(3) Where the articles of a company 
include the provisions aforesaid but 
default is made in complying with 
any of those provisions, the com­
pany shall cease to be entitled to 
the privileges and exemptions 
conferred on private companies 
under the provisions contained in 
this Act, and thereupon the said 
provisions shall apply to the 

as if it were not a
corn- 

privatepany 
company :

com-
Provided that the Court, on being satisfied 

that the failure to comply with 
the conditions was accidental or 
due to inadvertence or to some 
other sufficient cause, or that on 
other grounds it is just and equit­
able to grant relief, may, on the 
application of the company or any 
other person interested and on 
such terms and conditions 
to the Court just and expedient, 
order that the company be relieved 
from such consequences as afore­
said.”

(3) Any sums received by the trans­
feror company under this section 
shall be paid into a separate bank 
account, and any such sums and 
any other consideration so received 
shall be held by that company on 
trust for the several persons 
entitled to the shares in respect of 
which the said sums or other con­
sideration 
received.

as seern
respectivelywere

(4) In this section the expression 
‘ dissenting shareholder * includes 
a shareholder who has not assented 
to the scheme or contract and any 
shareholder who has failed or 
refused to transfer his shares to the 
transferee company in accordance 
with the scheme or contract.”

68. Section 163 of the said Act shall be 
re-numbered as sub­
section (I) of that . 
section and in the

Amendment of section 
163, Act VII of 1913.

section as so re-numbered,—

(a) in clause (i), for the words “ by 
leaving the same ” the words ” by 
causing the same to be delivered 
by post or otherwise ” shall be 
substituted; and

67. For section 154 of the said Act the
Substitution of new Allowing 

seotion for section 154, shall be substitll- 
Act VII of 1913.

section

ted, namely :—

“ 154. (1) If company, being
private com­
pany, alters 
its articles 

such
manner that they no longer include 
the provisions which, under the 
provisions of clause (13) of sub­
section (1) of section 2, are 
required to be included in the 
articles of a company in order to 
constitute it a private company 
the company shall, as on the date 
Oi the alteration, cease to be a 
private company and shall, within

days after the 
said date, deliver to the 
for registration a 
statement in lieu of 
the form and 
particulars set out 
Schedule.

a a
(b) the following sub-section shall be 

added, namely :—

(2) The demand referred to in 
clause (i) of “sub-section (1) shall 
be deemed to have been duly 
given under the hand of the 
creditor if it is signed by an 
agent duly authorised on his 
behalf, and in the case of a firm 
if it is signed by any 
member of the firm 
the firm.’

Amendment oi section 
*66, Act VII of 1913.

Conversion of private 
company into public 
company.

in

one
behalf ofon

69. In section I^d 
of the said Act,—

words “ together °r 
separately ” the words 
the registrar” shall be

registrar 
prospectus or a

prospectus in 
containing the 
in the Second

(a) after the
by» or . finserted

and
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(b) after clause (a) of the proviso the

following clause shall be inserted, 
namely :—

(4) The official receiver shall be 
entitled to such remuneration as. 
the Court shall fix.«< (aa) the registrar shall not be 

entitled to present a petition for 
winding up a company—

(i) unless the

73- For sub-section (1) of section 17*2 of 
the said Act 

Amendment of section following sub-section 
172, Act VII of 1913. shall be substituted, 

namely :—
(1) On the making of a winding up 

order it shall be the duty of the 
petitioner in the winding up pro­
ceedings to file with the registrar 
a copy of the order within a month 
from the date of the making of the 
order, and the 
file a copy.”

the
previous sanction 

of the Local Government has 
been obtained to the presenta­
tion of the petition, and

(<

(ii) except on the ground that from 
the financial condition of the 
company as disclosed in its 
balance-sheet or from the 
report of an inspector 
appointed under section 138 it 
appears that the company is 
unable to pay its debts.”

company may so

74. In sub-section (1) of section 175 of
Amendment of section Act

the words
after

70. To section 170 of the said Act the 
following sub-section 

added,

175, Act VII of 1913. a person 
persons ” the

words “ other than the official 
shall be inserted.

orAmendment of section 
170, Act Vn of 1913. shall be > ireceiver

namely :—
75. To sub-section (2) of section 176 of

Amendment of section 
176, Act VII of 1913.

‘‘(3) Where the Court makes an order 
for the winding up of a company 
it shall, except where a liquidator 
is appointed simultaneously, forth­
with cause intimation thereof to 
be sent to the official receiver.”

Vjl. In section 171 of the said Act, after 
the words “ has been 
made ” the words 

or a provisional 
liquidator has been appointed ” shall be 
inserted.

the said Act the 
following words shall 
be added, namely :—

i < and until the vacancy is so filled up 
the official receiver shall be and 
act as the official liquidator ”.

76. After section 177 of the said Act the
sections 
inserted,

Amendment of section 
171, Act Vn of 1913. following 

sections 177A and 177B shall be 
in Act VII of 1913.

Insertion of newi i

namely :—

177A. (I) Where the Court has
made

< t
a72. After section 171 of the said Act the 

following section Statement of affairs winding Up 
to be made to the liqui- or^ei. 
dator.

Insertion of new 
section 171A in Act VIi shall be inserted, 

namely :—
171 A. (I) For the purposes of this

Act, so fal­
as it relates 
to the wind­
ing up of 

companies by the Court, the term 
‘official receiver’ means the ‘official 
receiver’ attached to the Court, or, 
if there is no such official receiver, 
then such person as the Local 
Government may, by notification 

local official Gazette,

or
appoi n t e d 

official liquidator provisionally, 
there shall be made out and sub­
mitted to the official liquidator a 
statement as to the affairs of the 
company verified by an affidavit 
and containing the following par­
ticulars, namely :—

of 1913.
an

4 4

Vacancy in the office 
of liquidator.

(a) the assets of the company, stat­
ing separately the cash balance 
in hand and at the bank, if any;

(b) the debts and liabilities;
in the 
appoint for the purpose. (c) the names, residences and occu­

pations of the creditors stating 
separately the amount of secured 
debts and unsecured debts, and 
in the case of secured debts 
particulars of the securities, 
their value and the dates when 
they were given;

(2) On the making of a winding up 
order, the official receiver shall 
become the official liquidator of 
the company and shall continue to 
act as such until his further con­
tinuance is terminated by an order 
of the Court.

(3) The official receiver shall as 
official liquidator forthwith take 
into his custody and control all the 
books, documents and the assets 
of the company.

M) the debts due to the eoin- 
;ind the names, residencessuch pany

and occupations of the persons 
due andfrom whom they are

amount likely to be realisedthe
therefrom.
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payment of the prescribed fee, to 
inspect the statement submitted 
in pursuance of this section, and to 

thereof or extract there-

statement shall be submitted
of the(2) The

and verified by one or more
- who are at the relevant 
the directors and by the 

who is at that date the 
other chief

persons
date

a copy 
from.

(7) Any person untruthfully so stating 
himself to be a creditor or contri­
butory shall be guilty of an offence 
under section 1S2 of the Indian 
Penal Code and shall, on the XIv of 
application of the liquidator or of 186°- 
the official receiver, be punishable 
accordingly.

(S) In this section the expression “ the 
relevant date
where a provisional liquidator is 
appointed, the date of his appoint­
ment, and, in a case -where 
such appointment is made, the 
date of the winding up order.

person
secretary, manager or 
officer of the company, or by such 

hereinafter in this 
mentioned as the

of the persons 
sub-section 
official liquidator, subject to the 
direction of the Court, may requne 
to submit and verify the state­
ment, that is to say, persons

(a) who are or have been directors 
or officers of the company; means, m a case

the(b) who have taken part in 
formation of the company at any 
time within one year before the 
relevant date;

(c) who are in the employment of 
the company, or have been in 
the employment of the 
pany within the said year, and 
are in the opinion of the official 
liquidator capable of giving the 
information required;

(d) who are or have been within the
said year officers of or in the 
employment of a company, 
which is, or within the said 
year was, an officer of the com­
pany to which the statement 
relates.

13) The statement shall be submitted 
within fourteen days from the 
relevant date, or within such 
extended time as the official 
liquidator or the Court may for 
special reasons appoint.

(4) Any person making or concurring 
in making the statement and 
affidavit required by this section 
shall be allowed, and shall be paid 
by the official liquidator or 
provisional liquidator, as the 
case may be, out of the assets of 
the company, such costs and 
expenses incurred in and about the 
preparation and making of the 
statement and affidavit as the 
official liquidator may consider 
reasonable, subject to‘ an appeal 
to the Court.

(o) If any person, without reasonable 
excuse, makes default in comply­
ing with the requirements of this 
section, he shall be liable to a fine 
not exceeding one hundred rupees 
for every day during which the 
uetault continues.

no

177B. (I) In a case where a winding
up order is 
made, the 
official liqui­

dator shall, as soon as practicable 
after receipt of the statement to 
be submitted under section 177A, 
and not later than six months 
from the date of the order, or in 
a case where the Court orders that 
no statement shall be submitted, 
as soon as praticable after the date 
of the order5 submit a preliminary 
report to the Court—

(a) as to the amount of capital 
issued, subscribed, and paid up, 
and the estimated amount of 
assets and liabilities, giving 
separately under the heading of 
assets particulars of—
(i) cash and negotiable secu­

rities ;

(n) debts due from contributories;
(Hi) debts due to and securities, if 

any, available to the com­
pany;

(iv) moveable and
properties belonging to the 
company;

unpaid calls; and
vb) if the company has failed, as to 

the causes of the failure; and

(c) whether in his opinion further 
inquiry is desirable as to any 
matter relating to the promo­
tion, formation, or failure of the 
company, or the conduct of the 
business thereof.

com- Statement by liquida­
tor.

immoveable

(0 Any person stating himself in 
writing to be a creditor or con- 
tnbutory of the company shall be 
entitled by himself or by his agent 
at all reasonable

The official liquidator rnav also, if 
he thinks fit make a further report, 
or further reports, stating the 
manner in which the company was

times, on
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formed and whether in his opinion 
any fraud has been committed by 
any person in its promotion or 
formation, or by any director or 
other officer of the company in 
relation to the company since the 
formation thereof, and any other 
matters which in his opinion it is 
desirable to bring to the notice of 
the Court.”

Amendment of section
178, Act VII of 1913.

not more than twelve 
being creditors 
of the

members 
and contributories 

company or persons holding 
general powers of attorney from 
creditors or contributories ir such 
proportions as may be agreed on bv 
the meeting of creditors 
tribu tones, 
ence,
Court.

and Con­
or as in case of differ- 

may be determined by the

77. In section 178 
of the said Act,— (5) The committee of inspection shall 

have the right to inspect the 
accounts of the official liquidator 
at all reasonable times.

(a) in sub-section (I), after the__word
” liquidator ” the words “ whether 
appointed provisionally or not ” 
shall be inserted; and (6) The committee shall meet at such 

times as they may from time to 
time appoint, and, failing such 
appointment, at least 
month, and the liquidator or any 
member of the committee may also 
call a meeting of the committee 
and when he thinks

(b) for sub-section (2) the following 
sub-section shall be substituted, 
namely :—

“(2) All the property and effects of 
the company shall be deemed to 
be in the custody of the Court as 
from the date of the order for 
the winding up of ihe com­
pany.”

once

as
necessary.

(7) The committee may act by a 
majority of their members present 
at a meeting, but shall not act 
unless a majority of the committee 
are present.78. After section

Insertion of new sec- 178 0f the said Act the 
fcion 178A in Act VII of 
1913.

(8) A member of the committee may 
resign by notice in writing signed 
by him and delivered to the liqui­
dator.

(9) If a member of the committee 
becomes bankrupt, or compounds 
or arranges with his creditors, or is 
absent from five consecutive meet­
ings of the committee without the 
leave of those members who 
together with himself represent the 
creditors or contributories, as the

may be, his office shall there­
upon become vacant.

(10) A member of the committee may 
be removed by an oridinary resolu­
tion at a meeting of creditors if he 
represents creditors, or of contribu­
tories if he represents contribu­
tories. of which seven days’ notice 
has been given, stating i/he object 
of the meeting.

following section shall 
be inserted, name-
]y

“ 178A. (1) The official liquidator shall 
within a month from

Committee of Inspec- j , f ^ 
tion in compulsory wind- ttie aate 01 ine 0iaer 
ing up. for the winding up of

a company convene 
a meeting of the creditors of the 
company (as ascertained from the 
books and documents of the com­
pany) for the purpose of determin­
ing whether or not a committee of 
inspection shall be appointed to act 
with the liquidator, and who are to 
be members of the committee, if 
appointed.

case

(2) The official liquidator shall within a 
week from the date of the creditors’ 
meeting convene a meeting of the 
contributories to consider the deci­
sion of the creditors and to accept 
the same with or without modifica­
tions.

the(11) On a vacancy occurring il 
committee the liquidator 
forthwith summon a meeting of 
creditors or of contributories, as the 

require, to fill the 
and the meeting may, by

shall

(3) If the contributories do not accept 
the decision of the creditors in its 
entirety, it shall be the duty of the 
official liquidator to apply to the 
Court for directions as to whether 
there shall be a committee of ins­
pection and, if so, what shall be the 
composition of the committee, and 
who shall be members thereof.

(4) A committee of inspection appointed
under this section shall consist of

case may 
vacancy, ; 
resolution, re-appoint the same or 
appoint another creditor ir contri­
butory to fill the vacancy.

(12) The continuing members of the 
committee, if not less than two, 

notwithstanding anymay act 
vacancy in the committee.
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directors held before the date on which the 
of the meeting at which :he resolu­

tion for the winding up of the company is to 
be proposed are sent out. make a statutory 
declaration to the effect that they have made 
a full inquiry into the affairs of the com­
pany, and that, having so done, they have 
formed the opinion that the company will 
be able to pay its debts in full within a 
period, not exceeding twelve months, from 
the commencement of the winding up

(:?) A declaration made as aforesaid shall 
have no effect for the purposes of this Act 
unless it is delivered to the registrar for 
registration before the date mentioned in 
sub-section (I) of this section.

(3) A winding up in the case of which a 
declaration has been made and delivered in 
accordance with this section is in this Act 
referred to as a ‘ members’ voluntary 
winding up and a winding up in the case 
of which a declaration has not been made 
and delivered as aforesaid is in this Act 
referred to as ‘a creditors ’ voluntary 
winding up.

79. Section 1S2 of the said Act shall be 
re-numbered a-s sub­
section (I) of that 
section and to the 

section as so re-numbered the following sub­
sections shall be added, namely :—

“(2) Every official liquidator shall, at 
such times as may be prescribed 
but not less than twice in each year 
during his tenure of office, present 
to the Court an account of his 
receipts and payments as 
liquidator.

(7 The account shall be in I he pres­
cribed form, shall be made hi dup­
licate, and shall be verified by a 
declaration in the prescribed form.

(4) The Court shall cause the account 
to be audited in such manner as it 
thinks fit and for the purpose of 
the audit the liquidator shall fur­
nish the Court with such vouchers 
and information as the Court may 
require, and the Court may at any 
iime require the production of and 
inspect any books or accounts kept 
by the liquidator.

(5) When the account has been audited, 
one copy thereof shall be filed and 
kept by the Court, and the other 
copy shall be delivered to the 
registrar for filing, and each copy 
shall be open to the inspection of 
any creditor, or of any person 
interested.”

80. To section 203 of the said Act after 
clause (3) the follow­
ing words shall be 
added, namely :—

" and the expression 4 resolution for 
voluntarily winding up ’ when used 
hereafter in this Part 
solution passed under clause (1). 
clause (2) or clause (3) of this 
tion

nonces
Amendment of section 

182, Act VII of 1913.

such

Members’ voluntary winding up.
208. The provisions contained in sections 

208A to 208E. both 
applica- inclusive, shall apply 

relation to a 
members’ voluntary 
winding up.

Provisions 
ble to a members’ volun- m 
tary winding up.

208A. (I) The company in general meet- 
_ . ing shall appoint one

appoiX aXZXeX f liq.iidatora
nerafcion of liquidators. the purpose of

winding up the affairs 
and distributing the assets of theAmendment of section ; 

203, Act VII of 1913.
. company, 

and may fix the remuneration to be paid to 
him or them.

(2) On the appointment of a liquidator all 
the powers of the directors shall 
except so far as the company in general 
meeting, or the liquidator, sanctions the 
continuance thereof.

208B. (1) If a

cease.means a re­

sec-

81. In section 204 of the said Act, for the 
words “ authorising 
the winding •:»> ” the

•i • , words “ for volunta­ry winding up ’ shall be substituted.

82. For sections 207

Substitution of 
sections for

vacancy occurs by death, 
resignation ur other 

Power to mi vacancy wise in the office of 
in office of liquidator.

\mendment cf section 
204, Act VII of 1913.

liquidator appointed 
by the company, the 

company in general meeting may, subject 
to any arrangement, with its creditors, fill 

vacancy.
to 219 of the said 

Act, both included 
sections fh* Rowing sections 

207 to 219, Act VII of an<* headings shall be
yi3’ substituted

iy;—

the

(2) For that purpose a general meeting 
ma) )e convened by any contributory or. if 
I?ere were more liquidators than one, by 
the continuing liquidators.

name*

207. (l) Where it in | 15 proposed to wind
^ of «*- «Pa companvvolun- 
tv . tanjys the directors of
the company or, in the case of a c« mnanv 
iavmg more than two directors, the majority 

of the directors may, at a meeting 0f the

• ™ ' ■ i rnee^n£ shall be held in manner
6 ^ f^s Act or by the articles, or in 

as may’ on application by any 
l ! utL°7 or by the continuing liquida­
tor,, be determined by the Court.
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208G. (i) "Where a company is proposed 
Power of liquidator to ^e» or is course 

accept shares, etc., as of being Wound un 
consideration for sale o. altogether vol.mta-

rily, and the whole
par; cf its business or property is proposed 
to be transferred or sold to another 
pany, whether a company within the mean­
ing of this Act or not (in this section called 

the transferee company ’), the liquidator 
of the first-mentioned company (in this 
tion called ‘ the transferor company ’) may, 
with the sanction of a special resolution of 
that company conferring either a general 
authority on the liquidator or an authority 
in respect of any particular arrangement, 
receive in compensation or part compensa­
tion for the transfer or sale, shares, policies, 
or other like interests in the transfevee 
pany, for distribution among the members 
of the transferor company, or may enter into 
any other arrangement whereby the 
bers of the transferor company may, in lieu 
of receiving cash, shares, policies or other 
like interests or in addition thereto, partici­
pate in the profits of or receive any other 
benefit from the transferee company.

section.0 ^ arblf,rations in pursuance of thisV

property of company. 2081). (/) Tn the . event of the winding up 
continuing forDuty of liquidator to thaI1 one yearj tlie

liquidator shall
mon a general meet­ing of the company at the end of the first.

year from the commencement of *he wind­
ing up and of each succeeding year, or as 
soon thereafter as may be convenient, and 
shall lay before the meeting an account of 
his acts and dealings and of the conduct of 
the winding up during the preceding year 
and a statement in the prescribed form con­
taining the prescribed particulars with res­
pect to the position of the liquidation.

{‘2) If the liquidator fails to ^ 
this section, he shall be liable to 
exceeding one hundred

ob-
morecall general 

end of each meeting at 
year.com-

sum-

sec-

com-

comply with 
a fine notmem-

rupees.

208E. (I) As soon as the affairs of the 
company' are fullv 
wound up, che liqui­
dator shall make up 

an account of the winding up, showing how 
the winding up has been conducted and the 

the company has been 
disposed of, and thereupon shall call a 
general meeting of the company for the pur­
pose of laying before it the account, and 
giving any explanation thereof.

Final meeting and dis­
solution.

(2) Any sale or arrangement in pursuance 
of this section shall be binding on the mem­
bers of the transferor company. property of

(3) If any member of the transferor com­
pany who did not vote in favour of the. 
special resolution expresses his dissent there­
from in writing addressed to the liquidator 
and left at the registered office of the com­
pany within seven days after the confirma­
tion of the special resolution, he may require 
the liquidator either to abstain from carry­
ing the resolution into effect or to purchase 
his interest at a price to be determined by 
agreement or by arbitration in manner here­
after provided.

(2) The meeting shall be called by adver­
tisement specifying the time, place and 
object thereof, and published one month at 
least before the meeting in the manner 
specified in sub-section (1) of section 206 
for publication of a notice under that sub­
section.

(3) Within one week after the meeting, 
the liquidator shall send to the registrar a 
copy of the account, and shall make a return 
to him of the holding of the meeting and of 
its date, and if the copy is not sent or the 
return is not made in accordance with this 
sub-section the liquidator shall be liable to 
a fine not exceeding fifty rupees for every 
day during which the default continues:

(4) If the liquidator elects to purchase the
member’s interest, the purchase money

is dis-must be paid before the company
and be raised by the liquidator in 

be determined bysolved, 
such manner as may 
special resolution.

(5) A special resolution shall not be in­
valid for the purposes of this section by 
reason that it is passed before or concur­
rently with a resolution for voluntary wind­
ing up or for appointing liquidators, but if 
an order is made within a year for winding 
up the company by or subject to *he super­
vision of the Court, the special resolution 
shall not be valid unless sanctioned by the

Court.

Provided that, if a quorum is not present 
al. the meeting, (he liquidator shall, in lieu 
of the said return, make a return that the 
meeting was duly summoned and that no 
quorum was present thereat, aud upon such 
a return being made the provisions of this 
sub-section as to the making of the return 
shall be deemed to have been complied with.

(4) The registrar on receiving the account 
and either of the returns mentioned in sub-

___(3) shall forthwith register them and
the expiration of three months from the

(6) The provisions of the Indian Arbitra­
tion Act, 1899, other than those restricting 
the application of the Act in respect of the 
subject-matter of the arbitration, shall

of 1899. section
on
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after the passing of the resolution for wind­
ing up the company.

(6) If default is made—
(a) by the company in complying with 

sub-sections (1) and (2),
lb) by the directors of the company in 

complying with sub-section (3),

(c) by any director of the company in 
complying with sub-section (4),

the company, directors or director, as the 
may be, shall be liable to a fine not 

exceeding one thousand rupees and, in the 
case of default by the company, every officer 
of the company who is in default shall be 
liable to the* like penalty.

209B. The creditors and the company at 
their respective meetings

Appointment of liqui- mentioned in section 
209A may nominate a 

person to be liquidator for the purpose of 
winding up the affairs and distributing the 
assets of the company, and if the creditors 
and the company nominate different persons, 
the persun nominated by the creditors shall 
be liquidator, and if no person is nominated 
by the creditors the person, if any, nomi­
nated by the company shall be liquidator :

Provided that in the case of different 
persons being nominated, any director, 
member or creditor of the company may, 
within seven days after the date on which 
the nomination was made by the creditors, 
apply to the Court for an order either 
directing that the person nominated as 
liquidator bv the company shall be liquidator 
instead of or jointly with the person nomi­
nated by the creditors, or appointing some 
other person to be liquidator instead of the 
person appointed by the creditors.

registration of the return the company shall 
be deemed to be dissolved :

thbProvided that the Court may, on 
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.

on
whose application an 
under this section is made, within twenty- 
one days after the making of the order, to 
deliver to the registrar a certified copy of 
the order for registration, and if that person 
fails so to do he shall be liable to a fine not 
exceeding fifty rupees for every day during 
which the default continues.

case

Creditors’ voluntary winding up
dator.contained in sec­

tions 209A to 209H.
shall

209. The provisions
Provisions applicable

creditors’ voluntary both inclusive
apply in relation to a

to a 
winding np.%
creditors’ voluntary winding up.

209A. (I) The company shall cause a 
meeting of the credi­
tors of the company 

to he summoned for the day, or the day next 
following the day, on which there is to be 
held the meeting at which the resolution for 
voluntary winding up is to be proposed, and 
shall cause the notices of the said meeting 
of creditors to be sent by post to the credi­
tors simultaneously with the sending of the 
notices of the said meeting of the company.

(2) The company shall cause notice of the 
meeting of the creditors to be advertised in 
the manner specified in sub-section (1) of 
section 206 for the publication of a notice 
under that sub-section.

(3) The directors of the company shall—
(a) cause a full statement of the position 

of the company’s affairs together 
with a list of the creditors of the 
company and the estimated amount 
of their claims to be laid before the 
meeting of creditors to be held as 
aforesaid : and

(b) appoint one of their number to 
preside at the said meeting.

(4) It shall be the duty of the director 
appointed to preside at the meeting of credi­
tors to attend the meeting and preside 
thereat.

Meeting of creditors.

209C. The creditors at the meeting to be 
held in pursuance o( 

mittee of inspection. section 209A or at an} 
subsequent meeting 

may, if they think fit, appoint- a committee 
of inspection consisting of not more thau 
five persons, and if such a committee is 
appointed the company may, either at the 
meeting at which the resolution for voluntary 
winding up is passed or at any time subse­
quently in general meeting 
number of

Appointment of com-

appoint such 
persons as they think fit to act 

as members of the committee not exceeding 
five in number:

Provided that the creditors may, if they 
think fit, resolve that all or any of the 
persons so appointed by the company ought 
not to be members of the committee of 
inspection, and, if the creditors so resolve, 
the persons mentioned in the resolution 
shall not, unless the Court otherwise directs, 
be qualified to act 
mittee, and 
under this

(5) If the meeting of the company at 
w-hich the resolution for voluntary winding 
up is to be proposed is adjourned and the 
resolution is passed at an adjourned meeting, 
any resolution passed at the meeting 
of the creditors, held in pursuance of 
sub-section (J) of this section, shall have 
effect as if it had been passed immediately

as members of the com • 
any application to the Court 

provision the Court may, if i*
on
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thinks fit, appoint other persons to act as 
such members in place of the persons men­
tioned in the resolution.

object thereof and published one month at 
least before the meeting in the manner speci­
fied in sub-section (1) of section 206 for the 
publication of a notice under that sub­
section.

209D. (1) The committee of inspection, 
or if there is no such 
committee, the credi­
tors, may fix the 
remuneration to be 

paid to the liquidator or liquidators.
(2) On the appointment of a liquidator, all 

the powers of the directors shall cease, 
except so far as the committee of inspection, 
or if there is no such committee, the credi­
tors, sanction the continuance thereof.

209E. If a
Power to fill vacancy 

in office of liquidator.

Fixing of liquidators 
remuneration and 
of directors’ powers.

(3) Within one week after the date of the 
meetings, or, if the meetings are not held 
on the same date, after the date of the later 
meeting, the liquidator shall send to the 
registrar a copy of the account, and shall 
make a return to him of the holding of the 
meetings and of their dates, and if the copy 
is not sent or the return is not made in 
accordance with this sub-section the liquida­
tor shall be liable to a fine not exceeding 
fifty rupees for every day during which the 
default continues:

cesser

vacancy occurs, by death, 
resignation or other­
wise, in‘the office of a 
liquidator, other than 

a liquidator appointed by, or by the direction 
of, the Court, the creditors may fill the

Provided that, if a quorum is not present 
at either such meeting, the liquidator shall, 
in lieu of such return, make a return that 
the meeting was duly summoned and that no 
quorum was present thereat, and upon such 
a return being made the provisions of this 
sub-section as to the making of the return 
shall, in respect of that meeting, be deemed 
to have been complied with.

(4) The registrar on receiving the account 
and in respect of each such meeting either of 
the returns mentioned in sub-section (3) 
shall forthwith register them, and on the 
expiration of three months from the regis­
tration thereof the company shall be 
deemed to be dissolved :

Provided that the Court may, on the app­
lication 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.

vacancy.
209F. The provisions of section 208C shall 

apply in the case of a 
Application of section creditors’ voluntary 

208C to a creditors’ winding a8 in the 
voluntary winding up. ? , ,case of a members 
voluntary winding up with the modification 
that the powers of the liquidator under the 
said section shall not be exercised except 
with the sanction either of the Court or of 
the committee of inspection.

209G. (1) In the event of the winding up
Duty of liquidator to c°nt^uing for more 

call meetings of com- tnan one year, the 
pany and of creditors at liquidator shall sum- 
end of each year. mon a general meeting

of the company and a 
meeting of creditors at the end of the first 

from the commencement of the wind-year
ing up, and of each succeeding year, or as 
soon thereafter as may be convenient, and 
shall lay before the meetings an account of 
his acts and dealings and of the conduct of 
the winding up during the preceding year 
and a statement in the prescribed form con­
taining the prescribed particulars with 
respect to the position of the winding up.

(2) If the liquidator fails to comply with 
this section, he shall be liable to a fine not 
exceeding one hundred rupees.

(5) It shall be the duty of the person on 
whose application an order of the Court 
under this section is made, within ten days 
after the making of the order, to deliver to 
the registrar a certified copy of the order 
for registration, and if that person fails to 
do so he shall be liable to a fine not 
exceeding fifty rupees for every day during 
which the default continues.
Members' or creditors' voluntary winding up.

210. The provisions contained in sections
211 to 218, both in- 

Provision applicable to clugive, shall apply to 
voluntary wind- eyery voluntary wind­

up whether a 
members’ or a creditors’ winding up.

211. Subject to the provisions of this Act
as to preferential pay- 

Distribution of pro- ments, the property 
of a company shall, 

on its winding up, be applied in satisfaction 
of its liabilities pari passu and, subject to 
such application, shall, unless the articles 
otherwise provide, be distributed among the

the affairs of the 
fully209H. (2) As soon as

areT1. . companyI.nal meetirg and wound up> the ]iquida.
tor shall make up an 

account of the winding up showing how the 
winding up has been conducted and the pro­
perty of the company has been disposed of, 
and thereupon shall call a general meeting 
of the company and a meeting of the credi­
tors for the purpose of laying the account 
before the meetings and giving any explana­

tion thereof.
(2) Each such meeting shall be called by 

advertisement specifying the time, place and

every 
ing up.dissolution. ing

perfcy of company.
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*214. (1) The liquidator shall, within 
twenty-one days after

Notice by liquidator of ^.g appointment, deli- 
his appointment, ^ tQ the registrar for
registration a notice of his appointment in 
the form prescribed.

(2) If the liquidator fails to comply with 
the requirements of this section, he shall be 
liable to a fine not exceeding fifty rupees for 
every da}7 during which the default con­
tinues.

•215. (1) Any arrangement entered into 
between a company 

wlien about to be, or in the 
being,

wound up and its creditors shall, subject to 
the right of appeal under this section, be 
binding on the company if sanctioned by an 
extraordinary resolution, and on the credi­
tors if acceded to by three-fourths in 
number and value of the creditors.

(2) Any creditor or contributory may, 
within three weeks from the completion of 
the arrangement, appeal to the Court 
against it, and the Court may thereupon, as 
it thinks just, amend, vary or confirm the 
arrangement.

members according to their rights and inter­
ests in the company.

212, (1) The liquidator may—
Powers and duties of 

liquidator in voluntary 
winding up.

(a) in the case of a members5 voluntary
winding up, with the sanction of 
an extraordinary resolution of the 
company, and in the case of tf 
creditors’ voluntary winding up, 
with the sanction of either the 
Court or the committee of inspec­
tion, exercise any of the powers 
given by clauses (d), (e), (/) and 
(h) of section 179 to a liquidator in 
a winding up. The exercise by the 
liquidator of the powers given by 
this clause shall be subject to the 
control of the Court and any credi­
tor or contributory may apply to 
the Court with respect to any exer­
cise or proposed exercise of any of 
these powers;

(b) without the sanction referred to in 
clause (a), exercise any of the other 
powers by this Act given to the 
liquidator in a winding up by the 
Court;

(c) exercise the power of the Court
under this Act of settling a list of 
contributories, and the list of con­
tributories shall be prima facie 
evidence of the liability of the 
persons named therein to be con­
tributories;

(d) exercise the power of the Court of 
making calls;

(c) summon general meetings of the 
company for the purpose of obtain­
ing the sanction of the company by 
special or extraordinary resolution 
or for any other purpose he may 
think fit.

(2) The liquidator shall pay the debts of 
the company and shall adjust the rights of 
the contributories among themselves.

(3) When several liquidators are appoint­
ed, any power given by this Act 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 determi­
nation, by any number not less than two.

213. 0) If from any cause whatever there
Power of Court to n0 bquidator acting, 

appoint and remove Court May
liquidator in voluntary appoint a liquidator." 
winding up.

(2) The Court 
remove a 
liquidator.

Arrangement 
binding on creditors. ofcourse

216. (7) The liquidator or any contributory 
or creditor may apply 

Power to apply to to the Court to deter- 
Court to have questions mine anv question 
determined or powers “’.v • j-exercised. arlslng 111 the Wlndmg

up of a company, or
as respects the enforcing of 

calls, staying of proceedings or any other 
matter, all or any of the powers which the 
Court might exercise if the company were 
being wound up by the Court.

to exercise

(2) The liquidator or any creditor or con­
tributory may apply for an order setting 
aside any attachment, distress or execution 
put into force against the estate or effects of 
the company after the commencement of 
the winding up.

Such application shall be made—
(a) if the attachment, distress or execu­

tion is levied or put into force by a 
High Court, to such High Court, 
and

(b) if the attachment, distress 
tion is levied

or execu- 
or put into force in 

any other Court, to the Court 
having jurisdiction to 
company.

wind up the

rninlV^16 F01^’ ^ satisfied that the deter-
Pxprr f ‘16 flllestion the required 
exerase ofpewer or the order applied for
wSLfvn]U beneficial, may accede
terms3andI)arl !fi-y t0 the aPPllcation on sue!)

•X SX “lhmls “■or m*J
it thinks just.

may, on cause shown, 
liquidator and appoint another

on the application as
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217. All costs, charges and expenses 

properly incurred ill of voluntary ^ binding Up, in-
eluding the remunera­

tion of the liquidator, shall be payable out of 
the assets of the company in priority to all 
other claims.

(2) The disclaimer shall operate to deter­
mine, as from the date of disclaimer, the 
rights, interest and liabilities of the 
pany, and the property of the 
or in (respect of the 
but shall not, except so far 
for the purpose of releasing th 
the property of the company from liability
affect the rights or liabilities of any othei 
person.

Cost
winding up.f

corn-
company, in 

property disclaimed
as is 
e company and

necessary
218. The winding up of a company shall
Saving for rights of n°fc Bar the riSht of 

creditors and contribu- ^y creditor
tributory to have it 
wound up by the 

Court, but in the case of an application by a 
contributory, the Court must be sat’shed 
that the rights of the contributories will be 
prejudiced by a voluntary winding up.”

Or con­tones.
to aLTaim0 ™ ’ bef0-e °r 0n grantinS Ieave 
d-Tff “* may. re9lure such notices to be
terns r ereSted- and imP°se
make III C°"dltl0“ °f panting leave, and

discireJi<lmdafc0r,!ha" not be entitled to 
disclaim any property under this section in
any case where an application in writing
?aSorbe“ made to hun by any persons 
interested in the property requiring him to 
decide whether he will or will not disclaim 
and the liquidator has not, within a period of 
twenty-eight days after the receipt of the 
application or such further period as may be 
allowed fte Com*t, given notice to"the 
applicant chat he intends to apply to the 
Court for leave to disclaim, and in the case 
of a contract, if the liquidator, after such an 
application as aforesaid, does not within the 
said period or further period disclaim the 
contract, the company shall be deemed tc 
have adopted it.

(5) The Court may, oil the application of 
any person who is. as against the liquidator 
entitled to the benefit, or subject to the 
burden of a contract made with the company. 
make an order rescinding the contract 
Such terms as to payment by or to either 
party of damages for the non-performance 
of the contract, or otherwise as the Court 
thinks just, and any damages payable under 
the order to any such person may be proved 
by him as a debt in the winding up.

(6) The Court may on an application by 
any person who either claims any interest 
in "any disclaimed property or is under any 
liability not discharged by this Act in respect 
of any disclaimed property and on hearing 
any such persons as it thinks fit, make an 
order for the vesting of the property in or 
the delivery of the property to any persons 
entitled thereto, or to whom it may seem 
just that the property should be. delivered 

• bv way of compensation for such liability 
aforesaid, or a trustee for him, and on such 
terms as the Court thinks just, and on any 
such vesting order being made, the property 
comprised therein shall vest accordingly in 
the person therein named in that behalf 
without any conveyance or assignment for 
the purpose:

Provided that, where the property dis- 
claimed is of a leasehold nature, the Court

83. In sub-section (I) of section 230 of the
Amendment of section said Act,—

230, Act VII of 1913.
(a) in clause (b) the word 

be omitted; and
(b) after clause (c) the following cl 

shall be added, namely :—
“(d) compensation payable to 

officer or employee of the 
pany under the "Workmen’s Com­
pensation Act, 1923; and

(c) the expenses of any investigation
held in pursuance of clause (iv) 
of section 138 of this Act.”

and ” shall

a uses

any
com-

VI of 1923.

84- After 
230 of the said Act the

section
Insertion of new sec­

tion 230A in Act VII of following section shall 
be inserted, name-
■y : —

230A- (1) Where any part of the pro- 
Disclaimer of proper- perty of a company 

which is being wound 
up consists of land of any tenure burdened 
with onerous covenants, of shares or stock 
in companies, of unprofitable contracts oi 
of any other property that is unsaleable, or 
not readily saleable by reason of its binding 
the possessor thereof to the performance of 

onerous act, or to the payment of any

1913.

on
ty-

any
sum of money, the liquidator of ihe company 
notwithstanding that he had endeavoured tc 
sell or has taken possession of the property, 
or exercised any act of ownership in relation 
thereto, may, with the leave of the Court 
and subject to the provisions of this section 
by writing signed by him, at any time with­
in twelve months after the commencement 
of the winding up or such extended period 

he allowed by the Court, disclaim asas may 
the property :

Provided that, where auy such property 
has not come to the knowledge of the 
liquidator within one month after the com­
mencement of the winding up, the power 
under this section of disclaiming the pro­
perty may be exercised at any time within 
twelve months after he has become aware 

such extended period as may bethereof or 
allowed by the Court.
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237. (I) If it appears to the Court in the 
course of a winding 
up by, or subject, tc 
the supervision of 

the Court that any past or present director, 
manager or other officer, or any member, of 
the company has been guiity of any offence 
in relation to the company for which he is 
criminally Jibale, the Court may, either 
on the application of any person interested 
in the winding up or of its own motion , 
direct the liquidator either himself to pro­
secute the offender or to refer the matter to 
the registrar.

(2) If it appeal's to the liquidator in the 
course of a voluntary winding up that any 
past or present director, manager or other 
officer, or any member, of the company has 
been guilty of any offence in relation to the 
company for which he is criminally liable 
he shall forthwith report the matter to 
the registrar and shall furnish to him such 
information and give to him such access to 
and facilities for inspecting and taking copies 
of any documents, being information or 
documents, in the possession or under the 
control of the liquidator relating to the 
matter in question, as he may require.

shall not make a vesting order in favour of 
any person claiming under the company 
whether as under-lessee or as mortgagee by 
demise, including a chargee by way of legal

the terms of making

Prosecution of delin­
quent directors.

mortgage, except upon 
that person—

(a) subject to the same liabilities and 
obligations as those to which the 
company was subject under the 
lease in respect of the property at 
the commencement of the winding
up; or

(b) if the Court thinks fit, subject only 
to the same liabilities and obliga­
tions as if the lease had been assign­
ed to that person at that date;

and in either event (if the case so requires) 
as if the lease had comprised only the pro­
perty comprised in the vesting order, and any 
mortgagee or under-lessee declining to accept 
a vesting order upon such terms shall be 
excluded from all interest in and security 
upon the property, and. if there is no person 
claiming under the company who is willing 
to accept an order upon such terms, the 
Court shall have power to vest the estate 
and interest of the company in the property 
in any person liable, either personally or in 
a representative character, and either alone 
or jointly with the company, to perform the 
lessee’s covenants in the lease, freed and 
discharged from all estates, incumbrances 
and interests created therein bv the com­
pany.

(p Any person injured by the operation of 
a disclaimer under this section shall be deem- 

e<; to be a creditor of the company to the 
amount of the injury, and may accordingly 
prove the amount as a debt in the winding

(3) Where any report is made under sub­
section (2) to the registrar, he may, if he 
thinks fit, refer the matter to the Local 
Government for further inquiry, and the 
Local Government shall thereupon investi­
gate the matter and may, if they think it 
expedient, apply to the Court for an order 
conferring on any person designated by the 
Local Government for the purpose with 
respect to the company concerned all such 
powers of investigating the affairs of the 
company as are provided by this Act in the 
case of a winding up by the Court.

(4) If on any report to the registrar under 
sub-section (2) it appears to him that the 
case is not one in which proceedings ought 
to be taken by him, he shall inform the 
liquidator accordingly, and thereupon, 
subject to the previous sanction of the Court, 
the liquidator may himself take proceed­
ings against the offender.

(5) If it appears to the Court in the 
course of a

85. In sub-section (I) of section 232 
of the said Act. after 
the words 
or effects ” the words 

“ or any sale held without leave of the Court 
of any of the properties ” shall be inserted.

86. In section 235 of 
the said Act,—

Amendment of section 
232. Act TIT cf 1913. estate

Amendment of section 
235. Act YII of 1913.

voluntary winding up that any 
past or present director, manager or other 
officer, or any member, of the company has 
been guilty as aforesaid, and that no report 
with respect to the matter has been made 
by the liquidator to the registrar, the Court 
may, on the application of 
terested

(a) in sub-section (1Y after the words 
“or of any creditor or contributory* * 
the words «/

made within three 
years from the date of the first 
appointment of a liquidator in the 
winding up 
and

shall be inserted: any person in- 
in the winding up or of its own 

motion, direct the liquidator to make such 
a report, and on a report being made ac­
cordingly, the provisions of this section 
shall have effect as though the report has 
been made in pursuance of the provisions 
of sub-section (2).

(6) If, where any matter is reported or 
referred to the registrar under this section?

(b) sub-section (3) shall be omitted.

87. For section 237 
of the said Act the 
following section shall 
be substituted,
iy.—

Substitution of 
section for section 237 in 
Act, VII of 1913.

new

name-
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he considers that the case is one & ^ 
a prosecution ought to be instituted he shat 
place the papers before such legal adviser 
as may be appointed in that behalf by the 
Local Government and if advised to do so 
institute proceedings, and it shall be
duty of the liquidator and of every officer 
and agent of the company past and7present 
(other than the defendant in the proceed­
ings) to give him all assistance in connec- 
tion with the prosecution which he is 
reasonably able to give.

For the purposes of this sub-section 
expression agent in relation (o a company 
shall be deemed to include any banker or 
solicitor of the company and any person 
employed by the company as auditor, whe­
ther that person is or is not an officer of the 
company.

M does not deliver up to the linuida- 
„ °r as [le d,reots- a11 b00ks and 
S i 'u ^1S oustoc,y or under his 

l'° i b?l0?slnS to the company
to deter upVorreqUired ^ ^

tor,

the

(d) within twelve,v months next before
the commencement of the wind­
ing up or at any time thereafter 
conceals 
of the

any part of the property 
company to the value of 

one hundred rupees or upwards or 
conceals any debt due to or from 
the company ; or

the

(c) within twelve months,, next before
the commencement of the winding 
np or at any time thereafter 
fraudulently - removes any part of 
the property of the company to the 
value of one hundred 
upwards ; or

(?) If any person fails or neglects to give 
assistance in manner required by sub-sec­
tion (6), the Court may, on the application 
of the registrar, direct that person to 
comply with the requirements of the said 
sub-section, and where any such applica­
tion is made with respect to a liquidator, 
the Court may unless it appears that the 
failure or neglect to comply was due to the 
liquidator not. having in his hands sufficient 
assets of the company to enable him so to 
do, direct that the costs of the application 
shall be borne by the liquidator personally.”

rupeep or

(/) makes any material omission in any 
statement relating to the affairs 
of the company; or

(g) knowing or believing that a false 
debt has been proved by any person 
under the winding up, fails for the 
period of a. month to inform the 
liquidator thereof ; or

(h) after the commencement of the 
winding up prevents the produc­
tion of any book or paper affect;ug 
or relating to the property or 
affairs of the company ; or

(i; within twelve months next before 
the commencement of the wind­
ing up or at any time thereafter, 
conceals, destroys, mutilates ».r 
falsifies, or is privy to the conceal­
ment, destruction, multilation or 
falsification of any book or paper 
affecting or relating to the property 
or affairs of the company; or

88. After section 238 of the said Act the
sectionInsertion of new sec- following 

tion 238 in Act Yll of shall' rbfe inserted., 
1913. namelyi:—

238A. (I) If any person, being a past 
or present director, 

or otherPenal provisions. manager
officer of a company which at the time of 
the commission of the alleged offence is 
being wound up, whether by or under the 
supervision of the Court or voluntarily, oi 
is subsequently ordered to be wound up bv 
the Court or subsequently passes a resolu­
tion for voluntary winding up—

(j) within twelve months next before 
the commencement of the wind­
ing up or at any time therefater 
makes or is privy to the making 
of any false entry in any book or 
paper affecting or relating to the 

affairs of the corn-

fa) does not to the best of his know­
ledge and belief fully and truly 
discover to the liquidator all the 
property, real and personal, of the 
company, and how and to whom 
and for what consideration ancl 
when the company disposed of any 
part thereof, except such part as 
has been disposed of in the ordi- 

of the business of the

property or
pany; or

(k) within twelve months next before 
the commencement of the wind­

time thereafter
nary way 
company ; or mg up or at any 

fraudulently parts with, alters or 
makes any omission in, or is privy 
to the fraudulent parting _ with, 
altering or making any omission in, 

- document affecting or relating 
to "the property or affairs of the 
company ; or

(b) does not deliver up to the liquida- 
tor or as he directs, all such pail 
of the real and personal property 
of the company as is m his custody 
or under his control, and which 
he is required by law to e 1 
up ; or

any
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or disposed of in sucli circumstances as 
aforesaid shaii be .punishable with imprison­
ment for a term not exceeding three years.

(3) For the purposes of this section, the 
expression 4 director ’ shall include any 
person in accordance with whose directions 
or instructions the directors of a company 
have been accustomed to act.”

, of the 
meeting of

the commencement 
winding up or at any 
the creditors of the company 
within twelve months next before 

commencement of the winding 
up, attempts to account for any 
part of the property of the com- 

by fictitious losses or sx-

(/) after

the

panv 
penses ; or

(m) has within twelve months next 
before the commencement of the 
winding up or at any time there­
after, by any false representation 
or other fraud, obtained any pro- 

behalf of the com- 
not subsequently pay

89. In section 244 
of the said Act,—

Amendment of section 
244, Act VII of 1913.

(a) in sub-section (i),—
at such intervals(i) for the words

as may be prescribed ” the words 
“ once in each year and at 
intervals of not more than twelve 

shall be substituted,

perty for 
pany
for ; or

(n) within twelve months next before 
the commencement of the winding 
up or at any time thereafter, under 
the false pretence that the com­
pany is carrying on its business, 
obtains on credit, for or on behalf 
of the company, any property 
which the company does not sub­
sequently pay for; or

or on
does

months
and

(ii) for the words 44 file with the 
registrar ” the words “ file in 
Court or with the registrar, as 
the case may be ” shall he 
substituted ;

and
(o) within twelve months next before 

the commencement of the winding 
up or at any time thereafter pawns, 
pledges or disposes of any property 
of the company which has been 
obtained on credit and has not 
been paid for, unless such pawn­
ing. pledging or disposing is in the 
ordinary way of the business of 
the company; or

(b) after sub-section (3) the following 
sub-section shall be added, name-
ly:-

(4) When the statement is filed in 
Court a copy shall simultaneously 
be filed with the registrar and 
shall be kept by him along witu 
the other records of the 
company.”

(p) is guilty of any false representation 
or other fraud for the purpose of 
obtaining the consent of the 
creditors of the company or any 
of them to an agreement with 
reference to the affairs of the 
company or to the winding up;

90. After section 244 of the said Act the 
following section shallInsertion of new sec- .

tion 244a in •‘cfc VII of inserted, nain 
1913. ly :—

44 244A. (1) Every liquidator of a com­
pany which 

being 
wound up by 

the Court shall, in such manner 
and at such times as may be pres­
cribed, pay the money received by 
liiin into the Imperial Bank of 
India:

Provided that if the registrar is satisfied 
that for the purpose of carrying on 
the business of the company or of 
obtaining advances or for any other 
reason it is for the advantage of 
the creditors or contributories that 
the liquidator should 
account with any other bank, the 
registrar may authorise the liqui­
dator to make his payments into 
or cut of such other bank as the 
registrar may select and thereupon 
those payments shall be 
the prescribed

he shall be punishable, in the case of the 
offences mentioned respectively in clauses 
(in), (n) and (o) of this sub-section, with 
imprisonment for a term not exceeding five 
years, and. in the case of any other offence, 
with imprisonment for a term not exceeding 
two years :

Provided that it shall be a good defence 
to a charge under any of clauses (a), (b), 
(c), (d), (/), (n) and (o), if the accused 
proves that he had no intent to defraud, 
and to a charge under any of clauses (/?), 
(ft and (j), if he proves that he had no 
intent to conceal the state of affairs of the 
company or to defeat the law.

any person pawns, pledges 
or disposes of any property in circumstances 
which amount to an offence under clause (o) 
of sub-section (Z) every person who takes 
in pawn or pledge or otherwise receives the 
property knowing it to he pawned, pledged

Payments of liquida- :q 
tor into bank. 15

have m
(2) Where

made in
manner.
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(2) If any such liquidator at any time 
retains for more than ten days a 

exceeding five hundred rupees 
or such other amount as the Local 
Government may in any particular 

authorise him to retain, then, 
unless he explains the retention to 
the satisfaction of the Local 
Government, he shall pay interest 
on the amount so retained in excess 
at the rate of twenty per cent, per 
annum and shall be liable to dis­
allowance of all

any enactment imposing penalties 
on a company or its officers in 
respect of any such default as 
aforesaid.”

sum

case 93. To section 271 of the said Act the 
Amendment o£ section following sub-section 

271, Act Vji of 1913. shall be added, name-

“(3) Where a company incorporated 
outside British India which has 
been carrying on business in British 
India ceases to carry on business 
in British India it may be 
up as an unregistered company 
under this Part, notwithstanding 
that it has been dissolved 
wise ceased to exist as a company 
under or by virtue of the laws of 
the country under which it 
incorporated.”

or such part of his 
remuneration as the Local Govern­
ment may think just and to be 
removed from his office by the 
Local Government and shall be 
liable to pay any expenses occa­
sioned by reason of his default.

wounu

or other-

(3) A liquidator of a company which 
is being wound up by the Court 
shall not pay any sums received 
by him as a liquidator into his 
private banking account.”

was

94. For sub-section (3) of section 277 of
the said Act and the Amendment of section proviso thereto the

277, Act VII of 1913. following sub-section
shall be substituted, namely :—

91. In sub-section (1) of section 246 of
the said Act, after the

o^m!n?TTnTfc 0/imf0U words “ Courts subor- 246, Act VII of 1913. ,
dinate thereto, 

words “ for the holding of meetings of 
creditors and members in connection with 
proceedings under section 153 of this Act,” 
shall be inserted.

“(3) Every company to which this sec- . 
tion applies shall in every calendar 
year make out a balance-sheet in 
such form, and containing such 
particulars and including such 
documents, as under the provisions 
of this Act it would, if it had been 
a company within the meaning of 
this Act, have been required td 
make out and lay before the company 
in general meeting, and deliver for 
registration a copy of that balance- 
sheet to the registrar of the province 
in which the company has its 
principal place of business; and, if 
any such balance-sheet is not 
written in the English language, 
the company shall annex to it a 
certified translation thereof.”

the

92. After section 249 of the said Act the 
following section shall 

name-
insertion of new sec­

tion 249A in Act vil of be inserted, 
1913. iy:-

249A. (I) If a company, having made 
-p. r> . ... defaultJinforcing submission _of returns and docu- COmpl y 1 R g 

with
provision of 

this Act which .requires it to file 
with, deliver or send to the registrar 
any return, account or other docu­
ment, or to give notice to him of 
any matter, fails to make good the 
default within fourteen days after 
the service of a notice on the 
company requiring it to do so, the 
Court may, on an application made 
to the Court by any member or 
creditor of the company or by the 
registrar, make an order directing 
the company and any officer thereof 
to make good the default within 
such time as may be specified in 
the order.

(2) Any such order may provide that 
all costs of and incidental to the 
application shall be borne by the 
company or by any officers of the 
company responsible for the default.

(3) Nothing in this section shall be 
taken to prejudice the operation of

< <
in

anyments to registrar.

95. In Part X of the said Act, after section
Insertion of new sec- ^he following sec­

tions 277A to 277D in tions shall be inserted, 
namely:—

277A. (I) It shall not be lawful for any 
Restriction on sale and person—? 

offer for sale of shares.

(a) to issue, circulate or distribute in 
British India any prospectus offer­
ing for subscription shares in or 
debentures of a company incorpo­
rated or to be incorporated outside 
British India whether the company 
lias or has not established, or when 
formed will or will nob establish, a 
place of business in British India, 
unless—

(i) before the issue, circulation or dis­
tribution of the prospectus in

Act VII of 1913.
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(6) In this section and in section 277B. 
the expressions ‘ prospectus ’, ‘ shares ’ and 
‘ debentures ’ have the same meanings as 
when used in relation to a company incor­
porated under this Act.

277B. (1) In order to comply with this 
to Par.t.a prospectus, in 

addition to complying 
with the provisions of

British India a copy thereof, 
certified by the chairman and 

other directors of the com­
pany as having been approved by 
resolution of the managing body, 
has been delivered for registration 
to the registrar;

two

Requirements 
prospectus.

sub-clauses (u) and (Hi) of clause (a) of sub­
section (1) of section 277A, must—

as
the face of 

has been so
[H) the prospectus states on 

it that the copy 
delivered;

(Hi) the prospectus
(iv) the prospectus

with this Part; or

is dated; and 
otherwise complies

(a) contain particulars with respect to 
the following matters :—

Ci) the objects of the company;
(it) the instrument constituting or 

defining the constitution of the 
company;

(Hi) the enactments, or provisions 
having the force of an enactment, 
by or under which the incorpora­
tion of the company was effected;

(iv) an address in British India where 
the said instrument, enactments 
or provisions, or copies thereof, 
and if the same are in a foreign 
language a translation thereof in 
the English language certified in 
the prescribed manner, can be 
inspected ;

(b) to issue to any person in British 
India a form of application for 
shares in or debentures of such a 
company or intended company as 
aforesaid, unless the form is issued 
with a prospectus which complies 
with this Part :

Provided that this provision shall not 
apply if it is shown that the form of 
application was issued in connection 
with a bona fide invitation to a 
person to enter into an underwriting 
agreement with respect to the 
shares or debentures.

(2) This section shall not apply to the 
to existing members or debentureissue

holders of a company of a prospectus or 
form of application relating to shares in or 
debentures of the company, whether an 
applicant for shares or debentures will or 
will not have the right to renounce in favour 
of other persons, but, subject as aforesaid, 
this section shall apply to a prospectus or 
form of application whether issued on or 
with reference to the formation of a company 
or subsequently.

(v) the date on which and the country
in which the company was in­
corporated ;

(vi) whether the company has establish­
ed a place of business in British 
India and, if so, the address of 
its principal office in British 
India:

Provided that the provisions of sub­
clauses (i), («), (Hi) and (iv) of this 
clause shall not apply in the case 
of a. prospectus issued more than 
two years after the date at which 
the company is entitled to com­
mence business;

(b) subject to the provisions of this sec­
tion, state the matters specified in 
section 93 and set out the reports 
specified in that section :

Provided that—- 
(i) where

(3) Where any document by which any 
shares in or debentures of a company incor­
porated outside British India are offered for 
sale to the public would, if the company 
concerned had been a company within the 
meaning of this Act. have been deemed by 
virtue of section 98A to be a prospectus 
issued by the company, that document shall 
be deemed to be, for the purposes of this 
section, a prospectus issued by the company.

(4) An offer of shares or debentures for 
subscription or sale to any person whose 
ordinary business or part of whose ordinary 
business it is to buy or sell shares or deben­
tures, whether as principal or agent, shall 
not be deemed an offer to the public for the 
purposes of this section.

any prospectus is published 
as a newspaper advertisement, it 
shall be a sufficient compliance 
with the requirement that the 
prospectus must specify tb0 
objects of the company if the ad­
vertisement specifies the primary 
object with which the company 
was formed, and

(t'O in section 93 of this Act a reference 
to the articles of the company 
shall be deemed to be a reference 
to the constitution of the 
pany.

(5) Any person who is knowingly respon­
sible for the issue, circulation or distribu­
tion of any prospectus, or for the issue of a 
form of application for shares or debentures, 
in contravention of the provisions of this 
section shall be liable to a fine not exceeding 
five thousand rupees. com-
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applicant “ny
compliance with anv “! ■ es to waive 
section, or purporting to TffeThim ^ 
notice of any contract, document, , 
not specifically referred to in the 
tus, shall be void.

■PART xa.
Bankm(i Gompanies.

with 
or matter 

prospec-

277E. A
Definition of ban kino company 

company. b carries
accenf-inrr i ■, principal business the
account nr it>,eP0SlfcS °f raoney on current 
bv cher, ° ° he™1Se- subM to withdrawal 
that ;t q ’ draf-fc or °.ri?er> notwithstanding
of the fnU3^8 ln.additlon in any one or all 
of the following forms of business

banking company ’ means a 
which

on as its
(3) In the event ofs srasr

responsible for the or other person
, prospectus shall not 

any liability by reason of the 
compliance or contravention, if—
incur non- name- -

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

(1) the lending or advancing of money 
with or without security;

(2) discounting, buying, selling or deal 
ing m bills of exchange, promissory 
notes or other marketable securi­
ties, drafts, coupons, bills of lading, 
warrants, debentures, certificates, 
scrip and other 
or securities whether transferable 
or negotiable or not;

(b) lie proves that the non-compliance 
or contravention arose from an 
honest mistake of fact on his part,
or

instruments
(c) the non-compliance or contravention 

was in respect of matters which, in 
the opinion of the Court dealing 
with the case, were immaterial or 
were otherwise such as ought, in 
the opinion of that Court, having 
regard to all the circumstances of 
the case, reasonably to be excused :

Provided that in the event of failure to 
include in a prospectus a statement with 
respect to the matters specified in section 93, 
no director or other person shall incur any 
liability in respect of the failure unless it be 
proved that he had knowledge of the matters 
not disclosed.

(3) the buying or selling of foreign 
exchange;

(4) the granting and issuing of letters 
of credit or circular notes;

(5) acquiring, holding, issuing 
mission, underwriting and dealing 
with stocks, funds, shares, deben­
tures, debenture stock, bonds, 
obligations, securities and invest­
ments of all kinds;

on com-

(6) buying, selling and dealing in 
bullion and specie;

(7) negotiating loans and advances;
(8) receiving valuables for safe custody;
(9) the collecting and transmitting of 

money and securities;
(10) transacting pecuniary agency busi­

ness on commission and entering 
into contracts of indemnity, surety­
ship or guarantee with specific 
security or otherwise;

(4) Nothing in this section shall limit or 
diminish any liability which any person may 

under the general law or this Act, 
apart from this section.
incur

277C The provisions of sections 109 to 
117, both inclusive,

Registration of charges. ^ m to 125,
both inclusive shall extend to charges 
on properties in British India which are 
created and to charges on property in British 
India which is acquired after the commence­
ment of the Indian Companies (Amendment) 
Act, .1936, by a company incorporated out- 
side British India .which has an established 
place of business in British India.

977 n The provisions of sections 118 and 
1 ' 119 shall mutatis

of appointment mutandis apply to the
case of all companies 

outside British India but 
tablished place of business in

(11) the administration of estates for any 
whether as executor,purpose 

trustee or otherwise;

(12) the borrowing of money for the pur- 
of the bank’s business and thepose

giving of security for money so 
borrowed by pledging the assets or 
otherwise;Notice 

of receiver. (13, the clearing and warehousing of 
goods;

(14) the management of loan issues;

(15) the selling and realising of all pro­
perty, whether moveable or im­
moveable, which may in any way

into the possession ot tne

incorporated
having an es ^
British India."
^ *n r Port X of the said Act as 96. After Part * by lhis Act
In3e,r77E 277F'"ma, the following shall be 

277H, 2771, 2771, and inserted, namely 
277K, as Part XA of 
Act VII of 1913*

come
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(2) Every banking company shall out of 
declared profits of each year and before

any dividend is declared transfer a sum 
equivalent to not less than two and a half 
per cent, of its paid up capital to the reserve 
fund until the amount of the said fund is 
equal to the paid up capital.

(3) A banking company shall invest the 
amount standing to the credit of its reserve 
fund in Government securities or in securi­
ties mentioned or referred to in section 20 
of the Indian Trusts Act, 1882.

bank in satisfaction or part satis­
faction of any of its claims; and 
the acquisition and holding of. and 
generally dealing with any right, 
title or interest in any property, 
moveable or immoveable which may 
form part of the bank’s security for 

loan or advance or may be 
such security;

the

any
connected with any
and

(16) generally, the doing of all such 
matters and things as may be inci­
dental or subsidiary to the transac­
tion of the various forms of business 
herein specified.

H of 1882.
277J. (I) Every banking company shall 

maintain by way of 
cash reserve in cash aCash reserve.

equivalent to at least one and a half 
per cent, of the time liabilities and five per 
cent, of the demand liabilities of such com­
pany and shall file with the registrar monthly 
and every month a statement of the amount 
so held on the Friday of each wee*: with 
particulars of the time and demand liabili­
ties on each such day.

j,7F. 011,0 * ih”
Companies

sum

Limitation of activi- jncjjan 
ties of banting eom- Act(Amendment)

1936, for the purposepany.
of carrying on business as a banking com­
pany or which uses as part of the name 
under which it proposes to carry on business 
the word ‘ bank \ ‘ banker * or ‘ banking ’ 
shall be registered under this Act, unless the 
memorandum limits the objects of the com­
pany to the carrying on of some or all of the 
forms of business specified in section 277E.

(2) No banking company shall after the 
commencement of the said Act carry on any 
form of business other than those specified 
in section 277E :

Provided that the Governor General in 
Council may. by notification in the Gazette 
of India, specify in addition to the businesses 
set forth in clauses (1) to (16) of section 
277E other forms of business which it ma}; 
be lawful under this section for a banking 
company to engage in.

277G. No banking company incorporated 
under this Act after 
the commencement of 
the Indian Companies 
(Amendment) Act. 

1936. shall employ a managing agent for the 
management of the company.

(2) Nothing in this section or in section 
2771 shall apply to a scheduled bank as 
defined in clause (e) of section 2 of the 
Reserve Bank of India Act, 1934.

(3) If default is made in complying with 
the requirements of this section or of sec­
tion 2771, every director or other officer of 
the company who is knowingly a party to 
the default shall be liable to a fine not 
exceeding five hundred rupees for every day 
during which tbe default continues-

II of 1934.

277K. (1) The Court may on the applica­
tion of a banking 
company which is 
temporarily unable to 

meet its obligations make an order staying 
the commencement or continuance of all 
actions and proceedings against the company 
for a fixed period of time on such terms and 
conditions as it shall think fit and proper 
and may from time to time extend the 
period.

(2) No such application shall be main­
tainable unless accompanied by a report of 
the registrar.

(3) The registrar shall for the purposes of 
his report be entitled at the cost of the 
panv to investigate the financial condition of 
the company and for such purpose to have 
the books and documents of the 
examined by an auditor.”

Power of Court 
stay proceedings.

Banian? company 
not to employ managing 
agent.

277IT. Notwithstanding anything con­
tained in section 103, 

Restriction on com- no banking company 
mencement of business 
by banking company. incorporated under 

this Act after the corn-
com­mencement of the 

Indian Companies (Amendment) Act, 1936, 
shall commence business, unless shares have 
been allotted to an amount sufficient to yield 
a sum of at least fifty thousand

company
.. rupees as. 

working capital and unless a duly verified 
declaration signed by the directors and the 
manager that such a sum has been raised 
has been filed with the registrar.

97. After section 282 of the said Act
Insertion of new sec­

tions 282A and 232B in 
Act VII of 1913.

the following sections 
shall be inserted,
namely ;—

282A. Any director, manager or other 
officer or employee of 

company who ip' 
properly obtains pos­

session of any property of a company, or

2771. (D Every banking company shall, 
after the
ment of the Indian 

Companies (Amendment) Act, 1936, main­
tain a reserve fund.

< <
Reserved fund. commence-

Penalty for wrongful 
withholding of property. a
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bavin" any such property in his possession 
wrongfully withholds it or wilfully applies 
it to pui poses other than those expressed or 
directed in the articles and authorised by 
this Act, shall, on the complaint of the 
company or any creditor or 'Contributory 
thereof, be punishable with fine not exceed­
ing one thousand rupees and may be ordered 
by the Court trying the offence to deliver 
up or refund within a time to be fixed by the 
Court any such property improperly obtained 
or wrongfully withheld or wilfully mis­
applied or in default to suffer imprisonment 
for a period not exceeding two years-

(d) in regulation 105, after the word? 
“ in general meeting ” the words 
“ of which ten days’ notice has 
been given ” shall be added.

99. Eor the Second Substitution of new Schedule to the said 
Schedule for the Second *
Schedule, Act VII of Act the following shall 
1913. be :substittited,

V-
“ THE SECOND SCHEDULE.

(See section 98.1

The Indian Companies Act., 19-13.

STATEMENT IN LIEU OF PROS­
PECTUS

filed by

name-

282B. (1) All moneys or securities deposit- 
^ fl . ed with a company by

cationaof securitiesP^by its employees in pur- 
employers. suance of their

contracts of service 
with' the company shall be kept by the 
company in a special safe deposit account to 
be opened by the company for the purpose 
in the Imperial Bank of India and no portion 
thereof shall be utilised by the company 
except- for the purposes agreed to in the 
contract of service.

..................................................... Limited.
pursuant to section 9S of the Indian Com­
panies Act, 1913.
Presented for filing by

The nominal share 
capital of the com­
pany-

Rs.(2) Where a provident -fund has been 
constituted by a company for its employee? 
or any class of its employees, such fund shall 
be a- trust- for the benefit of those employees 
or that class of employees, and the-moneys 
of the fund shall be invested only in securities 
mentioned or referred to in clauses (a) to (e) 
of section 20 of the Indian Trusts Adt, 1882.

Divided into shares of Rs.. 
each.

shares of Rs. 
each.

shares-of Rs. 
each.

II of 1882.

(3) An employee shall be entitled on 
request made in this behalf to the company 
to see the bank’s receipt for any money or 
security such as is referred to in sub-section 
(1) deposited by him with the company- shares of «Rs.......

each.
Amount (if any) !of 
above capital which 

consists of redeem­
able preference 
shares. I

(d) Any director, manager or other officer 
of the company who knowingly contravenes 
or permits or authorises the contravention 
of the provisions of this section shall be liable 
on conviction to a fine not exceeding five 
hundred rupees. The date on or before 

which these share* 
are liableAmendment ot First „ p8- In fche First 

Schedule, Act VTI of Schedule to the said
Act, in Table A,—

are, or 
(to be redeemed.

1913.
(a) in regulation 56, the words “ by at 

least three members ” 'Shall be Names, description? 
and addresses of 
directors or pro­
posed directors and 
managers or pro­
posed managers 
and any provision 
in the articles, or 
in any contract., a? 
to appointment of 
and remuneration 
payable to director* 
or managers.

omitted;
66, for the word? 

” the words 
shall be

(b) in regulation
seventy-two hours 

hours
< <

»»
forty-eight 

substituted;
<«

78, after the word 
;uuvio , where it occurs for 

me second time, the brackets 
and words “ (not being directors 
appointed otherwise than by the 
members in general meeting) ” 

shall be inserted

(c) in regulation 
“ directors ”

; and
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The number of 
shares,
which persons 
have agreed for a 
commission to 
subscribe absolute-

If the share capital of 
the company is 
divided into diffe­
rent classes of 
shares, the right of 
voting at meetings 
of the company 
conferred by, and 
the rights in res­
pect of captial and 
dividends attached 
to, the several
classes of shares 
respectively.

if any,

iy-

Estimated amount of 
preliminary ex­
penses.

Rs,

Name of promoter...
Amount Rs. 

Consideration :—

Amount paid or in­
tended to be paid 

to any promoter.
Consideration for the 

paytnent.

shares of Rs. 
fully paid.

Number and amount 1. 
of shares and de­
bentures agreed to 
be issued as full} 2. 
or partly paid up 
otherwise than in 
cash.

----- shares upon
which Rs........ per
share credited as 
paid.

3. Debenture Rs....

Dates of, and parses 
to every material 
contract (except 
contracts entered 
into in the ordina-' 
ry course of the 
business intended 
to be carried on by 
the company or 
contracts, other 
than
appointing or fix­
ing the remunera­
tion of a managing 
director or manag­
ing agent, entered 
into more than two 
years before the 
delivery of this 
statement).

4. Consideration.

Names and addres­
ses of vendors of 
property purchased 
or acquired, or pro­
posed to be 
purchased or ac­
quired by the 
company.

Amount (in cash, 
shares or deben­
tures) payable to; 
each 
vendor.

contracts

separate ;

Amount (if any) paid j Total 
or payable (in cash ! 
or shares or deben- Cash 
tures) for any such Shares 
property, specify- Debentures. Rs 
ing amount (if; 
any) paid or pay- Goodwill . Rs 
able for goodwill.

Time and place at 
Con­

or copies 
thereof may be 
inspected.

purchase 
. Rs........ which theprice

Rs, tracts
Rs

Names and addresses 
of the auditors of 
the company (if 
any).

;

Amount (if any) paid 
or payable as com­
mission f)or subs­

cribing or agreeing 
to subscribe or 
procuring or agree- 

to procure 
subscriptions for 
any shares or 
debentures in the 
company ; or

Rate of the commis­
sion ..........

Amount paid. 

Amount payable.

Eull particulars of 
the nature and 
extent of the in­
terest of 
director in 
promotion of orj 
in the property 
proposed to be' 
acquired by the 
company,

ing
every

the

Rate per cent.

or,;
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where the interest 
of such a 
tior consists in 
being a partner in 
a firm, the nature 
and extent of the 
interest of the 
firm, with a state­
ment of all sums 

paid or agreed to 
be paid to him or 
to the firm in cash 
or shares, or other- 

any

(Signatures of the 
persons
named as directors 
or proposed direc­
tors, or of their 
agents authorised 
in writing).

Date

100. In the Third Schedule to the said 
Amendment of Third A , . _

Schedule, Act VII cf Act, m Form F.— 
1913.

direc- above-

»>

by (1) under the heading “ CAPITAL 
AND LIABILITIES

wise
person either to 

. induce him to be­
come, or to qualify 
him as, a director, 
or otherwise for 
services rendered 
by him or by the 
firm in connection 
with the promo­
tion or formation 
of the company.

(i) under the item “ Capital ”—
(a) for the sub-item “ Issued 

shares of Rs...........Capital
each ” the following shall be 
substituted, namely :—

«c Issued Capital—
(a) Shares issued as fully paid 

up pursuant to any 
contract without payments 
being received in cash—

......shares of Rs.......
each

If it is proposed to 
acquire any busi­
ness, the amount, 
as certified by the 
persons by whom 
the amounts of the 
business have been

(b) Shares issued for payments 
in cash—

shares of Rs
each

(b) for the sub-item “ Amount 
called up at Rs 
share ” the following shall be 
substituted, namely:—
Paid up Capital—
(a) Amount called up at 

per share

audited, of the net 
profits of the busi­
ness in respect of 
each of the three 
financial 
immediately pre­
ceding the date of 
this
provided that in 
the case of a busi­
ness which has 
been carried on 
for less than three 

and the

per

i iyears

Rs
statement

(b) Calls unpaid at Rs.............
per share—

(i) due from directors or 
managing agents

(«) due from others ”;
{ii) after the item “ Reserve Fond 

or Development Fond ” the 
following item shall be inserted, 
namely :—

“ Debentures, stating the nature 
of security ”;

years 
accounts of which 
have only been 
made up in respect 
of two years or 
one year the above 
requirement shall 
have effect as if

(Hi) for the items “ Loans on Mort­
gage or Mortgage Debenture 
Bonds ”, “ Loans otherwise 
secured (Stating the nature of 
security)” and
cured ” the following shall be 
substituted, namely

references to two
years or one year, 
as the case may 
be, were 
tuted for refer- 

to three

substi-
“ Loans unse-

ences 
years, and in any 
such case the state­
ment shall say how 
long the business 
to be acquired has 
been carried on.

Loans—
(a) Secured—

(t) Loans on mortgages or fixed
assets

s
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of the Bank to be separately 
stated ”;

(iii) to the bracketed words under the 
item “ Advances ” the follow­
ing words shall be added, name­
ly

“ showing separately-—
(i) loans given to subsidiary com­

panies
(ii) loans, including temporary 

advances made at any time 
during the year to directors 
or managers of the company 
or to any company in which 
a director, or manager of the 
company holds the position 
of director or manager, 
stating
amount outstanding at any 
one time during the year 
under this head.”;

(it) Loans on debentures

(iii) Loans from Banks, stating
the nature of security

(iv) Other secured loans, stat­
ing the nature of security

(6) Unsecured—
(i) Loans from Banks
(ii) Fixed deposits
(iii) Short term loans
(iv) Advances by Directors or 

Managers and Managing 
Agents

(r.) Interest outstanding
(vi) Liabilities to subsidiary 

companies ”;

(iv) under the item
Liabilities ”, to the sub-item 
“ Moneys for which the Com­
pany is contingently liable ” the 
following brackets and words 
shall be added, namely :—

“(Showing separately the amount 
of any guarantees given by the 
company on behalf of directors 
or officers of the company)”;

(2) under the heading “ PBOPERfTY
AND ASSETS”—

(i) in the bracketed words under the
item “ Fixed Capital Expen­
diture ”, after the words 
“ original cost ” the words “ and 
the additions thereto and deduc­
tion therefrom during the year ” 
shall be inserted;

(ii) to the bracketed wrords under the 
item “ Book Debts ” the fol­
lowing words shah be added, 
namely:—

“ and m the case of a Bank debts 
due by a firm or a member of 
a firm auditing the accounts

the maximum

Contingent

and
(iv) for the brackets and words under 

the item “ Investments ” the 
following brackets and words 
shall be substituted, namely :—
(Distinguishing—

(i) Investments in Government 
and Trust securities

(ii) Investments in shares, deben­
tures or bonds in industrial 
concerns (showing separately 
shares fully paid up and 
shares partly paid up, and 
in the case of the latter 
stating
amount paid up, and the 
amount liable on call)

(Hi) Investments in shares, deben­
tures or bonds in subsidiary 
companies, and

(iv) Immoveable properties 
showing the mode of valuation, e.g 
cost or market-value and noting the 
interest (if any) of any director 
in any investment)”.

separately the

or manager



PART VI.] THE ORISSA GAZETTE, MAY 'A), 1936. 49
statement OE OBJECTS

AND REASONS. •

^eciaaid£lnati0n °f C°mPany law °n

ment of the Indian Jaw 
were

2. Substantial material has 
in the form of

the amend-

O business experts specially convened for 
he purpose. Out of these 

discussions there 
amendments

accumulated
communications and su^es- 

tions from Local Governments, public 
bodies and individuals, supplemented by 
publications in the press, indicating unam- 
mi y of opinion that the Indian Companies 
Act requires fairly extensive changes. The 
opinions received disclose a demand for 
power to deal with mushroom and fraudu­
lent companies, for changes in the provi­
sions relating to the issue and contents of 
prospectuses, for increased disclosure to 
shareholders of the financial position of 
companies and for increased rights to share­
holders in connection with the management 
of companies, for modification of 
present law applicable to managing agents, 
for changes in the provisions applicable to 
winding up, for special provisions to govern 
banking companies and for numerous other 
improvements.

proposals and 
crystallized thehave 

proposed.
Inn!- Hhe/evision of the law in England 

the form of a consolidating Act which 
' mplet,ely replaced the Act of 1903. This 

course lias not been followed here. The 
arrangement adopted in the new English 
Act has attracted unfavourable criticism to 
an extent which does not encourage its 
adoption, aiid there are manifest idv.xn;a«ves 
in retammg the form of the existing Indian 
Act with the administration of which the 
Courts are now familiar} even though the 
additions to it by this Bill are extensive.

now

the

7. In the amendments7- , „ , . , proposed, the
lines Jollowed m the overhaul of the English 
law have in accordance with the policy 
followed in the past be<m adopted in the 
amendments now proposed where the prob­
lems dealt with are problems common to 
India and England. India has however 
problems peculiar to itself, for example, 
those connected with the managing agency 
system.

13. The Indian Companies Act, 1913, was 
based on the English Companies Consolida­
tion Act of 1908 and followed generally the 
provisions of that Act. Its revision in 
order to overtake subsequent developments 
in the law is overdue.

4. The English Act of 1908 was examined 
by a committee presided over by Lord Wren - 
bury in 1918, and again by a committee 
presided over by Mr. Greene, K. C., in 1926. 
The latter committee made extensive recom­
mendations many of. which were subse­
quently incorporated with or without modi­
fication in the Companies Consolidation 
Act, 1929. The guidance afforded b) that 
Act is now available in the task cf revising 
the company law of British India.

5. In September, 1934, the Government 
of India placed a lawyer with experience in

8. The special provisions relating to bank­
ing companies have been included, because 
there is no immediate prospect of legisla­
tion dealing solely with this subject being 
undertaken. The recommendations or the 
Central Banking Enquiry Committee have 
been carefully considered in drafting these 
provisions.

N. N. SIRCAR.

New Delhi; The 4tli March, 1936.

Notes on Clauses.
the memorandum aJStXZ Sft

definition in section 26 of the English A .
Clause 3 provides the sanction for enforc­

ing observance of the provisions of section

Clause 4 applies to a memorandum the 
requirements laid down by section •- of the 
English Act for articles.

Clause 5.-The alteration made h sug­
gested by the wording of section 17 of the
English Act.

Clause 6.—In certain 
doubted whether

express provision m 
company is competent to alter its objects so 
as to enable it to perform the acts here 
referred to. Section 5 of the English Act 
makes express provision for this purpose 
and has been adopted by this clause.

Clause 7.—It is desired to make generally 
applicable certain provisions usually made 
by the articles of properly managed com­
panies as to polls, absence of restrictions on 
form of proxies, retirement of directors by 
rotation, inspection of accounts, details 
shown in profit and loss accounts and the 
o-ivin* of notice to members. This clause 
make°8 the adoption of the model regulations 

this subject contained m Table A com­
pulsory.

4.

ondecisions it has 
in the absence of

been
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Clause IS.—The Act at present allows 
alteration of capital to be effected by the 
directors and requires only an alteration in­
volving sub-division of shares to be made in 
general meeting. One consequence is that 
the registrar’s office has no record of altera­
tions of capita] made by directors. This 
clause brings the law intoi accord with sec­
tion 50 of the English Act.

C1av.se S—The amendment limits, on 
the lines of section 22 of the English Act, 
the liability of a member of a company 
under alterations made in the memorandum 
after he has become a member of the com­
pany.

Clause 9 follows section 24 of the English 
Act in providing that the memorandum 
should show all changes made therein. Clauses 19 and 20.—1The utilisation of the 

funds of a company in the purchase of its 
shares has the result of reducing its 

capital and is prohibited by sub-section (1) of 
The prohibition is circumvent-

follows section IS of theClause 10
English Act in limiting the exemptions 
now enjoyed by certain associations formed 
not for profit.

Clause 11 follows section 96 of the
index of the

own

section 55.
ed in some cases by advancing money out 
of the company’s funds to nominees who 
acquire the shares. The proposed section 
54A follows section 45 of the English Act 
in forbidding this subterfuge. Sub-section 
(1) of existing section 55 is transferred to 
the new section now introduced.

English Act in requiring an
of members of a company m certainnames 

cases.
Clause 12.-*Sub-section (2) of section 32 

does not clearly show when the first list of 
members is to be prepared if a company is 
incorporated towards the end of a year. 
The words “ first or only ordinary general 
meeting ” have also given rise to confusion. 
The amendment is designed to remove this 
uncertain! v and confusion.

Clause 21.—The new section introduced 
reproduces section 61 of the English Act.

Clause 22.—The existing section of the 
Act does not lay down any time within 
which the registered office is to be set up 
or notice of its situation or any change of 
its situation is to be given. This clause 
adopts section 92 of the English Act.

Clause 23.—Compare section 112 of the 
English Act and clause 12 of this Bill.

Clause 24.—The new section follows 
generally the lines of section 113 of the 
English Act. It extends the obligation to 
hold a statutory general meeting] to all com­
panies having ai share capital. “Ten days” 
has been substituted for “ seven days ” as 
the period for which the report is to be in 
the hands of members under sub-section
(2) , and further requirements have been 
added by clauses (f) and (q) of sub-section
(3) . Provision has also- been introduced 
authorising certification of the report by the 
chairman of'the directors.

Clause 25.—Compare section 114, sub­
section (1), of the English Act.

Clause 26.—The new section is based on 
section 115 of the English Act, but where­
as that section allows of its provisions being 
overridden by the provisions made in the 
articles of the company, the section 
here makes certain provisions such as 
those governing the notice to be given for 
special resolution, the manner of service of 
notices, the number of members entitled to 
demand a poll and the form of proxv instru­
ments incapable of variation.

Clause 27 amends section 81 of the Act 
on the lines of section 117 of the English Act, 
that is to say, it abolishes the necessity for 
the confirmation of a special resolution by 
a second general meeting, but requires 21 
days’ notice to be given of the meeting at 
which the special resolution is passed.

Clause 13.—The Act does not lay down 
the procedure for the transfer of shares and 
this is generally provided for in the articles 
of the company. Undue restrictions upon 
Transfers and undue delay in registering 
transfers are not uncommon. The section 
now introduced while leaving a discretion 
with the directors to refuse transfer requires 
for a transfer application either bj the 
transferor or the transferee, notice by the 
transferee in the case of an application by 
the transferor, the use of the proper instru­
ment of transfer required by the company 
in tlie case of an application by the trans­
feree, and notice within a limited time to a 
proposed transferee. It also prescribes the 
time limit within which an objection by a 
transferee may be made or a refusal to 
register a transfer must be communicated.

< lausc 14.—Under the English law it is 
a misfeasance on the part of directors know­
ingly to allot shares to an infant, while 
shares held by an infant bv an order of 
t ourt and shares held by a lunatic can only 
he transferred pursuant to an order in 
lunacy.. The proposed new section aims at 
preventing such person from coming into 
possession of shares.

Clause 15 follows the English Act. section 
98. sub-section (2). in laying down a time 
limit wtihin which a requirement by a 
member .must be complied with.

Clause 10 provides a time limit for a rec­
tification of the register of members ordered 
by the Court.

Clause 17.—The issue of bearer share 
warrants is not compatible with the provision 
contained in new section 2 (2) (13) (a) 
Section 43 should not, therefore, apply'to 
private companies.
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. C.lause 2s-~The object of this amendment 
is to secure the correctness of the records 
pieserved in the registrar’s office.

by the company to its managing agents
Sectton 87E controls the tn£mg°
bet een companms under the same manage-
duce °nS 87?’. 87G and 87H intro-
duce further provisions for control of

Clause 59 follows 
English Act. section 121 of the

'managing agents.Clause 30 increases the minimum number 
a company.,

Clause 31.—This amendment is intended 
to secure greater independence to the direc­
tors by limiting the number of nominated 
or ex-officio directors.

of directors of Clause 36 inserts a time limit within which

•.teSsrsrjasV1'9,0 “a company.
Clause\ 37 provides that copies of contracts 
agents of the company in which the, com­

pany is an undisclosed principal shall be 
sent to the directors and auditors in advance.Clause 32.—The first amendment slightly 

widens the application of the section, the 
second makes it applicable to companies 
which have no separate articles of associa­
tion of their orwn but adopt Table A; the 
third renders it inapplicable to companies 
which began as private companies.

Clause 3S provides for the disclosure in 
the prospectus of a company of certain 
details, indicated in the amendments con­
tained in the'clause, which have not hitherto 
been required to be so disclosed.

Clause 39 inserts a penalty for the issue 
of a prospectus which fails to comply with 
the provisions of section 93.
^ Clause 40 introduces section 38 of the 

English Act by which a document containing 
an offer of shares is to be deemed a 
prospectus.

Clauso 41 introduces the provisions of sec­
tion 39 of the English Act and is aimed at 
discouraging flotation of companies with 
insufficient capital.

Clause 42.—The amendment excludes 
forfeited shares subsequently re-issued from 
the purview of the section.

Clause 43.—The amendment is consequen-

Clause 33.—The clause introduces certain 
new sections for the control of directors. 
Section 86A reproduces section 142 of the 
English Act. Section 86B follows section 
151 of the English Act in controlling the 
practice of directors assigning their respon­
sibilities. Section 86C follows section 152 of 
the English Act. Section 86D prohibits or 
limits the making of loans to directors and 
provides that any loans made, shall be dis­
closed in the balance-sheet, the form of 
which as laid down in the Third Schedule 
lias been correspondingly amended by clause 
100. Section 86E. prevents directors from 
holding offices of profits under the company 
while section 86F disqualifies them from 
acting as trustees for debenture holders. 
Section 86G follows section 148 of the 
English Act in requiring directors’ remu­
neration to be disclosed. Section 86H and 
section 861 include in the Act provision for 
removal of or vacation of office by directors 
instead of leaving these matters to be pro­
vided for in the articles by some such, regu­
lations as regulation 86 and regulation 77 of 
Table A.

Clause 34.—The substituted _ section 87 
follows section 144 of the English Act, It 
provides that the register of directors and 
managers shall be kept corrected and shall 
be open to inspection.

(rial.
Clause 44 inserts section 47 and section 

46 of the English Act.

Clause 45.—Under the existing provisions 
of the Act a charge or mortgage 

moveable propertycreated
of the company other than book debts or 
the uncalled share capital need not be 
registered. The first amendment requires 
such charges or mortgages to be registered 
with certain qualifications. The sebond 
amendment is designed to affect transfe­
rees with notice as from the date of regis-

over

tration.
Clause 46 inserts section 81 of the 

English Act.

Clause 47 provides for the registration of 
charges when modified.

Clause 48 inserts the provisions of sec­
tion 308 of the English Act.

Clauses 49, 50 and 51.—Section 121 of 
the Act as it stands empowers the registrar 
on proof of satisfaction of a mortgage or 
charge to record the satisfaction in the 
register. It is not, however, obligatory 
on a company or the mortgage to have 
such satisfaction recorded, and the records

Clause 35.—This clause introduces a senes 
of new sections dealing with managing 
agents. Section 87A limits the term foi 
which they may be appointed and may con­
tinue to act without re-appointment. Sec­
tion 87B provides for theiri removal, controls 
the transfer of office by them, prohibits 
assignment of their remuneration and gives 
the company certain powers of control over 
them. Section 87C lays down the method by
which the remuneration of
shall be fixed in companies other than 1
surance companies. Section 87D makes

• *- »provision _
similar to that made by new 
in respect of directors, for controlling loans
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Clause 6S amends the provisions relating 
to the manner of serving on a company a 
demand for payment of debts.

of i he registrar may accordingly remain 
incomplete. The amendments made 
these clauses remedy this defect.

Clause 52— It has been doubted ^bethel 
the provisions of section 123 apply to flo.it- 
in® charges in view of the fact that ,-urh 
charges do not affect property until the 
charges are crystallized. The ^endmenr 
makes the intention of the section cleo .

Clause 53 substitutes section 122 of the 
English Act for the existing section.

Clause 54- introduces the substance of sub­
section (It of section 123 of the English 

and makes-the section applicable to all

Clause 69 gives power to the registrar to 
apply for the winding up of a company and 

circumstances in which the 
be exercised.

defines the 
power may

Clause 70 provides that notice of a Court’s 
order for winding up shall be sent to the 
official receiver.

Clause 71.—Under the existing law it is 
only after a winding up order has been 
made that proceedings against a company 

stayed. The amendment follows the 
English Act in providing that the appoint­
ment of a provisional liquidator should 
operate as a stay.

Clause 72.—Inconvenience has been expe­
rienced through the office of official liquida­
tor remaining vacant after a winding up 
order has been made. This clause is 
designed to secure that a public official shall 
automatically become the liquidator until 
c^me ether rerson is appointed by the 
Court and can undertake the work.

areAct
companies.

Clause 55 inserts the provisions contained 
in sub-section (2) of section 123 of the 
English Act regarding the report by the 
directors.

Clause 56 introduces a provision requir­
ing disclosure in the profit and loss account, 
now made compulsory by clause 54, of 
certain information of importance to share­
holders.

Clause 57 adopts the provisions of section 
Y26 of the English Act.

Clause 5S applies the penalty provided by 
sub-section (4) of section 131 of the exist­
ing Act to defaults under that section and 
sections 132 and 132A.

Clause 73.—Under section 172, as it 
stands, the duty of filing with the registrar 
a copy of the winding up order is laid 
the company. It is now laid on the 
petitioner.

Clauses 74, 75 and 77 are consequential 
on clause 71.

on

Clause 59.—The amendment is conse­
quential.

Clause 60.—The first amendment provides 
for intervention b}7 the Court to secure 
production of documents for the informa­
tion of the registrar ; the second extends 
the powers of the registrar and makes the 
section applicable to documents required 
by a liquidator.

Clause 76 inserts sections 181 and 182 of 
the English Act.

Clause 78.—The new section 178A is 
based on section 199 of the English Act.

Clause 79.—The sub-sections added to 
section 182 reproduce section 195 of the 
English Act.

Clauses SO and 81.—The amendments are 
consequential.

Clause 61 introduces provisions based 
on section 13G of the English Act.

Clause 82 substitutes for 13 sections of 
the existing Act dealing with the winding 
up of companies the provisions of sections 
230 to 255 of the English Act. 
tion 23.5E,

Clause 62 provides inter alia for charging 
the expenses of an investigation uncler- 
taken in consequence of a report bv the 
registrar to the company itself.

Clause 63 supplements the duties of 
auditors and gives them power of attending 
meetings to explain the accounts.

Clause 64 gives the trustees for deben­
ture-holders the right to receive and inspect 
the balance-sheets and auditors’ reports

Clause 65 allows stay of suits

New sec- 
corresponding to section 

253 of the English Act, has however been 
slightly expanded.

Clause 83.—It is equitable that compensa­
tion payable under the Workmen’s Compen­
sation Act should not be treated as an 
ordinary debt provable in the winding up 
but should have priority. This view is 
taken in . England. The expenses of an 
investigation held in pursuance ofl clause 
(w) of section 138 are now charged to the 
company, vide clause 62.

while
a compromise or arrangement between a 
company and its creditors is pending.

Clause 66 inserts sections 154 
of the English Act dealing with 
ments and reconstructions.

and 155 
arrange- Clause 84 inserts section 267 of the Eng­

lish Act which gives a liquidator power, 
corresponding to that of a trustee in 
;>an ruptcy, to disclaim land burdened with 
covenants, unprofitable contracts and pro- 
perty which is unsaleable.

Clause 67 substitutes a section in the ferm< 
of section 27 of the English Act for the 
existing section. ne
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sSSr.f5'£S.“
designed to forbid such sale.

™ S tee Sv.°T companies incorporated 
outside British India to comply with the 
same requirements as those of companies 
legistered in British India.

Clause 95.—New sections 277A and 277B 
reproduce sections 354 and 355 of the 
English Act and regulate the issue of 
piospectuses on behalf of companies incor- 
porated outside British India. Sections 

and 277D follow section 90 of the 
English Act in making applicable to such 
companies the provisions of the Act which 
relate to registration of charges and regis­
tration of the appointment of

a new

Clause 86.—Sub-section (3) of the exist­
ing section by applying to an application 
under the section the limitation imposed on 
a suit allows delinquent directors in many 
cases to evade their civil liabilities. The 
amendment allows three years for the mak­
ing of an application dating from the first 
appointment of a liquidator.

Clause 87 substitutes the more adequate 
provisions of section 277 of the English 
Act for existing section 237.

Clause S8 follows section 271 of the 
English Act in providing for the punish­
ment of offences antecedent to or in the 
course of a winding up.

Clause 89 provides that the interim report 
of the liquidator shall be submitted to the 
Court or the registrar, as the case may be, 
but that a copy should in any case be given 
to the registrar and defines the times when 
the report shall be made. The form, and 
the particulars to be contained in these 
statements are prescribed by the High 
Courts, which have followed rules 193 to 
195 of the English Companies (Winding 
Up) Rules, and have prescribed a form 
similar to the English Form 92 drawn up 
under those Rules.

a receiver.
Part containing 

special provisions applicable to banking 
companies. Section 277E . defines what 
“ banking company ” is. Section 277F 
restricts the activities of such companies to 
ordinary banking transactions.
277G forbids for the future the employment 
of managing agents. Section 277H 
adequate working capital before business is 
commenced. Sections 2771 and 277J 
require, respectively, a reserve fund and an 
adequate cash reserve to be maintained. 
Section 277K gives effect to the recommen­
dations of the Central Banking Enquiry 
Committee that provision should be made 
for a moratorium to save from liquidation a 
banking company in temporary difficulties.

Clause 96 inserts

a

Section

ensures

Clause 97 introduces a new section 
penalising misapplication of the property of 
a company by an officer or employee and a 
section designed to prevent misuse of 
securities lodged with a company by its 
employees under their contracts of service, 
and to safeguard-provident funds.

Clause 98 makes amendments in certain of 
the model regulations in Table A which 
under the amendment made by clause 7 
must be adopted by all companies.

Clause 99 substitutes for the existing form 
of a statement in lieu of prospectus the form 
now contained in the English Act.

Clause 100 incorporates in the form of 
balance-sheet the additional particulars 
which are considered necessary in order that 
the balance-sheet shall fully disclose the 
position of the company’s affairs.

Clause 90 inserts a section based on 
section 194 of the English Act requiring the 
liquidator to lodge moneys received during 
a winding up in the Imperial Bank and 
prohibiting him from paying any such 
moneys into his private accounts.

Clause 91 rectifies an omission in the rule 
making powers of High Courts.

Clause 92 reproduces section 135 of the 
English Act dealing with the enforcement 
of tlie duty of a company to submit returns 
and documents to the registrar.

Clause 93 inserts the provisions contained 
in section 338(2) of the English Act provid­
ing for the winding up of companies 
incorporated outside British India.

Clause 94 inserts the provisions of section 
347 of the English Act and requires the
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