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ORDRE EN CONSEIL 

A LA COVR ROYALE DE L'ILE DE GVERNESEY 

Le vingl el 1m mars mil neuf cent huit pardevant 

Messire Henry Alexander Giffard, K.C., 

Chevalier, Bail/if, presents: Jean de Garis, Jean 

Nanl Brouard, Ernest Collas, George Edward 

Kinnersly, George Herberl Le Mottee, Julius 

Bishop, Adolphus John Hocarl eJ John Leale, 

ecuyers, jures. 

Monsieur Ie Baillif ayant ce jour communique It !a 

Cour un Ordre de Sa Ma jeste en Cousei! en date du 

29 fevrier 1908 ratifiant un Projet de Loi intitule 
.. Loi relath'e aUK Societes anonymes ou a responsa­

hilit" limitee ", La Cour, apres lecture dudit Ordre, 

ouies les conclusions des Officiers du Rai, a ordonne 

que ledit Ordre sera enregistre sur les Records de 
eette ilet duquel ordre Ja teneur suit: ~ 
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~t tbe I{:ourt at ~udtin!lbam tlallltt. 
The ~9th day of February, 1908. 

PRESENT, 

{[be 1Rin!l'~ "o~t IfxttUtnt ;i$lajestp. 
SIR HENRY FOWLER 

;\1a. ASQUITH 

WHEREAS there was this day read at the Board 
a Repon from the Right Honourable the Lords of 
the Comminee of Council for the Affairs of Guern­
sey and Jersey, dated the 21st day of February, 1908, 
in the woreis following, viz.:-

.. YOUR MAJESTY having been pleased, by Your 
General Order of Reference of the 24th day of 
January, 1901, to refer unto this Committee the 
humble Petition of the States of the Island of Guern­
,ey. dated the 21st January, 1908, setting forth: 
I. that the existing local law with regard to Com­
panies with limited liability is a law which was 
,anctioned by an Order of Her late Majesty in 
Council dated the 6th Nm'ember, 1883, and regis­
tered on the Records of that Island on the 
1st December, 1883; that the said law was founded 
upon and analagous in many respects to the Act of 
Parliament known as the Companies Act, 1862; but 
the experience of recent years has proved it to be in 
many respect> defective and consequently to require 
amendment; 2, that the • Projet de Loi' for which 
Your Majesty's sanction is now sought is the result 
of long study and deliberation by the Royal Court. 
the Crown Officers and the local Bar; 3. that at the 
COUrt of Chief Pleas held on the 11th November, 
1905. the Coun. upon the motion of the Crown 
Officer< adopted a 'Pro jet de Lai: and requested 
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the Bailiff to lay it before the States, in order that, 
if approved of by that Body, it might be submitted 
to Your Majesty for Your Royal Sanction; 4. that 
on the 27th December, 1905, the States adopted the 
said 'Projet de Loi' with some modifications, and 
at the same time authorised the Bailiff to present a 
humble petition praying Your Majesty to give Your 
Royal sanction to the same; 5. that accordingly on 
the 11th January, 1906, in order to give effect to the 
above decision a petition addressed to Your Majesty 
was duly forwarded through the usual channel; but 
on the 21st March, 1906, this Committee intimated 
that they could not recommend Your Majesty to 
give Your Royal sanction to the said' Projet de Loi' 
in the form submitted and suggested certain moru­
lications; 6. that the consideration of the suggested 
modifications having been duly taken up by way of 
correspondence and conference between the Home 
Government and delegates of the local authorities, 
it was finallv intimated to the President of the States 
that no obj~ction would be raised to the' Projet de 
Loi' if presented in the form set forth in the 

schedule to the 'Petition; consequently the amended 
. Projet de Loi' was duly submitted to the States, 
which body on the 18th December, 1907, adopted 
the same without amendment, and at the same time 
authorized the Bailiff to present a humble Petition 
praying Your Majesty to give Your Royal sanction 
to thc same; and most humbly praying that Your 
\lajesty ,,'auld be graciously pleased to give Your 
Royal sanction to the said amended Bill or 'Projet 
de Loi '. intituled . Loi relative aux Societes Anony­
Illes au a Responsabilite Limitee' as set forth in the 
Schedule to the Petition and to order and direct 
that as from (he expiration of one IllOnth from 
the rcgi,tration of ,"ch Order as Your Majesty might 
be pleased to make thereon the same should have 
the force of La\\' in the Island of Guernsev: 
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.. THE LORDS OF THE COMMITTEE. in 
obedience to Your Majesty's said Order of Reference. 
have this day taken the said Petition into considera­
tion. and do agree humbly to report. as their opinion. 
to Your Majesty. that it may be advisable for Your 
Majesty to comply with the prayer of the said 
Petition and to sanction the said 'Projet de Loi' 
entitled I Loi relative aux Societrs Anonymes ou a 
Responsabilite Limitee.''' 

HIS MAJESTY. having taken the said Report into 
consideration, is pleased. by and with the advice 
of His Privy Council. to approve of and ratify the 
said Projet de Loi. and to order, as it is hereby 
ordered, that, as from the expiration of one month 
from the registration of this Order, the same shall 
have the force of law within the Island of Guernsey_ 

And His Majesty doth hereby further direct that 
this Order, and the said Projet de Loi (a copy 
whereof is hereunto annexed). be entered upon the 
Register of the Island of Guernsey, and observed 
accordingly. And the Lieutenant-Governor or Com­
mander-in-Chief of the Island of Guernsey, the Bailiff 
and Jurats, and all other His Majesty's Officers, for 
the time being, in the said Island, and all other 
persons whom it may concern, are to take notice, 
and govern themselves accordingly . 

. -\. W. FITZROY. 

j 
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Proj et de Loi referred to in the foregoing 
Order in CouncU 

LOI RELATJ\'£ AUX socrETEs ANONYMES 

Ol' .-\ RESPONSABILITE LIMITEE 

F:"J .\HLfSSE!V1ENT, CONSTITl"TION ET 

t:XREGISTRE;\·IE!'\'T 

I.-A I'a\enir il sera loisible Ii sept ou Ii un plus 
grand nombre de personnes de s'assoder ensemble en 
cette ile dans Ie but d'exploiter un interet commercial 
ou industriel, tant en cette ile qU'ailleurs, et d'etablir 
I .. limites de la responsabilite de chacune d'elles, 

H,-L'Actc de Societe enoncera, a peine de 
nullite: 

I.-I.e nom et robjet de la Societe, Ie mot 
" limited" au les mots, "avec responsabiIite 
limitee" de,"ant cue ajoutes au nmn de la 
Societe cr en former partie. 

2,-Le Illontant du fonds social. 

3,-Le nombre des actions et la valeur de 
chacunes d'elles. 

4.-Les conditions du versement du montant 
des actions. 

5,-Que la responsabilite de chacun des action­
nairef. es[ limitee. 

6,-La signature sociale, 

IIL--L'Acte de Societe devra erre enregistr<' en 
vertu d'un Acte de la Cour Royale de cette ile dans 
un livre spedalement (CUll a eet efIet au Greffe 
porrant Ie titre de " Registre de Societes ctablies avec 
responsabilite limitee," 
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[Authorised Translation.] 

LAW RELATING TO JOINT STOCK 
COMPANIES OR COMPANIES WITH 

LIMITED LIABILITY 

ESTABI.lSHMENT] CONSTITUTION AND 

REGISTRATION 

I.-Henceforth it shall be permissible for seven or 
more persons to associate in tbis Island for the pur­
pose of carrying on a commercial or industrial 
husiness, in this Island as well as elsewhere, and to 
establish the limits of their individual liability. 

!I.-The Memorandum of Association to have 
legal effect must State:-

l.····Thc name and the object of the company, 
the word" limited" or the words" with limited 
liability" being addee! to the name of the com­
pany and forming a part thereof. 

2.--The amount of the capital of the company. 

3.-The number of shares and the value of each 
of them. 

4.-The terms of payment of such shares. 

-'.-·-That the Iiahility of each of the shareholders 
j,"; limited. 

6.-'fhe common signature. 

IIL-·-Tbe Memorandum of Association shall be 
registered under an l\ct of the Royal Court of this 
Island in a book specially kept for this purpose at the 
Gre/Ie, w hieh books shall bear the title of " Register 
of ',":J:npanies incorporated with Limited Liability". 



IV.-La CfJUf n'accordera la pernllSSlOll dtenregi~­
Her l' Aue de Societe que sous les condition!' 
~uivantes: -

I.-Que la demande en soit faite au nom de 
IOU~ les membres fondateurs de la Societe. 

2.-Que Ie dit Acte soit revetu de la signature 
des memhres fondateurs avec indication de leurs 
professions ou occupations et domiciles ou adresses. 

3.-Que chaque membre fondateur soit pro­
prietaire d'une action au moins dans la Societe 
et que Ie nombre d'actions dont chacun d'eux est 
proprietaire soit inscrit vis-a-vis de sa signature au 
pied de l'Acte d'Association. 

~.-Que les signatures des membres fondateurs 
.<:oient attestees par un temain avec l'indication 
de retat, profession ou occupation et I'adresse du 
dit temain. 

5.-Que la somme de cinq Iivres sterling ait 
ete deposee entre les mains du Greffier du Roi. 
La dite somme sera appliquee par Ie Greffier au 
paiement des debaurs et honoraires encourus en 
vertu des articles Xl., XIV. et LXVI., et la 
balance, s'il y en a, apres que la Societe aura ete 
dissoute de quelque maniere que ce soit, sera 
rembours"e par Ie Greffier a qui de droit. 

V.-·Les !Hatut::. pour la conduite de la Societe 
pouront cue annexes it. I'Acte de Societe et seront 
enregistre~ en \"ertuc" du merne Acte de COUf; si les 
statuts n 'ont pas ete enregistres avec PActe de 
Societe les membre, fond.teurs devront les faire 
enregisuer dans les six mois de la date de l'enregistre­
ment de L\cte de Societe. Faut a eux de voir 
remplir cette formaliu, dans Ie delai prescrit, l'Aete 

-. 
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IV.-The Court shall only give permission to 
register the Memorandum of Association on the 
following conditions:-

I.-That the demand is made in the name of 
all the founders of the Company. 

2.-That the Memorandum of Association is 
signed by the founders with a statement of their 
professions or occupations and domiciles and 
addresses. 

3.-·-That each founder is the proprietor of at 
least one share in the Company, and that the 
number of shares of which each founder is the 
proprietor is written opposite his signature at the 
foot of the Memorandum of Association. 

4.-That the signatures of the founders are 
attested hy a witness with a statement of the rank, 
profession, or occupation and the address of the 
said witness. 

5.-That the sum of five pounds sterling has 
been placed in the hands of the King's Greffier. 
The said sum shall be applied by the Greffier 
to the payment of the disbursements and fees 
required under Articles XI., XIV. and LXVI., and 
the balance, if there be any, after the Company 
shall bave been dissolved in whatever manner that 
may be, shall be refunded by the Greffier to who­
e"er has the right to it. 

V.--The Articles of Association of the Company 
may be annexed to the Memorandum of Association 
and shall be regi,tered under the same Act of Court. 
If the Articles be not registered with the Memo­
~'andum of Association, the founders must register 
them within six months from the date of the registra­
tion of the Memorandum of Association. In default 
n' 'his formality being observed within the pres-
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de Societe sera nul. Dans tous les cas, les staruts 
.devront e:tre revetus des signatures de toUS les mem­
bres fondateurs avec indication de ieur profession 
ou etat et de leur adresse et, dans Ie cas au les statuts 
n'auront pas ete enregistres en meme temps que 
l'Acte de Societe, la demande d'enregistrement sera 
Taite au nom de tollS les membres fondateurs. 

VI.-Une Societe ne sera definitivement constituee 
camme Societe Anonyme sous la pn!sente loi qu'apres 
que l' Acte de Societe et ies Statuts de ia Societe 
aUTont ete enregistres. A partir du jour OU ces 
Jormalit.s auront ete rempiies, ies fondateurs avec ies 
autres personnes qui. par la suite, deviendront action­
naires de la Societe, seront constitues en Societe 
incorporee sous Ie nom et titre et pour ies objets 
mentionnes dans I' Acte de Societe. La Societe 
.ainsi incorporee aura une existence continue et 
~uccessive dans 1a persanne de ses membres presents 
et futurs jusqu·" sa dissolution. Elle aura Un s,eau 
anglice .. a common seal" et aura Ie pouvoir de 
prendre, acquerir. tenir et posseder en mainmorte 
toutes especes de bien fonds et proprietes immo­
bilieres, dans cette 11e, ou ailleurs ou ia ioi du pays 
Ie permet, d 'ester en jugement devant toutes Cours 
et par devant tous juges, commissaires et arbitres, 
de proposer et repondre, actionner et defendre, 
appeler et desister, transiger et arbitrer, et generale­
ment de fa ire et executer to utes conventions et tous 
contrats et actes llecessaires quelconques relatifs aux 
operations, negoces et affaires de la Societt\ et ce. 

par l'entremise de ses gerants, administrateurs au 
autres officiers designes et autorises a cet elIet par 

ses statuts ou par mandat, procuration au delegation 
speciale. 

1 
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cribed period, the '\1emorandum of Association shall 
be void. In every case the Articles of Association 
must bear the Signatures of all the founders with a 
statement of their profession or rank and of their 
address and, in the case where the Articles shall not 
have been registered at the same time as the 
Memorandum of Association, the demand for regis­
tration shall be made in the name of all the founders. 

VI.-A company shall not he finally constituted as 
a Joint Srock Company under this Law until the 
Memorandum of Association and the Articles of 
Association shall have been registered. From the 
day on which these formalities shall have been com­
plied with, the founders, together with the other 
persons who may thereafter become shareholders of 
the company. shall be associated together as a COIll­

pany incorporated under the name and title and for 
the ohjects set forth in the Memorandum of Ass.ocia­
tion. The company thus incorporated shall have a 
continuo liS and s1Jccessi,'e existence in the persons of 
it~ members present and future until its dissolution. 
The Company shall have a common seal and shall 
have the right to take, acquire, hold and possess in 
mortmain real estate of every nature in this Island 
or elsewhere. where the Law of the country permits 
it, to appear in judgement before all Courts and 
before all judges, commissioners and arbitrators, to 
sue and to be slIed. to action and to defend, appeal 
and desist therefrom. compound and arbitrate and 
generally to make and execute all agreements and 
all contracts and necessary acts whatsoever relating 
to the operation~. negotiations and business of the 
company. and this through its Inanagers, directors 
Of other officers of t'be company, named and 
allthorized for the purpose either by its Articles or 
by mandate. power of attorney or special authority. 
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Et ne dcroge eet article en rien aux dispositions de 
la loi relative it I'acquisition de propriete immobiliere 
en cette ile, par des Etrangers ou par des Societes 
Etrangeres, enregistree Sllr les Records de cctte ile 
Ie 3 Juin 1905. 

VII.-L'Acte de Societe et les statuts d'une 
Societe anonyme seront, aussitot qu'ils auront ete 
domen! enregistres. obligatoires jusqu'a ce qu'ils 
aient ete changes Oll modifies conformement aux 
fermes de la presente lai, non seulement envers les 
membres fondateurs qui les auront signes leurs hoirs 
ou ayant droit. mais aussi cnvers toutes personnes 
qui, par la suite, deviendront actionnaires de la dite 
Societe, leurs hairs au ayant droit, de Ia meme 
manierc que si, ces personnes avaient elles·meme 
signe et fait enregistrer les dits actes et statuts; et 
tous changements, modifications et additions aux dits 
actes et statuts, darnent faits et enregistres en can· 
formite de la presente loi, seront egalement obli­
gatoires envers tous les membres et actionnaires de 
la dite Societe. 

VIII.-Un certificat d'enregistrement livre par Ie 
Greffier du Roi, au sujet de toute Association, sera 
presume preuve que toutes les conditions de la loi 
relative it J'enregistrement et aux formalites qui Ie 
precedent Oll s'y rapportent ont ete remplies. Ce 
certificat prouvera egalement que l'Association est 
une Societe autori~ce it etre en regis tree et est dilment 
cnregistree selon la loi. 

Les articles 1 a VIII. ci·desSlIS ne s'appliquent pas 
;, des Societes enregistrees avant la promulgation de 
cene loi. 

",OM ET BUREAU 

IX.--Toute Socit~te anonyme aprel' a\'oir donn~ 
connaissance de ~on intention au moyen d'une 



And this .-\nicle shall not derogate in any way 
from the prodsions of the Law relating to the 
Acquisition of Real Property in this Island by Aliens 
or by Foreign Societies, registered on the Records 
of this Island on .>rd June, 1905. 

VII.-The Memorandum and Articles of Associa­
tion of a Joint Stock Company shall be binding as 
soon as they shall have been duly registered and until 
such time as they may be altered or modified can· 
formably with the provisions of this Law, not only 
on the founders who shall have signed them, their 
heirs and assigns, but also on all persons who may 
thereafter become shareholders in the said company, 
their heirs and assigns, in the same manner as if 
these persons had themselves signed and registered 
the said Memorandum and Articles; and all altera· 
tions, modifications and additions to such Memoran­
dum and Articles, duly made and registered in 
conformity with this Law, shall be likewise binding 
on all the members and shareholders of the said 
Company. 

VnI.-A certificate of registration given by the 
King's Greffier in respect of any Association shall be 
presumed to be evidence that all the requisitions of 
this Law in respect of registration and of matters 
precedent and incidental thereto have been complied 
with. This certificate shall likewise be evidence 
that the Association is a company authorized to be 
registered and is duly registered according to Law. 

Articles 1. to VIII. above shall not apply to com· 
panies registered before the commencement of this 
Law. 

NAME AND OFFICE 

IX.-Any company, after having given notice of 
its intention by means of an announcement inserted 

c 



annonce inst!n:e par trois Saluedis consecutifs dans 
la partie officielle de la Gazette de cette IIe aura la 
facultc en vertu d'une decision speciale de ses action­
naircs rt:llnis en assembl~e generale de changer Ie 
llom de !a dire Societe, laquel1e decision sera con­
finnl-c par la Cour Royale sur une requete a elle 
adrcssce it eet dIet, bien entendu que Ia Cour 
n'accordera les fin~ de Ia dite requete s'il cst prouve 
(jllC tel changemcnt portera atteinte aux droit~ 
d'uutrui ou que tel changement aura l'effct 
d'empecher que des procedures legales soient 
intentees contre la dite Societe. 

X.-Toute Societe anonyme sera tenue d'avoir un 
bureau enregistrc dans cette ile ou tous ajours au 
aunes scmonces qui concernent Ia Societe pounont 
etre servis, et au tous avis qui doivent etre donnes 
~l Ia Soci~te pourn)nt etre remis, Et tout ajour Oll 

autre semonce aux gerants all a la Societe servi au 
dit bureau, sera cense un ajournernent au selnonce 
a la SociCtL', 

XL-La Societl: avant de commencer ses opera~ 

tions, fera remettre au moyen de ses gerants, 
adminis[rateurs Oll aunes ofiiders au Greffier du Roi, 
un avis par ecrit indiquant la situation du dit bureau, 
er e1le a\"ertira Ie dit Greffier de la meme maniere 
de tout changement de bureau qu'elle pourra faire 
par la suite. Le Greffier dressera, d'apres les avis 
qui lui serom: ainsi remis, une liste des bureaux des 
diverse~ Societb qui pourront etre etahHes sous la 
presente loi. laquelle liste sera affichee dans Ie bureau 
du Greffe. Toute Societe qui omettra d'obtemperer 
aux disposiliDl1S du present article pendant Ie delai 
J"tm mois sera passible d'une anlende n'excedant 
pas deux line, sterling. Le dt'\ai d'un mois expire 
Ie Greffier ayertira par <'crit Ie gerant de la Societe 
que faute a lui d'obtemperer aux dispositions du 
present article dans Ie delai de quinze jours a 
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for three cOllsccuti\'c Saturdays in the official part of 
the Ga:::ette of this Island, shall have the power, 
under a special resolution of its shareholders 
assem bled in general meeting, to change its name, 
which resolution shall be approved of by the Royal 
COUrt on a petition to this effect being presented; 
well understood that the Court will not grant the 
prayer of the petition if it is proved that such an 
alteration will affect the rights of others or that such 
an alteration will have the effect of preventing 
tbe pursuit of legal proceedings against the said 
company. 

X.-Every Company shall he bOllnd to have a 
Registered Office in this Island where all writs, sum­
monses and other notices affecting the Company 
may be served and where all notices to be given to 
the said Company may he delivered. And all sum­
monses or other notices to the Manager or to the 
Company served at the said Office shall be deemed 
a summons or notice to the Company. 

XI.-The Company, before conlmencing business, 
shall deliver through its Managers, Directors, or 
other Officers to the King's Greffier, a notice in writ~ 
ing specifying the situation of the said Office; and in 
like manner notice shall be given to tbe said Greffier 
of any change of Office which may thereafter take 
place. The Greffier shall draw up from the notices 
thus deli,ned to him a list of the offices of the 
various companies which may be established under 
this Law, which list shall be posted up in the Greffc 
Office. Any Company neglecting to comply with the 
provisions of this Article within the period of one 
month shall be liable to a fine not exceeding Two 
Pounds sterling. When the period of one month has 
expired the Greffier shall notify the Manager of the 
Cornp~ny in writing that on his failure to comply 
with the prodsions of this Article within fif[cen days 
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compteI' de la date du dit aycrtissernent, 1a Societe 
sera dissoute par la Cour. A l'expiration des dits 
'luinze jours, si le gerant u'a pas obei a l'avertisse~ 
ment du Greffier. la Societe sera dissoute par la Cour 
aux fins de l' alinea 5 de l' Article LXXII. Le Greffier 
clonnera inunediatcment connaissance par Ie moyen 
d'un avis dans la partie officielle de la Gazette de 
cette \Ie et dans Ie journal public it Londres sous Ie 
nom de LOlldoll Gazette que la dite Societe n'ayant 
obtempere aux dispositions de eet article a .ote dis­
saute par la Cour aux fins de I'alinea 5 de I'Articie 
LXXII. II sera paye au Greffier pour honoraires la 
somme de dix schellings six pennis. 

XIl.-Toute Societe etahlie sous la presente loi 
sera tenue de faire inscrire son nom en tautes lettres, 
et les mots "avec responsabilite limitee" en carac­
teres lisibles sur la fa~ade de son bureau public, ainsi 
que sur tous billets a ordre, lettres de change, con­
naissements. factures, comptes, re\us, papiers, et 
documents, emis ou souscrits en son nom et SOllS sa 
responsabilite. par ses gerants, administrateurs, agents 
ou autorises. TOllte personne qui aura souscrit ou 
emis au nom de la Societe des billets a ordre, lettres 
de change, ou autre, obligations ou prome,ses de 
payer sur lesquels Ie nom de la Societe ne sera pas 
cnonce en conformite du present article en sera res~ 
ponsahle en son propre et priv.o nom it Mfaut de la 
Societe. 

Toute Societe sera egalement tenue de faire graver 
son nom et ies mots" avec l'esponsabilite limitce" en 
mutes lettres er en caracteres lisihles sur son sceau. 

Toute Societt qui omettra ou negligera de bire 
inscrire !'on nom sur son bureau en obeissance au 
present article sera passible d'une amende de cinq 
lines sterling et en outre d'une amende additionnelle 
d'une livre s~g. par chaque jour que !'on nom n'aura 
pas ere inscri t. 

, 
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from the date of the said notification, the Company 
shall he wound-up hy the Court. If, at the expiration 
of the said fifteen days the Manager has not com­
plied with the notification of the Greffier, the Com­
pany shall be wound-up by the Court as provided 
by section 5 of Article LXXII. The Greffier shall 
immediately give notice, by means of an announce­
.nent in the official part of the Gazette of this Island 
and in the LOlldon Gazette that the said Company, 
not having complied with the provisions of this 
Article, has been wound-up by the Court as provided 
by section 5 of Article LXXII. The sum of ten 
shillings and sixpence shall be paid 10 the Greffier 
as fees. 

XII.-Every Company established under this Law 
shall be bound 10 affix its name in full with the word 
,. Limited" in legible letters on the outside of its 
public office, as well as on all promissory notes, hills 
of exchange. endorsements, invoices, accounts, re­
ceipts, papers and documents, issued or signed in its 
name and under its responsibility by its managers, 
directors, agents or persons authorised so to do. 
Every person who shail sign or issue, in the name 
of the Company, promissory notes, bills of exchange, 
or other obligations or promises to pay on which the 
name of the Company is not mentioned as required 
by this Article shan be liable personally for the same 
in default of the said Company's paying the same. 

Every Company shall likewise be bound to engrave 
its name in full with the word" Limited" in legible 
fetters on its seal. 

Every Company omitting or neglecting to affix its 
name on its Office in conformity with tbis Article 
shall be liable to a fine of five po!!nds sterling and 
besides an additional fine of one pound sterling per 
diem during which its name shall not have been so 
aflixed. 
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Toute Societe qui contreviendra aux autres disposi­
tions du present article sera passible d'une amende 
u'exccdant pas deux livres sterling pour chaque con­
travention, et tout administrateur, gerant ou autre 
offider d'une Societe que se servira d'un s-reau 
comme etant cclui de telle Sodete sur lequel Ie nom 
de 1a Societe ne sera pas grave comme sus est dit, 
sera sujet a une amende de dnq livres sterling pour 
chaque contravention. 

XIH.-Dans Ie cas au les ecritures au imprimes 
d'une Societe constituees SOliS ]a presente loi se 
fcraient en langue anglaisc t Ie mot I, limited" sera 
la traduction de la phrase "avec responsabilite 
limitee." 

Les articles IX. it XIII. ci-dessus ne s'appliquent 
pas a des Socictes enregistrees avant la promulgation 
de cette loi. 

XIV.-Dall5 Ie cas que des representations 
seraient faites a la Cour Royale que la designation 
d'une Societe est de nature a induire Ie public it 
confondre telle Sodete avec aucune autre Societe 
precedemment etablie en cette ile au ailleurs la Cour 
pourra ordonner, dans Ie temps et sur la penalit': 
'1u'elle jugera can venable, Ie changement du nom 
de telle Societe. Si dans Ie temps specifie on n'a 
pas obtemperc a l'injonction de Ia Cour, la Societe 
sera dissome par la Cour aux fins de I'alinea 5 
de I'Articie LXXII. et Ie Greffier en donnera 
immcdiatement connaissance par Ie luoyen d'un avis 
dans la partie offidelle de la Gazette de cette ile et 
dans Ie journal public a Londres sous Ie nom de 
London Gazelle que la dite Societe a ete dissoute 
par la Caur aux fins de l'alinea 5 de I' Article 
LXXII. II sera paye au Greffier pour honoraires la 
sam me de dix ,chellings six pennis. 
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Every Company infringing the other provlSlons 
of this Article shall be liable to a fine not exceeding 
two pounds sterling for each infraction, and every 
director, manager or other officer of a Company who 
shall use a seal purporting to be the seal of the 
Company on which the Company's name is not 
engraven as aforesaid shall be liable to a fine of 
five pounds sterling for each infraction. 

XIII.-The word "Limited" shall be deemed the 
translation of the term" avec responsabilite Iimitee ,. 
in all cases where the documents of a company 
incorporated under this Law are made in the 
English language. 

Articles IX to XIII abOle shan not apply to 
companies registered before the commencement of 
this Law. 

XIV.-If representations are made to the Royal 
Court that the designation of a Company is of such 
a nature as to induce the public to confound such 
company with any other company previously estab­
lished in this Island or elsewhere, the Court may 
order, in the time and under the penalty that may 
be deemed expedient, the change of the name of 
the company. If within the specified time the 
injunction of the Court has not been complied with, 
the company shall be wound-up by the Court as 
provided by section 5 of Article LXXII. The 
Greffier shall immediately gi\'e notice by means of 
an advertisement in the official part of the Gazette 
of this Island and in the London Gazelle that the 
said company has been wound-up by the Court as 
provided by section 5 of Article LXXII. The sum 
of ten shillings and sixpence shall he paid to the 
Grefil(T as fees. 
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REPARTITION oj ACTIONS 

XV.--Aucline repartition dll capital-action d'une 
Socibe qui aura offerts ses actions au public par 1e 
moyen de prospec[Us. d'annonce ou d'autre ilnprime 
De pourra avoir lieu que si 

(aJ La chiffre (s'il y en 0) fixe par rAct" 
de Societe Oll les statuts et clesigne dans Ie 
prospect1.l~ comIne Ie minimum de souscription 
necessairc pour que !es administrateurs puissent 
proceder il Ja repartition. ou 

(b) (Si aucun chilhe n'a ete lixe et designe). 
Ie montant total du capital-action am~n offert 
par sou scription, 

ait etc souscrit er la somme payable en raison du 
chiffre~ ainsi fixe: et designc Ie lllonrant integral, air 
ete payee et encaissee par Ia Societe. Le chiffre 
ain:o;i fixe et dcsigne et Ie Inontant integral sus dit 
:-;era calcult sans tcnir compte de tout montant pay­
able autrement gu 'en espeee et :;era considere par 
la prc::sente loi comme Ie minimum de souscription. 

Le chiffre payable par chaque souscripteur sur 
chaque action ne pourra etl'e nloins de dnq pour 
cent de la \"aleur nominal de l'action. 

Les condition:.' precedentes devront erre rcmplies 
dans Ies quarante jours qui suivront l'offre au public 
des action.!' de la Societe. Fame de quoi routes les 
sonlmes re<;u~ des souscripteurs devrant leur etre 
remboursees sans interet. Si ce remboursement n'a 
pas eu lieu dan~ ks guarante huits jour!:! qui suinanr 
la dire offre au public des actions de la Societe. Ies 
administrateur~ de Ia Societe seront conjointement 
ct personnellement tenus de remhourser ces sommes 
avee intcn~t au {auX de cinq pour cent par an, a 
partir de l'expiration des quarantc huit jours. Toute­
fois dans Ie cas de perte d'argent l'aclministrateur 
~era d~chargt' <il prouve que teIle perte n"'est imput" 
ahle ni :'t faute.' ni h negligence de sa part eer 
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ALLOT.\1EKT OF SHARES 

XV.-No allotment of any share capital of a com· 
pany which shall have offered its shares to the 
public by means of prospectus. advertisement. or 
other printed matter, shall he made unless:-

(a) The amount (if any) fixed by the Memo­
rancimn or Articles of Association and named 
in the prospectus as the minimum subscription 
upon which the Directors may proceed to allot­
ment; or 

(b) (If no amount is so fixed and named) the 
whole amount of the share capital so offered for 
subscription. 

has been subscribed, and the sum payable on applica­
tion for the amount fixed and named or for the 
whole amount has been paid to and received by the 
company. The amount so fixed and named and the 
whole amount aforesaid shall be reckoned exclusively 
of any amount payable otherwise than in cash and 
shall be considered by this Law as the minimum 
subscription. 

The amount payable by each subscriber on eacb 
share shall not be less than five per centum of the 
nominal amount of the share. 

The preceding conditions must be complied with 
within forty days from the offer of the company's 
shares to the public. Unless this be done, all money 
received from subscribers shall be repaid to them 
witbout interest. If tbis refund has not taken place 
within the forty-eight days following the offer of the 
company's shares to the public, the Directors of the 
company shall be jointly and severally liable to repay 
that money with interest at the rate of five per 
centum per annum from the expiration of the forty­
eight days. Provided that in the case of loss of 
money the Director shall not be liable if he proves 
that the said loss was not due to any mi~conduct or 

D 
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,,'\nicJc ne ~"appliquc pas a la repartition d'actions 
qui suit la premiere repartition d'actions offertes au 
public par sOll~cription. 

XVI.~Sera nulle toute dau,e engageant ou for~ant 
Ull sOHscriptcllr d'actions it contrarenir aux disposi­
tions de ranicle pr~cedent. 

XVn.--La rc:panitiot1 effectuce par une Societe a 
LIn souscripteur contrairement aux dispositions de 
I'Artide xv. sera annuIabIe it Ia demande du sous· 
(,Tipteur. L'action devra ctre il1tentee dans Ie mois 
qui suivra la reunion de l'assemblee generale de 
Ia Societe ot ne pourra pas n'tre plus tard. La 
nul1ite de la repartition pourra etre prononcee bien 
que ia Societe soit en train de liquider. 

XVIII.~Tout administrateur de Societe qUI 
scicmment contreviendra. permettra de contrevenir 
DU autorisera it contravenir a rune des precedentes 
disposition, de cette Ioi en ce qui touche Ia repartition 
sera tCllU d'indernniser la Societe et les anionnaires 
respectivement de toute perte au dommage qu'iIs 
pourront 3\'oir subi ou de frais encourus ou supportes 
en rai;:.;on de la contravention. Toutefois l'action en 
indemnit l' a raison de 1a perte, du prejudice ou des 
frais ne pOllrra etre exercee si deux annees se sont 
ecouplees depuis Ie jour de Ia repartition. 

XIX.~Lcs dispositions de cette Ioi en tout ce 
qui concerne la repartition s'appliqueront tant aux 
Societes enregi:'trees SOllS la presente loi qu'aux 
Societes enregistrees anterieurement a la mise en 
vigueur de la prcsente loi, qui s'adresseront au 
public pour la !'ouscription de leurs actions, all 

moyen de progpectus, announce ou autre imprime. 

XX.~Lorsqu·une Societe Anonyme elfectuera Ia 
repartition de ses actions, elle devra, dans Ie nlOis qui 
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negligence on his part. This Article does not apply 
to the allotment of shares which follows the first 
allotment of shares offered to the public for sub­
scription. 

XVI.-Any condition requmng or hinding any 
applicant for shares to waive compliance with any 
of the provisions of the preceding Article shall be 
void. 

XVII.--An allotment made by a company to an 
applicant in contravention of the provisions of 
Article XV. shall be voidable at the instance of the 
applicant. The action should be commenced within 
one month of the general meeting of the company. 
and not later. The allotment shall be so voidable 
not withstanding that the company is in course of 
being wound-up. 

XVIII.-Any director of a company who know­
ingly contravenes or permits or authorizes' the con~ 
travcntion of any of the foregoing provisions of this 
Law with respect to allotment shall be liable to com­
pensate the company and the shareholders respec­
tively of any loss or damages which they may have 
sustained and of all expenses incurred or sustained 
by reason of the contravention. Provided that pro­
ceedings to recover such loss, damages or costs shall 
not be commenced after the expiration of two years 
from the date of the allotment. 

XIX.-The provisions of this Law which relate to 
allutment shall apply both to companies registered 
under the present La \V and to those registered before 
this la\v came into operation, which shall invite the 
public to subscribe to its shares by means of a pros­
pectus, advertisement or other printed matter. 

XX.-\Vhenever a Joint Stock Company makes 
any ?.Uotment of its shares, the company f;hall within . . 
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suivra la dite repartition, dcpos~r entre Ies mams du 
Greffier d u Rai: 

(a) Un <'tt' des repartitions, relatal1l Ie 
nombrc et Ie montant nominal des actions qui 
ont etc reparties, les noms, etats Oll occupations 
et adresses des actionnaires, et ie montant, si'il 
y a lieu, vers~. ou dO et (I verser sur chaque 
action et 

(b) (Pour Ie, actions altribuees en tout ou en 
partie en raison d'un equivalent autre que des 
especes), un document constatant quel cst Ie 
titre de l'actionnaire ~l Cctte attribution. soit 
contrat de vente, soit services rendus, ou quel 
autre motif a entraine Cctte attribution, aillsi 
qu'un etat relevant Ie nombre et Ie montant 
nominal des actions ainsi reparties, Ie chifIre 
pour lequel clIes doivent ctre regardees COlnme 
liberees, 

Ie tout SOllS peine d'une amende qui n'excedera pas 
cinquante livres stg, par jour tant que durera l'infrac­
don cantre tout administrateuf, gerant, secreta ire 
ou autre agent d'une Societe qui aura commi!-l 
sciemlnent I'infraction. 

Il sera pay" au Greffier pour chaque etat ainsi 
depose la somme de cinq schellings et pour chaque 
contrat 011 document ainsi depose la somnle de cinq 
schellings. 

XX I.-En case d 'offre d'actions par sauscriptian. 
une Societe pourra valablernent payer une commis­
sion a quelqu'un en raison de ce qu'il a sousedt ou 
s'est engage it souscrire, soit avec, soit sans conditions. 
des actions de la Societe. ou parcequ'il a procure ou 
s'cst engage a procurer des souscriptions, soit fermes 
soit condition nelles, a des actions de la Societe. lYlais 
if faut que les paiement de la commission. et 1a 
montant ou Ie tant pour cent de fa commission 

1 
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thereafter deposit with the King's 

(a) A return of the allotments, stating the 
number and the nominal amount of the shares 
which have been allotted, tbe names, rank or 
occupation of the allottees, and tbe amount (if 
any) paid or due and payable on each share; 
and 

(b) (For shares allotted in whole or in part for 
a consideration other than cash) a document 
stating wbat is the title of the allottee to such 
allotment such as contract of sale or services 
rendered or what other consideration bas neces­
sitated this allotment, together with a return 
showing the numbers and the nominal amount 
of the shares allotted, and the extent to which 
they are to be treated as paid up. 

The whole under a liability to a fine not exceeding 
fifty pounds sterling for every day during which the 
default continues against every director, manager, 
secretary, or other officer of the company who shall 
have knowingly committed the default. 

For each return so deposited the Greffier shall be 
paid five shillings, and for each contract or docu­
ment similarly deposited, five shillings. 

XXI.-Vpon any offer of shares for subscription, 
ir shall be lawful for a company to pay a commission 
to any person in consideration of his subscribing 
or agreeing to subscribe, whether absolutely Or con­
ditionally, for any shares in the company, or [or 
procuring or agreeing to procure subscriptions, 
whether absolute or conditional, for any shares in 
the company. But the payment of the commission 
and the amount or rate per centum of the commis-
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pay~ Oll qui doit etre paye soient run et l'autre 
autorist's par· les statuts et specifies dans Ie pros­
pectus. La commission payee ou qui doit etre payee 
ne doit pas non plus exccder Jc taux Oil le tant pour 
cent fixe ainsi qu'i1 vient detre dit. 

XXII.-Sauf dans les cas pn'vus par I'Article 
precedent aucune Societe ne pourra appliquer actions 
Oll cspeces fornlant Ie capital. directernent DU in­
directement au paiement de comlnission, dJescompte, 
de gratification a quelqu'un en raison de ce qu'il 
a souscrit Oll de ce qu'il s'est engage a souscrire, soh 
avec, soit sans conditions des actions de 1a Societe, 
ou parcequ'il procure ou s'engage a procurer des 
Rouscriptions a des actions de la Societe, si les actions 
ou Ies especes sont attribuees en surplus du prix 
d'achat d'une propritte acquise par la Societe ou du 
prix conyeou au sujet d'un travail a executer pour 
Ja Societt:, ali si les especes versees proviennent du 
prix d'achat nominal ou du prix stipule au contrat, 
ou d'aucune autre maniere. Neanmoins aucune dis¥ 
position de cet article ne porte atteinte au droits qu'a 
toute Societe de payer courtage. 

DE"OIRS PREALABLES AVX OPERATIONS 

XXHI.-A \·ant qu'une Societe qui offre ses actions 
au public au moyen de prospectus, annonce ou autre 
imprime puisse commencer ses operations ou 
chercher a emprunter iI faut que: 

(a) Les actions qui doivent etre completement 
Jiberees en especes aient ete reparties pour un 
chiffre qui ne so it pas au total interieur all 

mininlUITI de souscription et que 

(b) Chaque administrateur de la Societe air 
paye a la Societe sur chaque action prise ou 
qu'il s'est engage a prendre, er dont il clair 



27 

sian paid or agreed to be paid mmt be respectively 
authorized by the Articles of Association and dis­
closed in the prospectus. The commission paid or 
agreed to be paid Inust not exceed the amount or 
rate so authorized. 

XXII.-Except in the cases provided by the pre­
ceding Article, no company shall apply any of its 
shares or capital-money, either directly or indirectly. 
in paYluent of any con1missioll, discount, or allow~ 
anee, to any person in consideration of his sub~ 

scribing or agreeing to subscribe, whether absolutely 
or conditionally, for any shares of the company. 
or procuring or agreeing to procure subscriptions 
for any shares in the company, whether the shares 
or money be so applied by being added to the pur­
chase money of any property acquired by the com· 
pany or to the contract price of any work to be 
executed for the company, or if the money be paid 
out' of the nominal purchase money or contract price, 
or otherwi,e. But nothing ill this Article shall affect 
the power of any company to pay brokerage. 

DeTIES PREVIOUS TO C0:\1:\1ENCING BUSINESS 

XXlII.-Before a company offering its shares to 
the public by means of a prospectus, advertisement 
or other printed matter, shall commence any busi~ 
ness or exercise any borrowing powers, it is necessary 
that 

(a) Shares which ,hould be completely paid 
up in cash shall have been allotted to an amount 
not less in the whole than the minimunl sub~ 
:-.uiptiun, and that 

(b) Every director of the company shall have 
paid to the company on each of the shares taken 
or contracted to he taken by him, and for which 
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effectuer Ie versement en especes, une proportion 
egale a celie payable lars de la demande et de la 
repartition des actions offertes par souscription 
publique et que 

(c) Le Secretaire Oll autre administrateur air 
depose entre les mains du Greffier du Rai une 
declaration constatan( que toutes les conditions 
ci~dessus specifiees ont ete remplies. Le Greffier 
devra lars du depot de cette declaration certifier 
'Iue la Societe est en droit d'entreprendre ses 
operations: cette attestation sera la preuve que 
la Societe a ce droit. II sera paye au Greffier 
pour chaque declaration la somme de cinq 
schellings. 

XXIV.-Tout contrat passe par une Societe avant 
Ie jour OU clIe sera en droit de commencer ses opera­
tions n'aura qU'un caractere provisoire, il ne liera 
pas la Societe avant ce jour mais iI I'obligera a partir 
de ce jour. 

XXV.-Si une Societe entreprend scs operations 
ou contracre un emprunt a\'ant que Ies forrnalites 
pr~ce::dentes n 'aient etc renlplies, toute personne refl~ 

ronsable de Ia contravention encourra, sans preju­
dice de toute autre responsabilitc, une amende qui 
n'exccdera pas cinquante livre~ stg. par jour tant 
'Iue Ie deli! 5e perpotue. 

Les articles XXIII.. XXIV.. et XXV.. ne 
<appliquerollr pa~ ;lUX Socict,:;; cnregisrrees a\-ant 13 
promulgation cit: cette loi. 

:unUNISTRATEl-RS 

XXVI.-l\ul ne pourra etre nomme adm.inistrateur 
d\lIle Societt; par les statuts a moins qu'avant ren­
regi::;trcment de~ ~tatuts il n'ait en personne ou par 
son mandaraire amorisc par tcrit: 
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he is liable to pay in cash, a proportion equal 
to the proportion payable on application and 
allotment on the shares offered for public sub­
scription. and that 

(c) The Secretary or other director has depo­
sited with the King's Greffier a declaration that 
all the conditions above-mentioned have heen 
complied with. The Greffier shall, on the deposit 
of this declaration, certify that the campau y is 
entitled to commence business, and that cer­
tificate shall he conclusive evidence that the 
company is so entitled. For each declaration 
the Greffier shall be paid five sbillings. 

XXIV.--Any contract made by a company hefore 
tbe date at wbicb it is entitled to Commence business 
shall be provisional only, and shall not be binding 
on the company hefore that date, but on that date 
it shall become binding. 

XXV.~If any company commences business or 
exercises borrowing powers hefore the preceding 
formalities have heen complied with, every person 
who is responsible for the contravention shall, with­
out prejudice to any other liability, he liable to a 
fine not exceeding fifty pounds sterling for every day 
during which such contravention continues. 

Articles XXIII., XXIV. and XXV. shall not apply 
to companies registered before the commencement 
of this Law. 

DIRECTORS 

XXVI.-A person shall not he capable of heing 
appointed director of a company by the Articles of 
Association unless hefore the registration of the 
Articles he has by himself or by his agent authorized 
in writing:~ 

E 
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i (i) Signc et dCpO~L' a \ ec Ie Cremer du Roi 
llll engagement par ccrit a'accepter la charge 
(l'acfltJini"i(ratcuf et 

(In Signc fane de SO<.:ier,: pour LUI Hombre 
d'aclion.; (lui ne pellt ctre inferieur a cclui exige 
comme (lualification pour f-tre administrateur, ou 
signe et relllis au Greffier du Roi l'engagement 
par ccrit de prendre tel nomhre d'actions de la 
dire Sociirt:: cr cren \'erser Ie montant s'il y a lieu. 

U sera paye all Grenier pour chaque piece ainsi 
d~posee un honoraire de deux schellings six pennis. 

XXVIL-Dan:-. lcs trois mois qui suivronr 1a 
demande d'enregistrement de l'Acte de Societe.': et des 
Statuts les membres fondateurs devront fournir au 
Greffier du Roi la liste des personnes qui ont consenti 
:l ~tre admini,qrateurs de la Societe, Dans Ie cas ou 
la J15re conriendrait le nOln d'une personne qui u'a 
pa~ donne ce con~entement, les membres fondatcurs 
scront passibles d'une amende qui ll'excedera pa:; 
cinguante li\.Tes stg, Tout administrateur qui en 
vertu de::- fc-glcments de la Societe se trouvera dans 
l'obligatian de passeder une quantite d'actions deter­
minL'c ei: qui n'en sera pas encore possesseur, devra 
remplir ceue condition dans Ies deux mois qui 
suiYl'ont sa nomination au dans tel delai plus COUrt 
tiXt par ks ~tatuts de la Societe, 

It sera ray~ au dit Greffier en deposant 1a dite lis(c 
un JHlf1()~ ;lire de deu:\ schcllings ~ix penn is. 

XXVII f .·--f _J fonction d'admini.suateur d \me 
Societe sera f':'putt-c \"acantt;: si l'administrateur dan~ 
les deux mois qui suivront sa nomination ou dans 
tel deJai plus COllrt, fixe par Ies statuts de Ia Societe. 
nacquiert pas sa yualification ou si posterieurerncnt a 
cette periode ou 3. tel dClai plus court. il vient a cesser 
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(a) Signed and deposited with the King's 
Greffier a consent in writing to act as such 
director; and 

(b) Either signed the Memorandum of 
Association for a number of shares not less than 
the number required to qualify him for a 
director, or signed and remitted to the King's 
Greffier a contract in writing to take that 
number of shares in the said company and to 
pay the amount, if necessary. 

For each document so deposited the Greffier shall 
be paid a fee of t\\'o shillings and sixpence. 

XXVII.-Within three months following the appli­
cation for registration of the Memorandum and 
Articles of Association the founders shall deliver 
to the King's Greffier a list of the persons who 
have consented to be directors of the company. 
If this list contains the name of any persons who 
have not so consented the founders shall be liable to 
a fine not exceeding fifty pounds sterling. Every 
director who is required by the Articles of the 
company to hold a specified number of shares and 
who is not already the possessor of them shall be 
required to fulfil this condition within two months 
of the date of his appointment or within such shorter 
time as may be fixed by the Articles of Association 
of the company. 

On the deposition of the said list the Greffier shall 
be paid a fee of two shillings and six pence. 

XXYIII.-The po'! of director of a company shall 
he deemed \'acant if the director does not within 
two months from the date of his appointment, or 
within such shorter time as may be fixed by the 
Articles of the company, obtain his qualification, or 
if after this period or shorter time he ceases at any 
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de Po.<.:<.:~··dcr Ie nfJlllhrc tractions specifiC-. Tout per­
sonne Jon! la place est vacante pour les raisons 
"f)(':ciflces ci-dcssus de dendra incapable d'etre dcre­
chef nommee administrateur de la Societe ayant 
d'avoir acquis la dite qualification. 

Qul'lconque H'ayant pas acquis, a l'expiration du 
susdit delai, ou d'un dclai plus court. Ie nombre 
d'actions specific, fait aete d'administrateur de 
Societt' sera rcsponsahle en vcrs Ia Societe en la 
!lomme de cinq !ivres sterling par jOllr tant que 
durera son administration. 

Le, Articles XXVI., XXVII., et XXVIII. ne 
s'appliquent pas a des Sodetes enregistrees avant la 
promulgation de ceue lai. 

XXIX,-Lc, Administrateurs ou gerants qlll 
:-:cicmment et volontairement dissimileront ,\ une 
assemhlce generale Ia position vraie de Ia Societe, de 
maniere a induire les actionnaires a declarer un 
dividende plus eleve que la situation reelle des affaires 
de Ia Societe ne justifierait, ou a entamer Ie capital, 
seront res pons abies des dettes de Ia Societe et des 
consequences resultant de leurs acres. 

XXX,-Quiconque, dans un etat, un rapport, un 
bilan, un certificat ou dans tOUt autre document 
prescri au exige par la presente loi. emettra sciem­
ment une indication fausse sur un point essentiel, en 
connaissance de cause, commettra un delit et sera 
sujet .\ un emprisonnement qui n'exccdera pas deux 
ans. avec au sans travaux forces. 

:".lE:\IBRES DE LF:UR HESPONSABILITE 

XXXL-Unc copie de l'acte de Societe et des 
~tarllts d'une Societe sera fournie Oll envoyee it 
chacufl des actionnaires de relle Societe qui en fera la 
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time to hold the specified number of shares. Any 
person vacating office for the above-mentioned rea­
sons shall be incapable of being re-appointed director 
of the companv until he has obtained his qualifi­
cation. 

If after the expiration of the said period or shorter 
time any person who has not acquired the specified 
number of shares acts as a director of a company, 
he shall be liable to pay to the company the sum 
of five pounds sterling for every day during which 
he so acts. 

Articles XXVI.. XXVII. and XXVIII. shall not 
apply to companies registered before the commence­
ment of this Law. 

XXIX.-Directors or Managers who shall know­
ingly and wilfully misrepresent the true position of 
the company at a general meeting, so as to induce 
the shareholders to declare a higher dividend than 
the real position of the company justifies, or which 
shall encroach on the capital thereof, shan be res­
ponsible for the debts of the company and for the 
consequences resulting from their acts. 

XXX.-If any person in any return, report. 
halance-sheet. certificate or other document required 
by or for the purposes of this Law, wilfully makes 
a statement false in any material particular, knowing 
it to be false. he shall be guilty of a misdemeanour. 
and shall be liable to an imprisonment not exceeding 
two years, 'with or ,'"ithout hard labour. 

:'In:~lBEHS AND THEIR LIABILITY 

XXXI.-A copy of the Memorandum of Associa­
tion and of [he Articles of Association shall be 
giH:-n or scnt to every shareholder of the cOlnpany 
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deruande, en s'adressanl personnellemcnt ou par 
Icttre au bureau de la Societe et ce moycnnant Ie 
paiement de teIle somme n'exccdant pas un cllelin, 
Cjue t)ociete jugera a propos de fixer. Tout action­
naire d'une Societe qui s'adressera en personne ou 
par lettre au bureau d\me Societe aura Ie droit. 
looycnnant Ie paiement d'tmc somme n'excedant pa:; 
un chelin, d'exiger 1a remise au l'envoi d'une capie 
de toutf' <..lt~cision speciale d'aucune assen1blee 
g~n~rale de la Societe. Toute Societe 'lui refusera 
ou ncgligera de :o:e conformer aux dispositions de eet 
article sera passiblc cl\me amende n'excedant pas 
III1C line sterling pour chaquc contra\'cntion. 

XXXII. -La resp()llsahilite des actionnaires d'une 
Soci,'·tc Anonyme ,'} l'cgard des dc1"tcs ct engagements 
de telle SocieH~ sera limitee au paiement de la partie 
de la yaleur payabie et re.stant due des actions donr 
iis sonr respectiyement proprieraires Oil responsables 
qui n'aura point etc \'CrSe dans la caisse sociale, Et 
A partir de moment Otl la valeur norninale d'une 
action aura ete iIlH~gralement versee dans La caisse 
"odale ou <lutrement liquidee ou acquittee au payee 
au profit de la Societe, Ie proprieraire de tellc action 
t.:l wutes pcrsonnes qui potlrront en eire gar ants ou 
responsabJes a quelque titre que ce soit, seront 
affranchis de toute responsabilitc, ct liheres de toute 
contribution a cause des dettes ou engagements de la 
dite Soci(~tc, sauf dans les cas prevus par les articles 
XII., XXXVI. et LXXVIII. de la pt{osentc Loi. 

XXXIII.~Lcs rcgisrres mentionnt:s aux Articles 
LXIV. er LXV. ,eront gardes au hureau public de 
la Societe. et toute pe.rsonne en s'adressant au dit 
hureau entre les onzc hCllrcs du marin ct une heure 
de l'apres-midi de cbaque jour oU\Tier, et en ~e (011-
formant a telles regle~ raisonnables qui pourront ctre 
l'tablies ,\ eet cgard par les staHIt!' de la Societt~ 



35 

who may ask for the same, either personally or by 
letter at the company's office, on paying such amount 
not exceeding one shilling as tpe company may deter­
mine. Every shareholder of a company who shall 
apply either personally or by letter at the office of the 
company shall have the right on payment of a sum 
not exceeding one shilling to demand delivery or 
forwarding by post of a copy of all special resolutions 
of any general meeting of the company. Any com­
pany refusing or neglecting to conform to the 
requirements of this Article shall be liable to a fine 
not exceeding one pound sterling for each contra­
vention. 

XXXII.-The liability of rhe shareholders in a 
J oint Stock Company in respect of the debts and 
engagements of that company shall be limited to the 
payment of such portion of the yalue of the shares of 
which they arc rcspecti\-e1y proprietors or for which 
they are responsible which shall not have been paid 
up. And from the date on which the nominal value 
of a share shall be fully called and paid up or other­
wise paid for the benefit of the said company, the 
proprietor of such share and all per>"ns who may be 
guaranto" or liable in any way whatsoever for such 
share, shall be relieved of all liability and freed from 
any contribution in consequence of the debts or 
engagements of the said company. except in the cases 
provided by Articles XII., XXXVI. and LXXVIII. 
of this Law. 

XXXIII.--The registers mentioned in Articles 
LXIV. and LXV. shan be kept at the public office 
of the Company. and any person applying at the said 
office between II a.m. and I p.m. of any working day 
and Oh::cT"ing stIch reasonable regulations in respect 
[hereto as may he fixed hy the Articles of Association 
of the said company. sbalJ ha\'e the right to examine 



allra la fa<:!lhl: d 'examiner les dits registres et d'en 
prcndre tellc note au extrait qU'elle jugera COI1-

\'cnable; la pcrsonne demandant de faire fexamen 
des dits registres y sera acilllise, si e'est un membre 
de la Societe gratuilelnent, et dans tout autre cas en 
payant une SOlnme 11 'exeedant pas un chelin. Des 
cxtraits des dits registres authentiques sous Ie s<;eau 
de la Societe seront livres ,\ toute personne qui en 
fera la demande moycnnant Ie paiement de six 
pennis par cent mots. 

Toute infraction uu present Article sera passible 
<i'llne amende n'('xccrlant pas line livre sterling. 

XXXIV_-Aux fins de celle lui, Ie lieu inscrit dans 
Ie registre des mem bres ou actionnaires d 'une Societe 
dont il est fait mention ,\ rAnkle LXV, comme 
I'adrcsse d'un actionnaire sera considere comme 
son adresse f{~ellc_ Lorsqu'un actiollnaire changera 
d'adresse. il de\'ra en avcrtir la Societe au moyen 
d'un ads adresse au bureau public de ]a Societe, 
et immediatcment apres l'avoir re<;u, les administra­
teurs ou gcrants seront tenus de rectifier, en con­
formite de eet avis, l'indication de l'adresse de tel 
actionnaire dans Ie dit registre, 

XXXV.-Lcs mineurs et les interdits qui seront 
mem bres d'unc Societe avec garantie limitee. lle 

pourront compteI' au nomhrc de sept actionnaires 
que la loi cxige pOllr la continuation d'une Societe. 

Lc mad (:t la femme s0pares quant aux biens 
{lui -"eront fondatt'urs ou acrionnaires d'une Societe 
l""tablie en \"ertu de la prescnte loi ne compteront 
{Itle pour un dans ie nombre des sept actionnaircs 
requis pour la fn:-mation ou la continuation d\me­
Societe, 

Un mineul' uu line personne sous curatellc Ill' 

pourra deycnir actionnaire que lorsgue l'action lui 
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t he said registers and to take such notes or extracts 
therefrom as he may think proper; persons making 
such applications to examine the said registers shall 
be admitted gratuitously if shareholders in the com­
pany, and in all other cases on payment of a sum 
not exceeding one shilling. Extracts from the said 
registers, attested under the seal of the company, 
shall be given to any person applying for the same 
on payment of sixpence for each hundred words. 

All contraventions of this Article shaU be liable 
to a fine not exceeding one pound sterling. 

XXXIV.-For the purposes of this Law, the 
address inscribed in the register of members or share­
holders in a company referred to in Article LXV. as 
the address of a shareholder shall be deemed his 
actual address. Whenever a shareholder changes his 
address, he shaU inform the company by means of a 
notice addressed to the public office of that company, 
and immediately after the receipt of that notice the 
directors or managers shall be bound to alter· the 
entry of the address of that shareholder in the said 
register in conformity with the notice given. 

XXXV.-Minors and persons declared incapable of 
managing their own affairs who may be members of 
a company with limited guarantee, shan not count 
in the number of seven members which the Law 
requires for the continuity of a company. 

Husband and wife separated as regards property 
who may be founders of or shareholders in a com­
pany established under this Law shall COUnt together 
as one only in the number of seven shareholders 
required for the formation or continuity of a com­
pany. 

A minor or a person under guardianship may not 
become a shareholder except when the share has been 

F 
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aura t:tc t ran:-'lJ1i:-,c par succeSSlOn, par donation 
restamcntaire ou autre efIet de la loi. 

XXXV I.-La responsabilite de~ actionnaires d"une 
Societe cmertanr des billets de banque ne sera pat> 
limitee en ce gui regarde les hillets payable au 
portcur (lui auront etc cmis par 1a Societe, nlais 
I('~ actionnaires ~eront responsables de wute la 
somme ainsi emi~ en SLiS de telle somme dont ils 
pourront hre re:o:ponsahles comme actionnaires de la 
Societe. 

LIVRES A G,\RDEl{ 

XXXVII.-Toute Societe Anonyme devra garder 
un Jivre dans !equel sera regulierement inscrit, 80lL'\ 

sa date, Ie prod::!Hrerbal exact de la teuue et des 
decisions ct VOtes de toute asseillblt::e gcnerale. ordi­
naire ou extraordinaire, de ses actionnaires et de 
tout reunion de ses directeurs ou gerants. Ces 
proces·verbaux aprcs avoil' ete approuves par 1'a5· 
semhlCe, seance tcnantc, devront eue paraphes par 
Ie prl$idellt du jour, et apres avoir etc inscrit dang 
Ie dit livre de\.Tont etre confirmes a l'assemhh!e 
suivantc, la dite confirmation attestee par la signature 
du President de l'assemblee. et etant ainsi signes, 
seront rec:us com me preuve val able de ce qui aura 
ete fait ct decide dans les dites assernbIees et 
reunions. 

XXXVlll.--Les Administrateurs ou gerams d'une 
Societe etahlie en yertu de la presente loi devront 
tenir les li\Tes sui\'ants: -un journal. un grand livre 
tCIlli en partie double, et un livre de caisse. Ils y 
feront inscrire regulierement jour par jour toutes 
les transactions de la Societe. Ils dendront egalement 
un line contenant. par ordrc de date, copie des lettrcs 
envoyees par la Societe. 

ASSE.\1BLEES GE1\"'ERALES 

XXXIX.--Toute Societe Anonyme sera ten"e 
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transmitted 10 him by inheritance, bequest or other 
lawful intent. 

XXXVI.-The liability of shareholders in a com­
pany iseuing bank notes shall not be limited as 
regards ,he notes payable to bearer which may be 
issued by that company, but the shareholders shall 
be responsihle for the full amount so issued, in 
addition to such amount as they may be liable for 
as shareholders in the company. 

BOOKS TO BE KEPT 

XXXVIl.-"very Joint Stock Company shall keep 
a book in which shall be regulary entered at their 
proper dates, exact minutes of the proceeding., 
resolutions and voting of all general meetings, ordin­
ary or extraordinary, of its shareholders, and of all 
board meetings of its directors or managers. These 
minutes after hav'ing been approved of by the meet­
ing seance tenante, shall be signed by the chairman 
of the meeting, and after having been written in the 
said hook shall be confirmed at the following meet­
ing, the said confirmation, attested by the signature 
of the Chairman of the meeting, and being so signed 
shall be receiv'ed as evidence of what has been done 
and decided at the said meetings and hoard mcet­
mgs. 

XXXVIII.-,The directors or managers of a com­
pany established under this Law shall be bound to 

keep the following books: -A journal, a ledger on 
1 he double entry system and a cash book. The 
rransactions of the company shall be regularly 
entered therein daily. They shall likewise keep a 
hook containing in order of date, a copy of every 
letter sent by the company. 

GENERAl" :'YlEETINGS 

XXXXIX,-Every Joint Stock Company shall have 
annually in this Island a general meeting of its 
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d'a\'oir aonuel!cmcnt clans cette iie llnc assemblce 
generaJe de fies actionnaires, la premiere assemblcc 
devra etrc tcnue dans un delai qui ne paurra etre 
mains de trois mois ni exceder six mois a campter 
du jour ou la Societe sera en droit de commencer 
ses operations. Si I' Assemblee Cenerale Annuelle Oll 

la Premiere Assemblee ci-idessus lneorionee n'est 
pas (enue, la Societe, et chaque administrateur 
gerant, senttaire C( autres ofIiciers de la Societe. 
qui sera scicmment partie a cC. defaut, sera passible 
d'une amende, a discretion de justice. qui n'excedera 
pas cent livres stg, 

XL.-Les Administrateurs seront tenus de faire 
parvenir a chacun des actionnaires de la Societe 
dix jours au mains avant Ie jour ou l'assemblee 
generale doit avoir lieu, copie d'un rapport dont 
l'original aura ete contresigne par au moins deux 
adrninistrateurs de la SOciCH!, ou s'il n'y a pas deux 
aclministrateurs. par l'unique administrateur au 
gerant. Le dir. rapport devra constater:-

(a) Le chiffre total des actions reparties, en 
distinguant les actions attribuees comme Iiberees 
en tOUt ou en partie autrement que par un 
\,ersement en especes, et en determinant (pour 
les actions partiellement liberees) Ie taux de 
leur liberation, et dans les deux cas, Ie motif 
pour lequel elles ont etc attribuees, 

( b) Le montant total des sommes encaissees 
par la Societe relativcrnent aux actions susdites 
en faisant la distinction prccedente. 

(c) Le montant des recettes de la Societe 
durant l'annec, dassifiees sous differents chefs, 
indiguant la source d'ou elles proviennent; ainsi 
que Ie montant des depenses aussi classifiees 
~ous differents chefs, faisant \'oir l'objet pour 
lequel elles ont ete encourues. Si des dopenses 
ont ete faitcs durant l'annee qui ne soient 
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,hareholders; the tirst meeting should be held within 
a period which may not be less than three months 
nor more than six months from the day on which 
the company shall have the right to commence busi­
ness. If the Annual General Meeting or the First 
Meeting above-mentioned is not held, the Company 
and each Managing Director. SeCl"etary, and other 
officers of the Company, who shall knowingly he a 
party to this default. shall he liable to a fine at the 
discretion of J ustiee, which shall not exceed one 
hundred pounds sterling. 

XL.-The directors shall, at least ten days before 
the day on which the meeting is to be held, forward 
to every shareholder in the company a copy of a 
report of which the original shall have been counter­
signed by not less than two directors of the company 
or, where there are less than two directors, by the 
sole director or manager. The said report shall 
Mate:-

(a) The total number of shares allotted, dis­
tinguishing shares 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; 

(b) The total amount of cash received hy the 
company in respect of such shares, distinguished 
as aforesaid; 

(e) The amount of receipts of the company 
during the year classified under different heads 
indicating the sources whence they come. 
together with the amount of expenses also clas­
sified under different heads, showing the objects 
for which they have been incurred. If any 
expenses have been incurred during the year 
which are not for the needs of the current year 
solely, but for se\'eral years, such expenses may 
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pas pour les besoins de l'annee alors courante 
seulement, mais de plusieurs, elies pourront ctre 
repartie..c; entre plusieurs annees. pourvu que Ies 
principes de cctte repartition soient clairement 
enonces; et ce, afin d'etablir la balance reelle 
des profits et des penes de I'exercise de I'anne. 
ecoulee. 

(d) Les noms, etats ou occupations, et adresses 
des adminiotrateurs, auditeurs (s'il y en a) 
gerants (s'il y en aJ et secretaire de la Societe. 

(e) Les details de lOus contrats ou documents 
dom la modification est soumise a l'approbatiotl 
de l'assembJee, ainsi que les details de la dite 
modification. 

Lc rapport en ce qu'U touche les actions reparties 
par la Societe, les versements encaisses en raison de 
ces actions, les rccettes et les paiClnents de la Societe 
doit erre cenih" confonne par les auditeurs(s'il y 
en a) de Ia Societe. 

XLI.-Les administrateurs dresseront une liste 
contenant les noms, etats ou occupations, et adresses 
des actionnaires de la Societe et Ie nombre d'actions 
possedees par chacun d'eux. 

Cette Iiste sera publiee au debut de l'assembIee 
et restera a l'entiere disposition de tout actionnaire 
de la Societe pendant la duree de l'assemblee. 

XLII.-Les actionnaires de la Societe, presents 
it l'assem blee, auront Ie droit absolu de mettre en 
discussion tout sujet relatif a la constitution de 
la Societe ou au rapport, qu'il y ait eu au non 
avertissement prealable. Toutefois une decision ne 
paurra etre prise lorsque, contrairement aux statuts. 
avis n 'en a pas ete donne. 

XLIII.-L'assemblee pourr. s'ajourner Ii des dates 
sllccessives; l'assemblec ainsi ajournee pourra prendre 
tout decision dont connaissance aura ete donnee 
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be apportioned uver several years, provided that 
the reason; for this apportionment are clearly 
stated; and in such a manner as to strike the­
actual balance hc(v'o'Cen profits and losses accrued 
during that year; 

(d) The names, rank or occupations, and 
addresses of the directors, auditors (if any), 
manager {if any) and secretary of the company. 

(eJ Particulars of any contract or document. 
the modification of which is to be submitted to 
the meeting for its approval, togetber with par­
ticulars of the said modification. 

The report shall, so far as it relates to the shares 
allotted by the company and to the cash received 
in respect of :-ouch shares. and to the receipts and 
payments of the company, he certified as correct by 
tbe auditors. if any. of the company. 

XLI.-The directors shall draw up a list showing 
the names, rank or occupations and addresses of the 
shareholders in the company and the number of 
sbares beld b\' them respectively. 

This list shall be produced at the commencement 
of the meeting and shall be accessible to any share­
holder in the company during the continuance of 
the meeting. 

XLII.-The shareholders in 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 report, whether previous notice 
has been given or not. Provided that no resolution 
of which notice hat' not heen given in accordance 
with the A nicles of As:,ociation may be passed. 

XLIlI.-The meeting may adjourn from time to 
time, and at any ~uch adjourned meeting any resolu­
tinn of which notice has heen given in ac{'ordancc 
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confOfmtnJcnt aliX statuts, soit avant, soit apres la 
precedente assemblee. L'assemblee ajournee aura les 
memes pourvoirs que l'assemblee initiale. 

XLIV.-En cas omission de l'envoi du rapport 
""dit, ou de la reunion de l'assemblee generale. 
llnc requite pourra ctrc presentee a la COUf par 
tout actionnaire demandant la dissolution de la 
Socitte, Cette requete ne pourra ctre presentee qU'a 
l'expiration des quatorze jours qui suivront Ie dernier 
jour auquel l'assemblee aurait dli avoir lieu. La 
C()ur en ~S[a[uant sur cctte rC(luete paurra orrlonner, 
soit la dissolution de la Societe, soit la presentatiOl~ 
rlu rapport, ou la reunion de l'assemblee, ou prendre 
relIes mcsures qui lui sembleront justes. La COUf 
pourra condamner aux frais de la requete les per­
sonnes qui dans l'opinion de Ja COUf seront respon­
"ahle:.:;; de romission. 

XL V.-Les administrateurs d'une Societe seront 
tenus de faire convoquer une assmblee generale 
cxtraordinaire de la Societe to utes fois et quantes 
qu'its en seront requis par au moins cinq de~ 

acdonnaires, representant au moins un dixie me des 
actions, pourvu que la denlande leur en soit faite 
par ecrit, qu'elle soit signee par les demandeurs. 
qU'elle pone date. et <'nonce Ie sujet ou les sujets 
qui doivcnt etre soumis it la daibcration de rts· 
<'crnhlCe. Faure aux adrninistrateurs de convoquer 
la dite assem bIee de maniere a ce qu'elle puisse 
rt...:gulicrement a\-oir lieu dans Ie delai de vingt-et-ul1 
jours a compter du jour ou la demande leur en 
aura ~te faite. le~ actionnaires, signataires de la 
demande, auront Ie droit de convoqucr eux-memes 
IInc assemblee generale pour prendre en considera­
tion les sujet:-; ~pt'(ifies dans la dite dcmande. ct ce, 
pendant Ics trois mois immt'diatcrnent sui\'ant la 
date de la demande. 
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with the Articles of .-\-ssoeiation, either before or 
subsequently to the former meeting, may be passed. 
The adjourned meeting shall have the same powe" 
as an original meeting. 

XL/V.-If defau!! is made in forwarding the 
aforesaid report. or in holding the general meeting, 
then, at the expiration of fourteen days after the last 
day on which the meeting ought to have been held, 
any shareholder may petition the Court for the 
winding-up of the company, Upon the hearing of 
this petition the Court may direct either that the 
company be wound-up. or that a report be presented. 
or that a meeting be held. or take such other 
measures as may seem just. The Court may order 
that the costs of the petition be paid by any persons 
who. in the opinion of the Court, are responsible 
for the default, 

XLV ,-The directors of a company shall be bound 
to convene an extraordinary general meeting of the 
company whenever they are requested to do so by at 
least five shareholders representing at least one-tenth 
of the shares, provided that the request be made to 
them in writing, that it be signed by the requisi­
tionists, that it be dated and specifies the subject or 
subjects which are to be 8ubmitted for discussion at 
the meeting. In cldault of the directors convening 
sllch a meeting so that the same may be held in 
regular manner within twenty·one days, counung 
from the day on which the said request is made, the 
shareholders signing the requisition shall have the 

'right thern~el\'es to convene a general meeting to 
take into con~ideration the matters specified in the 
said requisition. ann this during the three month:.; 
immediately following the date of the requisition. 



XLVl.~-Lorsqu 'une asscmhlcc cxtra.ordinaire aura 
pris une decision qui dait etrc confirmee par une 
autre aS3cmhlee. les administrateurs devront con­
voyucr t:l1 mcdiatement une seconde assemhlee 
gcn~rale cxtraordinaire pour examiner la decision 
ct se10n leur grc pour la con firmer comme decision 
speciale. Dans Ie cas ou les adminisrrateurs 
n'auraient pa<.; Cnll\'OQUC l'assemblee dans les sept 
jours qui suivront celui 011 la premiere resolution a 
etc yotee, les p~titionnaires, ou 1a majorite d'entr'eux 
en capital, pourront convoquer eux-rnenles l'assem­
hie.. 

XLVII.-Tout aetionnaire d'une Societe etablic en 
vertu de la presente lai aura droit a une voix au 
moins dam-i Ie .... assemblecs generales de cette Societ('. 
ordinaires Oll extraordinaires. neanmoins lon:;que plu­
sieurs pers()nnes serollt proprietaires par indivis d'une 
ou de plusieurs actions, ces personncs n'auront point 
chacune d'elles droit de voix it cause des dites actions 
ou action, mais elles devront faire choix d'une d'clle~ 
pour les fepnS-senter et voter en leur nom. Faute 
it elles de faire ee ehoix, la personne d'entrc elle., 
dont Ie nom se trou\-era etre Ie premier dans l'ordre 
d'inscription dans Ie registre des actionnaires de la 
Societe, sera ad mise a voter a raison de~ dites action 
ou actions. 

XLVIII.-L'asscmbJee genera Ie preserite par 
I'article XXXIX sera eonvoquee par les administra­
tcurg ou gcrams de la Societe. 

1.~Le~ assembIees gell~rales. ordinaires ou 
cxtraorciinaires, seront conyoqu~es au moyen 
d'un ads par ecrit Oll imprime, ~pecifiant Ie jour. 
I'heure ot Ie lieu de la tenue de I'assemblee. sign':' 
par les pcr~(Jnnes qui COllyoqueront ra%emblee. 
ou par quelque per~onne auturisce par cUes: eet 
avis sera remis au en\'oye par la posTe aux lettre~ 
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XL VI.-~If at any extraordinary meeting a resolu­
tion requiring confirmation at another meeting is 
passed, the directors shall forthwith convene a second 
extraordinary genera! meeting for the purpose of 
considering the resolution and, if thought fit, of con­
firming it as a special resolution. If the directors do 
not convene the meeting within seven days from the 
date of the passing of the first resolution, the requisi­
tionists, or a majority of them in value. may them­
selves convene the n1eeting. 

XLVII.-Every shareholder in a company esta­
hlished under this Law shall he entitled to at least 
one vote in the general meetings of that company. 
whether ordinary or extraordinary; :q.cvertheless 
when several persons are JOInt proprietors of one or 
more shares, such persons shall not have the right 
of voting individually in respect of such share Or 
shares. hut shall elect one of their numher to repre­
sent them and to \'ote in their name. In default 
of such election the person whose name appears 
first on the register of shareholders in the company 
shall he admitted to vote in respect of such share 
or shares. 

XLVIII.-The general meeting required by Article 
XXXIX. shall be convened by the directors Or 

managers of the company. 

I.-General meetings, whether ordinary or 
extraordinary, shall he cOlll'ened by means of a 
written or printed notice, specifying the day, the 
hour and the place of meeting. signed by the 
persons convening the meeting or by Some per~ 
sons authorized by them to do so; this notice 
shall be delivered or sent by pOst to each share-



a chacun des membres de la Societe dix jours 
au mnins avant La tenue de l'assemblee. 

2.-L'assemblce generale, ordinaire ou extra­
ordinaire" d'une Societe ne pOllrra proceder ni 
prendre de decision "alabl. it regard d'un sujet 
ou affaire quelconquc, autre que la declaration 
d'un dilidende, que lorsqu'il y aura des membres 
ou acrionnaires personnel1ement presents en 
nom hre suffisant pour former un quorum. Ce 
nombre ~era au moins de cinq. et les membres 
pr(senls devront eire proprietaires d'au moins 
un \- ingtieme des actions composant Ie fonds 
social. 

3,-Lors de la tenue d'une assemblee generale, 
ordinajrc ou extraordinaire .. les actionnaires pri­
sen(.~, pvurvu qu'ils soient en nombrc suflisant 
pour que l'assemblee soit au tori see it proceder l 

choi:;iront, a la pluralite des roix, un parmi 
eux pour remplir Ies Eanctions de president. 

XLIX.--Lors de Ia tenue d'une assemblee 
gcneralc. ordinaire ou extraordinaire, les regles 
sui\'antes serunt observees: 

I,-ll sera, en premier lieu, procede a prendre 
en considL-rat10n et decider 1es sujets nlentionnes 
dans l'avis de convocation. 

2.-Toute proposition, dument faite et seCOll­

dee, sera mise aux voix, pourvu qU'eHe ne sait 
pas en opposition a cette lai ni contraire aux 
statuts de Ja Societt~. 

3.--Exceptt dans Ie cas d'un dc:cision speciale. 
les dcci~ions d'une assemblee gfllera1e serOnt 
prises <'I 1« pluralite absolue des voix donnees. 

4.-Lors'lu·il ,agira de recueillir les suffrages 
de ras::.emblee j Ie president paurra y proceder. 
soit par la lel'ee de mains. so it par l'appel 
nominal. it son chaix, Ncanmoins si avant 
qU'une proposition ,air etc mise alIX \'oix, ou 



holder in the company at least ten days before 
the holding of the meeting. 

2.-A general meeting, whether ordinary or 
extraordinary, shall nOt proceed to take any reso­
lution in regard to any subject or matter whatso­
c,"er, except the declaration of a dividend, unless 
there be actually present sufficient members or 
shareholders to form a quorum. This number 
shall be at least five, and the members present 
must be proprietors of at least one-twentieth of 
the shares forming the capital of the company. 

3.-At a general rneeting, whether ordinary 
or extraordinary, the shareholders present, pro­
"ided they are sufficient in number to authorize 
the meeting to proceed, shall elect, by a majority 
of votes, one of their number to discharge the 
duties of chairman. 

XLIX.-The following rules shan be observed at a 
general meeting, whether ordinary or extraordinary, 
namely:-

1.-The subjects mentioned in the convening 
notice shall be taken first into consideration and 
resolutions passed thereon. 

2.-Every proposition, duly proposed and 
seconded, shall be put to the vote, provided that 
it be not in opposition to this Law or contrary 
to the Articles of the Company. 

3.-Except in the case of a special resolution, 
the resolution of a general meeting shall be 
c~rried by an absolute majority of the votes 
grven. 

+.-When it is necessary to take the votes 
of the meeting, the chairman may do so either 
by ,how of hands or by a poll, at his option. 
0iel'ertheless if before a proposition is put to 
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immediatement apres que l'avis de l'assemblec a 
etc pris par la levee de mains, cinq des membre ... 
ou actionnaires presents (ou mains de cinC) 
pourvu qu'ils representent au moins un cin­
quieme du capital emi,) exigent i'appel nominal. 
Ie President sera tenli de se conformer a leur 
demande, et Ie rbiUltat en sera pris et sera 
consiclere comme la deci~ion de l'assembJee. 

5,~·-Pour cons tater 1a majorite des voix: 

(a) Lorsquc l'avis de l'assemblee sera pris 
par la levee de Inains, on dendra cmnpte 
ues suffrages de ceux seulement des mem­
bres ou actionnaires qui seront presents er 
voteront en personne, et chaque suffrage 
sera cOmpte pour une voix. 

(b) Lorsque rappel nominal aura lieu 
on dendra compte des suffrages non~seule­

ment des membres ou actionnaircs presents 
et ,"otant en personne, mais aussi de ceux 
qui seront representes et voterollt par man~ 
dataire (pOUf\'U que Ie vote par mandataire 
ne soit pas dcfendu par les statuts de la 
Societe) et chaquc suffrage sera compte 
pour Ie nombre de voix auxquelles Ie votant 
a droit, en vertu des statu!." de la Societe a 
raison des actions dont il est proprictaire. 
Bien entendu qu'un actionnaire qui n'aura 
pas paye tous les appel, de fonds sur ses 
actions ne ~era re~u t\ yater dans les ~t1~dites 
assemblees. En cas d'egalite de \·oix, Il' 
prc::.ident du jour aura Uile seconcle voix. 

6.-Lursquc Ie ..... ote aura eu lieu par la levee 
de mains. sans que rappel nominal ait ete 
demande. comme sus est dit, la declaration dll 
president qU'une proposition a etc adoptee au 
rejctce sera re~ue comme constatant la decision 
de l'asselnblee sans autre prcm·c. 
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the \'ote, or immediately after the vote of the 
meeting has been taken by show of hands, five 
of the members 01' shareholders present (or less 
than five provided they represent at least one­
fifth of the subscribed capital) demand a poll, 
the chairman shall be bound to comply with this 
request, and the result of it shall be taken and 
considered as the resolution of the meeting. 

5.-To ascertain the majority of the voteS:-

(a) When the opinion of the meeting is 
taken by show of hands, the votes of those 
members or shareholders only who are pre­
sent at the meeting and who vote in person 
shall he counted and each voter skJI be 
considered as having one vote only. 

(b) When a poll is taken, not only shall 
the votes of those members or shareholders 
present and \'otillg in person be counted, 
but also the voteS of those represented and 
voting by proxy (provided that voting by 
proxy be not prohibited by the Articles 
of the company) and each vote shall be 
counted for the numher of votes to which 
the voter is entitled, according to the 
Articles of the company, in regard to the 
shares of which he is proprietor. Well 
understood that a shareholder who shall not 
have paid all the calls for capital on his 
shares shall not be admitted to vote in the 
aforesaid meetings. In the case of an 
equality of votes, the chairman of the day 
shalI have a second vote. 

6.-When the vote is taken hy show of hands, 
without a poll being demanded' as aforesaid, the 
declaration of the chairman that a resolution 
has been carried or rejected shall be taken as 
rhe decision of the meeting without other proof. 
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L.---L'n tuteur au nOin de son pupille, un curateur 
au nOin de l'interdit, un procureur au nom de son 
constituant, aura droit de voter dans Ies assemblec'i 
des actionnaires d'une Societe etablie en venu de la 
presente Loi. 
LI.~Tolltc decision d'une assemblee generale, 

ordinaire ou extraordinaire, d'une Societe, sera censee 
une decision speciale, et en aura les effets si elle rcunit 
les conditions suivantes:-

I.-Que les actionnaires de la Societe aient ete 
avert is au moyen d'un avis n!gulierement donne 
de l'intention de SOUlnettre a l'assemblee la 
proposition qui fait Ie sujet de la dite decision. 

2.-Que la dite decision ait ete rendue Ii la 
majorite des trois quarts au mains des VOlX 

donnees. 
3.--Quc cene decision ait ete confirmee a la 

majorite absolue des \'oix donnees, dans une 
assem bIte generale subsequente, dument convo­
'1uee et tenue au plus tot quinze jours et au plus 
tard trente jours apres celie a laquelle la dite 
decision fut primitivement rendue. 

Une copie sous Ie ss-eau de la Societe de toute 
deciRion speciale sera, SOliS peine de nullite, envoyee 
au Greffier du Roi, qui l'enregistrera dans Ie registre 
rnentionnc it l"article III. 

DIV1DENDES 

LII.--Il est defendu d'employer Ie capital d'une 
Societe au paiement de dividende. II est pareille­
ment defendu de declarer ou de payer de dividende 
exceptc hors des profits ou benefices resultant du 
commerce ou des entreprises de la Societe. 

AL'DITIO~ DE CO;\JPTES 

LIll.-Toute Societe nommera Ii chaque assemblee 
gcnerale ordinaire un auditeur ou des auditeurs 
qui rempliront leurs fonctions jusqu'a l'assemblee 
generale ordinaire subsequente. 
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L.--A guardian in the name of his ward, a curator 
in the name of the person under his charge, an attor­
ncy in the name of his constituent, shall have the 
right to vote at the meetings of the shareholders of 
a company established under this Law, 

IX-All resolutions of a general meeting, whether 
ordinary or extraordinary, of a company shall be 
deemed and shall have the effect of a special reso­
lution if the follO\ving conditions have been 
observed :~ 

I.-That the shareholders of the company 
ha\'e been warned by a notice regularly served 
of the intention to submit to the meeting the 
subject matter of the said resolution. 

2.-That the said resolution has been carried 
by a majority of at least three-quarters of the 
\'otes recorded. 

3.-That this resolution has been confirmed by 
an absolute majority of the votes recorded in a 
subsequent general meeting, duly convened and 
held at the earliest fifteen days and at the latest 
thirty days after the meeting at which the said 
resolution was primarily carried. 

:\:0 special resolution shall be valid unless a copy 
:hereof under the seal of the company is sent to the 
King's Greffier. who shall register the same in the 
register provided for under Article III. 

DIVIDENDS 

LIl.-The capital of a company shall not be 
nllployed in paying any dividend, LikeT,"'ise no 
,hidend shall be declared or paid except out of 
the profit5 or results of the business and operations 
of the (ompany. 

:\t:DIT OF ACCOUNTS 

UII.-E,cry company shall at each annual general 
meeting appoint an auditor or auditors TO hold office 
until the next annual general meeting. 
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LIV.-~Dans Ie cas Oll aucun auditeur ne soit 
nom me a line assembh~e generale ordinaire )a Cauf 
paurra, sur la demande d 'un actionnaire au d'un 
creancier de la Societe, nom mer un auditeur de la 
Societe pour I'annee CDurante et fixer Ie montant 
(I lie la Societe dc\'ra lui payer ses services. 

LV.-Vn administrateur all officier de la Societe 
ne pourra en etre auditeur. 

LVI.-Les premier, auditeurs de la Societe pour­
ront erre nommes par les administrateurs avant la 
premiere as:-,cmblee gcnerale et s'ils sont ainsl 
nomine'S iis rempliront leurs fanctions jusqu'a la 
premiere assembiee generale ordinaire a moins qu'ils 
ne soient deposes auparayant par une resolution des 
actionnaircs en as~:e!nblee g61crale dans lequel cas 
les actionnaires pourront ~ tene assel11blee nOmlller 
de'i allditeurs. 

LVII,-Les administrateurs d'une Societe pourront 
remplacer tout auditeur dont la place deviendra 
vacante par cas fortuit, mais tant que dUfe la vacance 
les fonctions d'auditeur pourront etre remplies par 
l'auditeur ou les auditeurs qui survivront ou qui 
continueront. 

La remuneration des auditeurs d'une Societe sera 
fixee par la Societe en assemblee generale avec cette 
exception, que l.1. remuneration des auditeurs 
nonllues avant la premiere assemblce gene-raIe ou 
pour remplir une vacance fortuite pourra etre fixee 
par Ies administrateurs. 

Tout auditcur d'une Socit-tc aura Ie droit d'acces 
en tOll~ Temps aux livrcs, aux comptes, et aux titres 
de la S()L;~-t~ t?( 311r0l1t Ie droit d'exiger des admini~­
rraU.:\Il":-; 1.:; t1t':.~ Othciers de la SociCtt teIs renscigne­
ments C[ IelIe~ explications qui pourront etre ntees­
saircs pour ta gestion des devoirs des auditeurs. et les 
;l.llditeurs ~igner~mt un certificat au pied de la feuille 



LIV.-If an appoinrment of auditors is not made 
at an annual general meeting, the Court may, on the 
application of a shareholder or a creditor of the com­
pany, appoint an auditor of the company for the 
current year, and fix the remuneration to he paid to 
him by the company for l1is !>ervices. 

LV,-A director or ofIicer of the cmnpany shall 
not be capable of being appointed auditor. 

LVI.-The first auditors of the cornpany Inay be 
appointee! hy the directors before the first general 
meeting. and if 50 appointed shall hold office until 
the first annual general meeting unless previously 
removed hy a re!'iolution of the shareholders in 
genernl meeting. in J,.\'hich case the shareholders ar 
such meeting may appoint auditors. 

LVll.-The directors of a company lllay fill any 
casual Y<l.Cancy in thc office of auditor, but while any 
such vacancy continues, the suryi\·ing or contiIluing 
auditor or auditors, if any, may act. 

The remuneration of the auditors of a company 
,hall be fixed by the company in general meeting. 
\'ilth this exception. rhat the remuneration of any 
auditors appointed before the first general mceting, 
or to fiJI any casual vacancy. may be fixed by the 
director\). 

E.yery anoitor of a company ::.hall have <l right of 
access at all times to the books and accounts and 
\"()Uchers of rIle company. and shall be entitled to 
require from the directors and officers of the com­
pany ~'l!ch infnnn<1tion and explanation as may be 
nece':--;o1t"y for the prefarmanec of the dude:.: of the 
auditors, and the auditors shall sign a certificate at 
the foot of the balance :-;heer stating whether or not 
all tl)ejr regujrements a.s auditors have heen complied 
\rith, and shall lllake a report to the shareholders on 
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de halance constat ant si oui au non tous leurs devoirs 
comme auditeurs ont etc remplis, et feront leur 
rapport aux actionnaires sur Ies comptes qu'ils auront 
examines et sur chague feuille de balance qui aura 
ete sou mise a la Societe en assemblee generale 
pendant leur gCf'tion; et dans chacun de tels rapports 
ils constatcront si it leur avis la £Cuille de balance it 
laquelJe rderence cst faite dans Ie rapport est bien 
n.':digcc (k fa~on fl montrer un etat fidele et correct 
des affaires de Ja Societe telles qu'ellcs se trouvent 
d'apres Ies livres de la Societe; et tel rapport sera 
III dcvant la Societe en assembIee generale. 

CHAXGE:\.1ENT DE STATUTS ET AUGMENTATION au 
Dll\lINLTION DU CAPITAL 

LVIIl.-Toute Societe Anonyme aura la faculte, 
en vertu d'une decision speciale de ses actionnaires 
rcunis en assemblee generale d'apporter a ses statuts 
tcIs changements et lllodificatiolls qu'elle jugera con­
,cnables. au de faire des statuts supplement aires, au 
de rappcler :;cs statut~ en entier et y en substituer 
d'autres; pourvu toutefois que ces changements et 
modifications ou teis statuts supplementaires ne 
!'mient pas contraires <'1 l'Acte de Societe ni aux dis­
positions de la presente loi. Voe copie, sous Ie screau 
de la Societe, de tous changements et modifications 
apportes :1 ses staruts et de tOllS statuts supplemen­
taires confirmes par la Cour Royale sera enregistree 
sans delai dans Ie registre mentionnc a l'Article III. 
et jusqu';\ c(" que cette formalite ait ~tf remplie. 
route decision de J'asscmblee gencrale a regard de 
('CS stattns demeurera sans effel. 

LIX,-Toure Societe Anonyme aura la faculte, 
en \'ert 1I d 'une decision speciale de ses actionnaires 
reunis en .1.!',semblee generale. d'augmenter Ie rnontant 
du fonds social enonc~ dans son Acte de Societe et 
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the accounts c:-.:amined by them, and on every 
balance sheet laid before the company in general 
meeting rluring their tenure of oIliee; and in every 
such repon shall state whether .. in their opinion. the 
balance sheet referred to in the report is properly 
dra \'tIn tip so as to exhibit a tfUe and correct view 
of the state of the company's affairs as shown by 
the bocks of the company, and such report shall be 
read before the cOlnpany in general meeting . 

. \LTERATION OF ARTICLES AND INCREASB OR 

REDUCTIOt-i OF CAPITAL 

LVIII.-E\"Cry Joint Stock Company shall have 
power, by virtue of a special resolution of its share­
holders in general meeting assembled, to make such 
alterations and modifications in its Articles of Asso­
ciation as may be considered expedient, or to make 
additional Articles. or to withdraw its Articles in 
their entirety and to substitute others in lieu thereof; 
provided always that such alterations and modifica­
tions or such additional Articles shallnDt be contrary 
to the Memorandum of Association nor to the pro­
\isioll' of this Law. A copy, under the seal of the 
company, of all alterations and modifications made 
in its Articles and of all additional Articles confirmed 
by the Royal Court shall be registered without delay 
in the register referred to in Article III., and until 
this fonnalitv has heen ohserved all resolutions of a 
general meeting in regard to these Articles shall be 
llull and ,·oid. 

LIX.-Every Joint Stock Company shall have 
power, by drtue of a special resolution of its share­
hohler;.; in general meeting assembled, to increase the 
amount of its capical as specified in its Memorandum 
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ce au nlOyen de remission d'actions additionnene~ 
qui pourTont erre de la IDeme valeur nominale et 
de la nleme nature que les actions primitives de la 
Societe, ou etre de telIe autre valeur nominale et 
avail' tels privileges et avantages qui paurrant etre 
derernlint's pal' la dite decision speciale. 

LX.-Toute SacicH' Anonyme aura la facultc. en 
YCrtu d'une decision speciale de seg actionnaires 
reunis en assemblee generale, de H~duire Ie montant 
<lu fonds social enonce dans son Acte de Societe, 
hien entendu que telle decision ne viendra en force 
que lorsqu'elle aura ete confirm"e par la Cour 
Royale et enregistr"e au Greffe. 

LXI.~-Les actionl1aires d'une Societe ayant rendu 
une decision speciale pour la reduction de son capital 
seront tenus oe presenter, par l'intermediarc d'un ou 
de plusieuTs mandataires dunlent autorises a eet eflet, 
une requete a la Cour Royale la priant de confirmer 
la dite decision; et sera la dite requete prealable­
ment pUbliee par trois Samedis consecutifs dans la 
partie officielle de la Gazette de cette He, avec indi­
cation du jour OU on se propose de la presenter. Et 
ne sera la dite requcte entretenue qu'apre." que Ia 
COUf aura entendu les crcanciers ou autres parties 
opposant s'il s'en presente, au a lnoins que la Cour 
ne soit ~ati~faite que Ia dite decision ne porte aucune 
atteilllc au;.;: itHertt~ d'autfui. Et afin de mettre la 
C.our ;'t mcrne de statuer sur Ia dite requcte seront 
le dit !l1andatairc, OLL les dits mandataires. tenus lars 
de Ia lecture d'icelle de Cournir a la Cour une liste 
des cre-anciers de Ia dite Societe indiquant leurs noms 
cr adres~<:s ainsi que les montants qui leur sont ellis 
respecrin:ment. CatIte de quoi Ia dite requ~te ne sera 
prise en consideration. 
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of A%ociatioIl, and thi::; by means of the issue of 
additional shares which may be of the same nominal 
yalue and of the same nature as the original shares of 
the company. or they may be of such other nominal 
\'alue and carry such preferences and advantages as 
lllay be determined by the said special resolution. 

LX.-Every Joint Stock Company shall have 
power, by virtue of a special resolution of its share­
holders in general meeting assembled. to reduce 
the amount of its capital as specified in its Memoran­
dum of Association. well understood that no such 
resolution shall come into operation until it shall 
have been confirmed by the Royal Court and regis· 
tered at the Greffe. 

LXI.-The shareholders in a company which has 
passed a special resolution for reducing its capital 
shall be bound to present, by means of one or more 
agents duly authorized to do so, a petition to the 
Royal Court for a confinnation of the said resolution; 
and the said petition shall be previously published 
for three consecutive Saturdays in the official part of 
the Gazette of this Island, and the day on which it 
is proposed to present it shall be stated therein. The 
Court shall not en tertain the said petition until the 
creditors or other opposing parties, if they present 
themselves, shall ha\'e been heard or until the Court 
is satisfied that the said resolution shall not militate 
against the interests of orhers. And ;n order that the 
COUrt may be able to pronounce an opinion on the 
said petition, the said authorized agent or agents 
shall be bound prel'ious to the reading of the 
petition, to furnish to the COUrt a list of the creditofO 
of the sald company indicating their names and 
addresses as well as the amounts which arc respec­
tively due to them, failing which the said petition 
"hall not be taken into consideration. 



"I"HA!'iSFERTS D' ACTIONS 

LXII.-Les actions des Societes Anonymes seront 
censees biens-meubles et seront transferables de la 
maniere ct dans la forme prescrite par les statuts des 
Societcs dont dIes emanent respectivernent. 

LXIII.-Tout transfert d'actions fait par un 
heritier principal, par l'executeur d'un testament, au 
par tout autre representant h'gal, sera valable malgrc 
que Ie nom de tel heriticr principal, executeur testa­
mentaire ou representant ne soit pas enregistre dans 
les Iivres ou registres de la Societe dont les dites 
actions emanent, pourvu que les autres formalites 
prescrites pour la validite des transferts aient ere 
observees. 

LXIV.-Toute Societe Anonyme sera tenue de 
garder un registre dit "Registre de Transferts" 
dans lequel seront inscrites les particularites 
suivants :-

Le nom, I'etat ou la profession. et l'adresse de 
taus et un chacun de ses actionnaires depuis 
sa fondation. Et, vis-a.-vis Ie notn de chaque 
actionnaire : -

1. Le nombrc des actions dont il est prorric­
taire ou desquelles iI est responsable avec les 
numeros de telIes actions, et indiquant celles 
qui ont ete attribuees en especes, et celle attri­
buees en entier ou en partie en raison d'un 
equivalent autre que des especes. 

2. Les sommes versces dans la caisse sociale 
sur chaque action avec la date de chaquc 
versemenr-

3. La date de I'inscription de son nom dans 
Ie dit registre parmi les membres ou actionnaires 
de la Societe. 

4. La date a laquelle cet actionnaire a cesse 
d'etre proprietaire de chacune des actions. 
inscrites \'i~Hlvis son nom. 
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TRANSFER OF SHARES 

LXI I.-Shares in Joint Stock Companies shall be 
deemed personal estate and shall be transferable in 
such manner and form as shall be prescribed by the 
Articles of the company issuing the same. 

LXIII.-All transfers of shares made by a prin· 
cipal heir (heritier principal) by the executor of a 
will or by any other lawful representative shall be 
valid notwithstanding that the name of such prin­
<:ipal heir, executor or representative. may not be 
registered on the books or registers of the company 
issuing such shares. provided that the other for­
malities prescribed for the validity of transfers be 
observed. 

LXIV.-E\cry Joint Stock Company shall be 
bound to keep a register called "Register of Trans­
fers,"' in which the following particulars shall be 
recorded:-

The names, rank or professions, and the 
addresses of all and everyone if its shareholders 
since the formation of the company. And 
against the name of each shareholder: 

(1) The numher of shares of which he is pro­
prietor or for which he is responsible, with the 
numbers of such shares, indicating those which 
have been allotted for cash and those which 
have been allotted in whole or in part for a 
consideration other than cash. 

(2) The amollnt paid IIp on each ,hare and 
the date of each payment. 

(3) The date of the inscription of such share­
holder':-; name on the said Register of the memo 
bers Of shareholders in the cOlnpany. 

1+) The date on which such shareholder 
ceased to be the proprietor of each of the shares 
recorded againST hi!\. name, 
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'{'oute Societe;:; qui omettra ou nfgligera d'obtcm­
perer aux dispositions du present article sera passible 
d'une arncnde n'cxcedant pas deux livres sterling 
par chaque jour flu'elle continucra a y contrevenir. 

LXV.-Tome Societe Anonvme sera [enue, dans 
Ie courant du mois de Jander

J 

de chaque an~ee. de 
dresser une liste des noms, ~tats ou professions et 
adresse~ de routes les pcrsonnes qui. Ie premier jour 
de Janvier de Ia dire annce, eraient actionnaires de la 
dire Socittt:, et vis-~l-\ is Ie nom de chaque actionnaire, 
Ie nombre et les numeros de ses actions, et Ie montant 
qui a be \crs~ sur chacune des clites actions dans 
la caisse socia Ie, 1a dile lisLe COnriCl1(lra en outre Ies 
renseignements sui\-.1l1ts:-~ 

!.--·Le Illontant du fonds social avec Ie 
nomhre {factions dans 1CLluel il est divist.':, en 
distinguant les actions c:mises contre especes, et 
celles ayant pour l'ender ou pour partie un 
l-Clui\'alent autre que de l'argent. 

2.-Le nombrc des actions emises depuis la 
fonrlation de la Societe jusqu'au premier Janvier 
de I'annce dam laquelle la dite liste sera dres,,'e. 

3.-Le nombre et Ie montant par action des 
appels de fonds faits it ses membres par la 
Societe, et la S01nmc rotale dont Ie versement 
dans la caisse socia Ie a ctt· demande au maven 
des ,lit, appels de fonds. 

-t.·--Le ll10ntant rec;u par la Socic-t~ en \Trtu 

dcs dits appels de fonds. 

5.· --Le montant encore exigible par la Societ<.: 
au llloyen d'autrcs appels de fonds. 

t),~Les noms et adresses de:o> pcrsonncs qui. ;\ 
la dare elll rapport. sonr arlministrateurs dc l~ 
Soci~t~. 
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Every company which shall omit or neglect to 

observe the provisions of this Article shall be liable 
to a fine not exceeding two pounds sterling for eacb 
day during which this Article is contravened. 

ANNUAL LIST 

LXV.-Every Joint Stock Company shall be 
bound to prepare during the month of January of 
each year a Jist of the names, rank or professions, 
and addresses of all those persons who, on the first 
day of January of tbat same year, were shareholders 
in the said company. and opposite the name of each 
shareholder the number of and the numbers of his 
shares and the amount paid up on each share; the 
said list shall contain further the following par­
ticulars :-

I.-The amount of capital and the number of 
shares into which it is divided, distinguishing 
those which have been issued for cash and those 
baving been allotted in whole or in part for a 
consideration other than cash. 

2.-Tbe number of sbares issued since the 
formation of the company up to the first day 
of January of the year in wbich the said list 
is drawn up. 

3.-The number of calls made and the amount 
per share of each call by the company on its 
members and the total amount of capital which 
has been called up for payment by means of 
such calls. 

+.-The amount received by the said company 
on the said calls of capital. 

5.-The amount still payable to the said 
company on further calls of capital. 

6.-The names and addresses of the persons 
who, at the date of the report. are directors of 
the company. 
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7.--L'adresse actuelle du bureau officiel de 1" 
Societe. 

Et dans Ie cas au, par les statuts de la Societe, la 
pcnalite encourue par les actionnaires qui negliger­
aient de se conformer aux conditions du versement 
du montant de leurs actions est la confiscation des 
dites actions. La dite liste contiendra: 

(a) Le nombre des actions dont la confiscation 
a cte prononcee. 

( b) La somme totale re~ue par la Societe sur 
les clites actions avant la confiscation. 

(c) La somme re~ue par la Societe au moyen 
de la vente des dites actions apres confiscation. 

Ce me-moire sera enregistre dans un registre tenu a 
eet eifet par la Societe. et une copie sous Ie sc;eau 
de 1a Societe en sera remise dans Ie temps specifie 
au commencement de eet Article au Greffier du Rai 
4.:t demCllrera logee au Greffe. 

Il sera pay" au Greffier pour chaque liste amS! 
de::posc lin honoraire de cinq ehelins. 

LXV i.-Toute Societe qui negligera ou omettra 
de dresser et enregistrer, et de remettre au Greffier 
une liste ou memoire en conformite de l'Article 
precedent, sera passible d'une amende n 'excedant pas 
deux livres 'Ig. par chaque jour qU'elle continuera it 
y contrevenir apres Ie trente et un janvier de chaque 
annc'c rcspecttVClllCl1t, et pourra la Soci~te &trc dis­
soute par la Cour aux fins de l'Article LXXII. dans 
un deja! d'tm mois depuis Ie trente et un janvier 
d'aucune annee, et depuis renvoi d'un avis expedie 
par \"oie postale au hureau enregistre ou au gcrant 
tic ]a Sncir.:"te par Ie Greffier demandant Ie remise 
de la dile liste ou nH~moire" Dans ce cas Ie Greffitr 
pr(lct'"dera COllllllC est porte aux Articles XL et XIV" 
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7.--The acmal address of the registered office 
of the Company. 

And in cases where, under the Articles of the 
company, the penalty incurred by shareholders who 
neglect to conform to the conditions of payment 
of {he amount of their shares is the confiscation of 
th"se shares, the said list shall contain:-

(a) The number of shares which have been 
declared confiscated. 

(b) The total amount received hy the com­
I',ny on such shares before confiscation. 

(0) The amount received hy the company 
from the sale of such shares after confiscation. 

This list shall be registered in a register kept for 
this purpose hy the company, and a copy of the 
same, under the seal of the company, shall be 
delivered within the time specified at the commence­
ment of this Article to the King's Greffier and shall 
remain deposited at the Greffe. 

For each list so deposited the Greffier shall be 
paid a fee of five shillings. 

LXVI.-Every company which shall neglect or 
omit to draw up and register or to deliver to the 
Greffier a list in conformity with the preceding 
Article shall be liable to a fine not exceeding two 
pounds sterling for each day during which such 
default continues after the thirty-first day of January 
of each year respectively, and the company may be 
wound up as provided by Article LXXII. within the 
period of one month from the thirty-first day of 
January of any year, and after the GrefJier shall have 
forwarded a notice by post to the registered office or 
to the manager of the company demanding the trans­
mission of the said list or luemoranuunl. In this case 
the Greffier ,hall proceed in accordance with Articles 
Xl. and XIV. 
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AVIS ET MANDATS 

LXVII.-Toute Societe eta blie sous la presente loi 
~lllra la faculte, au tlloyen d'un procuration ou man" 
dar SOllS son sc;eau de Hammer et constituer, avec 
des pouvoirs gcneraux ou speciaux, telIes personnes 
'llI'eIle jugera convenables pour la representer et agir 
en son nom par taut ailleurs que dans cette He et 
tous actes, faits et executes en son nom par teis 
procurcuTs et nlandataires dans les limites des 
pouvoirs qui leur aUfont ete confies, seront valables 
et obligatoires it I'egard de la Societe qui les aura 
nommes, En outre Ie s~eau de la Societe la pro­
curation ou Ie mandat dcvra etre revetu de la 
signature d'au moins un des administrateurs et du 
Secretaire. 

LXVIII.-Tous avis, documents, et pieces (except<' 
ceux qui en vertu des dispositions de la presente 10i 
doivent ctre SOllS Ie s\cau de la Societe), pourront €:tre 
"alides pour et au nom d'une Societe etablie SOllS 

la presente loi, par la signature d'au moins un de ses 
administrateurs ou gerants ou de toute autre per­
sonne dLllnent autorisce a representer la Societe. 

LXIX.-Lorsque des avis notifications ou autres 
pieces seroIlt envoyes a une Societe par la poste 
aux lettres~ iis devrant en tous cas etre addresses au 
hureau public de cette Societe et etre affranchis, IIs 
~eront censt-s- etre arrives a leur adresse trois jours 
apre..:; celui auqucl iis auront ete mis a la poste 
aux lettrcf:: ct pour en canstater l'envoi, il suffira 
d'~tahlir la date de 1a mise a la poste aux lett res, 
l'adrcssc ct Ie fait de l'affranchissement. 

LXX,~L()rsqu'une Societe se scrvira de la poste 
pour cnvoyer de .. ''; avis de convocation, ou autre avis, 
pieces et docmnents, ils devront en tous cas etrc 
affranchis; pour en prou\"cr l'envoi, il suffira d'etablir 
la date de la rnise h la paste aux 1ettres, l'adresse cr 
J'affranchissement. 
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!'IOTICES .-\::-.1D MANDATES 

LXVIl.-Every company established under this 
Law shall have the power, by means of a Power 
of Attorney or mandate under its seal, to nominate 
and appoint with general or special powers such 
persons as it may deem advisable to represent and 
act in its name as well elsewhere as in this Island, 
and all Acts made executed in the company's 
name by sllch attorneys or nlandatories within the 
limits of the powers vested in them shall be valid 
and binding on the company making the appoint­
ment. In addition to the company's seal, the Power 
of Attorney or mandate must be signed by at least 
one of the directors and by the Secretary. 

LXVnl.-All notices, deeds and documents 
(except those which as required by the provisions of 
this Law, must be under the seal of the company) 
shall be valid for and in the name of the company 
established under this Law if signed by at least one 
of its directors or managers or by any other person 
duly authorised to represent the company. 

LXIX.-Whenever notices or other documents 
shall be sent to a company by post they shall in every 
case be addressed to the public office of that company 
and the postage must be prepaid. They shall be 
deemed as delivered three days after that on which 
they were posted; and to prove the sending of the 
documents it shalI suffice to prove the date of post­
ing, the address thereon and the fact of the prepay· 
ment of the postage. 

LXX.-Whenever a company shall send by post 
notice:.; con"vening meetings or other notices, deeds 
or documents, the postage nllist be prepaid in every 
case; to prove the sending of the documents it shan 
suffice to prove the date of posting, the address 
thereon and the fact of the prepayment of the 
postage. 
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[)lSSQLCTION VOLONTAIRE 

LXXI.-Toute Societe constituee SOllS la prcsente 
loi pourra etre liquidee volontairement:-

(a) Lorsque la periode fixee dans les statuts 
(OnlIne la dun~c de la Societe a expire ou lors­
<Iu'un evenemcllt est arrive it l'occasion duquel 
iI est stipule dans les statuts que la Societe sera 
dissome, et que la Societe en assclnbIee gellerale 
a rendu une decision a l'efIet que la Societe sera 
liquidee volontairement. 

(b) Lorsque la Societe a rendu une decision 
speciale it relfet que la Societe sera liquidee 
H)Ionraircmcnt. 

I.-La liquidation valontaire d'une Societe 
sera censee commencer a l'epoque ou la 
decision sanctionnanr telle liquidation aura 
ete rendue. 

2.-Toute Societe liquid"e volantairement 
cessera des Ie commencement de telle liquida. 
tion de gerer ses affaires excepte pour tout ce 
qui est llecessaire pour la liquidation, et tous 
transfers d'actions excepte ceux faits aux 
liquidateurs ou autorises par eux serant nuls, 
mais I'etat corporel de la Societe et tous ses 
pouvoirs corporels continueront nonobstant 
qu'it soit autrement pourvu dans les statuts, 
jus{lu'a ce que ses affaires auront ete 
ligllid~es. 

3.----Tollt ads d'une decision speciale it l'eff'et 
de liquider une Societe \'olontairement sera 
fait par Ie moyen d'une ann~nce dans Ia partic 
nfficielle de la Gazette de Guernesev. 

~.-La }i(]uidation yolontaire d'une Societe 
aura les effet~ suivants:-
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\"OLCyrARY WINDING-UP 

LXXI.-A company under this Law may be 
wound-up voluntarily:-

(a) Whene,'er the period fixed for the duration 
of the company has expired, or whenever the 
event occurs upon the occurence of which it 
is provided b, the Articles of Association that 
the compan), is to be dissolved, and that the 
cOlnpany in general meeting has passed a reso­
lution requiring the company to be wound-up 
voluntarily. . 

(b) Whene,'er the Company has passed a 
special resolution requiring the company to 

be wound-up ,-oluntarily_ 
l,-A ,'oluntary winding-up of a company 

shall be deemed to commence at the time of 
the passing of the resolution authorizing such 
winding-up. 

2.-\Vhene\-er a company is wound-up 
voluntarily the company shall, from the date 
of the commencement of such winding-up, 
ccase to carryon its business except in so 
far as may be required for the winding-up 
thereof. and all transfers of shares except 
transfers made to or with the sanction of 
the liquidators or authorized by them, shall 
be void, but the corporate state of the com­
pany and all its corporate powers shall, 
notwithstanding it is otherwise provided by 
its regulations. continue until the affairs are 
wound-up. 

J.·--Noticc of any special resolution for 
winding-up a company voluntarily shall be 
gi\·en by an announCement in the official pan 
of the Ga:::,ctte de Cuernesev. 

-1,--The following comeq~ences shall ensue 
upon the ,'o!ut1tary winding·up of a com­
pany: -_. 
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(a) L'actif de.: la SOCiLotc: .sera apres paiement 
des dettes, it moins qu'il so it autrement pourvu 
par les statuts de la Societe, divise parmi les 
actionnaires suivant leurs droits et interets dans 
la Societe. 

(b) Un liquidateur ou des liquidateurs seront 
nommes pour liquider les affaires de la Sodeti, 
ct pour rartager I'actif. 

(e) La Societe en assemblec generale nommera 
telle pcrsonne ou telles personnes qu'elle croira 
nccessaires pour ctre lil1uidatcur ou liquidateurs 
ct fixera Ies honoraires qu'ils recevront. 

(tf) S'iI n'y a 'Iu'un seul liquidateur nomme, 
(outes Ies conditions contenues dans eet article 
de la loi lui serollt applicables. 

(e) Lars de la nomination des liquidateurs taus 
ks pouvoirs des administrateurs ce seront a 
lIwins que fa Societe en assenlblec generale ou 
les liquidateurs autorisent la continuation de 
leurs pouvoirs. 

<n Lorsqu'il y a plusieurs liquidateurs nom­
mes, tous pouvoirs confcres par eet article de 
la loi poun-ont etre exerces par un seul au 
plusieurs d'entre eux, et ce de la maniere reglee 
lors de leur nomination, et Ii defaut de tels 
rcgleIuents par aucun nombre d'entre eux 
pourvu qu'ils ne soient pas Inoins de deux. 

(g) Les liquidateurs pourront exercer tous Ie, 
pOll\'oir~ accordes aux liquidateur:-; nommes par 
la Cour. 

(il) Les liquidateurs paieront Ie, dettes de la 
Societe et en partageront l'actif parmi les acrion­
nairc" suiYanr leurs droit!' et interets respectifs 
dans la Societe. 

Toute Soci~te qui .sur Ie point tHl qui est en 
Train d'etre liquidee \'olontairement pourra par 



71 

(a) The property of the company sball, after 
payment of debts, unless it be otherwise pro­
dded by the regulations of the company, be 
distributed amongst the shareholders according 
to their rights and interests in the company. 

(b) Liquidators shall be appointed for the pur­
pose of winding-up the affairs of the company 
and distributing the property. 

(c) The company in general meeting shall 
appoint such person or persons as it thinks fit 
to be a liquidator or liquidators and may fix the 
remuneration to be paid him or them. 

(d) If one person only is appointed, all the 
provisions herein contained in reference to 
several liquidators shall apply to him. 

(e) Upon the appointment of liquidators all 
the power of the directors shall cease, except in 
'0 far as the company in general meeting or tbe 
liquidator$ may sanction the continuance of 
~uch powers. 

(fJ When several liquidators are appointed. 
e .. ery power herehy given may be exercised by 
~uch one or nl0re of them, as nla y be deternlined 
at the time of their appointment, or in default 
of such determination by any number not less 
than [wo .. 

(g) The liquidators may, without the sanction 
of the Court. exercise all powers given to the' 
Official Liquidator. 

ih) The liquidators shall pay the debts of the 
company, and adjust the rights of the contribu­
tories amongst thenlselves. 

A company about to be wound-up voluntarily, 
or in the course of being wound-up voluntarily 
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une di'cision speciale conferer aux creanciers de 
Ja Societe ou a aucun Comite d'eux le pOll voir 
de nommer des Iiquidateurs et de remplacer ccu);. 
qui Bant demissionnaires. Oll pourra par nne 
pareiUe decision faire aucun arrangernent par 
rapport au\ puuvoirs des IjquidateuTfi er la 
Inaniere dans laquelle ces pou~'oirs seronr 
ex eru:·!' , Tome acte ainsi fait par les creanciers 
aura k m(:me effct que s'il avait etc fait p.:1r 
In Societe eHe-rncme. 

(z) Tout arrangement fait entre une Societe 
cjui cst sur Ie point ou qui est en train d'etre 
Hquidee l:o}ontairement et ses creanClers sera 
\'alable s'il est sanctionne -par une decision 
speciale de la Societe et par Ies creanciers repre­
gentanr trois quans de la totalite des creanciers, 
sujct toutcfois au droit d'appel comme est porte 
dans I'article qui suit. 

(j) TOlle ct(~ancicr au actionnaire d'une Societ~ 
Iaquelle aura en vcrtU des articles precedents fait 
un arrangement avec scs creanciers pourra, dans 
les trois gernalnef; qui suivront la date de l'aceonl­
plissemenc de tel arrangement, faire appel a la 
Cour et la Cour pourra changer, confirmer ou 
annuler tel arrangement. Tout liquidateur OU 

actionnaire d'une Societe qui est en train d'etre 
Iiquidee roJonrairemcnt pourra faire appel a la 
Cour ~ur [Oute question concernant la liquida­
rion, 

(k) Les !i'juidateurs d'une Societe qui est en 
train d' eue liquidee volant airement pourront 
lors nL-cessaire conl-'oquer une assembke generaJe 
des. actionnaires, et dans Ie cas OU la liquidation 
continuera pJus d'une annee ils seTont tenus a la 
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Inay, by an estraordinary resolution, delegate to 
its creditors or to any Committee of its creditors 
the power of appointing liquidators or any of 
them, and Sll?plying any vacancies in the 
appointment of liquidators, or may by a like 
resolution enter into any arrangement with res­
pect to the powers to be exercised by the liqui­
dators and the manner in which they are to be 
exercised; and any act done by the creditol"s, 
in pursuance of such delegated power, shall 
have the same effect as if it had been done by 
r he company_ 

(,) Any arrangement entered into between a 
company about to be wound-up voluntarily, 
and its creditors, shall be binding on the COm­
pany if sanctioned by an extraordinary resolu­
rion, and on the creditors if acceded to by 
three-fourths in number and value of the 
creditors, subject to such right of appeal as is 
hereinafter mentioned. 

(J) Any creditor or shareholder of a company 
that has in manner aforesaid entered into any 
arrangement with its creditors may, within three 
weeks from the date of the completion of such 
arrangement, appeal to the Court against such 
arrangement, and the Court may thereupon as 
it thinks amend, vary or confirm the same: 
Any liquidator or shareholder of a company 
which is about to be wound-up voluntarily may 
appeal to the Court on any quc:nion concerning 
tbe winding-up_ 

{k) Where a company is being wound-up 
voluntarily the liquidators may SUmmon a 
general meeting of the shareholders, and in 
the e'-ent of the winding-up continuing for more 
than one year they shall summon a general 
meeting at the end of the first year and of each 



fin de la premiere an nee et de toute annee sub· 
sequente de convoquer une assemblee generale it 
Iaquelle assemblCe ils presenterant aux action· 
naires un ~tat de leur gestion pendant l'annec 
precedente. 

(f) Tout Iiquidareur deceM ou demissionnaire 
~cra SUJCI fl tout arrangement fait avec Ies 
crcanClcrs rem places par Ia Societe rcunie en 
assemblee g~neraIe, laquelle assemblee pOllrra 
etre conH)(luee par les autres liquidateurs, s'il 
y en a au par aucun actionnaire de la Societe. 

(rn) Dans Ie cas au ancun liquidateur n'a etc 
nomIne la COUf paurra sur la demande d'un 
actionnaire de Ia Societe nommer un ou 
plusieurs. 

(11) Lur"lue les affaire, de la Societe sont 
completemem liquidees, les liquidateurs dres· 
seront un etat demontrant tous les details de 
Ia liquidation, et ensuite ils convoqueront une 
assemblee generale de la Societe Ii laquelle 
assembIee Ie dit etat sera prescntt et discute. 

(0) Les liquidateurs feront un rapport au 
Greffier de la Cour Royale que la susdite 
asselnblee generale a ete dllment tenue et la date 
a laquclle dIe a ctc tenue, et a partir de trois 
mois de b date de l'enrcgistrement du dit 
rappon. la Societe sera censee dissOlltC. 

(p) TOll::' frai:; et dcbours encourus dans la 
liquidatil1ll d'une Societe y compris Ie:; 
honoraire~ de~ liquidateurs seront nne preference 
sur I'actif de Ja Societe. 

(q) Une decision speciale rendue par les 
actionnaires d'une Societe a l'effet de Ia faire 
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,ucceeding year. and shall lay before rhe share­
holders at such meeting an account showing 
their acts and dealings and the manner in which 
the winding-up has been conducted during the 
preceding year. 

(I) If any racancy occurs through the death 
or resignation of a liquidator the company in 
general meeting may, subject to any arrange­
ment made with the creditors, fin up such 
vacancy, and a general meeting for the purpose 
may be convened by the continuing liquidators, 
if any, or by any shareholder of the company. 

(m) If for any cause whatever there is no 
liquidator. the Court may, on the application of 
a shareholder, appoint a liquidator or liquidators. 

(n) As soon as the affairs of the company ate 
fully wound-up, the liquidators shall make up an 
account showing the manner in which such 
winding-up has been conducted and the property 
of the company disposed of; and thereupon they 
shall call a general meeting of the company for 
the purpose of having the account laid before 
them and hearing any explanation that may be 
given by the liquidators. 

(0) The liquidators shaU make a return to the 
Greffier of the Royal Court of such meeting 
having been held and of the date at which the 
same was held, and on the expiration of three 
months from the date of the registration of such 
return the company shall be deemed to be 
dissolved. 

(p) All COSts and charges incurred in the 
voluntary winding-up of a company, including 
the remunerarion of the liquidators, shall be 
payable out of the assets of the company. 

(q) A special resolution passed by the share­
holders of a company with regard to the volun-
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liquider \'olontairement n'empechcra pas un des 
actionnaires ou un des crcanciers de s 'adresser a 
la Cour demandant que telle Societe so it 
liquidce par I. Cour, et dans Ie cas au la Cour 
accordc la demande les regles ci-apres prescrites 
par rapport Ii la liquidation compulsoire d'une 
Societe par la COUf seront observces. 

DISSOLUTION CO:"'1PULSOIRE 

LXXII.-Toute Societe pourra etre dissoute par 
Ja Caur sous les circonstances suivantes:-

I.~Lorsque la Societe a rendu une decision 
speciale demandant la dissolution de la Societe. 

2.-Lorsque la Societe n'a pas commence sel' 
operations dans respace d'un an depuis son 
enregi~trement, Oll a suspendu ses operations 
pendant I'espace d'un an. 

3.-Lorsque Ie nombre des actionnaires de la 
Societe se trOlive n§duit a moins de sept. 

4.-Lorsque la Societe nc peut pas payer ses 
dettes. Gne Societe sera censee ne pouvoir payer 
ses denes: ~ 

(a) Lorsque la Societe doit a un creancier 
une somme excedant cinquante livres sterling 
et que ce creancier a servi une signfication, 
par Ie Sergent du Roi, au bureau de la Societe, 
demandant paiement de sa dette, et que la 
Societe a, pendant l'espace de trois semaines 
dcpuis scryice de la dite signification, omis et 
neglige de payer la dite dette ou d'en donner 
une garantie suffisante it la satisfaction du 
creancier. 

(b) Lorsqu'il est prouve a la satisfaction de 
la Cour que la Societe est incapable de payer 
ses dettes. 



tary winding-up of such company, shall not pre­
vent any of the shareholders or creditors to 
apply to the Court asking that such company 
be wound-up by the Court; and when the Court 
grants the request the following rules having 
reference to the compulsory winding-up of a 
company by the Court shall be observed. 

CO.\lPl'LSQRY WINDING-UP 

LXXn.-Any company may be wound-up by the 
Court under the following circumstances:-

1.-Whenerer the company has passed a 
special resolution requiring the company to be 
wound-up. 

2.-Whenever the company does not com­
mence its bu~iness within a year from its regis­
tration or has suspended its business for the 
space of a whole year. 

3.-Whenever the number of shareholders in 
the company is less than seven. 

4.-Whenever the company is unable to pay 
i[$ debts. A company shall be deemed to be 
unable to pay its debts:-

(a) Whenever the company is indebted to 
a creditor in a sum exceeding fifty pounds 
sterling and this creditor has, by the King's 
Sergeant, served a demand at the office of 
the company requiring the payment of the 
debt, and the company has for the space of 
three weeks following the service of such 
demand omitted or neglected to pay the said 
debt or to gi,·e security for the same to the 
satisfaction of the creditor. 

(b) Whenever it is proved to the satisfac­
tion of the Court that the company is unable 
to pay its deh". 
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5.--Lor:,:que Ia Societe a omis d'obtempcrer 
aux dispositions des Articles XI., XIV., ou 
LXVI. telle omission etant notifiee " la Cour 
par Ie Greffier. 

Ii.-Dans Ie cas prev\! par l'Article XLIV. 
i.-Lorsquc la Cour Ie jugcra juste et equit­

able. 

LXXIII. --Toute application pour la dissolution 
d'unc Societe ..:era faite par Ie moyen d~une requete 
adre.see a 1a Cour Ordinaire. La rcquete pouna etre 
presentee par la Socic.~te elle-mcme, par un ou 
pillsicurs des actionnaires ou creanciers de la Societe 
ou autrcs personnes intcressees, et tout acte passe par 
la Cour sur la dite requctc op(rera en faveur de tous 
Ies crl:anciers de la Societe de mcme maniere que 
si la dire requete 3\'ait etc presentee par tollS les 
creancicrs de la Soci~tl:. 

1 LXXIV. --La COUT, lors de la presentation d'une 
I reqwetc pour la dissolution d'une Societe~ pourra, sur 

I'appEcation d'un au de plusieurs des creanciers de la 
~ocicte, surseoir aucunc action ou procedure quclcon­
(lue intcncee contre la Societe, et ce SOliS telles condi-

\ rions (IU'il plaira :\ la COUf ordonner, Paurra la Caur 
-'aussi tlommer un liquidateur proviso ire pour sur­
veiller er s'assurer des proprietes et effets de la 
Societe, 

LXXV.---Lor> de l'audition de la requete pour la 
dissolution d'une Societe, la Cour pourra la renvoyer 
et mettres ;6 petitionnaires aux frais, Oll pas~'t'r 

aucnn autre acre qU'ellc croira equitable, 

La COlir. apres avoir passe un Acte ordonnant la 
Jis.''inlutl0n d'une Societe, proccdera de suit a D0111-

mer un li{iuidateur au des liquidateurs qui serOnt 
prcsentl'~ par les pctitionnaires, OLL faute a eux d 'en 
presenter, !J0lirra la Cour en nommer un au plusieurs, 
hien entendu que 1a Cour se reserve dans tollS les 



5.-Whenever the company has omitted to 
comply with the provisions of Articles XI., XIV. 
or LXVI., such omission having been notified 
to the Court by the Greffier. 

6.-In the case foreseen by Article XLIV. 

7.-When the Court shall deem it just and 
equitable. 

LXXIII.-Any application for the winding-up of 
a company shall be by petition addressed to the 
Ordinary Court. The petition may be presented by 
the Company, by one or several of the shareholders 
or creditors of the company or other interested 
parties, and any order made by the Court on any 
such petition shall operate in favour of all the 
creditors of the company as if such petition had 
been made by all the creditors of the company. 

LXXIY.-The Court may, at any time after the 1 
presentation of a petition for winding-up a company i 
upon the application of one or more of the creditors I 
of the company, restrain any action or proceeding: 
whatsoever against the company, and this upon such: 
terms as the Court thinks fit to order. The Court may 
also appoint provisionally a liquidator to superintend 
and ascertain the estate and effects of the company. 

LXXV.-Upon hearing the petition for the wind­
ing-up of a company, the Court may dismiss the 
same and assess the petitioners with costs or may 
make any other order that it deems just. 

The Court, after having made an order for winding­
up a company shall immediately proceed to appoint 
one or more liquidators, who shall be presented hy 
the petitioners. or in default of their presenting any 
the Court may appoint one or more, well understood 



cas Ie droit d'exalniner si celui Oil ceux qui sout 
presentes sont qualifies pour etre nommes liquida­
teurs, et d'exiger des liquidateurs telle caution qU'elle 
trouvera con venable, et d'ordonner que tous argcnts 
rec;us par Ie liquidateur seront par lui payes au 
credit d'un compte speciale dans une banque 
approvee par la Cour, 

Tout liquidateur ainsi nomme par la Cour foIera 
assermcntt, et aura Ie pouvoir:-

(a) D'intenter au de defendre toute action 
civile pour et au nom de 1a Societe. 

(b) De conduire Ie commerce de la Societe 
pourvu qu'il soit necessaire de Ie faire en 
liquidant la Societe. 

(e) De faire des appels de fonds, signer tous 
re~us ou autres documents pour et au nom de la 
Societe, et pour eet objet de se servir du s<;cau 
de la Societe lorsque necessaire et faire tout Acte 
en tant qu'il concerne la liquidation de la Societe 

(d) De faire tout acte qui sera autorist' par la 
Cour. 

LXXV 1.-TOllt liquidateur nomme par la Cour 
peut donner sa demission ou pourra etre destitue 
de son office par la COUT. et, dans ces cas, la Cour 
nommera un autre liquidateur fl foIa place. 

LXXVII.-Lorsque Ie liquidateur aura fait rentrer 
tout l'actif de la Societe, it sera renu de mettre une 
cause dcyant la COllr pour autoriser un Commis de 
Justice pOllr passer au vide de ses comptes, et pour 
partager le~ fonds qu'il paurra avoir entre mains 
provenant des meubles et immeubles de la Societe. 
Ensllite Ie Commls examinera et verifiera Ies comptes 
et fixera un jour auquel il sera procede a cons tater 
des demandes et preferences respcClives des crean· 
ciers ct lin jour pour partager l'actif de la Societe; 
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that the Court resen-e...., to itself in every case the right 
to determine if the person or persons presented are 
'Iualified to be appointed liquidators, and to require 
from the liquidators such security as it may think fit, 
and to order that aU monies received by the liqui­
dator shall be paid by him to the credit of a special 
account in a Bank approved by the Court, 

Every liquidator thus appointed by the Court shall 
he ,<worn and have the power:-

(a) To bring or to defend any civil action in 
the name and on behalf of the company, 

(b) To carryon the business of the company, 
provided it is necessary to do so in winding-up 
the company, 

(e) To make calls of capital, sign all receipts 
and other documents in the name and on behalf 
of the company. and for this object to use the 
seal of the company whenever necessary and to 
do any act so far as it concerns the winding-up 
of the company, 

(tf) To do any act which shall be authorized 
by the Court, 

LXXVL-Any liquidator appointed by the COUrt 
may resign or be removed from his POSt by the 
Court, and in these cases rhe Court shall appoint 
another liquidator in his place, 

LXXVII,-When the liquidator shall have realised 
all the assets of the company, he shall cause an action 
to be brought before the Court to authorize a Com­
missioner of the Court to audit his accounts and to 

distribute such funds as he may ha\'e in hand derived 
from the real and personal estate of the company, 
The Commissioner shall thereupon examine and 
verify the accounts and fix a day on which h~ shall 
,'erily the respective demands and preferences of 'the 
crediw['s and a day on which he will distribute the 
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I)icn cIltendu qu'il ne sera procede au dit partage 
qll'apres que connaissance publique aura ete donnee 
<ill jour fixe par Ie Commis pour l'elfet, par deux 
Samedis consecutifs dans la Gazette officielle 
fran<;aise de cette lIe et dans tout autre journal que 
Je Jiquidatcur cTaira necessaire. Si aucune demandc 
eq contestee, Ie Commis renverra la decision de telle 
demande a la Cour. Le liquidateur pourra toutefois 
en suivant les memes formalites partager teIle partie 
de l'actif de la Societe qu'il jugera a propos. 

LXXVIlI.-Dans les quinze jours qui suivront Ie 
partage de I'actif de la Societe Ie liquidateur sera tenu 
de meltre une cause devant la Cour la suppliant de 
declarer la Societe dissoute. A partir du jour au la 
Societe sera russoute, soit de plein droit, sait par 
li~uidation volontaire au par liquidation forcee, la 
60cittc ne pouna entreprendre d'operations ni con­
tracter de dettes ni d'obligations. Si un membre au 
des membres de la Societe font aucun acte en con­
travention du present article, celui-ci ou ceux-ci 
seront personnellemcnt responsables de tel acte. 

LXXIX.-Lorsque durant la liquidation d'une 
Societe so us cette Loi il parai! qu'aucune personne 
qui a pris part dans l'etablissement all promotion de 
la Cornpagnie ou fJu'aucune administrateur, gerant, 
liquidatcur. Oll autre Officier de la Societe s 'est 
approprie ou a detourne ou rctenu aucunc partie 
de l'acti! de la Societe au sest rendll responsable 
pour Ie paiement d'aucune partie de I'actif de la 
Societe ou a etc coupable de malfaisance ou d'abus 
de confiance it I' egard de la Societe. la COllf pourra 
sur la demande du Commis de la Cour, dll ligui· 
datcur de la Societe, ou d'un creancicr ou acrionnaire 
de la Societe examiner la conduite de tel promoteur, 
administrateur. gerant, Oll liquida[cur, au .:1utre 
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assets of the company; well understood that he shall 
not proceed to distribute until puhlic notice of the 
day fixed by the Commissioner for it shall have been 
given in the official French Gazette of this Island for 
two consecutive Saturdays and in any other news" 
paper which the liquidator may think necessary. If 
any demand is disputed. the Commissioner shall 
refer the decision on such demand to the Court. The 
liquidator may, at any time, in following the same 
formalities distribute such part of the assets of the 
company which he shall deem necessary. 

LXXVIII.-Within the fifteen days following the 
distribution of the assets of the company tne 
liquidator shall cause an action to be brought before 
the Court to declare the company as wound-up. 
From the day on which the company shall be wound­
up, whether by natural causes or voluntary winding­
up, or compulsory winding-up, the company shall not 
undertake any business nor contract any debts or 
obligations. If any member or members of the 
company perform any act in contravention of this 
Article, that member or members shall be liable 
personally for such act. 

LXXIX.-Where in the conrse of the winding-up 
of a company under this Law it appears that any 
person who has taken part in the formation or 
promotion of the company, or any past or present 
director, manager, liquidator, or other officer of the 
company has misapplied or retained or become liable 
or accountable for any monies or property of the 
company, or been guilty of any misfeasance 01 

breach of trust in relation to the company, the COUrt 
may, on the application of the commissioner or of 
the liquidator of the company, or of any creditor 
or contributory of the company, examine into the 
conduct of such promoter, director, manager, liquida. 



ofticicr de la Societe, et pourra Ie condamner it 
remhourser ou a rendre telle partie de l'actif ainsi 
approprice detournee au retenue au pour laquelle 
iJ s'est rendu responsable avec interet it tel taux 
que la Cour trouvera equitable, au it payer par voie 
de compensation tel montant que la Cour trouvera 
con venable. 

LXXX.-Les honoraires du liquidateur seront dam 
chaque cas fixes par la Cour. 

AMENDES 

LXXXI.-Les amendes infligees en vertu de la 
presente Loi seront applicables, moitie 11 Sa Majeste, 
et moitie au deIateur. Toute administrateur au gerant 
d'une Societe pourra etre poursuivi pour les amendes 
encourues par la Societe; bien entendu que dans ce 
cas les biens meubles et immeubles de la Societe 
seront seuls sujets aux paiements des sommes 
adjugees en "ertu de telles poursuites. 

LXXXII.-La Cour Royale est autonsee a passer 
telles Ordonnance. qU'elle croira necessaires pour la 
mise en execution de la presente Loi. 

LXXXIII.-Rien dans cette Lui ne deroge au dtoit 
de Sa Majeste d'incorporer des Societes de commerce 
au autres, par patente Royale, ni au droit des Etats 
de cette ile, a\·ec 13 sanction de Sa Majeste en Conseii, 
d'autoriser !'incorporation de telles Societes par un 
acte speciale. aux conditions et avec la limitation de 
responsabililt::· dans l'un et l'autrc cas qui paurront 
etrc trouvees conyenables. 

Cette Lai yicndra en force un mois apres l'enregis­
trement de l'Ordre en Conseil la sanctionnant, et 
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Wf, or other officer vi the conlpany, and compel him 
to repay any monies or restore any property so mis­
applied or retained, or for which he has become 
liable Of accounrable, !ogether with interest ar such 
rate as the court thinks just, or to contribute such 
sums of money to the assets of the company by 
way of compensation in respect of such misapplica­
tion, retainer, misfeasance, or breach of trust as the 
Court thinks just. 

LXXX.-The fecs of the liquidator shall m each 
case be fixed hv the Court, 

FINES 

LXXXL-The fines imposed under this Law shall 
be applied thus: Half to His Majesty and half to 
the informer, All the directors or managers of a 
company may be med for the fines incurred by 
the company; well understood that in this case the 
real and personal estate of the company shall alone 
be liable for the payment of sums awarded nnder 
such proceedings, 

LXXXIL-The Royal Court is authorize!! to pass 
~uch Ordinances as it JTIay deem necessary in order 
to enforce this Law. 

LXXXIIL-Nothing in this Law shall affect the 
right of His Majesty to incorporate commercial or 
other companies under letters patent nor the right 
"f the States of this Island, with the sanction of His 
'Vrajesty in CounciL to authorize the incorporation of 
,uch companies by a special act, with such conditions 
and such limitations of liability as may in either case 
be found advisable, 

This Law shall come into force One month after 
The registration of the Order in Council ratifying 



86 

sauf Ies exceptions y mentionnees, sera applicable 
'lUX Societes enregistrees anterieurement a sa mise 
en force, 

Est et demeure rappelee la Loi relative aux 
Societe Anonymes ou a Responsabilite Limitee 
~anctionnL-c par un Ordre de Sa Ivla jeste en Conseil 
en date du 6 novcmbre, 1883, enregistr" sur les 
records de cene ilc Ie ler decembre, 1883. 

QUERTIER LE PELLEY, 
Greffier du Roi. 



8i 

the same and, except. in the cases therein mentioned, 
shall apply to companies registered previous to its 
coming into force. 

The Law relating to Joint Stock Companies or 
Companies with Limited Liability sanctioned by an 
Order of His Majesty in Council dated 6th Novem­
ber 1883, registered on the records of this Island 
the 1st December 1883, is and hereby remains 
repealed. 

QL'ERTIER LE PELLEY, 
His Majesty's Greffier. 




