ANNO VICESIMO SEXTO & VICESIMO SEPTIMO

VICTORIA REGINA.

CAP. CXVIIL

An Act for consolidating in One Act certain Pro-
visions frequently inserted in Acts relating to
the Constitution and Management of Companies
incorporated for carrying on Undertakings of a

public Nature. [28th July 1863.]

HEREAS The Companies Clauses Consolidation Act, 1845,

‘/%/ and The Companies Clauses Consolidation (Scotland) Act,

1845, respectively, were passed in order to comprise in One

General Act such Provisions relating to the Constitution and Manage-

ment of Joint Stock Companies incorporated for the Purpose of

carrying on Undertakings of a public Nature in England or Ireland

or in Scotland, respectively, as were at the Times of the passing of

those Acts usually introduced into Acts of Parliament relating to
such Companies :

And whereas sundry Provisions ot the like Nature, but not comprised
in the said General Acts respectively, are now frequently introduced
into Acts of Parliament relating to such Companies, and it is expedient
to comprise such last-mentioned Provisions also in One General Act,
such Act to be applicable to England or Ireland, or to Scotland, as the
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Case may require, and that as well for the Purpose of avoiding the
Necessity of repeating such Provisions in the Acts relating to such
Undertakings, as for ensuring greater Uniformity in the Provisions
themselves :

Be it therefore enacted by the Queen’s most Excellent Majesty, by
and with the Advice and Consent of the Lords Spiritual and Temporal,
and Commons, in this present Parliament assembled, and by the
Authority of the same, as follows :

1. This Act may be cited as The Companies Clauses Act, 1863.

2. This Act shall be deemed to be divided into Four Parts, as
follows :
Part I. relating to Cancellation and Surrender of Shares ;
Part II. relating to Additional Capital ;
Part III. relating to Debenture Stock ;
Part IV. relating to Change of Name ;

Parr 1.

CANCELLATION AND SURRENDER OF SHARES.

3. This Part of this Act shall apply to every Company incor-
porated either before or after the passing of this Act which obtains
a Special Act incorporating this Part of this Act.

4, Where any Share of the Capital of the Company is after the
passing of this Act declared forfeited under and in pursuance of the
Provisions with respect to the Forfeiture of Shares for Nonpayment
of Calls contained in The Companies Clauses Consolidation Act,
1845, and The Companies Clauses Consolidation (Scotland) Act,
1845, respectively, and the Forfeiture is confirmed by a Meeting in
accordance with the same Provisions respectively, and Notice of the
Forfeiture has been given,—then and in every such Case, if the
Directors of the Company are unable to sell the Share for a Sum equal
to the Arrears of Calls and Interest and Expenses due in respect
thereof, the Company at any General Meeting held not less than Two
Months after such Notice is given may, in case Payment of the
Arrears of Calls, Interest, and Expenses due in respect thereof is not
made by the registered Holder of the Share before the Meeting is
held, resolve that the Share instead of being sold shall be cancelled,
and the Share shall thereupon be cancelled accordingly.

B. A Declaration in Writing made by some credible Person, in
England or Ireland before a Justice, and in Scotland before any
Sheriff
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Sheriff or Justice, stating that a Sum of Money suflicient to pay
the Arrears of Calls, Interest, and Expenses due in respect of
the Share, could not at the time of the Cancellation of the Share
be obtained for the same upon the Stock Exchange prescribed in the
Special Act, and if no Stock Exchange is prescribed then upon the
Stock Exchange, as to England, of the City of Londonr, and as to
Secotland of the City of Edinburgh, and as to Ireland of the City of
Dublin, shall be sufficient Evidence of the Fact so declared.

6. Where it is so resolved that any Share shall he cancelled, the
Holder thereof shall from and after the passing of the Resolution be
precluded from all Right and Interest therein and in respect thereof’;
but the Cancellation shall not affect the Liability of the last registered
Holder of the Share to pay to the Company all Arrears of Calls,
Interest, and Expenses due in respect of the Share at the Time of
the Cancellation, or the Power of the Company to enforce Payment
thereof by Action or otherwise.

7. Provided always, That if the Company enforces the Payment
of the Arrears of Calls, Interest, and Expenses under the last pre-
ceding Provision, the Value of the Share at the Time of the Cancella-
tion thereof shall be deducted from the Amount so then due ; provided
also, that if Payment of all Arrears of Calls, Interest, and Expenses
is made before such Meeting as aforesaid is held, the Share shall revert
to the Person to whom it belonged at the Time of Forfeiture, and
shall be re-entered on the Company’s Register dccordingly.

8. Where any Share is declared forfeited, or where any Sum
payable on any Share remains unpaid, the Company, with the Consent
in Writing of the registered Holder of the Share, and with the Sanc-
tion of a General Meeting, may resolve that the Share shall be
cancelled, and immediately thereupon the Share shall be cancelled,
and all Liabilities and Rights with respect to the Share shall thereupon
be absolutely extinguished. -

9. The Company may from Time to Time accept, on such Terms
as they think ﬁl_:, Surrenders of any Shares which have not been fully
pdid up.

10. The Company shall not pay or refund to any Shareholder any
Sum of Money for or in respect of the Cancellation or Surrender of
any Share. '

11. The Company may from Time to Time, in lieu of any Shares
that have been cancelled or surrendered, issue new Shares of such
D. 6898, Amounts
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Amounts as will allow the same to be conveniently apportioned or
disposed of according to the Resolution of any Ordinary or Extraordi-
nary Meeting of the Company, and may from Time to Time fix the
Amounts and Times of Payment of the Calls on any such new Shares,
and dispose thereof on such Terms and Conditions as may be so
resolved upon: Provided, that the aggregate mominal Amount of
the new Shares shall not exceed the aggregate nominal Amount of
the Shares in lieu of which the new Shares are issued, after deducting
the Amount actually paid up in respect of the Shares cancelled or
surrendered.

Parr I1.
AppitioNaL CAPITAL.

New Ordinary Shares or Stock.

12. Where any Company, incorporated either before or after the
passing of this Act for the Purpose of carrying on any Undertaking,
is authorized by any Special Act hereafter passed, and incorporating
this Part of this Act, to raise any additional Sum or Sums by the
Issue of new Ordinary Shares, or by the Issue of new Ordinary
Stock, or (at the Option of the Company) by either of those Modes,—
then and in every such Case the Company, with the Sanction of such
Proportion of the Votes of the Shareholders and Stockholders entitled
to vote in that Behalf at Meetings of the Company, present (personally
or by Proxy) at a Meeting of the Company specially convened for
the Purpose, as is prescribed in the Special Act, and if no Pro-
portion is prescribed, then of Three Fifths of such Votes, may, for the
Purpose of raising the additional Sum or Sums, from Time to Time
create and issue (according as the Authority given by the Special
Act extends to Shares only, or to Stock only, or to both) such new
Ordinary Shares, of such nominal Amount, and subject to the Payment
of Calls of such Amounts and at such Times, as the Company thinks
fit, or such new Ordinary Stock as the Company thinks fit.

Preference Shares or Stock.

13. Where any such Company is authorized by any Special
Act hereafter passed and incorporating this Part of this Act
to raise any additional Sum or Sums by the Issue of new
Preference Shares, or by the Issue of new Preference Stock,
or (at the Option of the Company) by either of those Modes,—
then and in every such Case the Company, with the like Sanction as
aforesaid, may, for the Purpose of raising such additional Sum or

Sums,
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Sums, from Time to Time, create and issue (according as the Autho-
rity given by the Special Act extends to Shares only, or to Stock
only, or to both) such new Shares or new Stock, either Ordinary or
Preference, and either of One Class and with like Privileges, or of
several Classes and with different Privileges, and of the same or
different Amounts, and respectively with any fixed, fluctuating,
contingent, preferential, perpetual, terminable, deferred, or other
Dividend or Interest, not exceeding the Rate prescribed in the
Special Act, and if no Rate is prescribed then not exceeding the
Rate of Five Pounds per Centum per Annum, and subject
(as to any such new Shares) to the Payment of Calls of such
Amounts and at such Times as the Company from Time to Time
thinks fit :

Provided always, that any Preference assigned to any Shares or
Stock so issued under the Special Act shall not affect any Guarantee
or any Preference or Priority in the Payment of Dividend or Interest,
on any Shares or Stock, that may have been granted by the
Company under or confirmed by any previous Act, or that may be
otherwise lawfully subsisting. '

14. The Preference Shares or Preference Stock so issued shall be
entitled to the preferential Dividend or Interest assigned thereto, out
of the Profits of each Year, in priority to the Ordinary Shares and
Ordinary Stock of the Company ; but if in any Year ending on the
Day prescribed in the Special Act, and if no Day is prescribed,
then on the Thirty-first Day of December, there are not Profits
available for the Payment of the full Amount of preferential
Dividend or Interest for that Year, no Part of the Deficiency shall be
made good out of the Profits of any subsequent Year, or out of any
other Funds of the Company.

15. The Terms and Conditions to which any Preference Share or
Preference Stock is subject shall be clearly stated on the Certificate
of that Preference Share or Portion of Preference Stock.

General Provisions as to new Shares or Stock.

16. If, after having created new Shares or new Stock, the Com-

“pany determines not to issue the whole of the new Shares or new
Stock, they may cancel the unissued new Shares or new Stock.

17. If, at the Time of the Issue of new Shares or new Stock,
the Ordinary Shares or Ordinary Stock of the Company are or

1185

Saving
Rights of
Preference
Share-
holders.

Preference
Shares to be
entitled to
Dividends
only out of
the Profits of
each Year.

Terms, &e.
to be stated
on Certifi-

cates.

Unissued
Shares and
Stock may
be carcelled.

If Ordinary
Stock or
Shares at a

is at a Premium, then, unless the Company before the Issue of Premium,

the new Shares or new Stock otherwise determines, the new Shares
13 X or

new Shares
or Stock to



1186

be offered
to existing
Ordinary
Share-
nolders.

Offer to be
made by
Letter.

New Shares
- or Stock to

vest on Ac-
ceptance.

As to
Disposal of
new Shares
or Stock to
others.

Power to
enlarge Time
for accepting
new Shares
or Stock.

General
Power to
dispose of
unappropri-

26° & 27° VICTORIZE, Cap.118.

Companies Clauses.

or new Stock then issued shall be of such Amount as will conveniently
allow the same to be apportioned among the then Holders of the
Ordinary Stock and Ordinary Shares, respectively, in proportion, as-
nearly as conveniently may be, to the Ordinary Shares and Ordinary
Stock held by them respectively, and shall be offered to them at par-
in that Proportion : Provided, that it shall not be obligatory on the
Company so to apportion or offer any new Shares or new Stock.
unless the Amount of every new Share or Portion of new Stock to
be so offered would if so apportioned be at least the Sum prescribed
in the Special Act, and if no Sum is prescribed then at least Ten-
Pounds.

18. The Offer of new Shares or new Stock shall be made by
Letter under the Hand ‘of the Treasurer or Secretary of the-
Company given toevery such Shareholder or Stockholder as aforesaid,
or sent by Post addressed to him according to his Address in the
Shareholders or Stockholders Address Book, or left for him at his
usual or then last known Place of Abode in Enrgland, Scotland, or
Ireland (as the Case may require); and every such Offer made by
Letter sent by Post shall be considered as made on the Day on which
the Letter in due Course of Delivery ought to be dehvered at the
Place to which it is addressed.

19. The new Shares or Portions of new Stock so offered shall
vest in and belong to the Shareholders or Stockholders who accept:
the same, or their Nominees.

20. If any Shareholder or Stockholder fails for the time pre--
scribed in the Special Act, and if no Time is prescribed then
for One Month, after the Offer to him of new Shares or new-
Stock to signify his Acceptance of the same or any Part thereof,
then and in every such Case at the Expiration of that Period he
shall be deemed to have declined the Offer of such new Shares or
new Stock or such Part thereof as aforesaid, and the same may be-
disposed of by the Company as herein-after provided :

Provided, that where a Shareholder or Stockholder, from Absence

_abroad or other Cause satisfactory to the Directors of the Company,

omits to signify within the Time aforesaid his Acceptance of the
new Shares or new Stock offered to him, the Directors; if they think-
proper, may permit him to accept the same, notwithstanding that
such Time has elapsed.

21. Subject to the foregoing Provisions, the Company may from
Time to Time dispose of new Shares and new Stock at such Times,.
to such Persons, on such Terms and Conditions, and in such Manner

as-
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as the Directors think advantageous to the Company, but so that not
less than the full nominal Arsount of any Share or Portion of Stock
e payable or paid in respect thereot.

Parr III.

DEBENTURE STOCK.

22, Where any Company, incorporated eitber before or after the
‘passing of this Act for the Purpose of carrying on any Undertaking,
is authorized by any Special Act hereafter passed, and incorporating
this Part of this Act, to create and issue Debenture Stock,—then and
in every such Case the Company, with the Sanction of such Proportion
of the Votes of the Shareholders and Stockholders entitled to vote in
that Behalf at Meetings of the Company, present (personally or by
proxy) at a Meeting of the Company specially convened for the
Purpose, as 1s prescribed in the Special Act, and if no Proportion
is prescribed, then of Three Fifths of such Votes, may from Time
to Time raise all or any Part of the Money which for the Time
being they have raised, or are authorized to raise, on Mortgage or
Bond, by the Creation and Issue, at such Times, in such Amounts
and Manner, on such Terms, subject to such Conditions, and with
such Rights and Privileges, as the Company thinks fit, of Stock
to be called Debenture Stock, instead of and to the same Amount
-as the whole or any Part of the Money which may for the Time
being be owing by the Company on Mortgage or Bond, or which
they may from Time to Time have Power to raise on Mortgage
or Bond, and may attach to the Stock so created such fixed and
perpetual preferential Interest not exceeding the Rate prescribed
in the Special Act, and if no Rate is prescribed, then not ex-
ceeding the Rate of Four Pounds per Centum per Annum, payable
half-yearly or otherwise, and commencing at once, or at any future
Time or Times, when and as the Debenture Stock is issued, or
otherwise, as the Company thinks fit.

28. Debenture Stock, with the Interest thereon, shall be a Charge
‘upon the Undertaking of the Company, prior to all Shares or Stock
of the Cowpany, and shall be transmissible and transferable in the
same Manner and according to the same Regulations and Provisions
as other Stock of the Company, and shall in all other respects have
the Incidents of Personal Estate.

24, The Interest on Debenture Stock sball have Priority of Pay-
ment over all Dividends or Interest on any Shares or Stock of the
‘Company, whether Ordinary or Preference or guaranteed, and shall

rank
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rank next to the Interest payable on the Mortgages or Bonds for the
Time being of the Company legally granted before the Creation of
such Stock ; but the Holders of Debenture Stock shall not, as among
themselves, be entitled to any Preference or Priority.

25. If within Thirty Days after the Interest on any such Deben-
ture Stock is payable the same is not paid, any One or more of the
Holders of the Debenture Stock holding, individually or collectively,
the Sum in nominal Amount thereof prescribed in the Special Act,
and if no Sum is prescribed, then a Sum equal to One Tenth of the
aggregate Amount which the Company is for the Time being autho-
rized to raise by Mortgage, by Bond, and by Debenture Stock, or the
Sum of Ten thousand Pounds, whichever of the T'wo last-mentioned
Sums is the smaller Sum, may (without Prejudice to the Right to sue
in any Court of competent Jurisdiction for the Interest in arrear).
require the Appointment in England or Ireland of a Receiver, and in
Scotland of a Judicial Factor.

26. Every such Application for a Receiver shall be made to Two
Justices, and every such Application for a Judicial Factor shall be
made to the Court of Session; and on any such Application the
Justices or Court (as the Case may be), by Order in Writing after
hearing the Parties, may appoint some Person to receive the whole
or a competent Part of the Tolls or Sums liable to the Payment of the
Interest, until all the Arrears of Interest then due on the Debenture
Stock, with all Costs, including the Charges of receiving the Tolls or -
Sums, are fully paid; and upon such Appointment being made all
such Tolls or Sums shall be paid to and received by the Person so
appointed ; and all Money so received shall be deemed so much Money
received by or to the Use of the several Persons interested in the same,
according to their several Priorities. '

The Receiver or Judicial Factor shall distribute rateably and with-
out Priority, among all the Proprietors of Debenture Stock to whom
Interest is in arrear, the Money which so comes to his Hands, after
applying a sufficient Part thereof in or towards Satisfaction of the

~ Interest on the Mortgages and Bonds of the Company.

Arrears may
be recovered
by Action or
Suit.

As soon as the full amount of Interest and Costs has been so
received, the Power of the Receiver or Judicial Factor shall cease,
and he shall be bound to account to the Company for his Acts
or Intromissions or the Sums received by him,and to pay over to
the Company any Balance that may be in his Hands.

27. If the Interest on Debenture Stock is in arrear for Thirty
Days next after any of the respective Days whereon the same is
payable, the Holder for the Time being thereof may (without Pre--
judice to his Power to apply for the Appointment of a Receiver or

Judicial
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Judicial Factor) recover the Arrears with Costs by Action or Suit
against the Company in any Court of competent Jurisdiction.

28. The Company shall cause Entries of the Debenture Stock
from Time to Time created to be made in a Register to be kept for
that Purpose, wherein they shall enter the Names and Addresses of
the several Persons and Corporations from Time to Time entitled to
the Debenture Stock, with the respective Amounts of the Stock
to which they are respectively entitled ; and the Register shall be
accessible for Inspection and Perusal at all reasonable Times to
every Mortgagee, Bondholder, Debenture Stock Holder, Shareholder,
and Stockholder of the Company, without the Payment of any Fee
or Charge.

29. The Company shall deliver to every Holder of Debenture
Stock a Certificate stating the Amount of Debenture Stock held by
him ; and all Regulations or Provisions for the Time being applicable
to Certificates of Shares in the Capital of the Company shall apply,
mutatis mutandis, to Certificates of Debenture Stock.

30. Nothing herein or in the Special Act authorizing the Issue
of Debenture Stock contained shall in any way affect any Mortgage
or Bond at any Time legally granted by the Company before the
Creation of such Stock, or any Power of the Company to raise
Money on Mortgage or Bond, but the Holders of all such Mortgages
and Bonds shall, during the continuance thereof respectively, be
entitled to the same Priorities, Rights, and Privileges in all respects
as they would have been entitled to if the Special Act authorizing
the Issue of Debenture Stock had not been passed.

31. Debenture Stock shall not entitle the Holders thereof to be
present or vote at any Meeting of the Company, or confer any
Qualification, but shall, in all respects not otherwise by or under
this Act or the Special Act provided for, be considered as entitling
the Holders to the Rights and Powers of Mortgagees of the Under-
taking other than the Right to require Repayment of the Principal
Money paid up in respect of the Debenture Stock.

32. Money raised by Debenture Stock shall be applied exclusively
either in paying off Money due by the Company on Mortgage or
Bond, or else for the Purposes to which the same Money would be
applicable if it were raised on Mortgage or Bond instead of on
Debenture Stock.

33. Separate and distinet. Accounts shall be kept by the Com-
pany, showing how much Money has been received for or on Account
13Y '

of
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of Debenture Stock, and how much Money borrowed or owing on
Mortgage or Bond, or which they have power so to borrow, has been
paid off by Dehenture Stock, or raised thereby, instead of being
borrowed on Mortgage or Bond.

34.. The Powers of borrowing and re-borrowing by the Company
shall, to the Extent of the Money raised by the Issue of Debenture
Stock, be extinguished.

35. The Provisions of this Part of this Act shall be deemed to
apply to Mortgage Preference Stock, and to Funded Debt, as the
Case may require, in all respects as if Mortgage Preference Stock
or Funded Debt were mentioned throughout this Part of this Act
wherever Debenture Stock is mentioned therein.

Part IV,
Cuange oF NaME.

36. Where by any Special Act hereafter passed and incorporating
this Part of this Act the Name of any Company incorporated
either before or after the passing of this Act for the Purpose of
carrying on any Undertaking is changed,—then and in every such
Case from the passing of the Special Act the Company by their new
Name shall have and may exercise the Powers then vested in the
Company by their original Name; and all Acts relating to the
Company by their original Name shall be read and interpreted as if
throughout those Acts, wherever the original Name of the Company
or any Reference to the Company by their original Name occurs,
the new Name of the Company or a Reference to the Company by
their new Name were substituted.

37. No Action, Suit, Bill, Process, Writ, Indictment, Information,
or other Proceeding, whether civil or criminal, which at or imme-
diately before the passing of the Special Act is commenced and is then
pending,—either at the Suit or Instance of the Company, by their
original Name, against any other Corporation or any Person, or at
the Suit or Instance of any other Corporation or any Person against
the Company, by their original Name,—shall abate, determine, or be
otherwise impeached or affected for or by reason of the Change of the
Name of the Company ; nor shail any Notice, Tender, Requisition,
Warrant, Summons, Pleading, civil or criminal Writ, or other Process,
Record, Deed, Contract, Agreement, Writing, or Instrument then or
thereafter to be made, issued, written, or commenced, be deemed to
be vacated, discharged, invalidated, prejudiced, or affected by reason
of the Company or their Undertaking being therein respectively called

by
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by the original Name of the Company or Undertaking; and it shall
_not be necessary in any Bill, Suit, Indictment, Information, Proceed-
ing, Notice, Tender, Requisition, Warrant, Summons, Pleading, civil
or criminal Writ, or other Process, or in any Record, Deed, Contract,
Agreement, Writing, or other Instrument or Matter, to aver that the
Company had been called or known for any Period by the original
Name of the Company, or that their Undertaking had been called or
known within that Period by the original Name of the Undertaking,
and that by the Special Act effecting the Change the Names of the
Company and their Undertaking were changed, and that after the
passing of that Special Act the Company had been calied or known
by their new Name and their Undertaking by its new Name ; but it
shall be deemed true, lawful, and sufficient therein to aver the Style
and describe the Company by their new Name, and their Undertaking
by its new Name, in the same Manner as if the Company had been
originally incorporated, called, or known by their new Name, and as if
their Undertaking had been originally called or known by its new
Name.

38. Notwithstanding the Change of the Name of the Company,
everything before the passing of the Special Act effecting the Change
done, suffered, or confirmed under or by virtue of any other Act
shall be as valid as if the Special Act effecting the Change were
not passed ; and the Change of Name and last-mentioned Special
Act respectively shall accordingly be subject and without Prejudice
to everything so done, suffered, or confirmed before the passing of
the last-mentioned Special Act, and to all Rights, Liabilities, Claims,
and Demands, then present or future, which, if the Change of Name
had not happened and such last-mentioned Special Act had not been
passed, would be incident to or consequent on anything so done,
suffered, or coufirmed.

39. Notwithstanding the Change of the Name of the Company,
all Deeds, Instruments, Purchases, Sales, Securities, and Contracts
before the passing of the Special Act effecting the Change made
under any other Act, or with reference to the Purposes thereof,
shall be as effectual to all Intents in favour of, against, and with
respect to the Company as if the Name of the Company had
remained unchanged.

Lonpon: Printed by EYre and SporriswoobDE,
Printers 1o the Queen’s most Excellent Majesty. 1898.
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