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Introduction

The legislation governing the winding-up of companies in Malaysia
registered under the Companies Act 1965' is derived from three sources,
namely,

(a) The Companies Act 1965;
(b) The Companies Regulations 1966; and

(¢) The Companies (Winding-Up) Rules 1972.

Part X of the Companies Act 1965, deals with the winding-up of companies
and 1s reproduced 1n full in this Handbook. Part X consists of ss 211-318*
and 18 divided into five divisions. Each division deals with a different
aspect of winding-up. Division 1 contains preliminaries on winding-up
while Division 2 deals with compulsory winding-up. Voluntary winding-
up 1s dealt with in Division 3. Division 4 contains provisions applicable to
both compulsory and voluntary winding-up. The final division, Division
5, deals with winding-up of unregistered companies.

Irom the Companies Regulations 1966, selected regulations and forms
that are related to the winding-up of companies have been reproduced. The
regulations and forms are listed 1n the contents preceeding the Regulations.

Court procedure governing the winding-up of companies is provided by
the Companies (Winding-Up) Rules 1972. Hence the Rules are reproduced
in toto.

A usetful feature found within ss 211-318 of the Companies Act 19653
1s that each of these sections comes with commentaries. The commentaries
provide practical and extensive guidance on the ambit and working of
these sections. Consequently, a better understanding of the sections can be
brought about. In addition, the commentaries make cross-references to the
Regulations and Rules. They bridge the above three sources of legislation

together.

I Act 125 (ASM 1 Companies).
2 Act 125 (ASM 1 Companies).
3 Act 125 (ASM I Companies).
4 Companies Act 1965 (Act 125) ss 211318 (11 [11]-[245])
> Companies Act 1965 (Act 125) ss 211-318 (11 ~[2457)
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' 11 136



215
216

217
218

219
220

221
222
2273
224
225
226

2277
228

229
230
231
232
233
234

39
236
237
238
239
240)

241

Companies Act 1965 11

Nature of liability of contributory
Contributories in case of death of member
Contributories in case of bankruptcy of member

DIVISION 2
WINDING-UP BY THE COURT

Subdivision (1)—General

Application of winding-up

Circumstances in which company may be wound
up by Court

Definition of inability to pay debts
Commencement of winding-up by the Court

As to payment of preliminary costs, etc, by
petitioner (other than company or liquidator)

As to costs when order made on petition of
company or liquidator

Powers of Court on hearing petition

Power to stay or restrain proceedings against company
Avoidance of dispositions of property, etc
Avoidance of certain attachments, etc

Petition to be lis pendens

(Copy of order to be lodged, etc

Actions stayed on winding-up order

ffect of order

subdivision (2 )—Liguidators

Appointment, style, ete, of liquidators

Provisions where person other than Official
ecerver 1s appointed liquidator

Control of unofficial liquidators by Official Receiver
Control of Official Receivers by Minister
Frovisional liquidator

(General provisions as to liquidators

Custody and vesting of company’s property
Statement of company’s affairs to be submitted

to Official Receiver

Report by liquidator

Powers of liqguidator

Exercise and control of liquidator’s powers
Payment by liquidator into bank

Release of liquidators and dissolution of company
As to orders for release or dissolution

Suvdivision (3 )—Committees of Inspection

Meetings to determine whether committee of
mspection to be appointed

1T 137

[15]
[16]

[21]
[22]
23]

[24]

[25]
[26]
[27]
[28]
[29]
[30]

[41]

[42]
143]
|44 ]
[43]
[46]
147]

148 ]
149]
[50]
[51]
[52]
[S3]
[54]

[71]



1 Legislation

246

248
249
250

251
252
253

254

256
257

258
259

260
261
262
263

Constitution and proceedings of committee of 1nspection
Subdivision (4)—General Powers of Court

Power to stay winding-up

Settlement of list of contributories and application
of assets

Payment of debts due by contributory to company
and extent to which set-off allowed

rower of Court to make calls

Cayment into bank of moneys due to company
Order on contributory conclusive evidence
Appointment of special manager

Claims of creditors and distribution of assets
Inspection of books by creditors and contributories
Power to summon persons connected with company
Power to order public examination of promoters,
directors, etc

Power to arrest absconding contributory
Delegaticon to liquidator of certain powers of Court
Powers of Court cumulative

DIVISION 3
VOLUNTARY WINDING-UP

Subdivision (1)—Introductory

Circumstances in which company may be wound
up voluntarily

Provisional liquidators

Date of commencement of winding-up

Effect of voluntary winding-up

Declaration of solvency

subdivision (2)—Provisions applicable only to
Members’ Voluntary Winding-Up

Liquidators

Duty ot liquidator to call creditors’ meeting in
case of insolvency

Alternative proviéi()ns as to annual meetings

in case of imsolvency

Subdivision (3 )—Provisions applicable only to
Creditors’ Voluntary Winding-Up

Meeting of creditors
Liquidators

Committee of inspection
Property and proceedings
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Subdivision (4)—Provisions applicable to every
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Annual meeting of members and creditors
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DIVISION 4

PROVISIONS APPLICABLE TO EVERY MODE OF WINDING-UP
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Books to be kept by liquidator

Control of Court over liguidators

Delivery of property of liguidator
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‘Unregistered company’

Provisions of Division cumulative
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Kepala borang dan pihak-pihak

Petition by creditor on sumple contract

Petisyen oleh pemiutang di bawah kontrak biasa
Petition where company resolves to be wound up
Petisyen apabila syarikat menetapkan penggulungan
Petition by creditor who has served statutory

demand for payment
Petisyen oleh pemiutang yang telah menyampaikan

tuntutan statutort untuk pembayaran

Petition by judgment creditor levying execution
against company

Petisyen oleh pemiutang penghakiman yang
menjalankan perlaksanaan terhadap syarikat
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Perintah bagi penggulungan oleh mahkamah
Notice of winding-up order

Nous perintan penggulungan

Notice to hquidator of winding-up order

Notis kepada penyelesal tentang perintah
penggulungan

Notice of winding-up order for Gazette
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s1(B)  Perintah melantik penyelesai sementara
sebelum perintah penggulungan

82 ~ Notice of appointment of provisional liquidator
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53(B)  Pemberitahuan perintah perlantikan sebelum
perintah penggulungan
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136 Authority to deputy to act as chairman of meeting
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137 Memorandum of adjournment of meeting
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1L 494

181]

[51]
[02]
|82]

[33]

[83]

{101]
1 101]
1102]
1102]
[ 103]

[103]
1104]
1104]

[131]
[131]
[132]
[132]
[133]
[133]

1134 ]
[134]
1135]
|135]
1136]
[136]

[137]
[137]

o ananeon e T B L L Rt



138
133(B)
139
139(B)
140
140(B)
141
141(B)
142
142(B)
143
143(B)
144

144(B)

Notice of termination of meeting where no
quorum

Notis menamatkan mesyuarat di mana tiada
kuorum

List ot creditors or contributories to be used at
every meeting

Senarai pemiutang dan penyumbang untuk
digunakan dalam setiap mesyuarat

Report of result of meeting of creditors or
contributories

Laporan keputusan mesyuarat pemwtang dan
penyumbang

General proxy

Proksi am

Special proxy

Proksi khas

Notice of first meeting for Gazette

Notis mesyuarat pertama untuk Warta

Notice of day appointed for public examination
for Gazette

Notis tarikh yang ditetapkan untuk pemeriksaan
awam untuk Warta

STATEMENT OF AFFAIRS

161
161(B)

Statement of affairs
Penyata hal ehwal

PUBLIC EXAMINATION

171
171(B)
172

172(B)

173
173(B)
174
174(B)
175
175(B)
176

176(B)
177

Order directing a public examination

Perintah mengarahkan pemeriksaan awam
Order appointing a time for public examination
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255 Notice to contributory of final settlement

of list of contributories | 255]
255(B) Notis kepada penyumbang tentang penetapan

terakhir bagi senarai penyumbang |255]
256 Atfidavit of service of notice on contributory [256]
256(B) Afidavit penyampaian notis kepada penyumbang 1256}
257 Order on application to vary list of contributories [257]
257(B) Perintah bagi permohonan untuk mengubah

senaral penyumbang 1257]
258 supplemental list of contributories [258]
258(B)  Senarai tambahan penyumbang 1258]
RETURN TO CONTRIBUTORIES
271 List of amounts paid or payable to contributories 1271]
271(B)  Senarai amaun dibayar atau mesti dibayar

kepada penyumbang _ 1271]
272 Notice of return to contributories 1272]
272(B) Nots pulangan kepada penyumbang 1272]
2’73 List of contributories holding paid-up shares to

whom a return is to be paid 1273]

275(B)  Senarai penyumbang yang memegang SYer
yang telah dibuat kepada siapa kembalian

perlu dibuat 1273]
274 Notice of returns to contributories for Garzette |2741
274(B)  Notis pengembalian kepada penyumbang

untuk Warta 12741
CALL ON CONTRIBUTORIES
281 Notice to member of committee of inspection

of meeting to sanction proposed call | 281]
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281(B)
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282(B)
283
283(B)
234
284(B)

285
285(B)

296
296(B)

297
297(B)
298
298(B)

299
299(B)
300

300(B)

301
301(B)

302
302(B)
303
303(B)

304
304(B)

Notis kepada ahli jawatankuasa pemeriksa
tentang mesyuarat uniuk menyetujui pangglian
yang dicadangkan

Advertisernent of meeting of committee of
inspection to sanction proposed call

[klan bagi mesyuarat jawatankuasa pemeriksa
untuk menyetujui panggilan

Resolution of committee of inspection
sanctioning call

Keputusan jawatankuasa pemeriksa
menyetujul panggiian

Notice of call sanctioned by committee

of inspection to contributory

Notis panzgilan yang diberl sanksi oleh
jawatankuasa pemeriksa untuk penyumbang
Summons for leave to make call

Saman bagi kebenaran untuk membuat
panggilan

Affidavit of liquidator in support ot proposal
for call

Afidavit penyelesai bagi menyokong cadangan
bagi panggilan

Advertisement of intended call

[klan bagi panggilan yang dicadangkan

Order giving leave to make a call

Perintah memberi kebenaran untuk membuat

suatu panggilan
Document making a call
Dokumen membuat suatu panggilan

Notice to be served with the order sanctioning

a call
Notis untuk diserah dengan perintah memberi

sanksi untuk suatu panggilan

Affidavit of service of order for payment of call
Afidavit penyampaian perintah untuk

bayaran panggilan

Summons for application for order for

payment of call

Saman bagi permohonan untuk perintah supaya
membayar panggilan

Affidavit in support of application for order for

payment of call

Afidavit menyokong permohonan untuk perintah
supaya membayar pangggilan

Order for payment of call due trom a contributory
Perintah bagi pembayaran panggilan yang kena
dibayar oleh penyumbang

I 498



Contents

DISCLAIMER
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RELEASE
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377 Statement of receipts and payments and
oeneral directions as to statements
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373 Account of trading of liquidator’s under
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402 Certificate of taxation
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untuk diperiksa
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