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COMPANIES ORDINANCE, 19121926.”

An Ordinance to Consolidate and Amend Enactments Relating
to Companies. ‘

J. H. P. MURRAY.
[1.8.] o

16th July, 1912.®)

B it enacted by the Lieutenant-Governor of the Territory of Papua
with the advice and consent of the Legislative Council thereof
ag follows :—

1. (1) This Ordinance may be cited for all purposes a% the Comi- snort title and
panies Ordinance, 1912, and is divided into Parts and Divisions as division of
follows :— .

PART I.—COMPANIES AND ASSOCIATIONS—

Di1visioN 1.—Constitution and incorporation.

DIviSION 2.—Distribution of the capital and 'Ziability of
members.

DI1VISION 3.—Management and administration.
D1vISiON 4.— Winding-up.
Di1viSION.5.—Registration office.

(a) The Companies Ordinance, 1912-1926, corapriges the Companies Ordinance, 1912 (No. 29
of 1912), as amended by the Companies Ordinance, 1923 (No. 14 of 1923), and as amended by the
Companies Ordinance, 1926 (No. 4 of 1926). .

(b) Proclaimed to commence on 7th May, 1913. See Gazette No. 8 of that date,
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Companies Ordinance, 1912-1926.

D1visioN 6.—Companies authorized to register.
D1vISION 7.—Actions by unregistered companies.

PART II.—No-L1aBILITY MINING COMPANIES.
PART I1I.—GENERAL PROVISIONS. '

PART IV.—MISCELLANEOUS PROVISIONS APPLICABLE TO
CERTAIN COMPANIES. '

.PART V.—FoOREIGN COMPANIES.

Commence- (2) This Ordinance shall commence on a day to be fixed by the
ment. Lieutenant-Governor by Proclamation published in the Gazette.®
Interpretation. 2. In this Ordinance and in the Schedules thereto the following

I:f-ﬁllégg- No-a terms shall if not inconsistent with the subject-matter or context have
"™ the respective meanings hereby assigned to them (that is to say) :—

“Company limited by guarantee”—A company formed or
registered under this Ordinance on the principle of having
the liability of its members limited to such amount as the
members respectively undertake to contribute to the assets
of the company in the event of the same being wound-up.

“ Company limited by shares ”—A company formed. or registered
under this Ordinance on the principle of having the liability
of its members limited to the amount unpaid on their
shares

“Court” and “Central Court ”—The Central Court of the .
Territory. :

“ Ingurance company ” shall include a company that carries on
the business of insurance in common with any other
business.

“Judge ”—A judge of the Central Court.

*“ Justice "—A justice of the peace.

“ Limited company "—A company formed or registered under
this Ordihance wherein the liability of the members is
limited either by shares or by guarantee.

* No-liability company ”—A company formed or deemed to be
formed under Part IT of this Ordinance. :

*“ Registrar "—The Registrar of Joint-stock Companies or any
person acting as such.

* Special resolution ”—A resolution passed in accordance with
the provisions of Section two hundred and thirty-eight of
this Ordinance.

“ Unlimited company ”—A company formed or registered under
this Ordinance on the principle of having no limit pla,ced
on the liability of its members.

“Unregistered company”—Any partnership association or
company except railway or ftramway companies incor-
porated by an Ordinance of the Territory consisting of
more than seven members and not reglsﬁered under Part I
of this Ordinance.

(@) Proclaimed o commence on Tth May, 1913. See Garzette‘No. 8 of that date.

90



Companies Ordinance, 1912-1926,

3. (1) The enactments mentioned in the First Schedule to this Repeal.
Ordinance are hereby repealed. gigs:)?cﬁzdll(l)e.
(2) All persons appointed under or by virtue of the provisions of ORI Bk

any enactment hereby repealed and holding office at the commence-
ment of this Ordinance shall remain in office as if this Ordinance had
been in force at the time they were appointed and they had been ap-
pointed hereunder and this Ordinance shall d@pply to them accordingly.

(8) All rules of Court made under the authority of any enactment
hereby repealed and being in force at the commencement of this Ordin-
“ance shall be deemed to have been made under the authority of this
Ordinance and references in any such rules to the provisions of any
enactment hereby 1epealed shall be construed as 1efelences to the cor-
responding provisions in this Ordinance.

(4) All rules regulations and articles of association and every
memorandum for registration and every memorandum of association
duly made or deemed to have been duly made and all registrations duly.
effected or deemed to have been duly effected and any other matter or
thing duly doné under or in accordance with any of the provisions of
any enactment hereby repealed and in force and operative at the com-
mencement of this Ordinance shall be deemed to be and to have been
duly made effected or done under the correspondmg provisions (if any)

of this Ordinance.

4. This Ordinance shall apply to companies formed and registered Application of
under any of the enactments hereby repealed and existing at the com- Sramence to
mencement of this Ordinance in the same manner :— ig;’fﬁlgg o

(a) in the case of a limited company other than a company Liierrerealed
limited by guarantee as if the company had been formed SEdW 7, ¢. 69,
and registered under this Ordinance as a company limited * **

by shares;

(3) in the case of a company limited by guarantee as if the
company had been formed and registered under this Ordln-
ance as a company limited by guarantee;

(¢) in the case of an unlimited company as if the company had
been formed and registered under this Ordinance as an un-
limited company ;

(d) in the case of a no-liability company as if the cdmpany had
been formed and registered under this Ordinance as a no-
Hability company ;

(¢) in the case of & mining company (other than a no- hab1llty
company) as if the company had been formed and registered
under this Ordinance and either as a company limited by
shares or as a company limited by guarantee or as an un-
limited company according to the nature and effect of its
memorandum of association:

Provided that reference express or implied to the date of registration
shall be construed as a reference to the date at which the company was
registered under such one of the repealed enactments as the case may be.
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Prohibition of 5. After the commencement of this Ordinance—

paxtnerships o

exageding - (@) no company association or partnership consisting of more
number. than ten persons shall be formed for carrying on the busi-
Imp. 8 Edw. 2 .

YL o051 ness of banking; and

of‘ﬁ{'ggg,‘.s,?;;m (5) no company association or partnership consisting of more
ot A than twenty persons shall be formed for the purpose of

carrying on any other business that has for its object the
acquisition of gain by the company association or pa,rtner-
ship or by the individual members thereof,

unless it is—

(i) registered as a compahy under Part I of this Ordinance; or

(ii) formed in pursuance of some other Act of Parliament or
Ordinance or of a Royal charter or letters patent; or

(iii) incorporated as a no-liability company.

PART L
COMPANIES AND ASSOCIATIONS.

Drvision 1.—Constitution and Incorporation.

Memorandum 6. Any seven or more persons associated for any lawful purpose
- of assoclation. may by subscribing their names to a memorandum of association and
iﬂﬁ'ﬁé’fy otherwise complying with the requisitions of this Part of this Ordin-
Trap, T, 8 ance in respect of registration form an incorporated company with or
S5 1.8 5. without limited liability.
Mode of 7. The liability of the members of a company formed or registered
ltine ¢ under this Part of this Ordinance may according to the memorandum
members. of aggociation be limited either to—
Imp. 7b. s. 5 () . . 4 .
(i), (@) the amount (if any) unpaid on the shares respectively held
N.S.W. Ib. s. 6.
Q. Ib. s, 6. ‘ by them ; or
() such amount as the members may respectively undertake by
the memorandum of association to contribute to the assets
of the company in the event of its being wound-up.
Mfemom_m'i;}xm . 8. The memorandum of association of a company limited by shares
?,_f 2;53‘;:‘,,;"” sha,ll contain the following things (that is to say)
b (@) the name of the proposed company with the addition of the
%In%p wf”u? :;' . word ““limited ” as the last word in such name;
Q. Ib. 8. 7. (b) the place in the Territory in which the registered office of

the company is proposed to be situate;

(¢) the objects for which the proposed company is to be
established ;

(@) a declaration that the hablhty of the members is limited ;

(¢) the amount of capital with which the company proposes to
be registered divided into shares of a certain fixed amount :

-Subject to the following regulations :—

(1) that no subseriber of the memorandum of association sha.ll
take less than one share;
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Companies Ordinance, 1912-19926.

(ii) that each such subscriber shall write opposite bo his name
the number of shares he takes.

9. The memorandum of association of a company limited by Memorandum
ol company

guarantee shall contain the following things (that is to say)— lirnited
(@) the name of the proposed company with the addition of the i’;’,ﬁ“;“‘;‘gff ®

word ‘‘ limited * as the last word in such name; ' VL G50, 8.
(b) the place in the Territory in which the registered office of g iy g L
the company is proposed to be situate ; *s.8.
{c) the objects for which the proposed company is to be
_ established ;

(d) a declaration that each member undertakes to contribute to

the assets of the company in the event of the same being

; wound-up during the time that he is a member or within

: one year afterwards for payment of the debts and liabilities
of the .company contracted before the time at which he

ceases to be a member and of the costs charges and ex-

penses of winding-up the company and for the adjustment

of the rights of the contributories amongst themselves such

amount as may be required not exceeding a specified amount.

10. The memorandum of association of an unlimited company Wemerandum
ol uniimite

shall contain the following things (that is to say)— company.
(@) the name of the proposed company ; _ %qmé) WIb iy 55 9.

(b) the place in the Territory in which the reglsteled office of Q. Ib. 5. 9.
the company is proposed to be situate ;

(¢) the objects for which the proposed company is to be
established.

11. The memorandum of association shall be signed by each: signature ana
subseriber in the presence of and be attested by one witness at the Siectof .
least and shall when registered bind the company and the members Imp, Io. s, 14,
thereof to fhe same extent as if each member had subscribed his name q; 6 e
and affixed his seal thereto and as if there were in the memorandum
contained a covenant on the part of himself his heirs executors and
administrators to observe all the conditions of such memorandum
subject to the provisions of this Ordinance.

12. Any company limited by shares may so far modify the con- Powei of
ditions contained in its memorandum of association if authorized to do fonited by
so by its regulations as originally framed or as altered by special shares to alter

. . L y memorandum.
resolution in manner hereinafter mentioned as to— Imp. 1. s. 41.
(a) increase its capital by the issue of new shares of such amount g5 s 5™
as it thinks expedient; or
(b) consolidate and divide its capital into shares of larger
amount than its existing shares; or
(¢) convert.its paid-up shares into stock;

. but save as aforesaid and save as is hereinafter provided in the case
of a change of name and of reduction of capital and alteration of objects
of the company no alteration shall be made by any company in the
conditions contained in its memorandum of association.
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gé’;ggﬁig}l of  13. (1) Subject to the provisions of this section a company
_‘company. registered under this Part of this Ordinance may by special resolution

{,tillp g bEgdW . alter the provisions of its memorandum with respect to the objects of

N8 q& No3 92" the company so far as may be required to enable it—
of X 8

19105513/1;‘:4 (a). to earry on its business more economically or more effi-
e ciently ; or

(b) to attain its main purpose by new or improved means; or
(¢) to enlarge or change the local area of its operations; or

(d) to carry onsome business which under existing circumstances
may conveniently or advantageously be combined with the
business of the company; or

(e) to restrict or abandon any of the objects specified in the
memorandum.

(2) The alteration shall not take effect until and except in so far
as it is confirmed on petition by the Court.

(8) Before confirming the alteration the Court must be satisfied—

(@) that sufficient notice has been given to évery holder of
debentures of the company and to any persons or class of
persons whose interests will in the opinion of the Court
be affected by the alteration; and

(b) that with respect to every creditor who in the opinion of
the Court is entitled to object and who signifies his objection
in manner directed by the Court either his consent to the
alteration has been obtained or his debt or claim has been
discharged or has determined or has been secured to the
satisfaction of the Court :

Provided that the Court may in the case of any person or class
for special reasons dispense with the notice required by this section.

(4) The Court may make an order confirming the alteration either
wholly or in part and on such terms and conditions as it thinks fit
and may make such order as to costs as it thinks proper.

(56) The Court shall in exercising its discretion under this section
have regard to the rights and interests of the members of the company
or of any class of them as well as the rights and interests of the
creditors and may if it thinks fit adjourn the proceedings in order
that an arrangement may be made to the satisfaction of the Court for
the purchase of the interests of dissentient members; and may give
such directions and make such orders as it may think expedient for
facilitating or carrying into effect any such arrangement: Provided
that no part of the ca.pltal of the company may be expended in any -
such purchase.

(6) An office copy of the order confirming the alteration together
with a printed copy of the memorandum as altered shall within fifteen
days from the date of the order be delivered by the company to the
Registrar of Companies and he shall register the same and shall certify
the registration under his hand and the certificate shall be conclusive
evidence that all the requirements of this Ordinance with respect to
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. the alteration and the confirmation thereof -have been complied with
and thenceforth the memorandum so altered shall be the memorandum
of the company.

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

(7) If a company make default in delivering to the Registrar of
Companies any document required by this section to be delivered to
him the company shall be liable to a fine not exceeding Ten pounds for
every day during which it is in defaulf.

14. (1) The memorandum of association may in the case of a Awrrors oF
company limited by shares and shall in the case of a company limited R:;ﬁﬁ::gggt o
by guarantee or unlimited be accompanied when registered by arficles be prescribed
of association signed by the subscribers to the memorandum of associa- Losriicles ¢
tion and prescribing such regulations for the company as the subseribers T A,
to the memorandum of association deem expedient. N s wﬁ'?ros 413 !

(9) The articles shall be expressed in separate paragraphs numbered o N 4

a.ubhmetlcally and they may adopt all or any of the provisions contamed Rl
in'the table marked A in the Second Schedule hereto. Table A.

(8) In the case of a company whether limited by guarantée or
unlimited the articles shall for the purpose of enabling the Registrar to -
determine the fees payable on registration state—

(a) where the capital is divided into shares the amount of
capital with which the company proposes to be registered ;

(b) where the capital is not divided into shares the number of
members with which the company proposes to be registered.

(4) In a company limited by guarantee or unlimited and having a
capital divided into shares each subscriber shall take one share at the
least and shall write opposite to his name in the memorandum of
association the number of shares he takes.

15. In the case of a company limited by shares if the memorandum Application of
of association is not accompanied by articles of association or in so far ;l;ibleI: i1,
as the articles do not exclude or modify the regulations contained in the N spw Th.s. 1.
table marked A in the Second Schedule hereto the last-mentioned regula- @ 10514
tions shall so far as the same are applicable be deemed to be the regula-

. tions of the company in the same manner and to the same extent as if
they had been inserted in articles of association and the articles had
been duly registered.

16. (1) The articles of association shall be printed and shall be signature and

signed by each subscriber in the presence of and be attested by one Efect of
witness at the least. Imp. Ib. ss. 12

14,
(2) When registered they shall bind the company and the members ggw Ib.s. 4.
+thereof to the same extent as if each member had subscribed his name ;
and affixed his seal thereto and there were in such arbicles contained
a covenant on the part of himself his heirs executors and administra-
tors to conform to all the regulations contained in such articles subject
to the provisions of this Ordinance. '
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(3) All moneys payable by any member to the company in pur-
suance of any of the conditions and regulations of the company shall
be deemed to be a specialty debt due from such member to the company.

Registration of 17. (1) The memorandum of association and the articles of associa-
;ﬁ‘&“&‘;}afg{gs“m tion (if any) shall be delivered to the Registrar who shall retain and
Table B.—Fees reglster‘ the same.

AT kTT (2) There shall be paid to the Registrar the several fees specified

iﬁs‘é‘é 501540 in Table B of the Second Schedule hereto as therein directed or such

Q. 1267 Vie. No. 4, smaller fee as the Lieutenant-Governor may direct.
8.

Effect of 18. (1) Upon the registration of the memorandum of association
;ff;“}gb?nlb and of the articles of association in cases where articles of association
SSNYVSH) s.16. gre required by this Part of this Ordinance or by the desire of the
parties to be registered the Registrar shall certify under his hand that
the company is 1ncorpora.ted and in the case of a limited company that

the company is limited.

(2) The subscribers of the memorandum of association together
with such other persons as may from time to time become members of
the company shall thereupon be a body corporate by.the name con-
tained in the memorandum of association capable forthwith of exercising
all the functions of an incorporated company and having perpetual
‘suceession and a common seal with power to hold lands and to sue and
be sued in all Courts but with such liability on the part of the members
to contribute to the assets of the company in the event of the same
being wound-up as is hereinafter mentioned.

(8) A certificate of the incorporation of any company given by
- the Registrar shall be conclusive evidence that all the requisitions of
this Part of this Ordinance in respect of registration have been complied
with. -
Dexfifoats to 19, Any certificate of the incorporation of a company given by the
e evidence.
N.8.W.Ib.s.17. Registrar shall be received in evidence as if it were the orlglnal
certificate.

DIvISION 2.— Distribution of capital and liability of members.

Definition of 20. The subscribers of the memorandum of association of any
oy 3;"1 o4, company under this Part of this Ordinance shall be deemed to have
gb}bw;sﬂ;é&l& agreed to become members of the company whose memorandum they
U™ have subseribed and upon - the registration of the company shall be
entered as members on the register of members hereinafter mentioned ;
and every other person who has agreed to become a member of a
company under this Part of this Ordinance and whose name is entered
on the register of members shall be deemed to be a member of the
company.
Register of ..~ 21. (1) Every company formed or registered under this Part of
members. . . . .
Imp. Ib. s, 25. bhis Ordinance shall cause to be kept in one or more books a register -
gsmwslbf 19. of its members and there shall be entered therein the following
particulars —

(@) the names and addresses and the occupations (if any) of the
members of the company with the addition in the case of
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a company having a capital divided into shares of a state-
ment of the shares held by each member distinguishing
each share by its number and of the amount paid or agreed
to be considered as paid on the shares of each member;

(b) the date at which the name of any person was entered in
the register as a member;

.(¢) the date at which any person ceased to be a member.

(2) Any company acting in contravention of this section and
every director or manager of such company who knowingly and wilfully
authorizes or permits such contravention shall incur a penalty not
exceeding Five pounds for' every day during which its default in com-
plying with the provisions of this section continues.

22, (1) BEvery company formed or registered under this Part of gl Tapof
this Ordinance having a capital divided into shares shall make once at ?&%ﬁ“mifi“"d
least in every year a list -of all persons who on the fourteenth day IDIJIDCBG%d;V%.
succeedmg the day on which the ordmary general meeting or if there N.S.W.No. 40’
is more than one ordinary meeting in each year the first of such & s a0y,

ordinary general meetings is held are members of the company. s. 25.

(2) Such ligts shall contain a summary specifying the following
particulars :—
(@) the names and addresses and oceupatlons of such members
and the number of shares held by each of them ;
(b) the amount of the capital of the company and the number
of shares into which 1t is divided ;
(¢) the number of shares taken from the commencement of the
company up to the date of the summary ; i
“(d) the amount of calls made on each share;
(e) the total amount of calls received ;
() :the total amount of calls unpaid ;
(7) the total amount of shares forfeited ;
() the names addresses and oceupations of the persons who
. have ceased to be members since the last list was made
and the number of shares held by each of them.

The above list and summary shall be contained in a separate part
of the register of members and shall be completed within seven days
after such fourteenth day as is mentioned in this section and a copy
shall forthwith be forwarded to the Registrar.

23. If any company formed or registered under this Part of this penalty forngt
Ordinance having a capita,l divided into shares makes default in com- }‘eeg};‘tréi%‘tgpe‘
plying with the provisions of this Part of this Ordinance with respect Tmp. 1o, s
to forwarding such list of members or summary as is hereinbefore an}zvsrgss 3
mentioned to the Registrar such company and every director and
manager of such company who knowingly and wilfully authorizes or
permits such default shall incur a penalty not exceeding Five pounds
for every day during which such default eontinues.

Notice of
consolidation
24. Every company formed or reglsteled under this Part of this or conversion

Ordinance having a capital divided into shares that has consolidated 250‘235’“‘“ into

and divided its capital into shares of larger -amount than its ex1st1ng Tmp. Ib. 5. 42.

shares or converted any portion of its capital into stock shall give Ssmwslé’f =
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Effect of
conversion of
shares into
stock.

Imp. 8 Edw.
VII, c. 69, 8. 43;
N.S.W. No. 40
of 1899, s. 23

Q. 27 Vic. No. 4,

8. 8.

Notice of
increase of
share caplta.l
or of
members.

Imp. Ib. s. 44.

N.8.W. Ib.s.24.

Q. Ib. s. 33.

Tnserted by
40f 1926, 5. 2.

Power to keep
extra-

. territorial

register.
Imp. Ib. s. 34.

N.5.W. Ib. s.25.

Q. 53 Vie. No.
18, s. 32.

Notice to
Registrar.

Q To. s. "}2(2)

Register to be
evidence, and
how to be kept.
Imp Ib. s. 35.
N.S.W.Ib.s.27,
Q) Ib. 8, 32 (3)

Companies Ordinance, 1912-1926.

notice tio the Registrar of such consolidation division or conversion
specifying the shares so consolidated divided or converted.

25. Where any company formed or registered under this Part of
this Ordinance having a capital divided into shares has converted any
portion of its capital into stock and given notice of such conversion to
the Registrar all the provisions of this Part of this Ordinance which
are applicable to shares only shall cease as to so much of the capital
as is converted into stock and the register of members hereby required
to be kept by the company and the list of members to be forwarded to
the Registrar shall show the amount of stock held by each member in
the list instead of the amount of shares and the particulars relating to
shares hereinbefore required.

26. (1) Notice shall be given to the Registrar—

(a) where a company has a capital divided into shares whether
such shares have been converted into stock or not of any
increase in such capital beyond the registered capital ;

(b) where a company has not a capital divided into shares of
any increase in the number of members beyond the registered
number

within fifteen days from the date on which such increase of capital or
number of members as the case may be is resolved on or takes place;
and the Registrar shall forthwith record the amount of such increase
of capital or number of members. o v '

(2) If such notice is not given within the period aforesaid the
company in default and every director and manager of such company
who knowingly and wilfully authorizes or permits such default shall
incur a penalty not exceeding Hive pounds for every day during which
such neglect to give notice continues. '

(8) This section shall apply to all companies including companies
registered under Part V of this Ordinance: Provided that in the case
of companies whose head office is not in the Territory the notice of in-
crease aforesaid shall be given within fifteen days after the receipt by
the company in the Territory of a copy of the resolution or other
authority authorizing such increase.

27. Any company formed or registered under this Part of this
Ordinance whose objects comprise the transaction of business in the
United Kingdom or elsewhere may if authorized so to do by its-
regulations as originally framed or as altered by special resolution
cause to be kept in the United Kingdom and in any place elsewhere
within His Majesty’s Dominions in which it transacts business a
branch register of the members there resident.

28. Such company shall give the Registrar notlce of the situation
of every office where any such branch register (in this Ordinance called

5. an extra-territorial register) is kept and of any change therein and

‘of the discontinuance of any such office in the event of the same being
discontinued.
29. (1) An extra-territorial register shall as regards the particu-

lars entered therein be deemed to be part of the company’s register of
members and shall be evidence of all particulars entered therein.
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(2) Every such register shall be kept in the manner provided
by this Part of this Ordinance except that the advertisement before
closing the register shall be inserted in some newspaper circulating in
the distriet wherein the register of members to be closed is kept.

30. Sections two hundred and twenty-three and twa hundred and certain
thirty of this Ordinance shall equally apply to entries in Exéra-Terri- Soctions to
torial Registers as to entries in the principal register of the company Imp. 8Edw.
and the Cential Court and judges shall have the same jurisdiction in yg o ws 35
respect of entries in guch extra-territorial registers as by those sections of 1699, s.28;

is provided with respect to entries in the principal register of members.

31. Such company shall causé to be transmitted to its registered Duplicates of
office a copy of every entry in its extra-territorial registers as soon ;:f:fﬁ;;'s "
as may be after such entry is made and shall keep at such office N.S.W.1b.s.20.
entered up from time to time duplicates of such registers and such 3§ a3, *
duplicate shall for all the purposes of this Ordinance be deemed to bhe

part of the register of members of the company.

32. Subject to the foregoing provisions of this Ordinance with Extra- =
respect to duplicate registers the shares registered in an extra-terri- fonitoral
torial register shall be distinguished from the shares registered in the distinct.
principal register and no transaction with respect to shares registered TP,
in an exfra-territorial register- shall during the continuance of the Q- Ib-s.321).

registration of such shares therein be registered in any other register.

33. Such company may discontinue any extra-territorial register pis-
and thereupon all entries in that register shall be transferred to some Zo3inuence of
other register kept by the company in the same place or district or to Imp. Ib. s. 35.

the register of members kept at the registered office of the company. A el

34. Subject to the foregoing provisions of this Ordinance any com- Companies
may maxe

pany may by special resolution make such provisions as it thinks fib regulations. -
i ing of extra-territorial registers. Imp. Ib. s. 35.
respecting the keeping of extra-territo egisters g.sl.lyv..rb.%?z
. Ib. 5. 32 (9).

35. In the event of a company formed or. registered under this i g
Part of this Ordinance being wound-up every present and past member =~ Meusrzs.
of such company shall be liable to contribute to the assets of the com- Liability of
pany to an amount sufficient for payment of the debts and liabilities of E;ii?,’ﬁei‘fﬁers,
the company and the costs charges and expenses of the winding-up L
and for the payment of such sums as may be required for the adjust- Q.27 Vic.No. 4,
ment of the rights of the contributories amongst themselves with the % 3"
qualifications following (that is to say) i— ,

(#) No past member shall be liable to contribute if he has ceased
to be a member for a period of one year or upwards prior
to the commencement of the winding-up.

(6) No past member shall be liable to contribute in respect of any
debt or liability of the company contracted after the time
at which he ceased to be'a member.

(¢) No past member shall be liable to contribute unless it appears
to the Court or other authority in by or under which the
company is being wound-up that the existing members are
unable to satisfy the contributions required to be made by
them in pursuance of this Ordinance.

(d) In the case of a company limited by shares no contribution

" shall be required from any member exceeding the amount
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(if any) unpaid on the shares in respect of which he is liable
as a present or past member.

(¢) In the case of a company limited by guarantee no contribu-
tions shall be required from any member exceeding the
amount of the undertaking entered into on -his behalf by
the memorandum of ‘association.

“(f) Nothing in this Ordinance contained shall invalidate any
provision contained in any policy of insurance or other
contract whereby the liability of individual members upon
any such policy or contract is restricted or whereby the
funds of the company are alone made liable in respect of
such poliey or contract.

{(¢9) No sum due to any member of a company in his oBaatas
of a member by way of dividends profits or otherwise shall
be deemed to be a debt of the company payable to such
‘member in a case of competition between himself and any
other ereditor not being a member of the company ; but any
such sum may be taken into account for the purposes of
the final adjustment of the rights of the contributories
amongst themselves.

Di:i@act%rsa with 36. Where a company is formed or registered as a limited company
liability the liability of the directors or managers of such company or the
Imp. 8 Bdw. ~managing director may if so provided by the memorandum of associa-

VIL, c. 69, 5. 60;
N.8'W. No. 40  tlon be unlimited.

of 1899, s. 34.

Lyl 37. The following modifications shall be ma,de in the thirty-fith
;mcp T o 1os section of this Ordinance with respect to the comtributions to be
@). required in the event of the winding-up of a limited company from

. Ib. 5. 35.
Q-1b.5.35. . any director or manager whose liability is unlimited :—

(@) Subject to the provisions hereinafter contained any such
director or manager ‘whether past or present shall in
addition to his liability (if any) to contribute as an ordinary
member be liable to contribute as if he were at the date of
the commencement of such winding-up a member of an
nlimited company. ;

(b) No contribution required from any past director or manager
who has ceased to hold such office for a period of one year
or upwards prior to the commencement of the winding-up
shall exceed the amount (if any) which he is liable to
contribute as an ordinary member of the company. -

{(¢) No contribution required from any past director or manager
in respect of any debt or liability of the company contracted
after the time at which he ceased to hold such office shall
exceed the amount (if any) which he is lable to contribute
as an ordinary member of the company.

(d) Subject to the provisions contained in the regulations of the -
company no contribution required from any director or
manager shall exceed the amount (if any) which he is liable
to contribute as an ordinary member unless the Court deems
it necessary to require such contribution in order to satisfy

100



Companies Ordinance, 1912-19286.

the debts and liabilities of the company and the costs
charges and expenses of the winding-up.

38. In the event of the winding-up of a limited company the Court Set-off to such
may make to any director or manager thereof whose liability is unlimited g,'_r;%‘frﬁo. P
the same allowance by way of set-off as under Section one hundred of 189, s. 36.
and six of this Ordinance it may make to a contributory where the
company is not limited.

39. (1) In any limited company in which the liability of a director Notice o be
or manager is unlimited the director or manager of the company (if any) gﬁg&gﬁ %%32
and the member who proposesany person for election or appointment bis liability is
o0 such office shall add to such proposal a statement that the liability 1mp. s Baw.
of the person holding such office will be unlimited and the promoters ¥ %% 5%
directors managers and secretary (if anv) of such company or one of
them shall before such person accepts such office or acts therein give

him notice in writing that his lability will be unlimited.

(2) If any director manager or prospector™ makes default in adding
such sbtatement or if any promoter director manager or secretary
makes default in giving such notice he shall be liable to a penalty not
exceeding One hundred pounds and also for any damage which the
person so elected or appointed may sustain from such default but the
liability of the person elected or appointed shall not-be affected by such
default.

40. (1) Any limited company may by a special resolution if Existing
authorized so to do by its regulations as originally framed or as altered é’é‘iﬁﬁi‘}ly may
by special resolution from time to time modify the conditions contained make liability
S s G g e of directors
in its memorandum of association so far as to render unlimited the unlimited.

liability of its directors or managers or of the managing director. , {qmsp’wmizf'flés

(2) Such special resolution shall be of the same validiby as if it
had been originally contained in the memorandum of association and
a copy thereof shall be embodied in or annexed to every copy of the-
memorandum of association which is issued after the passing of the
resolution and any default in this respect shall be deemed to be a
default in complying with the provisions of the two hundred and fortieth
section of this Ordinance and shall be punished accordingly.

41. (1) Any company limited by shares may by special resolution mepverron or °
so far modify the conditions contained in its memorandum of association CATITAL AND
if authorized so to do by its regulations as originally framed or as Power of
altered by special resolution as to reduce its capital either by cancelling go5rany fo

any shares which at the date of the passing of such resolution have not Imp. 1v. s. 4.

been taken or agreed to be taken by any person or otherwise. ARy,

(2) No such resolution for reducing the capital of a company except > * %
by cancelling shares as aforesaid shall come into operation until an
order of the Court is registered by the Registrar as hereinafter
mentioned.

(8) Where any such company reduces its capital by cancelling
any shares as aforesaid the provisions of this Ordinance shall not
apply to any such reduction of capital.

*8ic. Query '‘ proposer.”’
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L
42. (1) The word “‘ capital ” as used in this Part of this Ordinance
shall include paid-up capital and the power to reduce capital conferred
by this Part of this Ordinance shall include a power—
(a) to cancel any lost capital or any capital unrepresented by
available assets;
(b) to pay off any capital which may be in excess of the wants
of the company.

(2) Paid-up capital may be reduced either with or without
extinguishing or reducing the liability (if any) remaining on the shares
of the company and to the extent to which such liabiliby is not
extlngulshed or reduced it shall be deemed to be preserved anything
contained in this Ordmance to the contrary notwithstanding.

43. (1) Such company shall after the date of the passing of any
special resolution for reducing its capital add to its name until such
date as the Court may fix the words *“ and reduced ” as the last words
in its name and those words shall until such date be deemed to be
- part of the name of the company within the meaning of this Ordinance.

(2) Where the reduction of the capital of a company does not
involve either the diminution of any Hlability in respect of unpaid
capital or the payment to any shareholder of any paid-up capital it
shall not be necessary before the hearing of the petition for confirming
the reduction to add and the Court may if it thinks it expedient so to
do dispense altogether with the addition of the words “ and reduced ”
ag mentioned in this Ordinance.

44. A company which has passed a special resolution for reducing
. its capital may apply to the Court by petition for an order confirming
- the reduction and on the hearing of the petition the Court if satisfied
that with respect to every creditor who under the provisions of this
Ordinance is entitled to object to the reduction either—
(a) his consent to the reduction has heen obtained ; or
(b) his debt or claim has been discharged or has determined or
has been secured as hereinafter provided; may make an
order confirming the reduction on such terms and subject
to such conditions as it deems fit.

45. (1) Where a company proposes to reduce its capital every
creditor of the company who at the date fixed by the Court is entitled
.. to any debt or claim which if that date were the commencement of
" the winding-up of the company would be admissible in proof against
the company shall be entitled to object to the proposed reduction and
~ to be entered in the list of creditors who are so entitled to object.

(2) Where the reduction of the eapital of a comipany does not
involve either the diminution of any liability in respect of unpaid
capital or the payment to any shareholder of any paid-up capital the
creditors of the company shall not unless the Court otherwise directs
be entitled to object or required to consent to the reduction.

(8) The Court shall settle a list of the creditors entitled to object
and for that purpose shall ascertain as far as possible without requiring
an ‘application from any creditor—

(a) the names of such creditors ; and
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(b) the nature and amount of their debts or claims ;

and may publish notices fixing a certain day or days within which
creditors who are not entered on the list are to claim to be so entered
or to be excluded from the right of objecting to the proposed reduction.

46. Where a creditor whose name is entered on the list of Court may "
creditors and whose debt or claim is not discharged or determined Lspensewi
does not consent to the proposed reduction the Court may dispense Imp.8Edw.

VIL c. 69, s.49;
with such consent on the company securing the payment of the debt N S'W. No. 40
or claim of such creditor by getting apart and appropriating in such f 5% 44
manner as the Court may direct a sum of such amount as hereinafter 18, s. 10.

mentioned that is to say— .

(@) if the full amount of the debt or claim of the creditor is
admitted by the company or though not admitted is such
as the company is willing to set apart and appropriate then
the full amount of the debt or claim shall be set apart and
appropriated ;

(b) if the company does not admit or is unw1lhng to set apart
and appropriate such full amount or if the amount is con-
tingent or not ascertained the Court may inquire into and
adjudicate upon the validity of such debt or claim and the
amount for which the company may be liable in respect
thereof in the same manner as if the company were being
wound-up by the Court and the amount fixed by the Court
on such inquiry and adjudication shall be set apart and

appropriated.
47. The Court may requlre the company to publish all or any of Publication of
the following particulars in such manner as it thinks fit :— o
(a) The reasons for the reduction of its capital ; , _ ;?3; c;;,m; 55

(b) Such other information in regard to the reduction of itg > - 1%

capital ag the Court may think expedient with a view to
-giving proper information to the public in relation to the
reduction of its capital by the company ;

(¢) The causes which led to such reduction.
48. (1) The Registrar upon the production to him of an order of Registration of

the Court confirming the reduction of the capital of a company and e et

the delivery to him of a copy of the order and of a minute approved ;;‘3“"1*1‘)‘”; -

by the Court showing with respect to the capital of the company as N.8.W.Ib.s.46. -
altered by the order— Q. Ib.s. 1L,

(a) the amount of such capital ;
(b) the number of shares in which it is to be divided ;
(¢) the amount of each share :

(d) the amount (if any) at the date of the registration of the
minute proposed to be deemed to have been paid up on
each share,

shall register the order and minute and on the registration the special
resolution confirmed by the order so registered shall take effect.
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(2) Notice of such registration shall be published in such manner
as the Court may direct.

(8) The Registrar shall certify under his hand the reglstrablon of
the order and minute and his certificate shall be conclusive evidence
that all the requisitions of this Ordinance with respect to the reduction
of capital have been complied with and that the capital of the company
is such as is stated in the minute.

Minute to form 49, (1) The minute when registered shall be deemed to be sub-
partof dum Stituted for the corresponding part of the memorandum of association

of association. of the company and shall be of the same validity and sub]ect. to the
T i 5o same alteration as if it had been originally contained in the memo-

and 53 ;

end 88 vo. i randum of association. |

& 5 Vie. %Izo. Subject as in this Ordinance mentioned no member of the com-
- 18,s.12. pany whether past or present shall be liable in respect of any share

to any call or contribution exceeding in amount the difference (if any)
between the amount which has been paid on such share and the
amount of the share as fixed by the minute.

Saving rights 50. (1) If any creditor who is entitled in respect of any debt or
of ereditors  olaim to object to the reduction of the capital of a company is in con-
ignorant of  gsequence of his ignorance of the proceedings taken with a view to such
,fg’;?ggf’;ﬁ'& reduction or of their nature and effect with respect to his claim not
g.%._bWéI?és.«iS. entered on the list of creditors and after such reduction the company
U is unable within the meaning of the eighty-second section of this
Ordinance to pay to such creditor the amount of such debt or claim

every person who was a member of the company at the date of the
registration of the order and minute relating to the reduction of the

capital of the company shall be liable to contribute for the payment of

such debt or claim an amount not exceeding the amount which he

would have been liable to contribute if the company had commenced

to be wound-up on the day prior to such registration.

(2) If the company is wound-up the Court on the application of
such creditor and on proof that he was so ignorant as aforesaid may
settle a list of such contributories accordingly and make and enforce
calls and orders on the contributories settled on such list in the same
manner in all respects as if thev were ordinary contributories in a
winding-up.

(8) The provisions of this section shall not affect the rights of the
contributories of the company among themselves.

Minute to be 51. (1) A minute when registered shall be embodied in every copy

embodied In ». of the memorandum of association issued after its registration.

< s (2) A company which makes default in complying with the pro-

Q- Ib.s. 14 vyisions of this section and every director and manager of such com-
pany who knowingly authorizes or permits such default shall incur a
penalty not exceeding One hundred pounds for each copy in respect of
which such default is made.

Temm o 52. If any director manager or officer of the company—
SEgatin ot (a) wilfully conceals the name of any creditor who is entltled
%\]mSmeIbS s5450 to object to the proposed reductlon or
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(6) wilfully misrepresents the nature or amount of the debt or
claim of any creditor ; or

{¢) being a director or manager of the company aids or abets in
or ig privy to any such concealment or misrepresentation
as aforesaid

he shall be guilty of a misdemeanour.

53. (1) Any company limited py shares may by. special resolution SupDIvISION
so far modify the conditions contained in its memorandum of associa-gsﬁzres maysi,e

tion if authorized so to do by its regulations as originally framed or gg;ilfleidointo
as altered by special resolution as by subdivisions of its existing shares smalter

or any of them to divide its capital,or any part thereof into shares of oyl

i, i . . pa Imp. 8 Edw,
smaller amount than is fixed by its memorandum of association. §I§ & 61% s. 41;
L .. . S'W. No. 40

(2) In the subdivision of the existing shares the proportion be- of 1899 5. 51;

tween the amount which is paid and the amount (if any) which is $ 2 V% N9,

unpaid on each share of reduced amount shall be the same as it was in
the case of the existing shares from which the shares of reduced amount
are derived.
(3) The statement of the number and amount of the shares into
which the capital of the company is divided contained in every copy
of the memorandnm of association issued after the passing of any such
special resolution shall be in aceordanee with such resolution and any
company which makes default in complying with the provisions of this
subsection and every director and manager of such company who
knowingly or wilfully authorizes or permits such default shall incur a
penalby not exceeding One pound for each copy in respect of which such
default is made. - A
54. (1) If any association about to be formed under this Part of AssocIaTton
this Ordinance as a limited company proves to the Lieutenant-Governor ’S‘gch,ﬁ‘}mj"”‘
in Council— ’ . visions as to

associations

(@) that it is formed for the purpose of promoting commerce art i‘;"ﬁ)’ﬁge?ﬁot
science religion charity or any other useful object ; and of gain.

(%) that it is ibs intention to é,pply its profits (if any) or other JuPElys 2.
income in promoting its objects; and - Q. Ib.s. 28, #

(¢) that it is its intention to prohibit the payment of any dividend
to the members of the association
the Lieutenant-Governor in Council may direct such association to be
registered with limited liability without the addition of the word
“limited ” to its name, :

(2) Such association may be registered accordingly and upon
registration shall enjoy all the privileges and be subject to the obligations
by this Ordinance imposed on limited companies with fhe exception
that none of the provisions of this. Ordinance that require a limited
company— ) ) : .

(i) to use the word ““limited” as any part of its name; or
(ii) to publish its name; or :
(iii) to send a list of its members directors or managers to the
Registrar :
shall apply to an association so registered.

_ (3) The direction of the Lieutenant-Governor in Council may be ‘
granted upon such conditions and subject to such regulations as the
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" Lieutenant-Governor in Council thinks fit to‘impose and such conditions

Restriction on
holding land.
Imp 8 Edw.
VII, c.69,8.19
N.S.W. No. 40
of 1899, s. 53 ;
Q. 27 Vic. No. 4,
8. 20.

CALLS ON

SHARES.
Power of
company fo
arrange for
different
amounts being
paid on shares.
Imp. Ib. 8. 3¢,
N.S.W. Ib.s.54.
Q. 53 Vie. No.
18, s. 27,

Manner in
which shares
are tio be
issued and
held.

N.S.W. Ib. s.55.
Q. Ib. 8. 28.

and regulations shall be binding on the association and may at the
option of the Lieutenant-Governor in Counecil be inserted in the memo-
randum and articles of association or in one of such documents.

55. No association formed as in the last preceding section men-
tioned shall without the sanction of the Lieutenant-Governor in Couneil

; hold more than two acres of land:

Provided that the Lieutenant-Governor in Council may empower
any such association to hold lands in such quantlty and subject to such
conditions as he may think fit.

56. Nothing in this Ordinance shall be deemed to prevent any
company formed or registered under this Part of this Ordinance if
authorized by its regulations as originally framed or as altered by special
resolution from doing any one or more of the following things namely—

(@) making arrangements on the issue of shares for a difference
between the holders of such shares in the amount of calls
to be paid ;

(b) accepting from any member of the company who assents
thereto the whole or a part of the amount remaining unpaid
on any shares held by him either in discharge of the amount
of a call payable in respect of any other shares held by him
or without any é¢all having been made;

(¢) paying dividends in proportion to the amount paid up on each
share in cases where a larger amount is paid up on some
shares than on others.

57. Every share in any company shall be deemed and taken to
have been issued and to be held subject to the payment of the whole
amount thereof in cash unless the mode of such payment has been
otherwise determined by a contract duly made in writing and filed with
the Registrar at or before the issue of such share:

Provided that any contract made bona fide before the commence-
ment of this Ordinance between any company which at the time of
such contract had been carrying on business for at least twelve months
and any allottee of shares therein and any contract made bona fide
after the commencement of this Ordinance between any company which

“at the time of such contract has been carrying on such business for at

least twelve months and any allottee of shares therein to the effect in
either case that such allottee shall not be liable to pay more than a

-portion of the whole amount of such shares and that on payment of

Couft em-
powered to
grant relief for
non-
compliance.
Imp. 60 and 61
Vie., ¢. 26, 88.

such agreed amount the shares shall be deemed to be fully paid-up was
and shall be valid so that such allottee shall not be liable to pay more
than the amount specified in such contract in respect of the shares so
allotted to him and that on payment of such amount the shares shall
be deemed to be fully paid-up. ' ;

58. (1) Whenever after the commencement of this Qrdinance any
shares in the capital of any company credited as fully or partly paid-
, up shall have been or may be issued for a consideration other than
cash and at or before the issue of such shares no contract or no
sufficient contract is filed with the Registrar in compliance with the last
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preceding section the company or any person interested in such shares
or any of them may apply to the Central Court for relief and the said
CQourt if satisfied that the omission to, file a contract or' sufficient
contract was accidental or due to inadvertence or that for any reason
it is just and equitable to grant relief may make an order for the filing
with the Registrar of a sufficient contract in writing and directing that
on such contract being filed within a specified period it shall in relation
to such shares operate as if it had been duly filed with the Registrar
aforesaid before the issue of such shares and may include in such relief
any shares in respect of which thé memorandum of association of such
company has been signed by any signatory thereto.

(2) Any such application may be made in the manner in which
an application to rectify the register of members may be made under
this Ordinance and either before or after an order has been made or
an effective resolution has been passed:for the winding-up of such
company and either before or affer the commencement of any proceed-
ings for enforcing the liability on such shares consequent on the
omission aforesaid and notice of any such application shall be served
on the company if the application is not made by the company.

(8) Any such order may be made on such terms and conditions as
the Court may think fit and the Court may make such order as to costs
as it deems proper and may direct that an office copy of the order shall
be filed with the Registrar aforesaid and the order shall in all respects
have full effect.

(4) Where the Court in any such case is satisfied that the filing
of the requisite contract would cause delay or inconvenience or is
impracticable it may in lieu thereof direct the filing of a memorandum
in writing in' a form approved by the Court specifying the consideration
for which the shares were issued and may direct that on such
memorandum being filed within a specified period it shall in relation
to such shares operate as if it were a sufficient contract in writing
within the meaning of the last preceding section and had been duly
filed with the Registrar aforesaid before the issue of such shares.

(56) The jurisdiction of this section given to the Court is not by yurisaiction
implieation to curtail or derogate from its jurisdiction to grant relief in cumulative.
any other case.

59. A company shall on the application of the transferor of any rrissren or
share or interest in the company enter in its register of members the Tmifs‘g’ﬁ'
name of the transferee of such share or interest in the same manner request of
and subject to the same conditions as if the application for such entry g‘zgsger;;‘;v
were made by the transferee. VIL, ¢. 69, 5. 28;

N.S.W. No. 40
0f 1899, 5. 56 ;
Q. 53 Vie. No.
18, s. 30.

60. A company limited by shares if authorized so to do by its  gmans
regulations as originally framed or as altered by special resolution and W%‘;‘:‘l‘“‘;ﬁf 0
subject to the provisions of such regulations may with respect to Issue of share
* shares which are fully paid up or with respect to stock issue under its Jarrantsto-
common seal a warrant stating that the bearer of the warrant is entitled tmp, 1v, 5. 37.

to the shares or stock therein specified and may.provide by coupong N-5-W. 10557
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or otherwise for the payment of future dividends- on the shares or stock
included in such warrant hereinafter referred to as a share warrant.

Effect of - 61. (1) A share warrant shall entitle the bearer of such warrant
;ﬁ;?ggfnt' to the shares or stock specified in it and such shares or stock may be

VII, c. 69, 5. 37; i : -
.o tos 7 transferred by the delivery of the share warrant.

of 1899, ss. 58 (2) The bearer of a share warrant shall subject to the regulations
of the company be entitled on surrendering such warrant for cancella-
tion to have his name entered as a member in the register of members.

(8) The company shall be responsible for any loss incurred by any
person by reason of the company entering in its register of members
the name of any bearer of a share warrant in respect of the shares or
stock specified therein without the share warrant being surrendered
and cancelled.

(4) The bearer of a share warrant may if the regulations of a
company so provide be deemed to be a member of the company .
within the meaning of this Ordinance either to the full extent or for
such purposes as may be prescribed by the regulations:

Provided that the bearer of a share warrant shall not be qualified
in respect of the shareés or stock speciﬁed in such warrant to be a
director or manager of the company in cases where such a qualification
is prescribed by the regulations of the company.

(5) On the issue of a share warrant in respect of any share or stock
the company shall strike out of ifs register of members the name of the
member then entered therein as holding such share or stock as if he
had ceased to be a member and shall enter in the register the following
particulars :—

(a) the fact of the issue of the warrant ;

(b) a statement of the shares or stock included in the warrant
" distinguishing each share by its number;

{¢) the date of the issue of the warrant.

(6) Until the warrant is surrendered the above particulars shall
be deemed to be the particulars which are required by the twenty-first
section of this Ordinance to be entered in the register of members of a
company.

(7) On the surrender of a warrant the date of such surrender
shall be entered as if it were the date at which a person ceased to be
a member.

Particulars re -62. After the issue by the company of a share warrant the annual
annual . . e . . . .
summary. summary required by the twenty-second section of this Ordinance

. {i%?wl?)ig:s?.séz shall contain the following particulars :—

(a) the total amount of shares or stock for which share warrants
are outstanding at the date of the summary; :

() the total amount of share warrants which have been issued
and surreridered respectively since the last summary was
made ;

(¢) the number of shares or amount of stock comprised in each
warrant.
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B

63. (1) From and after the commencement of this Ordinance prospreros.
every prospectus of a company and every notice inviting persons to Secific
subscribe for shares or debentures in any joint-stock company shall seje o "
disclose truly all such particulars ag are within the knowledge of the g”%%";?““s'

h . . . ic. No.
promoters directors and officers issuing the same or any of them and {§,s. 31
are material to be made known o any person invited to take shares or
debentures in order to enable him to form a judgment as to the ex-
pediency of so doing with respect to—
(a) the property acquired or to be acquired ;
(b) the consideration paid or to be paid;
(¢) the mode in which that consideration has been or is to be
applied ; and
(d) any arrangement by which the promoter or any person on
his behalf or by his aid or connivance derives any benefit
or advantage from or conditional on the payment of pur-
chase or other money by the company or out of or con-
ditional on the issue of any shares or debentures by the
~ company
and shall specify the dates and the names of the parties to and shortly
describe the substance of any contract entered into by the company
or the promoters directors or trustees thereof before the issue of such
prospectus or notice whether subject to adoption by the directors or
the company or otherwise.

(2) Any prospectus or notice not complying with the above pro-
vision shall be deemed fraudulent on the part of the promoters directors
and officers of the company knowingly issuing the same as regards
any person taking shares in the company on the faith of such prospectus
or notice.

(8) If any person makes default in the performance of the duty
thus imposed on him he shall be liable to make compensation for any
loss or damage sustained by reason of the default.

(4) Any agreement purporting to waive or dispense with the per-
formance of any of the duties imposed by this section shall be void.

64. (1) Where after the commencement of this Ordinance a pros- Liability for
pectus invites persons to subscribe for shares in or debentures or ;i%geﬁég?g;m
debenture stock of a company every person who is a director of the Imp.8Eaw.
company ab the time of the issue of the prospectus and every person Q:.{15,5c‘.,€sg. §7<§4 '
who has authorized the naming of him and is named in the procpectus 10 s 6
as a director or as having agreed to become a director either immediately
or after an interval of time and every promoter of the company and
every person who has authorized the issue of the prospectus shall be
liable to pay.compensation to all persons who subscribe for any shares
debentures or debenture stock on the faith of the prospectus for the
loss 'or damage they may have sustained by reason of any untrue
statement therein or in any report or memorandum appearing on the
face thereof or by reference incorporated therein or issued therewith
unless it is proved— )

(@) with respect to every untrue statement not purporting to be
made on the authority of an expert or of a public official
document or statement that he had reasonable ground to
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believe and did up to the time of the allotment of the shares
debentures or debenture stock as the case may be beheve
that the statement was true; and

(b) with respect to every untrue statement purporting to be a
statement by or contained in what purports to be a copy of
or extract from a report or valuation of an expert that it
fairly represented the statement or was a correct and fair
copy of or extract from the report or valuation: Provided
that the director person named as director promoter or
person who authorized the issue of the prospectus shall be
liable to pay compensation as aforesaid if it is proved that
he had no reasonable ground to believe that the person
making the statement report or valuation was competent to
to make it ; and

(¢) with respect to every untrue statement purporting to be a
statement made by an official person or contained in what
purports to be a copy of or extract from a public official
document that it was a correct and fair representation of
the statement or copy of or extract from the document;

or unless it proved—
(i) that having consented to decome a director of the company

he withdrew his consent before the issue of the prospectus
and that it was issued without his-authority or consent; or

(ii) that the prospectus was issued without his knowledge or
consent and that on becoming aware of its issue he forth-
with gave reasonable public notice that it was 1ssued with-
out his knowledge or consent ; or

(iii). that after the issue of the prospectus and before allobment
thereunder he on becoming aware of any untrue statement
therein withdrew his consent thereto and gave reasonable
public notice of the withdrawal and of the reason therefor.

Imp. 8 Bdw. "(2) Where the prospectus contains the name of a person as a
Xlﬁgcvfcg 534 director of the company or having agreed to become a director thereof
i&:'d':“ and he has not consented to become a director or has withdrawn his

140f1923,s. 2. consent before the issue of the prospectus and has. not authorized or
consented to the issue thereof the directors of the company except any
without whose knowledge or consent the prospectus was issued and
any other person who authorized the issue thereof shall be liable to
indemnify the person named as aforesaid against all damage costs and
expenses to which he may be made liable by reason of his name having
been inserted in the prospectus or in defending himself against any
action or legal proceedings brought against him in respect thereof.

Imp. Ib. 5. 84. (8) BEvery person who by reason of his being a director or named
f.'..fféf,i S‘y as a director or as having agreed to become a director or of his having -

14 0f 1923,5.2. authorized the issue of the prospectus becomes liable to make any pay-
ment under this section may recover contribution as in cases of con-
tract from any other person who if sued separately would have been
liable to make the same payment unless the person who has become
so liable was and that other person was not guilby of fraudulent mis-
representation.
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(4) For the purposes of this section—

the expression “‘ promoter ”’ means a promoter who was a party
to the preparation of the prospectus or of the portion thereof
containing the untrue statement but does not include any
person by reason of his acting in a professional capaciby
for persons engaged in procuring the formation of the
company ;

the expression ‘' expert” includes engineer valuer accountant
- and any other person whose profession gives authority to a
statement made by him ;
the expression ‘ prospectus” means any prospectus notice
circular advertisement or other invitation offering to the
public for subseription or purchase any shares debentures
or debentiure stock of a company.

Di1visioN 3.—Management and administration. .

65. Bvery limited company shall— PRroOVISIONS

FOR
{(a) paint or affix and keep painted or affixed its name on the BROTROY
outside of every office or place in which the business of the CREDITORS.
. company is carried on in a conspicuous position in letters Publication of

name by a
easily leglble and limited
company.
(b) have its name engra.ved in legible characters on its seal ; and %nIle sgs‘.;dw63
C 8 N
{¢) have its name mentioned in legible characters D o

1899, 5. 67;
(i) in all riotices advertisements and other official publi- Q 27V10 No. 4,

cations of the company ;

(ii) in all bills of exchange promissory-notes indorsements
cheques and orders for money or goods purpoiting to
be signed by or on behalf of the company ;

(iil) in all bills of parcels invoices receipts and letters of
credlt of the company.

66. (1) Any limited company which does not pamt or affix and Ponalties for

keep painted or affixed its name in manner directed by this Part of this pablication of
Ordinance and every director or manager of such company who name.

Imp. Ib. s. 63.

knowingly and wilfully authorizes or permifs such default shall be liable x.5.w. 1v.s. 65.
to a penally not exceeding Five pounds for not so painting or affixing @ 1%-s- 4.
its name and a further penalty not exceeding Five pounds for every day

during which such name is not kept so painted or affixed.

(2) If any director manager or officer of such company or any

person on its behalf—

() uses or authorizes the use of any seal purporting to be a seal
of the company whereon its name is not so engraven as
aforesaid ; or

(b) issues or authorizes the issue of any notice advertisement
or other official publication of such company or signs or
authorizes to be signed on behalf of such company any bill
of exchange promissory-note indorsement cheque or order
for money or goods without its name being mentioned
therein in manner aforesaid; or
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(¢) issues or authorizes to be issued any bill of parcels invoice
receipt or letter of credit of the company without its name
_being mentioned therein in manner aforesaid
he shall be liable to a penalty of Fifty pounds and shall further be
personally liable to the holder of any such bill of exchange promissory-
note cheque or order for money or goods for the amount thereof unless
the same is duly paid by the company.

Certain 67. (1) Every limited banking company and every insurance

pablial " company and deposit provident or benefit society registered under

‘;“““e‘g“;;lgs- this Ordinance shall before it commences business and also on the
VL o.69, first Monday in February and the first Monday in August in every year

5. 108, : sh : : :
N W, No.4o during which ‘it carries on business make a statement in the form

af 12?%1: 1?:9(; ’ marked C in the Second Schedule hereto or as near thereto as circum-

5. 43, stances will admit and a copy of such statement shall be put up in a
“Second conspicuous place in the registered office of the company and in every
Schedule, i P d §

Form C. branch or place where the business of the company is carried on.

{2) If default is made in compliance with the provisions of this
section the company and every director or manager thereof who
knowingly and wilfully authorizes or permits such default shall be
liable to a penalty not exceeding Five pounds for every day during which
such default continues.

(8) Every member and every creditor of any company mentioned
in this section shall be entitled to a copy of the above-mentioned state-

‘ment on payment of a sum not exceeding Sixpence.

List of 68. (1) Every company formed or registered under this Part of
directors iok® this Ordinance not having a capital divided into shares shall keep ab
to Registrar. ity registered office a register containing the names and addresses and
oWl ™ the occupations of its directors or managers and shall send to the
g-;g&sgdg- register™ a copy of such register and shall from time to time notify to
and 45, the Registrar any change that takes place in such directors or managers.
(2) If any such company makes default in respect of any of the

matters in the preceding subsection mentioned: such company and

every director or manager of such company who knowingly and wilfully

authorizes or permits such default shall incur a penalty not exceeding

Five pounds for every day during which such default continues.
PROVISIONS 69. (1) Subject to the provisions of this Ordinance and to the
Promeamoy  conditions contained in the memorandum of agsociation any company

or MemBuRS. formed under this Part of this Ordinance may in general meeting

Power toaltel from time to time by passing a special resolution—

g e st (@) alter all or any of the regulations of the company contained
Q. Ib. s. 50. in the articles of association or in the table marked A in
Sﬁ%‘;’éﬁle, the Second Schedule where such table is applicable to the

Table A. company ; or
: (5) make new regulations to the exclusion of or in addition to
all or any of the regulations of the company.
(2) Any regulations so made by special resolution shall be deemed
to be regulations of the company of the same validity as if they had
been originally contained in the articles of association and shall be

*Sie. Query '* Registrar.”
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subject in like manner to be altered or modified by any subsequeni;
special resolution.

70. In any action or suit brought by a company against any Declaration in
member to recover any call or other moneys due from such member in ifgg‘ggfs’“““
his character of member it shall not be necessary to set forth the Imp.25and 2
special matter but it shall be sufficient to allege that the defendant is N'g v e i
a member of the company and is indebted to the company in respect of gf 129793105 12130 i
a call made or other moneys due Wheleby an action or suit has accrued s.'69.
to the company.

71. (1) The forms set forth in the Third Schedule hereto or forms Alterations of

as near thereto as circumstances admit shall be used in all matters to i‘;’fz B,

which such forms refer. VII,Bc 69,
2) The Lieutenant-Governor in Couneil may make such altera- N. 8.W. Ib.5.14.
tions in the tables and forms contained in the Second and Third Sched- < > 5 7
ules hereto or such additions to the forms contained in the Third Secﬁ’.“d“d
Schedule as he deems requisite; but no such alteration shall increase Schedules.
the amount of fees payable to the Registrar in the Second Schedule
mentioned.
(8) Any such table or form when altered shall be published in the
Gazette and upon such publication being made such table or form
shall have the same force as if it were included in the Schedule to this
Ordinance but no alteration made by the Lieutenant-Governor in the
table marked A contained in the Second Schedule shall affect any gecona
company registered prior to the date of such alteration or repeal as §chedule,
respects such company any portion of such table.

72. (1) Any company formed or registered under this Part of this Arsrrrarions.
" Ordinance may from time to time by writing under its common seal ﬁg’;‘gggwns
agree to refer and may refer to arbitration in accordance with the companiesand
provisions of any Ordinance for the time being in force relating fmw 7y, s. 110,
to arbitration any existing or future dlfference question or other NS W. Ib.
matter whatsoever in dispute between itself and any other company or Y _'rlg 1‘:‘1736
person. and 72.

(2) The parties to the arbitration may delegate to the persons to .
whom the reference is made power to settle any terms or to determine 4
any matter capable of being lawfully settled or determined by them-
selves or by their directors or other managing body.

(8) All the provisions of any such Ordinance as last aforesaid
shall be deemed to apply so far as they are applicable to arbitrations
in pursuance of this Part of this Ordinance.

73. Every appointment of an arbitrator shall be made—— Appointment
of arbitrator.
(@) on the part of such company— : NS W.Ib.s. 7.

(i) under its common seal; or
(ii) under the hand of the manager or secretary or any two
directors of the company; or
(ili) under the hand of the liquidator if the company is in
_ liquidation.

() on the part of any other party under the hand of such
party ;

(¢) on the part of a corporation aggregate under the common
seal of such corporation.
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D1visioN 4.— Winding-up.

fﬂl};}g!lﬁggfs 74. Any of the powers vested in the Court by this Division of this
N.8.W.No.40 Ordinance may be exercised in chambers by a judge of the .Central

of 1899, 5. 78; Court.

Q. 27 Vie. No. 4,

8. 82.

Meaning of 75. (1) The term ‘‘ contributory ’ shall mean every person liable
ﬁr?g{,‘ﬁm, to contribute to the assets of a company formed or registered under

Imp.8Edw. this Part of this Ordinance in the event of the same being wound-up

LR and shall also in all proceedings for determining the persons who are

g%-bwslb; ™. t0 be deemed contributories and in all proceedings prior to the final
determination of such proceedings include any person alleged to be a
contributory.

(2) In theevent of an unregistered company being wound-up every
person shall be deemed to be a contributory who is liable at law or in
equity to pay or contribute to the payment of —

(a) any debt or liability of such company ; or
(b) any sum for the adjustment of the rights of the members
amongst themselves ; or

(¢) the costs charges and expenses of Wmdmg up

and every such contributory shall be liable to contribute to the assets
of the company in the course of the winding-up all sums due from him
in respect of any such liability as aforesaid.

(8) In the event of a company registered -under the provisions of
Division 6 of this Part of this Ordinance being wound-up. in addition
to the persons liable as contributories under Subsection one of this
section every person shall be a contributory in respect of the debts
and liabilities of the company contracted prior to registration who is
liable to pay or contribute to the payment of—

(@) any debt or liability of the company contra,cted prior to the
reglstra.tlon or

(b) any sum for the adjustment of the rights of the members
amongst themselves in respect of any such debt or liability ;
or

{c) the costs charges and expenses of winding-up the company
so far as relates to such debts or liabilities as aforesaid

and every such contributory shall be liable to contribute to the assets
of the company in the course of the winding-up all sums due from him
in respect of any such liability as aforesaid.

Liability of 76. (1) The liability of any person to contribute to the assets of a
S s company in the event of the same being wound-up under this Part of
N.8.W.1b.s.80. this Ordinance shall be deemed to create a debt of the nature of a
QIb-s.T  ohecialty aceruing due from such person at the time when his liability

commenced but payable at the time or respective times when calls are

-made as hereinafter mentioned for enforcing such liability.

* (2) In the case of the insolvency of any contributory or person
deemed to be a contributory the estimated value of his liability to
future calls as well as calls already made may be proved in his estatbe.
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77. Tf any contributory or person deemed o be a contributory Contributovies
dies either before or after he has been placed on the list of contributories i e E gd‘:&th
hereinafter mentioned his executors or administrators. shall be liable VII c.69,5.126;
in a due course of administration to contribute to the assets of the ﬁﬁggg §°8]40
company in discharge of the liability of such deceased contributory & £ 27V1° No.4,
and such executors and administrators shall be deemed to be con-

tributories accordingly.

78. If any contubutory or person deemed to be a contributory Contributories
becomes insolvent either before or after he has been placed on the list 2235 of
of confributories his assignee or trustee shall be deemed to represent Imp. 1. s. 197.
such contributory for all the purposes of the winding-up and shall be SS,,YVSIL’GS o
deemed to be a contributory accordingly and may be called upon to
admit to proof against the estate of such insolvent or otherwise to allow
to be paid out of his assets in due course of law any moneys due from
such insolvent in respeet of his liability to contribute to the assets of

the company being wound-up.

19. It any female contributory or female deemed to be a con- Contributories
tributory marries either before or after she has been placed on the list iﬁfﬁiig‘f
of contributories then subject to the provisions of any Ordinance AP A
relating to the property and contracts of married women her husband Q. 7b.s. 77.
shall during the continuance of the marriage be liable to contribute to
the assets of the company the same sum as she would have been liable
to contribute if she had not married and he shall be deemed to be a

“contributory accordingly.

80. Companies may be wound-up by the Court under this Part of wmpmve.vr
this Ordinance under the following circumstances (that is to say) :—In gfler’z CtOUReT
the case of a company formed or registered under this Part of this in which
Ordinance— _ %Z’%%?ﬁ:ﬁ may
(a) whenever the company has passed a special resolution re- Tmp. Iv.s. 12,

quiring the company to be wound-up by the Court; : g:sI.bv_vé‘Igé.s.sL

(b) whenever the company does not commence its business
within a year from its incorporation or suspends its business
for the space of a whole year ;

{(¢) whenever the members are reduced in numbex to less than
seven ;

(d) whenever the company is unable to pay its debts ;

(¢) whenever the Court is of opinion that it is just and equitable
that the company should be wound-up.

In the case of an unregistered company—

(f) whenever the company is dissolved or has ceased to carry
on business or is carrying on business only for the purpose
of winding-up its affairs ;

and also under the circumstances set' out in Subsections (d) and (e) of
this section.

81. (1) The Court in making an order under this Part of this Power to refer
Ordinance for winding-up a company may direct all subsequent pro- Z;',“fgﬁﬁ;‘;fr of

ceedings for winding-up the same o be had and taken before the Registrar g%lrv';] P
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of the Central Court and such Registrar shall for such winding-up have.
all the powers of the Court subject however to appeal to the Court.

(2) The Registrar of the Central Court may refer any matter to
the Court which he may think proper to be determined by the Court.

82. A company shall be deemed to be unable to pay its debts—In
the case of a company formed or registered under this Part of this

Ordinance—
(o) whenever a creditor by assignment or otherwise to whom

the company is indebted at law or in equity in a sum ex-
ceeding Fifty pounds then due has served on the company
by leaving the same at their registered office a demand
under his hand requiring the company to pay the sum so
due and the company has for the space of three weeks
succeeding the service of such demand neglected to pay such
sum or to secure or compound for the same to the reason-
able satisfaction of the creditor ; .

() whenever execution or other process issued on a judgment

decree or order obtained in any Court in favour of any
creditor in any proceeding instituted by such ereditor against
the company is returned unsatisfied in whole or in part;

(c) whenever it is proved to the satisfaction of the Court that

the company is unable to pay its debts.

In the case of an unregistered company—
(d) under the circumstances set out in Subsection (a) of this

section except that the service required shall be effected
by leaving the demand therein mentioned at the principal
place of business of the company or by delivery of the
same to the secretary or some director or principal officer
of the company or in such manner as the Court may ap-
prove or direet; or

(¢) under the circumstances set out in Subsection (b) of this

section except that the execubion therein mentioned shall
further extend to execution or other process issued on a
judgment decree or order obtained in any proceeding
against any member of the company as such or against
any-person authorized to be sued as nominal defendant on
behalf of the company; or

(f) under the circumstances set out in Subsection (¢) of this

section ; or

(g) whenever—

(i) any action suit or other proceeding has been instituted
against any member of the company for any debt or
demand due or claimed to be due from the company
or from him in his character of member of the com-
pany ; and _

(ii) notice in writing of the institution of such aection suit
or other proceeding has been served upon the company
by leaving the same at the principal place of business
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of the company or by delivering it to the secretary or
some director manager or prinecipal officer of the com-
pany or by otherwise serving the same in such manner
as the Court may approve or direct; and

(iii) the company has not within ten days after service of
such notice paid secured or compounded for such debt or
demand or procured such action suit or other pro-
ceeding to be stayed or indemnified the defendant to his
reasonable satisfaction against such suit action or
other proceeding and against all costs damages and
expenses to be incurred by him by reason of the same.

83. The principal place of business of an unregistered company Place of
shall for all the purposes of the winding-up of such company be deemed uﬁﬁé‘gfs,;’e‘,:éd

to be the registered office of the compan compeny.
g npany. v Imp. 8 Edw.
VII, ¢.69, 8. 268;
N.S.W. No. 40
of 1899, s. 88.

84. No unregistered company shall be wound- -up under this Part Unregistered
of this Ordinance voluntarily or subject to the supervision of the Court. not t%dbg
gz?‘li];ﬁ‘;i% Part

Im(p_.)Ib. 8. 263

ii).
N.S.W.Ib.s.88.

Q.27 Vie. No. 4,
s. 193 (2).

85. (1) Any application to the Court under this Part of this Ordin- Application for
ance for the winding-up of a company shall be by petition and such Fiidineupto
-petition may be presented— Tmp. Ib. s. 137.
N.S.W.1b.5.89.
(a) by the company; or Q. Ib. 5. 81,
(b) by any creditor or contributory of the company; or .

(¢) by all or any of the above parties together or separately.

(2) Every order which may be made on any such petition shall
operate in favour of all the creditors and all the contributories of the
company in the same manner as if it had been made upon the joint
petition of a creditor and a contributory.

86. (1) No contributory of a company under this Part of this Coutributory

Ordinance shall be capable of presenting a petition for winding-up such J;:5% 4 10

company unless— prevent
petition.
(@) the members of suchi company are reduced in numbers to INmp TIb. b.s. 137
less than seven ; or e
No. 18, s. 43.

(b) the shares in respect of which he is a conbributory or some
of them either were originally allotted to him or have been
held by him and registered in his name for a period of at
least six months during the eighteen months previously to
the commencement of the winding-up or have devolved
upon him through the death of a former owner.

(2) Where a share has during the whole or any part of the six
months been held by or registered in the name of—
(@) the wife of a contributory either before or after her marriage ;
" or
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- (b) any trustee for such wife or for the contributory such share
shall for the purpose of this section be deemed to have been held by
and registered in the name of the contributory.

Commence- 87. A winding-up by the Court shall de deemed to commence at
ment ol ep.  bhe time of the presentation of the petition for the winding-up.

Imp. 8 Edw.
VIIL e. 69,s 139;
N.S.W. No. 40
of 1899, s. 91
Q. 27Vie. No. 4,
s. 83. ] .
Court may 88. (1) The Court may at any time after the presentation of a
Priametion.  petition for winding-up and before making an order for winding-up—
opthos de (@) in the case of a company formed under the provisions of
Q. Ib. 5. 84. thig Part of this Ordinance upon the application of the
’ company or of any ereditor or contributory of the company
restrain further proceedings in any action suit or proceed-
ing against the company;
(b) in the case of a company registered under the provisions of
Division 6 of this Part of this Ordinance or unregistered
upon the application of any creditor of the company
restrain further proceedings in any action suit or proceed-
ing against any contributory of the company as well as
against the company hereinbefore provided
upon such terms as the Court thinks fif.

(2) The Court may also at any time after the presentation of such

petition and before the first appointment of liquidators appoint pro-
visionally an official liquidator of the estate and effects of the company.

Fowen G 89. Upon hearing the petition the Court may dismiss the same
ourt on . 5 . . v

hearing with or without costs or may adjourn the hearing conditionally or
petition. . .1 sonditionally and may make any interim order or any other order

Imp. Ib. s, 141. . o
N.8.W.Ib.5.93. that it deems just.

Q. Ib. s, 85.
S?;g%%?iifggf 90. When an order has been made under this Part of this Ordin-
order. ance for winding-up a company no suit action or other proceeding

Toop. I, 5. 142 shall except with the leave of the Court and subject to such teris as

Q. Ib.5.8.  the Court may impose be proceeded with or commenced against such .
company or if the company is registered under the provisions of
Division 6 of this Part of this Ordinance or unregistered against any

contributory of such company in respect of any debt of such company.

,S&fgﬁ’gent& 91. Where any company is being wound-up by the Court or under

ete..to bevoid. the supervision of the Court any attachment sequestration distress
NS.W.Ib.8.95. o1 gxecubion put in force against the estate or effects of such company
after the commencement of the winding-up shall be void to all intents.

Copy of order  92. When an order has been made under this Part of this' Ordin-
to be
forwardedto ance for winding-up a company a copy of such order shall forthwith

Registrar. 1es. be forwarded by the company to the Registrar who shall make a minute

g.%wé%s.% thereof in his books relating to the company.

F ogenat Court 93. The Court may at any time after an order has been made for -
w1nd1;!_§ s 1) winding-up a company upon the application of any creditor or con-
NS 1 5.9, tributory of such company and upon proof to the satisfaction of the

Q. Ib. 8. 88.
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Court that all proceedings in relation to such winding-up ought to be
. stayed make an order staying the same either altogether or for a limited
time on such terms and subject to such conditions as it deems fit.

94, (1) Phe general prov1s1ons of this Part of this Ordinance with Provisions
respect to Wmdmg -up companies shall apply to unregistered companies ‘:m’;},gl‘;‘;emd
and to companies registered under Division 6 of this Part of thig companies.
Ordinance but subject to the special provisions of this Ordinance with ijﬁs‘;‘é Tl

regard to such companies respectively. Q.27 Vic. No. 4,

ss. 191 to 198.
(2) The special provisions in this Ordinance relating to unregistered
companies and to companies under Division 6 of this Part of this
Ordinance shall be deemed to be made in addition to and not in restriction
of such general provisions; and the Court or official liquidator may in
addition to any special thing contained in this Part of this Ordinance
exercise any powers or do any act in the case of such companies which
may be exercised or done by it or him in winding-up companies formed
under this Ordinance.

(8) An unregistered company shall not except with respect to a
winding-up be deemed to be a company under this Part of this Ordin-
ance and bhen only to the extent herein provided.

95. When an order has been made for winding-up a COMPANY Effect of order
limited by guarantee and having a capital divided into shares any gg;}g:fgf
share capital that may not have been called up shall be deemed to be company
assets of the company and to be a debt of the nature of a specialty due L‘ﬁ}f&‘gg
to the company from each member to the extent of any sums that may N.8.W.1b.s.9.
be unpaid on any shares held by him and payable at such time as may - 8.

be appointed by the Court.

96. (1 ) The Court may as to all matters relating to the winding-up Couxt may
have regard to the wishes of the creditors or contributories as proved L Mg
to it by any sufficient evidence and may if it thinks it expedient direct b 1 Lo
meetbings of the creditors or contributories to be summoned held and Imp.s Eaw.
conducted in such manner as the Court directs for the purpose of §H 550 165
ascertaining their wishes and may appoint a person to act as chairman & A B
of any such meeting and to report the result of such meeting to the

Court.

(2) In the case of creditors regard is to be had to the value of the
debts due to each creditor and in the case of contributories to the
number of votes conferred on each contributory by the regulations of
the company. .

97. (1) For the purpose of conducting the proceedings in winding- _ orrrczar
up and assisting the Court therein there may be appointed by the Court ff:lﬁﬁ::f
by which the order for winding-up is made persons to be called official of official
liquidators and the Court may appoint such persons either provisionally iﬁ‘;‘d{?;":sl i
or otherwise as it thinks fit to the office of official liquidators. NS, fv Iv.

(2) In all cases if more persons than one are appointed to the a. o501
office of official liquidator the Court shall declare whether any act
hereby required or authorized to be done by the official liquidator is to

be done by all or any one or more of such persons.

(3) The Court may also determine whether any aﬁd what security
is to be given by auny official liquidator on his appointment.
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(4) If no official liguidator is appointed or during any vacancy in
such appointment all the property of the company being wound-up

shall be deemed to be in the ecustody of the Court.

98. (1) Any official liquidator may resign or be removed by the
Court on due cause shown and any vacancy in the office of an official
liquidator appointed by the Court shall be filled by the Court.

(2) There shall be paid to the official liquidator such salary or
remuneration by way of percentage or otherwise as the Court may
direct and if more liquidators than one are appointed such remunera-
tion shall be distributed amongst them in such proportions as the
Court directs.

99, (1) The official liquidator shall be deseribed by the style of the
official liquidator of the particular company in respect of which he is
appointed and not by his individual name.

(2) The official liquidator shall take into his custody or under his
control all the property effects and choses in action to which such
company is or appears to be entitled and shall perform such duties in
reference to the winding-up as may be imposed by the Court.

100. (1) The official liquidator shall have power with the sanction
of the Court to—

(@) bring or defend any action suit or prosecution or other legal -
. v g
proceeding in the name and on behalf of the company;

(b) carry on the business of the company so far as may be
necessary for the beneficial winding-up of the same;

(c) sell the real and personal property effects and things in
action of the company by public auction or private contract
with power to transfer the whole thereof to any person or
company or to sell the same in parcels ;

(d) -do all acts and execute in the name of and on behalf of the
company all deeds receipts agreements of reference or
submissions fo arbitration and other documents and for
that purpose to use when necessary the company’s seal ;

-'{e) prove rank claim and draw a dividend in the matter of the
bankruptey or insolveney of any contributory for any balance
against the estate of such contributory and take and receive
dividends in respect of such balance in the matter of bank-
ruptey or insolvency as a separate debt due from such
bankrupt or insolvent and rateably with the other separate
creditors ;

( f) draw Aaccept make and indorse any bill of exehange or
promissory-note in the name and on behalf of the com-
pany and raise upon the security of the assets of the com-
pany any requisite sums of money; and the drawing
accepbing making or indorsing of every such bill of exchange
or promissory-note as aforesaid on behalf of such company
shall have the same effect with respect to the liability of
such company as if such bill or note had been drawn
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accepted made or indorsed by or on behalf of such com-
pany in the course of earrying on the business. thereof ;

(g) take out if necessary in his official name letters of adminis-
tration to any deceased contributory and do in his official
name such other acts as may be necessary for obtaining
payment of any moneys due from a contributory or from
his estate and cannot be conveniently done in the name of
the company ; and in all cases where he takes out letters of
administration or otherwise uses his official name for ob-
taining payment of any moneys due from a contributory
such moneys shall for the purpose of enabling him to take
out such letters or recover such moneys be deemed to be due
to the official liguidator himself ;

(h) do and execute all such other things as may be necessary
for winding-up the affairs of the company and distributing
- its assets.

101. The Court may provide by any order that the official liquidator Discretion of

. liquidator.
may exercise any of the above powers without the sanction or inter- rmp.sEaw.
vention of the Court and where an official liquidator is provisionally yi-2.8%:s.101:

appointed may hmlt and restrict his powers by the order appointing of 12%9‘%13 11&6.4
him. s.95.

102. The official liquidator may with the sanction of the Courf solcitor.
appoint a solicitor to assist him in the performance of his duties. TR T
Q. Ib. . 96.

103. As soon as may be after making an order for winding-up a Orpmary

company the Court shall— PowERs o
(a) settle a list of contributories with power to rectify the Oxjerfor
register of members in all cases where such rectification is of assets.

required in pursuance of this Part of this Ordinance; and i,mspwm s 162,

(b) cause the assets of the company to be collected and applied ‘:’;, ij s. o7,
in discharge of its liabilities. :

104. (1) In settling the list of contributories the Court shall dis- Representative
tinguish between persons who are contributories in their own right and fg‘“‘g‘?’l‘:;
persons who are contributories as being representatives of or being NSW . .

liable for the debts of others. o. e

(2) It shall not be necessary where the personal representatives
of any deceased contributory is placed on the list to add the heirs or
devisees of such contributory; nevertheless such heirs or devisees may
be added as and when the Court thinks fit.

.105. The Court may at any time after making an order for winding- Court may
up a company require any contributory for the time being settled on Sfiwesy of -

the list of contributories or any trustee receiver banker or agent or Proverty.
officer of the company to pay deliver convey surrender or transfer {qn:«‘.,py%b 2164
forthwith or within such time as the Court directs to the official liqui- &% o
dator any sum or balance books papers estate or effects which happen

to be in his hands for the time being and to which the company is

prima facie entitled.
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106. (1) The Court may at any time after making an order for
winding-up a company make an order on any contributory for the time
being settled on the list of contributories directing payment to be made
in manner in the said order mentioned of any moneys due from him or
from the estate of the person whom he represents to the company
exclusive of any moneys which he or such estate may be liable to con-
tribute by virtue of any call made or to be made by the Court in
pursuance of this Division of this Part of this Ordinance.

(2) In making such order when a company is not limited the
Court may allow to such contributory by way of set-off any moneys
due to him or the estate which he represents from the company on any
independent dealing or contract with the company but not any moneys
due to him as a member of the company in respect of any d1v1dend or
profit.

(3) When all the creditors of a company whether limited or un-
limited are paid in full any moneys due on any account whatever to
any contribubory from the company may be allowed to him by way of
set-off against any subsequent calls.

107. (1) The Court may at any time after making an order for
winding-up a company and either before or after it has ascertained the
sufficiency of the assets of the company make calls on and order pay-
ment thereof by all or any of the contributories for the time being
settled on the list of contributories to the extent of their liability for
payment of all or any sums it deems necessary—

(@) to satisfy the debts and liabilities of the company ;

(b) to satisfy the costs charges and expenses of winding-up;
and

“(e) for the adjustment of the rights of the contributories amongst
themselves.

(2) The Court may in making a call take into consideration the
probability that some of the contributories upon whom the same is
made may partly or wholly fail to pay their respective portions of the
same.

108. The Court may order any contributory purchaser or other
person from whom money is due to the company being wound-up to
pay the same into a bank to be named by the Court to the account of
the official liquidator instead of to the official liquidator and such order
may be enforced in the same manner as 1f it had directed payment to
the official liquidator.

109. All moneys bills notes and other securities so paid and
delivered into such bank shall be subject to such order and regulation
for the keeping of the account of such moneys and other effects and
for the payment and delivery in or investment and payment and delivery
out of the same as the Court may direct.

110. If any person made a contributory as personal representative
of a deceased contributory makes default in paying any sum ordered to
be paid by him proceedings may be taken for administering the personal
and real estates of such deceased contributory or either of such estates
and of compelling payment thereout of the moneys due.
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111. Any order made by the Court in pursuance of this Part of order
this Ordinance upon any contributory shall subject to the provisions gopfanes'®
herein contained for appealing against such order be conclusive evidence Imp. 8 Eaw.
that the moneys (if any) thereby appearing to be due or ordered to be ¥u$ s 168
paid are due and all ofher pertinent matters stated in such order are %f é?ﬁ{’,lg o L
to be taken to be truly stated as against all persons and in all proceedings s. 104.
whafsoever.

112. The Court may fix a certain day or certain days on or within Exclusion of
which creditors of the company being wound-up are to prove their debts %i%‘%i?g” - ot
or claims or to be excluded from the benefit of any distribution made I;"f s S

before such debts are proved. ¢ N.S.W. b

Amended by
- 4 of 1926, 5. 3.
113. The Court shall adjust the rights of the contributories among cours to adjus
themselves and distribute any smplus that may remain amongst the Xebtsof .
parties entitled thereto. Imp. Ib. . 170.
N.8.W. Tb.
s. 117.
@. To. 5. 107,

114. The Court may in the event of the assets being insufficient cours may
to satisfy the liabilities make an order as to the payment out of the order costs.
estate of the company bemg wound-up of the costs charges and expenses NmS waﬁf -
incurred in winding-up in such order or priority as the Court thinks & . R

just.

115. (1) When the affairs of a company have been completely Dissolution
wound-up the Court shall make an order that such company be dissolved f;f;”m o 172
from the date of such order and such company shall be dissolved NS W. Ib.

accordingly. a1 119, 121.
.109, 111
(2) Any order so made shall be reported by the official liquidator *

to the Registrar who shall make a minute accordingly in his books of
the dissolution of such company.

(8) If the official liquidator makes default in reporting to the
Registrar in the case of a winding-up by the Court the order that the
company be dissolved he shall be liable to a pena,lby not exceeding Five
pounds for every day during which he is so in default.

116. Any petition for wmdmg -up by the Court under this Part of petition

this Ordinance shall constitute a lis pendens. o e

N.S.W. Ib.
s, 122.

'117. (1) The Court may after it has made an order for winding-up Exrriorpin-

a company summon before it— POwLRE
COURT.
{a) any officer of the company ; or ‘ Court may
summon

(b) any person known or suspected to have in his possession Do
u {o]
any of the estate or effects of the company or supposed to have property

be indebted to the company; or of corapany.
Imp. Ib s 174,
(c) any person whom the Court may deem capable of giving §5a ™
information concerning the trade dealings.estate or effects Q. Ib.s. 112. .

of the company
123
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and may require any such officer or person to produce any books papers
deeds writings or other documents in his custody or power relating to
the company.

(2) If any person so summoned after being tendered a reasonable
sum for his expenses refuses to come before the Court at the time
appointed having no lawful impediment (made known to the Court at
the time of its sitting and allowed by it) the Court may cause.such
person to be apprehended and brought before the Court for examination.

(8) In cases where any person claims any lien on papers deeds
writings or documents produced by him such production shall be
without prejudice to such lien and the Court shall have jurisdiction in
the winding-up to determine all questions relating to such lien.

118. The Court may examine upon oath either orally or upon
written interrogatories any person appearing or brought before them
in manner aforesaid concerning the affairs dealings estate or effects
of the company and may reduce into writing the answers of every such
person and require him to subseribe the same.

119. The Court may at any time before or after it has made an
order for winding-up a company upon proof being.given that there is
probable cause for believing that any contributory is about to quit the
Territory or otherwise abscond or to remove or conceal any of his goods
or chattels for the purpose of evading payment of calls or for avoiding
examination in respect of the affairs of the company cause such
contributory to be arrested and his books papers moneys securities
for moneys goods and chattels to be seized and him and them to be

safely kept until such time as the Court may order.

120. Any powers by this Part of this Ordinance conferred on the
Court shall be deemed. to be in addition to and not in restriction of any
other existing powers of instituting proceedings against any contribu-
tory or the estate of any contributory or against any debtor of the.com-
pany for the recovery of any call or other sums due from such contribu-
tory or debtor or his estate any such proceedings may be insfituted
accordingly.

121. All orders made by the Court under this Parb of this Ordin-
ance may be enforced in the same manner in- which orders of the Court
made in any action pending therein may be enforced.

122. Any order or decision made or given in the matter of a
winding-up by the Court may be reheard or appealed from within the
same time and in the same manner and subject to the same conditions
in and subject to which appeals may be had from any order or decision
of the Central Court in cases within the ordinary jurisdiction of the
Central Court.

123. (1) Any affidavit affirmation or declaration required to be
sworn or made under the provisions or for the purposes of this Division
of this Part of this Ordinance may be lawfully sworn or made in any
of His Majesty’s dominions before any Court judge or person lawfully
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authorized to take and receive affidavits affirmations or declarations or
before any of His Majesty’s consuls or vice-consuls in any foreign parts
oub of His Majesty’s dominions.

(2) All Courts judges justices commissioners and persons acting
judicially shall take judicial notice of the seal or stamp or signature
(as the case may be) of any such Court judge person consul or vice-
consul attached appended or subscribed to any such affidavit affirma-
tion or declaration or to any other document to be used for the pur-
poses of this Division of this Part of this Ordinance.

124. (1) A company formed or registered under this Part of this Jorowrany
Ordinance may be wound-up voluntarily whenever— or Cotmare,

(@) the period (if any) fixed for the duration of the company by Jxcimstances
the articles of association expires or the event (if any) company may
oceurs upon the oceurrence of which it is provided by the Eglgggarﬂnl}p
articles of associafion that the company is to be dissolved %fllllf)'csgd:m
and the company in general meeting has passed a resolution N.s'w. No. 40

requiring the company o be wound-up voluntarily ; ey

(b) the company has passed a special resolution requiring the %%
company to be wound-up voluntarily ;

{(¢) The company has passed an extraordinary resolution to the
effect that it has been proved to their satisfaction that the
company cannot by reason of iis liabilities continue its
business and that it is advisable to wind-up the same.

(2) For the purposes of this Ordinance any resolution shall be
deemed to be extraordinary which is passed in such manner as would
if it bad been confirmed. by a subsequent meeting have constituted a
special resolution.

125. A voluntary winding-up shall be deemed to commence at the Commence-
time of the passing of the resolution authorizing such winding-up. B
’ & winding-up.
Imyp. Ib. s. 183.
N.S.W. Ib.
5, 131
0. Tb. 8. 120,

126. (1) Whenever a company.is wound-up voluntarily the com- mgect of
pany shall from the date of the commencement of such winding-up “;V‘;g}ﬁglflp
cease to carry on its business exeept in so far as .may be required for mmp. 1v, s. 184,
the beneficial winding-up thereof. ' N.5.W. Ib.

(2) All transfers of shares except transfers made to or with the
sanction of the liquidators or alteration in the status of the membetrs
of the company taking place after the commencement of such winding-
up shall be void. )

(3) The corporate state and all the corporate powers of such com-
pany shall notwithstanding it is otherwise provided by its regulations
continue until the affairs of the company are wound-up.

s. 132.
Q. Ib. s.121.

127. Notice of any special resolution or extraordinary resolution Notice of
pa.ss.ed for winding-up a company voluntarily shall be given by ad- }iﬁg‘};°2 185,
vertisement in the Gazetie. , NSW. 1.

8. .
; 0. Tb. 5. 122,

125



Consequences
of voluntary
winding-up.
Imp. 8 Edw.
VII, c¢. 69, s. 186;
N.8.W. No. 40
of 1899, s. 134 ;
Q. 27 Vie, No. 4,
s. 123.

Companies Ordinance, 1912-1926.

128. The following consequences shall ensue upon the voluntary
winding-up of a company :—

(a) The property of the company shall be applied in satistaction
of its liabilities paré passu and subject thereto shall unless
it be otherwise provided by the regulations of the company
be distributed amongst the members according to their
rights and interests in the company.

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

(¢) The company in general meeting shall appoint such persons
as 1t thinks fit to be liquidators and may fix the remunera-
tion to be paid to 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 powers of the
directors shall cease except in so far as the company in
general meeting or the liquidators may sanction the con-
tinuance of such powers.

(f) When several liquidators are appointed every power hereby
given may be exercised by such one or more of them as
may be detiermined at the time of their appointment or in
default of such determination by any number not less than
two. . _ ; :

(g9) The liquidators may without the sanction of the Court
exercise all powers by this Part of this Ordinance given to
the official liquidator.

(h) The liquidators may exercise the powers hereinbefore given
to the Court of settling the list of contributories of the com-
pany and any list so settled shall be prima facie evidence
of the liability of the persons named therein to be contribu-
tories.

(z) The liquidators may at any time after the passing of the

resolution for winding-up the company and before they
have ascertained the sufficiency of the assets of the com-
pany call on all or any of the contributories for the time
being settled on the list of contributories to the extent of
their liability to pay all or any sums they deem necessary
to satisfy the debts and liabilities of the company and the
costs charges and expenses of winding it up and for the
adjustment of the rights of the contributories amongst
themselves and the liquidators may in making a call take
into consideration the probability that some of the contribu-
tories upon whom the same is made may partly or wholly
fail to pay their respective portions of the same.

(§) The liquidators shall pay the debts of the company and
adjust the rights of the contributories amongst themselves.
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129. Where a company limited by guarantee and having a capital Eftect of
divided into shares is being wound-up voluntarily any share capital ‘,fv‘in‘ﬁ'ﬂaglflp on
that may not have been called up shall be deemed to be assets of the g}f]?o?nc;ﬁt;l
company and to be a specialty debt due from each member to the limited by
company to the extent of any sums that may be unpaid on any shares iugr{?t‘;f
held by him and pa,yable ab such time as may be appointed by the of 1600, 5. 1357
liquidators. 5. 124Vlc Bt

130. (1) A company about to be or in the course of being wound- Power of
compgny to

up voluntarily may by extraordinary resolution— delegate
(a) delegate to its creditors or to any committee of its creditors of Hanracms.
the power of appomtmg liquidators or any of them and g?IDSEdw1
supplying any vacancies in the appointment of liquidators ; naw 'z %
136.
oF . 1b. 5. 125.

(b) enter into any arrangement with respect to the powers to
be exercised by the liquidators and the manner in which
they are to be exercised.

(2) Any act done by the creditors in pursuance of such delegated
power shall have the same effect as if it had been done by the company.

131. (1) Where a companyis being wound-up voluntarily the Liquigatorsor
liquidators or any contmbuhory of the company may apply to the Soniributors

Court— Court.
(@) to determine any question amsmg in the mafter of such Nmspwlbﬁ 198.
winding-up; or &9 5. 128.
(b) to exercise as respects the enforcing of calls or in réspect -
of any other matter all or any of the powers which the
Court might exercise if the company were being wound-up
by the Court.
(2) The Court if satisfied that the determination of such question
or the required exercise of power will be just and beneficial may accede
wholly or partially to such application on such terms and subject to
such conditions as the Court thinks fit or it may make such other

order or decree on such application as the Court thinks just.

132. (1) Where a company is being wound-up voluntarily the riquidators

liquidators may during the continuance of such winding-up summon may call
: i a general

general meetings of the company for the purpose of obtaining the meetings.
sanction of the company by special resolution or extraordinary resolution %\rmspwlbnf 194
or for any other purposes they think fit, . 5. 138,

(2) In the event of the winding-up continuing for more than one Qolls. 152
year the liquidators shall summon a general meeting of the company
at the end of the first year and of each succeeding year from the
commencement of the winding-up or as soon thereafter as may be
convenient and shall lay before such meeting an account showing their
acts and dealings and the manner in which the winding-up has been
conducted during the preceding year.

133. (1) If any vacancy occurs in the office of liquidators appointed power to fill
by the company by death resignation or otherwise the company in Jacancyin
general meeting may subject to any arrangement they may have liauidator.

entered into with their creditors fill up such vacancy. Toop. Thoe.15.

s. 139. -
Q. Ib. s. 130,

127



Power of
Court to
appoint
liquidators.
N.S.W. No. 40
of 1899, s. 140 ;
Q. 27 Vie. No. 4,
s. 131,

Liquidators’
account on
conclusion of
winding-up.
Imp. 8 Edw.
VII c. 69,

195 |
\ISW Ib.
Q Ib 5. 132,

Liquidators to
report to
Registrar.

Imp. Ib. s. 195.

N.S.W.Ib

8. 142,

Q. Ib. 8. 133.
N.8.W. No. 22
of 1906, s. 18.

Costs of
voluntary
liquidation.
Imp. Ib. s. 196.
N.S.W. No. 40
of 1899, s. 143.
Q. Ib. s. 134,

Saving rights
of creditors.
Imp. Ib. 5. 197,
N.8.W. Ib.

s, 144,

Q. Ib. s.135.

Court may -~
adoptb Y
proceedings.
Imp. Ib. s. 198.
N.S.'W, Ib.

8. 145.

Q. Ib. s, 136.

Companies Ordinance, 1912‘-1926.

(2) A general meeting for the purpose of filling up such vacancy
may be convened by the continuing liquidators (if any) or by any
contributory of the company and shall be deemed to have been duly
held if held in manner prescribed by. the regulations of the company
or in such other manner as may on application by the continuing
liquidators (if any) or by any contributory of the compa,ny be detelmmed
by the Court.

134. (1) If from any cause whatever there is no liquidator acting
in the case of a voluntary winding-up the Court may on the application
of a contributory appoint a liquidator. .

(2) The Court may also on due cause shown remove any liquidator
and a.ppomt another hquldator to act in the matter of a volunt&ry'
winding-up.

135. (1) As soon as the affairs of the company are 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 ecompany
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.

(2) The meeting shall be called by advertisement specifying the
time place and object of such meeting and such advertisement shall
be published one month at least previously to the meeting in the
Gazette and in one or more newspapers (if any) circulating in the
district in which the registered office of the company is situated.

136. (1) The liquidators shall make a return to the Registrar—
(@) of such meeting having been held ; and
(8) of the date at which the same was held..

(2) On the expiration of three months from the date of the registra-
tion of such return the company shall be deemed to be dissolved.

(8) In the event of no quorum being present at such meeting it -
shall be sufficient compliance with this section for the liquidators to
make a return that such meeting has been duly convened and that no
quorum was present.

(4) If the liquidators make default in making such return to the
Registrar they shall incur a penalty not exceeding Five pounds for every
day during which such default continues.

137. All costs charges and expenses properly incurred in the
voluntary winding-up of a company including the remuneration of the
liquidators shall be payable out of the assets of the company in priority
to all other claims.

138. The voluntary winding-up of a company shall not be a bar to
the right of any creditor to have the same wound-up by the Court if the
Court is of opinion that the rights of such creditor will be prejudiced
by a voluntary winding-up.

139. Where a company is in course of being wound-up voluntarily
and proceedings are taken for the purpose of having the same wound-up
by the Court the Court may notwithstanding that it makes an order
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directing the company to be wound-up by the Court provide in such
order or in any other order for the adoption of all or any of the
proceedings taken in the course of the voluntary winding-up.

140. When a resolution has been passed by a company to wind-up Wwpive-vr

yoluntarily the Court may make an order directing that the voluntary Soe’Eer To

winding-up shall confinue but— , YISION 08 T
(a) subject to such supervision of the Court; and e
(b) with such liberty for creditors contributories or others to Lmp. 8 Bav.
apply to the Court; and generally L T o
(¢) upon such terms and subject to such conditions as the Court of 1l hie. M5
thinks just. . 4,'s. 137,
lad

141. A petition praying wholly or in part that a voluntary wind- Petition.
ing-up should continue but subject to the supervision of the Court (and X Lo, 16. 5 30,
which winding-up is hereinafter referred to as a winding-up under the AETE
supervision of the Court) shall for the purpose of giving jurisdiction BT R, 18
to the Court over actions be deemed to be a petition for winding-up.
the company by the Court.

Court may

142. (1) The Court may—
have regard

(a) in determining whether a company is to be wound-up alto- to wishes of

gether by the Court or under the supervision of the Court ; gﬁg”;’;ss .
(b) in the appointment of liquidators; and B
Q. Ib. §.130.

(¢) in all other matters relating to the winding-up under super-
vision
have regard to the wishes of the creditors or contributories as proved
to it by any sufficient evidence.

(2) The Court may direct meetings of the creditors or contributories
to be summoned. held and regulated in such manner as the Court
directs for the purpose of ascertaining their wishes and may appoint a
person to act as chairman of any such meeting and to report the result
of such meeting to the Court. .

(8) In the case of creditors regard.shall be had to the value of
the debts due to each creditor and in the case of contributories to the
number of votes conferred on each contributory by the regulations of
the company.

143. (l) Where any order is made by the Court for a winding-up Cours may
under the supervision of the Court the Court may in such order or in 2PPoniand

any subsequent order appoint any additional liquidators. - Jiquidators.
Imp. Ib. s. 202,

(2) Any liquidators so appointed by the Court shall have the same N-53V- 7
powers be subject to the same obligations and in all respects stand in Q. Io. s. 140.

the same position as if they had been appointed by the company.

(8) The Court may from time to time remove any liquidators so
appointed by the Court and fill up any vacaney occasioned by such
removal or by death or resignation.
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144. (1) Where an order is made for a winding-up under the super-
vision of the Court the liguidators appointed to conduct such winding-
up may subject to any restrietions imposed by the Court exercise all
their powers without the sanction or intervention of the Court in the
same manner as if the company were being wound-up altogether volun-
tarily.

(2) Save as aforesmd any order made by the Court for a winding-
up under the supervision of the Court shall for all purposes including
the staying of actions and other proceedings be deemed to be an order
of the Court for winding-up the company by the Court and shall confer
full authority on the Court—

(@) to make calls; or
(8) to enforce calls made by the liguidators; and ]
(¢) to exercise all other powers which it might have exercised if

an order had been made for winding-up the company
altogether by the Court.

(8) In the construction of the provisions Whereby the Court is
empowered to direct any act or thlng to be done to or in favour of the
official liquidators the expression “official liquidators’ shall be deemed
to include the liquidators conducting the winding-up subject to the
supervision of the Court.

145. Where an order has been made for the winding-up of a com-
pany under the supervision of the Court and such order is afterwards
superseded by an order directing the company to be wound-up com-
pulsorily the Court may in such last-mentioned order or in any sub-
sequent order appoint the voluntary liquidators or any of them either
provisionally or permanently and either with or without the addition
of any other persons to be official liquidators. .

146. Where a company is being wound-up by the Court or under
the supervision of the Court all dispositions of the property effects
and choses in action of such company and every transfer of shares or
alteration in the status of the members of such company made be-
tween the commencement of the winding-up and the order for Wlndmg-
up shall unless the Court otherwise orders be void.

147. Where a company is being wound-up all books accounts
and documents of the company and of the liquidators shall as between
the contributories of the company be prima facie evidence of the truth
of all matters purporting to be therein accorded.

148. (1) Where a company has been wound-up under this Part of
this Ordinance and is about to be dissolved the books accotints and
documents of such company and of the liguidators may be disposed of
in the following way (that is to say)—

(@) where such company has been wound-up by or under the
supervision of the Court in such way as the Court directs;
and

(b) where such company has been wound-up voluntarily in such
a way as the company by an extraordinary resolution directs.
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(2) After the lapse of five years from the date of such dissolution
no responsibility shall rest on the company or the liquidators or any
one to whom the custody of such books accounts and documents has
been committed by reason that the same or any of them cannot be
made forthcoming to any party claiming to be interested therein.

149. (1) When an order has been made for a winding-up by or mspection of
under the supervision of the Court the Court may make such order for Pooks:
Imp. 8 Edw.
the inspection by creditors and contributories of books and papers as ViLo.69.s. 201;

the Court thinks just. of 1300, o, 155
Q.27 Vie. No. 4,
(2) Any books and papers in the possession of the company being s 146.

wound-up may be inspected by creditors or contributories in conformity
with the order of the Court but not further or otherwise.

150. Any person to Whom any thing in action belonging t6 a com- Assignee of
chose in action
pany is assigned.in pursuance of this Par$ of this Ordinance may bring may sue.
or defend any action relating to such thing in-action in his own name. lea;}v Ib.
Q. Ib. 5. 147.

151. In the event of a company being wound-up under this Part Debts to be
of this Ordinance all debts payable on a contingency and all claims }’&fvefb R
against such company present or future certain or contingent ascer- NSW.1b.
tained or sounding only in damages shall be admissible to proof against &, = 148.
the company a just estimate being made so far as it is possible of the
value of all such debts or claims as may be subject to any contingency
or sound only in damages or for some other reason do not bear a certain
value.

152. The liquidators may— : " General
scheme of
(a) with the sanction of the Court where a company is being ig;l%?mn
wound-up by or under the supervision of the Court; and sanctioned.

Imp. Ib. 5. 214.
(b) with the sanction of an extmordmarv resolution of the com- Nmsp .

pany where a company is being wound-up altogether volun- § Ib s 149,
tarily :

pay any classes of creditors in full or make such compromise or other
arrangement as the liquidators may deem expedient with creditors
or persons claiming to be creditors or persons having or alleging them-
selves to have any claim present or future certain or contingent ascer-
tained or sounding only in damages against such company or whereby
such company may be rendered liable.

153. (1) Any arrangement entered into between a company about Amangement
to be or in the course of being wound-up voluntarily and its creditors ;‘;hvsrﬁmors
shall be binding on the company if sanctioned by an extraordlnary s.159.
resolution and on the creditors if acceded to by three-fourths in num-
ber and value of the creditors.

(2) Any creditor or contributory of a company that has entered ¢
into any such arrangement with its creditors may within three weeks
of the date of the completion of such arrangement appeal to the Court
against such arrangement and the Court may . thereupon as it thinks
just ameénd vary or confirm the same.
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154. (1) Where any compromise or arrangement is proposed be-
tween a company in the course of being wound-up either voluntarily or
by or under the supervision of the Court and the ereditors of the com-
pany or any class of such creditors the Court may in addition to any
other of its powers on the application in a summary way of any
creditor or the liquidator order that a meeting of such creditors or
class of creditors shall be summoned in such manner as the Court -
directs.

(2) If a majority in number representing three-fourths in value of
such creditors or clags of creditors present either in person or by proxy
or attorney ab such meeting agree to any arrangement or compromise
such arrangement or compromise shall if sanctioned by the order of
the Court be binding on all such creditors or class of creditors and
also on the liquidator and contributories of the company.

(8) The Court on the application of the company or of any ereditor
or person interested in the company before sanctioning any arrangement
or compromise under this section may order such meetings to be
summoned and inquiries made as it thinks fit and may alter or vary
such arrangement or compromise and impose such condifions in the
carrying out thereof as it thinks just.

(4) The word ‘“‘company’ in this section shall include any
company association or socieby entitled or liable to be wound-up under
this Part of this Ordinance.

155. (1) The liquidators may—

{a) with the sanction of the Court in the case of a winding-up
by or under the supervision of the Court; and

(b) with the sanction of an extlaordinary resolution of the
company where a company is being wound-up altogether
voluntarily

compromise all calls and liabilities to calls debts and liabilities capable
of resulting in debts and all claims whether present or future certain
or contingent ascertained or sounding only in damages subsisting or
supposed to subsist between such company and any contributory or
alleged contributory or other debtor or person apprehending liability to
such company and all questions in any way relating to or affecting the
assets of such company or the winding-up thereof upon the receipt of
such sums payable at such times and generally upon such terms as
may be agreed upon.

(2) The liquidators may take any security for the discharge of such
debts or liabilities and give complete discharges in respect of all or any
such calls debts or liabilities.

156. Where in the course of a winding-up it appears that any past
or present director manager liquidator or any officer of the company
being wound-up has misapplied or retained in his own hands or become
liable or accountable for any moneys of the company or been guilty of
any misfeasance or breach of trust in relation to the company the
Court may on the application of any liquidator creditor or contributory
of the company notwithstanding that the offence is one for which the
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offender is criminally responsible examine into the conduct of such
director manager or other officer and compel him—

(i) to repay any moneys so misapplied or retained or for which
he has become.liable or accountable together with interest
after such rate as the Court thinks just; or

(ii) to contribute such sums of money to the assets of the

" company by way of compensation in respect of such
misapplication retainer misfeasanee or breach of trust as
the Court thinks just.

157. If any director officer or contributory of such company Penalty on
destroys mutilates alters or falsifies any books papers writings or faiSifcation of
securities or makes or.is privy to the making of any false or fraudulent Imp. 8 Edw.
entry in any register book of accqant or other document belonging to s_IQIfﬁc;' %
such company with intent to defraud or deceive any person every person N5V No 0
so offending shall be deemed to be guilty of a crime and upon being B
convicted shall be liable to imprisonment for any term not exceeding
geven years with hard labour.

158. If it appears in the course of a winding-up that any past or Prosecution of
present director manager officer or member of the company being Soesteet .
wound-up has been guilty of any offence in relation to the company or winding-up.

: } PPELG : Imp. Ib. s. 217,
for which he is criminally responsible— NS b,

(@) the Court where such company is being wound-up by the & 5 vic. No. 4.
Court or.under the supervision of the Court may on the 55168, 165.
application of any person interested in such winding-up or
of its own motion direct the liquidator to institute a
prosecution for such offence and may order the costs and
expenses to be paid out of the assets of the company; and

(b) the liquidator where such company is being wound-up
altogether voluntarily with the previous sanction of the
Court may prosecute such offender and all expenses properly
incurred by him in such prosecution shall be payable out
of the assets of the company in priority to all other liabilities.

D1visioN 5.—Registration office.

159. The registration of companies shall be conducted as follows Constitution

: . of registration
that is to say :— office.

(a) The Lieutenant-Governor may from time to time appoint TopThos-25, .
such registrars assistant registrars clerks and servants ass. 165. .
he may think nécessary for the registration of companies. Q. Ib. 5. 172.

(b) The Lieutenant-Governor may make regulations with respect
to the duties to be performed by any such registrars as-
sistant registrars clerks and servants as aforesaid and may
determine the place or places at which offices for the regis-
tration of companies are to be established.

(¢) Every person, may inspect the documents kept by the
Registrar and may require a copy or extract of any document
or part of a document to be certified by the Registrar
and there shall be paid for such inspection and for such
certified copy or extract the respective fees specified in the
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B, table marked B in the Second Schedule hereto and such

Table B.’ certified copy or extract shall be prima facie evidence of the
matters therein contained in all legal proceedings whatever.
D1vIsioN 6.-—Companies autho;ized to reguster.

ggg;fgrgmon of 160. (1) The following regulations shall be observed with respect to

tompanies.  the registration of companies under this Division of this Part of this
Imp. 8 Bdw.  Ordinance (that is to say) :—

gf-ﬁégg- ;‘Tol-ﬁéﬂ : (@) No company having the l1ab111ty of its members limited by
Q.z;gv’ic.'NO.k, Act of Parliament Ordinance Royal Charter or letters
173,

patent and not being a joint-stock company as hereinafter
defined shall so register.

(b) No company having the liability of its members limited by
Act of Parliament Ordinance Royal Charter or letters
patent shall so register as an unlimited company or as a
company limited by guarantee.

(¢) No company that is not a joint-stock company as hereinafter
defined shall so register as a company limited by shares.

(d) No company shall so register unless an assent to. its so
registering be given by a majority of such of its members
as may be present personally or by proxy in cases where
proxies are allowed by the regulations of the company at
some general meeting summoned for the purpose.

(¢) Where a company not having the liability of its members
limited by Act of Parliament Ordinance Royal Charter or
letters patent is about to register as a limited company.
the majority required to assent as aforesaid shall consist of
not less than three-fourths of the members present person-
ally or by proxy at such last-mentioned general meeting.

(f) Where a company is about to register as a company limited
by guarantee the assent to its being so registered shall be
accompanied by a resolution declaring that each member
undertakes in the event of the same being wound-up during
the time that he is a member or within one year afterwards
to contribute to the assets of the company such amount as
may be required not exceeding a specified amount—

(i) for payment of the debts and liabilities of the company
confracted before the time at which he ceased to be a
member and of the costs charges and expenses of
winding-up the company ;. and

(ii) for the adjustment of the rights of the contributories
amongst themselves.

(2) In computing any majority under this section when a poll is
demanded regard shall be had to the number of votes to which each
member is entitled according to the regulations of the company of

which he is a member.
Companies . . J Lo
capable of 161. (1) Subject as aforesaid every company existing at the
registered. commencement of this Ordinance consisting of seven or more members
Joup 5. 5.249. and any company hereafter formed in pursuance of any Act of Parlia-
168.  ment or Ordinance other than this Ordinance Royal Charter or letters

s. 168.
Q. Ib. 8. 174. .
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patent or being otherwise duly constituted by law and consisting of
geven or more members may at any time hereafter register itself under
this Part of this Ordinance as an unlimited company or a company
limited by shares or a company limited by guarantee.

(2) No such registration shall be invalid by reason that it has taken
place with a view to the company being wound-up.

162. (1) For the purpose of this Division of this Part of this Ordin- Definition of

ance a joint-stock company shall be deemed to be a company having a cgﬁ}gﬁﬁf,“k

permanent paid-up or nominal capital of fixed amount— Irap. Belgdwz'so
5 iv x , €. 09, 8. 2005

() divided into shares also of fixed amount; or N.SW. No. 40

o , 8. 169;
(b) held and transferable as stock; or Q.27 Vie. No. 4,

8. 175

(¢) divided and held partly in one way and partly in the other
and formed on the principle of having for its members the holders of
ghares in such capital or the holders of such stock and no other
persons.

(2) Such company when registered with limited liability under
this Part of this Ordinance shall be deemed to be a company limited
by shares.

163 (1) No banking company claiming to issue notes shall be Provisoas to
entitled to limited liability in respect of such issue but such company ng’;lg;’gles‘
shall continue subject to unlimited liability in respect thereof. §m§WR 5. 251.

(2) If necessary the assets of such company shall be marshalled s: & Ib o

for the benefit of the general creditors.

(3) The members of such company shall be liable for the whole
amount of the issue in addition to the sum for which they would be
liable as members of a limited company.

164. Previously to the registration in pursuance of this Division requisites for
of this Part of this Ordinance of any joint-stock company. there shall registration by
be delivered to the Registrar the following documents (that is to say)— company.

(@) a list showing the names addresses and occupations of all Nmsp i

persons who on a day named in such list and not being §. s T,
more than six clear days before the day of registration were
members of such company with the addition of the shares

held by such persons respectively distinguishing in cases

where such shares are numbered each share by its number;

(b) a copy of any Act of Parliament Ordinance Royal Charter
letters patent deed of settlement contraet of co-partnership
or other instrument constituting or regulating the company

and also if any joint-stock company is intended to be registered as a
limited company—

(e) a stajtement specifying the following particulars (that is to
say)—

(i) the nominal capital of the company and the number of
shares into which if is divided ;

(ii) the number of shares taken and the amount paid on
each share ;

135



Requisites for
registration by

' other than

joint-stock
companies.
Imp. 8 Edw.
VII, ¢.69, 5. 253;

© N.S,W. No. 40

of 1899, s. 172.

Q.27Vie.No. 4, -

s. 178

Company may
register stock
instead of
shares.

Imp. Ib. s. 252,
N.8.W. Ib.

s. 173,

‘Q. Ib. 5. 179.

Verification of
particulars.
Imp. Ib. s. 254.
N.S.W. Ib.

s. 174.

Q. Ib. 5. 180.

Evidence of
existence of
company,
Imp. Ib. 8. 255,
N.8.W. Ib.

s. 175.

Q. Ib.s. 181.
Notice to
customers on
registration of
limited
banking -
company.
Imp. ID. s. 256.
N.S.W. Ib.

Companies Ordinance, 1912-1926.

(iii) the name of the company with the addition of the
word ““ limited " as the last word thereof
with the addition in the case of a company intended to be registered
as a company limited by guarantee of—

(iv) the resolution declaring the amount of the guarantee.

165. Previously to the registration in pursuance of this Division
of this Part of this Ordinance of any company not being a joint-stock
company there shall be delivered to the Registrar
(@) a list showing the names addresses and occupations of the

directors or other managers (if any) of the company ; also
(b) a copy of any Aect of Parliament Ordinance Royal Charter

letters patent deed of settlement contract of co-partner-
ship or other instrument constituting or regulating the

company : .
with the addition in the case of a company intended to be registered
as a company limited by guarantee of

(¢) the resolution declaring the amount of guarantee.

166. Where a joint-stock company authorized to register under
this Part of this Ordinance has had the whole or any portion of its
capital converted into stock such company shall as to the capital so
converted instead of delivering to the Registrar a statement of shares
deliver to the Registrar—

(a) a statement of the amount of stock belonging to the com-
pany ; and

(b) the names of the persons who were holders of such stock
on some day to be named in the statement not more than
six clear days before the day of registration.

167. The lists of members and directors and any other particulars
relating to the company hereby required to be delivered to the Registrar
shall be verified by a statutory declaration of the directors of the com-

- pany delivering the same or any two of them or of any two other

principal officers of the company.

168. The Registrar may require such evidence as he thinks neces-
sary for the purpose of satisfying himself whether an existing company
is or is not a joint-stock company as hereinbefore defined.

169. (1) Every banking company existing at the passing of this
Ordinance which registers itself as a limited company shall at least
thirty days previous to obtaining a certificate of registration with limited
liability give notice that it is intended so to register the same to every
person and partnership firm who have a banking account with  the
company. .

(2) Such notice shall be given either by delivering the same to
such person or firm or leaving the same or putting the same as a pre-
paid letter into the post addressed to him or them at such address as
shall have been last communicated to or otherwise become known as
his or their address by the company.
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(3) In case the company omits to.give any such notice as is herein- .
before required to be given then as between the company and the
persons only who are for the time being interested in the account in
respect of which such notice ought to have been given and so far as re--
spects such account and all variations thereof down to the time at
which such notice is given but not further or otherwise the certificate
. of registration with limited &ability shall have no operation.

170. No fees shall be charged in respect of the registration of any mxemption

company in pursuance of this Division of this Part of this Ordinance fwm ée}gz ‘
Ww.

in cases— ‘ VII ©. 69, 5.257;
N.§.W. No. 40
(@) where such company is not reglsteled as a limited company ; of 1899, s. 177;
or Q. 1E'}Z‘;}'lc No. 4,
S. . .

() where previously to its being registered as a limited com-
pany the liability of the shareholders was limited by some
other Act of Parliament Ordinance or by Royal Charter
or letters patent.

171. A company authorized by this Division of this Part of this Addition of
Ordinance to register with limited liability shall for the purpose of . limited "

b
obtaining reglstlatlon with limited liability change its name by adding I‘r)nlxl)&%es 258,
thereto the word *“ limited.” e

@. Ib. s. 184,

172. (1) Upon compliance with the requisitions in this Division certificate o
of this Part of this Ordinance contained with respect to registration fegistration of
and on pa.yment of such fees (if any) as are payable under the table companies.
marked B in the Second Schedule hereto the Registrar shall certify %Q’nspwmﬁ- 249

under his hand that the company so applying for registration is incor- s 179.

porated as a company under this Part of this Ordinance and in the %,ﬁ’e;w"’
case of a limited company that it is limited. Second
-wchedule.

(2) Thereupon such company shall be incorporated and shall have
perpetual succession and a common seal with power to hold lands and
to exercige all the functions of an incorporated company.

173. (1) A certificate of incorporation given at any time t0 any gertificato to
company registered in pursuance of this Division of this Part of this L’g;"l’;{l‘:g;g of
Ordinance shall be conclusive evidence— with

(a) that all the requisitions herein contained in respect of regis- ?,ff,j“?;‘ (;e']-(,

tration under this Part of this Ordinance have been com- N3 7%
’ plied with ; and Q. Ib. s. 186.
(b) that the company is authorized to be registered under this

Part of this Ordinance as a limited or unlimited company

as the case may be.

(2) The date of incorporation mentioned in such certificate shall
be deemed to be the date at which the company is incorporated under
this Part of this Ordinance.

174. All such real and personal estate as may belong to or be Vesting ot
vested in a company at the date of its registration under this Division PXoPH- oc0
of this Part of this Ordinance shall on registration pass to and vest in BB I,
the company as incorporated under this Division of this Part of this &. 1o.s, 167,

Ordinance.
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Saving existing 175. The registration in pursuance of this Division of this Part of
Imp. s Edw. bhis Ordinance of any company shall not affect or prejudice the liability

g%g‘-,ﬁ%g-%l? of such company to have enforced against it or its right to enforce any
of 1899, s.182; debt or obligation incurred or any contract entered into by to with

3 i No-4 or on behalf of such company previously to such registration.
gfogggé;g'gon 176. (1) All such actions suits and other legal proceedings ag
actions. may at the time of registration of any company registered in pursuance

Tmp, Tv.5.262." of this Division of this Part of this Ordinance have been commenced
183. by or against such company or the public officer or any member there-
of may be continued in the same manner as if such 1eglstsra.t10n had
not taken place.

(2) Execution shall not issue against the effects of any individual
member of such company upon any judgment decree or order obtained
in any action suit or proceeding so commenced as aforesaid; but in
the event of the property and effects of the company being insufficient
to satisfy such judgment decree or order an order may be obtalned
for winding-up the company.

s.183.
Q. Ib. s, 189.

Eftect of - 177. (1) When a company is registered under this Division of this
registration.

Imp. 7, 5,263 Part of this Ordinance all provisions contained in any Act of Parlia-
b Iv.  ment Ordinance deed of settlement contract of co-partnership Royal

Q. 1. s.190. Charter letters patent or other instrument constituting or regulating such
company including in the case of a company registered as a company
limited by guarantee the resolution deeclaring the amount of the guar-
antee shall be deemed to be conditions and regulations of the company
in the same manner and with the same incidents as if they were con-
tained in a registered memorandum of association and artlcles of as- .
sociation.

(2) All the provisions of th1s Part of this Ordinance sha,ll apply
to such company and the members contributories and creditors there-
of in the same manner in all respects as if it had been formed under
this Part of thls Ordinance subject to the provisions following (that is
to say) :—

(¢) Table A in the Second Schedule hereto shall not unless
adopted by special resolution apply to any company regis-
tered under this Part of this Ordinance in pursuance of tbls
Division thereof.

(b) The provisions of this Part of this Ordinance relating to the
numbering of shares shall not apply to any joint-stock
company whose shares afe not numbered.

(¢) No company shall have power o alter any provision con-
tained in any Act or Ordinance relating to the company.

(d) No company shall have power without the sanction of the
Lieutenant-Governor in HEgxecutive Counecil to alter any
provision contained in any Royal Charter or letters patent
relating to the company.

(¢) Nothing herein contained shall authorize any company to
alter any such provisions cortained in any deed of settle-
ment contract of co-partnership Royal Charter letters
patent or other instrument constituting or regulating the
company as would if such company had originally been

138 '



Compantes Ordinance, 1912-1926.

formed under this Part of this Ordinance have been con-
tained in the memorandum of association and are not
authorized to be altered by this Part of this Ordinance.

(3) Nothing herein contained shall derogate from any power of
altering its constitution or regulations which may be vested in any
company registering under this Division of this Part of this Ordinance
by virtue of any Act of Parliament Ordinance deed of settlement con-
tract of co-partnership Royal Charter letters patent or other instru-

- ment constituting or regulating the company.

DI1vIsION 7.—Actions by unregistered companies.

178. (1) If any unregistered company has no power to sue and Provision in
be sued in a common name or if for any reason it appears expedient f]ﬁf’egfstered
the Court may by the order made for winding-up such company or by company.

any subsequent order direct that the whole or any part of such Teal Yi¥sgocs are:
and personal estate as may belong to or be vested in— N8 % No 20
(a) the company; or Q.91 Vie. No. 4,

(b) any person in trust for or on behalf of the company

is to vest in the official liquidator by his official name and thereupon
the same or such part thereof as may be speclﬁed in the order shall
vest accordingly.

(2) The official liquidator may in his official name or in such
name and after giving such indemnity as the Court directs bring or
defend any action suit or-other proceeding relating to any property
vested in him or any action suit or other proceeding necessary to be
brought or defended for the purpose of effectually winding-up the com-
pany and recovering the property thereof.

PART 1II. »
NO-LIABILITY MINING COMPANIES.

179. (1) In the construction and for the purposes of this Part of Interpretation.
this Ordinance and unless the context necessarily requires a ditferent Elsaé“’ .
or modified meaning the expression—

“manager ” shall include acting manager ;
1 - . .
secretary shall include acting secretary.

180. (1) In the construction and for the purposes of this Part of BET. 1.
this Ordinance the expression— 187.

“ contributing capitat” shall mean the whole of the nominal
capital of the company as sfated in the memorandum for
registration or increased nominal capital as the case may
be excepting and deducting—

(@) such part thereof as is represented by all shares (if any)
which for some consideration other than cash are 1ssuab]e
by the company as fully paid-up;

(b) such part thereof as is represented by the paid-up portion
of all shares (if any) which for some consideration other
than cash are issuable by the company as partly paid-up.
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(2) For the purposes of this seetion no shares shall be issuable
as fully paid-up or partly paid-up for a consideration other than cash
unless such consideration shall be fully disclosed by some contract filed
with the Registrar at or before the issue of such shares.

No-liability 181. Companies may be incorporated by registration under ‘thig
system. . . o e . ) . :
N.S.W.No.40 Parbt of this Ordinance for the purpose of mining in the Territory or
%t‘ 1899, 5.188; elsewhere and of treating selling and otherwise disposing of oreg
No.19, metals minerals and all products of mining and with all powers
Amended by TlCCESSATY for or incidental to carrying on the p‘usiness of mining in the
14 of 1923,5.3. Territory or elsewhere on a system to be called = the no-liability system”
and every company so mcmpomted shall have as the last two words of
its title the words ‘‘ no-liability.”

mﬁnﬁ 2 * . 182. (1) In order to obtain such registration it shall be necessary
registration. thab ten per centum of the contributing capital shall be paid-up in cash
N. 3837" Ib.. . and there must be lodged in the office of the Registrar a memorandum
Q. Ib, No. 19, signed by not less than seven persons as intending shareholders of such
e s company. '

(2) Such memorandum shall be as nearly as possible in the form

Fifth Schedule contained in the Fifth Schedule to this Ordinance and shall be verified

by a statutory declaration of some person as the manager or provisional

manager of such company in‘the form or to the effect set forth in the

_Fitth Schedule said Fifth Schedule and by such other evidence (if a.ny) as the Regis-
trar may require.

(8) Within thirty-five days after the day of such Iodgment a copy
of the said memorandum and declaration shall be published in the
Gazette and in at least one newspaper (if any) circulating in the town
or district in which the company’s registered office is to be situated.

(4) Within twenty-one days after such publication copies of such
Gazette and newspapers shall be forwarded to the office of the Regis-
~ trar o be there retained and filed with the said memorandum.

Register book 183. The Registrar shall keep a register book to be entitled the
and registra” ‘N _liability Mining Companies Register” and on receipt by him of

Ns.w.Ib.  the said newspapers and Gazette and copy of rules (if any) hereinafter

8. 190. mentioned he shall enter the date of such receipt and shall write and
sign at the foot of the memorandum for registration a certificate to the
effect that the company has been duly registered with the date of such
registration and thereupon the said no-liability mining company shall
be deemed to be registered under this Part of the Ordinance.

Certificate of 184. (1) A certificate in the form or to the effect in the Fourth

;f.gsl‘s&??;n' Schedule to this Ordinance purporting to be under the hand of the

8. 191 Registrar (who is hereby required to give such certificate to any person

Lo applying for the same on payment of the requisite fee) shall be con-

clusive evidence for all purposes that the company named in such cer-
tificate has been duly registered under the provisions of this Pa,rt of this -
Ordinance and of the date of its registration.

(2) Such certificate shall refer to the Gazette and newspapers filed
in which the memorandum for registration has been advertised and
shall state their respective dates and the date of registration of'the
company.
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185. Upon registration the persons who have signed the memor- Effoct of
andum for registration together with such other persons as thereafter ‘e“’é‘iﬁ‘?f\:g“ 0
from time to time become holders of shares in the company shall be a of 1899, 5. 192.
body corporate by the name contained in the memorandum for regis-
tration capable forthwith of exercising all the functions of an incorpor-
ated company and having perpetual succession and a common seal
with power to hold lands of any tenure for the purpose of the company’s
business and with such other subsidiary powers not inconsistent with
this Ordinance as may be provided by its rules as originally framed
and shall be capable of suing and being sued in its corporate name.

186. The subseribers of the memorandum for leglstra‘mon shall be Who are
deemed to be members of the company whose memorandum for regis- ;msmvgmrz
tration they have subscribed and upon the registration of the company s. 193.

ghall be entered as members on the register of members hereinafter
mentioned and every other person who has agreed to become a mem--
ber of any company registered under this Part of this Ordinance and
whose name is entered on the register of members shall be deemed to
" be a member of the company.

187. The acceptance of a share in any company registered under Members not
this Part of this Ordinance whether by subseription to the memorandum ]é&; ‘,?V“"Ilf“”&
for registration or by original allotment or by transfer or-otherwise s.194.
shall not be deemed a contract on. the part of the person accepting the No.19, ls 10.
same to pay any calls in respect thereof or to pay any contribution to
the debts and liabilities of the company and such person shall not be
Liable for any such calls or contributions but he shall not be entitled
o receive a dividend upon any share upon which a call is due a,nd un-
paid.

188. Every prospectus of a no-liability company and every notice Prospectus to
inviting persons to subscribe for shares in any no-liability company e
shall specify the names of the parties to and date of any contract re- DRTES o
lating to the formation of the compa,ny or o its capltal property Of N.S.W. Ib.
business or to the position pecuniary or otherwise in regard to the S %
company or its promoters or vendors of the. directors whether pro-
visional or otherwise or other officers or agents of the company entered
into by the company or the promoters directors or trustees thereof be-
fore the issue of such prospectus or notice whether subject to adoption
by the company or otherwise. And any prospectus not specifying the
same shall be deemed fraudulent on the part of the promoters-directors
and officers of the company knowingly issuing the same as regards any
person taking shares in the company on the faith of such prospectus
unless he has had notice of such contract. '

189. Every company registered under this Part of.this Ordinance Gompany fo
eep register.
shall cause to be kept in one or more books a register of its members xg.w. 15,

and there shall be entered therein the following particulars :(— 8196,

(1) The names and addresses of the members of the company. .
- with a statement of the shares held by each and the dis-
finguishing numbers of such shares together with the par-
ticulars of the amount paid or agreed to be cousidered as
‘paid on the shares of each member.

141



Workmen and
goods to be
engaged or
ordered on
paper with

words

“ no-liability.”
N.S.W. No. 40
" of 1899, s. 199.

Calls to be due
on gecond
Wednesday in
any month.

Tb. 5. 200.

No call till
lapse of
foulteen
days after
previous call,

TIb. 8. 201,

Forfeifure of
shares.

Ib. 8. 202.

Companies Ordinance, 1912-1926.

—————

 (2) The date at which the name of any person was entered in
the register as a member. .

(8) The date at which any person'cea,sed to be member.

And any company acting in contravention of this section and every
director manager or secretary of the company knowingly and wilfully
authorizing or permitting such contravention shall incur a penalty not
exceedm g One pound for every day during which its default in comply.
ing with the provisions of this section confinues.

190. (1) Any director manager secretary or agent of a company
registered under this Part of this Ordinance engaging workmen or
ordering goods plant or other articles or necessaries for the purposes
of the company shall do so on paper bearing the company’s name
including the words *‘ no-liability.”

(2) If workmen be engaged or goods plant or other articles or
necessaries be ordered otherwise than as aforesaid the person engag-
ing such workmen or ordering such goods plant articles or necessaries
shall be personally liable in the event of the company failing to pay.

191. (1) The calls upon shares in every company registered under
this Part of this Ordinance shall be mads in such time and manner
that they shall become due on the second Wednesday in a month and
on that day only: Provided that if such Wednesday is a public
holiday they shall become due on the next succeeding weekday which
is not a public holiday.

(2) A notice shall be printed on the face of the company’s share
certificates stating that the day above mentioned is the day on which
calls fall due.

(3) When a call has been made not less than seven days’ notice
of the day when it will fall due and of the place for payment thereof
shall be published in one daily newspaper (if any) published in the
Territory.

(4) In addition to the publication of such notices fourteen days’
notice of any call shall be served by the company on each member
personally or by sending the same through the post (postage prepaid)
addressed to such member at his address as entered in the register of.
members and such notice shall specify the amount of the call and the
time and place of payment. '

(5) Such notice shall be deemed to have been duly served if posted
in the Territory not less than thirty days prior to the due date of such
call.

192. When a call has been made no subsequent call shall be made
until after the expiration of fourteen days from the day when the first-
mentioned call has become due.

193. (1) Any share upon which a call has remained unpaid for
thirty days after the due date of such call shall thereupon be absolutely
forfeited without any resolution of directors or other proceeding.
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(2) Such share when forfeited shall be sold by public auction
notice whereof shall be advertised in a daily newspaper (if any) pub-
lished in the Territory such advertisement being not less than seven
days before the day appointed for the sale.

(8) Every such advertisement shall state the number in the com-
pany’s share register of the share so forfeited.

(4) The proceeds shall be applied in payment of all overdue calls
unpaid thereon and of any expenses necessarily incurred in respect of
the forfeiture and the balance (if any) shall be paid to such person on
his delivering to the company the certificate representing the forfeited
share. .
(5) A new certificate may be issued by the directors for such for-
feited share in place of the certificate delivered to the company or held
by the person whose share has been so forfeited as aforesaid.

(6) If the amount bid for such forfeited share is not sufficient to
satisfy all overdue calls unpaid thereon with such expenses as aforesaid
the directors of the company may refuse to sell such share and in such
case they may sell such share in such manner as they think fit.

A (7) The directors may at any time before any such forfeited share

" has been sold annul the forfeiture thereof upon payment of the amount
of all overdue calls thereon together with any such expenses as
aforesaid. -

(8) Under this section a sale may be made of forfeited shares of
various shareholders together or in various parcels. :

(9) In advertising any notice of intended sale under this section
of any shares with consecutive numbers it shall be sufficient o state
the first- and last of the consecutive numbers as follows [numbered
from (") to( ) both inclusive] .

194. (1) Every company registered under this Part of this Ordin- Balance-sheet.
ance shall at least once in every year present to the members at a 5% No 40
general meeting of the company a balance-sheet in the form annexed second
to Table A in the Second Schedule to this Ordinance or as near thereto Schedule.
as circumstances will admit and shall within one month after the %ﬁﬂf: A o
general meeting of the company at which any such balance-sheet has.

~ been presented file with the Registrar a copy thereof.

(2) Any company acting in contravention of this section and every
director manager or secretary of the company knowingly and wilfully
authorizing or permitting such contravention shall inecur a penalty not
exceeding One pound for every day during which its default in comply-
ing with the provisions of this section confinues.

195. (1) The memorandum for registration may when lodged be Rues.
accompained by rules signed by the persons who signed the memoran- Io. s. 204.
dum for registration in such form and with such provisions not incon-
sistent with this Ordinance as such persons deem expedient.

(2) The rules shall be expressed in separate paragraphs numbered
arithmetically and the subseribers to the memorandum for registration
may adopt all or any of the provisions contained in the Seventh
Schedule to this Ordinance.
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196. Such rules when registered shall bind the company and the
members thereof to the same extent as if each member had subscribed
his name and affixed his seal thereto and there were in such ruleg
contained a covenant on the part of each member for himself his heirs

- executors and administrators to conform to and be bound by all the

Sevent}i
Schedule.

Ib. s. 206.

provisions contained in such rules subject to the provisions of this
Ordinance.

197. If the memorandum for registration is not accompanied by
rules as aforesaid or in so far as such rules do not exclude or modify
the provisions contained in the Seventh Schedule to this Ordinance
the last-mentioned provisions shall so far as the same are applicable

. be deemed fo be the rules of the company to the same extent and in the

Power to alter
rules.

Ib. s. 207.

Increase of
capital.

Ib. 5. 208.

Notice thereof.
Ib. s. 209.

Sixth Schedule
Form A.

Procedure on
inerease of
capital.

Ib. 8. 210.

Sixth Schedule

Form B.
]

Sixth Schedule
Form C.

same manner as if they had been expressed in rules duly signed and
registered as aforesaid.

198. Subject to the provisions of this Ordinance any company
registered under this Part of this Ordinance may from time to time by
special resolution alter all or any of the rules of the company or make
new rules to the exclusion of or in addition fo all or any of the rules
of the company and any rules so made by special resolution shall be
deemed to be rules of the company of the same validity as if they had
been originally registered with the memorandum for registration and
shall be subject in like manner to be altered by any subsequent special
resolution.

199. Subject to the provisions in this Ordinance contained any
company registered under this Part of this Ordinance may if authorized
by its rules as originally framed or as altered by special resolufion
increase its capibal by the issue of new shares of and to such amount
and upon such terms as it thinks fit.

200. Notice of the resolution for the increase of capitial shall im-
mediately or so soon as practicable after the passing thereof be pub-
lished in the Gazette and in one or 1MOTe Newspapers circulating in the
town or distriet in which the company’s registered office is situated;
stich notice shall be in the form or to the effect of Form A in the Slxth

‘Schedule of this Ordinance.

201. (1) Before the: allofrment or fsans of any new shares or an
increase of capital of any company registered under this Part of this -
Ordinance ten per centum of the contributing capital (if any) repre-
sented by such new shares shall be paid up to the company in cash
and a statutory declaration in Form B of the Sixth Schedule to this
Ordinance having annexed to it a copy of the advertised notice of reso-
lution to increase shall B made by the manager or secretary of the
company and filed with the Registrar.

(2) Upon the filing of such declar atlon together with such other
evidence (if any) as the Registrar may require to prove that ten per
centum of the contributing capital (if any) represented by such new
shares has been paid up to the compahy in cash the Registrar shall
issue a certificate in Form C of the Sixth Schedule to this Ordinance
and upon the signature of such certificate but not before such new
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shares may be allotted and issued; and such certificate or any dupli-
cate or duplicates thereof from time to time issued by the Registrar
shall be conclusive evidence that such increase was legally and properly
made and of the number amount and nature of the new shares.

202. Any company registered under this Part of this Ordinance gnares may be
may if authorized by its rules as originally framed divide the shares g;‘f’fledé% énﬁo
in the capital for the time being into several classes and atbach thereto classes.
respectlvely any preferential qualified or specla,l rights privileges or N.S.W.No. 40

it of 1899, s. 211.
condivions.

203. Any compa,ny registered under this Pa,rt ‘of this Ordinance Power io

may if authorized by its rules as originally framed or as altered by g’g;fg‘;g?d
special resolution have power to borrow or raise money and to secure 1. s. 12,
the payment thereof with interest and other charges and also the pay-
" ment of any past debt or obligation of the company with interest and
other charges by mortgage or charge of or upon the whole of the real
and personal property undertaking and rights of the company or any
part thereof in such manner as to the company seems fit: Provided
that this section shall be read as subject to the provisions of Section
two hundred and fifty-three and to the other provmons in bh1s Ordin-
ance contained.

204. (1) Any company registered under this Part of this Ordin- power to sel
ance shall if authorized by its rules as originally framed or as altered o 1‘3“213‘
by special resolution have power to sell and dispose of or let and ~ °
demise the whole of the real and personal property undertaking and
rights of the company or any part thereof for such consideration
upon such terms and conditions and in such manner in every respect
as to the company seems fit and such company may convey transfer
assign or otherwise assure the property sold to the purchaser thereof
or as such purchaser directs. N

(2) Nothing in this section contained shall be deemed to limit the
-power of any such company to make sales of metals quartz ores or
minerals or other products or things in the course of such company’s
business.

(8) Every such company shall unless the same is expressly nega-
tived by its rules for the time being have an inherent right to make
sales from time to time of such plant or stores as may not be required
in connection with the conduct of its business.

205. (1) Whenever a resolution has been passed by two-thirds of Voluntary
the members present in person or by proxy at a meeting of any com- ‘I‘%“g‘giup
pany registered under this Part of this Ordinance all the liabilities of
which have been discharged that the company be voluntarily wound-
up the company may be wound-up without resort to the Court and
the company shall in general meeting appoint a liquidator for the pur-
pose of winding-up the affairs and distributing the property of the com- -
pany.

(2) The company shall also in general meefing either on one oc-
casion or from time to time determine the course to be pursued by the
liquidator for such purpose as aforesaid and the mode of disposing of -
the company’s property and the mode of disposal of the books of the
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company and. may by resolution determine the remuneration to be
allowed to the liquidator for his services in connection with the wind-
ing-up.

206. Notice of every such resolution as above for the winding-up
voluntarily of any company registered under this Part of this Ordin-
ance and of every appointment of a liquidator shall be filed with the
Registrar within twenty-one days from the passing thereof.

207. A winding-up under Section two hundred and five of this
Ordinance shall be deemed to commence at the time of the passing of
the resolution authorizing such winding-up.

208. Whenever a company registered under this Part of this Ordin-
ance is wound-up voluntarily the company shall from the date of the
commencement of such winding-up cease to earry on its business
except so far as may be required for the beneficial winding-up thereof
and upon the appointment of a liquidator all the powers of the direc-
tors shall cease except in so far as the company in general meeting
or the liquidator sanction the continuance of such powers.

209. Where a company registered under this Part of this Ordinance
is being wound-up voluntarily the liquidator may exercise all the
powers which under this Ordinance are exercisable by an official
liquidator with the sanction of the Court.

210. Where a company registered under this Part of this Ordin-
ance is being wound-up voluntarily the liquidator of the company may
apply to the Court to determine any question arising in the matter of
such winding-up or to exercise all or any of the powers (except those
with regard to ealls and contributories) which the Court might exercise
if the company were being wound-up under Part I of this Ordinance as
hereinafter provided ; and the Court if satisfied that the determination -

-of such question or the required exercise of power will be just and

beneficial may accede wholly or partially to such application on such
terms and subject to such conditions as the Court thinks fit or it may
make such other order or decree on such application as the-Court thinks
just.

d
211. (1) On the winding-up of any company registered under this
Part of this Ordinance whether voluntarily under this Part or under
Part I of this Ordinance the surplus assets shall be distributed among
all classes of shareholders alike irrespective of the amount called up on
the respective shares or classes of shares.

(2) No member who is in arrear in payment of any call but whose
shares have not been actually forfeited shall be entitled to share in
such distribution until the amount owing. in respect of such call has
been fully paid and satisfied.

(8) Nothing herein contained shall prevent the distribution of such
surplus in a different manner from that herein provided where a
different mode of distribution is expressly provided for in the rules as
originally framed or shall prevent the holder of any share wholly or in

" part actually paid in advance from sharing in the surplus in respect of

every such payment.
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212. A company registered under this Part of this Ordinance is t0 Company
be deemed an unregistered company within the meaning of Part I of Jeomet 2t

this Ordinance for the purpose of being wound-up by the Court under gxﬁggsgsuof
this Act™: under Pa,rgl

Provided that none of the provisions of this Ordinance relating o of 188% E‘)zzio

contributories shall apply to a company registered under this Part of
this Ordinance in course of being wound-up under Part I of this Ordin-
ance.

213. As soon as the affairs of the company are fully wound-up riquidator’s
the liguidator shall make up an account showing the manner in which %':“sl 2;;0““‘"
such winding-up has been conducted and the property of the” company =
disposed of and thereupon he shall call a general meeting of the com-
pany for the purpose of having the account laid before the members
and hearing any explanation which may be given by the liquidator.

214. (1) The liquidator shall make a return to the Registrar of Liquidator to
such meeting having been held and of the date at which the same was Beretumto
held and on the expiration of three months from the date of the regis- 1v. s. 2.

tration of such return the company shall be deemed o be dissolved.

(2) In the event-of no quorum being present at any such meeting
it shall be a sufficient compliance with this section for the liquidator to
make a return that such meeting has been duly convened.

215. There shall be paid o the Registrar in respect of the several Fees.
matters mentioned in the Bighth Schedule to this Ordinance the several 10 s- 224
fees therein speclﬁed or such smaller fees as the Lieutenant- Governor scﬁedu1e
may direct. Amended by

4 of 1926, s, 4.
PART III.
GENERATL PROVISIONS.
216 (1) Any company registered under Part I or -II of this Powerof

Ordinance may with the sanction of a special resolution of the eom- gﬁfﬁ’g?iffxﬁ%
pany and with the approval of the Lieutenant-Governor in Council tmp. StgdsW&
testified in writing under the hand of the Clerk of the Executive NS T
Council change its name and upon such cha,nge being made the Regis- Q2227Vm No. 4,
trar shall enter the new name on the register in the place of the former s- 12

name and shall sign a certificate of registration or incorporation altered

to meet the circumstances of the case and all certificates of incor-

poration or registration thereafter issued shall be altered in like manner.

(2) No such alteration of name shall affect any rights-or obligations
of the company or render defective any legal proceedings instituted or
to be instituted by or against the company ; and any legal proceedings
may be continued or commenced by or against the company by its new
name that might have been continued or commenced by or against the
company by its former name.

217. The register of members of any company registered under Register prima
Part I or IT of this Ordinance shall be prima facie evidence that the %ﬁ;e ;‘.,‘]”dse’?,’;e
persons named therein as members of such company are such members 2. 1.
and shall be prima facie evidence of any other matters by this Ordin- g, n‘i 5. 36.

ance directed or aubhorized to be.inserted therein.

*Sic. Query ** Ordinance.”
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218. (1) Every company registered under Part I or II of this
Ordinance shall have a registered office situated in the Territory to
which all communications and notices may be addressed.

(2) Tf any company registered under Part I or IT of this Ordinance
carries on business without having such registered office such company
and in the case of a no-liability company such company and the man-
ager or secretary thereof respectively shall be liable to a penalty not
exceeding Five pounds for every day during which business is so carried
on.

219. (1) Service at the registered office of any company registered
under Part I or IT of this Ordinance of any communication or notice
or of any writ declaration summons plaint order or other document
proceeding or process whatsoever in any action suit proceeding or
matter either by leaving the same at such office or by sending the
same through the post postage prepaid (and in the case of a no-liability
company also registered) addressed to the company at such office
shall be deemed to be service upon the company.

(2) In the event of there being no registered office the unregis-
tered office or in the case of a no-liability company the intended regis-
tered office mentioned in the memorandum for registration shall be
deemed to be the registered office of the company for the purposes of
this section. :

220. Any document to be served by post on any company regis-
tered under Part I or II of this Ordinance shall be posted in such fime
as to admit of its being delivered in the due course of delivery within
the period (if any) prescribed for the service thereof and in proving
service of such document it shall be sufficient to prove that such docu-
ment was properly directed and that it was put into the post office
postage prepaid or registered and postage prepaid as the case may be.

221. (1) Any summons notice order or proceeding requiring au-
thentication by any company registered under Part I or II of:this
Ordinance shall be sufficiently authenticated if signed by any director
manager secretary or other authorized officer of the company and in
the case of a mno-liability company shall bhe also sufficiently au-
thenticated if the name of any director manager secretary or other
authorized officer of the company is printed thereon.

(2) No such summons notice order or proceeding need be under the
common seal of the company and any such summons notice order or
proceeding may be in writing or in print or partly in writing and
partly in print.

(8) This section shall not apply to any documents which by this
Ordinance are to be filed or lodged with the Registrar which shall be
signed or authenticated as by this Ordinance required or in the absence
of any such requirement shall be signed or authenticated by the mana-
ger or secretary of the company.

222. (1) Notice of the situation of the registered office of any
company registered under Part I or IT of this Ordinance and of any
change therein shall be given to the Registrar. -
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(2) In the case of a no-liability company if such change shall be
from one town or district o another such change shall be advertised once
at least in the Gazette and in one newspaper circulating in the town or
district from which the company’s registered office has been or is being
removed.

(8) Until such notice is given the company shall not be deemed
to have complied with the provisions of this Ordinance with respect to
having a registered office.

223. (1) If the name of any person is without sufficient cause en- pywer of Gours
tered in or omitted from the register of members of any company regis- to rectity,
tered under Part I or IT of this Ordinanece or if default is made or un- members.
necessary delay takes place in entering on the register of members the Imp.8Bdw.
fact of any person having ceased to be a member of the company the N.S.W.No. 40’
person or member aggrieved or any member of the company or the 5{%?%:-&?;,
company itself may by motion in the Court or by application to a s34
judge in chambers or in such other manner as such Court may direct
apply for an order that the register may be rectified and such Court or
judge may either refuse such application with -or without costs to be
paid by the applicant or may if satisfied of the justice of the case make
an order for the rectification of the register and may direct the com-
pany or any other party to such proceeding to pay all the costs of such
a motion or application and any damages the party aggrieved may
have sustained.

(2) Such Court or judge may in any proceeding under this section
decide any question relating to the title of any person who is a parby
to such proceeding to have his name entered in or omitted from the
register whether such question arises between two or more members
or alleged members or between any members or alleged members and
the company and generazlly such Court or judge may in any such
proceeding decide any question that it may be necessary or expedient
to decide for the rectification of the register or the adjustment of the
rights of the parties thereto. : ‘

(8) Whenever any order has been made rectifying the register of
members in the case of a company by Part I of this Ordinance required
to send a list of its members to the Registrar such Court or judge shall
direct that due notice of such rectification be given to the Registrar.

224. A copy -of the memorandum of association having annexed Copies of
thereto the articles of association (if any) in the case of a company HSrgrandum,
formed under Part I of this Ordinance and in the case of a no-liability fril‘é%lbfgs .
company a copy of the memorandum for registration of the company tmp, 16. 5. 18.
and also in any case where the company has rules other than those in N5V
the Seventh Schedule to this Ordinance a copy of the company’s rules Q. Ib. s. 18..
‘shall be forwarded to every member at his request on payment of the
sum of One shilling or such less sum as may be prescribed by the
company for each copy and if any company makes default in forward-
ing a copy of the memorandum of association or memorandum for
registration and articles of association or rules as the case may be to
a member in pursuance of this section the company so making default

shall for each offence incur a penalty not exceeding One pound.
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225. (1) No company shall be registered under Part I, IT or V of
this Ordinance under a name identical with that by which a subsisting
company is already registered or so nearly resembling the same as to
be calculated to deceive except in a case where such subsisting com-
pany is in the course of being wound-up and testifies its consenti in such
manner.as the Registrar requires.

(2) If any company through inadvertence or otherwise is without
such consent as aforesaid registered by a name identical with that by
which a subsisting company is registered or so nearly resembling the . .
same as to be calculated to deceive such first-mentioned company
where such company is a no-liability company shall within such time
after being served with a notice by the Registrar requiring such com-
pany so to do as having regard to the requirements of Section two
hundred and sixteen of this Ordinance the Registrar deems reasonable
and where such company is formed or registered under Part I of this
Ordinance may with the sanction of the Registrar change its name
and upon such change being made the Registrar shall enter the new
name on the register in the place of the former name and shall sign a

. certificate of registration or incorporation altered to meet the circum-
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N.S.W.1Ib.

8. 238.

Q. Ib. s. 30.

Inspection of
register.
Imp. 7b. s. 30.
N.S.W. Ib.

s, 239.

Q. Ib. s, 31,

stances of the case.

(8) No such alteration of name shall affect any rights or obligations
of the company or render defective any legal proceedings instituted or
to be instituted by or against the company and any legal proceedings
may be continued or commenced by or against the company by its new
name that might have been continued or commenced by or against the
company by its former name.

226. The shares or other interest of any member in a company
registered under this Ordinance shall be personal property capable of
being transferred in manner provided by the rules or regulations of the
company and shall not be of the nature of real estate and each share
shall be distinguished by its appropriate number.

227. Any transfer ‘of the share or other interest of a deceased
member of a company so registered made by his personal representative
shall notwithstanding that such personal representative may not him-
self be a member be of the same validity as if he had been a member
at the time of the execution of the instrument of transfer.

228. No notice of any trust expresséd implied or constructive
shall be entered on the register or be receivable by the Registrar in the
case of companies registered under Part I or IT of this Ordinance.

229. A certificate under the common seal of the company specify-
ing any shares or stock held by any member of any company so regis-
tered shall be prima facie evidence of the title of the member to the -
shares or stock therein specified.

230. (1) The register of members commencing from the date of
the registration of the company shall be kept at the reglstered ofﬁce of

.the company.
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(2) Except when closed as hereinafter mentioned it shall during
business hours but subject to such reasonable restrictions as the com-
pany in general meeting may impose so that not less than two hours
in each day be appointed for inspection be open to the inspection of
any member gratis and to the inspection of any other person on the
payment of One shilling or such less sum as the company may preseribe
for each inspection.

(8) Every such member or other person may require in the case
of a company registered under Part I of this Ordinance a copy of the
reglster or any part thereof or of the list or summary of members as
is in Part I of this Ordinance mentioned and in the case of a no-
liability company a list of the names and addresses of the members of
the company with the number of shares held by each on payment of
Sixpence for every hundred words required to be copied.

(4) If such inspection or copy or list is refused the company and
every director manager and secretary of the company who knowingly
authorizes or permits such refusal shall incur for each refusal a penalty
not exceeding Two pounds and a further penalty not exceeding Two
pounds for every day during which such refusal continues.

(5) In addition to the above penalty any judge sitting in chambers
may by an order compel an immediate inspection of the register.

231. Any company registered under Part I or IT of this Ordinance power to close
may upon giving notice by advertisement in some newspaper circulat- reg‘“;‘;gd
ing in the district in which the registered office of the company is VITc.69.s 51;
situated close the register of members for any time or times not exceed- J;3:8: 5%430
ing in the whole thirty and in the case of a no-liability company sixty Q.91 V1c No. 4,

days in each year.

232. Contracts on behalf of any company registered under this'colgﬁmcts,how '
made.

Ordinance may be made as follows (that is to say) :— ImsDwaIZ .

(1) Any contract which if made between private persons would s. 241.

be by law required to be in writing and under seal may < £ B
be made on behalf of the company in writing under the
common seal of the company and such contract may be in

the same manner varied or discharged.

(2) Any contract which if made between private persons would
be by law required to be in writing and signed by the party
to be charged therewith may be made on behalf of the
company in writing signed by any person acting under the
express or implied authority of the company and such
contract may in the same manner be varied or discharged.

(8) Any contract which if made between private persons would
by law be valid although made by parol only and not
reduced into writing may be made by parol on behalf of
the company by any person acting under the express or
implied authority of the company and such contract may
in the same way be varied or discharged.
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And all contracts made according to the provisions herein contained
shall be effectual in law and shall be binding upon the company and
its successors and all other parties thereto their heirs executors or-

* administrators as the case may be.
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233. Hvery company formed under Part I and every company
registered under Part II of this Ordinance shall hold a general meeting
within four months after its incorporation and if such meeting is not
held the company and every director manager or secretary of the com-
pany who knowingly authorizes or permits such default shall be liable
to a penalty not exceeding in the case of a company formed under
Part I of this Ordinance Hive and in the case of a no-liability company
Two pounds a day for every day after the expiration of such four months ,
until the meeting is held.

234. (1) Every limited and no-liability company registered under
this Ordinance shall keep a register of all mortgages and charges specifi-
cally affecting property or rights of the company and shall enter in
such register in respect of each mortgage or charge— ‘

(@) a short description of the property or rights mortgaged or
charged ;

(b) the amount of charge created ;

(c) the names of the mortgagees or persons entitled to such
charge.

(2) If any property or rights of the company is or are mortgaged
or charged without such entry as aforesaid being made every director
manager or other officer of the company who knowingly and wilfully
authorizes or permits the omission of such entry shall incur a penalty
not exceeding Fifty pounds.

(8) The register of mortgages required by this section shall be
open to inspection by any creditor or member of the company in the
case of a limited company and in the case of a no-liability company by

" any person at all reasonable times; and if such inspection is refused
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any officer of the company refusing the same and every director mana-
ger or secretary of the company authorizing or knowingly and wilfully
permiting such refusal shall incur a penalty not exceeding Five pounds
and a further penalty not exceeding Two pounds for every day during
which such refusal continues.

In addition to the above penalty any judge sitting in chambers
may by order compel an immediate inspection of the register.

235. A promissory-note or bill of exchange shall be deemed to
have been made drawn accepted or endorsed by any company regis-
tered under this Ordinance if made drawn accepted or endorsed—

{@) in the name of the company by any person acting under the
authority of the company ; or

(b) by or on behalf or on account of the company by any person
acting under the authority of the company.

236. If any company registered under this Ordinance carries on
business when the number of its members is less than seven for a
period of six months after the number has been so reduced every
person who is a member of such company during the time that it so
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carries on buginess after such period of six months and is cognizant
of the fact that it is so carrying on business with fewer than seven
members shall be severally liable for the payment of the whole debts of
the company contracted during such time and may be sued for the
same without the joinder in the action or suit of any other member,

237. A general meeting of every company registered under Part I Annual meet-
of IT of this Ordinance shall be held once at least in every year. gf;smw_ .
VII, c. 69, 5. 64;
N.§'W. No. 40
of 1899, &. 246 ;
Q.27 Vie. No. 4
5. 49.
238. (1) A resolution passed by a company registered under Part Definition of

T ot IT of this Ordinance shall be deemed to be special whenever—  Seecial

(@) a resolution has been passed by a majority of not less than Imp. Ib.
three-fourths of such members of the company for the time N.S S.W. 1b.
being entitled according to the rules or regulations of the §, O L
company to vote as may be present in person or by proxy
(in cases where by the rules or regulations of the company
proxies are allowed) at any general meeting of which notice
specifying the intention to propose such resolution has been
duly given; and

(b) such resolution has been confirmed by a majority of such
members for the time being entitled according to the rules or
regulations of the company to vote as may be present in
person or by proxy at a subsequent general meeting of which
notice has been duly given and held at an inferval of not
less than fourteen days nor more than one month from the
date of the meeting at which such resolution was first passed.

(2) At any meeting mentioned in this section unless a poll is de-
manded by at least five members a declaration of the chairman that
the resolution has been carried shall be deemed conclusive evidence of
the fact without proof of the number or proportion of the votes recorded
in favour of or against the same.

(8) Notice of any meeting shall for the purposes of this section be
deemed to be duly given and the meeting to be duly held whenever
such notice is given and meeting held in manner preseribed by the
rules or regulations of the company.

(4) In computing the majority under this section when a poll is
demanded reference shall be had to the number of votes to which each
member is entitled by the rules or regulations of the company.

239. In default of any rules or regulations on the subject— Proviilunans
(a) every member shall have one vote ; and votes.

(b) a general meeting shall be held to be duly summoned when New

seven days’ notice thereof in writing has been served on Q“"}% 5. 52.
every member in the manner in which notices are requued

to be served in the case of the companies formed or regis-

tered under Part I of this Ordinance by the table marked i

A in the Second Schedule hereto and in the case of no- Sghoegule
liability companies by the rules in the Seventh Schedule to Table A.

this Ordinance ; S‘éﬁi’é‘l‘l‘ie,
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(¢) five members shall be competent to summon 2 mesting ;

(d) any person elected by the members present may preside as
chairman of a meeting.

240. (1) A copy of any special resolution whatever and of any
extraordinary resolution for winding-up a company voluntarily under
Part T of this Ordinance which is passed by any company registered
under this Ordinance shall be printed and forwarded to the Registrar
and be recorded by him.

(2) If such copy is not so forwarded within fifteen days from the

- date of the confirmation or passing as the case may be of the resolution

the company and every director manager and secretary of the company
who knowingly and wilfully authorizes or permits such default shall
incur a penalty not exceeding Two pounds for every day after the ex-
piration of such fifteen days during which such copy is omitted to be
forwarded.

(8) Where articles of association or rules have been registered a
copy- of every special resolution for the time being in’ force shall be
annexed to or embodied in every copy of the articles of association or
rules which may be issued after the passing of such resolution.

(4) Where no articles of association or rules have been registered
a copy of any special resolution shall be forwarded in print to any
member requesting the same on payment of One shllhng or such less

“sum as the company may direct.

If any company makes default in complying with the provisions
of this section such company and every director manager and secre-
tary of the company who knowingly and wilfully authorizes or permits
such default shall incur a penalty not exceeding One pound for each
eopy in respect of which such default is made.

241. Any ocompany registered under this Ordinance may by
instrument in writing under its common seal appoint any person its
attorney either generally or in respect of any - specified matters in. the
case of a company formed or registered under Part I of this Ordinance
to execute deeds on its behalf in any place wheresoever situate and in
the case of a no-liability company to act in any place wheresoever
situate and every deed signed by such attorney on behalf of the com-
pany and under his seal shall be binding on the company and have
the same effect as if it were under the common seal of the company.

242. The Lieutenant-Governor in Council may appoint one or more
inspectors to examine into the affairs of any company registered under
this Ordinance and to report thereon in such manner as the Lieutenant-
Governor may direct upon the applications following (this is to say) :—

(@) In the case of a banking company that has a capital divided
into shares upon the application of members holding nof
less than one-third part of the whole shares of the company
for the time being issued.

(5) In the case of any other company that has a.capital divided
into shares upon the application of members holding not
less than one-fifth part of the whole shares of the company
for the time being issued.
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(c) In the case of any company not having a capital divided
into shares upon the application of members being in num-
ber not less than one-fifth of the whole number of persons
for the time being entered on the register of the company
as members.

243. (1) The application shall be supported by such evidence as the Evidence to
Lieutenant-Governor may require for the purpose of showing that the Pt Lt PO
applicants havegood reason forrequiring such 1nvesblgatlon to bemadeand emmmﬂ-fﬂon

that they are not actuated by malicious mofives in instituting the same. vn e fgdfmg

N.8.W. No. 40
(2) The ILieutenant-Governor may also requlre the applicants to of 189% 5. 953;

give security for payment of the cost of the inquiry before appointing s.s7. o,
any inspector.

244. (1) All officers and agents of the company shall produce for Production of
the examination of the inspectors all books and documents in their })§1°k51':t§ 109,
custody or power and any 1nSpector may examine upon oath the officers N S, W Tb.
and agents of the company in relation to its business and may ad- §. . 58.

minister such oath accordingly.

(2) If any officer or agent of the company refuses to produce any
book or document hereby directed to be produced or to answer any
question relating to the affairs of the company he shall incur a penalty
not exceeding Five pounds in respect of each offence.

245. (1) Upon the conclusion of the examination the inspectors report by
shall report their opinion to the Lieutenant-Governor and such report inspectors.

Imp. 70 s. 105.
shall be written or printed as the Lieutenant-Governor in Council N8W. Tb.
directs. Q.QIg. 5. 59.

. (2) A copy of such report shall be forwarded by the Government
Secretary to the registered office of the company and a further copy
shall at the request of the members upon whose application the in-
spection was made be delivered to them or to any one or more of them.

(8) All expenses of and incidental to any such examination as
aforesaid shall be defrayed by the members upon whose appliéation the
inspectors were appointed : Provided that the Lieutenant-Governor in
Council may direct the same to be paid out of the assets of the com-
pany in which case the same shall become a debt from the company
to such applicants and may be recovered by process of law.’

246. (1) Any company registered under this Ordinance may by Company may
special resolution appoint inspectors for the purpose of examining into fé’sl’;;gt‘}ns
the affairs of the company and the inspectors so appointed shall have rmp. 1v. 5. 110.
the same powers and perform the same duties as inspectors appointed J5:3 -1
by the Lieutenant-Governor but instead of making their report to the Q. Id. s. 60.
Lieutenant-Governor they shall make the same in such manner and to

such persons as the company in general meeting directs.

(2) The officers and agents of the company shall incur the same
penalties in ease of any refusal to produce any book or document here- .
by required to be produced to such ingpectors or to answer any ques-
tion as they would have incurred if such inspector had been appointed
by the Lieutenant-Governor.
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Report of 247. A copy of the report of any inspectors appointed under this
inspectors & Ordinance authenticated by the seal of the company into whose affairs

iy Be%dwiu they have made inspection shall be admissible in any legal proceedings
. 0Y, 8, 4
N.8.W.No.40 s evidence of the opinion of the inspectors in relation to any matber

o800, 5. 2T, contained in such report.

Prosecution of 248. All offences under this Ordinance made punishable by any
ences. . ore. Penalty and not thereby declared to be a misdemeanour may be prose-
N.S.W. Ib..

kR cuted summarily before two or more justices of the peace.

Q. Ib. s. 65 &

Application of 248A. The justices imposing any penalty under this Ordinance
i’;’;"flﬁes‘él g7y, DAY direct the whole or any part thereof to be applied in or towards

Q.1b.s.66.  payment of the costs of the proceedings or in or towards the rewarding

Tetesey ¢, the person upon whose information or at whose suit such penalty has
been recovered and subject to such direction all penalties shall be paid
to the Treasurer for the public uses of the Territory.

Security for - - 249, Where a limited or no-liability company is plaintiff in any

;‘;ﬁsn . g7y, dction suit or other legal proceedings any judge having jurisdiction

N.S.W.Ib. in the matter may if it appears that there is reason to believe that if the

0. 1. s.68. . defendant be successful in his defence the assets of the company will
be insufficient to pay his costs require sufficient security to be given

for such costs and may stay all proceedings until such security is given.

Minutes of 250. (1) Every company registered under Part I or II of this
D i Ordinance shall cause minutes of all resolutions and proceedings of
B . 20, general meetings of the company and of the directors or managers of
Q.Tb.s.67.  the company in cases where there are directors or managers to be

duly entered in books to be from time to time provided for the pur-

pose.

(2) Any such minute as aforesaid if purporting to be signed by’
the chairman of the meeting at which such resolutions were passed or
proceedings had or by the chalrma,n of the next succeeding meeting
shall be received as evidence in all legal proceedlngs

(3) Until the contrary is proved every general meeting of the com-
pany or meeting of directors or managers in respect of the proceedings
of which minutes have been so made shall be deemed to have been
duly held and convened and all resolutions passed thereat or proceed-
ings had to have been duly pasged and had.

(4) All appointments of directors managers or liquidators shall
be deemed to be valid and all acts done by such directors managers or
liquidators shall be valid notwithstanding any defect that may after-
wards be discovered in their appointments or qualifications.

Liquidator - 251. (1) Where any company registered under this Ordinance is
may accedt  proposed to be or is in the course of being wound-up altogether volun-

;g;lgg}grgfﬁ“ tarily and the whole or a portion of itis business or property is proposed
proverty of  to be transferred or sold to another company the liquidator of the first-
Y. 105, mentioned company may with the sanction of a special resolution of

N.8.W. Ib. the company by whom he was appointed confening either a general
3.2161}.’ s.151.  authority on the liquidator or an authority in respect of any pmtlcula.r
arrangement—
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(a) receive in compensation or part compensation for such
transfer or sale shares debentures policies or other like
interests in such other company for the purpose of dis-
tribution amongst the members of the company being
wound-up; or

(b) enter into any other arrangement whereby the members of
the company being wound-up may in lieu of 1ece1v1ng
cash shares debentures policies or like interests or in ad-
dition thereto participate in the profits or receive any
other benefit from the purchasing company.

(2) Any sale made or arrangement entered into by the liquidator
in pursuance of this section shall be binding on the members of the
company being wound-up subject to the provisions hereinafter con-
tained.

(8) If any member of the company being wound-up who has not
voted in favour of the special resolution passed by the company of which
he is a member at either of the meetings held for passing the same
expresses his dissent from any such special resolution in writing
addressed to the liquidator and left at the registered office of the com-
pany not later than seven days after the date of the meeting at which
such special resolution was passed such dissentient member may require
the 1iquidator to do one of the following things as the liquidator may
prefer that is to say—

(@) abstain from carrying such resolutlon into effect or

(b) purchase the interest held by such dissentient member at a
price to be determined in manner hereinafter mentioned
such purchase money to be paid before the company is
dissolved and to be raised by the liquidator in such manner
as may be determined by special resolution.

" (4) No special resolution shall be deemed invalid for the purposes
of this section by reason that it is passed antecedently to or concurrently
with any resolution for winding-up the company or for appointing a
liquidator; but if an order be made within a year for winding-up the
' company by or subject to be supervision of the Court under Part I of
this Ordinance such resolution shall not be of any validity unless it is
sanctioned by the Court.

252. The price to be paid for the purchase of the interest of any Mode of
dissentient member may be determined by agreement but if the parties Sefermiaing

dispute about the same such dispute shall be settled by arbitration of fl;fgggﬁlent

under and in accordance with the provisions contained in Part I of tmp. s Baw.

' VII, c.89, 5. 192;
_this O'rdlna,nce in reldutlon to arbitration. - bl

of 1899, s. 262 ;
Q. 27 Vie. No. 4,
8. 162.

253. (1) Any such conveyance mortgage delivery of goods pay- Preferences
fraudulent.
ment execution or other act relating to property as would if made or 1yp, 15, s. 210.
done by or against any individual be deemed to be void or voidable in the N- e .
event of his insolveney shall if made or done by or against a company Q. b 5. 165,
be deemed in the event of such company being wound-up under Part 1

of this Ordinance to be void or voidable in like manner.
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(2) Any conveyance or assignment made by a compaﬁy registered
under this Ordinance of all its estate and effects to trustees for the
benefit of all its creditors shall be void to all intents.

254, (1) In the winding-up under Part I of this Ordinance of any
company no-liability company or other association or society either
voluntarily or by or under the supervision of the Court as the case may
be the same rules shall prevail and be observed as regards—

(a) the respective rights of secured and unsecured creditors; and
(b) the declaration and distribution of dividends; and

(¢) the proof and allowance of debts or claims against the assets
of the company

as may be in foree for the time heing under the laws of insolveney with
respect to the estabes of insolvent debtors. ¢

(2) In the winding-up under Part I of this Ordinance of a no-
liability company the same rules shall prevail and be observed as re-
gards disclaimer of onerous property by the official liquidator and as
regards the consequences and incidents of such disclaimer and as re-
gards fraudulent preferences as may be in force for the time being under
the laws of insolvency with respect to the estates of insolvent debtors.

(8) For the purposes of this and the last preceding section—
{a) the presentation of a petition for winding-up a company in
the case of a company being wound-up by the Court or under
the supervision of the Court; and

(b) a resolution for winding-up the company in the case of a
voluntary winding-up under Part I of this Ordinance
shall be deemed to correspond with the act of insolvency in the case of
an individual.

254A. (1) Where the Registrar has reasonable cause to believe
that a company registered under Part I, IT or V of this Ordinance is
not carrying on business or in operation he shall send to the company

by post a letter inquiring whether the company is carrying on business

or in operation. .

(2) If the Registrar does not within six weeks of sending the letter
receive any answer thereto he shall within fourteen days after the ex-
piration of the six weeks send to the company by post a registered
letter referring to the first letter and stating that no answer thereto
has been received and that if an answer is not received to the second
letter within six weeks from the date thereof a notice will be published
in the Gazette with a view to striking the name of the company off the
regisber. ‘

(8) If the Registrar either receives an answer from the company
to the effect that it is not carrying on business or in operation or does
not within six weeks after sending the second letter receive any answer
he may publish in the Gazette and send to the company by post a notice

that at the expiration of three months from the date of that notice the

name of the company mentioned therein will unless cause is shown to
the contrary be struck off the register and (in the case of a company
registered under Part I or Part II) that the company will be dissolved.
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(4) If in any case where a company registered under Part I or
Part IT of this Ordinance is being wound-up the Registrar has reason-
able cause to believe either that no liquidator is acting or that the
affairs of the company are fully wound-up and the returns required to
be made by the liquidator have not been made for a period of six con-
secutive months after notice by the Registrar demanding the returns
has been sent by post to the company or to the liquidator at his last
known place of business the Registrar may publish in the Gazeite and
send to the company a like notice as is provided in the last. preceding
subsection.

(5) At the expiration of the time mentioned in ‘the notice the
Registrar may unless cause to the contrary be previously shown by the
company strike its name off the register and shall publish notice there-
of in the Gazetie and on the publication in the Gazelte of this notice
the company—

(@) if registered under Part I or Part II of this Ordinance shall
be dissolved: Provided that the liability (if any) of every
director managing officer and member of the company shall
continue and may be enforced as if the company had not
been dissolved ; or

(b) if registered or deemed to be registered under Part V of this
Ordinance shall cease to be a company registered or
deemed to be registered under the provisions of that Part. -

(6) If a company or any member or creditor thereof feels aggrieved
by the company having been struck off the register a judge of the
Central Court on the application of the company or member or creditor
may if satisfied that thercompany was at the time of the striking off
carrying on business or in operation or otherwise that.it is just that
the company be restored to the register order the name of the company
to be restored to the register and thereupon the company shall be
deemed to have continued in existence as if its name had not been
struck off ; and the judge may by the order give such directions and
make such provisions as seem just for placing the company and all
other persons in the same position as nearly as may be as if the name
of the company had not been struck off.

(7) A letter or notice under this section may be addressed to the
company ab ifs registered office or if no office has been registered to the
care of some director officer or registered agent of the company or if
there is no director officer or agent of the company whose name and
address are known to the Registrar may be sent to each of the persons
who subscribed the memorandum addressed to him atb the address men-
tioned in the memorandum.

255. The Chief Judicial Officer may make such rules concerning rujes. @
the mode of proceeding to be had for winding-up companies in the Court Imp.8Edw..
as may from time to time seem necessary ; but the general practice of N w s, %%7
the Court shall so far as the same is applicable and not inconsistent on e 2o 8
with this Ordinance or the rules made hereunder apply to all proceed- g 17 and 53;

ings for or in a winding-up. Vie. No. 18,
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PART 1V.
1
MISCELLANEOUS PROVISIONS APPLICABLE TO CERTAIN COMPANIES.

256. (1) Any past or present member of any joint-stock com-
pany in respect of any claim or demand which—

(o) such member may have either solely ot jointly Wlth any
other person against such company or the funds or pro-
perby thereof ; or

(b) such company may have against such member solely or
jointly with any other person )

sue and be sued by such company in the name of the officer tbereto
appointed in any action suit or other proceeding.

¢

(2) No action suit or other proceeding shall be in anywise affected
by reason of any party or other person in whom any interest may be
averred or who may be in anywise interested or concerned in any such
action suit or other proceeding being or having been a member of such

company.

Officers o be
replaced.

N.8.W. 1b. 279.

Q. Ib.s. 1.

No set off.
1and 2 Vie,
c. 96,8, 4,
N.S.W. Ib.
. 280.

Q. Ib. s. 2.

Merits
previously
determined
may be
pleaded.
Vie. Ib. s. 3;
N.S.W. Ib.
s. 282,

Q. Ib. 5. 4.

'(8) All such actions suits or other proceedings shall be conducted
and have effect as if the same had been between strangers. .

257. (1) Any banking trading or other company which may by
any Act or Ordinance sue or be sued in the name of any officer or other
person thereto appointed shall on the death resignation or removal
of such officer or person proceed with as little delay as possible to elect
some other person in his stead.

(2) If such election does not take place within one month from
the date of such death resignation or removal then all the privileges
of the said company whose officer has so died resigned or been re-
moved conferred upon it by any Ordinance shall utterly cease and
determine and thenceforth any person may sue or proceed against any
individual members of such company so losing its privileges as afore-
said.

258. No claim or demand which any member of any ]omt stock
company may have in respect of— ;

(@) his share of the capital or joint stock thereof ; or

(b) any dividends interest profits or honus payable or appor-
tionable in respect of such share

shall be capable of being set off against any demand which th-e company
may have against such member on any other account.

(2) All proceedings in respect of any other maftter or thing may be
carried on as if no such claim or demand as above-mentioned existed.

259. In case the merits of any demand by or against any such
company have been determined in any action suit or other proceeding
by or against the officer of the company appointed as aforesaid such
proceedings may be pleaded in bar of any other action suit or other:
proceeding by or against the said company or officers for the same de-
mand.
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260, All the provisions of any Act enabling any such company to ng:l::;%shgfg

gue and be sued in the name of an officer thereof relative to actions company to
suits and proceedings commenced or prosecuted under the authority Sieardbe
thereof shall be applicable to actions suits and proceedings com- of an officer.

menced or prosecuted under the authority of this Part of this Ordinance. 13342 Vie-

of 1899, 5. 983.
Q.11 Vlc
No. 56, 8. 5.

261 (1) A memorial of the name of such officer appointed as emorials to
aforesaid shall be registered in the office of the Registrar ; and such be registered.
memorial so registered shall upon proof that such memorialis signed with N-5;37- 1>
- the handwriting of the persons whose signatures appear thereto be re- Q- Iv.s. 7.
ceived in evidence in all proceedings and cases whatever as proof of the

appointment and authority of such officer.

(2) In any action suit or other proceedings brought by any such
officer the plaintiff or applicant shall not be nonsuited or fail for want
of proof of the registration of such memorial unless it appear that no
such memorial has been registered.

PART V.
ForEIGN COMPANIES.

262 (1) Every company incorporated outside the Territory and Registration of
carrying on business in the Territory shall within six months from fo:eién .
the commencement of this Ordinance or before commencing to carry N.S.W. No. 22
on business in the Territory register— cf,m"g‘;,gg 50

(@) its name and a copy of its memorandum and articles of as- Yig No-3Ls.3,
sociation or other like document constituting and deﬁnlng I?Ipcssgdswm
‘the constitution of the company ; and if the document is not
written in the English language a certified translation there-
of ;
(6) a balance-sheet containing a statement of its assets and
liabilities at a date not more than than twelve months prior
to the date of such registration;
¢+ (¢) the name and place of abode or business of the person ap-
pointed by such company to carry on the business of such
company in the Territory;
\ (d) the situation of the principal office of such company in the
) Territory.

The person so registered shall be deemed to be the agent of such
company and shall be called the public officer of the company ; and
such office shall be the registered office of the company for the purposes
of this Ordinance.

Every company which fails to comply with this provision and any
person carrying on in the Territory the business of any such company
which has failed to comply with such provision shall be liable to a penal-
ty not exceeding Five pounds for every day during which business shall
be carried on.

(2) Every such public officer as aforesaid sha.ll be answerable for
the doing of all such acts matters and things as ara required to be done
by such company by virtue of thig Ordinance ; and shall unless he prove
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some reasonable excuse be personally liable to all penalties imposed on
such company for any contravention of any of the provisions of thig
Ordinance.

(8) The registration of the name of such company agent and
office shall be effected in the following manner:—The attorney or agent
of such company shall make and sign a statutory declaration which
shall be accompanied by and shall verify the various documents and
particulars referred to in Subsection one of this section ; and such statu-
tory declaration document and particulars shall be filed with the Regis-
trar and be open for inspection at all reasonable times by any person
requiring to inspect the same.

263. (1) Any company registered as a British company under the
provisions of the British Companies Act of 1886 (Queensland adopted)
hereby repealed and in existence at the commencement of this Ordinance
shall be deemed to have been registered under this Part of this Ordinance:
Provided that reference express or implied to the date of registration
shall be construed as a reference to the date at which the company was
registered under the last-mentioned repealed Act.

(2) The registered office of such company shall be deemed to be the
registered office of the company for the purposes of this Part of this

‘Ordinance.

(3) Every such company shall within six months from the com-

“mencement of this Ordinance register the name and place of abode of

some person appointed by such company to carry on the business of
the company in the Territory.

(4) The person so registered shall be deemed to be the agent of the

company and shall be called the public officer of the company and shall
have and be subject to the same responsibilities and liabilities for the

“doing of all acts matters and things by and for penalties imposed on the

company as are by the last preceding section declared concerning public
officers.

(5) Every such company which fails to comply with the provisions
of this section and every person carrying on in the Territory the busi-
ness of any such company which has failed to comply with such
provisions shall be liable to a penalty not exceeding Five pounds for
every day during which the business shall be carried on.

264. The Lieutenant-Governor in Couneil may prescribe what fees
shall be payable upon registrations under this Part of this Ordinance;
but such fees shall not exceed and until prescribed as aforesaid shall
be the same as the fees payable under Table B hereto upon the registra-
tion of a company under Part I of this Ordinance.

265. Any company registered or deemed to be registered under the
provisions of this Part of this Ordinance may bring or defend any
action suit or other legal proceedings in any Court of justice in the Terri-
tory having jurisdiction over the subject-matter as if it were a com-
pany formed and incorporated under this Ordinance.
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266. Any company incorporated according to the laws of some part Povgexil of
of His Majesty’s Dominions other than the Territory— 1‘;"?3‘2"‘““*5 Yo
a
() which at the commencement of this Ordinance is registered I, & Biw.

under the British Companies Act of 1886 (Queensland VI; 005 206
adopted) hereby repealed ; or No. 81, s. 7.
(b) which is registered under this Part of this Ordinance
ghall have the same power to hold lands in the Territory as if it were

a, company incorporated under this Ordinance.

266A. A joint-stock company or other company or society incor- when foreign
porated according fo the laws of a country other than His Majesty’s fompany may
dominions and which under the laws of the country of incorporation Q 59V1c No.2,
has perpetual succession and a common seal and which has been regls l eﬂe dby
tered under the provisions of this Part of this Ordinance upon receiv- 4 of 1926, s. 8.
ing a licence from the Lieutenant-Governor in that behalf but not
otherwise shall be competent to take hold convey and transfer land in
the Territory for any estate of freehold or less than freehold.

The Lieutenant-Governor is hereby empowered to grant any such
licence subject to such terms and conditions including the power of
revocabion for breach thereof as he thinks fit to impose.

267. Every company registered and every company deemed to be List to be
registered under this Part of this Ordinance having a capital divided Jadeeach
into shares shall in each year make a list containing the following NSWéNo 9of

particulars :—

(a) The names of all persons who on the fourbeenbh day succeed-
ing the day on which the ordinary general meeting or if
there is more than one ordinary general meeting in the
year the first of such ordinary general meetings is held
are members of such company.
(6) The number of shares held by each of such members.
(¢) The amount of the capltal of the company a;nd the number
of shares into which it is divided.
(d) The number of shares taken from the commencement of the
company up to the date of the return.
(e) The amount of calls made on each share.
(f) The total amount of calls received.
(g) The total amount of calls unpaid.
(7) The total amount of shares forfeited : ~
Provided that the Registrar may in his discretion by notification amended by
in the Gazette exempt any such company from making such list or from 4 of 1926 s. 9.
setting forth in such list any of the particulars aforesaid; and may in
like manner revoke or amend any such exemption.

»~

268. Any company registered and -every company deemed to be pistor .
registered under this Part of this Ordinance shall once at least in O ung sl
every year make a list showing the number denomination value and due n.s.w. No. 22
date of all debentures stock or other securities secured on the property of190%.s.9:

- of the company. Such list shall state whether such debentures stock Biran oot
or securities are charged on the whole of the assets of the company or

on part only and if so which part of such assets.
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e,

269. The lists mentioned in the two last-preceding sections of thig

ﬁe;Shee“ Ordinance shall respectively be completed within four months of the

notices, ete., at

general meeting at which a balance-sheet is presented or where more
than one such meeting is held in a year then within four monthg
of the first of such meetings.

Such lists and balance-sheet so presented shall be fowarded to the .
Registrar within the period above fixed for the completion of such lists
and filed in his office ; and the same shall be open for inspection at all
reasonable times by any person requiring to inspect the same.

Such balance-sheet shall contain a statement of the assets and
liabilities of the company.

270. If any company makes default in completing or forwarding
any such list or balance-sheet as aforesaid such company and every
director manager and public officer of such company who knowingly
" and wilfully authorizes or permits such default shall be liable to a
penalty not exceeding Five pounds for every day during which such
default continues.

271. (1) A certificate purporting to be under the hand of the Regis-
trar (who is hereby required to give such certificate to any person
applying for the same after the registration of the documents and par-
ticulars hereinbefore prescribed and upon payment of the prescribed fee)
and which shall set forth the name of the company and of the agent and
of the principal office of the company in the Territory shall be prima facie
evidence in all Courts that such company is incorporated that the per-
son named therein as agent is the agent of such company in the Terri-
tory and that the office of such company in the Territory is situated as
therein stated; and that such company agent and office have been duly
registered under the provisions of this Part of this Ordinance and of
the time of registration and of all particulars mentioned in such certifi-
cate.

(2) Such certificate shall be in the form of the Ninth Schedule
hereto or to the like effect.

(3) A copy of such certificate shall be published in the Gazetie.

272. When and so often as any such registered office shall be re-
moved or any other person shall be substituted for the registered agent
of such company the like declaration and particulars shall be made and
given as is hereinbefore required with reference to the registration of
an agent and an office of a company under this Part of this Ordinance ;
and if the requirements of this section shall not be complied with such
company and any person carrying on the business of such company
which has failed to comply with such provisions shall be liable to a
penalty not exceeding Five pounds for every day during which the busi-
ness is so carried on,

273. All communications and notices may be addressed to such
registered office of such company and service of any notice or legal
process ab such office or on the agent of the company whose name is
registered pursuant to this Part of this Ordinance shall be deemed fo bs
service upon the company.
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.273A. Unfil the name of a company registered or deemed to be Sexvice when
registered under this Part of this Ordinance has been struck off the Jor-peny
register under the provisions of this Ordinance service of any notice carry on
or legal process at the last registered office or on the last registered ,n:f::,?,sf,
agent of the company shall be deemed to be good service notwithstand- 4 of 1926, s. 10.
ing such company shall have ceased to carry on business in the

Territory.

274. The Central Court has jurisdiction to wind-up a company Jurisdiction in
registered or deemed to be registered under this Part of this Ordinance gn}%”fﬂp
go far as it carries on operations within the Territory and so far as con-
. cerns its assets and liabilities therein.

275, The provisions of this Part of this Ordinance shall not be saving.
construed to diminish or affect any existing jurisdiction or authority of @ 59V10 No.2,
any Court of ]ustlce or any existing rights liabilities or disabilities of ™
foreign companies except as far as the same are expressly diminished
or affected by the provisions of this Part of this Ordinance.

276. The Lieutenant-Governor may make regulations preseribing regulations.
the forms to be used for the purpose of this Part of this Ordinanee and N. ?98‘; Igoslo
fixing the fees to be paid in respect of the registration of companies ’
and of the various documents and particulars thereunder and providing
for the payment and recovery of such fees and generally carrying out
the provisions of this Part.
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SCHEDULES.

FIRST SCHEDULE.

Date of Enactment. Title or Short Title.

11 Vie. No. 19 (Queensland
adopted) ...| An Act for facilitating the winding-up of joint-stock
companies unable to meet their pecuniary

11 Vie. No. 56 (Queensland engagements.

adopted) .| An Act to enable any joint-stock company to sue
any of its own members and to enable any
member of such joint-stock company to sue

: any such company and for other purposes.
27 Vie. No. 4 (Queensland

adopted) < ..| The Companies Act, 1863.
50 Vie. No. 19 (Queensland
" adopted) ...| The Mining Companies Act of 1886.
50 Vie. No. 81 (Queensland . -
adopted) ...| The British Companies Act of 1886.

SECOND SCHEDULE.
TABLE A.

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY SHARES OTHER
THAN A NO-LIABILITY COMPANY.

Shares.

1. If several persons are registered as joint holders of any share any one of such
persons may give efféctual receipts for any dividend payable in respect of such share.

2. Every member shall on payment of One shilling or such less sum as the com-
pany in general meeting may prescribe be entitled to a certificate under the common
seal of the company specifying the share or shares held by him and the amount paid-
up thereon.

3. If such certificate is worn out or lost it may be renewed on payment of One
shilling or such sum as the company in general meeting may prescribe.

Call on Shares.

4. The directors may from time to time make such calls upon the members in
respect of all moneys unpaid on their shares as they think fit provided that twenty-
one days’ notice ab least is given of each call and each member shall be liable to pay
the amount of calls so made to the persons and at the times and places appointed
by the directors.

5. A call shall be deemed to have been made at the time when the resolution
of the directors authorizing such call was passed. 3

6. If the call payable in respect of any share is not paid before or on the day ap-
pointed for payment thereof the holder for the time being of such share shall be
liable to pay interest for the same at the rate of Ten pounds per centum per annum
from the day appointed for the payment thereof to the time of the actual payment.

7. The directors may if they think fit receive from any member willing to
advance the same all or any part of the moneys due upon the shares held by him
beyond the sums actually called for and upon the moneys so paid in advaice or so
much thereof ag from time to time exceeds the amount of the calls then made uwpon
the shares in respect of which such advance has been made the company may pay
interest at such rate as the member paying such sum in advance and the directors

agree upon.
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Transfers of Shaves.

8. The instrument of transfer of any share in the company shall be executed
both by the transferor and transferee and the transferor shall be deemed to remain a
holder of such share until the name of the transferee is entered in the register-book
in respeect thereof.

9. Shares in the company shall be transferred in the following form :—

I A.B. of in consideration of the sum of - E

pounds paid to me by C.D. of do hereby transfer to the said
C.D. the share {or shares] numbered standing in my name in
the books of the company to hold unto the said C.D. his
executors administrators and assigns subject to the several conditions on
which I held the same at the time of the execution hereof and I the said
C.D. do hereby agree to take the said share [or shares] subject to the same
conditions. As witness our hands the day of .

10. The company may decline to register any transfer of shares made by a
member who is indebted to them.

11. The transfer-book shall be closed during the fourteen days immediately
preceding the ordinary general meeting in each year.

Transmassion of Shares.

12. The executors or administrators of a deceased member shall be the only
persons recognized by the company as having any title to his share.

13. Any person becoming entitled to a share in consequence of the death bank-
ruptey or insolvency of any member or in consequence of the marriage of any
female member may be registered as a member upon such evidence being produced
as may from time to time be required by the company.

14. Any person who has become entitled to a share in consequence of the death
bankruptecy-or insolvency of any member or in consequence of the marriage of any
female member may instead of being registered himself elect to have some person
to be named by him registered as a transferee of such shares.

15. The person so becoming entitled shall testify such electlon by execubing to
his nominee an instrument of transfer of such shares.

16. The instrument of transfer shall be presented to the company accompanied
with such evidence as the directors may require to prove the title of the transferor
and thereupon the company shall register the transferee as a member.

Forfeiture of Shares.

17. If any member fails to pay any call on the day appointed for payment
thereof the directors may at any time thereafter during such time as the call remains
unpaid serve a notice on him requiring him to pay such call together with the
interest and any expenses that may have accrued by reason of such non-payment.

18. The notice shall name a further day on or before which such call and all
interest and expenses that have accrued by reason of such non-payment are to be
paid and shall also name the place where payment is to be made (the place so named
being either the registered office of the company or some other place at which calls
of the company are usually made payable) and shall also state that in the event of
non-payment at or before the time and at the place appointed the shares in respect
of which such call was made will be liable to be forfeited.

19. If the requisitions of any such notice as aforesaid are mot complied with
any share in respect of which such notice has been given may at any time thereafter
before payment of all calls interest and expenses due in respect thercof has been
made be forfeited by a resolution of the directors to that effect.

20. Any shares so forfeited shall be deemed to be the property of the company
and may be disposed of in such manner as the company in general meeting thinks fit,

21. Any member whose shares have been forfeited shall notwithstanding be
liable to pay to the company all calls owing upon such shares at time of the
forfeiture.

292. A statutory declaration in writing that the call in respect of a share was made
and notice thereof given and that default in payment of the call was made and
that the forfeiture of the share was made by a resolution of the directors to that
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effect shall be sufficient evidence of the facts therein stated as against all persong
entitled to such share and such declaration and the receipt of the company for the
price of such share shall constitute a good title to such share and a certificate of
proprietorship shall be delivered to a purchaser and thereupon he shall be deemed
the holder of such share discharged from all calls due prior to such purchase and
he shall not be bound to see to the application of the purchase money nor shall hig
title to such share be affected by any irregularity in the proceedings in reference to
such sale.

Conversion of Shares into Stock.

238. The directors may with the sanction of the company prev10usly glven in
general meeting convert any paid-up shares into stock.

24. When any shares have been converted into stock the several holders of such
stock may thenceforth transfer their respective interests therein or any part of such
interests in the same manner and subject to the same regulations as and subject to
which any shares in the capital of the company may be transferred or as near
thereto as circumstances admit.

25. The several holders of stock shall be entitled to participate in the dividends
and profits of the company according to the amount of their respective interests in
such stock and such interests shall in proportion to the amount thereof confer on
the holders thereof respectively the same privileges and advantages for the purpose
of voting at meetings of the company and for other purposes as would have been con-
ferred by shares of equal amount in the capital of the company but so that none of
such privileges or advantages except the participation in the dividends and profits
of the company shall be conferred by any such aliquot part of consolidated stock as
would not if existing in shares have conferred such. privileges or advantages.

Increase in Capital.

26. The directors may with the sanction of a special resolution of the company
previously given in general meeting increase its capital by the issue of new shares
such aggregate increage to be of such amount and to be divided into shares of such
respective amounts as the company in general meetmg directs or if no direction is
given as the directors think expedient.

27. Subject to any direction to the contrary that may be given by the meeting
that sanctions the increase of capital all new shares shall be offered to the members
in proportion to the existing shares held by them and such offer shall be made by
notice specifying the number of shares to which the member is entitled and limiting
the time within which the offer if not accepted will be deemed to be declined and
after the expiration of such time or on the receipt of an intimation from the member
to whom such notice is given that he declines to accept the shares offered the
directors may dispose of the same in such manner as they think most beneficial to
the company.

28. Any capital raised by the creation of new shares shall be considered as part
of the original capital and shall be subject to the same provisions with reference to
the payment of calls and the forfeiture of shares on non-payment of calls or other-
wise as if it had been part of the original capital.

General Meetings.

29. The first general meeting shall be held at such time not being more than
four months after the registration of the company and at such place as the directors
may determine.

30. Subsequent general meetings shall be held at such time and place as may
be prescribed by the company in general meeting and if no other time or place is
prescribed a general meeting shall be held on the first Monday in February in every
year at such place as may be determined by the directors.

31. The above-mentioned general meetings shall be called ordma,ry meetmgs :
all other general meetings shall be called extraordinary.

32. The directors may whenever they think fit and they shall upon a requisition
made in writing by not less than one-fifth in number of the members of the company
convene an extraordinary general meeting.

33. Any requisition made by the members shall express the object of the meeting
proposed to be called and shall be left at the registered office of the company.
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34, Upon the receipt of such requisition the directors shall forthwith proceed to
convene an extraordinary general meeting. If they do not proceed to convene the
same within twenty-one days from the date of the requisition the requisitionists or
any other members amounting to the required number may themselves convene an
extraordinary general meeting.

Proceedings at General Meetings.

35. Seven days notice at the least specifying the place the day and the hour
of meeting and in case of special business the general nature of such business shall
be given to the members in manner hereinafter mentioned or in sueh other manner
if any as may be prescribed by the company in general meeting ; but the non-receipt
of such notice by any member shall not invalidate the proceedings at any general
meeting.

36. All business shall be deemed special that is transacted at an extraordinary
meeting and all that is transacted at an ordinary meeting with the exception of
sanctioning a dividend and the consideration of the accounts balance-sheets and
the ordinary report of the directors.

37. No business ghall be transacted at any general meeting except the declaration
of a dividend unless a quornm of members is present at the time when the meeting
proceeds to business; and such quorum shall be ascertained as follows that is to say
if the persons who have taken shares in the company at the time of the meeting do
not exceed ten in number the quorum shall be five if they exceed ten there shall be
added to the above quorum one for every five additional members up to fifty and
one for every ten additional members after fifty with this limitation .that no
quorum shall in any case exceed twenty.

38. If within one hour from the fime appointed for the meeting a quorum is
not present the meeting if convened upon the requisition of the members shall be
dissolved ; in any other case it shall stand adjourned to the same day in the next week
at the same time and place and if at such adjourned meeting & quorum is not present
it shall be adjourned sine die.

89. The chairman (if any) of the board of directors shall preside as chairman at
every general meebing of the company.

40. If there is no such chairman or if at any meeting he is not present within
fifteen minutes after the time appointed for holding the meeting the members
present'shall choose some one of their number to be chairman.

41. The chairman may with the consent of the meeting adjourn any meeting
from time to time and from place to place but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the meetmg from
which the adjournment took place.

42. At any general meeting unless a poll is demanded by at least five members
a declaration by the chairman that a resolution has been carried and an entry to
that effect in the book of proceedings of the company shall be sufficient evidence of
the fact without proof of the number or proportion of the votes lecorded in favour of
or against such resolution.

43. If a poll is demanded by five or more members it shall be taken in such
manner as the chairman directs and the result of such poll shall be deemed to be
the resolution of the company in general meeting; and in the case of an equality of -
votes at any general meeting the chairman shall be entitled to a second or casting
vote. . '

Votes of Members.

44. Every member shall have one vote for every share up to ten; he shall have
an additional vote for every five shares beyond the first ten shares up to one hundred
and an additional vote for every ten shares beyond the first hundred shares.

45. If any member is a lunatic or person of unsound mind he may vote by his
_committee or other legal curator.

46. If one or more persons are jointly entitled to a share the member whose
name stands first in the register of members as one of the holders of such share and
no other shall be entitled to vote in respect of the same.

47. No member shall be entitled to vote at any general meeting unless all calls
due from him have been paid and no member shall be entitled to vote in respect of
any share that he has acquired by transfer at any meeting held after the expiration
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of three months from the registration of the company unless he has been possessed
of the share in respect of which he claims to vote for at least three months previously
to the time of holding the meeting at which he proposes to vote.

48. Votes may be given either personally or by proxy.

49. The instrument appointing a proxy shall be in writing under the hand of
the appointer or if such appointer is a corporation under their common seal and
shall be attested by one or more witnesses. No person shall be appointed a proxy
who is not a member of the company.

50. The instrument appointing a proxy shall be deposited at the registered
office of the company not less than seventy-two hours before the time for. holding
the meeting at which the person named in such instrument proposes to vote; but
no instrument appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution unless it purports to appoint a proxy to act -
for the appointer during his absence from the Territory.

51. Any instrument appointing a proxy shall be in the following form :—
Company (Limited).

1, “of being a member of the Company
(Limited) and entitled to vote [or . vobes]
hereby appoint of as my proxy to vote for
me and on my behalf at the ordinary [or extraordinary as the case may be)
general meeting of the company to be held on the day of

and at any adjournment thereof [or at any meeting of the
Company that may be held in the year - or during my absence
from the Territory of Papua].
As witness may hand this day of
Signed by the said in the presence of
Directors.

52. The number of the directors and the names of the first directors shall be
determined by the subscribers of the memorandum of association. ~

53. Until divectors are appointed the subscribers of the memorandum of as-
sociation shall be deemed to be directors.

54. The future remuneration of the ‘directors and their remuneration for
services performed previously to the first general meetmg shall be determined by
the company in general meeting.

Powers of Directors.

55. The business of the company shall be managed by the directors who may
pay all expenses incurred in getting up and registering the company and may
exercise all such powers of the company as are not by the foregoing Ordinance or
by these articles required to be exercised by the company in general meeting sub-
ject nevertheless to any regulations of these articles to the provisions of the fore-
going Ordinance and to such regulations (being not inconsistent with the aforesaid
regulations or provisions) as may be prescribed by the company in general meeting ;
but no regulation made by the company in general meeting shall invalidate any
prior act of the directors which would have been valid if such regulation had not
been made.

56. The continuing director may act notwithstanding any vacancy in their
body.

Disqualification of Directors.
57. The office of director shall be vacated—

if he holds any other office or place of profit under the company ;

if he becomes bankrupt or insolvent;

if he is concerned in or participates in the profits of any contract with the

company.

But the above rules shall be subject to the following exceptions :—That no director
shall vacate his office by reason of his being a member of any company which has
entered into contracts with or done any work for the company of which he is a
director ; nevertheless he shall not vote in respect of such contract -or work and if
he does so vote his vote shall not be counted.
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Rotation of Directors.

58. At the first ordinary meeting after the registration of the company the
whole of the directors shall retire from office and at the first ordinary meeting in
every subsequent year one-third of the directors for the time being or if their num-
ber is not a multiple of three then the number nearest to one-third shall retire
from office.

59. The one-third or other nearest number to retire during the first and second
years ensuing the first ordinary meeting of the company shall unless the directors
agree among themselves be determined by ballot, In every subsequent year the
one-third or other nearest number who have been longest in office shall retire.

60. A retiring director shall be re-eligible.

61. The company at the general meeting at which any directors retire in
manner aforesaid shall fill up the vacated offices by electing a like number of persons.

62. If at any meeting at which an election of directors ought to take place the
places of the vacating directors are not filled up the meeting shall stand adjourned
till the same day in the next week at the same time and place and if at such
adjourned meeting the places of the vacating directors are not filled up the vacating
directors or such of them as have not had their places filled up shall continue in
office until the ordinary meeting in the next year and so on from time to time until
their places are filled up.

63. The company may from time to time in general meeting increase or reduce
the number of directors and may also determine in what rotation such increased
or reduced number is to go out of office.

64. Any casual vacancy occurring in the board of directors may be filled up by
the directors but any person so chosen shall retain his office so long only as the
vacating director would have retained the same if no vacancy had occurred.

65. The company in general meeting may by a special resolution remove any
director before the expiration of his period of office and may by an ordinary resolu-
tion appoint another person in his stead. The person so appointed shall hold office
during such time only as the director in whose place he is appointed would have
held the same if he had not been removed.

Proceedings of Directors.

66. The directors may meet together for the despateh of business adjourn and
otherwise regulate their meetings as they think fit and determine the quorum
necessary for the transaction of business. Questions arising at any meeting shall
be decided by a majority of votes. In case of an equality of votes the chairman shall
have a second or casting vote. A director may at any time summon a meeting of
the directors.

67. The directors may elect a chairman of their meetings and determine the
period for which he is o hold office ; but if no such chairman is elected or if at any
meeting the chairman is not present at the time appointed for holding the same the
directors present shall choose some one of their number to be chairman of such meet-
ing.

68. The directors may delegate any of their powers to committees consisting of
such member or members of their body as they think fit. Any committee so formed
shall in the exercise of the powers so delegated conform to any regulations that
may be imposed on them by the directors.

69. A committee may elect a chairman of their meetings. If nosuch chairman
is elected or if he is not present at the time appointed for holding the same the
members present shall choose one of their number to be chairman of such meeting.

70. A committee may meet and adjourn as they think proper. Questions arising
at any meeting shall be determined by a majority of votes of the members present
and in case of an equality of votes the chairman shall have a second or casting vote.

71. All acts done by any meeting of the directors or of a committee of directors
or by any person acting as a director shall notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such directors or
persons acting as aforesaid or that they or any of them were disqualified be as valid
as if every such person had been duly appointed and was qualified to be a director,
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Dividends.

79. The directors may with the sanction of the company in general meetmg
“ declare a dividend to be paid to the members in proportion to their shares.

73. No dividend shall be payable except out of the profits arising from the busi-
ness of the company.

74. The directors may before recommending any dividend set aside out of the
profits of the company such sum as they think proper as a reserved fund to meet
contingencies or for equalizing dividends or for repairing or maintaining the works
connected with the business of the company or any part thereof and the directors
may invest the sum so set apart as a reserve fund upon such securltles as they may
select.

75. The directors may deduct from the dividends payable to any member all such
sums of money as may be due from him to the company on account of calls or other-
wise.

76. Notice of any dividend that may have been declared shall be given to each
member in manner hereinbefore mentioned and all dividends unclaimed for three
years after having been declared may be forfeited by the dlrectorc for the beneﬁt of
the company.

77. No dividend shall bear interest as against the company.

Accounts.

78. The directors shall cause true accounts to be kept—

of the stock-in-trade of the company ;

of the sums of money received and expended by the compa.ny and the matter
in respect of which such receipt and expenditure takes place ; and of the
credits and liabilities of the company.

The books of accounts shall be. kept at the registered office of the company ; and
subject to any reasonable restrictions as to the time and manner of inspecting the
same that may be imposed by the company in general meeting shall be open to the
inspection of the members during the hours of business.

79. Once at the least in every year the directors shall lay before the company
in general meeting a statement of the income and expenditure for the past year
made up to a date not more than three months before such meeting.

80. The statement so made shall show arranged under the most convenient
heads the amount of gross income distinguishing the several sources from which-
it has been derived and the amount of gross expenditure distinguishing the expense
of the establishment salaries and other like matters. Xvery item of expenditure
fairly chargeable against the year’s income shall be brought into account se that a
just balance of profit and loss may be laid before the meeting; and in cases where
any item of expenditure which may in fairness be distributed over several years has
been incurred in any one year the whole amount of such item shall be stated with
the addition of the reason why only a portion of such expendlture is charged against
the income of the year.

81. A balance-sheet shall be made out in every year and laid before the company
in general meeting and such balance-sheet shall contain a summary of the property
and liabilities of the company arranged under the heads appearing in the form
annexed to this table or as near thereto as circumstances admit.

82. A printed copy of such balance-sheet shall seven days previously to such
meeting be served on every member in the manner in which notices are hereinafter
directed to be served.

Audit.

83. Once at the least in every year the accounts of the company shall be examined
and the correctness of the balance-sheet ascertained by one or more auditors.

84. The first auditors shall be appointed by the directors ; subsequent auditors
shall be appointed by the company in general meeting.

85. If one auditor only is appointed all the provisions herein contamed relatmg )
$0 auditors shall apply to him.
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86. The auditors may be members of the company but no person is eligible as
an auditor who is interested otherwise than as a member in any transaction of the
company and no director or other officer of the company is eligible during his contin-
uance in office.

87. The election of auditors shall be made by the company at their ordinary
meebing of each yeax.

88. The remuneration of the first auditors shall be fixed by the directors; that
of subsequent auditors shall be fixed by the company in general meeting.

89. Any auditor shall be re-eligible on his quitting office.

90. If any casual vacancy occurs in the office of any auditor appomted by the
company the directors shall forthwith eall an extraordinary general meeting for the
purpose of supplying the same:

91. If no election of auditors is made in manner aforesaid the Registrar may
on the application of not less than five members of the company appoint an auditor
for the current year and ﬁx the remuneration to be paid to him by the company for
his services.

92. Hvery auditor shall be supplied with a copy of the balance-sheet and it
shall be his duty to examine the same with the accounts and vouchers relating
thereto.

93. Every auditor shall have a list delivered to him of all books kept by the
company and shall at all reasonable times have access to the books and accounts of
the company ; he may at the expense of the company employ accountants or other
persons to assist him in investigating such accounts; and he may in relation.to
such accounts examine the directors or any other officer of the company.

94. The auditors shall make a report to the members upon the balance-sheet
and accounts and in every such report they shall state whether in their opinion
the balance-sheet is a full and fair balance-sheet containing the particulars required
by these regulations and properly drawn up so as to exhibit a true and correct view
of the state of the company’s affairs and in case they have called for explanations
or information from the directors whether such explanations or information have
been given by the directors and whether they have been satisfactory and such report
shall be read together with the report of the directors at the ordinary meeting.

Notices.

95. A notice may be served by the company upon any member either personally
or by sending it through the post in a prepaid letter zuddlessed to such member at
his registered place of abode,

96. All notices directed to be given to the members shall with respect to any
share to which persons are jointly entitled be given to whichever of such persons is
named first in the register of members and notice so glven shall be sufficient notice
to all the holders of such share.

97. Any notice if served by post shall be deemed to have been served at the time
when the letter containing the same would be delivered in the ordinary course of
the post; and in proving such service it shall be sufficient to prove that the letter
containing the notices was properly addressed and put into the post office.
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ANNEXURE TO TABLE A.

" Dr. BALANCE-SHEET of the Company, made up to » 19 C;
Capital and Liabilities. Property and Assets.
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feited shares. ing—
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(@) Debts for which accept- and loss.
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other articles which the company hold

(¢) Debts for Taw expenses . bills or other securities.
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(¢) Unclaimed dividends. > o

(f) Debts not - enumerated 11 D;laxfz bggnmdered doubttul
ab.ove' > Any debt due from a director

VI. Reserve fund........ Showing— ) or other officer of the com-
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TABLE B.

TABLE of fees to be paid to the Registrar in respect of companies formed or regis-

tered under Part I of the Ordinance,

For registration of a company whose nommal capltal does not ex-
ceed £1,000 a fee of . .

For registration of a company whose nominal capltal exceeds
£1,000 the above fee of £5 with the following additional fees
regulated according to the amount of nominal capital (that is

to say)—
£ s d

For every £1,000 of nominal capital or part of
£1,000 after the first £5,000 up to £100,000 0 5 0

For every £1,000 of nominal capital or part of )
£1,000 after the first £100,000 ... ws Q1L 0

For registration of any increase of capital made after the first regis-
tration of the company the same fees per £1,000 or part of
£1,000 as would have been payable if such increased capital
had formed part of the original capital at the time of regis-
tration.

Provided that no company shall be liable to pay in respect of
nominal capital on registration or afterwards any greater
amount of fees than £50 taking into account in the case of fees
payable on an increase of capital after registration the fees
paid on registration.

For registration of a company whose number of members as stated
in the articles of association does not exceed twenty

For registration of a company whose number of members as stated
in the articles of association exceeds twenty but does not ex-
ceed one hundred s

Hor registration of a company whose number of members as stated
in the articles of association exceeds one hundred but is not
stated to be unlimited the above fee of £5 with an additional
5s. for every fitty members or less number than fitty members
after the first hundred.

For registration of a company in which the number of members is
stated in the articles of association to be unlimited a fee of ...

For registration of any increase on the number of members made
after the registration of the company in respect of every ﬁfty
members or-less than fifty members of such increase s

Provided that no one company shall be liable to pay on the whole
a greater fee than £20 in respect of ifs- number of members
taking into account the fee paid on the first 1eglstra,t10n of the
company.

For registration of any existing company except such companies as
are by this Ordinance exempted from the payment of fees in
respect of registration under this Ordinance the same fee as is
charged for registering a new company.

For registering any document hereby required or authorized to be
registered other than the memorandum of associa,tion

For making a record of any fact hereby authorized or required to
be recorded by the Registrar -

For every search for or in connection with any memorandum of
agsociation -or for or in connection with any document filed
having reference to any document s

For every certified copy of or extract from any document not exceed-
ing six folios ...

For each additional folio after the first six folios
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Section 67. ForM O'. 4
FORM of statement referred to in Division 3 of Part I of this Ordinance. -
*The capital of the company is divided into
shares of each.

The number of shares issued is

Calls o the amount of pounds per share have been made under

which the sam of ) pounds have been reeeived. '

The liabilities of the company on the first day of January [or July] were—
Debts owing to sundry persons by the company-—

On judgment £
On specialty £ -
On notes or bills £ .
On simple contracts £
On estimated liabilities £
The assets of the company on that day were—
Government securities [stating them] £
Bills of exchange and promissory-notes £
Cash at the bankers £
Other securities £
* If the company has no capital divided into shares the portion of the statement relating
to capital and shares must be omitted.
THIRD SCHEDULE.
Section 71. FORM A.
MEMORANDUM of association of a company limited by shares.
1st. The name of the company is ‘' The Rastern Steam-packet Company
(Limited).”
2nd. The registered office of the company will be situate in Port Moresby.
3rd. The objects for which the company is established are ‘‘the conveyance of
passengers and goods in ships or boats between such places as the company may
from time to time determine and the doing all such other things as are incidental
or conducive to the attainment of the above object.”’ )

4th. The liability of the members is limited.

5th. The capital of the company is-two hundred thousand pounds divided into

one thousand shares of two hundred pounds each.

WE the several persons whose names and addresses are subseribed are desirous
of being formed into a company in pursnance of this memorandum of
association and we respectively agree to take the number of shares in the
capital of the company set opposite our respective names.

L. S Number of shares
Names addresses and descriptions of subseribers. taken by each
- subsecriber.
1. John Jones of , merchant 200
2. John Smith of 1 ¥ 25
3. Thomas Green of s . 30
4. John Thompson of s o T 40
5. Caleb White of 3 - 15
6. Andrew Brown of g - 5
7. Casar White of ; T , w 10
Total shares taken ... 325
Dated the day of -, 19
Witness to the above signatures—
A.B., [address and occupation].
Section 71. FOBM Ly

MEMORANDUM and articles of association of a company limited by guarantee and
not having a capital divided into shares. .

Memorandum of Association.

1st. The name of the company is *‘ The Mutual Marine Association (Limited).’
" 2nd. The registered office of the company will be situate in Port Moresby.
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3rd. The objects for which the company is established are ‘‘ the mutualiinsurance
of ships -belonging to members of the company and the doing all such' other things
as are incidental or conducive to the attainment of the above objects.”’

4th. Hvery member of the company undertakes to contribute to the assets of the .
company in the event of the same being wound-up during the time that he:is-a
member or. within one year afterwards for payment of the debts and liabilities of
the company contracted before the time at which he ceases to be a member and
the-costs charges and-expenses cf winding-up the same and for the adjustment of
the rights of the contributories amongst themselves such amount as may be required
not exceeding.Ten pounds.

WE the several persons whose names and addresses are subscribed are desirous
of being formed into a company in pursuance of this memorandum: of
agsociation.

Names addresses and descriptions of subscribers.

1. John Jones.of , merchant.
2. John Smith-of . 'y
3. Thomas Green of

4. John Thompsen of
5. Caleb White of
6.
7.

kR]
2

Andrew Brown of !

Ceesar White of
Dated-the day of , 19
Wititess to the above signatures—
A.B., [address and occupation] .

2

2

ARTICLES of association to accompany preceding memorandum of association.

1. The company for the purpose of registration is declared to consist of five
hundred members.

2. The directors hereinafter mentioned may whenever the business of the
association requires it register an increase of members.

* Definition of Members.

3. Every person shall be deemed to have agreed to become a member of the
company who insures any ship or share in a ship in’ pursuance of the regulations
hereinafter contained.

General Meetings.

4. The first general meeting shall be* held at such' time not being more than
three months after the incorporation of the company and at such place as the
directors may determine. ’

5. Subsequent general meetings shall be held at such time and place as may be
prescribed by the' company in general meeting and: if no-other time or place is
prescribed 'a general meeting shall be held-on the first Monday in February inevery
year at such place as may be determined by the directors.

6: The above-mentioned general meetings:shall’ be called: ordinary meetings;
all other general meetings shall be called extraordinary.

7. The directors may whenever they think fit and they shall upon a requisition
made in writing by any five or more members convene an extraordinary  geiteral
meeting:

- 8: Any requisition made by the members shall express the object of the meeting
proposed to be called and sHall be left at the registered office of the company.

9. Upon the receipt of such requisition the directors shall: forthwith proceed
to convene a general meeting. If they do not proceed to convene the same within
twenty-one days from the date of the requisition the requisitionists or any other
five members may themselves convene a meeting.

Proceedings at’ General Meetings.
10. Seven days notice at the least specifying the place the day and the hour
of meeting and in case of special business the general- nature off sueh- business
shall be given to the members in- manuer hereinafter mentioned or in such’ other
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manner if any as may be prescribed by the company in general meeting; but the
non-receipt of such notice by any member shall not invaildate the proceedings at
any general meeting.

11. All business shall be deemed special that is tr&nsacbed at an. extraordinary
meeting and all that is transacted at an ordinary meeting with the exception of
the consideration of the accounts balance-sheets and the ordinary report of the
directors.

12. No business shall be trammcted at any meeting except the declaration of a
dividend unless a quorum of members is present at the commencement of such
business ; and such quorum shall be ascertained as follows that is to say:—If the
members of the company at the time of the meeting do not exceed ten in number
the quorum shall be five; if they exceed ten there shall be added to the above
quorum one for every five additional members up to fifty and one for every ten ad-
ditional members after fifty with this limitation that no quorum shall in any case
exceed thirty.

13. If within one hour from the time appointed for the meeting a quorum of
members is not present the meeting if convened upon the requisition of the mem-
bers shall be dissolved. In any other case it shall stand adjourned to the same day
in the following week ab the same time and place; and if at such adjourned meet-
ing a quorum of members is not present it shall be adjourned sine die.

14. The chairman (if any) of the directors shall preside as chairman at every
general meeting of the company.

15. If there is no such chairman or if at any meeting he is not present at the
time of holding the same the members present shall ohoose one of their own number
to be chairman of such meeting.

16. The chairman may with the consent of the meebmg adjourn any meeting
from time to time and from place to place; but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place.

17. At any general meeting unless a poll is demanded by at least five members
a declaration by the chairman that a resolution has been carried and an entry to
that effect in the book of proceedings of the company shall be sufficient evidence of
the fact without proof of the number or proportion of the votes recorded in favour
of or against such resolution.

18. If a poll is demanded in manner aforesaid the same shall be taken in such
manner as the chairman directs and the result of such poll shall be deemed to be
the resolutions of the company in general meeting.

- Votes of Members.

19. BEvery member shall have one vote and no more.

20. If any member is a lunatic or a person of unsound mind he may vote by
his committee or other legal curator.

21. No member shall be entitled to vote at any meeting unless all moneys due
from him to the company have been paid.

22. Votes may be given either personally or by proxies. A proxy shall be ap-
pointed in writing under the hand of the appointer or if such appointer is a cor-
poration under its common seal.

23. No person shall be appointed a proxy who is not a member and the instru-
ment appointing him shall be deposited at the registered office of the company not
less than forty-eight hours before the time of holding the meeting at which he pro-
poses to vote.

24.° Any instrument appointing a proxy shall be in the following terms :—

Gompany (Limited).
1 of being a member of the
Company (Limited) hereby appoint of
my proxy to vote for me and on my behalf at the ordinary [or extra-
ordinary as the case may be] general meeting of the company to be

held on the day of and at any adjourn-
ment thereof to be held on the day of next
[or at any meeting of the company that may be held in the year
1.
As witness my hand this day of
Signed by the said in the presence of
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Directors.
25. The number of directors and the names of tle first directors shall be deter-
mined by the subscribers of the memorandum of association.

26. Until directors are appointed the subscribers of the memorandum of as-
sociation shall for all the purposes of the Ordinance be deemed to be directors.

Power of Directors.

27. The business of the company shall be managed by the directors who may
exercise all such powers of the company as are not hereby required to be exercised by
the company in general meeting. Bub no regulation made by the company in
general meeting shall invalidate any prior act of the directors which would have
been valid if such regulation had not been made.

Election of Directors.
28. The directors shall be elected annually by the company in general meeting.

Business of Company.
[Here insert rules as to mode in which business of insurance is to be conducted.]

Accounts.

29. The accounts of company shall be audited by a committee of five members
to be called the audit committee.

30. The first audit committee shall be nominated by the directors out of the
body of members.

31. Subsequent audit committees shall be nominated by the members at the
ordinary general meeting in each year.

32. The audit committee shall be supplied with a copy of the balance-sheet
and it shall be their duty to examine the same with the accounts and vouchers re-
lating thereto.

38. The audit committee shall have a list delivered to them of all books kept
by the company and they shall at all reasonable times have access to the books and
accounts of the company. They may at the expense of the company employ
accountants or other persons to assist them in investigating such accounts and they
may in relation to such accounts examine the dlrectors or any other officer of the
company. :

34. The audit committee shall make a report to the members upon the balance-
sheet and accounts and in every such report they shall state whether in their
opinion the balance-sheet is a full and fair balance-sheet containing the particulars
required by these regulations of the company and properly drawn up so as to
exhibit a true and correct view of the state of the company’s affairs ; and in case they
have called for explanation™ or information from the directors whether such explana-
tions or information have been given by the directors and whether they have been
satisfactory and such report shall be read together with the report of the directors
at the ordinary meeting.

Notices.

85. A notice may be served by the company upon a member either personally
or by sending it through the post in a prepaid letter addressed to such member at
his registered place of abode.

86. Any notice if served by post shall be deemed to have been served at the
time when the letter containing the same would be delivered in the ordinary course
of the post and in proving such service it shall be sufficient to prove that the letter
containing the notice was properly addressed and put into the post office.

Winding-up.
37. The company shall be wound-up voluntarily whenever an extraordinary

resolution as defined by the Companies Ordinance, 1912 is passed requiring the
company to be wound-up voluntarily.

*Sic. Query ' explanations.”
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Names addresses and descriptions of subscribers.

John Jones of , merchant.
. John Smith of s
Thomas Green of 5 s
John Thompson of - »
. Caleb White of s ’
. Andrew Brown of . s n
7. Cwmsar White of 5 v

Dated the day of - , 19
Witness to the above signatures—
{A.B., address and occupation.]

s

O Ov WO =

TFORM C. )
MEMORANDUM and articles of association of a.company limited by guarantee and
having a capital divided into shares.
. Memorandwm of Association.

1st. The name of the company is ‘“The Royal Hotel Company-(Limited).”’
2nd. The registered office.of the company will be situate in Port Moresby.

3rd. The objects for which the company is established are ‘* the providing hotels
for the.accommodation of travellers and the-doing all such other things as are in-
cidental or conducive tio the attainment of the above object.”

4th. Every member of the company undertakes to contribute to:.the assets of
the company in the event of the same being wound-up during the time-that he is-a
member or within one year afterwards for payment of the debts and liabilities of

‘the-company contracted before the -time at which he ceased to be a member and the

costs charges and expenses of winding-up the same and for -the adjustment of ‘the
rights of the contributories amongst themselves such amount as may be required

not exceeding Twenty pounds.

‘WE the several persons whose names and addresses are subscribed are desirous
of being formed into .a company in :pursuance .of this memorandum .of
association.

Names addresses and descriptions of subscribers.
John Jones of : , merchant.
John Smith of
Thomas Green of -

) 2
John Thompson of ) n

3

b

L

. Caleb White of
. Andrew Brown of
. Caxesar White of

‘Dated the day of , 19
Witness to the above signatures—

KX

”9

Soomp @

L8}

[A.B., address and occupation.]

ARTICLES of association to accompany preceding memorandum of association.

1. The capital of the company shall consist of five hundred thousand pounds
divided into five thousand shares of one hundred pounds each,

2. The directors may with the sanction of the company in general meeting
reduce the amount of shares.

3. The directors may with the sanction of the company in general meeting
cancel any shares belonging to the company.

4. All the articles of Table A shall be deemed to be incorporated with these

.articles.and to apply to the company.
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WE the several persons whose names and addresses are subscribed ;agree to
‘take-the number of shares in the. capital of the company set opposite our
respective names.

Number of shares

Names addresses and descriptions of subseribers. taken by each
subscriber.

1. John Jones of , merchant wi | 200
2. John :Smith of s i 25
3. Thomas Green of , ' 380
4. John Thompson of s ’s 40
5. Caleb ‘White of N i 15
6. Andrew Brown of i - 5
7. Cesar White of 3 ' 10

‘Total shares taken ... 325

. Dated this day of . , 19
Witness to the above signatures—
[A.B., address and occupation.]

ForM.D.

MEMORANDUM and articles of association of an unlimited company having a ca.plta.l
divided into shares.

Memorandwm of Association.

1st. The name of the company is ‘‘ The Patent Stereotype Company.’’
2nd. The registered office.of the company will be.situate in Port Moresby.
3rd. The objects for which the company is established are ‘‘the working of a

patent method of founding and casting stereotyped plates of whlch method John
Smith of London is the sole patentee.”

WE the several persons whose names and addresses are subscribed are desirous
.of being formed into a company in pursuance of this memorandum of
a.ssocla,tlon

Names addresses and deseriptions of subscribers.

John Jones of , merchant.
John Smith of
Thomas Green of
John Thompson of
. Cdleb White of

. Andrew Brown of
7. Abel Brown of

Dated the © dayof ) , 19

LR}

2

O UT S OO

3

’

)

’ 23
’ LRl
s

%]

Witness to the above signat.;ures——

[A.B., address and occupation.]

Capital of the Compary.
The capital of the company is two thousand pounds divided into twenty shares
of one hundred pounds each.

Application of Table A.

All the articles of Table A shall be-deemed to be-incorporated with these articles
and to apply to the company.
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WE the several persons whose names and addresses are subscribed agree to take
the number of shares in the capital of the company set opposite our
respective names. :

Number of shares
Names addresses and descriptions of subscribers. taken by each
subscriber.
1. John Jones of , merchant 1
9. John Smith of s ) 5
3. Thomas Green of , ' 2
4. John Thompson of ; - 2
5. Caleb White of 5 . 3
6. Andrew Brown of s i 4
7. Abel Brown of , ' i
Total shares taken ... 18
Dated the day of 19
Witness to the above signatures—
[A.B., address and occupation.]
FoRM X (1) as required by Section 22 of the Ordinance.
Summary of capital and shares of the company made up
to the day of —
(1) Nominal capital £ divided into shares of
each. viz. :— Issue shares—£
) y =&
LR} bR} =£
Total ... ws &
(2) Number of shares taken up to the day of
,19 vig. i:— Issue shares.
LR} LR
Total
(8) There has been £ per share called up on shares
© of issue =42
(@) Total ... o
{Amount of calls received ... £
Amount of calls unpaid ... C e B
(a) Total ... .. £
(5) Total amount (if any) agreed to be considered as paid
on shares as per agreement dated the} ()
day of ik s o» . oas
. £

Total number of shares forfeited...
Total amount paid on forfeited shares ... e £

Dated at this day of 1

Number of shares forfeited since date of last return
(6)

| Directors. -
Terrereesessisesrenees Manager or Secretary.
(a) The totals of Nos. 3 and 4 should agree.
. (b) No. 5 applies only to shares issued as fully paid-up or partly paid-up for a con-
sideration other than cash.
N.B.—Every alteration or erasure must be initialed.
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said

FORrRM E (2) as require.d by Section 22 of the Ordinance. ..

LIST of persons holding shares in
of persons who have held shares therein at any time during the year immediately preceding the
, showing their names addresses and occupations and an

day of

account of the shares so held :—

on the

day of

Sections 22
and 71

, 19 , and

Names addresses and

occupations. (@)

Account of shares. (b)

Shares held by ex-
isting members on

Particulars of shares transferred
during the preceding year. (e}

Shares

Carvied forward

=
3 ol
- the day of By members y forfeited
2 and_total amount| who havesold Bg e g]léo during the pre-
5 s paid, ordeemed to | a portion of their | JAVE 89,% 830 Iceding year. (o) 4
b 9 be paid, thereon. | shares, but still hares =
3 g . retain a portion. . és
= . - g e = - . s (= - D
2ls | gl 4| 2| % | Fog | S8 | L85 | SR |.LgE | B | L8| &
21 4] 8 % 3 = ] 5= S8 | 5> | 8% 54 52
=1 2 ] 2 =] 2% =288 8% g2a | 23 o5 g5 oh=t
SRR IR IR AR AR  ARTRE HIETAE AR AR
Sl ala|=| 8| &2 88e | 85 | g2E | 833 | B | 85 | &%

je}
~ ® © < © A g B ) 23 A 26 Z =

£ s, d.

Manager or Secretary.

(a) Christian names a.ddresses and occupations should be given in full.
(b) ** Number of shares’’ means the aggregate not the distinctive number.

{¢) This column should be added up. The total should agree with the number of shares stated in the

summary to have been taken up.

(d) The list should include all transfers since the date of the last list and the date of registrasion of each
transfer should be given as well as the number of shaves transferred. The particulars should be placed

opposite the name of the transferor and not opposite that of the transferee.

(e) Should there have been no transactions under these headings since last list the word *‘nil’’ should

be wrifiten across each column and initialed.

FOURTH SCHEDULE.
PAPUA.
Certificate of Registration of a No-liability Company.

THIS is to certify that a mining company called ** , no-liability »’
has been duly registered under the Companies Ordinance, 1912, a memorandum for
registration pursuant to the said Ordinance having been duly lodged in the office of
the Registrar of Joint-Stock Companies and published in the Gazelte of the
day of and in the newspaper of the day
of [if any other newspaper mention +t] and copies of the said Gazette
and newspa,per [if @ copy of rules has been forwarded add and also copy of rules of
the company] have been duly forwarded to the said office.
of the said company is © the day of

" Given under my hand this day of .
AB.,
Registrar of Companies.

FIFTH SCHEDULE.
Memorandwm for Reqistration of & No-liability Company.

(1) Theé name of the company is to be ; no-liability.”’

(2) The first place of operations (or intended operations) is ab "

(3) The first registered office of the company will be situated at

(4) The value of the company’s intended property (or property held in ‘trust for the
. company as the case may be) inleuding the plant and machinery is
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Section 201.

Section 201 (2),

Section 197.

Companies Ordinance, 1912-1996.

(5) The amount of money at the credit of the company or any person on its behalf
is £ and the total liability of the company or which the company ig
intended to assume or undertake is

(6) The nominal capital of the company is in shares of each:

(7) The number of contributing shares subscribed for is )

(8) The name of the provisional [or first] manager is

(9) Ten per centum of the contributing capital has been duly paid up-in cash.

(10) The only contracts entered into on behalf of this company are those of which

the particulars are stated hereunder.

Dated this day of - ;19 .

WE the persons whose names and addresses are subscribed hereby apply to
register [here insert name of company] as a no-Hability company.

{ Witnesses.) _ [Signatures.]

Declaration Verifying Memorandum for Registration.

I, A.B. do hereby solemnly declare and affirm that—

(1). T am the manager [or provisional manager] of the said intended company,

(2) The above statements are to the best of my belief and knowledge ‘true in

every particular.
And T make this solemn- declaration conscientiously believing the same to be
true and. by virtue of the provisions of the Oaths Act of 1867.
Declared:before-me this day of , 19
A.B.
Manager [or Provisional: Manager].

SIXTH SCHEDULE.
FORM A.
[Name of Company].

I,. THE undersigned hereby give notice that an increase in the capital of the
above-named company was on the day of , resolved on by
the:issue of new shares of each in addition to the
shares theretofore existing in the company [if any of the new shares are preference

- shares or fully paid-up shares or partly paid-up shares so state; and state also the

terms upon which they. are issued) .

Ten per centum of the contributing capital represented by such new shares has
been duly paid up to the company in cash [¢f no contributing capital is represented

by such new shares notice.to so state and this paragraph to be omitted] .

Dated this day of ,19 .
‘A.B.
Manager [or Secretary].
FOrRM B.
I, A.B. of do hereby solemnly declare and affirm that—

(1)- I am the manager [or secretary] of the-above-named company.
(2): The statements contained'in the annexed copy notice are to the best of
my knowledge and belief true in-every particular.

And'I-make [follow form of statutory declaration in Fifth Schedule]. .

ForM' C. :
Certzﬁcate of Regzstm'r of Increase of Capital.

THIS is to certify that an:increase in the capital of [#ame of compariy] no-
liability by tHe:issue of " new shares of each in addition to
the- shares theretofore existing in the company has been legally and
properly made and such new shares may now be allotted and issued.

[If any of the new shares are preference shares or fully paid-up or partly paid-
up shares the certificate to so state.}’

SEVENTH SCGHEDULE.
Members:.
1: When two or more persons are registered asthe joint holders of any shares
any uotice required’ by- these rules-to-be:served: onia-member may be:served on’ any
of such holders and:such:notice:shall be deemed to be served on: all the holders of
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the shares. Any one of such joint holders may. give effectual receipts for any divi-
dends payable in respect of such shares.

2. The company shall be entitled to treat the registered holder of any shares as
the absolute owner thereof and accordlngly shall not be bound to recognize any
equitable or other claim to or interest in such share on the part of any other person
save as herein provided.

Shares.

8. The certificates for shares shall be 1ssued under the common seal of the com-
pany and signed by two directors and countersigned by the manager or secretary
or some other person appointed by the directors for that purpose.

. 4, Every member shall be entitled to one certificate- for the shares registered

in his name or to several certificates each for a part of such shares and for the,
purpose of this rule several joint holders shall be deemed one member: Provided
that the sum of Sixpence may be charged by the company for every certificate after
the first in any case where a member requires more than one certificate.

5. If any such certificate be defaced then upon production thereof to the
directors they may order the same to be cancelled and may issue a new certificate
in lieu theéreof ; and if any certificate be lost or destroyed then upon proof thereof
to the satisfaction of the directors and on such indemnity as the directors shall
deem sufficient being given a new certificate in lieu of the one lost or destroyed
shall be given to the person entitled to such lost or destroyed certificate.

6. The certificate for shares registered in the names of two or more persons
may be delivered to any of such persons.

- Tramsfer of Shares.

7. The instrument of transfer of any share shall be signed both by the trans-
feror and transferee ; the transferor shall be deemed to remain the holder of such
share until the name of the transferee is entered in the register in respect thereof.

8. The instrument of transfer of shares shall be in the following form or as
near thereto as circumstances will admit :—

I, A.B. of in consideration of the sum of paid to
me by C.W. of [hereinafter called transferee] do hereby
transfer to the said transferee the share or shares numbered
standing in my name in the register of the no-liability to
hold unto the said transferee his executors administrators and assigns
subject to the conditions on which I held the same immediately before
the execution hereof ; and I the said transferee do hereby agree to take
the said share or shares subject to the said conditions. As witness our
hand this day of

9. Every instrument of transfer shall be left at the office for registration
accompanied by a certificate of the shares to be transferred and such other evidence
(if any) as the directors may require to prove the title of the transferor or his right
to transfer the shares. :

Transmission of Shares.

10. The executors or administrators of a deceased member shall be the only
person recognized by the company as having any title to his or her shares.

11. And person becoming entitled to any shares in- consequence of the death
insolvency or bankruptey of any member or in consequence of the marriage of any
female member may be registered as a member upon such evidence being produced
as may from time to time be required by the directors. ’

12, Any person becoming entitled to any shares in consequence of the death
insolvency or bankruptcy of any member or in consequence of the marriage of a
female member may instead of being himself registered elect to have some person
named by him registered as a transferee of such shares.

Calls.

138. The directors may from time to time sub]ect to the provisions of the
Ordinance make such calls upon the members i respect of all moneys paid upon
their shares as they shall think proper: Provided always that no such call shall
exceed one-tenth of the nominal value of the share,

14. A resolution authorizing a call shall fix the amount of the call and the
date of its payment.

15. A call shall be deemed to have been ma.de at the time when the resolution
of the directors authorizing such call was passed.

16. The notice of a call required by the Ordinance to be gzven to each
member shall specify the person to whom the call is payable.
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General Meetings.

17. The first general meeting of the company shall be held at such time
not being more than four months after the registration of the company and at
such place as the directors shall determine. Subsequent general meetings shall
be held at such time and place as may be prescribed by the company in general
meeting and if no time or place is prescribed as aforesaid then at such time and
place as the directors shall determine. .

18. The above-mentioned general meetings shall be called ordinary meetings ;
all other meetings of the company shall be called extraordinary meetings.

19. The directors may whenever they ‘shall think fit and they shall upon a
requisition made in writing by not less than one-twelfth in number of the members
of the company convene an extraordinary general meeting. )

20. Any such requisition shall express the object of the meeting required and
shall be signed by the members making the same and shall be left at the office of the
company. - The meeting shall be convened for the purpose specified in the requisition
and (if convened otherwise than by the directors) for those purposes only.

© 21, In case the directors shall for fourteen days after such requisition has been
so left at the office as aforesaid fail to convene an extraordinary meeting to be held
within twenty-one days of such leaving the members making the requisition or any
other members being not less than one-twelfth in number of the members may
themselves convene a meeting to be held within six weeks of the date of leaving the
requisition at the office as aforesaid.

292. Seven clear days’ notice at the least of every gemeral meeting specifying
the place day and hour of meeting and in case of special business the general nature
of such business shall be given to the members as hereinafter provided ; but the
accidental omission to give such notice to any of the members or the non-receipt of
such notice by any member shall not invalidate any proceedings at any such
meeting.

Proceedings at General Meetings.

23. The business of an ordinary meeting shall be to receive and consider the
profit and loss account and the balance-sheet and the reports of the directors and
auditors; to elect directors and other officers in the place of those retiring by rotation ;
to authorize and declare dividends and to transact any other business which under
the rules of the company ought to be transacted at an ordinary meeting and any
business which is brought under consideration by the report of the directors issued
with the notice convening such meeting. All other business transacted at an ordin-
ary meeting and all business transacted at an extraordinary meeting shall be deemed
special.

P  24. No business shall be transacted at any general meeting except the declara-
tion of a'dividend unless a quorum of members is present at the time the meeting
proceeds to business. Such quorum shall be ascertained as follows that is to say—if
the persons who hold shares in the company at the time of the meeting do not exceed
ten in number the quorum shall be five ; if they exceed ten there shall be added to
the number of the above quorum one for every five additional members up to fifty
and one for every ten additional members after fifty provided that no quorum shall
in any case exceed twenty : Provided also that in ascertaining whether a quorum is
present at any general meeting all members represented by proxy shall be counted.

25. If within half an hour from the time appointed for the meeting a quorum is
not present the meeting if convened upon the requisition of members shall be dis-
solved ; but in any other case it shall stand adjourned till the same day in the next
week at the same time and place; and if at such adjourned meeting a quorum as
hereinbefore provided is not present those members who are present shall be a quorum
and may transact the business for which the meeting was called.

26. The chairman of the directors shall be entitled to take the chair at every
general meeting or if there be no such chairman or if at any meeting he shall not be
present within fifteen minutes after the time appointed for holding such meeting the
members present shall choose another director as chairman ; and if no director be
present or if all the directors present decline to take the chair then the members
present shall choose one of their number to be chairman.

27. Every question submitted to a meeting shall be decided in the first instance:
by a show of hands and in the case of an equality of votes the chairman shall both
on the show of hands and at the poll have a casting vote in addition to the votes to
which he may be entitled as a member.

28. At any general meeting unless a poll is demanded by at least three share-
holders a declaration by the chairman that a resolution has been carried or carried
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by a particular majority or lost or not carried by a particular majority and an
entry to that effect in the book of proceedings of the company shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution.

29. If a poll is demanded as aforesaid it shall be taken in such a manner and
ab such time and place as the chairman of the meeting directs and either at once
or after an adjournment and the result of the poll shall be deemed to be the resolu-
tion of the meeting at which the poll was demanded.

30. The chairman of a general meeting may with the consent of the meeting
adjourn the same from time to time and from place to place’ but no business shall
be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place. ‘

31. Any poll duly demanded on the election of a chairman or on any question
of adjournment shall be taken at the meeting and without adjournment.

Votes of Members.

32. Every member shall have one vote for every share held by him up to ten;
he shall have an additional vote for every five shares beyond the first ten shares up
to one hundred and an additional vote for every fifteen shares beyond the first
hundred shares. :

33. If any member is a lunatic or person of unsound mind he may vote by his
committee or other legal curator.

34. If two or more persons are jointly entitled to any shares the member whose
name stands first on the register of members as one of the holders of such shares
and no other shall be entitled to vote in respect of the same.

35. No member shall be entitled to vote at any general meeting unless all calls
payable on his shares have been paid.

36. Votes may be given either personally or by proxy.

37. The instrument appointing a proxy shall be in writing or print under the
hand of the appointer or his attorney or if such appointer be a corporation under
its common seal. No person shall be appointed a proxy who is not a member in the
company and entitled to vote.

38. The instrument appointing a proxy and the power of attorney (if any)
under which it is executed shall be deposited at the office of the company not less
than twenty-four hours before the time of holding the meeting at which the person
named in such instrument purposes to vote; but no instrument appointing a proxy
shall be valid after the expiration of twelve months from the date of its execution
unless it purports to appoint a proxy to act for the appointer during his absence
from the Territory of Papua. )

39. Any instrument appointing a proxy shall be as nearly as circumstances will
permit in the form or to the effect following :—

Name of company.

I, of being a member in the » no-liability

hereby appoint of my proxy to vote for me
and on my behalf at the [ordinary or extraordinary] general meeting of
the company to be held on the day of and at
any adjournment thereof [or at any meeting of the company that may
be held in the year or during my absence from the Territory
of Papua].

As witness my hand this day of

Witness—
Directors.
40. No person shall be qualified to be a director who is not a member in the
company.

41. The number of the directors shall be not less than three or more than seven
until otherwise determined by a general meeting.

42, The first directors of the company shall be appointed by the subscribers to
the memorandum for registration and failing and until such appointment the sub-
seribers to the memorandum for registration shall be the first directors of the com-
pany and at the first general meeting of the company after the incorporation of the
company the whole of the first directors of the company shall retire from office and
new directors shall be elected and at the first ordinary meeting in every subsequent
year reckoned from 1st January to lst January one-third of the directors for the
time being or if their number is not a multiple of three then the number nearest
to one-third (but not exceeding one-third) shall retire from office. :
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43. The one-third or other number as aforesaid to retire at the first general
meebing at which directors are to retire shall be determined by lot; in every sub-
sequent year the one-third or other nearest number who have been longest in office
shall retire. As between two or more who have been in office an equal length of
time the director to retire shall in default of agreement between them be deter-
mined by lot. The length of time a director has been in office shall be computed
from his last election or appointment where he has previously vacated office.

44. A retiring director shall be eligible for re-election.

45. The company at the general meeting at which any directors refire in
manner aforesaid shall fill up the vacated offices by electing a like number of
members to be directors and may fill up other vacancies.

46, If at any meeting at which an election of directors ought to take place the
places of the retiring directors are not filled up subject to article number twenty-
five of these presents the meeting shall stand adjourned till the same day in the
next week at such hour and place as the majority of members present at the meet-
ing shall decide; and if at such adjourned meeting the places of the retiring direc-
tors are not filled up the retiring directors or such of them as have not had their
place filled up shall continue in office until the ordinary meeting in the next year
and so on from time to time until their places are filled up.

47. The company may by special resolution remove any director before the
expiration of his period of office and may by ordinary resolution appoint another
qualified person in his stead. The person so appointed shall hold office during such
time only as the director in whose place he is appointed would have held the same
if he had not been removed.

48, Any casual vacancy occurring among the directors may be filled by the
directors but any person so chosen shall retain his office only so long as the vacat-
ing director would have retained the same if no vacancy had occurred. -

49. The office of director shall be vacated—

(e) if he become insolvent or suspend payment or assign his estate for the
benefit of his creditors ;

(b) if he be found or declared or become lunatic or of unsound mind;

(¢) if he absent himself from the meetings of the directors during a period
of three calendar months without special leave of absence from the direct-
ors;

(d) if by notice in writing to the company he resigns his office.

50. The continuing directors may act notwithstanding any vacancy in their
body but so that if the number fall below the minimum above fixed the directors
shall not except for the burpose of filling vacancies act so long as the number is
below the minimum.

Proceedings of Directors.

51. The directors may meet together for the despatich of business adjourn and
otherwise regulate their meetings as they think fit and may determine the quorum
necessary for the transaction of business. Until otherwise determined two directors
shall from a quorum. Questions arising at any of the meetings shall be decided
by a majority of votes. In case of equality of votes the chairman shall have a second
or casting vote.

52. A director may at any time and the manager or secretary shall at the re-
quest of any two direcfors convene a meeting of directors.

53. The directors may elect a chairman of their meetings and determine the
period for which he is to hold office but if no such chairman is elected or if at any
meeting the chairman is not present at the appointed time for holding the same
the directors present shall choose some one of their number to be chairman of such
meeting.

54. All acts done by any meeting of the directors or by any person acting: as a
director shall notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such directors or persons acting as aforesaid or
that they or any of them were or was disqualified be as valid as if every such person
had been duly appointed and was qualified to be a director.

Powers of Directors.

55. The management of the business of the company shall be vested in the
directors who may exercise all such powers and do all such acts and things as may
"be exercised or done by the company and are not by these rules or by the Ordin-
ance directed or requlred to be exercised or done by the company in general meeting
but subject to the provisions of the Ordinance and of these said rules and to any
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regulations from time to time made by the company in general meeting : Provided
_ that no regulation so made shall invalidate any prior act of the directors which
would have been valid if such regulation had not been made.

Remumeration of Directors.

56. The remuneration of the directors shall be determined by the company in
general meeting.

The Seal.

57. The directors shall provide for the safe custody of the common seal and
the said seal shall not be used except by the authority of the directors préviously
given and every instrument to which the seal is affixed shall be signed by two
directors and countersigned by the manager or secretaxzy or some other person ap-
pointed by the directors.

Dividends.

58. The directors may declare dividends to be paid to the members in propor-
tion to their shares and dividends shall be paid on all shares alike irrespective of
the amount paid-up thereon.

59. No dividend shall be payable except out of the profits arising from the
business of the company.

60. The directors may before declaring any dividend set aside out of the profits
of the company such sum as they may think proper as a reserve fund to meet con-
tingencies or for equalizing dividends for repairing or maintaining the works and
machinery connected with the business of the company or any part thereof and
the directors may invest the sum so set apart upon such securities as they may
select.

61. Notice of any dividend that may have been declared shall be given to each
member in manner hereinafter provided for giving notices and all dividends un-
claimed for four years after having been declared may be forfeited by the directors
for the benefit of the company.

62. The directors may deduct from the dividends payable to any member the
amount of any call payable on his shares.

63. No dividend shall bear interest as against the company.

" Accounts.

64. The directors shall cause true accounts to be kept of the sums of money
received and expended by the company and of the matter in respect of which such
receipt and expenditure takes place and of the assets credits and hablhmes of the
company.

65. The books of account shall be kept at the registered office of the company
and subject to any reasonable restrictions as to time and manner of inspecting the
same that may be imposed by the company in general meeting shall be open to the
inspection of the members during the hours of business.

66. At each of the ordinary meetings the directors shall lay before the company
a profit and loss account and a balance-sheet containing a summary of the property
and liabilities of the company made up to a date not more than two calendar months.
before the meeting from the time when the last preceding account and balance-sheet
were made or in the case of the first account and balance-sheet from the incorpora-
tion of the company.

Audit.

67. Once at least in every year the accounts of the company shall be examined
and the correcbness of the balance-sheet ascertained by one or more auditor or
auditors.

68. The auditors shall be app01nted and their remuneration fixed by the com-
pany in general meeting in each year. If one auditor only is appointed all the
provisions herein contained relating to auditors shall apply to him. The first
auditor or audltors may be a,ppomted by and their remuneration fixed by the
directors.

69. Any auchtcn quitting office shall be eligible for re-election.

70. The auditors may be members but no person shall be eligible as an auditor
who is interested otherwise than as a member in any transaction of the company
and no director or other officer of the company shall be eligible during his continu-
ance in office.
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71. The auditors shall be supplied with copies of the profit and loss account
and balance-sheet intended to be laid before the company in general meeting ten
days at least before the meeting to which the same are o be submitted and it shall
be their duty to examine the same with the accounts and vouchers relating thereto
and to report to the company in general meeting thereon.

72. The auditors shall have a list delivered to them of all books kept by the
company and shall at all reasonable times have access to the books and accounts
of the company and they may examine the directors manager and officers of the
company in relation to such accounts.

Notice.

73 Any notice may be served by the company upon any member either
personally or by sending it through the post in a prepaid envelope addressed to such
member at his address as entered in the register of members.

74. All notices to be given to the members shall with respect to any share to
which persons are jointly entitled be given to whichever of such persons is named
first in the register of members and notice so given shall be sufficient notice to all
the holders of such share.

75. Any notice sent by post shall be deemed to have been served on the day
after the same shall have been posted and in proving such service it shall be
sufficient to prove that the notice was properly addressed and that it was put into
the post office (postage prepaid). :

EIGHTH SCHEDULE.
Fees Ghargeable under the Ordinance in Respect of No-liability Companies.

£ s d.
For registration of a company - 1 00
For certificate of reglstra.tlon of a company .. 0°5 0
For certificate of increase of capital o~ .. 0 586 0
For any other certificate required under the Ordlnance 0 5 0
For registering notice of liquidation and of appointment of llqmda,tor 0 5 0
For registration of any document required by the Ordinance to be regls-
tered or tendered for registration (other than as herein is speclﬁed) .0 6 0
For every search for or in connection with any memorandum for regis-
tration of any company or for or in connection with any document
filed having reference to any company . ... 010
For having examined copy of any document not exceedmg six “folios 05 0
For each additional folio after the first six folios R 0 0 ¢
For every axtract from any document per folio 0 0 4

NINTH SCHEDULE.
‘PAPUA.
Certificate of Registration of a Foreign Company.

Registrar of Companies of the Territory of Papua hereby certify
tha,t [name of company] duly incorporated on [date of incor “por ation] under the
laws of [country of incorporation] has this day been registered in the office of the
Registrar of Companies of the Territory of Papua in accordance with the provisions
of Part V of the Companies Ofdinance, 1912, as a foreign company : And I further
certify that [name of agent] is the agent of the said company and that the prin-
cipal office of the company in the Territory is situated at [situation of the registered
office].

Given under my hand at Port Moresby, this day of , 19

Registrar.
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