[AS REPORTED FROM THE EXTENSION OF COMMERCE COMMITTEE,
23RD OCTOBER, 1903.]

Ho'n. Sir J. G. Ward.

COMPANIES.

ANALYSIS.
Title.

31. Certificate of shares or stock evidence of

1. Short Title.

bitle.

2, Interpretation.

32. Transfer by personal representative.

3. Act not to apply to banks.
4. Insurance companies to be unlimited.
5. Partnerships not to exceed ten persons.
6. Registration Office.
7. Powers of Assistant Regiatrars.
8. Fees as in Table C, where capital divided

33. Liability of exeoutors as registered holders

Fefs aa in Table D, where

into shares.

capital not divided into shares. MiAcellaneous fees as in Table E.

9. Fees payable in advance.
10. Application of fees.
11. Power to inspect documents, &0. Power to
require certified copies of documents, &0.
19. Evidence of documents.

of shares.

34. Transfer may be registered at request of
traci sferor.

85. Transfer of shares on which call unpaid.
Shares dfermg as to Liability to Catts, 56.

36.Company may have some sharea fully paid
and others nos.

Reserve Capital.
37. In limited company.
9'ubdivision and Consolidatialt of Shans,

38. Shares may be divided into shares of smaller
amount. Proportion between amounts paid

PART I.

and unpaid w shares to be pr,·served.
CONSTITUTION AND INCORPORATION OF COMPANIES.

39. Statement of shares as altered to be em
bodied in memorandum of association.

Memorandum of Association.

40. Company to give notice of consolidation or of

13. Mode of forming company.
14. Mode of limiting liability of members.
15. Memorandum of association of company
limited by shares.
16, Memorandum of association of company

limited by guarantee.
17. Memorandum of Mmociation of an unlimited

conversion of capital into stock.
41. Effect of conversion of shares into stock.
Increase of Capital or Members,

42. Increase of capital or conversion into stock.

43, Notice of increase to be sent to Registrar.
Reduct€011 of CapitaZ.

company.

18. bbares to be taken by subscribers.
19. Stamp, signature, and attestation.
20. Effect of memorandum of associatian.
21. Definition of " member."

44, Power of company to reduce capital, Company to add " and reduced " Do its name.
Company to apply io the Court for an
order confirming reduction.

45, CrediDors may object to reduction. List of

Articies of Association.

22, Regulations to be prescribed by articles of
association.

23. Application of Table A.
94, Stamp duty, signfiture, and effect of articles
of association.

95. Copies of memoraildum and articles to be
given to members.

objecting creditors to be settled by the
Court.

46. Court may dispense with consent of creditor
, on security being given for his debt.

47. Order confirming reduction and minute to
be registered. Minute to form part of
memorandum of association.

48. Saving of rights of creditors who are ignorant

Incorporation and Name 01 Company·
96. Memorandum and articles of association to

be registered. Effect of registration. Cer-

tificate conclusive. Incorporation of corn-

P&ny.

27. Prohibition against identity of names in companies.

28. Name to be changed where likely to mislead.

of the proceedings. Liability of members

to contribute for payment of claim of
such creditors.

49. Minute to be embodied in memorandum of
association.

50. Concealing name of creditor.

51. Pmver to make rules concerning the foregoing matters.

69. Profits may be divided notwithstanding loss
of capital.

PART II.

Cancelation of Capital and Shares.

DISTRIBUTION OF CAPITAL, AND LIABILITY OF
MEMBERS OF COMPANIES.

Shares anti Transfeg· of Shares.
29. Shares to be numbered.

30 Nature of interest in company.

53. Power to cancel lost capital,

54, Company to publish reasons for reduction,
65. Contents of minute.

56, Power to reduce capital by cancelling unissued shares.

No. 11 7 -2.

86

Companies.

11

Applicatio,z of Capital £13 Payment of
Commissiogi.

57. Commission, discounts, &0.
Share Warrants to Bearer.

58. Warrants for fully paid-up shares or stock
may be issued to bearer. Effect of share

warrants.

Specia and Extraordinar?/ Resomtions.

91. " Special resolution " defined.
92. "Extraordinary resolution " defined.
93. Registra,tion of special resolutions.
94. Copies of special resolutions.
A Uotment of Shares.
96. Restrictions as to allotment.

59. Registration of bearer of share warrant.

96. Effect of irregular allotment.

member. But not to qualify as a director.
61. Entries in register where share warrant

98. Proviaion where no contract registered.

60. Bearer of share warrant deemed to be a

issued.

62. Partioulars to be entered in register.

97. Return of allotments.

Commencement of lismess.
99. Restriction on commencement of business.

63. Partioulars to be contained in annual summary.

64. Stamps on share warrants.
65. Penalty for issuing share warrants not duly
stamped.

Register of Melizbet·s.
100. Register of members.

101. Annual summary. Failing to forward list of
members.

102. List of directorA to be kept and sent to

Liability of Members on their Shares.
66. Liability of present and past members of
company.

67. Limitation of company's liability under
policy or contract.
68. Creditors to be preferred to members.

Registrar. Fine on company not keeping
or sending list of directors.
103. No entry of trusts on register.
104, Inspection of register.
105. Power to close register.

106. Remedy for error in register.
107. Court may rectify register.

108. Notice of rectification to be given to RegisPART III.
MANAGEMENT AND ADMINISTRATION OF

trar.

109. Register to be evidence.

110. Insurance and other companies to publish
statements as in Table B.

COMPANIES.

*ippointment and Duties of Directors.
69. Subscriberno memorandum to be directors.

70. ReBtrictions on appointment or advertisement of director.

71. Qualification to be retained.
Payment of Cans by Directors.

72, Directors to pay calls on shares held by
them.

Era,lch Registers.

111, Compa,nies may keep branch registers. Par·
Biculars to be entered thereon.

112. Co pies of entries in branch register to be
entered on duplicates
113. Entries to be evidence.

114, Transactions to be registered in branch register only.
115. On discontinuance of brwnch register entries

Directors' Fees,

73. When directors' fees to be withheld.
P, ospectus.

74. Filing of prospectus.
75. Particulars of prospectus.

76. Liability for statements in prospectus.

to be transferred.

116. StiLmp duty.
117. Regulations for keeping branch registers.
118. As to existing branch registers.
119, As to estate duty payable in New Zealand.
120. Transfer not to be registered until duty
paid.

77. Indemnity where name of person improperly
inserted as director.

78. Contribution from co-directors, &0.

79. Person insertit,g na.me of another in prospectus as director, &0., without authority.

80. Making or issuing false certificate, report, &0.
81. Limitation of action.

P rotectiob of Membe'rs.
121, Restriction on alteration of terms of proSpectus.

122. Power to alter reguldions by special resolution.

123. Deed of sale open for inspection in certain
C&.es.

Uniimited LiabiZity of Directors.

82, Limited company may have directors with
unlimited liability.
88. Notice to be given to director on his election
that his liability will be unlimited. Penalty

for neglect to give notice,
84, Existing limited companies may, by special
resolution, make liability of directors unlimited.

85. Copy of resolution to be embodied in memo-

Pi·otectiok of Creditors.
124.
125.
126.

127.

Registered office of company.
Notice of situation of registered office.
Publication of name by company.
Fine on non-publication of name.

129.

On omitting name from documents, &c.
Register o[ mortgages.

130.

Mortgage not operative unless registered.

131.

Memorandum of satisfaction.

182.

Liability of members of company carrying

128.

randum.

on business with less than seven mem Ders

86, Liability of director, past and present, to

Audit of kccounts.

contribute in winding-up where liability
Director with unlimited

133.

Appointment of auditors.

liability may have set -off as under sec-

134.

Remuneration of auditors,

tion 199.

135.

Rights and duties of auditors.
Where Audit Office is appointed,

is unlimitEd.

136.

Meetings of Shareholders.

Special Audit.

87. Statutory meeting of company.
88. General meeting of company.
89. Extraordinary general meeting,

137.
138.

Powers of Audit Office.

90, Provisionwherenoregulations asto meetings.

139.

Expendes of audit to be paid by company.

Audit of accounts of companies.

Companies.

ill

Difpection of A.fairs of Company.

W*&44-up & the Coity·t.

140. Inquiry into affairs of company by iiispectors appointed by Supreme Court.
141. Application for inquiry to be supported by

177, When company may be wotind up by Cour r.
178. When company deeined unable to pay its

evidence.

142. Security for costs may be required.
143, Inspection of books and examination of
officers. Report of result of inquiry,
144. Power of company to appoint inspector,c.
145, Report of ins{pector to be evidence,
Contracts.

146. Contracts on behalf of companies, how to be
made.

debts.

179, Application for winding up to be made by
petition.
180. When contributory not entitled to present

petition.
181. Commencement of winding-up by Court.
189. Provisional liquidator.
183. Order of Court on hearing petit;on.
184, Power of Court to stay proceedings.
185. Court may regard wishes of creditors or cnntributories.

147. How to be varied.

03icial Ligetidators.

148. Promissory notes and bills of exchange,
149. Execution of instruments abroad,

150. Execution of instruments under Beal or by
attorney.
Notices.

151. Service of notices on company.

152. Service of notices by post.
153. Authentication of notices of company.
Minutes of MeebgB.
154. Evidence of proceedings at meetings.
Legal Proceedings.
155. Security for costs to be given by plaintiff
company in certain cases.

156. Allegations in actions against members.
157. Power of a,ssignee to sue and be Sued,
158. Recovery of fines.
Arbitration.

159. Companies may refer matters to arbitration.

186. Official Assignee to be Official Liquidator of
company.

187. Court may appoint Supervisors to assist in
winding-up.
188. Vacancy in office of Supervisor.
189. Settlement of questions between Official
Liquidator and Superviflors.

190. Official Liquidator may appoint solicitor.
191. Remuneration to be paid out of assets of
company.

192. Style and duties of Official Liquidator.
193. Deputy Official Liquidator.
191. Official Liquidat, r's accounts and audit.
195. Powers of Official Liquidator.

196, Discretion of Official Liquidator.
0,·dinary Pouvers of the Cozzrt,
197. Collection and application of assets.
198. Provision as to representative contributories.
199. Power of Court to require delivery of

property. To order payment of debts by

160. Power of companies to change nQ,me,

coniributory. To make calls.
200. To order payment into bank.
201. Regulation of account with Court.

Change of Constitution and Objects of Companv.

202. Where representative contributory fails to

Change of Name of Company.

161. " Deed of sebtlement " defined.

162. Company may alter its constitution, subject
to confirmation by Court. Court to be
matisfied as to certain points. Order may
be made on terms.

Court to exercise dis-

cretion as to interests of members and of

creditors. Court may confirm any proposed alteration in certain cases.
163. Registration of order, and consequences
thereof. Penalty on default of company.
PART IV.
PRIVATE COMPANIES,

164. Private companies may be registered M such.
165. CcrtiLin provisions of che Act to apply.
166. The memorandum of association.

167. Certificate of incorporation.

168. Certain provisions of the Act not to apply.
Change of members to be registered.

Register of members.

169. Private company carrying on business wiLh

more than twenty-five members. Or less

pay nioneys ordered.
203. Order conclusive evidence.

204. Court may exclude creditors not proving
within certain time.

205. Courb to adjust rights of contributories.

206. Court may determine priority of costs.
207. Dissolution of company.
208. Report to Registrar.

209. Petition to constitute a " suit pending."
Extraordinary Powers of the Court.
910. Court may summon persons suspected of
having property of company.
211. Examination of parties by Court.
912. Arrest of contributory about to abscond or
to remove any of his property.
213. Powers of Court cumulative.

Enforcement of and Appeais from Orders.
914. Power to enforce orders.

215. Appeals from orders.

216. Examination of witnesses by commission.

170. Winding-up of private companies.

Reference of Proceedings to District Court.
217. Winding-up may be referred to District

172. Private company may be registered as a

218. Transfer of winding-up from one District

than two.

171. Application of Part to existing companies.
publia company.

PART V.
WINDING-UP OF COMPANIES AND ASSOCIATIONS.

173. Meaning of " contributory."

Court,

Court to another.

219. Parties aggrieved may appeal.
Voiuntary LFinding-up.

220. When company may be wound tip voluntarily

174. Nature of liability of contributory

221. Commencement of voluntary winding-up.
222. Effect of voluntary winding-up on status of

176. Contributories in case of bankruptcy.

223. Notice of resolution to wind up voluntarily.

175. Contributories in case of death.

company.

iv

Companies.

224. Consequences of voluntary winding-up.

262.

225. Company may delegate authority to appoint 263.
liquidators.

226. Power for liquidators, creditors, or contributories to apply to Court.

227. Power of liquidators to call general meeting.
228. Vacancy in office of liquidator.

929. Power of Court to appoint liquidators.
980. Liquidators to account.

231. Liquidators to report meeting to Registrar.

232. Oosts of voluntary liquidation.

264.

Notice of objection.
Declaration of dissolution.
Dissolution not to bar prosecutions for fraud

or misconduct, &c. Nor prevent creditor

insisting on winding-lip by Court.
Striking Companies o# Register.
965. Power of Registrar to strike defunct com-

panies off the register in certain cases.

266. Where company is being wound up.

933. Creditor or contributory may insist on
winding-up by Court.
234. Court mazy adopt proceedings of voluntary
winding-up.

PART VI.
APPLICATION OF ACT TO COMPANIES REGISTERED
UNDER FORMER ACTS.

Finding-up uizder Supervision of the Court.
235. Court may direct voluntary winding up to

continue, subject to Bupervision. Effect
of petition for continuance of winding-up
subject to supervision.
236. Court may have regard to wishes of creditors.

237. Court may appoint additional liquidators.

267. Joint Stock Companies Acts defined,

268. Application of Act to companieR formed
under Joint Stock Companies Acts.

269. Application of Act to companies registered
under Joint Stock Companies Acts.
270. Provisions of Part II. to apply. Mode of
transferring shares.

288. Powers of liquidators.
239. Effect of order of Court.

PART VII.

240. Appointment of voluntary liquidators to be

Official Liquidators.

COMPANIES

AUTHORISED

TO

REGISTER

UNDER

THIS ACT.

General Provisio relating to the Winding-up
of Companies.

271. Rules as to registration of existing com.
panics.

241. " Liquidator " defined.

272. Companies capable of being registered.

242. Dispositions of property, &c., after the commencement of the winding-up to be void,
248. Court may grant injunction.

273. -Joint-stock company " defined.
274. Registration by joint-stook companies.

244. Stay of proceedings.
245. Effect of winding-up on share capital of
company limited by guarantee.
246. Where company insolvent, rules of bank-

ruptoy to apply.
247. Fraudulent preference. Transfer of effects

275. Registration by other companies.
276. The company may register amount of stock
instead of shares.

277. Authentication of particulars required.
278. Evidence as to nature of company.

279. Exemption from paymenb of fees.
280. Addition to name.

to trustees for benefit of creditors to be

281. Certificate of incorporation.

void.

282. Certificate to be evidence.

248. Debts and claims to be proved.
249. Wages and salary to be preferential claims,
and to rank equally. Liquidator to discharge same upon receipt of sufficient
assets.

250. The books of tile company to be evidence.
251. As to disposal of books, accounts, and doouments of the company,

252. Inspection of books,
253. Court may adjudicate against delinquent
directors and officers.

254. Penalty on destruction or falsifieation of
books.

255. Prosecution of delinquirit directors in the

case of winding up by Court, or under
supervision.
256. In case of voluntary winding-up.
Compromises a,2(1 Ap'i'angemelds.
257· Power to make compromises with creditors,
Power to make conlpromises with con-

283. Transfer of asiets to company.

284. Registration not to affect existing rights or
liabilities.

285. Continuation of existing actions.
286. Effect of registration.
287. Saving of powers under special Act, &0.
288. Stay of proceedings on winding up.

289. After order for winding-up no legal proceed.
ings to be taken without leave of Court.
Re-registration of Companies.
290. Registration anew of company.
291. Effect of such registration.
292. Reserve capital of company, how provided.

293. Uncalled capital in unlimited company.
294. Closing of former registry in case of reregistration.

295. Privileges of Act available, notwithstanding
constitution of company.

triblitoried and debtors.

PART VIII.

258. Powor for liquidator to accopt shares, &c.,
on sale of property to another company.
Mode of determining price. Appointment

of arbit,rator when questions are to be

COMPANIES INCORPORATED OUTSIDE NEW
ZEALAND.

296. "Company " defined.

determined by arbitration.

259. Compromise with creditors of company.

Carrying on Business,

297. Company may appoint attorney within the
Power of Court to make RuZes.

260. Power of Judges of Supreme Court to make
ruleM.

colony.

298. Acts of attorney to be binding on company.

299. Power of attorney appointing agent to be
deposited with Registrar of Court.

DissoZution of Companies.

261. Application for dissolution. Notice of dismolution,

300. Where company carries on business in

several places, copies to be deposited in

each.

1

Companies.
301. Company to have office in the colony where

317. Who to be deemed contributories in the

notices, &6., may be Aerved.
802. Declaration as to incorporation of company

ovenl of company being wound up.
318. Stay of proceedings where petition preBented for winding up.
319. After order for winding up no proceedings to

to be evidence. Declaration where no

seal necessary.
303. Power of attorney receivable in evidence.
304. Power of attorney to continue in force until
notice of revocation received.

305. Declaration of attorneys to be sufficient
proof of non-revocation.

be baken without leave of Court.

320. Property of company may be vested in
Official Liquidator, &0.
321. Provisions in this Part of Act cumulative.

Application of other Parts of Aot to un-

806, Foreign company to give due notice of in-

registered companies.

tention to cease carrying on business.

307. Evidence of incorporation of company.
308. Act not to authorise issue of bank or promissory notes.

PART IX.
MISCELLANEOUS PROVISIONS.

309. May be wound up by the 00,]rt.

322. Provisions as to associations formed for purposes not of gain. Prohibidon against
certain companies holding land.

310. When company unable to pay its debts.

328. Forms in Second Schedule to be used.

311. Principal office to be deemed 69 be registered

324. Governor in Council. may alter forms.

Windag up.

325. Alterations to be gazetted.

08ace.

319. Evidence of incorporation, &0.
313. Powers of liquidator of British company.
314. Powers under Companies' Sealg Act
315. Declaration of liquidator conclusive as to

326. Mining companies not required to register
under this Act.

327. Accounts of mining companies.
328. Repeal.
,Schedules.

certain facts.

316. Protect,ion of persons dealing ith liquidator.

A BILL INTITULED

A-N AcT to consolidate and amend the Law relating to the Incor-

Title.

poration, Regulation, and Winding-up of Trading Companies
and other Associations.

5 BE IT ENACTED by the General Assembly of New Zealand in
Parliament assembled, and by the authority of the same, as
follows :-

1. (1.) The Short, Title of this Act is " The Companies Act, Short Title.
1903."

10 (2.) This Act is divided into Parts, as follows :--

I. Constitution and Incorporation of Companies.
Part II. Distribution of Capital, and Liability of Members

Part

of Companies.

Part III. Management and Administration of Companies.
15 Part IV. 40Ftgage-Dete**42,Fes Py'«irate. Companies.
Part
Part

V. Winding-up of Companies

CUnd Associa:tiONS.

VI. Registration of Companies.

Part VI*. Application of Act to Companies registered under
former Acts.

20 Part VILE. Companies authorised to register under this Act.
Part 4,4<. VIII. *4*46.*,d-ethep Companies eap,90*g- 0#-bffs;He€6

49 incorporated outside New Ze.alands-J##*--Het
Fegisteped-*hefele.

Part X. Powers of British and other Companies to appoint
25 Attorneys iii New Zealand.
Part Er IX. Miscellaneous Provisions.

2

Interproation.

1882, No. 35, sec. 141

Companies.
2. In this Act, if not inconsistent wit,12 the context," Compally mealis a (,c,illp:11-tv or ;tssociation inc:orporated or
registered zinder this Act, ftful. litclitcieB private compwni; :
" Court " Ine.Hils the Stipreme Court, and includes :L Judge
thereof

1901, No. 58, ReC. 2

:

5

" Debenture " inchides debenture stock :

" Directors " mea,n.9 the persons having the general control of

the business or affairs of a company ; ·and " Director "
includes ally person occupying the position of director,
by whatever name called : 10

' Maiiager " irtellides A-Keepetfu:y-,#F-AtheF Linq officer of a company, however designated, having the management of the

business or affairs of a company under the control of
directors,

bjit doex }mt inel,itde rt persoil 101,0 is merel?j

secretaTU:

15

Private compang" meanx a company Tegutered, 11·nd,er
Pan-t IV. of thi.s Act :

" Prospectus " means ally prospectus, notice, circular, advertisement, or other invitation, offering to the public for
subscription or purchase any shares or debentures of a 20
company :

" Registrar " means the Registra,r of Companies under this
Act:

" Regulations " includes Royal charters, letters patent,
articles of association, deeds of settlement, and by-laws, 26

Act not to apply to
banks.

1882, No. 35, sec. 2 ;
1883, No, 17, sec. 2

and includes regulations a,8 origiltal.ly framed cyr as al,tered.
bv special regobition,
3. With the exception of Part X= 1 VII., this Act shall not apply
to persons associated together for the purpose of banking within New
Zealand, but the whole Act shall apply to persons associated together 30
for the purpose of carrying on banking at any place out of New
Zealand.

Insurance

companies to be
unlimited.

1882, No. 35, see. 3
Partnerships not to
exceed ven perRons.
Ibid, sec. 4

4. No insu,miee company that carries on the business of
insurance, whether or not in common with any other business, shall

be registered with limited liability. 35
5. (1.) No company, association, or partnership consisting of more

than ten persons shall be formed for the. ptirpose of carrying 011 any

business that has for its object the acquisition of gain hy the coinpany, association, or partnership, or by the individual members thereof,
unless it is registered as a coinpany linder this Act, or is formed in 40
pursuance of some Act of the Imperial Parliament, or of the General
Assembly, or by Royal Charter, or letters patent.
Nem sitbelauses.

(2.) The members of any such company, association, or partner-

ship that is riot registered under this Act, or formed in pur- 45
suance of some Act of the Imperial Parliament, or of the General

Assembly, or by a Royal charter, or letters patent, shall be jointly
and severally liable for the whole debts of such company, association,

or partnership ; and any of stich members way be sued for any of such
debts without the joinder in the action of ally other member. 50
(3.) Any such company, association, or partnership as aforesaid

may be wound up under the provisions of this Act.

Companies.

8

344. 6. (1.) The Governor may from time to time-

Registration Oh.

(a.) Appoint a Registrar of Compallies i

1882,No. 35,sec. 25

(b.) Determine the place or places at which offices for the registration of companies are to be established, and define
districts for the purposes of this Act ;

0

(c.) Appoint any Assistant Registrars for one or inorc of ouch
distffets (ts he thinks lit ;

(d,) Appoint such officers and clerks aS lie thinks necessary for
the registration of companies under this Act ;
10

(e.) 1\lake such regulations as he thinks fit 44*4-*esped-*0 p, escribing the duties and pomers of 4-be-pedepmed-1y the
Registrar, Assistant Registrars, officers, and clerk as
aforesaid ;

(f.) Direct a seal or seals to be prepared for the authentication

of any documents required for or connected with the

16

registration of conipanies.

(2.) There shall be paid to the Registrar, and to any Assistant Ibid, sec. 947
1-Legistrar, officer, or clerk einployed in the registration of coinpanies, such salary as the Governor directs, out of any moneys duly
20

appropriated by Parlialikent for the purpose.
Ne/n .911:beln.use.

(3.) The Registrar shall keep at each office for the registbation

25

of companies a register, in which there shall be recorded all Inatters
required by this Act or by any regulations made under this Act to be
recorded by the Registrar.

445. 7. (1.) Within a district wherein an Assistant Registrar is powers ot Assistant

appointed, any act or (lili)y that the Registrar is authorised or Registrars.
Ibid, sec. 238

required to do or perform under this Act Inay be done or performed by the Assistant Registrar in that district, provided such
30

act or duty is within the prescribed *+metie**s d·uties of such Assistant Registrar.
New subclause.

(2.) Until regulations are made prescribing tlie duties and powers

36

of Assistant Registrars, every Assistant Itegistrar shall have and may
exercise 5111 the duties alid powers of a Registrar.

&46: 8. (1.) There shall be paid to the Registrar,-

Fees as in Table 0,

(a.) By a company having a capital divided into shares, in

divided into shares.

where capital

respect of the several matters mentioned in Table C Ibid, sec, 940
in the First Schedule hereto, the several fees therein

specified :

40

(6.) By a Collipally not having a capital divided ilito shares, Fees a, in Table D,
ill respect of the several matters mentioned in Table D where capital not
in the First Schedule hereto, the several fees therein

divided into shares.

specified :
46

(c.) In respect of dit .:everal inatters mentioned iii Table E Miscellaneous fees
in the

F £*Mt

Schedule hereto the several fees therein

as in Table E.

specified.

(2.) The Governor illay from time to time, by Order in Council,
direct that silialler fees shall be paid in respect of any of the matters
50

specified in Tables C or D respectively.

844. 9. Where the Registrar or any otlier officer is enipowered by Fees payable in

this Act to do any act for which a fee is payable, lie may refuse ti0 Ibid, seo 241
advance

do such act until such fee is #fst paid.

55

24*k 10. All feespaid to the -Registrai under Lliis Act shall be paid Applicationof fees.
into the Public Account and form part of the Consolidated Fund.

@49. 11. (1.) Every person may inspect any documents lodged Power to inspect

with the Registrar on payment of the fee prescribed for each doouments, &0.
inspection.

Ibid, seo.942

4 Compam'es.
dower to require
certified copies of
documents, &0.
1882, No. 35, sec. 243

Evidence of
documents.

Ibid, sec. 246

(2.) Any person may, on payment of the prescribed fee, require
a certificate of the incorporation of any company, or a copy of or
extract from any document or any part of any document, to be given
or certified by the Registrar or Assistant Registrar respectively.

@50. 12. (1.) Any certificate of the incorporation of a company 5
given by the Registrar shall be receivd in evidence as if it were the
original certilicate.

(2.) Any copy of or extract from any document or part of a
document kept and registered at any office for the registration of
companies in New Zealand, shall, if duly certified to be a true copy 10
under the hand of the Registrar, without proof of the signature of
the Registrar, be received in evidence, in all proceedings, civil or
criminal, as of equal validity with the original document.
PART I.

CONSTITUTION AND INCORPORATION OF COMPANIES. 15

Memorandum of Association.
Mode of forming
company.

Ibid, sec. 6

Mode of limiting
liability of members.
Ibid, see. 7

Memorandum of

association of com-

pany limited by
shares.

Ibid, sec. 8

67 13. Any seven or more persons associated for any lawful
purpose may, by subscribing their names to a memorandum of

association and otherwise complying with the Fequisitieus g'equirements of this Act in respect of registration, forin an incorporated 20
company, with or without limited liability.
*:14. The liability of the members of a company formed with
limited liability may, according to the inemorandum of association,
be limited either to the amount (if any) unpaid on the shares respectively held by them, or to such amount as the members respectively 25
undertake by the memorandum of association to contribute to the
assets of the company in the event of its being wound up.
Br 15. Where a company is formed on the principle of having
the liability of its members limited to the amount unpaid on their
shares (hereinafter referred to as " a limited company limited by 30
811(Cres "), the memorandum of association shall contain the following
things, that is to say :-

(a.) The name of the proposed company, with the addition of
the word " Limited " as the last word in such name :

(b.) The objects for which the proposed company is to be 35
established :

(c.) A declaration that the liability of the members is limited :
(d.) The amount of capital with which the company proposes to
be registered, divided into shares of a certain fixed

amount.

Memorandum of
association of com-

pany limited by

40

U. 16. (l.) Where a company is formed on the principle of having

the liability of its members limited to such amount as the members

guarantee.

respectively undertake to contribute to the assets of the company

Ibid, sec. 9

in the event of tile same being wound up (hereinafter referred to as

" a company limited by guarantee "), the memorandum of association 45
shall contain the following things, that is to say :-

(a.) The name of the proposed company, with the addition
of the word " Limited " as the last word in such
name:

(b.) The objects for which the proposed company is to be 50
established:

Companies.
(c.) A declaration that each member undertakes to contribute to
the assets of the company, in the event of the same being
wound up while he is a member, or within one year after
he has ceased to be a member, for payment of the debts
5 and liabilities of the company contracted before 41*e-*ime
udide he ceasesd to be a member, and of the costs, charges,
and expenses of winding up the company, and for the

adjustment of the rights of the contributories amongst
themselves, such amount as may be required not exceed10 ing a specified amount.
Neu) 8461.411888.

(2.) Where a company limited by guarantee desires to have a
capital divided into shares, the memorandum of association shall
state, in addition to the matters hereinbefore mentioned, the amount

15 of capital with which the company proposes to be registered, divided
into shares of a certain fixed amount.

(3.) A company limited by guarantee, whether formed before or
after the passing of this Act, may, by special resolution, if authorised
so to do by its regulations, modify the conditions contained in its
20 meinorandum of association by providing for a capital divided into
shares.

(4.) The resolution effecting such modification shall state the

amount of such capital and the number and nominal amount of the
shares into which it is divided.

25 (5.) No company limited by guarantee shall be capable of having
a capital divided into shares unless its memorandum of association

as originally framed or as altered by special resolution so provides ;
but this subsection shall not apply to any company limited by
guarantee incorporated before the passing of this Act and having
30 before the passing of this Act by its articles of association provided
for a capital divided into shares.

(6.) In the case of & company limited by guarantee and not
having a capital divided into shares, every provision in the memorandum or articles of association, or in any resolution of the com35 pany, purporting to give any person a right to participate in the
profits of the company available for dividend otherwise than as a
member shall be void; but nothing herein shall affect the power of a
company to issue debentures carrying a rate of interest varying
w'ith the profits, or shall affect the powers of any company incorpor-

40 ated before the passing of this Act.
(7.) Except where otherwise expressly provided, all the provisions of this Act relating to the powers, rights, duties, and obliga-

tions of a company limited by shares, and of the members, directors,
and officers of such a company, shall apply to the capital and to the
45 shares in the capital of a company limited by guarantee and having
a capital divided into shares.
Memorandum of
1® 17. Where a company is formed on the principle of having no aSSOCiation
of an
limit placed on the liability of its members (hereinafter referred to as unlimited company.

" an unlimited company "), the memorandum of association shall 1882, No. 35, see. 10
50 contain the following things, that is to say :(a.) The name of the proposed company :

(b.) The objects for which the proposed Compaily is to be
established.
2

6

ohares to be taken

by subscribers.
1901, No. 58, sec. 5
altered.

Companies.

14: 18. In the case of every company having a capital divided into
hares each subscriber to the memorandum of association shall write

opposite to his name the number of shares he takes: bel,#g
ta 1.0.

(und sludl

not less than one share, and in the case of a limited comp:my shall

sign anti file with the Registrar a consent to tal:c and pay for the saine 5
number of shares as may be preseribed by the articles of association as the

qualification for a director a. hereinafter provided, or come greater liumber.
Stamp, signature,
and attestation.

1882, No. 35, sec. 11

14 19. The memorandum of association shall bear and be liable to

the same stamp duty as if it were a deed not otherwise charged,

according to t_he provisions of any Act imposing stamp duties for the 10
time being in force, and shall be signed by each subscriber in the
presence of and be attested by one witness at the least ; and that
attestation shall be a sufficient attestation, whether the signature is
made in New Zealand or not.

Effect of nic in 0 random of awsociation.

44: 20. (1.) Silldect to theprovisioir,ofthis Act, Themeinoranduinof 15
association shall, when registered, bind the company and the members
thereof to tlie same extent as if each member had duly executed the
same as a deed, and there were in the inemoranduin a covenant with
the comp(( rt', on the pa,rt of himself, his executors and administrators,
to observe all tlie conditions of such memoranduin, subject to tlze pro- 90
visions of Urls Act.

Ibid, see. 12

(2.) Save as provided by this Act, no alteration shall be made
by any coinpany in the conditions contained in its memoranduin
of association.

Definition of

" member."

Ibid, see. 20.

B. 21. The subscribers of the illemoraliduiti of association of any 25
conipany shall be deeined to have agreed to become inembers of the.
company whose ineworanduin they have subscribed, and, zipoil the

registration of the collipany, shall be entered as members on the
register of inembers hereinafter mentioned ; and every other person

who lias agreed to become a member of :1 conipany, and whose 30
naille is entered on the register of members, sliall be deemed to be a
ineinber of the company,
Articles of Association.
Regulatiow to be
prescribed by
articles of associa-

tion.

Ibid, see. 18.

14. 22. (1.) The memorandum of association may iii the ease of a
mited coinpany limited by sha,res, and shall in the ease of a company 35
limited hy guarantee or unlimited, be accompanied, when registered, by
articles of association signed by the subscribers to the memorandum
of association, and prescribing such regulations for the conipamr as
such ef-the subscribers deein expedient.
(2.) The articles shall be expressed in separate paragraphs 40
numbered arithmetically.
(3.) They may adopt all or any of the regulations in Table A
iii the F zrst Schedule hereto.

(4 ) They shall, iii tlie case of ait u,ili/ni.ted coiliparly, *¥#fetheF

limited hy guar:intee or imlimited, having a 04)ital divided into shares, 45

state the amount of capital with which the company proposes to be
registered ; and in the ease of a company, whether limited by
guarantee or unlimited, not having a capital divided into shares,

state the number of members with which the company proposes to
be registered, for the purpose of enabling the ilegistrar to deter- 50
mine the fees payable on registration.

Companies.

7

4@ 93. Iii the Case of a AH+41+4 Collipltily Zi///ite(l bq sh£/i :,f, if tlie Appli¢8,[i,„, .
memoramitim of associfitioll is liot. :('colliptuiied by :trticles of asso-

Table A.

ciation, or iii so fair :ts tile artic.les do not, exclticle or 1110(]i f, 1882, No. 86. sce. 19
the regul:ttions contained iii Tal,le A in the Fi, st Schedule hereto,

5 the last-inentioned regulatioi,s shall, so far as the same are applic-

able, and, subjeet to the provisions of thir Act, he deemed to be the
regulations of the compally iii the same liianner :11101 to tile sallie
extent Hs if they had been inserted iii the articles of association, and
Huch articles had been duly registered,

10 16: 94. (14 The articles of association shall be printed,
Stamp duty,
(2.) They shall bear and be liable to the same stamp cllity as if Higndure, and effect
of article{ of

they were contained in a deed not otherwise charged, llc(fording association.

to the provisions of any Act imposing stainp duties for the time I&,id, sec. 20
being iii force.

15 (3.) They shall be signed by each subscriber in the presence
of and be attested by one witness at the least ; and Such attestation shall be 11 sufficient attestation, whether the sigilature is made
in New Zealand or not.

(4.) When registered, they shall bind the company and the

20 menlbers thereof to the same extent as if each member had duly
execlited the same as a deed, and there were in such articles

a covenant with t/te company on the part of himself, his execiitors
Fuid administrators, to conforin to all the regulations contained iii
such articles, subject to the provisions of this Act.
(5.) All moneys payable by any member to the company in
p,irsuance of the any of the conditions attd regulations of the coinpany shall be deemed to be a debt due from such inember to the
company.

42 25. A copy of the memorandum of association, having annexed Bitutsm,ies

30 thereto the articles of association (if any), shall be forwarded to every to be giv
inember, at his request, on payment for each copy of sH€4

tlle Bum

Rf tten shillings or sitch» less slini Het-exeeediMM-twe-shiLlH%K a,9 may be

en to

members.

Ibid, see. 26

prescribed by the conipany ; and if any company commits any breach
of this section it shall for each offence be liable to a fine not exceed-

35 ing Bve pounds.
In.corporatioit irnd. Name of Compan,4.
40 26. (14 The memoranduin of ssociation and the articles of Memora„dum and

association (if any) shall be delivered to the Registrar, who shall lion to beregiscered,
articles of as:ocia-

retitin and register the same upon payment of the prescribed fees.

1882, No. 35, sec. 24,

(2.) A statutory declaration by thesolicitor (if any) engagedin the 25, 244;
1901. No.
58, see 9 ; 1902, No.
formation of the company, or the directors (if any), or the subscribers 51, see.'2
of the memorandum of association, that all or any of the require-

ments of this Act in respect of registration and of matters precedent
or incidental thereto have been complied with, shall be produced to

45 the Registrar, who may accept the same as sufficient evidence of
such compliance.
(3.) Upon the registration of the memorandum of association E ffect of

and of the articles of association, where such articles are required by
this Act or by desire of the parties to be registered, the Registrar

50 shall eeptify is.<u e a certificate under his hand that the company is
incorporated ; and, in the case of a limited company, that the com-

registration.

Companies.

8

pany is & linlited eemp#HYS-#41*0*4+e€140 be registered and duly registered
HHdef-t]+is-Aet.
Certificate
Conalusive.

(4.) Si*eh Every certificate of incojy,oration, yokether issued before

or after the passing of this Act,

shall be conclusive evidence that all

41*e-fidd St(ittit011/ requirements of this Aet in respect of registration, 5
and of matters precedent and incidental thereto, have been complied
with, and that the association is a company authorised to be regis-

tered and duly registered linder this Act or under any Act heretofore
in force, as the case manj be.
Incorporation of
company.

(5.) Upon the issue of such certilicate the subscribers of the 10
memorandum of association, together with all other persons who front
time to time become members of the company, shall, as from the
date of incorporation mentioned in the certificate, be a body corporate by the name contained iii the memorandum of association,
capable forthwith of exercising all the functions of an incorporated 15
company, and having perpetual succession and a common seal, witli
power to hold la.nds, but A*+1*je,4-40 Mitll 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.
(6.) This section shall apply to all certificates of incorporation, 20
Prohibition against
identity of names in
companies.
1882, No. 35, sec. 27

Name to be changed
where likely to
mislead.

whether given before or after the passing of this A-et.
44 27. No company shall be registered under a name identical with
that by which an existing company is already registered, or so nearly
resembling the same as to be likely calculated to deceive, except
where such existing company is in the course of being dissolved, and 25
t..stifies its consent in mich manner as the Registrar requires.
44. 28. If any company, through inadvertence or otherwise, is,
without such consent as aforesaid, registered by a name identical

with that by which an existing company is registered, or so nearly
resembling the same as to be Wiely calculated to deceive, such first- 30
mentioned company may, with the sanction of the Court, change
its name iii the manner hereinafter provided and with the like effect.

PART II.
DISTRIBUTION OF CAPITAL, AND LIABILITY OF MEMBERS OF COMPANIES.

4445*+41#*40+4-0#-Cer#alShares to be
numbered.

Nature of interest

in company.
Ibid, see. 28

SliaTes and Transfers of Sliares. 85

44 2,9. In the case of :1 company having a capital divided ilito
shares, each share shall be distinguished by its appropriate number.
at 60. The shares or other interest of any member in a company

shall be personal *«tate prolierty, capable of being transferred in
manner provided by the regulations of the company, and shall «not be 40
of tlte Natiere of real estate.

certifiede of shares MLTI: '91. (1.) A certificate zinder the (0111111(Yil seal of the collipany,
or stock evidence of specifying any share or shares or stock held by any member of a
title.

Ibid, see. 41

conipany, shall be 11,imci facie evidence of tile title of the member
to the share or shares or stock therein specified. 45
New subela.uses.

printed thereon particulars of any preferential, deferred, qualified,

(2.) Every such certificate issued by a company shall have

special, or limited rights, privileges, or conditions attaching to the

Companies.

9

shares or stock specified therein, whether attaching hy the company's

5

inemorandum or articles of association, or any resolution of the coinpany or of the directors.
(3.) Every director and luallager who issues any certificate in
breach of this section is liable to a fine not exceeding#ft?/ pounds.

(4.) The omission to coinply with this section shall not affect
the rights of any liolder of shares or stock,

(5.) Where the rights, privileges, or conditions attaching to any
shares or stock are varied or altered,the company may by notice to
10

the holders of such slia,res or stock require any certificate issued in
respect thereof to be surrendered to the company, and all such certificates shall be so surrendered accordingly on the issue by the com-

15

pany of fresh certificates showing particulars of the new or varied
rights, privileges, or conditions attaching to such shares or stock.
(6.) Where after such notice is sent to the holder of any shares
or stock the certificate is not surrendered, the company shall be
under no further liability in respect thereof, or of the shares or stock
for which it was issued, than it would have been under had such
certificate been surrendered and a fresh certificate as aforesaid issued.

0)

4, 32. A transfer of the share or other interest of 11 cleceased Transfer by personal
member of a compai,u made by his executor or administrator sliall, representative.
notwithstanding such exectitor or administrator may not himself be

1882, No. 35, sec. 30

a member, be of the saine validity as if he had beeii a member at
the time of the exeention of the instrument of transfer.
2S

Ne,13 claitse.

33. Where any deceased person was at the time of his death Li&bility of

registered or equitablv entitled to be registered as the holder of ti exgi 'joidera
share in a company the executor or administrator of such person of shares.

may, with the consent of the directors of the company, and, where 1901, No. 35, see. 7
30

the deceased was equitably entitled as aforesaid, with the consent of
the registered holder, be registered as such executor or administrator,
and on such registration Shall in respect of such share be subject to
the same liabilities and no more as he would have been subject to if
such share had remained or been in the name of such deceased

85

person.

58, 34. A company shall, on the application of the transferor of Transfer may be

tiny share or interest in the company, enter in its register of Z;Z55,request

members tlie name of the transferee of such share or interest in 1882, No. 35, seo. 31
the same manner and sul,ject to the same conditions as if the appli40

cation for such entry had been made by the transferee,
New elau.Se.

45

35. It shall be the duty of the directors of a Company to refuse Transfer of shares
on which call
to register a transfer of any shares on which any call or instalment is unpaid.
due and unpaid, and every director who authorises the registration of
a transfer of such shares shall be liable to pay to the company the
amount due to the company in respect of such shares at the time of
such registration.

Ca#s-**pen Shai'es di#'ering as to Liabilitv to Calls, &(.
4.36. Nothing herein shall be deemed to prevent any conipany, company may have

60

if authorised hy its regulations, from doing 6/:ll or ally Gee-09-mepe of ¤ea1ot.

the following things, namely :-

Ibid, sec. 34

Companies.

10

(a.) Ma,king armilge.ine.lits on tlie issize of shares for &148#Hguishe# a (lifereitee between the holders of St,(511 shares

in respect of the amount of calls to he paid, and in the
time of payment of such calls ; 04

(b.) Accepting from ally ilieinber of the comp,iny who assents 5

thereto the whole Or a part of the aniount relilaining
unpaid on any share or shares held by him, either in
discharge of tlie :wrioniit of a call payable in respect of

any other sllare or shares lield by him, or without ally
call having been made ; 0* 10
(c.) Paying dividend in proportion to the ainount paid up on
each share in cases where H larger amount is paid up on
some shares than on others.

Reserve Capital.
In limited company.

478. 37. A limited company may, by special resolution, declare that 113
any portion of its capital not already called up shall not be called up
except in the event of and for the purposes of the coinpany being

wound up; and thereupon it shall not be lawful to call up such
portion of capital except in such event and for such purposes.
Subdivision and Consolidation of Shares. 20
Shares may be
divided into shares
of smaller amount.

1882, No. 35, sec. 32

546 38. A limited company limited bu 81141'es, if authorised by its

regulations, may by special resoliition so far modify the conditions
contained in its memorandum of association as-

(a.) To divide its capital, or any part thereof, by subdivision of
its existing shares or any of them into shares of smaller 25
amount than is fixed by its memorandum of association ;
New.

(b.) To consolidate and divide its capital, or ally part thereof,
into shares of larger amount than its existing shares ;

(c.) To convert its paid-zip shares into stock ; 30
(d.) To reconvert such stock into paid-up shares of any denomination :
Proportion between

amounts paid and
unpaid on shares to
be preserved.

Provided that, in the subdivision of the existing shares, the

proportion between the amount paid and the amount (if any) unpaid
on each share of reduced amount shall be the same as it was in the 35

case of the existing share or shares from which the share of reduced
amount is derived.
Statement of shares
as altered to be

embodied in
memorandum of
association.

Ibid, sec. 33

56 39. The Statement of the number and alliount of the shares

into which the capital of the conipany is divided, contained in every
copy of the memorandum of associatioli issued after the passing of 40
a:12'V such special resolution, shall be iii accordance with stich resolii-

tion ; and any company that makes defazilt in complying with
the provisions of this section is liable to a fine not exceeding

o'ne

pound for each copy in respect of which such default is made ;
and every director and manager of the company who knowingly or 45
wilfully authorises or permits such default is liable to a like fine.
Company to give
notice of consoliclation or of conversion

of capital into
dook.

Ibid, sec. 38

68. 40. Every company having a Capital divided into shares that
has consolidated and divided its capital into shares of larger amount
than its existing shares, or ha,s converted any portion of its capital
into stock, or has reconierted 8,1611 stock ilito paid-lip 811({,Tes,

shall 60

give notice to the Registrar of such consolidation, division, eF

onversion, or reconversion, specifying the shares so consolidated,
divided, er converted, or reconverted,

Companies. 11

4. 41. Where any company having a capital divided into shares

Effect of conversion

has converted any portion of its capital into stock, and has given of shares into stock.

notice of such conversion to the Negistrar, all the provisions of 1882, No. 36, see. 39

this Act applicable to shares (mly shall cease as to so much of tile
6

capital as is converted into stock ; and the register of members
hereby required to be kept by the company, aiid the list of mem-

bers to be forwarded to the Registrar, shall show the amount of
stock held by each member, instead of the amount of shares and

the particulars relating to shares hereinbefore required.
10

Increase of Capital or Members.
54 42. Any conipany limited by shares may, if autliorised to do Increase of capital

so by its regiilations, modify the conditions containbd in its memo-

or conversion into
stock.

randum of association so as to increase its capital by the issue of Ibid, sec. 12
new shares of such ainount as k thinks expedienty-0*40-60**selid#*e-#1+4
16

divide ite capital into shares of larger amount than ito existing shares, or to
convert its paid iii) shares into stock.

8$. 48. (1.) Where a Compally has 11 Capital divided into shares, Notice of increase
whether such shares have or have not been converted into stock,
20

to be sent to

Registrar.

notice of any increase in such capital beyond the registered capital, Ibid, see, 44
and, where a company has not a capital divided into shares, notice

of any increase in the nuniber of inembers beyond the registered
iiuinher. shall be hauded given to the _Registrar, in the case of an in-

crease of capital, within fifteen days from the date of the passing of the
resolittion by which such increase was authorised, and, in the case of
25

an increase of inembers, within fifteen days from the time at which
such increase of members was resolved on or took place ; and the
Registrar shall forthwith record the amount of such increase of
capital or members.

30

(2.) If such notice is liot given within the period aforesaid, the
company in default shall be liable to a line not exceeding jive pounds
for every day during which such default continues, and every director

and manager of the company who knowingly and wilfully authorises
or permits such default i S liable to a like tine,
Struck out.
36

Preference Shares.

90. Any company incorporated under this Act or under any companies may

special Act of the General Assembly may, though not authorised by !1}creaae capital by
issue of preference

its original constitution so to do, by special resolution, create and
issue preference shares upon such terms as are mentioned in such 1893, No. 53, see. 2
shares.

40

resolution : Provided that the nominal amount of the shares so

created shall not exceed a sum equal to the nominal amount of the

ordinary shares for the time being issued by the company.
Red*ction of Capital #**d-;Shapes.
45

@26 44. (10 Any company limited by shares may (if authorised so
to do by its regulations) by special resolution modify the conditions
contained in its memorandum of association so as to reduce its

capital, including paid-up capital ; but no such resolution for re-

Power of company
to reduce capital.
1882, No. 35, sec. 48

Companies.

12

ducing the capital of any company shall come into operation until an
order of the Court has been registered by the Registrar as hereinafter mentioned.
Company to add
" and reduced "
to its name.

(2.) The company shall, after the date of the passing of any
special resolution for reducing its capital, add to its name, until 6
such date as the Court appoints, the words " and reduced " as the
last words in its name ; and these words shall, until such date, be

deemed to be part of the name of the company.
Company to apply
to the Court for an

order confirming
reduction.

1882, No. 35, sec. 49

(3.) The company way apply to the Court by petition for an
order confirming the reduction, and on the hearing of the petition 10
the Court, if satisfied that, with respect to every creditor of the
company who under the provisions of this Act is entitled to object to
the reduction, either his consent to the resolution has been obtained,

or his debt or claim has been discharged or has determined or luis
been secured as hereinafter provided, lilay make an order contirming 15
the reduction on such terms and subject to such conditions as it
deems flt.
Creditors may object
to reduction.

Ibid, sec. 50

92: 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 claiin which, if that date were the com- 20
mencement of the winding-up of the company, would be admissible

in proof against the company shall be entitled to object to the

List of objecting
creditors to be

settled by the
Court.

proposed reduction and to be entered iii the list of creditors so
entitled to object.
(2.) The Court shall settle a list of such creditors, and for that 25

purpose shall ascertain as far as possible, without requiring an
applicatioll from any creditor, the names of such creditors and
the nature and amount of their debts or claims, and may publish
notices appointing a certain day or days within which creditors of the
company who are not entered on the. list ***Het a,re to claim to be

30

entered thereon, or to be excluded from the right Of objecting to the
proposed reductioz.
Court may dispense
with consent of

creditor on security
being given for his
debt.

Ibid, sec. 51

9% 46. Where a creditor whose name is entered on the list of

creditors, and whose debt or claim is not discharged or determined,

does not consent to the proposed reduction, the Court may (if it 35
thinks fit) dispense with such consent on the company securing the

payment of the debt or claim of such creditor by setting apart and
appropriating, in such manner as the Court directs, a sum of such
amount as is hereinafter mentioned, that is to say,-

(a.) If the company admits such debt or claim, or, though not 40
admitting the same, is willing to set apart and appro-

priate the full amount thereof, then the full amount of
the debt or claim shall be set apart and appropriated :
(b.) If the company does not admit ep and is not willing to set
apart and appropriate the full amount of such debt or claim, 45
or if the amount is contingent or not ascertained, then

the Court may (if it thinks lit) inquire into and adjudicate
upon the validity of such debt or claim and the amount

for wRich the company is liable in respect thereof, in the
same manner as if the company were being wound up by 50
the Court; and the amount fixed by the Court on such
inquiry and adjudication shall be set apart and appropriated.

Companies.

13

#. 47. (1.) The Registrar, upon the production to him of an order Order confirmil.
of the Court confirming the reduction of the capital of the company, minute to be
reduction and

and the delivery to him of a copy of the order and of a minute regietered

(approved by the Court) showing the amount of the capital of the 1889, No. 35, sec.
5 company as altered by the order, the number of shares into which
it is to be divided, and the amount of each share, shall register
the order and minute ; and, on registration, the special resolution
confirmed by the order so registered shall take effect.

(2.) Notice of such registration shall be published in such man10 ner as the Court directs.

(3.) The Registrar shall certify under his hand the registration
of the order and minute ; and his certificate shall be conclusive
evidence that all the requirements of this Act with respect to the
reduction of capital have been complied with, and that the capital of
15 the company is such as is stated in the minute.
(4.) The minute, when registered, shall be deemed to be substi- Minute to form part

tuted for the corresponding part of the memorandum of association

of memorandum of
association.

of the company, and shall be of the same validity and subject to the Ibid, sec. 53
same alterations as if it had been originally contained in the memo20 randum of association.

(5.) Subject to the provisions of this Act, no meinber of the com-

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 paid on such share and the amount of the
25 share as fixed by the minute.

5. 48. (1.) If any creditor who i entitled in respect of any debt Saving of righk of
creditors who are

or claim to object to the reduction of the capital of a companY ignorant of the

is, in consequence of his ignorance of the proceedings taken with a proceedings.
view to sueli reduction, or of their nature and effect 09 with respect to

Ibid, sec. 54

30 his Claim, not entered on the list of creditors, and after such reduction
and seventy-eight hereof, to pay to the creditor the amount of such debt
the company is unable, within the meaning of section one

11,undred

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

36 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
he would have been liable to contribute if the company had commeneed to be wound up on the day prior to such registration.

(2.) On the company being wound up, the Court, on the applica- Li.bilityof membera
to contribute for

40 tion of such creditor, and on proof that he was ignorant of the pro- payment of claim of
ceedings taken with a view to the reduction, or of their nature and such creditors,
effect en with respect to his claim, may, if it thinks fit, 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

45 respects as if they were ordinary contributories in a winding-up,
(3.) Nothing in this section shall affect the rights of the contri-

butories of the company among themselves.
96: 49. The minute, when registered, shall be embodied ill every Minute to be
copy of the memorandum of association issued after its registration,

embodied in

memorandum of

50 and if any company makes default in complying with this section ssoci&tion.
it shall be liable to a fine not exceeding one pound for each copy Ibid, 880.55
in respect of which such default is made ; and every director and

manager of the company who knowingly and wilfully authorises or
permits such default is liable to a like fine.
3

14 Companies.
.,cealing name of
:reditor.

1882, No. 85, see. 66

95. 50. If any director, manager, or officer of the company wilfully

conceals the name of any creditor of the company who is entitled to

object to the proposed reduction, or wilfully misrepresents the nature
or amount of the debt or claim of any creditor of the company, or if
any director or manager of tlie company aids or abets in or is privy to 5
any such concealment or misrepresentation as aforesaid, every such
director, manager, or ofIicer shall be liable to three years' imprisonment with hard labour.

Power to make roles

concerning the

foregoing matters.
Ibid, sec. 57

04 51. (1.) The power of illaking rules concerning the winding-up
of companies conferred by this Act Upon the Judges of the Court 10
shall extend to making rules concerning matters in which the Court
has jurisdiction under sections fort?j-folir to forty-eight hereof; and
until such rules are inade, and in so far as no provision is made by
such rules, the ordinary practice of the Court in matters of the

same nature shall, so far as the same is applicable, be followed. 15
(2.) In any proceeding under the said sections the Court may
make such order as to costs as it deems lit.
-New clawe.
Profits may be
divided notwith-

standing loss of
capital.

52. (L) In any case where-

(f7..) A company by the working or exhaustion of a mine, quarry, 20
patent, timber right, leasehold, or other wasting asset in
the ordinary course of its business has reduced the net
value of its capital assets to an amount less than the

ainount of the company's paid-zip capital ; or

(b.) The net value of a company's capital assets is, by loss of 25
capital, less than the amount of the company's paid-up
capital: whether such loss of capital be a realised and
ascertained loss or an estiniated loss,-

it shall not be obligatory on such company, before declaring a

dividend from the profits on the coinpany's operations for any period, 30
to have the company's capital reduced 111 accordance with the provisions of this Act, or to reinstate any lost capital out of profits,
provided that the auditor or anditors of the company certify on the
coinpany's balance-sheet for the period in respect of which it is

proposed to declare a dividend that the assets of the company other 35
than the profits proposed to be divided are, upon a valuation thereof

made to his or their satisfaction, more than sufficient to pay the debts
and liabilities (excluding the paid-up capital) of the company.
(2) Nothing herein shall be construed as authorising a return of

capital to shareholders excepting such as may be involved in the 40
legitimate working of a mine, quarry, patent, timber right, leasehold,
or other wasting asset in the ordinary course of a company's business.
Cancellation of Capital and Shares.
Power to cancel lost

capital.
Ibid, sec. 58

04 53. The power to reduce capital shall include a power to
cancel any lost capital or any capital unrepresented by available assets, 45
or to pay off any capital in excess of the wants of the company ; and
paid-up capital way be reduced either with or without extinguishing
or reducing the, liability (if any) remaining on the shares of the coinpany, and to ihe extent to which such liability is not extinguished or

reduced it shall be deemed to be preserved :

50

Companies.
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Provided that, where the reduction of the capital does not

involve either the diminution of liability in respect of unpaid capital
or the payment to any shareholder of any +H*paid-7<p capital,(a.) The creditors of the company shall not, unless the Court
5 directs otherwise, be entitled to objeet or required to consent to the reduction ; and

(b.) The words " and reduced " need not be added to the name
of the company before the presentation of the petition
for confirming the reduction, and the Court may, if it
10 thinks fit, dispense altogether with the addition of those
words.

100: 54. In any case where the Court thinks fit it may require the Company to publish
company to publish, in such manner as it thinks fit, the reasons for
the reduction of its capital, or such other information in regard

reasons for

reduction.

15 the reduction of its capital as the Court thinks expedient, with a
view to giving proper information to the public as to the reduction
of its capital, ami, if the Court thinks fit, the catises that led to
such reduction.

The minute required to be registered in the case of redlic- contents of minute.
20 tion of capital shall show, in addition to the other particulars
required by law, the ainoiint, if any, which it is proposed shall he
deemed to have been paid up on each share at the date of the
registration of the minute.

10@. 56. Any compimy limited by shares may, if authorised so to do Power to reduce

25 by its regulations, modify the conditions contained iii its memo- capital bycancelling
unissued shares.

randum of association so as to reduce its capital by cancelling any 1882, No. 35, sec. 59
shares that, at the date of the passing of such resolution, were not
taken or agreed to be taken by any person ; and the provisions of
sections forty -fo* to fift, hereof shall not apply to any reduction of
30 capital made linder this section.

Application Of Capital 'in Paz/gnegzt of Commissionrete.
af. 67. (1.) Upon any offer of shares to tlie public for subscription commission,

it shall be lawful for a company to pay a commission to any person
in consideration of his subscribing or agreeing to subscribe, whether

35 absoltitely or conditionally, for any shares iii the company, or procuring or agreeing to procure subscriptions, whether absolute or
conditional, for any shares in the company, if the payment of the
commission and the amount or rate per centum thereof are re-

respectively authorised by the articles of association and disclosed
40 in the prospectus, and the commission paid or agreed to be paid does
not exceed the amount or rate so authorised,

(2) Save as aforesaid a company shall not apply any of its shares

or capital money, directly or indirectly, in payment of any commission, discount, or allowance, to any person in consideration of his

45 subscribing or agreeing to subscribe, whether absolutely or conditionally, for any shares of the company, or procuring or agreeing to

procure subscriptions, whether absolute or conditional, for any shares

of the company, whether the shares or money are so applied by being
added to the purchase-money of any property acquired by the com50 pany or to the contract price of any work to be executed for the cornpany, or the money is paid out of the nominal purchase-money or
contract price, or otherwise.

discounts, &c.
1901, No. 58, sec. 1

16 Compan?.es.
New std)clause.

(3.) Nothing in this section shall affect the power of any com-

pany to pay such brokerage as it has heretofore been lawful for a
company to pay.

Share War)'Colts to BeaweT. 5
Warrants for

fully paid-up shares

or stock may be

.104. 68. (1.) A company limited by shares, if authorised so to do
by its regulations, and subject to the provisions of such regulations,

issued to bearer.

may with respect to any share fully paid up, or with respect to stock,

1882, No. 35, seo. 60

issue under its common seal a warrant stating that the beitrer of the

warrant is entitled to the share or shares or stock therein specified, 10
and may provide, by coupons or otherwise, for payment of future dividends on the share or shares or stock included in such warrant, hereinafter referred to as a " share warrant."
Effect of share
warrants.

Ibid, BeC. 61

Registration of
bearer of share
warrant.

Ibid, sec. 62

(2.) A share warrant shall entitle the bearer thereof to the
shares or stock specified therein, and such shares or stock may be 15
transferred by the delivery of the share warrant.

10ar 69. The bearer of a share warrant shall, subject to the regula-

tions of the company, be entitled, on surrendering such warrant for
cancellation, to have his name entered as a member in the register
of members, and the company shall be responsible for any loss 20
incurred by any person by reason of the company entering in its
register of members the name of any bearer of a share warrant as
the holder of the shares or stock specified therein without the share
warrant being surrendered and cancelled.

Bearer of share

warrant deemed

to be a member.
Ibid, sec. 63

106. 60. The bearer Of a share warrant may, if the regulations of 25

the company so provide, be deemed to be a member of the company
within the meaning of this Act, either to the full extent or for such
purposes as may be prescribed by the regulations :

But not to qualify
as a director.

Provided that the bearer of a share warrant shall not be qualified
as the holder of the shares or stock specified iii such warrant to be- 30

corrie a director or manager of the company.
Entries in register
where share

1#. 61. On the issue of a share warrant in respect of any share or

warrant issued.

stock the company shall strike out of its register of members the

Ibid, see. 64.

name of the member then entered therein as holding such share or
stock, as if he had ceased to be a 111ember, and shall enter in the 35
register the followilig 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 ;
(c.) The date of the issue of the warrant. 40
Particulars to be

entered in register.

4208: 62. Until the warrant is surrendered the above particulars
shall be deemed to be the perticulars required by section one hundred

hereof to be entered in the register of members of a company;
and on the surrender of a warrant the date of such surrender shall

be entered as if it were the date at which the=1*el€le, a person ceased 45
to be a member.
Particulars to he
contained in annual
summary.

Ibid, sec. 65

1-0@r 63. After the issue by the company of a share warrant, the
annual summary required by section one hundred and one hereof
shall contain the following particulars :(a.) The total amount of shares or stock for which share war- 50

rants are outstanding at the date of the summary;

Compamie.9. 17

(6.) The total amount of share warrants issued and surrendered

respectively since the last summary was made ; and
(e.) The number of shares or amount of stock comprised in each
warrant.

5 1446 64. (1.) There shall be charged on every share warrant, upon stamps on share
the first issue thereof, a stamp duty of an amount equal to three times
warrants.

stamp duty that would be chargeable
on a deed transferring the share or shares or stock specified in the

the amount of the ad valor ent

1882, No. 35, sec. 66

warrant if the consideration for the transfer were the nominal vallie

10 of such share or shares or stock.

(2.) Such stamp duty shall be collected, recovered, and enforced
under the provisions of " The Stamp Act, 4@03 18824' as if
duty was imposed thereby.

such

111: 66. If a share warrant is issued without being diily stamped, Penalty for issuing
share warrants not

15 the company issuing the same, and also any person who at the duly stamped.

time when it is issued is the managing director or secretary or lbid, seo. 67
other principal officer of the company, shall be liable to a line not
exceeding fitty pounds.

Liability of Members on their Slim'es.

20 $12. 66. In the event of a compally being wound up, every Liability of present
past members
present and past member of such company shall be liable to con- and
of company.

tribute to the assets of the company to an amount sufficient for Ibid see. 71

payment of the debts and liabilities of the company, and the costs,
charges, and expenses of the winding-up, and for the payment of
25 Mich sums aS are required for the adjustment of the rights of the
contributories amongst themselves : Provided that-

(a.) No past member shall be liable to contribute to the assets
of the company(i.) If he has ceased to be a member for one year or
30 upwards prior to the commencement of the winding-up ;
or

(ii.) In respect of any debt or liability of the com-

pany contracted after the time when he ceased to be a
member ; or

(iii.) Unless it appears to the Court that the existing
Inembers are unable to satisfy the contributions required

to be inRde by thern iii pursuance of this Act:
(b.) In the case of a company limited by shares, no contribution shall be required from any member exceeding the

40 amount, if any, unpaid on ahe shares in respect of which
lie is liable as a present or past member :
(c.) In the ease of a company limited by guarantee, no contribution shall be required from any member exceeding

the amount of the undertaking entered into by or on his
45 behalf by the memorandum of association, and the amount
(if (twi) unpaid on the slicires (if any) in *espect of whick
he i.9 liable as a present or past member.
11@r 67. Nothing in this Act shall invalidate any provision contained in any policy of insurance or other contract whereby the
50 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 policy or contract.

Limitation of

company's liability
under policy or
contract.

18 06?npanies.
ditors to be

treferred to
members,

1446 68. No sum due to any member of a company in his character
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
ease of competition between himself and any other creditor not
being a member of the company ; but any such sum way be taken
into account for the purpose of the final adjustment of the rights of

6

the contributories amongst themselves.
PART III.
MANAGEMENT AND ADMINISTRATION oF COMPANIES.

Subscribers to
memorandum to be
directors.

1469.

Appointment and Quali#ede*+ Duties of Directors. 10
Unless d,irectors are appointed bv the articles of association,

or until directors are appointed in the manner provided by the articles
of association, the subscribers to the memorandum of association of
any coinpany shall Le-4eemed-te be the directors of the company.
Struck

Qualificdion of
director to be fixed

1901, No. 58, sec. 4

Restrictions on

appointment or
advertisement of
director.

Ibid, sec. 6 ; 1902,
No. 51, see. 8

out.

15

18. The articles of association of every limited company shall
contain a provision that each director of the company shall hold a
specified number of shares.
C. 70. (1.) In the case of a company having a capital divided into
shares a person shall not be appointed director of the company by 20

the articles of association, or named as a director or proposed director
of the company in any prospectus issued by or on behalf of the company, unless before the registration of the articles or the publication
of the prospectus, as the case may be, he has by himself or by his
agent authorised in writing,- 25

(a.) Signed and filed with the -Registrar a consent in writing to
act as such director ; and

(b.) Either signed the memorandum of association for a number
of shares, not less than his qualification (if ally), aed-pad

iii cash the application and allotment moneys on the same, 30
or signed and filed with the Registrar a eease,4

contract

in writing witli the compaity to take from the company
and pay for his qualification shares (if any).
(2.) On the application for registration of the memorandum and

articles of association of a company, the applicant shall deliver to the 35
Registrar a list of the persons who have consented to be directors of

the company ; and if such list contains the name of any person who
has not so consented, the applicant shall be liable to a fine not
exceeding fft, pounds.

(3.) This section shall not apply to a company registered before 40
the eighth day of November, one thousand nine hundred and one,
or to a company that does not iostic -ny invitation to for

the 811(tres of

*,hich. the public has not been invited to subscribe #0*4*.4-81*apes, or to

a prospectus issued by or on behalf of a company after the expira-

tion of three years from the date when the company is entitled to 45
commence business.
Qualification to be
retained.

1901, No. 58, sec. 7

20, 71. (1.) Without prejudice to the restrictions imposed by the last

.preceding section, it shall be the duty of every director who is not

already qualified to obtain his qualification within two months after

his appointment, or within such shorter time as may be fixed by the 50
regulations of the company,
(2.) The office of director of a company shall be vacated if the
director does not within the time hereinbefore prescribed obtain his

Companies.

19

qualification (if any),or if after the expiration of such time he ceases at
any time to hold ble azich qualification ; and a person vacating office

under this section shall be incapable of being reappointed director of
the company until he has obtained his qualification.
5 (3.) If, after the expiration of the time hereinbefore prescribed,
any unqualified person acts as director of a company, he shall be
lible to pay to the company the sum of a jine not exceeding »e pounds
for every day during which lie so acts,
Payment of Calls by Ddectors.
10 60. 72. (1.) Whenever a call on any shares is made payable it

shall be obligatory on the directors of the company to pay the amount
of such call on all shares held by them respectively on or before the

Directors to pay
calls on shares

held by them.
1901, No. 58, see. 17

day on which such calls are made payable by shareholders.
(2.) Every director who fails to comply with this section is
15 liable to a fine not exceeding flfty pounds and not less than jive

pounds, in addition to his liability for payment of the amount of the
call.

(3.) Every director who within two months from the due date
thereof fails to pay any call on shares held by him shall, ipso fa,cto,

1902, No. 51, see. 5

20 cease to be a director.
Struck out.

(4.) In any proceedings against a shareholder (other than a
director) for payment of calls, it shall be p. sufficient defence if the

defendant proves that at the date of the commencement of the pro25

ceedings any calls payable in respect of shares held by any director
of the company were unpaid.
61. It shall not be lawful for ally shareholder to transfer or
for any company to accept a transfer of any share unless Eind until
all calls due and owing thereon are paid.

80

Difectors'

Transfer of shares

where calls Gre

unpaid.
1901, No. 58, sec. 18

Fees.

806 78. (1.) It shall not be lawful for any director to receive or When directors'
fees to be withheld.
for any company to pay any fees or other remuneration to any Ibid, sec. 8

director who is indebted to the company iii respect of calls on his
shares, or who has been absent from the meetings of the directors
35 for a period of three months or upwards, unless he was so absent
with the leave of the directors.

(2.) Every director who receives any payinent contrary to this

section, or who is party to any such payment, is liable for each
offence to a fine not exceeding jifty pounds, and any money so paid

40 may in the event of the company being wound up within three years
after such payment was made be recovered by the liquidator.
Struck out.

Contracts Telating to Paid-lip Shares.
63.
45

Where shares in the capital of any company credited as

fully or partly paid up are issued for a consideration other than
cash to the full amount of the nominal value of such shares at

least, but at or before the issue of such shares no sufficient contract

50

is filed with the Registrar in compliance with section fifty-eight
hereof, then every director or officer concerned in the issue is
liable to a line of one pound in respect of every share so issued :

Penalty for noncomplianee.

1900, No. 40, sec. 5

20

Companies.
Struck out.

Court 111£ty grant
relief.

1900, No. 40, sec. 6

Provided that the company, or any person interested in ally
such shares, may apply to the Court for relief, and the Court,
if satisfied that the omission to file a 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

5

to such shares, operate as if it had been duly filed with the liegistrar
aforesaid before the issue of such shares.
Application for
relief.

Ibid, sec. 7

10

64. (1.) Any such application may be made 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
after the commencement of any proceedings for enforcing the lia-

bility on such shares consequent upon the omission aforesaid.
(2.) Where stich application is made by any person other than
the company, notice of the same shall be served on the company.
Court may make
order.

Ibid, eec. 8

15

65. Any such order may be made on such terms and conditions

as the Court thinks lit, and the Court may make such order as to the
rectification of the register of members and otherwise, and as to costs,

20

as it deeins proper, and may direct that an office copy of the order
shall be filed with the Registrar ; and every such order shall in all
respects have full effect.

PT,jspectus.
Filing of prospectus.

UL: 74.(1.) Every prospectus issued by or on behalf of a company 25

1901. No. 58, seo. 1 or with reference to any intended company shall be dated, and that
date shall, unless the contrary be proved, be taken as the date of the
publication, of the prospectus.
(2.) A copy of every such prospectus shall be signed by every
person who is named therein as a director or proposed director of the 30

company, or by his agent authorised in writing, and shall be filed
with the Registrar 011 or before the date of its publication.
(3.) The Registrar shall not register any prospectus unless it is
so dated and signed.

(4.) No prospectus shall be issued until so filed for registration, 35
and every prospectus shall state that it has been so filed.
Particulars of prospectum.
Ibid, see. 15

28.76. (l.) Every prospectus issued by or on behalf of a company,
or by or on behalf of any person who is or has been engaged or
interested in the formation of a company, shall state(a.) The contents of the memorandum of association, with the 40
names, addresses, and descriptions of the signatories, and

the number of shares subscribed for by them respectively,
and the number of 1*980*81' f'ounders' or ma,tagement

shares (if any), and the nature and extent of the interest
of the holders in the property and profits of the company; 45
and

(b.) The number of shares (ff

anv)

fixed by the articles of

association (if any) as the qualification of a director, and
any provision in the articles of association as to the
remuneration of the directors ; and 50

Companies.
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(c.) The names, addresses, and descriptions of the directors or
proposed directors ; and

(d.) The ininimum subscription on which the directors way
proceed to allotment, tind the ainomit payable on application and allotment on each sh:ire, and, in the case of a

6

second or subsequent offer of shares, the amount offered

for subscription on each previous allotment and the
amount actually allotted, and the amount (if any) paid
on such shares ; and
10

(e.) The number and amount of shares and debentures issued,
or agreed to be issued, as fully or partly paid up otherwise than in cash, and in the latter case the extent to
which they are so paid zip, and in either case the consideration for which such shares or debentures were issued

or are proposed or intended to be issued ; and

15

(f.) The names and addresses of the vendors of any property
purchased or acquired by the company, or proposed so to
be purchased or acquired, which is to be paid for wholly
or partly out of the proceeds of the issue ofEered for subscription by the prospectus, or the purchase or acquisition
of which has not been completed at the date of publication of the prospectus, and the amount payable in cash,

20

shares, or debentures to the vendor, and, where there is

iiiore than one vendor or the company is a sub-purchaser,
25

the amount so payable to each vendor; and
(g.) The amount (if any) paid or payable as purchase-money
iii cash, shares, or debentures for any such property
as aforesaid, specifying the amount payable for good-

30

(h.) The amount (if any) paid or payable as commission for subscribing or agreeing to subscribe, or procuring or agreeing to procure subscriptions, for any shares in the com-

will; and

pany, or the rate of any such commission ; and

(i.) The amount or estimated amount of preliminary expenses ;
and

35

(j.) The amount paid or intended to be paid to any promoter,
and the consideration for any such payment ; and

(k.) The dates of and parties to every material contract, and a
reasonable time and place at which any such contract or

a copy thereof may be inspected : Provided that this

40

45

requirement shall not apply to a contract entered into in
the ordinary course of the business carried on or intended
to be carried on by the company, or to any contract
entered into more than three years before the date of
publication of the prospectus ; and
(l.) The names and addresses of the auditors (if any) of the company; and

(m.) Full particulars of the nature and extent of the interest (if

any) of every director in the promotion of the company or
in any property proposed to be acquired by the company,

50

with a statement of all sums paid or agreed to be paid to
him in cash or shares by any person, either to qualify him
4

22 Companies.
as a director or otherwise for services rendered by him in

connection with the formation of the company.
(2.) For the purposes of this section every person shall be deemed
to be a vendor who has entered into any contract, absolute or con-

ditional, for the sale or purchase, or for any option of purchase, of 5
any property to be acquired by the company in any case where(m.) The purchase-money is not fully paid at the date of publication of the prospectus; or
(0.) The purchase-money is to be paid or satisfied wholly or in
part out of the proceeds of the issue offered for subscrip- 10
tion by the prospectus; or
(p.) The contract depends for its validity or fulfilment on the
result, of such issue.

(3.) Where any of the property to be acquired by the company is
to be taken on lease, this section shall apply as if the expression 15

" the vendor " included the lessor, and " purchase-money " included
the consideration for the lease, and " sub-purchaser " included a sublessee.

(4.) This section shall not apply to a circular or notice inviting
existing members or debenture-holders of a company to subscrihe for 20

further shares or debentures ; but, subject as aforesaid, shall apply
to any prospectus, whether issued on or with reference to the formaWon of a company or subsequently thereto :
Provided that, in the case of a prospectus published more than

three years after the date at which the company is entitled to com- 25
mence business,--

(q.) The requirements as to the memorandum of association, and

the qualifications, remuneration, and interest of directors,
the names, addresses, and descriptions of directors or proposed directors, and the amount or estimated amount of 30
preliminary expenses, shall not apply ; and
(r.) The obligation to disclose all material contracts shall be

limited to a period of two years immediately preceding
the publication of the prospectus.

(5.) Any condition requiring or binding an applicant for shares 35
or debentures to waive compliance with any requirement of this sec-

tion, or purporting to affect him with notice of any contract, document,
or matter not specifically referred to in the prospectus, shall be void.
(6.) Where any such prospectus as is mentioned iii this section
is published as a 11ewspa.per advertisement, it shall not be necessary 40
to specify the contents of the memorandum of association or the
signatories thereto, or the number of shares subscribed for by them.

(7.) In the event of non-compliance with any of the requirements
of this section, a director or other person responsible for the prospectus shall not incur any liability by reason of such non-compliance 45

if he proves that,(s.) As regards any matter not disclosed, he was not cognisant
thereof ; or

(t.) The non-compliance arose from an honest mistake of fact on

his

part

:

50

Provided that, in the. event of non-compliance with the requirements of paragraph (m) of subsection one of this section, a director

Companies.
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or other person shall not incur any liability in respect of such nonCompliance unless it is proved that he had knowledge of the matters
not disclosed.

(8.) This section shall not limit or diminish any liability incurred
5 by any person linder this ket or under the general law apart from
this section.

@Or 76. ( 1.) Every person who is a director of the a company at the Liability for statetime of the issue of a prospectus hv or i,/ relation to such company, ments in prospectus.
1891, No. 5, sec. 8
and every person who, having aiithorised such naming of him, is

10 named in the prospectus as a director of the company, or as having
agreed to become a director of the company either immediately or

after an interval of time, and every promoter of the company, and
every person who has authorised the issue of the prospectus, is liable
to pay compensation to all persons who subscribe for any shares or
15 debentures on the faith of such prospectus for ally loss or damage
they may sustain by reason of any untrue statement in the prospectus, or in any report or memorandum appearing on the face
thereof, or by reference incorporated therein or issued therewith,
unless it is proved,-

20 (a.) With respect to every such zintrue 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 believe, and up to the time of the allotment
of the shares or debentures, as the case may be, did in
26 fact believe, that the statement was true ; ef and

(b.) With respect to every such untrue statement purporting to
be a statement by an expert, or contained ill what pur-

ports to be a copy of or extract from any report or valuation by an expert, or a copy of or extract from any assay

30 certificate or other document setting forth the capacity,
productiveness, or other quality of anything material to
the objects or purposes for which the company is formed

or intended to be formed, or any of them, that it fairly
represented such statement, or was a correct copy of or
35 extract from such report or valuation or such assay certificate or other document, and that such director, person
named, promoter, or other person authorising the issue
of the prospectus as aforesaid had reasonable ground to

believe that the person making the statement, report,
40 valuation, assay certificate, or other document, was competent to make it ; 0*: and

(c.) With respect to every such 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
4,5 a public official document, that it was a correct and fair

representation of such statement, or copy of or extract
from such document ; or *nless it is proved

(d.) That, having consented to become a director of the coin-

pany, he withdrew his consent before the issue of the

24 Companies.
prospectus, and that the prospectus was issued without
his authority or consent ; or
(e.) That the prospectus was issued without his knowledge or
consent, and that on becoming aware of its issue he forthwith gave reasonable public notice that it was so issued 5
without his knowledge or consent ; or

(f.) That after the issue of such prospectus, and before allotment thereunder, he, on becoming aware of any untrue
statement therein, withdrew his consent thereto, and

caused reasonable public notice of such withdrawal, and 10

of the reason therefor, to be given.
(2.) Every action or other legal proceeding under this section
shall be commenced within three years after the cause of action
arose.

(3.)

In

this

section,-

15

" Expert " includes any person whose profession or occupation, or assumed profession or occupation, gives authority
to a statement made by him :
+ Promoter " means a promoter who was a party to the

preparation of the prospectus, or of the portion thereof 20
containing such untrue statement, but shall not include
any person by reason only of his acting in 11 professiolial
capacity for persons engaged in procuring the formation
Indemnity where
name of person

improperly inserted
as director.

1891, No. 5, sec. 4

of the company.
& 77. Where any such prospectus as aforesaid contains the name 25
of any person as a promoter or director of the company, or as having
agreed to become a promoter or director thereof, and such person has
not consented to become a promoter or director, or has withdrawn
his consent before the issue of such prospectus, and has not authorised

or consented to the issue thereof, the promoters or directors of the 30

company (except any without whose knowledge or consent the prospectus was issued),and any other person who authorised the issile of
such prospectus, shall be liable to indemnify the person named as a

promoter or director of the company, or as having agreed to become
a promoter or director thereof as aforesaid, against all damages, 35
costs, charges, and expenses to which he becomes liable by reason of
his name being inserted in the prospectus, or in defending himself

against any action or legal proceedings brought against him in respect
thereof.
Contribution from

co-directors, &c.
Ibid, sec. 5

82.78.(l.) Every person who, by reason of his being a promoter 40

or director, or of his being named as a promoter or director, or as

having agreed to become a promoter or director, or of his having
authorised the issue of the prospectus, becomes liable to make any
payment under the provisions of this Act, shall he entitled to recover
contribution, as in cases of contract, from any other person who, if 46
sued separately, would have been liable to make the same payment.

(2.) Every action or other legal proceeding under this section
shall be commenced within three years after the liability to contribute arose.
Person inserting
name of another

in prospectus as
director, &c.,
without authority.
Ibid, see. 6

4% 79. (l.) .Every person who knowingly and wilfully inserts or 50

causes to be inserted in any prospectus or notice inviting the public
to subscribe for shares or debentiires 04-debe**t*we-steel* of a company
the name of any other person, whether as director, broker, or solicitor,

25

Companies.

without the express authority in writing of the person whose name
is so inserted, is liable to a fine not exceeding

one lulndred

pounds, or

to three years' imprisonment with hard labour.
(2.) This section shall not prejudice or affect any other liability

6 imposed by or under this Act.
24 80.

Every person is liable to three years' illiprisoliment with Making or issuing

hard labour who, being an ' ' expert " within the meaning of section lsoerCate,

sevent*-six hereof, knowingly and wilfully makes, siglls, or gives, or 1891, No. 5, sec. 7
causes to be made, signed, or given, any false assay certificate,

10 report, valuation, or other document relating to or setting forth the
capacity, productiveness, or other quality of anything material to the
objects or purposes for which ally company is formed or is intended
to be formed, or who, knowing the same to be false, issues, utters,
offers, or disposes of any such document as aforesaid.

15 4 81. Every prosecution or other criminal proceeding for any Limitation of
offence under the

two last preced,ing

sections shall be commenced

or taken within three years after the alleged offence was committed.

action.

Ibid, sec. 8

Struck out.
Pro'moters' Shares.
20

25

36. (1.) In every prospectus issued for the purpose of inviting

subscriptions to the share capital of any company proposed to be
registered, there shall be fully set out the names and addresses of all
provisional directors or other persons to whom any shares are allocated or intended to be allocated otherwise than upon payment or
liability for the payment of the full amount represented by such

Promoters' shares.

1900, No. 40, see. 2

shares, which shares shall be specified and described as " promoters'
shares."

(2.) Every such prospectus shall also set out clearly and fully any
special conditions attaching to or connected with the allocation of
30

sueli proinoters' shares.

(3.) Shares given in lieu of cash in payment for any property
acquired by the company shall not be deemed to be promoters'
shares within the meaning of this section.
35

37. A certified copy of every such prospectus shall be delivered
to the Registrar prior to the registration of the company, and the
Registrar shall refuse to register the company unless such copy is so

Copy of prospectus
to be filed.

Ibid, seo. 3

delivered.

38. Promoters' shares, as hereinbefore defined, shall not be
40

capable of being transferred until after the expiration of two years
from the date of the registration of the company, or, iii the alterna-

Transfer of pro·
meters' shares.

Ibid, see. 4

tive, until such company has paid a dividend upon at least one year's

operations ; and if the company is wound up or goes into liquidation
before such shares become transferable, the holder thereof shall
45

not be entitled to participate in ally distribution of the assets of
tile company.
Unlimited Liabitity of DirectorB.

26,82. Where a company is formed as & limited company, the Limited company
liability of the directors or managers of such company, or of the

may have directors
with unlimited

managing director, may, if so provided by the memorandum of liability.
50

association, be unlimited.

1882, No. 35, see. 18
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Notice to be given
60 director on his
election that his

liability will be unlimited.

1882, No. 35, sec. 14

#. 83. (1.) Iii any such company, the directors of the company (if
any), and the member who proposes any person for election or
appointment to such ()ffice, shall add to such proposal a statement
that the liability of tile persoii holding stich office will be zinlimited,

and the promoters, directors, and manager (if any) of slich com- 5
pany, or one of them, shall, before such person accepts such ofdoe
or acts therein, give him notice in writing that his liability will be
unlimited.

Penalty for neglect
to give notice.

(2.) Every director, mallager, or proposer who inakes default in
adding such stateinent, and every promoter, director, or manager 10
who makes default in giving such notice, is liable to a fine not
exceeding one ]Mind'red pounds, and is also liable for any damage
which the person so elected or appointed sustains from such default ;

but the liability of the person elected or appointed shall not be
affected
Existing limited

companies may, by
special resolution,

make liability of
directors unlimited.

Ibid, sec. 15

Copy of resolution
to be embodied iii
memorandum.

by

such

default.

15

9% 84. A liinited company illay, by a special resolution, if authorised so to do by itq regulations as originally fratned, or as altered
by special resolution, froin tiine to tinie modify the conditions contained iii its inemorandum of association so far as to render unlimited

the liability of its directors or of the managing director. 20
2685. Such special resolution shall be of the same validity as if it
had been originally coiitained in the meilloranduzil of association,

and a copy thereof shall be embodied iii or annexed to every copy
of the memorandum of association issued after the passing of the

resolution ; and any default in this respect shall be deemed to be a 25
default in complying with the provisions of section ninety-folt,· hereof,
and shall be punishable accordingly.
Liability of director,

past and present,
to contribute in

winding-up where
liability is
unlimited.

Ibid, see. 42

95.86. (1.) On the winding-up of a limited company any director
or manager, whether past or present, whose liability is in pursuance
of this Act unlimited shall, subject to the provisions hereinafter con- 30

tained, iii 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 com-

mencement of such winding-up a member of an unlimited company.

(2.) No contribution required from any such past director or
manager who has ceased to hold oflice for one year or upwards prior 35
to the commencement of the winding-up shall exceed the amount

(if any) he is liable to contribute as an ordinary member of the
company.

(3.) No contribution required frozii any ·Such past director or

manager ill respect of any debt or liability of the company con- 40
tracted after the time when he ceased to hold such office shall ex-

exceed the amount (if any) he is liable to contribute as an ordinary
member of the company.
(4.) Subject to the regulations of the company, no contribution
required from any such director or manager shall exceed the amount 46

(if any) he is liable to contribute as an ordinary member, unless the
Court deems it necessary to require such contribution in order to
satisfy the debts and liabilities of the company, and the costs,

charges, and expenses of the winding-up.
Director with

unlimited liability
may have set-off as
under section 199.

' Ibid, seo. 73

(5.) The Court may, if it thinks lit, inake to any such director 50

or manager the same allowance by way of set-oir as, under section
one hundred and

Mimet il -72 ille hereof, it may make to a contributory

where the company is not limited.

Compagbies.
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Meetings of Slut,rell,olders.
4#. 87. (1.) 1<very (:011[pally liinited hy Nhares shall, within a Statutory meeting

period of not less than oile month nor more thall three months froili of company.
the date at which the Coinpaziy is entitled to commence bliginess,
5 hold a general meeting of the members of the compaity, which shall
be called " the statittory meeting,"

(2.) The directors shall, at least seven days before the day on
which the meeting is held, forward to every member of the company

a report certified by not less than two directors of the company. or,
10 where there are less than two directors, by the sole director and
manager, stating-

(a.) The total number of shares allotted, distinguishing shares
allotted as fully or partly paid up otherwise than in cash,
and, in the case of shares partly paid up, the extent to
15 which they are so paid zip, and in either ease the Consideration for which they have been allotted ;

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

(c.) An abstract of the receipts Find payments of the company on
20 capital account to the date of tlie report, and an acc ount

or estimate of the preliminary expenses of the coillpany ;
The names, addresses, and occupations of the directors,
auditors (if any), inanager (if any), and secretary of the
company ; and

25 (e.) The particulars of any contract to be submitted to the
meeting for modification, together with particulars of
the modification proposed.

(3.) The report shall, sO far as it relates to the shares allotted by
the coinpany, aild to the cash received in respect of such shares, tilld
30 to the receipts and payments of the company on capital account, be
certified as correct by the auditors (if any) of the company.

(4.) The directors shall cause a copy of the report, certified as
aforesaid, to he filed with the Registrar forthwith after the sending
thereof to the members of the company.

35 (5.) The directors shall Cause a. list showing the names, addresses,
and occupations of the members of the company, and the number of
shares held by them respectively, tcfbe produced at the commencement of the meeting, and to relliain open and accessible to :111>
member of the company during the continuance of the. meeting.
40

New

sit.bolause.

(6.) The Illembers of a compally present at a meeting may, if the

articles or regulations so provide, elect or confirm the election or
appointment of directors.
(44 (7.) The members of the company present at the meeting shall

45 be at lit)erty to discuss any matter relating to the formation of the

company, or arising out of the report, whether previous notice
thereof has been given or not ; but no resolution may be passed of
which notice has not been given in accordance with the articles of
association.

50 G.) (8.) The meeting may adjourn from tinie to time, and at any

such adjournment any resolution may be passed of which notice has
been given in accordance with the articles of association, either
before or after the former ineeting, and tbe adjourned meeting shall

have the same powers as an original meeting.

1901, No. 58, see. 19
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(8.) (9.) If default is wade in filiug such report as a,foresaid, or in
holding the statutory meeting, then, at the expiration of fourteen
days after tlie last day 011 which the ineeting ought to have been
held, any member illay petition the (Jolirt for the winding-up of the

company; and upon the hettring of the petition the Court may either 5
direct that the company be wound up, or give directions for the
report to be filed, or for a ineeting to be held, or make such other
order as is just, and may order that the costs of the petition be paid
by any persons who, in the opinion of the Colirt, are responsible for
the

default.

10

1882, No. 35, see. 83

128; 88. A general meeting of every company shall be held once
at least in every year.

Extraordinary
general meeting.

pany, the directors shall, on the requisition of the holders of shares

General meeting of
company.

18@. 89. (1.) Notwithstanding anything in the regulations of a com-

1901, No. 58, seo. 20 representing not less than one-tenth of the issued capital of the com- 15
pany upon which all calls or other sums then due have been paid,
forthwith proceed to convene an extraordinary general meeting of the
company.

(2.) The requisition shall state the objects of the meeting, and
be signed by the requisitionists and deposited at the office of the 20

company, and may consist of several documents in like form, each
signed by one or more requisitionists.
(3.) If the directors of the company do not proceed to cause a
meeting to be held within twenty-one days from the date of the

requisition being so deposited, the requisitionists, or a majority in 25
value of them, may themselves convene the meeting, provided that
the meeting so convened shall be held within three months from the
date of such deposit.
(4.) If at any such meeting a resolution requiring confirmation
at another meeting is passed, the directors shall forthwith convene a 30
further extraordinary general meeting for the purpose of considering

the resolution, and, if thought lit, of confirming it as a special resolution ; and if the directors do not convene further nieeting within
seven days from the date of the passing of the first resolution the
requisitionists, or a majority in value of them, may themselves 35
convene the meeting.

(5.) Any meeting convened under this section by requisitionists
shall be convened in the same Inanner as nearly as possible as meetings

convened by directors according to the regulations of the company.
Provision where no

regulations as to
meetings.
1882, No. 35, sec. 87

182, 90. 8-detach.ef-@Hy-+Heh U iii,ess tlie regulations of a com- 40
fanny ollie'noise provide,-

(a.) Every member shall have one vote ;

(h.) A general meeting shall be held to be duly suinmoned if
seven days' notice in writing has been served on every
member in the manner in which notices are required to 45
be served by Table A in the F+rst Schedule hereto :
(c.) Five members shall be competent to summon the meeting ;
(d.) The members present way elect any person to be chairman
of such meeting.
Special
" Special resolution " defined.

Ibid, sec. 86

amd Extraordinary Resolutions. 50

14$1 91. (1.) A resolution passed by a Compally Hedep-4848-Aet
shall be deemed to be a " special resolution " if(a.) Passed by a majority of not less than three-fourths of such

members of the company #ef-4Ae-4ime-*emg entitled

Companies.
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aeee*:di#g-te under the regulations of the company to vote as
are present in person or by proxy (in cases where by the
regulations of the company proxies are allowed) at any
general meeting of which notice sped#yiRK stating the
6 intention to propose such resolution has been duly given ;
and

(b.) Confirmed by a majority of such members for the time

being entitled according to the regulations of the company to vote as are present in person or by proxy at a
10 subsequent general meeting of which notice has been
duly given, held at an interval 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
15 demanded by at least five members, a declaration of the chairman
that any 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.

(3.) In computing the majority under this section when a

20 poll is demanded, reference shdil be had to the number of votes
to which a member is entitled by the regulations of the company.
(4.) 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 prescribed by
25 the regulations of the company.

2@14 92. For the purposes of this Act any resolution shall bc deemed to "Extraordinary
resolution "
bc extraordinary that is A resolution shall be deemed to be " an extra- defined.
ordinary resolution" if passed by a inajority of not less than threefourths of such members of the company entitled under the regula30 tions to vote as are present e41*ef in person or by proxy (in cases

where by the regulationz proxies are allowed) at any general meeting
of which notice stating the intention to propose such resolution has

been duly given.
1,88. 93. (1.) A copy of every special resolution shall be forwarded Registration of
special resolutions.
35 to the Registrar and recorded by him.
(2.) If default is made in forwarding such copy for fifteen days
from the date of the confirmation of the resolution, the company shall
be liable to a fine not exceeding tw<, pounds for every day after the

1882, No. 35, me. 88

expiration of such fifteen days during which such default continues ;
40 and every director and manager of the company who knowingly and
wilfully authorises or permits such default is liable to a like fine.
1,@4. 94. (1.) Where articles of association have been registered, copies of ipecial

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 associa46 tion issued after the passing of such resolution.

(2.) Where no articles of association have been registered, a
copy of any special resolution shall be forwarded to any member

requesting the same on pa,yment of one shilling, or such less sum

as the company directs.
50 (3.) If any company inakes default in complying with this
section it shall be liable to a fine not exceeding one pound for each
copy in respect of which such default is made ; and every director
and manager of the company who knowingly and wilfully anthorises
or Dermits such default is liable to a like fine.
5

resolutions.

Ibid, see. 89

Companies.
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Allot,ent of Sitayes.
Restrictions as to
dlotment.

1901, No. 58, see. 9

56. 95. (1.) No allotment shall be made of any share capital of a
Company offered to the public for subscription unless(a.) The amount (if any) fixed by the memorandum or articles of
association and named in the prospectus as the minimum 5
subscription upon which the directors may proceed to
allotment ; or

(b.) If no amount is so fixed and named, then the whole amount
of the share capital so offered for sitbscription-

has been subscribed, and the sum payable on application for the 10
amount so fixed and named, or for the whole amount offered for

subscription, has been paid to and received by the company.
(2.) The amount so fixed and named, and the whole amount

aforesaid, shall be reckoned exclusive of any amount payable otherwise than in cash, and is in this Act referred to as " the minimum 15

subscription."
(3.) The amount payable on application on each share shall not

be less than ten per centum of the nominal amount of the share.
(4.) If the foregoing conditions are not complied with in
sixty days after the first issue of the prospectus, all money received 20
from applicants for shares shall be forthwith repaid to the applicants
without interest ; and if any such money is not so repaid within
sixty-eight days after the issue of the prospectus, the directors of
the company shall be jointly and severally liable to repay that

money, with interest at the rate of five per centum per annum 25
from the expiration of the sixty-eight days :
Provided that a director shall not be liable if he proves that the
failure to pay such money was not due to any misconduct or negligence on his part.
(5.) Any condition requiring or binding any applicant for shares 30
to waive compliance with any requirement of this section shall be void.
(6.) This section, except subsection tlwee, shall not apply to any

Effect of irregular
allotment.

Ibid, sec. 10.

allotment of shares subsequent to the first allotment of shares offered
to the public for subscription.
55. 96. (1.) An allotment made by a company to an applicant in 35
breach of the foregoing provisions shall be voidable at the instance
of the applicant within one month after the holding of the statutory
meeting of the company, and not later, and shall be so voidable

notwithstanding that the company is in course of being wound up.

(2.) If any director of a company knowingly commits or permits 40
or authorises a breach of any of the foregoing provisions relating
to allotment he shall be liable to compensate the company and
the allottee respectively for any damage, loss, or costs the company or the allottee may have sustained or incurred thereby :
Provided that proceedings to recover the same shall not be com- 45
menced after the expiration of two years from the date of the allotinent.
Return of allot·
ments.

Ibid, seo. 12

5% 97. (1.) Whenever a limited company makes any allotment

of its shares the company shall, within one month thereafter, file with
the

Registrar-

50

(a.) A return of the allotments, stating the number and nominal
amount of the shares comprised in the allotment, the

31
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names, addresses, and descriptions of the allottees, and
the amount (if any) paid or due and payable on each
share ; and

(b.) In the case of shares allotted in whole or in part for a consideration other than cash, a contract in writing constituting the title of the allottee to such allotment,
together with any contract of sale, or for services or

5

other consideration in respect of which such allotment
was made, such contracts being duly stamped, and a
return stating the number and nominal amount of shares
so allotted, the extent to which they are to be treated as

10

paid up, and the consideration for which they were
allotted.

15

(2.) Every director, manager, secretary, or other ofleer of the
company who is knowingly a party to any breach of this section
is liable to a flne not exceeding

pounds for every day during

which such breach continues.
Neto elallse.

98. In any case where shares in any company were issued Provision where no
20

prior to the passing of " The Companies Act, 1901," as fully or partly

contract registered.

paid up for a consideration other than cash, but no Contracit was
filed as required by section thirty-four of " The Companies Act, 1882,"
then if such shares-

(a.) Were issued bond jide for a substantial consideration, or
25

(b.) Were subsequently acquired by any person bond fide without notice of the omission as aforesaid,the allottee or holder of such shares shall not be liable to pay to

the company in respect of such shares any sum other than the

a,mount of the nominal liability (if any) subject to which the shares
30

were issued.

Commencement of Business.
40: 99. (1.) A company shall not commence any business or exercise Restriction on
commencement of
any borrowing-powers unlessbusiness.
(a.) Shares held subject to the payment of the whole amount 1901, No. 58, sec. 13
thereof in cash have been allotted to an amount not less 1902, No. 51, sec. 4

35

in the whole than the minimum subscription hereina#4ep
before mentioned ; and

40

(b.) Every director of the company has paid to the company on
each of the shares taken or contracted to be taken by
him, and for which he is liable to pay in cash, a proportion

equal to the proportion payable on application and allotwent on the shares offered for public subscription ; and
(e.) There has been filed with the Registrar a statutory declara-

tion by the manager, or one of the directors, that the
aforesaid conditions have been complied with.

45

(2.) The Registrar, on the filing of such statutory declaration,
shall certify that the company is entitled to commence business, and

such certificate shall be conclusive evidence that the company is so
entitled.
50

(3.) Any contract made by a company before the date at which it
is entitled to commence business shall be provisional only, and shall
not be binding on the company until that date, and on that date it
shall become binding.

32 Companies.
(4,) Nothing in this section shall prevent the simultaneous offer

for subscription of any shares and debentures, or the receipt of any
application.

(5.) If a company commences business or exercises borrowing-

powers in breach of this section, every person who is responsible for '5
the breach shall, without prejudice to any other liability, be liable to
a flne not exceeding Aftv pounds for every day during which the
breach continues.

(6.) This section shall not apply to a company registered before
the eighth day of November, one thousand nine hundred and one, 10
nor to any company unless the public have been invited to subscribe
for its shares.
New .qubetawes.

(7.) Where a conipany does not before it commences business

issue a prospectus offering shares to the public, it shall be the duty 15
of the directors before commencing business or undertaking any
obligation in furtherance of any of the objects contained in its
memorandum of association (other than the exercise of borrowing-

powers) to file with the Registrar a statutory declaration, signed by
all the directors, stating the amount of capital for which shares have 20
been subscribed and allotted with a liability to pay for the same

wholly or partly in cash, and stating that, in their opinion, the capital
subscribed for and shares tillotted as aforesaid, together with the
money (if any) raised under the company's borrowing-powers, are
sufficient to justify the company in commencing business. 25
(8.) Every director who commits a breach of the last preceding

subsection, or who negligently, and without having made a reasonable investigation or inquiry as to the requirements of the company,
makes such declaration as aforesaid is liable to a fine not exceeding
one

hundred

pounds.

30

(9.) Nothing in subsection seven hereof shall apply to any
liability incidental to the engagement of officers of the company, or
to the expenses preliminary or incidental to the establishment of the
company.

Register Of
Register of members.

1882, No. 35, sec. 35

Members.

35

66, 100.(1.) Every company shall cause to be kept in one or more
books a register of its members, and there shall be entered therein
the following particulars :(a.) The names and addresses and the occupations (if any) of the

members of the company, with the addition, in the case 40
of a company having a capital divided into shares, of a
statement 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

;

45

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

(8.) The date at which any person ceased to be a member.
(2.) Any company committing a breach of this section shall

be liable to a fine not exceeding five pounds for every day duri 50
which such breach continues; and every director or manager of the

Companies. 33
company who knowingly and wilfully authorises or permits such
breach is liable to a like fine.

6* 101.(1.) Every company having a capital divided into shares Annual summary,

shall make once at least in every year a list of all persons who 1882. No.
35, see. 86;
1901, No. 58, sec. 22

5 are meinbers of the company on the fourteenth day succeeding
the day on which the ordinary general nieeting is held, or, if
there are more ordinary general meetings than one in each year,

then on the fourteenth day succeeding the day on which the first
of such ordinary general meetings is held ; and such list shall
10 state the names, addresses, and occupations of all the members
therein mentioned, and the number of shares held by each of
them, and shall contain a summary specifying the following particulars :-

(a.) The amount of tlie capital of the company, and the number
16 of shares into which it is divided;

(6.) The number of shares taken, from the commencement of the

company up to the date of the summary, distinguishing
between the shares issued for cash and those issued

otherwise than for cash or only partly for cash ;
20 (c.) The amount of calls made on each share ;
(d.) The total amount of calls received ;
(e.) The total ainount of calls unpaid ;

(f.) The total amount of shares forfeited ;
(g.) The names, addresses, and occupations of the persons who
25 have ceased to be members since the last list was made,

and the number of shares held by each of them ;
(h.) The total amount of debt due from the company in respect
of all mortgages required to be registered under this Act ;
and

30 (i.) The names and addresses and occupations of the

ever'!J

persons who ape-the is a directors or manager of the compa,ny at the date of the summary.

(2.) The above list and summary shall be contained in a separate
part of the register, and shall be completed and signed by the
35 manager or by the secretary of the company within seven days after
the fourteenth day above mentioned, and a copy shall forthwith be
forwarded to the _Registrar.

(3.) Any company making default in forwarding such list of Failing to forward
list of members.
members or summary to the Registrar is liable to a fine not 1982, No. 35, see. 37

40 exceeding jive pounds for every day during which such default

continues ; and every director and manager of the company who

knowingly and wilfully authorises or permits such default is liable
to a like fine.

124.102.(1.) Every company not having a capital divided into shares List of diredors to

45 shall keep at its registered office a register containing the names and %5tund sent to

addresses and the occupations of its directors and manager, and shall 1882, No. 35, sec. 80;

send to the Registrar a copy of such register, and shall from time to 1901, No. 58. sec. 93
time notify to the Registrar the appointment of any new director or
manager.
50

(2.) If default is made in compliance with this section, the Fine on company

company shall be liable to a fine not exceeding,#ve pounds for every SAM :;
day during which such default continues, and every director and directors.

1882, No. 85, seo. 8

Comp(t·n,ies.
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manager of the company who knowingly and wilfully authorises or
permits such default is liable to a like fine.
B. 103. No notice of any trust, expressed, implied, or construeNo entry of trusts
on register.
tive, shall be entered on the register or be receivable by the
1882, Na 35, see. 40 -1egistrar. 5
Inspection of
register.
Ibid, see. 42

*ar 104. (1.) The register of members, commencing from the date
of the registration of the company, shall be kept at the registered
office of the company hereinafter mentioned.
(2.) Such register, except when closed as hereinafter mentioned, shall during business hours (or during snell time, not being 10
being less than two hours in each day, as the company in general
meeting may appoint) 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 prescribes for each
inspection.

15

(3.) Every such member or other person shall be entitled to a
copy of such register, or any part thereof, or of such list or
summary of members as is hereinbefore mentioned, on payment of
sixpence for every hundred words required to be copied.

(4.) If such inspection or copy is refused, the company shall be 20
liable for each refusal to a fine not exceeding jive pounds, and a

further fine not exceeding two pounds for every day during which
such refusal continues ; and every director and manager of the com-

pany who knowingly authorises or permits such refusal is liable
to a like fine, and, iii addition to th-e above fine, the Court may order 25
the register to be forthwith produced for inspection.
Power to close

register.
Ibid, sec. 43

Remedy for error
in register.
Ibid, sec. 45

F& 105. Any company may, upon giving notice by an advertisement in some newspaper circulating in the district in which
the registered office of the company is situated, close the register
of members for any time or times not exceeding in the whole 30

thirty days in each year.
106. (1.) If the name of any person is without sufficient cause
entered in or omitted from the register of members of any company,
or if default is made or unnecessary delay is-made takes place in

entering on the register the fact of any person having ceased to be a 35
member of the company, the person or member aggrieved, or any

member of the company, or the company itself, may apply to the
Court for an order that the register be rectified.
(2.) The Court may either *1*ss Teflise such application, with

or without costs, or, if satisfied of the justice of the case, make an 40
order for the rectification of the register, and direct the company
to pay all the costs of such application, and any damages the party
aggrieved has sustained.

Court may rectify #. 107. In any proceeding under the Zast preceding section, the
register.

Court may decide any question relating to the title of ainy party 45
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 generally the Court may in any such
proceeding decide any question relating to the rectification of the 50
register :
Provided that the Court may direct an issue to be tried in which

any question of law may be raised, and in such case *1*e-judgmed ang

Companies. 85

decision of the Court shall be subject to appeal in the manner
authorised by any law or practice for the time being in force.
A. 108.

Where an order is made rectifying the register of mem- Notice of

bers of a company required to send a list of its members to the

rectificalion to be

given to Registrar.

5 Registrar, the Court shall by its order direct that due notice of 1882, No, 35, sec. 46
such rectification be given to the Registrar.
44. 109. The register of members shall be prima faeie evidence Register to be

of any matters by this Act directed or authorised to be inserted
therein.

evidence.

Ibid, sec. 47

10 1#. 110.(10 Every insurance Company and every company th* Insurance and other
companies to pubcarries on tlhe business of insurance in common with any other busi- lish statements as

ness shall, before it commences business, and once in every year in Table B.
during whieh it carries on business, make a statement in the form in
Table B in the First Schedule hereto, or as near thereto as circum-

Ibid, sec. 79

15 stances admit ; and a copy of such statement shall be put up in a
conspicuous place in the registered office of the company, and in
every branch office or place where the business of the company is
carried on.

(2.) If default iS made in compliance with this section, the

20 company shall be liable to a fine not exceeding jire pounds for every
day during which such default continues ; and every director and
manager of the company who knowingly and wilfully authorises or
permits such default is liable to a like fine.
(3.) Every member and every creditor of ally company men-

25 tioned in this section shall be entitled to a copy of the abovementioned statement on payment of a sum not exceeding sixpence.

Branch Registers.

#. 111. (1.) Any company incorporated in New Zealand may, if Companies may

30 authorised so to do by any special Act of the General Assembly, or p branch regis-

by its regulations, cause to be kept in any place within His Majesty's 1886, No, 29, see, 3
dominions beyond New Zealand a branch register of any of its
members who desire to have their names entered thereon.

(2.) The same particulars shall be entered on a branch register partioulars to be

35 as are entered on the principal register kept at the principal office entered thereon.
of the company in New Zealand.

R. 112. A copy of every entry in a branch register shall be forth- copies of entries in
branch register to

with transmitted to the company's principal office as aforesaid 1 be entered on dupliand, on receipt thereof, shall be entered in a duplicate of the cates.

40 branch register, to be there kept for the purpose by the company.

Ibid, sec. 4

80. 113. A branch register and the duplicate thereof shall, for all Entries to be
evidence.
purposes, be deemed to be a part of the principal register, and shall

be primd .facie evidence of the particulars entered therein respectively.
45 A. 114.

No transaction with respect to any shares registered in a Transactions to be

branch register shall, during the continuance of such registration, be ;*62:15,branch
entered in any other register of the company.

Ibid, sec. 5

846 115. A company may, if duly authorised so to do, CeaSe to On discontinuance

keep any branch register, and thereupon all entries on til[16 tbrriat [Z:enrs50 register shall be transferred to the principal register, or to SOIne ferred.

other branch register, at the option of the company.

Ibid, sec. 6

36

Stamp duty.

Companies.
40. 116, Any instrument of transfer of a share registered in a

1886, No. 29, sec. 7 branch register shall be deemed to be a transfer of property situated
out of the colony, a.nd shall be exempt from New Zealand stamp
duty.
Regulations for

%4.117. Subject to this Act, any company may, by its regulations, 5

keeping branch
registers.

make such provisjon as it thinks fit respecting the keeping of branch

Ibid, sec, 8

registers.

As to existing

branch registers.
Ibid, sec. 9

9. 118.

Where a company has heretofore kept a branch register

at any place, containing the same particulars as are contained in the
principal register, such branch register shall be deemed to have 10

been lawfully established and kept, and the transfers recorded

therein to have been legally made ; and the provisions of this Act
shall hereafter apply and be complied with accordingly.
As to estate duty
payable in New
Zealand.

84.119. Upon the death of a member registered in a branch
register his share or other interest shall, so far as relates to 15

ibid, sec. 10 ; 1893, any tax or duty payable to the Crown in respect of the estate of
No. 4, sea. 2

a deceased person in New Zealand, be deemed not to be part of
his estate in New Zealand for or in respect of which probate or
letters of administration is or are to be granted, if he died domiciled

in any part of the United Kingdom ; but, if he died domiciled else- 20
where, then such share or interest shall be deemed to be part of such
estate, in like manner as if he were registered in the register of
members kept at the principal office of the company and had been
domiciled in New Zealand at the date of his death.

87: 120. No company shall register any transfer or other trans- 25
mission of any share or interest of any deceased member as
1886, No. 29, sec. 11 domicited elsewhere than in the United Kingdom except upon the production of a certificate from the CommisTransfer not to be

registered until

duty paid.

sioner of Stamps that all duty payable in respect of such share or
interest has been paid or provided for; and if any company fails to 30

comply with this provision any such duty payable as aforesaid shall
be deemed to be a debt due by the company to the Crown, and may
be recovered accordingly.

Protection, of Members.
Restriction on

alteration of terms

ot prospectus.

company shall not, prior to the statutory meeting he*,eiH- 35
a#eF-*Henti.Hed vary the terms of a contract referred to in the
W. 121. A

1901, No. 58, sec. 16 prospectus, except subject to the approval of the statutory meeting.
Power to alter
1,80. 122. (1.) Subject to the provisions of this Act, and to the
regulations by
conditions
contained in the memorandum of association, any comspecial resolution.

1882, No. 85, see, 85 pally may in general meeting, from time to time, by passing a special 40
resolution in manner hereinafter mentioned, alter all or any of the
regulations of the company contained in the articles of association,
or in Table A in the First Schedule hereto, where such table is applicable to the company, or make new regulations to the exclusion of

or in addition to all or any of the regulations of the company. 45
(2.) Any regulations so made by special resolution shall be
deemed to be regulations of the company and of the same validity
as if they had been originally contained in the articles of association,
and kilay in like manner be altered or modified by any subsequent
special
Deed of sale open
for inspection in
certain cases

1&5- 123.

resolution,

50

Where any land or other property or ally rights are

acquired by a company otherwise than for cash, the deed of sale or

1901, No. 58,'sec, 44 transfer, or a true copy thereof, shall at all times be kept at the

37

Companies.

registered office of the company, and shall there be open to the
inspection of any sharehol(ler free of charge during the usual business
hours.

P'rotection of Creditors.

6 *14,124.(1.) Every company shall have a registered OfTice, to Registered omce of
which all communications and notices may be addressed.
(2.) if any company carries on business without having such
an office it shall be liable to a fine not exceeding ,/ZDe pounds for

company.
1882, No. 85, sec. 74

every day during which business is so carried on.
10 447: 126. (1.) N otice of the situation of such registered ofrice, and Notice of situation

any of change therein, shall be given to the Registrar and recorded ,727 omee.

by him.

(2.) Until such notice is given, the company shall be doeined
not to have complied with the provisions of this Act with respect to

15 having a registered office.
1$4: 196. (1.) Every liniited conipany, {***(4-e¥eFy-ee***p#V

1011€ther

Publication of name

limited by shares or by guarantee, shall paint or affix its name, and by company.
shall keep the same painted or aflixed, on the outside of every office
or place in which its business iS carried on, in a conspicuous position,
20 and in letters easily legible.
(2.) It shall also have its narne engraven in legible characters
on its seal, and shall liave its name mentioned in legible characters
in all notices, advertisements, and other official publications issued
by it, and in all bills of exchange, promissory notes, indorsements,
25 cheques, and orders for money or goods purporting to be signed
by it or on its behalf that it may give, and in all its bills of parcels,
invoices, receipts, and letters of credit.

Ibid, seo. 76

44@. 127. If any such coinpany does not paint or affix, and keep Fine on non-

painted or tdfixed, its naine in manner aforesaid, it shall be liable publication
of name.
Ibid, sec. 77

30 to a line not exceeding live pounds for not so painting or affixing

its name, and to a further fine not exceeding jive pounds for every
day during which such name is not so kept painted or affixed ; and
every director and manager of the company who knowingly and
wilfully authorises or permits such default is liable to the like fine.
35 120. 128. If any director, inanager, or officer of such company, or on omitting name

any person on its behalf, uses or authorises the use of any seal, pur- ;Zl documents,

porting to be a seal of the company, whereon its name is not so
engraven as aforesaid, or issues or authorises the issue of any notice,
advertisement, or other official publication of such company, or

4() signs or authorises to be signed on behalf of such company any
bill of exchange, promissory note, indorsement, cheque, or order
for money or goods, or issues or authorises to be issued any bill of
pa,rcels, invoice, receipt, or letter of credit of the company wherein
its name is not mentioned in manner aforesaid, he shall be liable
45 to a fine not exceeding
pounds, and shall farther be personally

liable on any such bill of exchange, promissory note, cheque, or order
for money or goods, unless the same is duly paid by the company.
1@1:. 129.(1.) Every limited company shall keep a register of all Register of mort-

mortgages and charges specifically affecting property of the coin50 pany, and shall enter in such register in respect of each mortgage

or charge a short description of the property mortgaged or charged,
the amount of charge created, and the names of the mortgagees or

persons entitled to such charge.
6

gages.

Ibid, sec. 78

Companies.
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C.) If any property of the company is mortgaged or charged

without such entry as aforesaid being made, every director, manager,
or other officer of the company who knowingly and wilfully authorises or permits the omission of such entry shall be liable to a

fine not exceeding fift:iq pounds. 5
(3.) The register of mortgages required by this section shall be

open to inspection by any creditor or member of the company at all
reasonable times ; and if such inspection is refused any officer of the

company refusing the same, and every director and manager of the
company authorising or knowingly and wilfullypermitting such refusal, 10
shall be liable to a fine not exceeding jive pounds, and a further fine
not exceeding two pounds for every day during which such refusal
continues ; and, in addition to the above penalty, the Court may
order the register to be forthwith produced for inspection.
Stritck

out.

15

122. Where any such mortgage is-

(a.) A mortgage of uncalled or unpaid capital of the company; or
(b.) A mortgage for the purpose of securing any issue of debentures ; or

(c.) A floating mortgage on the undertaking or property of the
company, not being a lien by law or a mortgage created

20

in the ordinary course of business,-

such mortgage shall be subject to the following provisions :(d.) No such mortgage shall be operative or have any validity
at law or in equity unless the same is in writing, nor

25

unless within twenty-one days after the execution of the
instrument creating the mortgage the same is registered,

by lodging iii the office of the Registrar either ohe
instrument creating the mortgage, or a copy thereof,
accompanied by an affidavit of the execution of the 30

instrument and verifying the copy as a true copy.
(e.) It shall be the duty of the manager of a company to cause
to be registered every mortgage created by that company
and required to be registered, and for that purpose to

supply the Registrar with the required particulars ; but

35

any such mortgage may be registered on the application
of any person interested therein.

(f.) The Registrar shall cause a register-book to be kept, wherein
every such mortgage shall be entered, and such register
and the documents entered therein shall be open to in-

40

spection by all persons on payment of a fee of one shilling.
.Vele.
Mortgage not
operative unless
registered.
1900, No. 40, seo. 9

130. (1.) Every mortgage, as hereinafter defined, shall so far
as any security 011 the company's assets or undertaking is thereby
conferred be void against the liquidator and any creditor of the
company unless within twenty-one days after the execution of the

instrument creating tlie Inortgage the same is registered by lodging
in the office of the Itegistrar a copy of the instrument creating the
mortgage, accompanied by an affidavit of the execution of the instrument and verifying the copy as a true copy.

(2.) In the case of a mortgage executed by a company out of New
Zealand affecting or intending to affect assets in New Zealand, it shall
be sufficient compliance with this section if the mortgage is registered

45

50

Companies. 39
New.

within three months after the execution thereof ; but any such mortgage registered more than twenty-one days after the execution
thereof shall, as to assets in New Zealand, take effect only subject
5 to any rights acquired prior to actual registration thereof.
(3.) The Registrar shall keep with respect to each company a
register-book, wherein he shall, on payment of the prescribed fee,
enter with respect to every mortgage registered under this section the
date of the mortgage, the amount secured by it, short particulars of
10 the property niortgaged, and the names of the persons entitled to the
charge ; and such register and the documents entered therein shall
be open to inspection by all persons on payment of a fee of one
shilling.
(4.) Where a series of debentures containing or constituting any

15 mortgage, to the benefit of which the holders thereof tire entitled
pat'i pass#, is created by a company, it shall be sufficient to lodge
with the -Registrar a copy of one debent*re of the series, Terijied as
aforesaid, and to enter on the register(a.) The total amount secured by the whole series ; and

20 (b.) The dates of the resolutions creating the series, and of the
covering deed (if any) by which the security is created or
delined; and

(c.) A general description of the property mortgaged; and

(d.) The names of the trustees (if any) for the debenture-holders.
25 (5.) Where more than one issue is made of debentures in the
same series, the company may require the Registrar to enter in the

register the date and amount of any particular issue ; but an omission
to do this shall not affect the validity of the debentures issued.

(6.) The registration of a mortgage in pursuance of this
30 section shall not be invalid merely by reason of any accidental or
inadvertent omission or misstatement in the copy lodged as hereby
required, provided that it discloses in substance the nature of the
security, and that such omissions or misstatements are not of such a

nature as to be likely to mislead or deceive any person to his
35 prejudice.

(7.) The Court, on being satisfied that the omission to register
any mortgage, or that the omission or misstatement of any particular

in any such copy as aforesaid, was accidental or due to inadvertence
or some other su#cient Cause, ****4--*¥HS Or u not of such a nature as
40 to be likely to mislead or deceive any person to his prejudice prejudice the
position of creditors or members of the company, or that on other
grounds it is just and equitable to grant relief, inay, on the applica,tion of any person interested, and on such terms and conditions as it

deems expedient, order that such omission or misstatement be

45 rectified.

(8.) For every mieh registration linder this section (including the
registration of a mortgage of a series of debentures) there shall be
paid to the Registrar a fee of live shillings.

(9.) If any director or manager of a company makes default in
50 complying with any of the requirements of this section, he shall, without prej udice to any other liability he may incur thereby, be liable
to a fine not exceeding

pounds.

1901, No. 58, s. 30

40 Con*allies.
New.

(10.) For the purposes of this section " mortgage " means(a.) A mortgage or charge for the purpose of securing any issue
of debentures ; or

(b.) A mortgage or charge on uncalled Capital of the company ; 5
or

(c.) A mortgage or charge created or evidenced by an instrument
that if executed by an individual would require registration as a bill of sale ; or

(d.) A floating charge on the undertaking or assets of the Colll- 10
pany.
Memorandum of
patisfilction.

1901, No. 58, sec. 29

448: 131. (1.) The Registrar may, on evidence being given to his
satisfaction that the debt for which any registered mortgage was

given has been paid or Satisfied, enter on the register a memorandum
of satisfaction in respect of such mortgage. 15

(2.) The Court, 076 application made to it for that p//rpose, and
on being satisfied that the debt, claim, or liability for which any

Liability of mem.
bers of company

carrying on business
with less than seven

members.
1882, No. 35, sec. 89

registered mortgage was given has been paid or satisfied, way order
that a memorandum of satisfaction be entered on the register, and
the Registrur sliall enter the same accordingly. 20
4,2Ar 132. If any company 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 carries on business after such
period of six months, and is cognisant of the fact that it is so 25
carrying on business with fewer than seven members, is severally

liable for the payment of all the debts of the company contracted
during such time, and may be sued for the same without the joinder
in the action of any other member.
Audit of Accounts. 30
Appointment of
auditors.

1901,No. 558, see. 24

1*. 133.(1.) Every company shall at each annual general meetiiig
appoint an auditor or auditors, to hold ofFice until tile next arinnal
general meeting.

(2.) If no such appointment is made at the annual general
meeting, the Colonial Secretary may, on the application of any 35
member of the company, appoint an auditor of the company for the

current year, and fix the remuneration to be paid to him by the
company for his services.

(3.) A director or officer of the company shall not be capable of
being appointed auditor of the company. 40

(4.) The first auditors of the company way be appointed by the
directors at any time before the first annual general meeting, and if

so appointed shall hold office until that meeting, unless previously
removed by a resolution of the members in general meeting, in which
case the members at such meeting way appoint auditors. 45

Remuneration of
auditors.

Ibid, sec. 26

(5.) The directors of a company way fill any casual vacancy in
the office of auditor, but while any such vacancy continues the
surviving or continuing auditor or auditors (if any) may act.
15: 134. The remuneration of the auditors shall be fixed by the
conipany in general meeting, except that the retnuneration of any 50

auditors appointed before the statutory meeting, or to fill any casual
vacancy, may be fixed by the directors.

Rights aid duties

1.aS, 1,95. (1.) Every auditor of a company shall have a right of

of auditors.

access at all times to the books and accounts and vouchers of the

Ibid, seo. 27

company, and shall be entitled to require from the directors and 55

Companies.
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officers of the company such information and explanation as may be
necessary forthe performance of his duties.
(2.) The anditors shall sign a certificate at the foot of the

balance-sheet stating whether or not all their ' requirements as
5 auditors have been complied with, and shall make a report to the
members on the accounts examined by them and on every balancesheet laid before the company in general meeting during their tenure
of ofRce.

(3.) In every such report the auditors shall state whether, in

10 their opinion, the balance-sheet referred to iii the report is properly
drawn up, so as to exhibit a true and correct view of the state of the

company's affairs as shown by the books of the company ; and such
report shall be read before the company in general meeting.

1,49. 136. In any ease where the Audit Office is appointed by the Where Audit OEM
16 Colonial Secretary under Kection one hundred alld thirty-three to be

is appointed.

1901, No. 58, see. 25

the auditor of a company the Audit Office shall have, in respect
of such company, its accounts, and all persons dealing with its

moneys, the same powers as if the company were a local authority
within the meaning of section six of " The Public Revenues Act,
20 1892."

Special Audit.
140.1.97. The Governor, from time to time, on the application- Audit of accounts
of companies.
(a.) Of a majority in number representing two-thirds in value of
1894, No. 15, sec.
the shareholders of any limited company or company
25 limited by guarantee ; or

(b.) Of a majority in number of the shareholders of any unlimited compa,ny,shsll order the accounts of such company to be audited by the
Audit Office ; and, if so required by the applicants, shall order a
30 valuation to be made of the assets of the company.

141:. 138. (1.) Where any such order has been made it shall be the Powers of Audit

duty of all officers and agents of the compapy to produce, for the
examination of the Audit officer appointed to inspect the accounts of
any company, all books and documents in their custody or power.
3.5 (2.) Any such Audit officer may examine on oath the officers
and agents of the company as to its business, and may administer

Office.

Ibid, sco. 3

such oath accordingly,
(3.) Every officer or agent of the company who refuses to produce

any such book or document, or to answer any question relating to

40 the affairs of the company, is liable for each offence to a fine not
exceeding jifty pounds, or to imprisonment for a term not exceeding
three months.

(4.) Upon the conclusion of the examination the Audit Office
shall report to the directors of the company, who shall place such

45 report before the shareholders of the company at its next meeting,
and in ease the directors fail so to do they shall severally be liable
to a fine not exceeding jiftv pounds, to be recovered in a summary

manner on the prosecution of any shareholder of the company.

142: 139. (1.) The costs and expenses of any such audit, or of any Expenses of audit

50 such audit and valuation, as aforesaid, shall be according to the scale to be pad by comfixed by the. Governor in Council for the audit of the accounts of see. 4
local bodies.

(2.) Such costs and expenses shall be borne by the company,
and shall be paid out of its assets into the Public Account and form

56 part of the Consolidated Fund.

42

Colnpa,zies.

(3.) If the company fails to pay such costs and expenses the

Audit Office shall cause the same to be recovered as a debt due to

the Crown in any Court of competent jurisdiction.
Inspection Of Afairs of Company.
Inquiry in to
affair£ of company
by inspectors
appointed by
Supreme Court.
1882, No. 35, sec. 90

145.140. The Court may appoint one or more competent inspectors 5
to inquire into the affairs of any company, and to report thereon in
such manner as the Court directs, upon application as follows, that
is to say:-

(a.) In the case of a conipany having a capital divided into
shares, upon the application of members holding not less 10
than one-fifth part of the whole shares of the company
for the time being issued.

(b.) In the case of a company not having a capital divided into
shares, upon the application of members being in number
not less than one-fifth of the whole number of persons 15
for the time being entered in the register of the company
ELS members.
Application for

inquiry to be sup-

ported by

144. 141. The application shall be supported by such evidence as
the Court requires, for the purpose of showing that the applicants

evidence.

have good reason for requiring such inquiry to be made, and that 20

Ibid, sec. 91

they are not actuated by malicious motives in instituting the same.

Security for costil
may be required.

Inspection of books
and examination

of omoers.

Ibid, sec. 92

145. 142. The Court may also require the applicants to give security
for payment of the costs of the inqliiry before appointing an inspector.

146.143. (1.) It shall be the duty of all officers and agents of the
company to produce, for examination by the inspector, all books 25
and doonments in their custody or power.

(2.) An inspector may examine upon oath the officers and
agents of the company in relation to its business, and may administer
such oath accordingly.

(3.) If any officer or agent refuses to produce any such book 30
or document, or to answer any question relating to the affairs of

the company, he shall be liable to a fine not exceeding jive pounds
in respect of each offence.
Report of result of
inquiry.
Ibid, sec. 93

(4.) Upon the conclusion of the inquiry the inspector shall

report his opinion to the Court. 35
(5.) Such report shall be written or printed, as the Court directs.
(6.) A copy shall be forwarded by the Registrar of the Court to

the registered office of the company, and & further copy shall, at the
request of the members upon whose application the inquiry was
made, be delivered to them or to any one or more of them for the 40
use of all such members.

(7.) All expenses of and incidental to any such inquiry as

aforesaid shall be defrayed by the members upon whose application
the inquiry was made, unless the Court directs the same to be paid

out of the assets of the company, which it is hereby authorised 45

to do.
Power of company
to appoint
inspectors.
Ibid, seo. 94

44*,144.(1.) Any company may, by special resolution, appoint
one or more inspectors for the purpose of examining into the
affairs of the company.

(2.) The inspector so appointed shall have the same powers 50
and perform the same duties as inspectors appointed by the

Companies.

43

Court, save only that instead of making his report to the Court
he shall make the same in such manner and to such persons

as the company in general meeting directs ; and the officers and
agents of the company shall incur the same penalties in ease of
5 refusal to produce any book or document hereby required to be
produced to such inspector,•or to answer any question, as they would
incur if such inspector had been appointed by the Court.

148. 145. A copy of the report of an inspector, authenticated by the
seal of the company into whose affairs he has made inquiry, shall
10 be admissible in any legal proceeding as evidence of the opinion of

Report of inspector
to be evidence.

1882, No, 35, sec. 95

the inspector as to any matter contained in such report.
Contracts.

14@. 146. Any contract that, if made between private persons,(a.) Must be by deed, shall, when made by a company, be in
15 writing under the common seal of the company :

Contracts on behalf

of companies, how
to be made.

Ibid, seo. 96

(6.) Must be in writing signed by the parties to be charged

therewith, shall may, when made by a company, be in
writing signed by any person acting on beluif of amd

under the express or implied authority of the company :
20 (c.) Might be made verbally without writing, may, when made
by a company, be made verbally without writing by any
person acting on

behalf of and under the express or

implied authority of the company.

150. 147. All contracts made according to the provisions herein

How to be varied.

25 contained may in the same way be varied or discharged, and shall

be effectual in law, and shall be binding on the company and its
successors, and all other parties thereto, their executors or administrators, as the case may be.

1,41. 148. A promissory note or bill of exchange shall be deemed to
30 have been made, accepted, or indorsed on behalf of any company
*m*Jep#Als-Aet if made, accepted, or indorsed in the name of the

Promissory notes
and bills of

exchange.

Ibid, sec. 97

company by any person acting under the express or implied authority
of the company, or if made, accepted, or *ndorsed bq or on behalf of

or on aceount of ihe companv by any person (cting under the
35 autho,rity Of the company.

*S@: 149. Any company +844-this-Aet illeby, by instriiment in
writing under its common seal, empower ally person, either generally or in respect of any specified matters, as its attorney to execute instruments on its behalf in any place in or beyond New Zea-

40 land; and every instrument signed by such attorney on behalf of the
company shall be binding on the company, and have the same effect
as if it were a contract or engagement of the company made or
executed as hereinbefore provided.
Struck out.
45

153. (1.) A Coinpally, whether incorporated iii or out ot
New Zealand, may execute any deed, contract, or other instru-

ment by affixing thereto the common seal of the company, or the
official seal for use in New Zealand, or by an attorney appointed

under such common or official seal ; and such seal affixed to any
50

such instrument shall be sufficient proof that the same was affixed
under proper authority, and that such instrument is binding on the
company whose seal it bears, unless in the ease of fraud.

(2.) This section shall apply to instruments already executed as
well as to those hereafter to be executed.

Execution of
indruments abroad.

Ibid, sec. 99

44 Companies.
New Clause.

150.

Execution of

instruments under

(1.) A company, whether incorporated in or out of New

seal or by attorney.

Zealand, may by deed under its common sefil, or linder its official

1893, No. 53, sec. 6

seal for use in New Zealand, appoint an attorney to act for the
company in or out of New Zealand. 6

(2.) Any deed, contract, or instrument evidencing or carrying

into effect any matter within the powers of the company, and whether
executed before or after the passing of this Act,-

(a,.) To which the common or ollicial seal of the company is

affixed;

or

10

(b.) Which is executed in the name of the company by any
person appointed the attorney of the company, and such
person has at the time of such execution made a statutory
declaration that he is the attorney of the company acting
under a power of attorney specified by him, that he has 15
executed such deed, contract, or instrument under the

powers thereby conferred, and that he has not at the time
of such declaration received any notice of the revocation
of such power of attorney by the dissolution of the

company or otherwise- 20
shall be deemed to have been duly executed by the company, and shall
bind the company ; and all persons dealing iIi good faith without notice
of any irregularity shall be entitled to presume the regular and proper
execution of such deed, contract, or instrument :ind to act accordingly.
25
Notices.
Service of notices

on company.

1882, No. 35, sec. 100

154. 161. Any summons, notice, order, or other document required

to be served upon the company, way be served by leaving the
same at the company's registered office or by sending it through the

post in a prepaid and registered letter addressed to the company at 30
that office.
Service of notices

by post.
Ibid, sec. 101

Any document to be served by post on the company shall
be posted in such time as to admit of its being delivered in the due
course of delivery within the. period (if any) prescribed for the service
AS: 152.

thereof; and, iii proving service of such document, it shall be 35

sufficient to prove that such document was properly directed, and
that it was put as a prepaid and registered letter into the postoffice.
Authentication of

notices by company.
Ibid, sec, 102

1644 153. Any summons, notice, order, or proceeding requiring

authentication by the company may be signed by any director, 40
secretary, or other authorised officer of the company, and need
not be under the common seal of the company.

Minutes of Meetings.
Evidence of pro-

ceedings at
meetingB.
Ibid, see. 103

*54: 164.(1.) Every company shall cause minlites of all resolutions
and proceedings of general meetings of the Compally and of the 46
directors to be duly entered in books to be from time to time provided for the purpose.
(2.) Any such minute as aforesaid, if purporting to be signed
by the chairman of the meeting at which slich resolutions were

passed or proceedings ta.ken, or by the chairman of the next 50
succeeding meeting, shall be received as evidence in all legal
proceedings.

Companies. 45

(3.) Until the contrary is proved, every general meeting of the
company, or meeting of directors, shall be deemed to be duly held
and convened, and all resolutions or proceedings passed or taken
thereat, or recorded in such minutes to be duly passed and taken,
6 and all appointments of directors or liquidators shall be deemed to be
valid ; and all acts done by such directors or liquidators shall be
valid, notwithstanding any defect afterwards discovered iii their
appointments or qualifications.
Legal Proceedings.
10

15& 165. Where a liinited company is plaintiff iii any action or Security for costs

other legal proceeding and there appears by any credible testimony ;ttjvZjany in

to be reason to believe that if the defendant is successful iii his certain cases.

defence the assets of the company will be insufficient to pay his

1882, No, 35, sec. 104

costs, any Court or Judge having jurisdiction in the matter may
15

require sufficient security to be given for such costs, and may
stay all proceedings until such security is given.

15@r 156. Iii any action brought by a company against ally member Allegations in

to recover any call or other inoneys due froin him in his character of actions
against
members
20

meniber, it shall not be necessary to set forth the special matter, but Ibid, sec, 105
it shall be sufficient to allege that the defendant is a member of the

company and is indebted to the coinpany in respect of a Call made,
or other moneys clue, whereby an action has acerued to the coinpany

25

ass. 157. Any person to whoiti any thiiig iii action belonging to the a Power of assignee to

coinpany is assigned in pursilance of this Act ina,y sue or be sued sue and be sued.
iii respect thereof in his orvil name.

Ibid, sec, 218

Ne/O C/(t//Se.

158. All fines under this Act may be recovered iIi a 811111111*11· R"covery:of fines.

" The Justices of the Peace Act, 1882."

way before any two or more Justices in the manner provided in

30

A rbiti·citio n.

16@. 159. Aizy coinpany Ina,y fronl tinle to time agree to refer and Companies may

may refer to arbitration, in accordance with the provisions of " The

refer matters to

arbitration.

Arbitration Act, 1890," any existing or future difference, question, or Ibid, sec. 108
35 other matter in dispute between itself and any other company,
association, or person, and the parties to the arbitration may

delegate to the person or persons to whom the reference is made any
power to settle any terms, or to determine any matter capable of
being lawfully settled or determined by the parties themselves, or by
40 the directors of such companies.

Clicinge of NaT}16 Of Col*pul'jtv ·

44. 160. (1.) Any conipany, with the sanction c f a special resolution Power of companies
of the company passed in manner hereinafter mentioned, and with
tlie approval of tile Court, may change its name.

45 (2.) Before any suell change is made, the Court may cause such
inquiries to be made as it thinks fit and may direct such notices to

be given either to particular persons or generally, in such manner as

it deems necessary, and may summon before it any person interested
or claiming to be interested in the matter, and, after hearing all such

50 persons as it deeins to be so interested, may make an order changing
7

to change name.

Ibid, see. 16

4 6 Companies.
the name of such company, either upon or without conditions, or may
decline to make such order.

(3.) Upon the order of the Court being made, the Registrar shall
enter the new name on the register iii the place of the former name,

and shall issue a certificate of incorporation altered to meet the 5
circumstances of tlie case.

(4.) Such alteration of name shall not affect any rights or obli
gations of the company, or render defective ally legal proceedings
instituted by or against the company ; and any legal proceedings

may be continued or commenced against the company by its new 10
name that might have been continued or commenced against the

company by its former name.
Change of Constitution and Objects of Company.
" Deed of settle-

ment" defined.
1891, No. 4, seo. 2.

44 161. In the next tmo 8//cceeding sections " deed of settleinent "
includes any instrument constituting or regulating the company, not 15
being an Act of the General Assembly, Royal charter, or letters
patent.

Company may alter
its constitution,
subject to confirmation by Court.
Ibid, see. 3

44: 162.(l.) A company may, by special resolution, alter the provisions of its memorandum of association or deed of settlement re-

lating to the objects of the company, so far as may be required for 20
any of the purposes hereinafter specified, or alter the form of its
constitution by substituting a memorandum and articles of association for a deed of settlement, either with or without any such alteration as
aforesaid relating to the objects of the compang, but in no
case shall any such alteration take effect until confirmed hy the 25
Court on petition.

Court to be satisfied

as to certain points.

(2.) Before confirming any such alteration the Court must be
satisfied-

(a.) That sufficient notice has been given to every holder of
debentures 0*Hlee**teee--8*eek of the company, and any 30
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 35
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 Cozirt may, in the case of any person or class
of persons, for special reasons, dispense with the notice required 40
by this subsection.
Order may be made
on terms.

(3.) An order confirming any such alteration may be made on
such terms and subject to such conditions as to costs and otherwise as the Court deems fit.

Court to exe, cibe
discretion as to
interests of membil·51
and of creditors.

(4.) Tile Court shall, in exercising its discretion linder this Act, 45
have regard to the rights and interests of the members of the coilipany, or of any class of those members, as well as to the riglits

and interests of the creditors, and niay, if it thinks fit, adjourn
the proceedings in order that an arr:tngement may be inade to its

satisfaction for the purchase of the interests of dissentient meni- 50

bers, and may give such directions and make such orders as it

thinks expedielit for the purpose of facilitating any such arrallgement or ctirrying the same into effect :

Companies.

47

Provided that it shall not be lawful to expend any part of the

capital of the coinpany in any stich purchase.
(5.) The Court may confirm, either wholly or in part, any such
relating to tlie objects of tlie compam#, if it

Alteration as aforesaid

5 appears that the alteration is required in order to enable the coin-

Court may confirm

any proposed alteration in certain cases.

pany-

(6.) To carry on its business more economically or more
efficiently ; or

(d.) To attain its main purpose by new or improved means; or
10 (e.) To enlarge or change the local area of its operations ; or

(f.) To carry on seme aity business 01

businesses

that under

existing circumstances may conveniently or advantdgeously j je combined with the business of the coinpany ;
or

15 (g.) To restrict or abandon any of the objects specified in the
memorandum of association or deed of settlement.

48. 163. (l.) Where a company has altered the provisions of its
memorandum of association or deed of settlement relating to the
objects of the company, or has altered the form of its constitution
20 by substituting a memorandum and articles of association for a deed

Registration of
order, and consequences thereof.
1891, No. 4, sec. 4

of settlement, and such alteration has been confirmed by the Court,
an office copy of the order confirming such alteration, together with
a printed copy of the memorandum of association or deed of settlement so altered, or together with a printed copy of the substituted
25 memorandum and articles of association, as the ease may be, shall

be delivered hy the company to the Registrar within fifteen days
from the date of the order.

(2.) The Registrar shall register siich document, and certify
under his hand the registration thereof, and his certificate Shall be

30 conclusive evidence that all the requirements of this Act with respect
to such alteration and the confirmation thereof have been complied
with, and thenceforth (but subject to the provisions of this Act) the
memorandum or deed of settlement so altered shall be the memoran-

dum of association or deed of settlement of the company ; or, as the
35 case may be, such substituted memorandum and articles of association shall apply to the company in the same manner as if the

company were a coinpany registered under this Part of this Act with
such memoranduin and articles of association, and the company's

deed of settlement shall cease to apply to the company.

40 (3.) If a company makes default in delivering to the Registrar
any document required by this section to be delivered to him, the

companv shall be liable to a fine not exceeding

tet.

Penalty on default
of company.

pounds for every

day during which it is in defaillt.
Stntele old.
PART IV.

45

MORTGAGE DEBENTURES.

164. In this Part of this Act, if not inconsistent with the
context,-

1885, No. 1,1, Hec'. 2

Act" ineans an Act of the General Assembly, public or
50

private :

9' Agent " means the agent or representative of the company
in Great Britain :

" Company " ineans ally company to which the provisions of
55

Interpretation.

this Part of this Act applies, and for the time availing
itself of the provisions thereof :

48

Companies.
Struck out.

" District " means a land registration district constituted
under the " The Land Transfer Act, 1885":

" English Agent " nieans any one of the persons, firms, or
incorporated companies appointed from time to time by

5

the Governor to carry out the purposes and provisions of

this Act in Great Britain, other than tile Agent-General,
who shall not be eligible for such appointment :

" Land Registry Oftice " means the Land Registry Offices
within the several land registration districts :
" Local authority " lueans any Council Board, Trustees, Com-

10

missioners, company,body, or persons empowered to borrow molley, and to make and give securities, or to issue

debentures, or to levy rates, or to levy and receive tolls,
dues, or other inipositions :
" liegistrar-General " means tlie Registrar-General of Land
appointed under tlie " The Land Transfer Act, 1885" :
u Registrar " inealls a District Land Registrar appointed
under the last-mentioned Act in a land registration distriot.

15

20

Compan,ies to wilich Act applies.
Extent of this Part
of this Act.

1885, No. 51, sec. 3

165. This Part of this Act shall extend and apply to, and the
powers hereby conferred may be exercised by, all companies incorporated and carrying on business under this Act or any Act hereto-

fore in force, or autliorised to register under this Act, or incorporated

26

iii Great Britain and carrying on business within New Zealand under

the provisions of this Act, or incorporated under any Act, and entitled
to advance money on the security of land.
Company not to
avail itself of Act

unless provisions
complied with.
Ibid, sec. 4, 1886,
No. 21, sec. 2

166. No company shall be entitled to avail itself of this Part
of this Act unless authorised under its memorandum of association or

30

Act, or, in the ease of a company incorporated in Great Britain and
carrying on business under this Act in New Zealand, unless authorised under its Act, charter, deed of settlement, or memorandum of
association,-

(a.) To make advances of money upon all or any of the follow-

35

ing securities :-

(i.) Lands, and all estates ·and interests therein,
within New Zealand ;

(ii.) Rates, dues, assessments, and impositions upon
tlie owners or occupiers of lands, and all other securities,
including debentures, authorised to be levied, given, made.

40

and issued by local authorities under the authority of any
Act ;

(iii.) Charges and securities on or affecting lands,
or any estate or interest therein, executed, made, given,

46

or issued under the authority of any Act: and

(b.) To borrow inoney on mortgage debentures, or on one 01
inore of the securities above-mentioned :

Provided that any coinpany incorporated under this or any other
Act for the purpose of making advances on real securities, whose
memorandum of Fissociation does liot include the objects hereinbefore

specified, iliay l,y special resolution, iii accordtince with the provi-

sions of this Act, alter its memor:uidum for the purpose of including
such objects or any of thelli, alid Kilch company shall therenpon be

50

Compcnies.

49

Struck out.

entitled to earry on business under such altered memorandum ; and,
on its being shown to the satisfaction of the Registrar that such
alteration has been made, and that the articles of association of the
5

company are in accordance with the altered inemorandlim, such

company shall be deemed to be a company within this Part of this
Act and entitled to the benefits thereof.

10

167. (1.) The conipany shall also have a paid-up capital,
including calls inade and to be due and payable within twelve
months, of not less than twenty-five thousand pounds ; and of the
said capital not less than twelve thousand five hundred pounds shall
be actually paid up.
(2.) Each share shall be of the nominal value of not less than

Mininium of capital,
1885, No. 51, see. 4

one potind, of which not less than one-twentieth nor more than one15

half shall be paid up.
Issve of Mortgage Debentures.

168. Subject to the provisions of this Act, the company may

20

Power to borrow

money on mortgage

from time to time borrow upon mortgage debentures, to be issued by

debentures.

it under the ailthority of this Act.

Ibid, sec. 5

169. (1.) The securities whereon such mortgage debentures

may be founded and issued shall be securities affecting property in

New Zealand of oiie or more of the following descriptions:(a.) Lands, including improvements thereon, or some estate or
interest therein : Provided that the principal moneys

Nature of securities
on which debentures

may be founded.
Ibid, sec. 6 ; 1886,
No. 21, sec. 2

secured thereon shall not exceed two-thirds of the value

25

thereof, to be ascertained in the manner hereinafter
mentioned.

(b.) Debentures authorised by any Act to be made and given by
local authorities in respect of rates, dues, assessments,
or impositions upon the owners or occupiers of lands.

30

(c.) Annuities, charges, and securities upon or affecting lands,
or any estate and interest therein, executed, made, given,
or issued under the authority of any Act:

Provided that from the securities described in paragraph (a)
35

shall be excepted securities on any lease for a life or lives and not
renewable, or held for a term of which at the date of the security
less than twenty-live years is unexpired, unless the same is renewable, or held at a rental exceeding one-third part of the annual value

of the property leased, as estimated at the date of the security given
40

to the company, and verified by the statutory declaration of tb valuer
as hereinafter provided with respect to the value of the securities to
be registered.

46

(2.) In this Part of this Act the word " securities " means such
secukities as are above defined, and no others.
170. Whenever from time to time the company desires to Ilse
any securities in its possession for the purpose of founding or issuing
mortgage debentures thereon, it shall produce the deeds or instruments creating such securities, duly executed and stamped, to the

Securities on which
debentures issued to

be produced to
Registrar.
1885, No. 51, sec. 7

Registrar at the Land Registry Office for the district in which the
60

55

registered office of the company is situated, in order to the same
being duly registered in such office, in accordance with this Act.

171. For the purposes of such registration there shall be in
the Land Registry Oftices within the several districts, iii respect
of any company issuing any mortgage debentures linder this Part
of this Act, a register, with the name of the company attached,
8

Register of securities

to be kept in Lands
Registry Office.
Ibid, sec. 8

Comptmies.

56

Struck out.

to be called :1 " Register of Securities under Part IV. of ' The

Com]banies Act, 1903."'
172. (13 The business of the registration shall be conducted

Registrat to conduct
busing.s of regisration.

in such offices and in accordance with sitch regillations as the 6

1885, No. 51, sec. 9

_Registrar-General, with the sanction of the Governor, from time to
time prescribes.

Inspecbion of
registers and
feturils.

Ibid, pc, 95

(2:) Subject to the above regulations, and on payment; of
such fees as the Registrar-General, with the sanction of the Governor,
from time to time prescribes, ally person inay inspect and illake 10
copies of and extracts from the register of securities :t.foressid, the
register of mortgage debentures kept by the Registr:1r, and the
returns made by the company to tlie Registrar under the provisions
of this Act.

On deposil of Fecurities, &c., Registrar
may register deeds

creating securitiep.
Ibid, sec. 10

173.

Upon production to and deposit with the Registrar of 15

the deeds or instrutrients, purporting to be duly executed and

stamped as aforesaid, together with a certificate under the common

seal of the company and the hands of Oize or more directors,
and of the manager of the company, in the form numbered (1)
in the

Tltird

Schedule hereto or to the like effect, and, iii tlie cases 20

hereinafter mentioned, together witli the certificate of a Vahler as
hereiiiafter provided, the Registrar shall enter in the proper register
of securities the date of every such deed or otlier instrimient, its
nature, whether mortgage, grant of annility, rent-charge, or otlier

security, the amount of the principal money, or. the amount and 25
duration of the annuity thereby sectired, and the tenure, extent, and
situation of the property upon which the security is taken, and, if
there are any charges which take priority of the Compally'S Sectlrity,
then the amount of such prior charges and the description of the
parties

thereto

:

30

Provided that the Registrar shall not register any deed or instrument relating to or affecting any property not Bituate in New ZeRland.
Form of valuer's
declaration.

Ibid, sec. 11

174. (1.) The Registrar shall not register any deeds or instruments for the purposes of this Part of this Act until there is produced 35

Ifor his inspection and left to be registered a statutory declaration
made by a valuer, approved by the Registrar-General, in the form
numbered (2) in the Third Schedule hereto or to the like effect ; but

where such deeds or instruments relate exclusively to ally of the
Of
securities described in paragraphs (b) and (c) of subsection
section one hundred and sixty-nine hereof, the report of the valuer
0'le

40

shall state only the value at the time of his report of the securities
to be valued.
Deeds to be lodged

with Registrar.

(2.) There shall :1180 be delivered with the before-inentioned

deeds or instrulnents a schedule, under the hand of the secretary or 45

one of the directors of the company, of the deeds and docizinents
delivered to the company at the time when the security was executed to them, which deeds or documents shall be deposited with

the Registrar, to be retained by him until withdrawn as hereinafter
provided.
Company may issue
mortgage debrntures within certain
limits.

Ibid, sec. 12

50

175. Upon the securities so fr01Il time to tillie registered the
company may found and issue its mortgage debentures, but so that

the aggregate principal sum secured by all the mortgage debentures
shall never exceed at any one tiine the then total value (to be
ascertained in the manner hereinafter provided) of the registered 55

Companies,

51

Struck out.

sectirities of the compatky, and also sh,111 never exceed five times the
:iniount for the time being uncalled of its subscribed share capital.

176. Iii the (t:i,se of a company whose business is not limited by Aa to companies
with other objects.
its memoraildtitri of association to the objects mentioned in para- 1885, No. 51, see. 13

10

graph (a.) of section one himdred and sixt'/-81'.T hereof, the aggregate princip:tl slim secured by all the mortgage debentures shall
never exceed at any one tilne three-fifths of their total value, to
be ascertained in manner hereinafter provided, of the registered
securities of such company, an.d the provision in the last preceding

,section that the aggregate principal sum is not to exceed five times

15

the amount for the time being uncalled of the subscribed share
capital shall not apply to such company.
177. Before any company is entitled to issue mortgage deben- company to file
return in Land
tures under this Part of this Act, such company shall file in the Registry Office.
Land Registry Office for the district iii which the company is Ibid, 80014

carrying on husiness a return containing the following and such other

particulars as the Registrar from time to time requires, which return
shall be under the hand of one at least of the directors of the coin20

pany and the secretary :-

(a.) The amount of the nominal capital of the company :
(b ) The amount per share, tind the Figgregate aniount paid up on
the shares ;

(c.) The assets or property of the company at the date of the
25

returns, and how and to what amount they are invested ;

(d.) The names, addresses, and occupations of the directors and
auditors of the company ;

(e.) The name of the place where the registered office of the
company is situate.
30

178. \Yhenever any of such mortgage debentures are paid off company
may issue
ne Al debentures in
by the company, the company may issue new mortgage debentures lieu of Lhose paid
in lieu thereof, and so from time to time, provided that the aggregate a

principal suin secured by all the mortgage debentures then issued and Ibid, seo. 15
outstanding does not exceed either of the before-mentioned limits.
36

179. All the registered securities for the time being held by the Registeredaeourities
charged with
company shall be charged with payment of the principal moneys Dayment of

and interest from time to time payable on or in respect of all the debentureR.

mortgage debentures of the company for the time being issued and Ibid, see.
16; 1886,
No. 21, sec. 2

outstanding ; and no registered security, until discharged therefrom as
40

hereinafter provided, shall be applicable to or available for any other
purpose than the satisfaction of such principal moneys and interest,

or be transferred, disposed of, or otherwise dealt with by the company, unless and until the same is discharged from registration in the
manner hereinafter provided :
46

60

Provided that such registration shall not prevent the company

from receiving, applying, and giving a valid discharge for any interest
or periodical payment payable by the terms of the deeds creating the
security, unless a Receiver has been appointed linder this Act.
180. The persons from time to time entitled to the company' S Holders of
mortgage debentures shall be entitled, in proportion to the amount
of the inoneys secured thereby, to the benefit of the registered securitiee.

debentures entitled
to benefit of

securities of the company upon which such mortgage debentures 1885, No. 51, seo. 17
are founded, without any preference by reason of priority in date of
any such mortgage debentures or otherwise.

Compantes.

52

Struck Out.
Amount due on

security may be
paid to Registrar.
1885, No. 51, sec. 18

181. Whenever any person is entitled to redeem a security

registered under this Part of this Act, he may pay the amount of
principal and interest due by him lipon such security to the Registrar, who shall receive the same and shall cause to be macie in the 5
register of securities an entry of the receipt, and of the discharge of
the security.

Payment out to
company of sum

paid in.
Ibid, seo. 19

182. Upon the company proving to the. satisfaction of the

Registrar, eitlier that a security at least equal in value to the amount
so paid to the Registrar as aforesaid has been registered in the 10
manner provided by this Part of this Act, or that an equivalent
aniount of the company's inortgage debentures has been cancelled,

the Registrar shall direct the payment to the company of the amount
of the sum so paid to and entered by him in the register of securities,

and shall allow such sum to be discharged, and shall cause an entry 15
to be made in the register of secturities of the payment out and
discharge of such sum.
Discharge of part of

mortgage security
without payment.
Ibid, sec. 20

183. (l,) Where ally person who has executed a mortgage
security registered under this Part of this Act desires to redeem

a part of such security, and to have such part discharged from 20
the mortgage debentures for the time being issued by the coinpany and then outstanding, the company shall make application to
the Registrar for the purpose of having such part freed and discharged from simh mortgage debentures.

(2.) If it appears to the satisfaction of the Registrar, by the 25
statutory declaration of a valuer approved by the Registrar- General,
that the principal moneys secured on the residue of the mortgage
security do not exceed two-thirds of the value thereof, and that the
aggregate of the principal sums secured by all the mortgage debentures of the compa,ny then outstanding does not exceed the total 30
value, to be ascertained iii manner provided by this Part of this
Act, of the registered securities then held by the company, exclusive

of the part of the security proposed to be discharged, he shall allow
the sanie to be so discharged, and shall cause to be made iii the

register of securities an entry of such discharge. 35
By payment of part
of principal mum
secured.
Ibid, sec. 21

184. If, in the ca se mentioned in the last preceding section, a
person desires* to redeem a part of the mortgage security by payment of
a part of the principtil Itioneys secured thereby, :tiid the. Compebny make

application to the Registrar for the purpose of having such part
discharged froin the payinent of the principal moneys and interest 40

secured thereby, and from the mortgage det,entures for the time being
issued by the company, and if it appears to the satisfaction of the
_Registrar, hy the statutory declaration of a, valuer approved hy the
Registrar-Gerieral, that after payment of such part of the principal
moneys the residue of the principal moneys secured on the residue of 45
the mortgage Rectirity does not exceed two-thirds of the value thereof,

the Registra,r, on payment to him of such part of the principal money,
shall allow such part of the security proposed to be discharged to be
so discharged, and shall c:ause to be lila(le in the register of securities

an entry of such discharge. 50
Slim paid to
Registrar to be
deemed a security.
Ibid, sec. 22

185. The Registrar shall receive the sum so paid, and shall

catise an entry of the amorint thereof to be made in the register of
securities ; and such sum shall, so long as the same is held by the
Registrar, be deemed to be a security within the. meaning of this
Part of this Act, :1nd to be charged with payment of the mortgage 55
-.

Companies.

63

Struck out.

debentures of the company for the time being issized and out>
standing.
5

186. Upon the company proving to the satisfaction of the
Registrar either that a sectirity at least equal in vahie to the amolint
so paid to the Registrar as aforesaid has been registered in the

Payment out to
company of sum
paid in.

manner provided by this Part of this Act, or that an equivalent
amount of the company's mortgage debentures has been cancelled, he
10

shall direct payment to the company of the amount of the sum so
paid to and entered by him in the register of securities, and shall
allow such sum to be discharged, and shall cause an entry to be

made in the register of securities of the pliyment out and discharge
of such sum.
15

187. (1.) The Registrar, on payment and receipt of the sums

of money payfable under the provisions of sections one hundred and
eighty-one and one hundred and eighty-six hereof, shall indorse
on the mortgage, deed, or other instrument under which the
security was created or given, a receipt in the form or to the effect

Indorsement by
Registrar on
mortgage deeds.
1885, No. 51, E,ec 23

following :20

" I hereby acknowledge to have received the sum of
2 , being [or the sum of k , being
part of] the money intended to be secured by the
within written deed or instrument ";

25

and shall deliver to the person entitled to redeem them the several
deeds and instruments deposited with the Registrar for registration
in connection with such security, or such of them as relate exclusively to the part so discharged.

30

(2.) Such receipt shall be under the hand of the Registrar, and
any receipt so indorsed as aforesaid shall vacate the mortgage or
further charge or debt, or so much or such part thereof respectively,
and shall vest the estate and interest of the mortgagee or company
of and in the property therein comprised iii the persons for the
time beiiig entitled to the equity of redemption without any reconveyance.

35

188. If at any time the company desires to discharge any company may

registered security, application may be made to the Registrar for 52 Ctered

the plirpose of having such security disc:harged from the mortgage certain terms.

debentzires issued by the company, and if it appears to the Regis_ 1886, No. 21, sec. 3
40

45

trar's satisfaction that the aggregate of the principal sums secured
by all the mortgage debentures of the coinpany then outstanding
does not exceed the total value (to be ascertained iii manner provided by this Part of this Act) of the registered securities then held
by the company, exclusive of the security proposed to be discharged,
or that a security or securities at least equal in value to the security
proposed to be discharged have been registered in the manner pro-

vided by this Part of this Act, or that an equivalent amount of the
company's mortgage debentures has been cancelled, the Registrar

shall allow such registered security to be so discharged, and shall
60

cause to be made in the register of securities an entry of the dis-

charge of the said security, and shall on request redeliver to the

company the several deeds or instruments deposited with him for
registration in connection with such security.
189. Every entry made by the Registrar under sectioii one Entryevidence.
04dischige

hundred and eighty-three or section one hundred and
'

eighty-eight

Companies.

54

Struck Out.

hereof, of tile discharge of an,y sectirity, shail be conellisive evidence
of such discharge.
Money received by
Registrar to be paid
into Public Trust
office.

1886, No. 21, sec. 4

190. All inoneys received hy the Registrar under the proviBions
of sections one hundred and eighty-f,te atid one hundred and
eighty-four hereof shall be paid by him into the Public Trust
Office to the credit of the c,ompany, and shall be paid out to the
company upon R certificate under the hand of the Registrar-(leneral

5

in the form numbered (3) in the Third Schedule hereto, or to the
like effect.
Company to make
half-yearly returns.
1885, No. 51, sec. 26

10

(1.) Whenever the company issues any mortgage debentures under this Part of this Act, and from time to time so long
191.

as any mortgage del}enture so issued remains outstanding, the com-

pany shall, within ten days after everv hailf-yearly day hereinafter
named, Inake out and deliver to the liegistrar the half-yearly return
herein prescribed ; and everv Nuch return shall be verified by the
statutory declaration of two directors, :ind the manager, and the

15

auditors respectively of the company.
Hall-yearly days for
purposes o[ Act.
Ibid, see, 27

Form of half-yearly
returns.

Ibid, see. 28

(2.) The thirtieth day of June and the thirty-first day of December iii every year shall be the half-yearly clays for the purposes of this

20

section.

192. Every such half-yearly return shall be in the form nuinbered (4) in the Third Schedule hereto, or as near thereto as circuin-

stances permit, and shall contain, with reference to the then last halfyearly day. the following particulars :-

25

(a.) An account of all the securities of the company at the time
registered, showing the aggregate of all principal sums
secured thereby and remaining unpaid, and showing also
the aggregate amoiint or the aggregate estimated value
of all annuities or other periodical payments secured

80

thereby :

(b.) An account showing the aggregate amount and the estimated
. value of the company's other investments, and also the
total number and aggregate nomin:11 amount of the shares
of the company's capital hold by persons registered iii the.

35

coinpany's books as holders thereof, anti the aggre,ate
amotint paid tip in respect of those registered shares, :ind
the aggregate amount remaining to be paid thereon :

(c.) The numbers aiid dates of the several mortgage debentures
issued by the company and remaining in force, and the.
several principal sums secured by such mortgage deben-

4()

tures respectively, and the aggregate amount thereof, and

the rates of interest payable oIl such principtil sums
respectively, and the time or times for the payment of

snell principal sums respectively :
(d.) The aggregate amount of moneys anthorised to be raised by
the company iIi Great Britain under the certificate of the
Registrar as hereinafter provided :

45

(e.) The amount of all nioneys deposited under the provisions of
sectionK one himdred and eight,/-oue to one hundred and

eiglity-sis

50

hereof:

(f.) The names, addresses, and occupations of the directors and
auditors of the company .

(g.) The name of the place where the registered ofrice of the
company is situate.

56

Companies.

55

Struck out.

193. Where by any mortgage to the company, or other like What to be deemed
value of mortgage
security, the principal is expressly distiliguished from the interest. and
or security.

such prilicipal is inade payable by periodical payments, the ainount or 1885, No, 51, sec. 29

6

value of such mortgage or security shall, for the purpose of half-yearly
returns, bo deemed to be the aniount of principal inoney, exclusive
of interest, remaining unpaid thereon fit the date of the half-yearly
return.

194, Where by ally such security the principal and interest Estimat·i of

10

molleys are payable by periodic:11 paylnents whel·eill prilicipal is liot seciubieasiipvaiable

e-pressly distinguished froill interest, the altiount or value of such 1886, Na 21, sec. 5

15

inortgage or security shall, for the purpose of the half-yearly returns
required by this Act, be deemed to be the amount or vallie thereof as
estimated by an Actuary approved by the Registrar-General after
deducting so much of the periodical payments reeeivable during the
ensuing six months by the company under the provisions of section one hundred Alid .ye Dent!J-'lli}Le

hereof as is, according to such

Actuary's calculation, payable 011 account of the principal moneys
secured by stich ulortgage.
20

195, In all cases not provided for by the two Aut preceding k

certain cases

sections the amount or value of tile allmlities and other periodical Pay- so be estimated by
vallie of annuisies

nionts to be comprised in the half-yearly returns shall be ascertained an Actuary.

or estiniated by an Actuary approved as aforesaid.

1885, No. 61, sec. 30

196. The aggregate of all principal sums reinaining secured by What to be deemed
25

the total amount of

the registered securities, together with the aggregate amount 01 the registered
value of the said annilitic, 8 so aseertained or estimated as herein- decurides.

before provided, and the nioneys deposited under the provisions Ibid, sec. 81

30

of sections one hundred lind eighty-one to one hundred and eightysix hereof, shall, for the purposes of this Act, be deemed to be
<the total amount for the time being of the registered securities of
the company.

35

197, Every mortgage debenture from time to time issued by the Form of
debenture.
company shall be an instrument iii -writing under the coininon seal of
Ibid, see. 39
the company, and signed by at least two of the directors and countersigned by the Inallager of the company, and shall be in the form
numbered (5) in the '1'lifrd Schedule hereto, or as near thereto as
circninstances admit ; and, in the ease of mortgage debentures issiied

by the company ai id transferable by delivery, and payable by notice
as hereinafter provided, every such mortgage debenture shall have
40

inserted therein the words contained within the brackets in the said
form, or as near thereto as circumstances admit.

198. The niortgage debentures shall be for the payineiit of Terms on which
principal sunis either at a fixed time to be named therein not less

debentures may
be issued.

than six inoliths :1nd not inore than twenty years froin date, or at Ibid, see, 83,1886
45

any time on not less than twelve calendar mOnths' previous notice No. 21, sec. 2

being given by the company, or to the company by the holder for the
time being of the mortgage debenture, with interest thereon in the

meantinle at such rate as may be agreed 011, payable half- yearly or
otherwise ; and no mortgage debenture shall be issued for a less
50

principal Burn than fifty pounds.
199. Separate coupons, each providing for the payinent of a half- boupons to be

year's interest, in the form numbered (6) in the 7'hird Schedule
hereto, or to the effect thereof, and numbered consecutively for each
morigage debenture, sliall be attached to each iliortgage debenture ;

attached.

1885, No. 51, sec. 34

66

Companies.
Struck o'ut.

Notice of

redemption by
company.

1885, No. 51, sec. 35;
1886, No. 21, Reo. 2

and the signatures to such coupons may be made by faesimiles in
lithograph or otherwise of the signatures of the persons lawfully
authorised to sign such coupons.
200, (L) In the case of mortgage debentures payable to bearer,

5

and transferable by delivery, the notice by the company mentioned
in section one hundred and „inety-eight hereof shall be by advertisement, inserted on three successive days in a daily newspaper cir-

culating in the place in which the company is carrying on business
and in which the debentures were issued, and, in the case of mortgage debentures issued in Great Britain as hereinafter provided, in
a London daily newspaper.
(2.) Such advertisement shall state the numbers of the mortgage

10

debentures proposed to be redeemed, and the day fixed for the
redemption of the same respectively ; and from the days Exed for
the redemption of the mortgage debentures they shall cease to carry

15

interest,
Company to keep
registerof securitics.
1885, No. 51, seo. 36

Debentures to be
numbered.

Ibid, sec. 37

Indorsement of
debentures.

Ibid, sec. 38

201. The company shall keep a register, to be called the
" Register of Securities," in which shall be entered the date of every
deed or other instrument registered at the Land Registry Office for
the purposes of this Act, its nature, whether mortgage, grant of
annuity, rent-charge, or other security, the amount of the principal
money, or the amount and duration of tlie annuity thereby secured,
the- tenure, extent, and situation of the property upon which the
security is taken, and, if there are ally charges having priority to
the company's security, then the amount of such prior charges and
the description of the parties thereto.
202. The mortgage debentures shall be numbered consecutively

beginning with number one, and every mortgage debenture shall be
distinguished by its appropriate number ; and, notwithstanding the
cancellation, loss, or destruction of a mortgage debenture, no other
mortgage debenture shall bear the number of that so cancelled, lost,

20

25

30

or destroyed.
203. There shall be indorsed upon every mortgage debenture
issued under this Part of this Actj-

35

(a.) The amount of the nominal capital of the company issuing
the same ;

(b.) The number and amount of the shares into which such
capital is divided ;

(c.) The number of shares issued, and the amount paid up in

40

money upon each share so issized ;

(d.) The amount of the registered securities of the coulpany, as
declared by the last half-yearly return ;
(e.) The name of the place where the registered office of the
company is situated :

45

Provided that any inaccuracies or omissions in such indorsements shall not affect or invalidate the ddbenture.
List of debentures

to be kept by
company.

Ibid, sec. 39

204. A register of mortgage debentures shall be kept by the
company, and on the issue of any mortgage dehenttire an entry of
the number and date thereof, and 9f the principal money secured
thereby, and the name, description, and residence of the person to

50

whom it is issued, shall be entered in such register.
Register of
debentures ol each

company to be kept
at Lands Registi y
Oface.

Ibid, seo. 40

205. There shall tilso be kept in the Land Registry Office,
by or under the direct,ion of the Negistrar, ill respect of every

company issuing mortgage debentures under this Part of this Act,
a register of the mortgage debentures of the company.

56

Compaixes.

57

Stritok out.

5

206. (1.) When any mortgage debenture h>Ls been dnly executed and stamped, the company shall produce the same to the
Registrar for registration, and thereupon the _Registrar shall enter in
the register of mortgage debentures the number and date of such

Registration of
debentures.

1885, No. 51, sec. 41

debenture, and the amount, and time or times for repayment, of the
principal money thereby secured, and shall indorse thereon the date
on which it was produced to him for registration, and the number of
the page in the register on which the entry-is made.
10

(2.) Unless so indorsed, no mortgage debenture shall be a charge

under this Part of this Act upon the registered securities of the

Indorsement on
debentures when

registered.

company issuing the debenture.

207. The indorsement of the Registrar on any mortgage
debenture as hereinbefore mentioned shall be conclusive evidence
15

20

that it is a mortgage debenture duly registered under this Part of

Indorsements to be
conclusive that

debenture is duly
registered.

this Act.

Ibid, see. 42

208. No notice of any trust in respect of any mortgage debenture shall be receivable by the company or the Registrar.
209. When a mortgage debenture is produced by the coIn-

Notice of trust not

pany to the Registrar discharged or cancelled, he shall make in

discharge.

the register of mortgage debentures an entry of the discharge or

receivable.

Ibid, sec. 43

Entry in register of
Ibid, sec. 44

cancellation thereof.

210. (1.) The company may issue mortgage debentures transferable by indorsement only, in the form numbered (7) in the
25

Tlird.

Transfer of

debentures by
indorsement or

Schedule hereto, or to the like effect ; and the company may also

delivery.

issue mortgage debentures transferable by delivery.

Ibid, sec. 45

(2.) Payment of the principal sum or interest named therein to

30

any person in possession of any mortgage debenture or coupons
transferable by delivery shall discharge the company of all liability in
respect of such debenture, principal sum, or interest ; and no person

not being in possession of the mortgage debenture shall be entitled to

35

redeem, make void, or discharge the mortgage debenture, or to release
the company from the payment of the principal sum and interest
therein named or any part thereof.
211. (1.) Where a mortgage debenture transferable by indorse-

Entry of transfers

went is so transferred, the secretary of the company shall, on produc-

company.

tion to him of the transfer within thirty days after the date thereof,
if executed in New Zealand, or, if executed elsewhere, then within

to be made hy
Ibid, sec. 46

thirty days after the arrival thereof in New Zealand, make an entry
40

of the same in a transfer-book, and after the entry the transfer shall

entitle the transferee to the full benefit of the original mortgage
debenture so far as it is then in force ; and the transferor shall not

45

have power to make void, release, or discharge the mortgage debenture so transferred or any money thereby secured.
(2.) For every such entry the company may demand a fee not
exceeding two shillings and sixpence, and until such entry the company shall not be bound to take notice of the transfer.

50

212. Where trustees, by the instrument creating the trust,
have a general power to invest trust moneys in or upon the security
of shares, stocks, mortgages, bonds, or debentures of companies
incorporated by or acting under the authority of any Act, they may
invest such trust moneys on the security of mortgage debentures duly
issued under and in accordance with the provisions of this Part of
ithis Act.
9

When Trustees may
invest on security
of debentures.
Ibid, sec. 47

58

Companies.
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Receivers.
Appointment of
Receiver.

1885, No. 51, pec. 48

213. Any person for the time being entitled to ally mortgage
del,enture of the company may from time to time enforce the pay-

ment of any arrears of interest or principal, as the case inay be, due. 5
on such mortgage debenture, by procuring the appointment of a
Receiver, in the manner and subject to the conditions hereinafter
mentioned.

Application for
appointment of
Receiver.

Ibid, sec. 49

214. If within fourteen days after the intere:4*' accruing upon

any mortgage debenture has become payable such interest is not paid 10
on dernand thereof in writing made upon the company by the
person entitled thereto, or if within twenty-one day£3 after the princi-

pal money secured by any mortgage debenture has become payable,
and on demand thereof in writing made as aforesaid such principal

money is not paid, the person at the time entitled to the receipt of 15

Savir·g of right of
mortgagees to sue,
Ibid, sec. 50

such interest or principal respectively may apply for the appointment
of a Receiver as hereinafter provided.
215. No such application shall in ally way prejudice or piffedt
the right of any person entitled to any such mortgage debenture to

recover any such interest or principal monhy in kny Court. , ·
Application, how
made.

Ibid, see. 51

2(1

216. Every application for a Receiver in the cases aforesaid

may be made to the Court by motion or by summons, and On any
such application the Court may appoint a Receiver to act oii behalf of

the applicant and the other persons entitled to the company's mort25

gage debentures.
Receiver to be
under control of
Court.

Ibid, see. 52

217. The Court may from time to time remove the Receiver
and appoint another in his stead, and may make such orders and
give such directions as to the powers and duties of the Receiver, and
otherwise as to the disposal of the moneys received by him, as it
thinks.lit.

Power:t and duties
of Receiver.

Ibid, wce. 53

30

218. (1.) Subject to any such orders and directions, the
Receiver shall be entitled to receive or recover the whole or part

of the principal moneys, instalments, annuities, interest, and other
moneys from time to tinie payable to the company upon or in respect
of its registered securities, and also any moneys standing to the 35
account of the company's mortgage debentures under the provisions
of section one hundred and eigh tv-mie hereof, until the principal

and interest due on all the debentures issued by the company, together
with all costs, including the reasonable and proper charges of such
Receiver,

are

fully

paid.

40

(2.) On such appointment being made, and on notice thereof to

the several persons liable upon such registered securities, all moneys

from time to time payable upon or in respect of stich registered
securities shall be paid to and received or recovered by such 4Receiver.

(3.) The Receiver shall apply the nianeys' froin time to time 46

received by him, first, to the payment of all such costs, and afterwards to the discharge and payment of all interest, or principal and
interest, as the case may be, due upon such mortgage debentures ;
and after costs and such interest, or principal and interest, have been
fully paid the power of the Receiver shall cease.
Court may limit
powers of Receiver,
kind stay order for
appointmetit of
Receiver.

Ibid, sec. 54

50

219. The Court may order that the· _Receiver shall not exercise
or perform any of the above mentioned powers ' and duties without

its sanction or further direction of the Court ; add may, at any time

after an order for the appointment of a Receiver has been made,
make an order staying the same, either altogether or for a limited 55
time, on such terms and subject to such conditions as it thinks fit.

Com*anies. 69
Struck 0*t.

220. Where a company ceases to be entitled to iSSUe mortgage Where company

idebentures under this Part of this Act, it shall nevertheless have the
5

no longer entitled
to issue debentures.

powers and be subject to the provisions of this Act with respect to all 1885, No. 51, see, 55
mortgage debentures then issued and outstanding; but no mortgage
debentures shall be issued or renewed by such company after it has
ceased to be so entitled.

eSl. If any company, not being at the time entitled to avail Pen&!ties on persons
unlawfully issuing

1()

15

itself of the provisions of this Part of this Act; issues mortgage deben- debentures,
tures under or purporting to be under· this Part of this Act, or, being Ibid, dec. 56
entitled to avail itself of such provisions, issues at any tiine inortgage
debentures for an aggregate principal sum exceeding the limit prescribed by this Part of this Act,.every person knowingly concerned
in,such issue shall be. liable to &·fine of five hundred pounds, and
iii default of payment thereof ·to, imprisonment with hard labour for

B period not:exceeding two years and not less than twelve months.
222, Every line imposed by this Part of this Act may be Recovery of fines.

sued for and recovered by any person by action in the Supreme

Ibid, sec. 57

Court, together with full costs of suit.
20

223. No Registrar or other officer of the Land Registry Office Registrar, &6., not

shall be liable to any action or other proceeding, or to :1ny claim or 1,ijitble for
demand, by reason of anything done by him in good faith in the exe- Ibid, sec. 58
Eution of this Part of this Act.

Issue of Debentures in Great Britaiit.
25

224. The Governor may from time to time appoint one or more

English Agents to carry out in Great Britain the purposes and pro-

30

Governor may

appoid English
Agentp,

visions of this Part of this Act.

Ibid, see. 60

225. Before issuing ally of its mortgage debentures in Great
Britain, the Company shtill froin time to tilne apply to the Registrar

Compa,ny to
obtain a certificate
from Registrar,

of the district in which it carries on business for a certificate, as

Ibid, sec. 61

hereinafter provided ; and upon such application the liegistrar, after
satisfying hiinself that there have been duly registered in the
Land Itegistry Office under this Act securities of an aggregate vallie

sufficient to enable the, company to raise by the issue of mortgage
36

debentures the suin proposed to be raised, shall issue a certificate
under his hand that-

(a.) The aggregate value .of the securities duly deposited by
the company in:.accordance with the provisions of this
Act, after tak·ing into consideration the mortgage deben40

tures already issued and registered by the company, is
sufficient to authorise it to raise, by the further issue

of mortgage debentures, an tunount not exceeding in the

aggreg»te the sum mentioned in the certificate ; and that
(6.) The companyis duly incorporated, and that tllis Part of this
46

Act applies to the company so incorporated.

226. The certificate mentioned in the tast preceding section

may be applied for by the company and issued by the Registrar from
time to time, as oiten as it appears to the 8:1tisfaction of the

Registrar that the registered securities of the company are of afl
50

aggregate value, to be ascertained in the manner provided by this

Further certificdes

may be iseited by
Registrar.
Ibid, sec. 62

Companies.
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Struck out.

Part of this Act, stifficient to enable the company to raise further
sums by the issue of its mortgage debentures, in addition to any
sums it has already been authorised to raise.
Cerbilicates to be

227. The certificates issued under the two last pleceding

see- 5

numbered.

tions shall be numbered consecutively, beginning with number one,

1885, No. 51, sec. 63

and every such certilicate shall be distinguished by its appropriate
number.

Copy of certifiode
to be entered in

register by
Registrar.
Ibid, sec. 64

228, The Registrar shall from time to time enter in the register
of mortgage debentures of the company kept at the Land Registry 10
Onice copies of such certificates, and shall from time to time, as soon
as possible after the application for the same by the company, send
such certificates to the English Agent, who shall receive and retain

the same in his office ; and any persons may inspect and make copies
of and extracts from them respectively, on payment of such fees as 15
the English Agent is from time to time authorised by the Governor
to charge.
Copy of certificate
to be entered in

register by company
Ibid, aeo. 65

229. The company shall from time to time, on receiving from

the Registrar copies of the certificates, enter the same in the register
required - by section two hundred and jive hereof to be kept by the 20
company.

Limit of debentures

to be registered in
Gred Britain.
Ibid, sec. 66

230. After application from time to time by the company for any

such certificate, and after entry of a copy thereof by the Registrar in
the register of the mortgage debentures of the company, the company
shall not issue and the Registrar shall not register any further mort- 25
gage debentures, unless, at the time of the application by the company for the registration of such further mortgage debentures, the
aggregate value of the registered securities of the company, to be
ascertained in the manner provided by this Act, exceeds the aggregate principal sum secured by all the mortgage debentures of the 30
company then issued, and also the aggregate principal sums for

which the company is authorised to issue mortgage debentures in
Great Britain.
Form of debenture
to be issued in
Great Britain.

Ibid, sec. 67

231. The company, after obtaining from the Registrar a certificate under section two hundred and

tirenty-five or

section two 35

hundred and twenty-Six hereof, may ·prepare its mortgage debentures
and coupons for issue in Great Britain, in the forms numbered (6), (6),
and (7)in the Tltird Schedule hereto, or to the like effect ; provided

that, in the case of such mortgage debentures, it shall not be necessary to affix thereto, the · common seal of the company nor the 40
signatures of any of the .directors, or the countersignature of the
mana ger of the company.
Debenturem to be

signed by Agent of

tbe company.
Ibid, sec. 68

232. (1.) Every such mortgage debenture prepared by the
company for issue in Great Britain shall, before issue of the same,

be signed by the Agent for the time being of the company in 45
Great Britain, and shall also have an indorsement thereon to the

effect that the mortgage debenture is issued under the authority of
a certificate of the Registrar deposited in the office of the English
Agent.
(2.) Such indorsement shall be in the form numbered (8) iii the 50

Third Schedule hereto, and shall be signed by the English Agent.

Companies.
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Struck out.

233. Separate coupons, each providing for the payment of a

half-year's interest, in the form numbered (6) in the Thed Schedule
5

hereto, or to the effect thereof, and numbered consecutively for each
mortgage debenture, shall be attached to each mortgage debenture ;

Coupons to be
attached.

1885, No. 51, sec. 69

and the signatures to such coupons may be made by facsimiles,
in lithograph or otherwise, of the signatures of the persons lawfully
authorised to sign such coupons,
10

16

234. Every such mortgage debenture shall be for the payment
of a principal sum, at a fixed time to be named therein not less than
six months nor exceeding twenty years from date, or at any time on
not less than twelve calendar months' previous notice being given by
the company, or to the company or its Agents in Great Britain by the
holder for the time being of the mortgage debenture, with interest
thereon in the meantime at such rate as may be agreed upon, payable
half-yearly or otherwise ; and no mortgage del)enture shall be issued
for a less principal sum than fifty pounds.
235. The mortgage debentures for issue iii Great Britain shall

20

26

be numbered consecutively, beginning with number one, and every
mortgage debenture shall be distinguished by its appropriate number;
and, notwithstanding the cancellation, loss, or destruction of a mortga.ge debenture, no other mortgage debenture shall bear the number
of that so cancelled, lost, or destroyed.
236. (1.) A register of the mortgage debentures of the company
issized in Great Britain shall be kept in the office of tlie English
Agent.

80

(2.) When any mortgage debenture has been signed by the
Agent for the time being of the company, and the certificate indorsed
thereon has been signed by the English Agent, and has been stamped
(if required to be stamped by any Act of the Imperial Parliament), the
English Agent shall enter in such last-mentioned register the number

Terms on which

debentures may be
issued.

Ibid, Rea. 70

DebentureR for imsue
in Great Britain
to be numberi d

consecutively
Ibid, sce. 71

Register of
debentures to be

kept by English
Agent at his office.
Ibid, sec. 72

and date of the mortgage debenture, and the amount, and the time

or times for repayment of the principal money thereby secured; and
shall indorse thereon the date on which it was registered. and the
36

number of the page in the register on which the entry is made.

(3.) Unless so registered and indorsed, no mortgage debenture
issued in Great Britain shall be a charge under this Act upon the
registered securities of the company issuing the same.
237. The indorsement of the English Agent on any mortgage
40

debenture as hereinbefore mentioned shall be conclusive evidence that

it is a mortgage debenture duly registered under this Part of this Act.
238. No notice of any trust in respect of any mortgage deben-

45

ture shall be receivable by the Agent or by the English Agent.
239. (1.) Where a mortgage debenture issued by the company
in Great Britain and transferable by indorsement is so transferred,

the Agent shall, on production to him of the transfer within thirty

indorsement

conclusive evidence

of registration.
Ibid, sec. 73
Notice of trust not
receivable.

Ibid, sec. 74

Entry of transfer io

be made by Agent.
Ibid, sec. 75

days of the date thereof, make an entry of the same in the register of

mortgage debentures kept at the office of the company in Great

Britain ; and after the entry the transfer shall entitle the transferee
50

to the full benefit of the original mortgage debenture so far as it is
then iIi force, and the transferor shall not have power to make void,

release. or discharge the mortgage debenture so transferred or any
money thereby secured.

Right of transferee
after entry

62

Companies.
6'truck out.

(2.) For the entry the Agent may demand a fee not exceeding

two shillings and sixpence, and until the entry the company shall
not be in any manner responsible or bound to take notice of the
transfer.
English Agent may

register discharge or
cancellation of

mortgage debedure
and &1Iow reissue

of morgage
debentures.

1885, No. 51, sec. 76

5

240. (1.) Where it is proved to the satisfaction of the English

Agent that any mortgage debenture issued by the company in Great
Britain has been discharged or cancelled, he way, on request of the
Agent, cause an entry of the discharge or cancellation of such mortgage debenture to be made in the register of mortgage debentures to 10
be kept at the office of the English Agent, as provided by section two
hundred and thirt#-six hereof.

(2.) The Agent may thereafter. prepare and issue a mortgage
debenture for securing the payment of a principal sum not exceeding

in the aggregate the amount of the principal Slim secured by the 15
mortgage debenture so discharged and cancelled, and the English
Agent may sign the indorsement mentioned in section two hundred

and thirty-two hereof, and may register such mortgage debenture in
the register of mortgage debentures kept at the office of the English
Agent.

20

(3.) Such mortgage debenture, when duly registered under section two hundred and th,Aty-six hereof, shall be a charge upon the
Certificate of
cancellation or

discharge.
Ibid, seo. 77

registered securities of the company.
241. (10 The Agent, instead of issuing a mortgage debenture in

Great Britain in the place of the mortgage debenture discharged or 25
cancelled as provided by the last preceding section, may, after pro-

ducing to the English Agent such mortgage debenture discharged
or cancelled, procure from the English Agent a certificate under his
hand in the form numbered (9) in the

Third

Schedule hereto, or to

the effect thereof, that such mortgage debenture has been produced 30
to him discharged or cancelled.
(2.) The English Agent, on giving such certificate, shall
indorse the saine on the mortgage debenture and shall cause an
entry to be made in the register .of mortgage debentures kept at
his office to the effect that such mortgage debenture has been pro- 35
duced to him discharged or cancelled, and that the company is no
longer authorised, by the certificate of the _Registrar under which
such mortgage debenture was issued, to reissue a Inortgage debenture

in lieu of the amount secured by the mortgage debenture so cancelled
and
Agent may transmit
discharged
flobenture to

Registrar.
1bid, sec. 78

discharged.

thereof.
English Agent to
send certified copy
of register to
Registrar.
Ibid, sec. 79

Debenture holder

no claim upon the
Government.

Ibid, see. 80

40

242. The Agent of the Compally may transmit the mortgage
debentures so discharged and cancelled to the Registrar, who, on
receipt of the saine, shall make in the register of mortgage debentures
kept in the Land Registry Office an entry or entries of the discharge
45

243. The English Agent shall, within ten days from any half-

yearly day as hereinbefore defined, or at any other time if requested

by the liegistrar so to do, prepare a copy, certified under his hand,
of the register of the mortgage debentures of the company kept in .
the oflice of the English Agent, and shall as soon as possible there- 60
after send the saine to the Itegistrar.
244. No claim of any holder of mortgage debentures issued
under this Part of this Act shall attach to or be paid out of the public
revenues of New Zealand.

Companies.
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Struck 011 t.

Fees, 66.
245. (1.) There shall from tinie to time be paid by the company,
in respect of applications for the certificates issued under sections two
5

hundred and twenty-five and two hundred and i,ve,tiv-8'ix hereof, and

Fees to be paid for
applications, &e.
1885, No. 51, sec. 81

for the entry by the Registrar of copies of the same in the register
book, and for the transmission of the same from time to time to the
English Agent, and also in respect of every entry under section two
hundred and thirty-nine hereof, such fees respectively as the Governor
10

from time to time prescribes.

(2.) There shall also be paid by the company to the -Registrar and
other officers of the Land Registry Office respectively such remuneration for their services under this Act as the Governor from time to

time prescribes.
15

(3.) There shall from time to time be paid by the company or
others to the English Agent, in respect of all things done or busi-

ness transacted or services rendered under this Act by such English
Agent, such remnneration or fees as the Governor from time to time
prescribes :
20

Provided that no liability for the same shall attach to the public
revenues of New Zealand.

246. There shall from time to time be paid by the company or
others, ill respect of business transacted under this Part of this Act by
25

the office of the Registrar and by the Public Trust Office and Stamp
Office respectively, and in respect of the services of the Registrar,
Public Trustee, and Commissioner of Stamps, and other officers and
servants of the offices aforesaid, such fees respectively as the Regis-

Fees for services of

Registrar, &0.
Ibid, see. 82

trar-General, with the approval of the G overnor, from time to time
prescribes.
New clauses.

30

PART IV.
PRIVATE COMPANIES.

164. Notwithstanding anything in this Act, it shall be lawful Private companies
35

for any number of persons not exceeding twenty-five associated for
any lawful purpose, by subscribing their names to a memorandum of

may be registered
as such.

association as hereinafter specified, and otherwise complying with the
requirements of this Act in respect of registration, to form a private
company having its capital divided into shares, and having the
liability of its members limited by shares, or by shares and by
40

guarantee.

165. Excepting as in this Part of this Act mentioned, all the Cerain provisions

provisions of this Act applicable to companies whose liability is

of the Act to apply.

limited by shares or by guarantee shall apply to private companies,
according to the nature thereof.
45

166. (l.) Where a company is formed under this Part of this Act Tbe memorandum
the memorandum of association shall state- °f association.

(a.) The name of the proposed company, with the addition of the
word " limited " as the last word of such name ;
50

(b.) That the company is a private company ;
(c.) The objects for which the company is proposed to be established ;

(d.) That the liability of the members is limited ;

(e.) The amount of share capital with which the company proposes to be registered.

64 Companies.
(2.) All the share capital of a private company shall be subscribed for in the memorandum of association.

(3.) The memorandum of association shall, in case the liability of
the members is limited by shares and by guarantee, contain a declarntion that each member undertakes to contribute to the assets of the 5

company (in addition to any amount which he may be liable to contribute in respect of his shares), in the event of the same being wound
up during the time that he is a member, or within one year afterwards,

such sum as may be required, not exceeding an amount specified in respect of each member in the memorandum of association, for payment 10

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 exe. of winding up the company, and for the adjustment of the
rights of contributories among themselves.
Certificate of

incorporation.
Certain provisions
of the Act not to

apply.

167. Every certificate of incorporation issued in respect of a 15
private company shall state expressly that it is so issued.

168. - (1.) It shall not be obligatory on a private company to
register its articles of association (if any) or its regulations, nor to
forward to the Registrar the list and summary as required by subsection tum of section one hundred and one hereof. 20

Change of members
to be registered.

(2.) Every private company shall, within fourteen days after any
alteration is made in its register of members, forward to the Registrar
a complete list of such members, showing their names, addresses, and
occupations (if any), and the number of shares held by each, and
such list shall be signed by the manager or secretary ; and any 85
default in compliance with this subsection shall be deemed to be a
default in compliance with section one hundred and oue hereof, and
shall be punishable accordingly.

Register of
members.

(3.) Every private company shall permit any creditor or member
thereof to inspect at all reasonable times its register of members :ind 30
directors and the summary required by section

one luoid,Ted hereof;

any company committing a breach of this subsection shall be liable to
a fine not exceeding one h'undred pounds, unless (in the case of a
creditor) it pays the debt due to such creditor.

(4.) The following provisions of this Act shall not appllf to 35

private companies, namely : -

Section thirty-jive, as to transfers of shares in respect of which
calls are unpaid ;

Sections seveut¥ to seventy-three, as to directors' qualifications,

directors' fees, and payment of calls ; 40
Section eighty-seven, as to the statutory meeting ;

Sections ninety-jive to ninety-seven, relating to allotment of
shares and returns of allotment and filing contracts as
to fully or partly paid-up shares ;

Section ninety-nine, relating to commencement of business ; 45
Section one hundred and thirty-two, as to carrying on business
with fewer than seven members.

(5.) It shall not be lawful for a private company or for the

directors thereof to issue any prospectus inviting subscriptions for

shares in its capital. 50

(6.) Anything that may be done by a company registered under
Part I. hereof by resolution, special resolution, or extraordinary resolution may be done by a private company by an entry in its minute-

'Comnies.
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book. signed by at least three-fourths df the members, holding in the.
aggregate at 'least three-fourths of the shares in the capital of the
company, and the company shall forthwith on tiny such entry being
signed forward to every ineinber who has not signed the salne :1 copy
5

thereof, including the signatiires to stich entry.

169. (1.) If any private coznpany carries on business with a Private compBny
on business
greater number of members than twenty-five, every member cyf such carrying
with more than

company shall be liable to a line of#re pounds for every da,y during twenty.five
which it so carries on business.
10

mennbers.

(2.) If any private company carries on business for a period of Or less than two.
six months when the number of its members shall be reduced to one

only, such member shall be personally liable for the payment of 'the
whole debts of the company contracted during the time it so carries
15

on business, and may be sued for the same in any Court of competent
jurisdiction.

170. (1.) If it appears to the Court on the winding-zip of a winding-up of

private company that any inember of such company acting in its private companies.

20

LA

affairs has, prior to such winding-up, knowingly done or omitte,i
any act, or been party or privy to any act or omission, which,
if such member were a sole trader and had been adjudged bankrupt, would render him liable to the penalty imposed by section
one hundred and thirty-seven of " The Bankruptcy Act, 1892," the
Court may, if it finds that such act or omission has in fact prejudiced the creditors or any creditor of the company, order any such

member to pay bo the liquidator of the company mich sum in addition
to the amount for which he may be liable under the constitution of
the company as to the Court may seem just.

(2.) The Court may by the same or any subsequent order direct
30

-that such sum or any part thereof shall be applied in payment of
the claims of any particular creditor or creditors of the company, 62
such terms (if any) as the Court may direct.

(3.) The powers conferred by this section shall be in addition to
any other powers which the Court may have on winding up.
171. (1.) Any company incorporated prior to the passing of this Application ot
35

A»et, or under Part I. of this Act, the number of whose members is
or may at any time hereafter be or be reduced to twenty-five or any

less number, may be registered under this Part of this Act on lodging
with the Registrar an application, signed by all the members of the
company, stating that40

(a.) The persons therein named are the only members of the
company ;

(b.) Such members hold shares to the full amount of the
nominal capital of the company ;

(c.) They have made a fair valuation of the company's assets
and liabilities, and that the company is solvent ;

45

(d.) The members of the company desire that the company be
re-registered linder this Part of this Act.

(2.) Such application shall be verified by the statutory declan-

50

tion of every member of the company, and the company shall lodge
with the application, the company's certificate of incorporation, add a
certificate by two auditors, made not more than three months prior
to the date of the application, that they have investigated the
10

Part to existing

companies.

Companies.
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New clauses.

affairs of the company, and that the company is, at the date of such

certificate, a solvent company.

(3.) The Registrar shall, on payment of a fee of five pounds,

enter on the memorandum of association of such company a minute ,5
that the company is re-registered under this Part of this Act as a
private company, and shall enter a similar minute on the certificate
of incorporation of the company, and shall sign each such minute and
state therein the date thereof, and thereupon the same consequences
shall follow as to the rights, powers, and duties of the company as if 10
the same had originally been incorporated under this Part of this
Act ; and the said minutes shall be conclusive evidence of the same

matters as a certificate of incorporation; but such re-registration shall
not alter the identity of the corporation, or affect the rights of the

company or of any person against the company. 15
(4.) The Registrar shall make all such entries in the Register as
shall be necessary to give effect to and evidence such re-registration
as aforesaid,
Private company
may be registered aR

a public company.

172. (1.) Any company registered under this Part of the Act,
whether originally incorporated hereunder or not, may be re-registered 20
as a company under Part I. hereof on lodging with the Registrar an
application, signed by all the members of such company, stating that
the persons therein named are the only members of such company,
and that it is desired to register the company as a company limited
by shares or limited by guarantee under Part I. hereof, as the case 25
may be.
(2.) Such application shall be verified by the statutory declaration of every member of the company, and the company shall lodge
with the said application its certificate of incorporation and a copy of
its regulations signed by all the members of the company. 30
(3.) The Registrar shall, on payment of the fee of jive pounds,
enter on the memorandum of association of such company a minute
that the company is re-registered under Part I. hereof, and shall enter

a similar minute on the certificate of incorporation of the company,
and shall sign each such minute and state therein the date thereof, 36
and thereupon the same consequences shall follow as to the rights,
powers, and duties of the company under this Act as on incorporation
under Part I. of this Act; and the said minutes shall be conclusive
evidence of the same matters as a certificate of incorporation ; but

such re-registration shall not alter the identity of the corporation 40
or affect the rights of the company or of any person against the
company.

(4.) The 1 legistrar shall make all such entries in the register as
shall be necessary to give effect to and evidence such re-registration
as

aforesaid.

45

(,5.) Any company re-registered under this section shall forthwith

on such re-registration forward to the Registrar the list and summary
required by sections one htindied and one hundred and one hereof to
be forwarded to the Registrar, and a default in compliance with this
requirement shall be a default in compliance with section one it#Aired 50

and one hereof, and be punishable a,ccordingly.

Companies.
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PART V.
WINDING-UP OF COMPANIES AND ASSOCIATIONS.

245. 173. The term '" contributory " means every person liable to Meaning of " con.
contribute to the assets of a company Hede*4149-Aet in the event tributory."
1882,No. 35, see. 136
5 of the same being wound upi and also, in all proceedings for
determining the persons who are to be deemed contributories, and in

all proceedings prior to the final determination of such persons,
includes any person alleged to be a contributory.

24& 174. The liability of any person to contribute to the assets of a Nature of liability

10 company *H*deF-this--Aety in. the event of the same being 'wound up, of contributory.
shall be deemed to create a debt accruing due from such person at Ibid, sec. 137
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 ; and it shall be lawful, in the case of the
15 bankruptcy of any contributory, to prove against his estate the estimated amount of his liability to future calls as well as his aeteal

ascertained liability for calls already made.
244 176. If a contributory diea, either before or after he is placed Contributories in
on the list of contributories hereinafter mentioned, his executors or
20 administrators shall be liable in due course of administration to

case of dedb.

Ibid, sec. 138

contribute to the assets of the company in discharge of his liability,
and shall be deemed to be contributories accordingly.

259: 176. If a contributory becomes bankrupt, either before or after Contributories in

he is placed on the list of contributories, the assignee of his estate caae of bankruptcy.
25 shall be deemed to represent him for all the purposes of the windingup, and to be a contributory accordingly, and may be called upon
to admit to proof against the estate of such bankrupt, or otherwise
allow to be paid out of his assets in due course of law any moneys
due from such bankrupt in respect to his liability to contribute to
30 the assets of the company being wound up.

Ibid, sec. 139

Winding-up by the Court,

24. 177. A company may be wound up by the Court under the
following circumstances, that is to say :-

(a.) If the company passes a special resolution requiring the

When company
may be wound up
by Court.
Ibid, see. 142

35 company to be wound up by the Court : or
(b.) If the company does not commence its business within a

year from its incorporation, or suspends its business for
the space of a whole year : or
(c.) If the members are reduced in number to less than seven : or

40 (d.) If the company is unable to pay its debts : or
(e.) If the Court is of opinion that it is just and equitable that
the company should be wound up.

252. 178. A company shall be deemed to be unable to pay its

When company
deemed unable to

debts,-

45 (a.) Whenever a creditor, by assignment or otherwise, to whom
the company is indebted at law or in equity in a sum exceeding fifty pounds then due has served on the company,
by leaving the same at its registered office, a demand

under his hand requiring the company to pay the sum so

pay its debts.
Ibid, sea. 148

68. Companies,
due, and the company for the space of three weeks
succeeding the service of such demand has failed to pay
such sum, or to secure or compound for the same to the
reasonable satisfaction of the creditor :

(b.) Whenever execution or other process issued on a judgment, 5
decree, or order obtained in any Court in favour of any
creditor, in any proceeding instituted by such creditor
against the company, is returned unsatisfied in whole or
in part:

(c.) Whenever it is proved to the satisfaction of the Court that ]0
Application for
mirdir g-up to be

made b, petition.
1882, No. 35, Fee. 144

the company is unable to pay its debts.
application to the Court for the winding-up of a

29.179.(1.) Any

company shall be by petition presented by the company, or by
any one or more creditors or contributories of the company, or
by all or any of the above parties, together or separately ; and every 15
order 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 made upon the joint petition of a creditor and a contributory.
New

subclauses.

20

(2.) For the purposes of this section, " creditor " includes
every person who, if the company is ordered to be wound up, would
be entitled to prove against the company in respect of any debt or
claim, but nothing herein shall entitle a person to present a petition
under paragraph (a) or (b) of the la.st pi'eceding section in respect of 25
A debt not due and presently payable.

(3.) The holder of a share warrant to bearer, or of'any stock, may
present a petition as if he were a contributory whose shares were fully
paid up, and shall have all the rights of such a.contributory.
When contributory
not entitled to

present petition.
Ibid,eec. 145

%4, 180. A

contributory of a company shall not be entitled to pre- 30

sent a petition for winding up such company unless the members of
the company are reduced in number to less than seven, or unless the
shares in respect of which he is a contributory, 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 35
eighteen months previous to the commencement of the winding-up,
or have devolved upon him through the death of a former holder.

winding-up of a company by the Court shall be deemed

Commencement of

winding-up by
Court.

to·commence at the time of the presentation of the petition for the

Ibid, see. 147

winding-up.

Provisional

(20 182. The Court may alse, at any time after the presentation of
mieh a·petition and before the first appoilitment of liquitiators.for wilidijig

liquidator.

40

Up a co#11)(Mz/, appoint a provisionally-a,1-0##Ad liquidator of the
edde-Red-e#eets assets of the company, and may liinit and restrict his

powers by the order appointing him, or bj ally subsequent order. 45
Order of Court on

hearing petition.
Ibid, sec. 149,151

254 183. (1.) Upon hearing the petition the Court may eitlier gra,Lt
or dismiss the same, with or without costs, or adjourn the hearing
conditionally or unconditionally, and make any interim order or any
other order that it deems just.

258. (22.) Where an order has horn made for winding up a company 50

A copy of

every

such order shall forthwith be forwarded by the coin-

pany «to· the Regimbrar, who shall make a minute thereof in his books

Companies.

69

relating to the Coll}pally. No action or other proceeding shall be eom
menced or proccoded with against the company :dter the making of ouch

order except witli tlic leave of tlic Court, und subjeet to such tornio ao tho
(20**14.-*eee: '

,5 %4 184. The Court may, Ilt any time after an order has been made Power of Court to
for winding up 11 company, lipon the application by motion of

tlie

liquidator or any creditor or contributory of tlie company, and upon
proof to the satisfaction of the Court that all proceedings in relation

stay proceedings.
1882, No. 35, sec. 152

to such winding-up ought to be stayed, make all order staying the

10 same, either altogether or for a limited time, on such terms and
subject to such conditions as it deems fit.
Struck out.

260. Where ali order has been made for wiitding up a company share capital of

Effect of order on

liinited by guarantee, aild having a capital divided into shares, any company limited by

15 share capital not called up shall be deemed to be assets of the coinpany, and to be a debt clue to the coinpany from each member to the

guarantee,

Ibid, sec. 153

extent of ally sums unpaid on any shares held by him, and payable
at such tiine as is ma,q be appointed by the Court.

26*r 185. (1.) The Court inay, as to all the matters relating to the Court may regard

wishes of creditors

20 winding-up, have regard to the wishes of the creditors or contribii- or contributories.
tories as proved to it by any sufficient evidence, and may direct Ibid, sec. 154
meetings of the creditors or contributories to be suminoned, held,

and conducted in such inanner as it thinks tit for the purpose of
ascertaining their wishes, and intly appoint a person to act as

25 Chairinail at any such meeting, and to report the result of such
ineeting to the Court).

(2.) Iii the case of creditors, regard is to be had to the amount
or valize of the debts due to each creditor, and in blie case of con-

tributories to the number of votes conferred oil each contributory

30 by the regulations of the conipany.

0,8icial Liquidators,

26@r 186. #1 liere a company is ordered to be wound up by the 8%1itft@°-to

Court, the Official Assignee under " The Bankruptcy Act, 1903," dator of company.
of the district wlierein the company's principal oftice is situate shall, 1901, No. 58, seo. 81
35 by force of this Act, and without the necessity of any appointment
or order, be the sole liquidator (under the style of " the Oilicial
Liquidator ") of the company.

26@. 187. In any silch case the Court may, on the application of Court tpay appoint

Supervisors to assist

aiiy creditor or contributory of the company, appoinis any number in winding-up.

40 of lit persons (not exceeding three) to be Supervisors for the purpose Ibid, seo. 82

of assisting and advising the Official Liquidator in the winding-up
of the company.

264. 188. Any Supervisor may resign by notice in writing to the Vacancy in omce

Official ·Liquidator, or way be removed by the Court on the appli-

of Supervisor.

4,5 cation Of the 01#61(tl Liquidator or of any creditor or contributory on
due cause shown, and any vacancy occasioned thereby or by the death
of a Supervisor may be filled up by the Court.
*65.189.

The Oflicial Liquidator shall have regard to the views and Sewlement of ques-

advice of·the Supervisors ; and, if any question or difference arises Omcial Liquidator
tions between

50 between him and them or any of them, the Court, 011 tlie application a,nd Supervisors.

of the Official Liquidator: or of any Supervisor, may give directions

in the matter.

Ibid, seo. 33

70 Companies.
Omcial Liquidator
may appoint
solicitor.

1901, No. 58, sec. 34
Remuneration to be

paid out of assets of
company.

Ibid, see. 35

*6. 190. With the consent of the Supervisors (if any) the Official
Liquidator may from time to time employ a solicitor to assist him in
the performance of his duties.
26*: 191. (1.) The Official Liquidatbr and each Supervisor shall be

entitled to such remuneration out of the assets of the company as is 5
fixed by the Court.

(2.) Such remuneration shall be a first charge on the assets of
the company, and, in the case of the Official Assignee, shall be paid
into the Public Account and form part of the Consolidated Fund.

Style and duties of

Omcial Liquidator.
Ibid, see. 36

The Official Liquidator shall be described by the style of 10
the Official Liquidator of the particular company in respect of which
he is appointed, and not by his individual name ; he shall take into
*4: 192.

his custody or under his control all the property, effects, and things
in action to which the company is or appears to be entitled, and

shall perform such duties in reference to the winding-up of the 15
company as are imposed by the Court.
Deputy Ofacial

Liquidator.
Ibid, seo. 37

26@. 193. (1.) On the application of the Official Liquidator, the Court
may, in the course of the winding-up of a company, appoint the
Deputy Assignee or other lit person to act in lieu of the Official
Liquidator, under the style of the " Deputy Omcial Liquidator " ; 20
and in such case, and for the purposes of such winding-up, the
person so appointed shall have all the powers and functions of the
Official Liquidator.

Ibid, see. 38

(2.) In every case where the Deputy Official Liquidator acts
in the winding-up of a company he shall be entitled to receive, out 25
of moneys to be appropriated by Parliament, such remuneration as
the Governor directs, in no case exceeding the amount paid into the
Public Account in respect of the Official Liquidator's remuneration
for such winding-up.

Official Liquidator's
accounts and audit

Ibid, sec. 39

2#. 194. The provisions of sectiong oitc hundred and forty eight 30
md one hundred and forty-nine of " The Bankruptcy Act, 1,@08
18922'

relating to accounts and audit, shall, mutatis m,itandis, apply

to the Official Assignee as Official Liquidator.
Powers of Official

Liquidator.
1882, No. 35, sec. 158

2,#,195.

The Official Liquidatorshallhavepower, with the sanction

of the Court, to do the following things :- 35

(a.) Bring or defend any action, prosecution, or other proceeding, civil or criminal, in the name and on behalf of the
company:

(b.) Carry on the business of the company so far as is necessary for the beneficial winding-up of the same : 40

(c.) Bell the real and personal property, effects, and things in
action of the company by public auction or private con-

tract, 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 and on behalf of the 45
company all deeds, receipts, and other documents, and
for that purpose use when necessary the company's seal :

(e.) Prove, rank, claim, and draw a dividend in the matter

of the bankruptcy of any contributory for any balance
against the estate of such contributory, and take and 50
receive dividends in respect of such balance as a separate
debt due from such bankrupt, and rateably with the
other separate creditors :

Companies.
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( f.) Draw, accept, make, and indorse any bill of exchange or
promissory note in the name and on behalf of the
company ; and the drawing, accepting, making, or indorsing of every such bill of exchange or promissory note on
5 behalf of the company shall render the company liable
thereon in like manner as if such bill or note had been

drawn, accepted, made, or indorsed by or on behalf of
such company in the course of carrying on the business
thereof:

10 (g.) Raise from time to time, upon the security of the assets of
the company, any requisite sum or sums of money :
(h.) Take out, if necessary, in his official name, letters of
administration to any deceased contributory, and do iii
the like name any other act necessary for obtaining
16 payment of any moneys due from a contributory or

from his estate that cannot be conveniently done
in the name of the company ; and in ali cases where
he takes out letters of administration, or otherwise uses

his official name for obtaining payment of any moneys
20 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 Liquidator himself:

(i.) Do and execute all other things necessary for winding up
25 the affairs of the company and distributing its assets.

974 196. The Court may provide by any order that the Official Discretion of Omcial

Liquidator may exercise any of the above powers withont the sanc_ Liquidator.
tion or intervention of the Court.

1882, No. 85, sec. 159

Ordina/nj Poloers of ilie Court.

30 2#. 197. As soon as may be after making an order for winding Collection and

licationof assets

up the company, the Court shall settle a list of contributories, with app
Ibid, see. 161
power to rectify the register of members in all cases where such

rectification is required iii pursuance of this Act, and shall cause the
assets of the company to be collected and applied in discharge of its
35 liabilities.

21:4= 198. In settling the list of contributories, the Court shall provieion as to
representative

distinguish between persons who are contributories in their own contributories.
right, and persons who are contributories as being representatives of Ibid ,sec. 162
or liable for the debts of others

40 56 199. The Court may, at any time after making an order for Power of court to
require delivery of
winding up a company,property.

(a.) Require any contributory, trustee, receiver, banker, or agent Ibid, sec. 168
or officer of the company to pay, deliver, convey, surrender, or trancifer forthwith, or within such time as

46 the Court directs, any sum or balance, books, papers,
estate, or effects which happen to be in his hands for
the time being, and appearing primti facie to be the
property of the company, to or into the hands of the

Official Liquidator:
50 (b.) Make an order on any contributory directing payment to be To order payment of
debts by contribu-

made in the manner mentioned in the order of any tory

Ibid,seo. 164

CompanieR.

'i2

moneys due to the company from him, or from the
estate of the person whom he represents, exclusive of
any moneys that he or the estate of the person whom
he represents is liable to contribute by virtue of any
call made by the Court linder this Act; and, in making 5
such order, the Court may, when the company is not .
limited, allow to sucli cont*ibutory by way of set-off any
moneys due from the company to him, or to the estate
he represents, on any independent dealing or contract
with the company, but not Eully money due to him as & 10
member of the company- in respect of any dividend or
proEt;

Provided that when all the creditors of any company, whether limited or unlimited, have been paid in
full, any moneys due on any account from the company 15
to any contributory may be allowed 'to him by way of
set-off against any subsequent call or calls :
To make calls.

1882, No. 35, sec. 165

(c.) Make calls on and order payment thereof by all or any of
the contributories to the extent of their liability, for
payment of all or any sums it deems necessibry to satisfy 20
the debts and liabilities of the company, and the costs,
chwrges, and expenses of the winding up, and for the
adjustment of the rights of the contributories amongst
themselves ; and in maklng any such call the Court mav
take into consideration the likelihood that some of the 25

contributories upon whom the same is made may partly or
wholly fail to pay their respective nortions of the same ;

and it may make such calls either before or after it has
To order payment
into bank.

Ibid, sec. 166

*S. 200.

ascertained the sufficiency of the company's assets.
The Court may order any contributory, purchaser, or 30

other person from whom money is due to the company, to pay the
sa,me into sipch bank carrying on business in New Zealand as the
Court appoints, to the account of the Official Liquidator, instead of
to the Official Liquidator, and such order may be enforced in the
same manner as if it directed payment to the Official Liquidztor. 3,5

Regulation of
account with Court.
Ibid, see. 167

UN. 201. The Court may give such directions as it thinks fit concerning the keeping of the account of any moneys, bills, notes, or

other securities so ordered to be paid into any bank, and concerning
the payment and delivery in or investment and payment and delivery
out

Where repmsentative contributory
fails to pay moneya
ordered.

Ibid, sec. 168

of

9#. 202. If

the

same.

40

any person made a contributory as representative of a

deceased contributory makes default in paying ally sum ordered to
be paid by him, proceedings may be taken for administering the
estate of such deceased contributory, and of compelling payment

thereout of the moneys due. 45
Order conclusive
evidence.

Ibid,sec. 169

2#. 203. Any order made by the Court in pursuance of this Act
upon any contributory shall, subject to tte provisions herein contained for appealing against sitch order, be conclusive evidence that
the moneys (if any) thereby appearing to be due or ordered to be

paid are due ; and ' all other pertinent matters stated in such order 50
shall be taken to be truly stated as against all persons and in all
proceedings. except in proceedings taken againtlt th© real estate of any

Companies.
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doccaocd contributory, in which casc such order shall only bo prima facio
evidence for the purpose of charging his real c:.tate unless his reprosenta
tiv.co aro on the list of contributoric. at the time of the order being made.

280: 204. The Court may fix a certain day or certain days on or oourcreditors
mv exclude
not proving

5 within which creditors of the company are to prove their debts or within certain time.
claims, or to be excluded from the benefit of any distribution made 1882, No, 35, seo, 170
before such debt or claim is proved.
24 205.

The Court shall adjust the rights of the contributories Court
to adjust
rights of contribu-

amongst themselves, and distribute any surplus that may remain tories.

Ibid, seo. 171
10 amongst the parties entitled thereto.
2446 206. The Court may, in the event of the assets being insufficient courtmay

to satisfy the liabilities, make an order as to the payment out of the tz.e priority
estate of the company of the costs, charges, and expenses incurred Ibid sec, 172

in the winding-up, in such order of priority as the Court thinks just.
15 286. 207. When the :lffairs of the company have been completely Dissolution of

wound up, the Court shall make an order that the company be company·

dissolved from the date of such order, and the company shall be

Ibid, seo. 173

dissolved accordingly.

284.208. (1.) Any order so inade shall be reported by the Official Report to Registrar.

20 Liquidator to the Registrar, who shall make in his books a minute

Ibid, sec. 174

of the dissolution of such company.
(2.) If the Official Liquidator makes default under this section, Ibid. sec. 175

he shall be liable to a fine not exceeding five pounds for every day
during which he is so in default.

25 286 209. Any petition for winding up a company by the Court shall Petition
to
constitute a " suit
ConstitUte a suit pending within the meaning of " The Deeds Regis- pending."

tration Act, 1868," provided the same is duly registered in the Ibid, sec. 176

manner in which itieinorials of suits pending may be registered under
that Act.

30 Extraordinary

Powers of the Court.

286. 210. (1.) The Court may, after it has made an order for wind- cour, may summon

ing up the company, summon before it any officer of the company or pfrsons
suspected
ot having
property
any person known or suspected to have in his possession any of the of company.

estate or effects of the company, or supposed to be indebted to the Ibid. sec. 177
35 company, or any person whom the Court deems capable of giving
information concerning the trade dealings, estate, or effects of the
company ; and the Court may require any such officer or person to

produce any books, papers, deeds, writings, or other documents
relating to the company in his custody or power.
40 (2.) If any person so summoned, after being tendered a reasonable sum for his expenses, refuses to corrie before the Court at

the time appointed, having no lawful impediment (made known to

the Court at the tillie of its sitting, and allowed by it), the Court

may cause such person to be apprehended and brought before it for
45 examination.

(3.)· Where any person claims any lien on papers, deeds, or
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.
60 287.211. The Court may examine on oatili, either by word of Examination of

mouth or upon written interrogatories, ally person appearing or PartiesIbid,
byseo.
Courb
178
11

74
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brought before it 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 subscribe
the same.
Arrest of contribu-

tory about to
abscond or to

remove any of his

property.
1882,No. 35, seo. 179

28&. 212. The Court, at any time before or after it has made an 5

order for winding up a company, upon proof being given that

there is probable cause for believing thut any contributory to such
company is about to quit New Zealand, or 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 10
affairs of the company, Inay 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 orders.
Powers of Oourti
cumulative.

Ibid, seo. 180

28@. 213, Any powers conferred by this Act on the Court shall be 15
deemed to be in addition to and not in restriction of any other
powers the Court may have of instituting proceedings against any
contributory, or the estate of any contributory, or against any debtor
of the company, for the recovery of any call or other sums due from
such contributory or debtor or his estate, and such proceedings may 20
be instituted accordingly.

Enforcement of and Appeals from Order.
Power to enforoe
orders.

Ibid, seo. 181

Appeals from orders.
Ibid, sec. 182

284 214. All orders made by the Court under this Act may be
enforced in the same manner in which orders made in any action
pending in the Court may be enforced. 25
991, 215.

Rehearings of and appeals from any order or decision

made or given in the matter of the winding-up of a company by
the·Court may be had in the same manner, and subject to the

same conditions, in and subject to which appeals are had from any
order or decision of the Court in cases within its ordinary juris- 30
diction :

Provided that no such rehearing or appeal shall be heard unless
notice of the same is given within twenty-eHeeight days after the
order complained of has been made, or within such further time as

may be allowed by the Court igt the case of a rehearing, or by the Court 35
of Appeal in the case Of an appeal.
Struck out.
Commissioners for

receiving evidence.
Ibid, see. 183

292. (1.) Where a company is wound up by order of the Court,
the Court may direct that any witness shall be examined by any
District Court Judge, or Magistrate, who in such case shall, in

40

addition to his ordinary powers, have all the powers possessed by
the Supreme Court of summoning and examining witnesses, and

requiring them to produce or deliver documents, and punishing
their defaults, and allowing them their costs and expenses.
Ibid, sec. 184

(2.) The examination so taken shall be returned or reported to

46

the Supreme Court in such manner as it directs.
New clause.
Examination of

witnesses by
commiBsion.

216. The Court may make all such orders and do all such

things for and incidental to the examination of witnesses before any
person or persons either in or beyond New Zealand as it may make
or do in its ordinary jurisdiction.

60
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Referegrce of Proceed'ings to District Court.
2#. 217. Where the Court makes an order for winding up a

company, it may, if it thinks fit, direct all subsequent proceedings
to be taken in a District Court, and thereupon such District Court
5 shall, for the purpose of such winding-up, be deemed to be " the
Court " within the meaning of this Act, and shall have all the jurisdiction and powers of the Supreme Court.
294= 218. If, during the progress of the winding-up, it appears to the
Supreme Court that the same can be more conveniently pFesee,*ted
10 carried on in any other District Court, it shall be competent for the
Supreme Court to transfer the same to such other District Court, and

Winding-up maybe
referred to District
Court.

1882, No. 35, sec. 185

Transfer of winding-

up from one District
Court b another.

Ibid, sec. 186

thereupon the winding-up shall proceed in such other District Court.

9@57 219. (1.) Any party in a winding-up who is dissatisfied with
any determination or direction of a Judge of a District Court may
15 appeal therefrom to the Supreme Court.
(2.) The party appealing shall, within twenty-ene eight days after
such determination or direction, give notice of appeal to the other
party or his solicitor, and alse deposit with the Clerk of the District

Parties aggrieved
may appeal.

Ibid, sec. 187

Court the sum of ten pounds as security for the costs of the appeal.
20 (3.) The Supreme Court may make such final or other decree or
order, and also such order with respect to the costs of the appeal, as
it thinks fit. and such orders shall bc #nol.

-Voluntary Wi,nding-yip.

286, 220. A company under this Act may be wound up volun-

25 tarily-

When company

may be wound up
voluntarily.

(a.) Where, on the expiration of any period lixed by the memo- Ibid, seo. 189
randum or articles of association for the duration of the

company, or on the happening of any event on the

happening of which it is provided by the memorandum

30 or articles of association that the company shall be dissolved, the company in general meeting passes a resolution requiring the company to be wound up voluntarily :

(b.) Where the company passes a special resolution requiring
the company to be wound up voluntarily :

35 0.) Where the company passes an · extraordinary resolution to
the effect that it is proved to its satisfaction that the

company cannot by reason of its liabilities continue its
business, and that it is advisable to wind up the same.

2@8.221. A voluntary winding-up shall be deemed to commence on Commencement of
voluntary winding40 the passing of the resolution authorising such winding-up.
UP.

2%97 222.

Where a company is wound up volulitarily, it shall, Ibid, sec. 190

from the date of the commencement of such winding-zip, cease Eflect of voluntary
on
to carry on its business except in so far as is required for the winding-up
status of company.
beneficial winding-up thereof ; and all transfers of shares (except Ibid, sec. 191

45 transfers made to or with the sanction ofthe liquidators), and all alterations in the status of the members of the company, taking place after

the commencement of such winding-up, shall be void; but its corporate state and all its corporate powers shall, notwithstanding its
regulations provide otherwise, continue until the affairs of the coin50 pany are wound up.

Comtpanies.
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Notice of resolution @# 223. Notice of any special or extraordinary resolution passed
to wind up voluntarily

for winding up a company voluntarily shall be gazetted.

1882, No. 85, sec. 192 ·301. 224. On the voluntary winding-up of a company,Consequences of

voluntary windingUP.

Ibid, sec. 198

(e.) (a.) Liquidators shall be appointed for the purpose of winding up
the affairs of the company and distributing its EFere** 5
assets :

(a.) (b.) The liquidators shall pay the debts of the company, and
adjust the rights of the contributories amongst themselves :

(b.) (c.) The ppepefty assets of the company, subject to the prefer- 10
ential claims provided for bu section tivo hundred and
forty-nine hereof, shall be applied rateably in satisfaction of its liabilities, andr-st*Heet-thefe t/ze surpLus (if
any) shall, unless the memorandum of association or the

regulations of the company provide otherwise, be dis- 15
tributed amongst the members according to their rights
and interests in the company :

(d.) The company in general meeting shall appoint such persons or person as it thinks fit to be liquidators or a

liquidator, and may fix the remuneration to be paid to 20
them or him:

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

(f.) Upon the appointment of liquidators, all the powers of the 25
directors shall cease except in so far as the company in
general meeting, or the liquidators, sanction the continuance of such powers:

(q.) Where several liquidators are appointed, every power hereby
given may be exercised by such one or more of them as 90
may be determined at the time of their appointment,

or, in default of such determination, by any two or more
of them:

(h.) The liquidators may, without the sanction of the Court,
exercise all powers by this Act given to the Official 35
Liquidator :

(i.) The liquidators may exercise the powers hereinbefore given
to the Court of settling the list of contributories of the

company, and any list so settled shall be py*na facie
evidence of the liability of the persons named therein 40
to be contributories :

C j.) The liquidators may, at any time after the passing of the
resolution for winding up the company, and before they
have aseertained the sufficiency of the company's assets,

call on all or any of the conf)ributories to pay to the 45
extent of their liability all or any sums they deem
necessary to satisfy the debts and liabilities of the com-

pany, and the costs, charges, and expenses of the windingup, and for the adjustment of the rights of the contribu-

bones amongst themselves ; and the liquidators may, iii 50
making a call, take into consideration the likelihood

that some of the contributories upon whom the same is

made may partly or wholly fail to pay their respective
portions of the same :

Com,panies.
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804 225. (1.) A company about to be wound up voluntarily, or in company may

the course of being so wol_ind Zip ¥01***8*iy, may 1y all extraordinary 6nauthority

resolution delegate to its creditors, or to any committee of its liquidators.
creditors, the power of appointing liquidators or anv of them, and of 1882, No. 35, sec. 195
S

supplying any vacancies in the appointment of liquidators, or may by
a like resolution 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; and any act done by the creditors in pursuance of such delegated power shall have the same effect as if done

10

by the company.
Struck out.

228. Any snch arrangement shall be binding on the Company Arrangement when

if sanctioned by an extraordinary resolution, and on the creditors if 55*dSrs,mpany
16

accepted by three-fourths in number and value of the creditors, Ibid, see. 196
subject to such right of appeal as is hereinafter mentioned.

304. Any creditor or contributory of a company that has in Power of creditor or

nianner aforesaid entered into aily arrangement with its creditors *5'tory to

may, within twenty-one days from the completion of such arrange- Ibid, sec. 197

20

went, appeal to the Court against such arrangement, and the Court
may thereupon, as it thinks jiist, amend, vary, or confirm the same.

406 226. (10 Where a company is being wound up voluntarily, power for liquidacreditor cT
contributory of the coinpany, niay tora, creditors, or

the liquidators, or any

25

contributories to

apply to the Court to determine any question arising in the matter apply to Court,
of the winding-up, or to exercise in the enforcing of calls, or iII ally Ibid, Ree. 198

other matter, all or any of the powers the Court might exercise if the
compiny were being wound up by the Court.

(2.) On the hearing of such application, the Court, if satis30

lied that the determination of such question, or the required exercise
of power, will be just and beneficial, may ee*Hply-+¥444 accede to such
application on such terms and subject to such conditions as the Court
thinks fit, or may make such other order or decree on snell application as it thinks just.
WAQ. 227.

35

40

Where a company is being wound up voliintarily, the Power of liquidators

liquidators may from time to time during the continliance of such ;*lrneral
winding-up summon general meetings of the company, for the Ibid, sec. 199
purpose of obtaining the sanction of the company by special
resolution or extraordinary resohition, or for any other purpose
they think lit ; and, in the event of the winding-up continuing
for more than one 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

46

soon thereafier as may be convenient, and shall lay before ea,ch such
meeting an account showing their acts and dealings, and the manner
in which the winding-up has been conducted during the preceding
year.

@#. 228. (l.) Where the office of any liqui(labor appointed by the Vacancy in ofrice of
company becomes vacant by death, resignation, or otherwise, the liquidator.
Ibid, sec. 200
company in general meeting may, subject to any arrangement

entered into with its creditors, fill up such vacancy.
50

(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.
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(3.) Such meeting shall be deemed to be duly held if held in the
manner prescribed by the regulations of the company, or in such
other manner as, on application by the continuing liquidator, if
any, or by any creditor or contributory of the company, is deterPower of Court to

appoint liquidators.
1882, No. 35, sec. 201

mined

by

the

Court.

6

808.229. (1.) If from any ceuse there is no liqui(labor acting in a
voluntary winding-up, the Court may, on the application of any
(TeditoT or

contributory, appoint a liquidator or liquidators.

(2.) The Court may also, on due cause shown, remove any
liquidator and appoint another liquidator to act in the matter of a 10
voluntary winding-up.
Liquidators to
account.

Ibid, sec. 202

80@. 230. (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 ppepe*:

assets of

the company disposed of ; and thereupon they shall call a general 15
meeting of the company for the purpose of laying the account before
such meeting, and offering any explanation they may wish to give.
(2.) Such meeting shall be called by advertisement in the
Gazette *we-menths, and in some newspaper circulating in the locality
where the company carried on business, fourteen days at least before 20
the meeting, and specifying the time, place, and object of the meeting.
Liquidators to

report meeting to
Registrar.
Ibid, seo. 203

@14 231. (1.) The liquidators shall make a report to the Registrar
of such meeting being held, and of the date at which the same was

held, and, on the expiration of three months from the date of the
registration of such report, the company shall be deemed to be 26
dissolved.

(2.) If the liquidators make default under this section, they shall
be liable to a fme not exceeding five pounds for every day during
which such default continues.
Costs of voluntary
liquidation.
Ibid, sec. 204

816 232. All costs, charges, and expenses properly incurred in the 30
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.

Creditor or con-

tributory may insist

on winding up by
Court.

Ibid, sec. 205

Court may

adopt proceedings
of voluntary

winding-up.
Ibid,sec. 206

81@. 233. The voluntary winding-up of a company shall not be a bar
to the right of any creditor or cont,ib*tory of such company to have 35
the same wound up by the Court, if the Court is of opinion that the

rights of such creditor or contributory will be prejudiced by a
voluntary winding-up.
544.234. Where a company is being wound up voluntarily, and

proceedings are taken for the purpose of having the same wound 40
up by the Court, the Court may, if it thinks ]fit, notwithstanding that it makes an order 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. 45
Winding-zip *nde'r Supervision of the Court.
Court may direct

voluntary winding-

@14.235. (1.) Where a resolution has been passed by a company

up to continue,

to wind up voluntarily, the Court, on petition praying that sueh

subject 60
supervision.

wwdle#-up-ina.#,-eeetiewey the company be wound up by the Cou'rt, or

Ibid, seo. 207

that it be *,0*nd *p, but subject to the supervision of the 50
Court, may make an order directing that the winding-up shall con-

Companies. 79

tinue, but subject to such supervision of the Court, and with such
liberty for creditors, contributories, or others to apply to the Court,
and generally upon such terms and subject-te-s#eh conditions as
the Court thinks just.

5 (2.) Sueh A petition that the company be wound up subject to Effect of petition
the supervision of the Court shall for the purpose of giving juris-

for continuance of

winding-up subject

diction to the Court be deemed to be a petition for winding up the to supervision.

company by the Court.

1882, No. 35, sec. 208

(3.) A winding-up under this section is hereina#eF referred to as
10 a " winding-up subject to the supervision of the Court."
*6236. (10 The Court may, in determining whether a Company Courk may have

is to be wo1111(1 11]? by the Colirt or subject to tile sliper. regard to wi,hes of
creditors.

vision of the Court, in the appointment of liquidators, and in all Ibid, aeo, 209
other matters relating to the winding-up subject to supervision,
15 have regard to the wishes of the creditors or contributories as
proved to it by any sufficient evidence, and may direct meetings of

the creditors or contributories to be summoned, held, and regulated
in such manner as it directs, for the purpose of ascertaining their

wishes, and may appoint a person to act as chairman of any such
20 meeting and report the result of such meeting to the Court.
(2.) In the case of creditors regard shall be had to the amo*nt
or value of the debts due to each creditor, and in the case of con-

tributories to the number of votes conferred on each contributory

by the regulations of the company.
25 316.237.(1.) Where an order is made by the Court for a winding- Court may

up subject to the supervision of the Court, the Court may in such appoint
additional
hquidators.
order, or in any subsequent order, appoint any additional liquidator Ibid ,sec. 210
or liquidators ; and any liquidators so appointed by the Court shall
have the same po wers, be subject to the same obligations, and in all

30 respects be in the same position as if they had been appointed by
the company.
(2.) The Court may from time to time remove any liquidators so

appointed by the Court, and fill up any vacancy occasioned by such
removal or by death or resignation.

85 %14,238. Where an order is made for a winding-up subject to the Powers of

supervision of the Court, the liquidators apppinted to cond,let such liquidatorw.
winding-up may, subject to any restrictions 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
40 altogether voluntarily.
81® 239. Save as aforesaid, an order made by the Court for a wind- Efied of order of

ing-up subject to the supervision of the Court shall for all purposes, including the staying of actions, and other proceedings, be
deemed to be an order for winding up the company by the Court,
4,5 and shall confer full authority on the Court to make calls, or to
enforce calls made by the liquidators, and to exercise all other

powers it might exercise if an order were made for winding up
the company altogether by the Court ; and, in the construction
of the provisions empowering the Court to direct any act or thing

50 to be done to or in favour of the Official Liquidator, the expression " Official Liquidator " shall be deemed to include liquidators
conducting a winding-up subject to the supervision of the Court.

Court.

Ibid, sec. 211

Companies.
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Appointment of
voluntary
liquidators to be
Official Liquidators.
1882, No. 35, sec. 212

Where an order has been made for the winding-up of a
company subject to the supervision of the Court, and such order
&1%.240.

is afterwards superseded by all order directing the company to be
wound up compulsorily, the Court may in such last-mentioned order
or iii any subsequent order appoint the voluntary liquidators or any 5
of them, either provisionally or permanently, and either with or without the addition of any other person, to be Deputy Official Liquidators.

GeneraZ Pror'isions relati'ng to the Winding-up of Companies.
Struck ou t.
Court may order
a meeting of
creditors, &c.,
to decide as to pro-

posed compromise.
Ibid, see. 213

10

320. (1.) Where any compromise or arrangement is proposed
between a company in the course of being wound up, either volun-

tai·ily or by the Court, or under the supervision of the Court, and the
creditors of such company or any class of such creditors, the Court,

in addition to any other of its powers, on the application in a 16
summary way of any creditor or of the liquidator, may order that
a meeting of such creditors or class of creditors be summoned in
such manner as the Court directs.

(2.) If a majority in number, representing three-fourths iii
value of such creditors or class of creditors, present either in 20

person or by proxy at such nieeting, agree to any arrangement or
compromise, such arrangement or compromise shall, if sanctioned by
an order of the Court, be binding on all such creditors or class of

creditors, as the case inay be, and also on the liquidator and
contributories of the said company. 26
" Liquid&tor "
defined.

(3.) 241. ' Liquidator " in this and the succeeding provisions of this
Act relating to winding up companies means the Official Liquidator,
or any other liquidator or liquidators, as the case may be.
amA- 242.

Dispositions of property, &0., after the
commencement of

the winding-up to
be void.
Ibid, sec. 211

Court may grant
injunction.

Ibid, sec. 148

Where any company is being wound up by the Court, or

subject to the supervision ofthe Court, all dispositions of the property, 30
effects, and things in action of the company, and every transfer of

shares or alteration in the status of the members of the company,
made between the commencement of the winding-up and the order

for winding up, shall, unless the Court otherwise orders, be void.
86- 0,0 243. The Court may at any time after the presentation 35
of a petition for winding up a company, and before making an
order for winding up the company, upon the application of the

company, or of any creditor or contributory of the company,
r6strain further proceedings in any proceeding against the company
upon such terms as the Court thinks fit. 40
New clause.
Stay of proceedings.

244. Where an order has been made,.or an effective resolu-

tion has been passed, for winding up a company,(a.) No action or other proceeding shall be coinmenced or pro-

ceeded with against the company except with the leave 45
of the Court, and subject to such terms as the Court
inlposes.

(b.) Any attachment, distress, or execution thereafter put in
Effect of winding-up
on share capital of
company limited by
guarantee.
Ibid sec. 194

&02. 245.

force against the assets of the company shall be void.
Where a company limited by guarantee and having a 50

capital divided into shares is beirig wouild Lip ¥018**aftly, any sliare
capital not called up shall be deemed to be assets of the company,

Companies.
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and to be a debt due from each member to the company to the extent
of any sums ukipaid on any shares held by him, and pae-4-,44+4
time us is appointed by the liquidators th,e Court and the liquidator shall

m respect to such ·uncalled capital have the.came powers eis are herein

5 conferred on tlte Court and liquidator in respect of the uncalled
capital of a co})13)(m?J limited by glicires.

4944 246. Where, on the winding-up of a company, the assets of Whereinsolvent,
Company
rules of

the company *H,e-femid may prote to be insuiticient for the payment of bankruptcy to
its debts and liabilities and the cost of winding up, the same rtiles shall apply.

1-0 prevail and be observed as to the respective rights of secured and 1882, No. 81, see. 2
unsecured creditors, and as to debts and liabilities provable, and as
to the valuation of annuities and of future and contingent liabilities
respectively, as are in force under " The _Bankruptey Act, 1903," the
law of bankruptey with respect to the estates of persons adjudged

15 bankrupt ; and all persons who *nder such lam would be entitled to
prove for and receive dividends out of the assets of such company

may Come in under the winding-up and prove their claims against
the company accordingly.
@JA 247. (1.) Any such conveyance, mortgage, delivery of goods, Fraudulent

20 payment, execution, or other act relating to property as would, if preference.

made or done by or against any person, be deemed, in the event of 1882, No. 35, sec 225

his bankruptcy, to have been made or done by way of undue or
fraudulent preference of the creditors of such person, shall, if made
or done by or agdnst any company, be deemed, in the event of such

25 company being wound up, to be made or done by way of undue or
fraudulent preference of the creditors of such company, and shall be
invalid accordingly.

(2.) For the purposes of this section the presentation of a Transfer of effects to
petition for winding up a company shall, in the case of a company

trustees for benefit
of creditors to be

30 being wound zip by the Court, or subject to the supervision of the void.
Court, and a resolution for winding zip the company shall, in the
case of a voluntary winding-up, be deemed to correspond with
the act of bankruptcy in the ease of any such person as aforesaid ; and any conveyance or assignment made by any company
35 of all its estate and effects to trustees for the benefit of all its

creditors shall be void, not only as against tile creditors of the company
and th.e lig*ddators, bu.t also as between the _parties thereto.
&26.248.

Where a company is being wozind up, all debts payable D,bts and claims to

on a contingency, and all claims against the company, present or

40 future, certain or contingent, ascertained or sounding only in

be proved.

Ibid, see, 219

damages, shall be admissible to proof against the company ; a just
estimate being made, so far as 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 an ascer45 tained value.

@iR. 249. (1.) In the distribution of the assets of a company being Wages and salary
to be preferential
wound up, there shall be paid, in priority to other debts, -claims, and to rank
(a.) All wages or salary of any clerk or servant, in respect of equally.

services rendered to the company during four months 1893. No. 53, see. 8
50 before the commencement of the winding-up, not exceeding fifty pounds ; and
12

82 Companies.
(b.) All wages of any labourer or workman, in respect of services
rendered to the company during two months before the

commencement of the winding-up.
(2.) The foregoing debts shall rank equally one with another,
and shall be paid in full, unless the assets of the company are in- 5
sufficient to meet them, in which case thej shall abate in equal
proportions.
Liquidator to dis-

charge same upon

(3.) Subject to the retention of such sums as are necessary for

receipt of sufficient the costs of administration or otherwise, the liquidator ,shall disasset0.

charge the foregoing debts forthwith, so far as the assets of the 10

1893, No. 53, sec. 9 company are sufficient to meet them, as and when such assets come
into his hands.

The books of the %#. 250.
company to be

Where any company is being wound up, all books,

accounts, and documents of the company and of the liquidator
evidence.
1882, No, 35, sec, 215 shall, as between the contributories of the company, be prima fade 15
evidence of the truth of all matters purporting to be therein recorded.
As to disposal of
books, accounts, and
documents of the
company.

Ibid, sec. 216

42@,251. Where a company has been wound lip and is about
to be dissolved, the books, accounts, and documents of the com-

pany and of the liquidator may be disposed of in the following
manner, that is to say : where the company has been wound up by or 20
subject to the supervision of the Court, in such manner as the Court

directs, and where the company has been wound up voluntarily, in
such manner as the company by an extraordinary resdlntion directs ;
but after the lapse of five years from the date of such dissolution no

responsibility shall rest on the company, or the liquidator, or any one 26
to whom the custody of such books, accounts, and documents has
been committed, by reason that the same or any of them cannot be
produced to any party or parties claiming to be interested therein.

Inspection of books. 824: 252. Where an order is made for winding up a company by the
Ibid, seo. 217

Court, or subject to the supervision of the Court, the Court may 30
make such order as it thinks fit for the inspection of the company's
books and papers by the creditors or contributories, and any books

and papers in the possession of the company may be inspected by
creditors or contributories in conformity with the order of the Court,
but not further or otherwise. 35

48&. 253. (1.) Where in the course of the winding-up of a company
delinquentdirectors lt ELI)I)ears t}la,t a?el/ person mho has taken part in the formation or

Court may
adjudicate against
and officers.
Ibid, sec. 226

promotion of the company, or any past or present director, manager,

Official or other Liquidator, or any officer of such company, has misapplied or retained 41+4#is-ew#-19#*46, or has become liable or account- 40
able for any moneys or other assets of the company, or has been

guilty of any misfeasance or breach of trust in relation to the com-

pany, the Court may, on the application of any liquidator, or of any
creditor or contributory of the company, notwithstanding that the

offence is one for which the offender is criminally responsible, 45
examine into the conduct of such director,

pTomoter,

manager,

liq#idator, or other officer, and compel him to repay any moneys or
Testore any asset,9 so misapplied or retained, or for which he has

become liable or accountable, together with interest thereon after
such rate as the Court thinks just, or to contribute to the assets of 50

the company such sums of money as the Court thinks just, by way
of compensation for such njisapplication, retainer, misfeasance, or
breach of trust.

83

Companges.
New subotause.

(2.) This section shall apply in the winding-up of any company

whether the same is being wound up by or subject to the supervision

of the Court or voluntarily, and whether the winding-up commenced
5 before or after the passing of this Act.
&&4-254.

Every director, officer, or contributory of any company

Penalty on destruc

wound up under this Act who destroys, mutilates, alters, or falsifies ff°MLY]sification

any books, papers, writings, or securities, or makes or is privy to the 1889, No. 85, sec, 227
making of any false or fraudulent entry in any register, book of
10 account, or other document belonging to the company, with intent
to defraud or deceive any person, is liable to two years' imprisonment with hard labour.
WAL 255.

Where, in the course of the winding-up Of a company by Prosecution ot

the Court, or subject to the supervision of the Court, it appears that C ly°6°rB

15 any past or present director, manager, officer, or member of s the winding up by

Court. or under

company has been guilty of any offence in relation to the company supertision,

for which he is criminally responsible, the Court may, on the Ibid, see. 228
application of any person interested in the winding-up, or of its own
motion, direct the liquidator to prosecute

ctJ

such 0#e**4€4, perion,

20 and may order the costs and expenses of such prosecution to be paid
out of the assets of the company.
@86.266. Where, in the course of the voluntary winding-up of a In case of

company, it appears to the Uquidator that any past or present
director, manager, officer, or member of sue#

die

voluntary windingUP.

company has been Ibid, sec. 229

25 guilty of any offence in reldion to the company for which he is

criminally responsible, the liquidator may, with the previous
sanction of the Court, prosecute ang such e#Feu€le*,y person, and all

expenses properly incurred by the liquidator in such prosecution
shall be payable out of the assets of the company in priority to all
30 other liabilities.

Co'mp'roweises aged Arrangements.

82@. 257. The liqui(laior may, with the sanction of the Court where Power to make

the company is being wound up by the Court or subject to the super- °3Ptoorises with
vision of the Court, and with the sanction of an extraordinary Ibid, see. 220

35 resolution of the company where the company is being wound up

voluntarily,(a.) Pay any class of creditors in full, or make such compromise or other arrangentent as he deems expedient
with the creditors or persons claiming to be creditors, or
40 persons having or alleging themselves to have any claim,
present or future, certain or contingent, ascertained or

sounding only in damages against the company, or whereby
the company may be rendered liable ; or

(b.) Compromise all calls and liabilities to calls, debts and Power to make com-

45 liabilities capable of resulting in debts, and all claims

promises with con6nbutories and

whether present or future, certain or contingent, ascer- debtors.

tained or sounding only in dfamages, subsisting or sup_ Ibid, see. 291.
posed to subsist between the company and any contri-

butory or alleged contributory, or other debtor or person
50 hable apprehmding liability to the company, and all
questions in any way relating to or affecting the assets
of the company or the winding-up of the company, upon
the receipt of such sums, payable at such times, and

84

Companies.
generally upon such terms as are agreed on, with power
to take any security for the discharge of such debts or

liabilities, and to give complete discharges in respect of
all or any such calls, debts, or liabilities.
Power for

liquidator to accept

shares, &0.,on
sale of property to
another company.

2%44 268. (1.) Where a company is proposed to be or is in the 5
course of being wound up altogether voluntarily, and the whole or a
portion of its business or property is proposed to be transferred or

1882, No, 35, sec, 929 sold to another company, the liquidator of the first-mentioned
company may, with the sanction of a special resolution of the coin-

pany by which he was appointed. conferring either a general 10
authority on the liquidator or an authority in respect of any particular arrangement,-

(a.) Receive in compensation or part compensation for such
transfer or sale, shares, policies, or other like interests
in auch other company for the purpose of distribution 15
amongst the members of the company being wound up ; or
(b.) Enter into any other arrangement whereby tlie members of

the company being wound up, in lieu of or in addition to
receiving cash, shares, policies, or other like interests,
may participate in the profits of or receive any other 20
benefit from the purchasing company.
(2.) Any sale made or arrangement entered into by the
liquidator under this section shall be binding ofi the members
of the company being wound zip, subject to this proviso : that if
any member of the company being wound up who has not voted 25
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 such special resolution by notice in
writing, addressed to the liquidator, and left at the registered office
of the company not later than seven days after the date of the meet- 30
ing at which such special resolution was confirmed, such dissentient

member may require the liquidator to do one of the following things,
as the liquidator may prefer, that is to say : (c.) Either abstain from carrying such resolution into effect ; or
(d.) Purchase the interest held by such dissentient member at 35
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 liquidators

in such manner as ma,y be determined by special resolution.

40

(3.) No special resolution shall be deemed invalid for the
purposes of this section by reason that it is passed prior to or

concurrently with any resolution for winding up the company, or
for appointing liquida,tors ; but if within a year an order is made for
winding up the company by or subject to the supervision of the 45
Court, such resolution shall not be of any validity unless sanctioned
Mode of determining
price.
Ibid, sec. 223

by the Court.
(4.) The price to be paid for the purchase of the interest of any
dissentient member may be determined by agreement ; but if the

parties dispute about the same such dispute shall be settled by arbi- 50
tration.

Appointment of

(5.) Any appointment required to be made on behalf of any

questions are to be company in respect of such arbitration may be made under the

arbitrator when

determined by
arbitration.

hand of the liquidator, and such arbitration shall be conducted in

accordance with the provisions of " The Arbitration Act, 690@

1890." 55

Companies.
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Stnick old.

331. Where a company is being wound up hy the Court, or
subject to the supervision of the Court, any attachment, distress, or
execution put in force against the estate or effects of the company
5

after the commencement of the winding-up shall be void.

Attachments, executions, &6., after
commencement of

winding-up to be
void.

1882, No. 35, sec.
224

Neto clculse.

259. (1.) Where a compromise or arrangement between the
company and its creditors or inembers or contributories, or any
10

class thereof respectively, is proposed by a company about to be
wound up voluntarily and einbodied in an extraordinary resolution
of the company, or by the liquidator of a company in course of being
wound up, such compromise or·arraligeinent shall, subject to such

Compromise with
creditors of

company.

right of appeal as is hereinafter mentioned, be binding on all such
creditors, members, or contributories, or class thereof respectively,
15

and also on the company or the liquidator and contributories of the
company, as the case may be, if a majority iii number representing
three-fourths iii value of such creditors, members, or contributories,

20

or class thereof respectively, present, either in person or by proxy, at
a meeting of such creditors, members, or contributodes, or class
thereof respectively (sunimoned in the saine manner as a meeting to

consider an exbraordinary resolution of the company), agree to such
colitpromise or arrangement.

(2.) The Court, in addition to any of its other powers, Inay*, oIl
25

tlie application in a summary way of any creditor or member, or of the
liquidator, order that a meeting of such creditors or members or contributories, or class thereof respectively, be summoned in such manner
as it directs.

(3.) Any creditor, member, or contributory of a company that
has in the manner aforesaid entered into any such compromise or
30

arrangement with its creditors, members, or contributories, or class

thereof respectively, may, within twenty-one days from the date of
the meeting at which such compromise or arrangement was agreed to,
appeal to the Court against such compromise or arrangement, and
the Court may if it thinks fit amend, vary, or confirm the same.
35

(4.) Any such compromise or arrangement as aforesaid shall

remain binding notwithstanding any subsequent order of the Court
staying proceedings in the winding-up, unless the Court in such
order otherwise directs.

Powe, of Collit to make Rules.

40 221.. 260. Any three or more of the Judges of the Supreme Cour4

of whom the Chief Justice shall be one, may, as often as circumstances require,-

(a.) Make rules of procedure for winding up a company by the
Court, or by the District Court when such Court has

45 jurisdiction under sections two hundred and seventeen
or two hundred and eighteen hereof;

(6.) Fix a scale of costs and charges to be paid to barristers

and solicitors in all proceedings in a winding-up in the
District Court.

Power of Judges of
Supreme Court to
make rules.

Ibid, sees. 188,231
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Dissolution of Companies.
Application for
dissolution.

1882, No. 35, sec. 232

5@8. 261. (1.) Where a limited company, the shares of which are

fully paid lip, has distributed the whole of its assets and ceased to
carry on its operations, the chairman, manager, or aiiy two directors
or shareholders of such company may, on making an affidavit in the 5
form numbered (1) in the Thic·d Schedule hereto, or to the

like effect, and lodging the same, together with a fee of «tive guineas,
with the Clerk of the Magistrate'c Court nearest to the registered office of
ouch company or to the last place :it which such company had a registered
emee liegistrar, apply for a declaration of dissolution of such company. 10
Shuck out.

(2.) The said Clerk shall forthwith forward such affidavit and
fee to the _Registrar of the Court in the district in which such
registered office is, or in which the last registered office of such
company
Notice of

dissolution.

Ibid, see. 233

was.

15

(4) 0.) The Registrar shall forthwith publish a copy of such affidavit,
together with a notice in the form nuinbered (2) in the 140*wth Th#d
Schedule hereto, in three consecutive issues of the Gazette,

and in

three consecutive issues of some newspaper circulating in sae&-dishiet:
the Zocality where the registered q#ice is, or in which the last registered 20

o#ice Of the company was.
Struck out.
Provision where
there are two

Registrar's offices in
same judicial
district.

. (4.) Where there are two or more Supreme Court offices in a
district, such affidavit shall be forwarded to the Registrar whose
office is nearest to the last registered office of the company, and

25

such Registrar shall perform the duty imposed by the last preceding
subsection.

Notice of objection
Ibid, sec. 234

@844 262. If notice of objection in writing, in the form numbered (3)
in the Fevx

Third.

Schedule hereto, accompanied by a statutory

declaration by the objector of the matter set forth or relied upon 30

in such notice of objection, is lodged with the Registrar by any
person declaring himself to be a shareholder or creditor of such
company, within sixty days of the first publication of the affidavit as
directed in the last preceding section, the Registrar shall notify
the same in the Gazette as aforesaid, and in some newspaper cir- 36
culating as aforesaid, in the form numbered (4) in the *f-expth Third
Schedule hereto, and in such case he shall not declare the dissolu.
Declaration of
dissolution.

Ibid, sec. 935

tion of such company.
840.263. (1.) If no notice of objection as aforesaid is lodged, then
the Registrar shall proceed to declare, by notice in the Gazette 40
and in some newspaper circulating as aforesaid, in the form num-

bered (5) in the *eugth

T kird

Schedule hereto, that such company

is dissolved, and from and after the gazetting of such notice such
company shall be dissolved.
(2.) All books, papers, accounts, and documents of such company 45
shall be deposited with the Registrar before such last-mentioned notice

is published, and thereafter shall be kept by him in his office and be
Dissolution not to

bar prosecutions for
fraud or

misconduct, &0.

open to inspection by any person on payment of a fee of two shillings.
341: 264. (1.) Nothing in this Act shall bar any civil or criminal
proceeding against any chairman, director, manager, or other officer 50

Companies.
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of any company for fraud or misconduct, or for any acts, matters, 1882, No. 35, sec. 236

or things for which any such proceeding might -have been taken
before the company was declared to be dissolved.

(2.) A declaration of dissolution shall not prejudice the right of Nor prevent creditor
5 any creditor or shareholder of the company to institute proceedings
for the purpose of having the same wound up by the Court.

insisting on windingup by Court.

Striking Companies of Register.

&4&. 265. ( 1.) Where the Registrar has reasonable cause to believe Power
of Registrar
to strike defunct

that a company is not in operation, he shall send to the company by companies 05 the

10 post a letter inquiring whether the company is carrying on business register in certain
or is in operation.
(2.) If within one month after sending the letter the Registrar
does not receive any answer thereto, he shall, within fourteen days

after the expiration of such month, send to the company by post a regis15 tered letter referring to the first letter, and stating that no answer
thereto has been received by him, and that if an answer is not
received to the second letter within one month from the date thereof

a notice will be published in the Gazette with a view to striking the
name of the company off the register.

20 (3.) If the Registrar either receives an answer from the company
to the effect that it is not in operation, or does not within one
month after sending the second letter receive any answer thereto,

the Registrar may publish in the Gazette, and send to the compan¥, a

notice that at the expiration of three months from the date of that
25 notice the name of the company mentioned therein will, unless cause

is shown to the contrary, be struck off the register, and the company
dissolved.

(4.) At the expiration of the time mentioned in the notice the

Registrar may, unless cause to the contrary is previously shown by
30 the company, strike the name of the company off the register, and
shall publish a notice thereof in the Gazette, and thereupon the company shall be dissolved:

Provided that the liability (if any) of every director, manager,
and member of the company shall continue, and may be enforced
35 as if the company had not been dissolved.
(5.) If any company or person feels aggrieved by the name of the

company having been struck off the register in pursuance of this
section, such company or person may apply to the Court ; and the

Court, if satisfied that it is just so to do, may order the name
40 of the company to be restored to the register, and thereupon the
company shall be deemed to have continued in existence as if the
name thereof had never been struck off ; and the Court may give

such directions and make such provisions as it thinks just for placing

the company and all other persons in the same position as nearly
45 as may be as if the name of the company had never been struck off.
(6.) A letter or notice authorised or required for the purposes of
this section to be sent to a company may be sent by post addressed to

the company at its registered office ; or, if no office has been registered, then addressed to the care of some director or officer of the

50 company ; or, if there is no director or ofricer of the company whose
name and address are known to the Registrar, the letter or notice (in

cases.

1900, No. 40, sec. 10

88 Companies.
identical form) may be sent to each of the persons who subscribed
the inemoraiidum of association, addressed to him at the Address
mentioned in that memortmduni.

84@r 266. Where at any time after the cointlienceinent of pro-

Where company is

being wound up.
1901, No. 58, see. 42

ceedings for the winding - up of any company the Registrar 5
has reasonable Cause to believe that no liquidator is acting, or that
the affairs of the company are fully wound lip, and the reports
required to be made by the liquidator are not made for a period
of six months after notice by the liegistrar demanding the same

has been sent by post to the registered office of the company, or 10
to the liquidator at his last known place of buginess, the provisions
of the last preceding section shall apply in like manner as if the
Registrar had not within one inonth after sending the second letter

therein mentioned receivdd any answer thereto.
PART

VI.

15

APPLICATION OF ACT TO COMPANIES REGISTERED UNDER FORMER ACTS.

851:r 267. In this and the succeeding Parts of this Act the expression

Joint Stock

Companies Acts

Joint Stock Companies Acts " means " The Joint Stock Companies
1882, No. 35, sec.284 Act, 1860," and its amendments, or " The Companies Act, 1882,"-a**4
ito amendments, as the case may require. 20
defined. "

Application of Act to @527 966. Subject as hereinafter mentioned, this Act, witli the excep-

companies
formed tion of Table A in the First Schedule, shall apply to companies
under Joint Stock
Companies Acts.

formed and registered under the Joint Stock Companies Acts, 09

Ibid, sec. 285

e#*e*,--04--them in the same manner in the case of a limited com-

pany as if such company had been formed and registered under this 25

Act as a company limited by shares, and, in the case of a company
other than a limited company, as if such company had been formed
and registered as u compaiky limited by guarantee or an unlimited
company under this Act, as tho casc may bo:

Provided that where reference is made expressly or impliedly 30
to the date of registration, such date shall be deemed to be the

date at which such companies were respectively registered under the
said Joint Stock Companies Acts:
Provided also that the power of altering regnlations by special
resolution given by this Act shall, in the case of a company formed 35

and registered under the said Joint Stock Companies Acts, extend
to altering any provisions contained in Table B annexed to " The

Joint Stock Companies Act, 1860," or in Table. A annexed to " The
Companies Act, 1882," :tnd sliall also, in the case of a--eempaey
lifdted--04--guepantees-ef an unlinlited company formed and registered 40

as aforesaid, extend to altering any regulations relating to the amount

of capital or its distribution into shares, notwithstanding that such
Application of Act

regulations are contained in the memorandum of association.
SS@ 269. This Act shall apply to companies registered but not

tered under Joint formed linder the Joint Stock Companies Acts, or either of thorn, in 45
to companies regis-

Stock Companies
Acts.

Ibid, sec. 286

the same manner as it is herein declared to apply to companies
registered but not formed under this Act:

Pro vided that where reference is macie expressly or impliedly to

the date of registration, such date shall be deemed to be the date at
which such companies were respectively registered under the Joint 50
Stock Companies Acts.

Compani88.
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Nem 8*belause.

270. (1.) Subject to the provisions of this Part of this Act, all Provisions of
the powers conferred on companies by Part II. of this Act may be

Par6 II. to apply

exercised by any conipany registered under the Joint Stock Com5

panies Acts as if it had been registered under this Act.
854.(2.) Any company registered under the Joint Stock Companies Mode of transferring
shares.
Acts, or either of them, way cause its shares to be transferred in
1882, No. 35, sec 287
manner hitherto in use, or in such other manner as the company
directs.

PART VII.

10

COMPANIES AUTHORISED TO REGISTER UNDER THIS ACT.

855. 271. The following rules shall be observed with respect to Rules as to

the registration of companies under this Part of this Act, that is 524ofexistto say:-15

Ibid, see. 248

(a.) No company having the liability of its members limited
by Act of the Imperial Parliament or of the General
Assembly, or by Royal charter or letters patent, and not
being a joint-stock company as hereinafter defined, shall

register under this Act in pursuance of this Part thereof.
20

(b.) No company having the liability of its members limited
by Act of the Imperial Parliament or of the General
Assembly, or by Royal charter or letters patent, shall
register under this Act in pursuance of this Part thereof

as an unlimited company, or as a company limited by

guarantee.

25

(c.) No company that is not a joint-stock company as hereinafter defined shall, in pursuance of this Part of this Act,
register under this Act as a company limited by shares.

(d,) No company shall register under this Act in pursuance of
30

35

this Part thereof unless an assent to its so registering
is given by a majority of such of its members as are
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.
(e.) Where a company, not having the liability of its members
limited by Act of the Imperial Parliament or of the
Gerieral Assembly, or by Royal charter or by 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 personally or by proxy at such last-mentioned general

40

meeting.

( f.) Where & 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

45

member undertakes to contribute to the assets of the com-

pany, in the event of the sanne 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

60
13

Companies.
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to be a member, and of the costs, charges, and expenses

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 & specifled amount. 5
(g.) 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 capable &*. 272.
of being registered.
1889, No. 85, sec. 249

Subject to the foregoing rules, every existing com- 10

pany, including any company registered under the Joint Stock
Companies Acts, consisting of seven or more members, and any
company hereafter formed in pursuance of any Act of the Imperial
Parliament or of the General Assembly (other than this Act), or by
]Royal charter or letters patent, or being otherwise duly constituted 15
by law, and consisting of seven or more members, may at any time

register itself under this Act as an unlimited company, or as a
company limited by shares, or a company limited by guarantee ; and
no such registration shall be invalid by reason that it has been
" Joint-stock com-

pany " defined.
Ibid, sec. 250

effected with a view to the company being wound up. 20
@57v 273. For the purposes of this Part of this Act, so far as
the same relates to defined companies empowered to register as

companies limited by shares, a joint-stock company shall be
deemed to be a company having a permanent paid-up or nominal
capital of fixed amount, divided into shares also of fixed amount. or 25
held and transferable as stock, or 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 shares in such capital or the holders of such
stock, and no other persons ; and such company, when registered

with limited liability under this Act, shall be deemed to be a com- 30
pany limited by shares.
Registration by
joint-stock
companies.
Ibid, sec. 251

&&&.274.

Previous to the registration under this Part of this Act

of any joint-stock company, there shall be delivered to the Registrar
the following documents, that is to say :-

(a.) A list showing the names, addresses, and occupations of all 35

persons who, on a day named in such list, and not being
more that six clear days before the day of registration,
were members of the company, with the addition of the
shares held by such persons respectively, distinguishing,
in cases where such shares are numbered, each share by 40
its number.

(b.) A copy of any Act of the Imperial Parliament or of the

General Assembly, or of any Royal charter, letters patent,
deed of settlement, or other instrument constituting or
regulating the company. 45

(c.) If the company is intended to be registered as a limited
company, the above list and copy shall be accompanied
by a statement specifying the following particulars, that
is to say :-

(i.) The nominal capital of the company and the 50
number of shares into which it is divided;
(ii.) The number of shares taken, and the amount
paid on each share ;

Companies.
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(iii.) The name of the company, with the addition of
the word " limited " as the last word thereof; and

(dr) If the company is intended to be registered as (iv.) In the case
of a company limited by guarantee, the-490¥elist-£84-eepy
5 shall be accompanied by a statement of its nominal capital and
ef-its-*me--(with the addition as aforesaid)54#4-ehe by a

copy of the resolution declaring the amount of the
guarantee.

SS@. 275. Prior to the registration under this Part of this Act of Regisbration by
other companies.
10 any company, not being a joint - stock company, there shall be
delivered to tlie Registrar a list showing the names, addresses, and
occupations of the directors of the company, and also a copy of any

1882, No. 35, sec. 952

Act of the Imperial Parliament or of the General Assembly, or of
any Royal charter, letters patent, deed of settlement, or other instru15 went 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 the guarantee.
440,276. Where a joint-stock company authorised to register under The company

this Act has had the whole or any portion of its capital converted into LYYV,ock

20 stock, such company shall, as to the capital so converted, instead of instead·of shares.
delivering to the Registrar a statement of shares, deliver to the Registrar a statement of the mnount of stock belonging to the company,
and the names of the persons who are holders of such stock, on some

Ibid, sec. 253

day to be named in the statement, not more than six clear days
25 before the day of registration.
&61= 277.

The lists of members and directors, and any other par- Authenication of

ticulars relating to the company hereby required to be delivered to the gfitrs

_Registrar, shall be verified by a statutory declaration of the directors Ibid, 860.254
of the company or any two of them, or of any two other principal
30 officers of the company.

5#. 278. The Registrar may require such evidence as he thinks Evidence as to

necessary for the purpose of satisfying himself whether an existing
company is or is not a joint-stock company as hereinbefore defined.

nature of company.
Ibid, sec. 255

86% 279. No fees shall be charged in respect of the registration Exemption from

35 under this Part of this Act of any company in cases where such Payment
of fees.
Ibid, sec. 256
company is not registered as a limited company, or where prior to
its being registered as a limited company the liability of the shareholders was limited by some other Act of the Imperial Parlia-

ment or of the General Assembly, or by Royal charter, or by letters
40 patent.
%64=280.

Any company authorised by this Part of this Act to register

Additiion to name.

with limited liability shall, for the purpose of obtaining registration Ibid, sec. 257
with limited liability, change its name by adding thereto the word
" limited."

Upon compliance with the i*Feddees requirements of this Certificate of
Part of this Act relating to registration, and on payment of such fees incorporation.
Ibid, sec. 258
(if any) as are payable under Tables C and D in the Fi/rst Schedule

46 385.281.

hereto, the Registrar shall certify under his hand tha,t the company so
applying for registration is incorporated as & company under this
50 Act, and in the case of a limited company that it is limited; and

thereupon such company shall be incorporated, and shall have perpetua,l succession and a common seal, with power to hold lands.

92 Companies.
Certificate to be
evidence.

1882, No. 35, sec. 259

@66.282. A certificate of incorporation given at any time to any
company registered under this Part of this Act, or under tile corresponding provisions of any Act ke,·eby repealed, shall [be conclusive

evidence that all the provisions of this Act relating to registration
have been complied with, and that the company is authorised to be 5

registered under this Act as a limited or unlimited company, as the
Struck out.

Transfer of assets

to company.
Ibid, sec. 260

case may be ; and the date of incorporation mentioned in such certificate shall be deemed to be the date at which the company was incorporated under this Act.lhave tlbe same dect in. all Tespects (Ls if it

had been issued under section tmeitty-six hereof. 10
@67.. 283. All property, including all interests and rights in, i t--Sed-eut
of property, and including obligations and things in art CRT a ssets
belonging to or vested in the company at the date of its registration
under this Act, shall, on registration, pass to and vest in the company
as incorporated under this Act for all the estate and interest of the 15
company therein,

Registration not to
affect existing

rights or liabilities.

Ibid, sec. 261

Codinuation of

existing actions.
Ibid, sec. 262

@6@. 284. The registration under this Part of this Act of ally company shall not affect or prejudice the liability of any such company
to have enforced against it, or its right to enforce, any debt or
obligation incurred, or any contract entered into by, to, or with or 20
on behalf of such company previously to such registration.
86@. 286. All actions, and other legal proceedings, at the time
' of the registration of any company under this Part of this Act,
commenced by or against such company, or. the public officer
or any member thereof, may be continued in the same manner 25
as if such registration had not taken place ; nevertheless execution
shall not issue against the effects of ally individual member of such
company upon ally judgment, decree, or order obtained in any action
or other proceeding so commenced as aforesaid ; but, in the event
of the ppepedyeed-eWee* assets of the company being insufficient to 80
sa,tisfy such judgment, decree, or order, an order may be obtained for
winding up the company.

Effect of

registration.
Ibid, sec. 263

46.286. Where a company is registered under this Part of this Act,
all provisions contained in any Act of the Imperial Parliament or of
the General Assembly, Royal charter, letters patent, deed of settle- 85
ment, or other instrument constituting or regulating the company

(including, in

the

case of a company registered as a company limited

by guarantee, the resolution declaring the amount of the guarantee)
shall bc deemed to be conditions and regulations of the company in like
ma,viep have the Baine efect as if they were contained in a registered 40
memorandum of association and articles of association ; and all the
provisions of this Act shall apply to such company; and the members,
contributories, and creditors thereof, in the same manner in all
respects as if it had been formed under this Act, subject to the pro-

visions following, that is to say :- 45
(a.) Table A in the First Schedule hereto shall not, unless
adopted by special resolution, apply to any company registered under this Part of this Act.

(b.) Tile provisions of this Act relating to the numbering of
shares shall not apply to any joint-stock company whose 50
shares are not numbered.

(o.) No company shall have power to alter any provision contained in any Act of the Imperial Parliament, or of the

General Assembly, or in any letters patent relating to the

company.

55
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(d.) In the event of the company being wound up, every person
shall he 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 such

5 debt or liability, or to pay or contribute to the payment of
aily sum for the adjustment of the rights of the members
amongst themselves in respect of any such debt or
liability, or to pay or contribute to the payment of the

costs, charges, and expenses of winding up the company
10 so far as the same relate to such debts or liabilities.

(e.) Every such contributory shall be liable to contribute to

the assets of the company, in the course of the windingtip, all sums due from him in respect of any such liability
as aforesaid.

15 (.f.) In the event of the death or bankruptcy of any such contributory as last aforesaid, the provisions hereinbefore
contained with respect to the representatives of deceased
contributories, and the assignees of bankrupt contributories, shall apply.
20

25

Struck

out.

(q.) Nothing herein shall authorise any company to alter any
provisions in any deed of settlement, or other instrument constituting or regulating the company, unless such
provision might, if contained in the memorandum of
association of a company formed under this Act, be
altered under this Act.
New su belause.

(.) Any company registered under this Part of this Act or under
the corresponding provisions of " The Companies Act,
30 1882," may alter the provisions of its constitution as if iti

were a company originally formed under this Act: Provided that provisions which would appropriately be contained in memorandum of association may only be

altered under the provisions hereof relating to alterations
35 of memorandum of association.
Sn:.287.

Nothing herein shall derogate from any power of altering

its constitution or regulations that may be vested in any company
registering under this Part of this Act, by virtue of any Act of the
Imperial Parliament or of the General Assembly, Royal charter,
40 letters patent, deed of settlement, or other instrument constituting

Saving of powers
under special Act,
&0.

or regulating the cornpany.
42: 288.

The Court may, at any time after the presentation of

a petition for winding up a company registered under this Part of
this Act, and before making an order for winding up the company,

Stay of proceedings
on winding up.
1882. No. 35, sec. 264

45 upoh the application by motion of the company or of any creditor or
contributory of the company, restrain further proceedings in any action
or other proceeding against any contributory of the company, as well
as against the company, upon such terms as the Court thinks fit.
&7& 289.

Where an order has been made for winding up a company

50 registered under this Part of this Act, no action or other proceeding
shall be commenced or proceeded with against any contributory of

the company in respect of any debt due by the company except
with the leave of the Court and subject to such terms as the Court
ililposes,

After order for

winding up no legal
proceedings to be
teken without leave
of Court.

Ibid, sec. 265

Companies.
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Re-registration of Companies.
Registration anew
of company.
1882, No. 35, sec. 266

874* 290.

Subject as in this Act mentioned, any company registered

as an unlimited company may register under this Act as a limited

company, or any company already registered as a limited company

may re-register under the provisions of this Act. 5
Effect of such

registration.

55: 291. The registration in pursuance of this Act of an unlimited
company as a limited company shall not affect or prejudice any
debts, liabilities, contracts, or obligations incurred or entered into by,

to, with, or on behalf of such company prior to registration ; and such
debts, liabilities, contracts, and obligations may be enforced in the 10
manner provided by this Part of this Act in the case of a company
registering in pursuance thereof.
Reserve capital of
company, how
provided.
Ibid, sec. 267

8*6.992. An unlimited company may, in accordance with the

resolution passed by the members when assenting to registration
as a limited company under this Act, and for tlie purpose of such 15

registration or otherwise, increase the nominal amount of its capital
by increasing the nominal amount of each of its shares :
Provided that no part of such increased capidal shall be Called

up except in the event of and for the purposes of the company being
wound
Uncalled capital in
unlimited company.

874.293.

up.

20

Where no such increase of nominal capital is resolved

upon, an unlimited company may, by such resolution as aforesaid,

provide that a portion of its uncalled capital shall not be called up
except in the event of and for the purposes of the company being

wound
Closing of former
registry in case of
re-registration.
Ibid, sec. 268

up.

25

87@. 294. On the registration, in pursuance of section two hundred

and ninety hereof, of a company bliat has already been registered, the Registrar shall make provision for closing the former
registration of the company, and may dispense with the delivery
to him of copies of any documents with copies of which he 30

was furnished on the occasion of the original registration of the
company ; but, save as aforesaid, the registration of such company
shall take place in the same manner and have the same effect as if it
were the first registration of that company under this Act.
Privileges of Act
available, notwith

standing constitution of company.
Ibid, sec. 269

@80.295. A company authorised to register under the provisions of 35
this Act relating to re-registration may register thereunder and avail
itself of the privileges conferred by this Act, notwithstanding any
provisions contained in any Act of the Imperial Parliament or of

the General Assembly, Royal charter, letters patent, deed of settlement, regulations, or other instrument constituting or regulating the 40
company.
PA_RT VIII. ·
COMPANIES INCORPORATED OUTSIDE NEW ZEALAND.

Struck out.
" Unregistered

company " defined.

Ibid, see. 270;
1882, No. 14, sec. 2

381. For the purposes of this Part of this Act the expression

15

" unregistered company " includes any partnership, association, or

company incorporated by Act of the Imperial Parliament, or of the
General Assembly, :onsisting of more than seven persolis, or duly
incorporated for trading or other purposes according to the laws in
force in the colony or country in which it is incorporated, and
carrying on business in New Zealand, but not registered under this

Act or any Act heretofore in force in New Zea and.

50

Companies.
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895.296. In this Part of this Act, if not incon sistent with the con- "Company" defined.
text,-

1882, No. 35, eec.

c ' Company " means any partnership, association, company or

276, 1884, No. 27,
sec. 2

60*porat'ion, incorporated in Great Britain, either by Royal

5 eharter or by any special Act of the Imperial Parliament or a.ny
Act relating to public companies, and includes any company or
corporation duly incorporated for trading or other purposco

according to the laws in force in the country or colony in which
it iii incorporated, other than a company incorporated in out10 side New Zealand.

Carrying on Business.

896 297. (1.) A Company may from time to tiine, by all in- Company may
attorney
strument in writing urider its common seal, or executed in such appoint
within the colony.

manner as to be binding on the company, empower any person, 1882, No, 35, seo.
15 in Now Zealand, either generally or iii respect of any specified 276; 1884, No. 27,
matters, as its attorney, to sue and be sued, or otherwise appear or
be impleaded in any Court in any civil or criminal proceeding, or
before any arbitrator or person having by law or consent of parties
authority to take evidence, and generally on behalf of such company

sec. 3

20 to do all acts and to execute any deeds or instruments within New
Zealand.

(S:) Any such appointment may bc joint or several, or may be mado
for reparate purposes.
Neu) slibcl(wise.
26

(2.) Where more than one person is appointed,-

(a.) The appointment may be joint, or joint and several ; and
(b.) The powers and authorities conferred on such persons may
be in respect of the same or separate matters.

@@Z, 298. Every act done or purporting to be done, and every deed Acts of altorney 60

30 or instrument executed or signed by such attorney on behalf of the
company by whom he is appointed, shall bind the company in the

be binding on
company.

1882, No. 35, sec.

same way and to the same extent, and have the same force and 277; 1884, No. 27,

effect in every respect, as if such act had been done by the company,
and as if such deed or instrument had been duly sealed with the

see. 4

35 common seal of the company, or otherwise executed or signed in such
manner as to bind the company.

&98: 299.(1.) Before any company commences business in New Power of attorney

Zealand, the attorney so appointed shall deposit in the ofilce of appointing agent to
be deposited with

the Court nearest to the place where such company proposes to carry Registrar of
40 on business a certified copy of the original power of attorney under
1882, No. 35, seo.
which he claims to represent such company, together with a certified 278 ; 1884, No. 27
copy of the certificate or other evidence of the incorporation of such see, 5
Court.

company as hereinafter mentioned.

(2.) It shall be the duty of the Registrar of the Court to ascer45 tain that such copies so deposited are true copies of the original
instruments ; and such copies shall be open to the inspection of
shilling.
the public on payment of a fee of
0 I le

WAA. 300. M

tile company proposes to carry on business in different Where company

places iii New Zealand, or, after commencing business in one part carries on business
iii several places

50 thereof, extends its operations to other parts of New Zealtuid, the copies to be

attorney shall deposit like copies of the power of attorney and certih. deposited in each.

cate or other evidence of incorporation at et*e]* the prime*al office of
the Court in the judicial district within which the company so proposes to carry on or desires to extend its business ; and all the pro-

50 visions of the

last preceding section shall apply accordingly.

Ibid, sec. 6

96

Company to have
office in the colony
where notices, &0.,
may be served.

Ibid, sec. 7

Companies.

Every company shall have an office or place of business
in New Zealand where legal process of any kind may be served
upon it, and notices of any kind ma,y be addressed or delivered ;
and for the purposes of this Act the following provisions shall
4#.301.

apply

:-

5

(a.) Before any company commences or carries on business

in New Zealand the attorney of every such company
shall cause a notice to be inserted in at least three con-

secutive issues of the Gazette, and of some newspaper

circulating in the place where it is proposed to commence 10
or carry on business, stating the situation and locality

of such office or place of business.
(b.) If any change is made in the situation or locality of such
office or place of business, the attorney shall cause a like
notice of such change to be given in the manner herein- 15
before provided.

(c.) The preceding provisions of this section shall extend and
apply to every place where the company carries on busi-

ness at any time in New Zealand.
(d.) Service of legal process or the delivery of any notice at 20
any such office or place of business shall for all purposes

be deemed good service on the company ; but nothing
herein shall be deemed to control or affect any statute or

rule now or hereafter in force regulating the service of legal
process upon any person or corporate body according to 25

Declaration as to

incorporation of
company to be
evidence.

1882, No. 85, sen
279; 1884, No. 27,
sec. 8

the practice of the Court whence such process issues.
(e.) Every attorney of a company who fails to comply with
any of the foregoing provisions is liable to a fine of jive
pounds for every day during which the business of such
company is carried on contrary to this Act. 30
401: 302.(1.) A declaration indorsed upon or annexed to any instruwent appointing, or purporting to appoint, an attorney as hereinbefore mentioned, made or purporting to be made by one of the
directors, or by the general manager of the company so appointing
an attorney, before a Mayor, Provost, notary public, British Consul 35
or Vice-Consul, or other person lawfully authorised to take such
declaration, to the efrect that,-

(a.) The company is incorporated under the style mentioned in
the instrument, in accordance with the law of the country
where it is so incorporated INaming such country] ; and 40
(b.) The seal affixed thereto is the common seal of the said

company ; and
(c.) The seal has been affixed, and the instrument executed, and
the powers and authorities purporting to be conferred

upon the attorney are authorised to be conferred under 45
the constitution of the company, or in pursuance of the
Act or instrument under which the company is incorporated, or by the regulations for the time being
thereof; and

(d.) The declarant is a director or general manager of the com- 50
pally,-

shall be conclusive evidence of the facts set forth therein.
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(2.) In cases where by the law of the country where the Decl,ration where
company is incorporated no seal is necessary, or the company has
no seal, the existence of such law or the fact that the company has
no seal may be stated in such declaration, and the provisions of the
5 last preceding
accordingly.

no seal necessary.

subsection may be modified and shall take effect

402: 30,9. Any power of attorney in respect of which ally such power ot attorney
receivable in
declaration has been made as hereinbefore required, and any certified evidence.
copy of any such power of attorney deposited under the provisions 1884, No. 27, sec. 9
10 of this Act, shall for all purposes be receivable in evidence without

further proof of the scaling, signature, or other execution thereof.
40&.304. Every power of attorney purporting to be granted by Power of attorney
to continue in force
any company as hereinbefore mentioned shall, as between the until notice of

company, its successors and assigns, on the one hand, and the revocation received.

15 persons dealing with the attorney of such coinpally and all parties 1882. No.
35, sec.
280 ; 1884, No. 27,
claiming through or under 811(:11 persons, on the other hand, continue Bee. 10
in force (notwithstanding that such power has been revoked, or the

company wound up or dissolved) until the attorney of the company
or all and every the attorneys, if more than one, to whom such

20 power is given, have received notice or information of such revocation, winding-up, or dissolution.
404.305. (1.) A statutory declaration by the attorney of any coIn- Declaration of
dtorneys to be

pany that he has not received any notice or information of the sufficient proof of
revocation, winding-up, or dissolution of the company shall be non-revocation.

26 taken to be conclusive proof that no such revocation, winding-up, or 1882, 281
No.; 1884,
85, sea.
No. 27,

dissolution has taken place.
(2.) Where there are more attorneys than one, such declaration
Inay be eithep,40#80-eF-Ge¥ev ma,de 6,4 ang one of the attorizevs.
4044 806. (1.) Before any company voluntarily ceases to carry Foreign company to
sec. 12

give due notice of

30 on business in any part of New Zealand, at least three months' intention to cease
notice shall be given by its attorney of its intention so to do, and carrying
on
business.
such notice shall be published in at least three consecutive issues 1884, No. 27, sec. 11.

of the Gazette and of some newspaper circulating at each place in

New Zealand where the company carries on business.
35 (2.) For a period of three months after the first gazetting of
such notice, legal process and other documents may be served on the

attorney of the company under this Act, or, if 'there is no such

attorney, then by leaving the same at any office or place of business
where the company carried on business prior to the giving of the
<to notice aforesaid, and such service shall be as effectual as if the
notice aforesaid had not been given.

406.307. (1.) A certificate of incorporation given under the hand of Evidence
of
incorporation of

any officer who may by the law of the c:ountry in which such company
purports to be incorporated be authorised to grant such certilicate, 1882, No. 35,
company.

45 duly verified by declaration made by one of the directors or the see.1884,
282No.; 27, sec. 13;
manager of such company before a Mayor, Provost, notary public, 1885, No. 14, see. 6.

British Consul or Vice-Consul, or other person lawfully authorised
to take such declaration, shall be conclusive evidence that such com-

pany has been duly incorporated.

50 (2.) The date of incorporation mentioned in such certificate,

or in such declaration, shall be deemed to be the date at which such
company was incorporated ; or if no such date be mentioned, then the
14
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date of such certificate shall be deemed to be the date at which such

company was incorporated.
(3.) Where no certificate of incorporation has been given, an
exemplification of any Royal charter, or a copy of the Act or instrument of incorporation, or any document of a similar effect to a 5

certificate of incorporation under which the company purports to be
incorporated, duly verified as hereinbefore required, shall be sufficient
evidence for the purposes of this section.
Act not to authorise 40*, 308. Nothing in this Part of this Act shall be construed to
issue of bank or

promissory notes, authorise any company incorporated as aforesaid to issue notes or 10
1882,No, 35, sec. 283; promissory notes payable on demnd in New Zealand.

1884, No. 27, sec. 14

Winding up.
May be wound up

by the Court.
1882 No. 35, sea. 270

582. 309. (1.) Any UBFegisteFed company may be wound up under
this Act-

(a.) Where the company is· dissolved, or has ceased to carry on 15
business, or is carrying on business only for the purpose
of winding up its a,ffairs ;

(b.) Where the company is unable to pay its debts ;
(c.) Where the Court is of opinion that it is just and equitable

that the company should be wound up : 20
Provided that no mpegisteged company shall be

wound up under this Act voluntarily, or subject to the
supervision of the Court.

(2.) All the provisions of this Act relating to winding up shall

apply to the winding-up of a,*¥-4****:eg481*ped company. 25
When company

unable to pay iti!
debts.

*%3.310.

AR-migegisteped company shall, for the purposes of this

Act, be deemed to be unable to pay its debts-

(a.) If a creditor to whom the company is indebted, by assignment or otherwise, in a sum exceeding fifty pounds

has served on the company, by leaving the same at the 30
principal place of business of the company, or by delivering the same to the manager or some director or principal
officer of the company, or by otherwise serving the same
in such manner as the Court approves or directs, a de-

mand under his hand requiring the company to pay the 35

sum so due, and the company has for the space of twentyone days after the service of such demand failed to pay
such sum, or to secure or compound for the same to the
satisfaction of the creditor ; or

(b.) If an action or other proceeding has been commenced against 40

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 company, and notice in writing of the commencement of such proceeding has been
served upon the company in the manner aforesaid, and 45

the company has not within ten days after service of such
notice paid, secured, or compounded for such debt or
demand, or procured such proceeding to be stayed, or
indemnified the defendant to his reasonable satisfaction

against such proceeding, and against all costs, damages, 50
and expenses to be incurred by him by reason thereof; or
(c.) If execution or other process issued on a judgment, decree, or

order obtained in any Court in favour of any creditor in any

Companies.
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proceeding commenced by such creditor against the company, or any member thereof as such member, or against
any person authorised to be sued as nominal defendant
on behalf of the company, is returned unsatisiled ; or
(d.) If it is otherwise proved to the satisfaction of the Court
that the company is unable to pay its debts.

5

584:. 311. W here proceedings are taken for winding tip ae-emegis- Principal omce

to be deemed to be

*efed company, the principal place of business in New /,ealand registered omee.

10

of such company shall for all purposes of this Part of this Act be
deemed to be the registered office of the company.
Struck out.

385. Any instrument capable of being received in evidence

15

Evidence of incor-

under Part X. of this Act shall be roceivable in evidence for the

poration, &6.

purposes of this Part of this Act.

1890, No. 14, sec. 8

@84. 312. The liquidator of a,Hy--84#ish compallys--as-de#Hed-4**

Part X. of thic, Act, now or hereafter being wound up may exercise
all or any of the powers thefehy conferred on a coinpaiiyj--imd-Wie
provisions of tlic said Part X. shall apply accordingly by tlds Part of thia

Powers of liquidator
of British company.
1893, No. 53, sec. 8

Act.

20 @87.313. A liquidator of a Bpitish company as-afeiesaid incor-

Powers under

porated i?z the United Kingdom may exercise all or any of the Yrpanies' Seals
powers conferred on a company by the Imperial Act known as Ibid, sec. 4
" The Companies Seals Act, 1864," and such liquidator shall be
deemed to have had, from the passing thereof, authority to exercise

25 all or any of such powers.

@88: 314. Where a company incorporated out. cf Now Zealand is Declaration of

being wound up, a declaration in the form provided by the Imperial liquidafor
conolusive as to

Act known an " The Statutory Declarations Act, 1835," made by the certain facts.
liquidator before a Mayor, Provost, wotary .public, -British Comml or Ibid, seo. 5

30 Vice- Consul, or other .person lawfully authorised to take such decla'ration, indorsed upon or annexed to any instrument appointing or

purporting to appoint an attorney, made or purported to be made by
the liquidator of the company 00 appointing an attorney, for the pu,poses of the minding-*p, to the effect that35 (a.) The company is incorporated in Great Britain or elsewhere
under the style mentioned in the instrument ;

(6.) The seal affixed thereto is the common seal of the company;

(o.) The seal has been so aflixed and the instrument executed ;
40 (d.) The powers and authorities purporting to be conferred by
the said instrument upon the person therein mentioned
have been authorised ; and

(e.) The person making the declaration is a liqui(labor of the
company,-

45 shall be final and conclusive evidence of the facts set forth therein.

88% 316. No person dealing bonct jide with the liquidator of an Protection of

Rfegisteged company now or hereafter being wound up, whether in r:rni::2*1

or out of New Zealand, shall be affected by any invalidity or irregu- Ibid, see. 7
larity in or about the winding-up of such company, or the appoint-

50 ment of such liquidator.

@90. 316. (14 In the event of ae-wi#fegieitefed company being wound hrireesenethe

up, every person shall be deemed to be a conf]ributory who is liable event of company

to pay or contribute to the payment of any debt or liability of the being wound up.

company, or to pay or contribute to the payment of any sum for the

65 adjustment of the rights of the members amongst themselves, or to

1882, No. 35, sec. 27
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pay or contribute to the payment of the costs, charges, and expenses
of winding up the company.
(2.) Every such contributory shall be liable in the course of the
winding-up to contribute to the assets of the company all sums due
from him in respect of any such liability as aforesaid. 5

(3.) In the event of the death or bankruptcy of any contributory,

Stay of proceedings
where petition
presented for
winding up.
882, No. 35, sec. 272

the provisions hereinbefore contained with respect to the representatives of a deceased contributory, and to the assignee of a bankrupt
contributory, shall apply.
3#: 317. The Court may, at any time after the presentation of a 10
petition for winding up aH-*H¥Fegbteped compa,ny, and before making
an order for winding up the company, upon the application of tlie
companv Or of any creditor or contributor of the company, restrain
further proceedings in any action or other proceeding against any

contributory of the company, or against the company, upon such 15
terms as the Court thinks fit.
After order for

winding up no

proceedings to be
taken without
leave of Court.

Ibid, sec. 273

Property of

company may be

vested in Official
Liquidator, &c.
Ibid, sec. 274

209. 318. Where an order is made for winding up a#-umegist .ved
company, no action or other proceeding shall be cornmenced or proceeded with against any contributory of the company in respect of

any debt due by the company except with the leave of the Court and 20
subject to such terms as the Court hnposes.
@@ar 319. (1.) If any *Hwegisteved company has no power to sue and
be sued in a common name, or if for any reason it appears expedient,
the Court may, by the order made for winding up such company or
by any subsequent order, direct that all property, including all 25
interests, claims, and rights, in, to, and out of property, and including

things iii action belonging to or to be vested in the company, or
belonging to or vested in Any person or persons upon trust for or on
behalf of the company, or any part of such property, shall vest in
the Official Liquidator, and thereupon the same or such part thereof 30
as is specified in the order shall vest accordingly.
(2.) The Official Liquidator may in his official name, or in such
name or names and after giving such indemnity as the Court directs,
bring or defend any action or other proceeding relating to any pro-

perty vested in him, or necessary to be brought or defended for the 35
purposes of eirectually winding up the company and recovering the
property thereof.
ProviBions in this
Part of Act cumulative.

*4320. (1). The provisions of this Part of this Act *,elath,g-40
**Hfegidepe€1-eempauies shall be deemed to be in addition to and not

Ibid, sec. 275

in restriction of any provisions hereinbefore contained with respect 40

Application of other

to the winding-up of companies by the Court.
(2.) Where ae-Hegisteped company is being wound up under
this Act the Court or Official Liquidator may exercise any powers or

Parts of Act to

unregistered
companies.

do any act that might be exercised or done by it or him in winding

up companies formed under this Act ; but aw-wiwegistere*1 company 46
shall not, except in the event of its being wound up, be deemed to
be a company under this Act, and then only to the extent provided
by this Part of this Act.
PART XL IX.
MISCELLANEOUS PROVISIONS.
Provisions as to
associations formed

for purposes not
of gain.
Ibid, sec. 21

50

26 321. (14 Where any association desires to be registered under
this Act as a limited company, if it is proved to the Governor in
Council that such association is formed for the purpose of promotin g
art, science, religion, charity, or any other useful object, and that it
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intends to apply its profits, if any, or other income in promoting such
objects, and to prohibit the payment of any dividend or bonus to
its members, the Governor may, by Order in Council, direct such
association to be registered with limited liability without the addi6

tion of the word " limited " to its name.

(2.) Such associations maybe registered accordingly, and upon
registration shall enjoy all the privileges and be subject to the obliga-

tions by this Act conferred or imposed on limited companies : Provided that none of the provisions of this Act requiring a limited
10

company to use the word " limited " as any part of its name, or to
publish its name, or to send a list of its members, directors, or managers
to the Registrar, shall apply to an association so registered.
(3.) Such Order in Council may be granted upon such con-

15

ditions and subject to such regulations as are prescribed therein;
and such conditions and regulations shall be binding on the associa-

tion, and may, at the option of the Governor in Council, be inserted
in the memorandum of association and articles of association, or in
either of such documents.

#. (4.) No such company shall, without the sanction Of the Prohibioion againsi;
20

Governor in Council, hold more than two acres of land : Provided

o. rtain companies
holding land.

that the Governor iii Council may einpower any such company to 1882 ,

No. 35, sec. 21

hold lands in such quantity and subject to such conditions as he
thinks lit.

25

;SG. -322. The forms set forth in the S econd Schedule hereto, or
Forms in Second
forins as near thereto as circumstances admit, shall be used in all Schedule to be used
matters to wlfich such forms refer.

1:6 323.

1882, No. 35, sec. 107

The Governor in Council may from tilne to time Governor in Council

make such alterations in the tables and forms contained in the may alter forms.
30

Schedules hereto, or make such additions to the said forms, as he
deems requisite, so long as he does not increase the amount of fees
payable to the Registrar mentioned in the First Schedule.

-1·82. :924. Aily such table or form, when altered, shall be gazetted, Alterations to be

and thereupon it shall have the same force as if it were included in gazetted.
the appropriate Schedule hereto ; but no alteration made by the
35

Governor in Council in Table A in the Fint Schedule shall affect any
company registered prior to the date of such alteration, or repeal as

respects such conlpany any portion of such table.

49*: 325. Notwithstalldilig allythilig j.lereiIi, ally company, associa- Alining companies
tion, or partnership formed for mining purposes other than mining not required
to
egister under

4()

for coal litay be formed and may carry on any mining business that this Act,

has for its object the acquisition of gain to such company, associa- 1894, No, 51, sec. 2.

tion, or partnership, or to the individual members thereof, without
being registered as a company under this Act.
Struck out.
45

409. With respect to every company formed for such purposes
and registered under this Act the following provisions shall apply :(a.) The directors shall cause half-yearly statements of the afrairs
and transactions of the company to be made not later than

seven days before the day appointed for holding each
50

half-yearly meeting of the company.

(b.) A copy of each such half-yearly statement shall be forthwith
served upon the Registrar, accompanied by a statutory
declaration of the manager verifying the sallie.

Accounts of

mining companies.
1902, No. 51, 860. 6.
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Struck out.

(c.) All books of account, and such statement, verified as aforesaid, and also the reports of the directors, shall during
office hours be open to the inspection of the shareholders
and creditors of the company on payment of a fee of one 5
shilling.
(d.) A copy of such statement and of any such accounts shall,
within two days after service upon the manager of a
notice in writing by any shareholder or creditor of the
company requesting the same, be furnished by the nan- 10
ager to the person so requesting, on payment at the
time of service of the notice of the sum often shillings
for each of the copies required.
(e.) The manager, in his discretion, may refuse to supply copies
of accounts dated more than three months prior to the 15
service of the notice.

( f.) Every copy furnished under paragraph (d) of this section
shall be certified by the manager as true, and shall be
signed by him.
(g.) The Colonial Treasurer may from time to time prescribe 20
the form in which the books of account and half-yearly

statements of every company under this section shall be
kept and made, and the directors shall keep such books
and prepare such statement according to the form so
prescribed.
Repeal.

416.326.

The Acts mentioned in the 11*14

25

F uterth Schedule hereto

are hereby repealed : Provided that(et.) All appointments of persons iii office made and all districts
defined under " The Companies Act, 1882," shall be
deemed to have been made and defined under this Act. 30

(b.) All companies registered under the last-mentioned Act
shall be deemed to be registered under this Act.
Nem.

(c.) The Register of Companies kept under the last-mentioned
Act shall be deemed to be the Register under this Act. 95

(er) (d.) Proceedings for the winding-up of a company under the same

Act commenced before the passing of this Act may be

completed under this Act as (f this .4ct had been passed
immediately before the commencement of Bitch wivbding-up.

(dr)(e.) Such repeal shall not affect anything lawfully done under 40
any Act hereby repealed, or affect any right or privilege
acquired or liability incurred under any such Act.

Companies.
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SCHEDULES.

FIRST SCHEDULE.
TABLE A.

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY SHARES.
Shares,

1, The shares shall be under the control of the directors, who may allot or

otherwise dispose of the same to such persons on such terms and conditions and at
such times as the directors think fit.

2. Upon any offer of shares to the public for subscription the company may
pay a commission of not more than 5 per cent. on the nominal amount of the shares,
in pursuance of the powers conferred by section 57 of " The Companies Act, 1903."
3. If by the conditions of allotment of any share the whole or part of the ainount
thereof shall be payable by instalments, every such instalment shall when due be
paid to the company by the person who for the time being shall be the registered
holder of the share.

d. The joinD holders of a share shall be severally as well as jointly liable for the
payment of all instalments and calls due in respect of such share.
5. The company shall be entitled to treat the registered holder of any share as

the absolute owner thereof, and accordingly shall not be bound to recognise any
partial, equitable, or other claim to, or interesu, or any interest in the nature of a trust
or otherwise in any shares or stock, or any other right in respect of any shares or stock
save as herein provided.
Certificates.
6. The certificates of title to shares or stock shall be issued under the seal of the

company, and signed by two directors and countersigned by the secretary or some
other person appointed by the directors.
7. Every member shall be entitled to one certificate for all the shares or stock
registered in his nanie, or to several certificates, each for a part of such shares or
stock. Every certificate of shares shall specify Lne number and denoting numbers of

the shares in resped of which it is issued, and the amount paid up thereon.
8. If any certificate be worn out or defaced, then upon production thereof to the

directors they inay order the saine to be cancelled, and may issue a new certificate
in lieu thereof ; and if any certificate be lost or destroyed, then upon proof thereof to
rhe satisfaction of the directors, and upon such indemnity as the directors deem
adequate being given, a new certificate in lieu thereof shall be given to the person

entitled to such lost or destroyed certifcate.
9, The sum of one shilling or such smaller sum (if any) as the directors may determine shall be paid to the company for every such certificate issued,
10. The certificate of shares or stock registered in the names of two or more

persons may be delivered to the person frst named on the register, subject 60 any
special arrangement to the contrary being made with the consent of tihe direcors,

but the directors may, before delivering such certificate of shares or stock, require
the receipt for the same of all persons registered as entitled to such shares or stock.
Catts.

11. The directors may from time to time make such calls as they think lit upon
the members in respect of all moneys unpaid on the shares held by them respectively
and not by the condisions of allotinent thereof made payable ab fixed times, and each

member shall pay the amount of every call so made on him to the persons and at
the times and places appointed by the directors. A call may be made payable by
instalments.

12. A call shall be deemed to have been made 86 the Lime when the resolution

of the directors authorising such call was passed.
13. Fourteen days' notice of any call shall be given specifying the time and

place of payment and to whom such call shall be paid.
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14. If the sum payable iii respect of any call or instalment be not paid on
before the day appointed for payment thereof, the holder for the time being of the
share in respect of which the call shall have been made or the instalment shall be
due shall pay interest for the sanie at the rate of six pounds per centum per annum
from the day appointed for the payment thereof to the time of the actual payment.
15. On the trial or hearing of any action for the recovery of any money due

for any call it shall be sufficient to prove that the name of the member sued is
entered in the register of members of the company as the holder or one of the
holders of the shares in respect of which such debt accrued ; that the resolution

making the call is duly recorded in the minute-book, and that notice of such call was
duly given to the member sued in pursuance of these regulations, and it shall not be

necessary to prove the appointment or qualification of the directors who made such
call, nor any other matter whatsoever ; and the proof of the matters aforesaid shall
be conclusive evidence of the debt.

16. The directors may, if they think fit, receive froui any member willing to
advance the same all or any part of the money due upon the shares held by him
beyond the sums actually called for ; and upon the money 80 paid in advance, or so

much thereof as from time to time exceeds the amount of the calls then made upon
the shares in respect of which such advance has been made, the company may, if the

directors think lit, pay interest at such rate as the member paying such sum in
advance and the directors agree upon ; but no shareholder shall be entitled as of
right to any interest on any money so paid in advance, and the directors may decline
to pay any interest.
Forfeiture and Lien.

17. If any member fail to pay any call or instalment on or before the day
appointed for the payment of the same the directors way at any time thereafter
during such time as the call or instalinent remains unpaid serve a notice on such
member requiring him to pay the same, together with any interest that may have

accrued and all expenses that may have been incurred by the company by reason of
such non-payment.
18. The notice shall name & day (not being less than fourteen days from the date
of the notice) and a place or places on and at which such call or instalment and such
interest and expenses as aforesaid are to be paid. The notice 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 the call was made or instalment is payable will be liable to be
forfeited.

19. If the requisitions of any such notice as aforesaid are not complied with, any
shares in respect of which such notice has been given may at any time thereafter
before payment of all calls or instalments, interest, and expenses due iii respect
thereof be forfeited bv a resolution of the directors to that effect. Such forfeiture

shall include all dividends declared in respect of the forfeited shares and not actually

paid before the forfeiture.
20. When any share shall have been so forfeited, notice of the resolution shall
be given to the member in whose name it stood immediately prior to the forfeiture ;
and an entry of the forfeiture, with the date thereof, shall forthwith be made in the
register.

21. Any share so forfeited shall be deemed to be the property of the company,
and the directors may sell, reallot, and otherwise dispose of the same in such manner
as they chink fit.
22. The directors may by resolution, at any Liine before any share so forfeited

shall have been sold, reallosted, or otherwise disposed of, annul the forfeiture thereof

upon such conditions tls they think fit.
93. Any meniber whose shares have been forfeited shall notwithstanding be liable
to pay, and shall forthwith pay, to the company all calls, instalments, interest, and

expenses owing upon or in respect of such shares at the r.ime of forfeiture, together
with interest thereon, from the tillie of forfeiture until payment, at six per centurn
per annum ; and the directors may enforce the payment thereof if they think Bt.

24. The company shall have a first and paramount lien upon all the shares
registered in the name of each member (whether solely or jointly with others) for his

debts, liabilities, and engagements solely or jointly wish any other person to or with
the company, whether the period for the repayment, fulfilment, or discharge thereof
shall have actually arrived or not ; and snell lien shall extend to all dividends froin
time to time declared in respect of such shares. Unless otherwise agreed, the regis-

tration of a transfer of shares shall operate as a waiver of the company's lien, if any,
on such shares.
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25. For the purpose of enforcing such lien the directors may sell the shares
subject thereto in such manner as they think fit ; but no sale shall be made until
notice in writing of the intention to sell shall have been served on such member, his
executors or administrators, and default shall have been· made by him or them in the
payment, fultilment, or discharge of such debts, liabilities, or engagements for seven
days after such notice.

26. The net proceeds of any such sale shall be applied in or towards satisfaction
of such debts, liabilities, or engagements, and the residue, if tiny, paid to such

, member, his executors, administrators, successors, or assigns.

27. A certificate under the hands of two of the directors and countersigned by
the secretary that the power of sale hereinbefore mentioned has arisen and is exercisable by the company under these articles shall be conclusive evidence thereof.
28. Upon any sale after forfeiture, or for enforcing a lien in purported exercise

of the powers hereinbefore given,the directors may cause the purchaser' s name to
be entered in the register in respect of the shares sold, and the purchaser shall not
be bound to see to the regulariy of the proceedings or to the application of the
purchase-money, and after his name has been entered in the register in respect of
such shares the validity of the sale shall not be impeached by any person, and the
remedy of any person aggrieved by the sale shall be in damages only and against the
company exclusively.
Transfer of Sh,,ares.
29. The instrument of transfer of any share shall be signed both by the transferor and transferee, and the tri,nsferor shall be deemed the holder of such share

until the name of the transferee is entered in the register in respect thereof.
30. The instrument of transfer of any share shall be in writing in the usual form
or in the following form or as near thereto as circumstances will admit :I,
,
of
, in consideration of the sum of
pounds paid to

me by ,

of

(hereinafter called " the said transferee "), do hereby

transfer to the said transferee

shares numbered

in the

Company, (Limited)," to hold unto the said transferee, his exedutors, administrators, and assigns, subject to the several conditions on which I held the same
immediately before the execution hereof; and I,the said transferee, do hereby agree

to take the said shares, subject to the conditions aforesaid,
As witness our hands the

day of

Witness to the signature of, ke.
31. No transfer shall be made to an infant or person of unsound mind.

32. Every instrument of transfer shall be left at the office for registration,
accompanied by the certificate of the shares to be transferred and such other

evidence as the company may require to prove the title of the transferor or his
right to transfer the shares.
33. All instruments of transfer which shall be registered shall be retained by the

company, bus any instrument of transfer which the directors may decline to register
shall be returned to the person depositing the same.
34. A fee not exceeding two shillings and sixpence may be charged for each
transfer, and shall, if required by she directors, be paid before the registration thereof.

35. The transfer-books and register of members may be closed during such time

as the directors think fit, not exceeding in she whole thirty days in each year.
36. The directors may refuse to register any transfer of a share or shares-

(a.) Where the company has a lien on the share or shares ;
(b ) Where it is not proved to their satisfaction that the proposed transferee is a
responsible person.

Tranamission of Shares.

37. The executors or administrators of a deceased member, (not being one of

several joint holders) shall be the only persous recognised by the company as having
any title to the shares registered in the name of such member, and in case of the

death of any one or more of the joint holders of any registered shares the survivor
or survivors shall be the only persons recognised by the company as having any title
to or interest in such shares.

38. Any commibtee of a lunatic member or any person becoming entitled to

shares in consequence of the dedh or bankruptcy of ally member, upon producing
such evidence that he sustaibs the character in respect of which he proposes to act
under this article or of his title as the directors think suflicient, may, with the consent of the directors, be registered as a member in respect of such shares, or may
transfer such shares.
16
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Conversion of Shares into Stock.
39. The company in general meeting may convert any paid-up shares into stock.
40. When any shares shall 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 shares in the capital of the company may be transferred, or as near
thereto as circumstances admit.

41. The stock shall confer on the holders thereof respectively the same privi-

leges and advantages as regards participation in profits and voting at meetings of the
company, and for other purposes, as would have been conferred by shares of equal
amount in the capital of the company, but so tha none of such privileges or advantages except the participation in profits of the company shall be conferred by any
such aliquot part of consolidded stock as would not, if existing in shares, have
conferred such privileges and advantages. And, save as aforesaid, all the provisions

herein contained shall, as far as circumstances will admit, apply to stock as well as
to shares. No such conversion shall affect or prejudice any preference or other
special privilege.

Increase of Capital.
49. The company in general meeting may from time to time increase the capital
by the creation of new shares of such amount as may be deemed expedient.
43. The new shares may be issued upon such terms and conditions, and with
such rights and privileges annexed thereto, as the company in general meeting shall
determine, and in particular such shares may be issued with a preferential or qualified

right to dividends and in the distribution of assets of the company, and with a special
right of voting.
44. The company may before 6he issue of new shares determine the.t the same or

any of them shall be offered in the first instance to all she then members in proportion to the amount of the capital held by them, or make any other provision as to
the issue and allotment of the new shares ; but in default of any such determination,
or so far as the same shall not extend, the new shares may be dealt with as if they

formed part of the shares in the original ordinary capital.
45. Except so far as otherwise provided by the conditions of issue, any capital

raised by the creation of new shares shall be considered part of the original ordinary
capital, and shall be subject to the provisions herein contained with reference to the
payment of calls and instalments, transfer and transmission, forfeiture, lien, and
otherwise,

Bedliction of Capital. Consolidation and Subdivision of Shares.
46. The company may from time to time reduce the capital or subdivide and

consolidate shares in the manner and with all or any of the incidents prescribed or
allowed by " The Companies Act, 1903."
General Meetings.

47. The statutory general meeting shall be held at such time within the limits
of time prescribed for the statutory meeting by " The Companies Act, 1903," and at
such place as the directors may determine.
48. Subsequent general meetings shall be held once in every subsequent year, at
such time and place as way be determined by the directors.
49. Tha above-mentioned general meetings shall be called ordinary general
meetings. All other meetings of the company shall be called extraordinary general
meetings.

50. The directors may whenever they think fit, and they shall upon a requisition
in writing by a member or members holding not less than one-tenth of the issued
capital, convene an extraordinary general meeting.
51. Any suelp requisition shall specify the object of the meeing required, and
shall he signed by the members making the same, and shall be deposited at the
office. It may consist of several documents in like form, each signed by one or more

of the requisitionists, The meeting must be convened for. the purposes specified in
the requisition, and, if convened otherwise than by the directors, for those purposes
only.
52. In Case the directors for fourteen days after such deposit fail to convene an

extraordinary general meeting to be held within twenty-one days from the time
of such deposit, the requisitionists, or a niajority in value of them, may themselves
convene a meeting to be held not later than three calendar months after the date of
such deposit.

Companies.

107

53. Seven clear days' notice, specifying the place, day, and hour of any meeting,
and the purpose for which it is to be held, shall be given either by advertisement or
by notice sent by post, or otherwise served as hereinafter provided. Whenever any
meeting is adjourned for twenty-one days or more, at least four days' notice of the
place and hour of holding such adjourned meeting shall be given in like manner.
54. The accidental omission to give or non-receipt of any such notice to or by
any of the members shall not invalidate any resolution passed at the meeting to
which such notice related.

Proceedings at Generat Meetings.
56. The business of an ordinary general meeting (other than the statutory meeting)
shall be to receive and consider the statement of income and expenditure, and the
balance-sheet, the reports of the directors and of the auditor, and any matters
incident thereto, to elect directors and other officers in the place of those retiring by
rotation, and to decide on the recommendation of the directors as regards dividends,
and to transact any other business which, by statute, ought to be transacted
at an ordinary meeting, All other business transacted at an ordinary general

meeting, and all business transacted at an extraordinary general meeting, shall be
deemed special.
56. Five members personally present shall be a quorum for a general
meeting for the choice of & chairman, the declaration of a dividend, and the

adjournment of the meeting. For all other purposes the quorum for a general
meeting shall be members personally present not being less than seven in number

and holding or representing by proxy, as by these regulations provided, not less than
one-fifth part of the issued capital of the company. No business shall be transacted d any general meeting unless the quorum requisite be present at the commencement of the business.

57. The chairman of 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.
58. If within half an hour from the time appointed for the meeting a quorum is
not present, the meeting, if convened upon such requisition as aforesaid, shall be

dissolved ; but 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 a quorum be not
present those members who are present shall be a quorum, and may transact the
business for which the meeting was called.
59. Every question submitted 00 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 show of hands and 8,1 the poll, have a casting-vote in addition to phe votes or
vote to which he may be entitled as a member.
60. At any general meeting, unless a poll is demanded by the chairman, or by
at least five members holding or representing by proxy or entitled to vote in respect
of at least one-Efth of the capital represented at the meeting, a declaration by the

chairman that a resolution has been carried, or carried by a particular majority, or

lost, or nos 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. The provision that the five members demanding a poll shall hold at least
one-fifth of the capital shall not apply to a poll demanded in respect of a special
resolution.

61. If a poll be demanded as aforesaid, it shall be taken in such manner and at
such time and place as the chairman of the meeting may direct, and either at once or

a,fkr an interval or adjournment or otherwise, and the result of the poll shall be
deemed to be the resolution of the meeting a,6 which the poll was demanded. The
demand of a poll may be withdrawn.

62. 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.
63. Any poll duly demanded on the election of a chairman of a meeting or on
any question of adjournment shall be taken at the meeting, and without adjournmerit.

64. The demand of a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded.
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Votes of Members.
66. On a show of hands every member present in person shall have one vote,

and upon a poll every member present in person or by proxy shall have one vote for
every share held by him in respect of which there is no payment iii arrear.

66. Any person entitled to transfer any share or stock may vote at any general
meeting in respect thereof in the same manner as if he were the registered holder

of such shares or stock, if forty-eight hours at least before the time of holding
the meeting at which he proposes to vote he shall satisfy the directors of his

right to transfer such shares or stock, or if the directors shall have previously
admitted his right to vote at such meeting in respect thereof.
67. Where there are joint registered holders of any share or stock any one of
such persons may vote at any meeting either personally or by proxy in respect of
such share or scock as if he were solely entitled thereto; and if more than one of

such joint holders be present at any meeting personally or by proxy, that one of the
said persons so present whose name stands first on the register in respect of such
share or stock shall alone be entitled to vote in respect thereof. Several executors
or administrators of a deceased member in whose name any share or stock stands
shall, for the purposes of this clause, be deemed joint holders thereof.
68. Votes may be given either personally or by proxy.
69. The instrument appointing a proxy shall be in writing under the hand of the

appointor or his attorney, or, if such appointor is a corporation, under the hand of
the chairman of directors, or managing director, or manager or attorney of such
corporation. No person shall be appoint,ed a proxy who is not a member of the

company and qualited to vote, but a corporation being a member of the company
may appoint any one of its officers to be its proxy.

70. The instrument appointing a proxy and the power of attorney, if any, under
which it is signed shall be deposited at the registered office of she -company not less

ithan forty-eight hours before the time for holding the meeting or adjourned meeting,
as the case may be, at which the person named in such instrument proposes to vote.
71. A vote given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death of the principal, or revocation of the

proxy, or transfer of the share or stock in respect of which the vote is given, provided
no intimation in writing of the death, revocation, or transfer shall have been received
at the registered office of the company before the meeting.

72. A proxy may be appointed generally, or for a specified period or specified
meeting ; and every instrument of proxy shall, as far as the circumstances will admit,
be in the form or to the effect following :I,
,
of
, being a member of the

Company (Limited),
hereby appoint , of , or, failing him, , of , or, failing him,

, 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.
day of ,
As witness my hand this

19

73. No member shall be entioled to be present, or to vote 011 any question either
personally or by proxy, or as proxy for another member, at any general meeting, or
upon a poll, or be reekoned in a quorum whilst any call or other sum shall be due and
payable to che company in respect of any of the shares of such member.
DiTectws.

74. The seven persons whose names are first signed to the memorandum of

associaDion shall be the direcaors of the company until the statutory meeting, when
they shall go out of office.
75 The statutory meeting shall elect directors of the company. The number
of directors shall be determined by the statutory meeting, and shall not be less than
four or more chan nine.

76. The directors shall have power to appoint a,ny other persons to be directors
at any time before the first ordinary general meeting of the company, but so that the
total nulnber of directors shall not at any time exceed the maxinium number lixed
as aforesaid.

77. A director may retire from his office upon giving one month's noniee in writ-

ing to rhe company of his intention so to do ; and such resignation, if not previously
accepted by the other directors or director, as the case may be, shall take effect upon

the expiration of such notice.

78. The directors shall be paid out of the funds of the company, by way of
remuneration for their services, such sum or sums as the company may from time to
time fix at a general meeting, and such remuneration shall be divided amongst them

in such proportions and manner as the directors may determine.
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79. The office of a director shall be vacated-

(a.) If he become bankrupt or suspend payment or compound with his creditors ;
(b.) If he be found lunatic or become of unsound mindi

(c.) If he absent himself from the meetings of the directors during a period of
three calendar inonths without special leave of absence from the
directors ;

(d.) If by notice in writing he resign his omce ;
(e.) If he is concerned in or participates in the profits of any contract wiah the
company, or in the profits of any works done for the company : Provided
that no director shall be disqualified by reason of his being a member of

an incorporated company which enters into contracts with or does any
work for Dhe company of which he is a director : Provided further that if
a director shall be a member of an unineorporated firm, and shall fully
disclose his interest therein to the directors, he shall not be disqualified

by reason of such firm entering into contracts with or doing work for the
company of which he is a director, buu he shall not vote on any matter

relating to such contract or work.
80. The continuing directors may act notwithstanding any vacancy in their body,
but so that if the number falls below the minimum fixed by these regulations the
directors shall not, except for the purpose of Elling vacancies, act so long as the
number is below the minimum.

-Rotation of Directors.

81. At the first ordinary general meeting to be held other than the statutory
meeting, and at every succeeding ordinary general meeting, one-third of the directors,
or, if their number is not a multiple of three, then the number nearest to buD not exceeding one-third, shall retire from office. A retiring director shall retain office until

the dissolution or adjournment of the meeting at which his successor is appointed.
82. The one-third or other nearest number first to retire shall, unless the

directors agree among themselves, be determined by lot ; in every subsequent 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 determined 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.
83. A retiring director shall be eligible for re-election.
84. The company at any general meeting at which any directors retire in
manner aforesaid shall 811 up the vacated offices by electing a like number of qualified
persons to be directors, and without notice in that behalf may fill up any other
vacancies.

.

85. If al any general meeting at which an election of directors ought to take

place the places of the retiring directors are not filled up, the retiring directors or
such of them as have not had their places filled up shall, if willing, continue in office
until the ordinary meeting in the next year, and so on from year to year until their
places are filled up, unless it shall be determined at such meeting to reduce the
number of directors.

86. The company in general meeuing may from time to bime increase or reduce
the number of directors, and may also determine in what rotation such increased or
reduced number is to go out of oface.

87. The company may by extraordinary resolution remove any director before
the expira&ion of his period of office and 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. Any
casual vacancy occurring among the directors may be 8lled 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.

88. No person not being a retiring director shall, unless recommended by the
directors for election, be eligible for election to the omce of director at any general
meeting unless he or some other member, or firm, or corporation intending to propose
or nominate him has 86 least seven clear days before the meeting left at the office a

notice in writing under his hand signifying his candidature for the office, or the intention of such member, or firm, or corporation to propose or nominate him.
Proceedings of I*rectors.

89. The directors may meet together for the despatch of business, adjourn, or
otherwise regulate their meetings and proceedings as they may think fit, and may
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determine the quorum necessary for the transaction of business. Until otherwise

determined, three directors shall be a quorum.
90. A director may at any time, and the secretary upon the request of a director
shall, summon a meeting of the directors,

91. Questions arising at ally meeting of the directors shall be determined by a
majority of votes, and in case of an equality of votes the chairman shall have a
second or casting vote.

92. A resolution in writing signed by all the directors shall he as valid and
effectual as if it had been passed ak a meeting of the directors duly called and
constituted.

93. 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

meezing the chtiirman is not present at the time appointed for holding the same,
bhe directors present shall choose some one of their number to be the chairman of
such meeting.

94. A meeting of the directors for the time being at which a quorum is present
shall be competent to exercise all or any of the authorities, powers, and discretions
by or under the meniorandum or articles of association of the company for the time
being vested in or exercisable by the directors generally.

95. 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 50 any regulations
that way from time to time be imposed on it by the directors.
96. The meetings and proceedings of any such committee consisting of two or
more meinbers shall be governed by the provisions herein contained for regulating

the meetings and proceedings of the directors, so far as the same are applicable
thereto.

97. All acts done as any meeting of the directors, or by a committee of directors,
or by any person acting as a director, shall, notwithstanding that it shall afterwards
be discovered thaE there was some defect in the appointment of such directors or
persons acting as aforesaid, or that they or any of them or he were disqualified, be
as valid as if every person had been duly appointed and weks qualified to be a director.
Mi,Lutes.

98. The directors shall cause minutes to be duly entered in the books rovided
for the purpose--

(a.) Of all appointments of permanent officers ;

(b.) Of the names of the directors present at each meeting of the directors and
of any committee of directors;

(c.) Of all resolutions and proceedings of general meetings and of meetings of
the diredtors and committees.

And any such minutes of any meeting of the directors, or of any committee, or of the
company, if purporting to be signed by the chairman of such meeting or by the
chairman of the next succeeding ineeting, shall be receivable as pri,ma facie evidence
of the matters stated in such minutes.

Powers of Directors.

99. The management and control of the business of the company shall be vested
in the directors, who, in addition to the powers and authorities by these regula6ions
and the memorandum of association or otherwise expressly conferred upon them, may

exercise all such powers and do all such acts and things as niay be exercised or done
by the company and are not hereby or by statute expressly directed or required to be

exercised or done by the company in general meeting.
100. In furtherance and not in limitation of, and without prejudice to, the general
powers conferred or implied by or in the last preceding regulation and of the other
powers conferred by these regulations and the memortindum of association, it is hereby
expressly declared that the directors shall be intrusted with and may exercise and
perform the following powers and duties :(a,) They may pay the costs, charges, and expenses preliminary and incidental
to the promotion, formation, establishment, and registration of the
company.

(b.) They may purchase or otherwise acquire for the company any property,
rights, or privileges which the company is authorised to acquire, at such
price and generally on such terms and conditions as they think fit.

(c.) They may at their discretion pay for any property, rights, or privileges
acquired by or services rendered to the company, either wh6lly or
partially in cash or in shares, bonds, debentures, or other securities of the
company.
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(d.) They may from time to time take all steps and proceedings and do all acts
and things they may consider advisable for carrying into effect the objects
of the conipany.
(e.) They may purchase, construct, erect and maintain such buildings, machinery,
and other works as may from time to time be found necessary for the

purposes of the company, and they may purchase, rent, or otherwise acquire such offices, easements, lands, tenenients, and heredita-

ments, or any interest therein, and on such terms as they may from
tinie to time think advisable, and may accept such title to proper&y as
they may think reasonably safe. They may also from time to time let or
sell any such lands, tenements, hereditaments, or interests therein as
aforesaid, and generally may deal therewith as they consider most con-

ducive to the interests of the company.
U.) They may appoint and, at their discretion, remove or suspend such managers,
secretaries, ofilcers, clerks, agents, workmen, and servants for permanent,
temporary, or special services as they may from time to time think fit,
and way determine their duties and powers and fix their salaries or
emoluments, and may require security in such instances and to such
amount as they shall think fit, and may delegate to such managers,
secretaries, officers, or servants such powers as they may from time to
time deem advisable.

(g.) They may institute, conduct, defend, compound, or abandon any legal proceedings by and against the company or its officers, or otherwise con-

cerning the affairs of the company, and also may cornpound and allow
time for payment or satisfaction of any debts due, and claims and demands
by or against the company.

(h.) They may refer any claims or demands by or against the company to arbitration, and observe and perform the awards:
(i.) They may make and give receipts, releases, and other discharges for money

payable to the company, and for the claims and demands of she company.

(j.) They may from time to time establish and, at their discretion, discontinue
branches or agencies on behalf of the company at any places either in or
out of New Zealand, and make such regulations for the malia'gement of
such branches or agencies on behalf of the company at any places either

in or out of New Zealand as they shall think fit, and may appoint agents
for the transaction of the business of the company upon such terms,
and with such powers and authorities as the directors think expedient,
and way a,lter, vary, or revoke from time to time any such appointment,
powers, or authorities.

(k.) They may from time to time provide for the management of the affairs of
the company abroad in such manner as they think fit, and in particular
appoint any persons to be the attorneys or agents of the company, with

such powers (including powers to sub-delegate) and upon such terms as
may be thought fit, and may alter, vary, or revoke front time to time any
such appointment and any such powers.

(t.) They may out of the available cash capital or proti 58 of the company set
aside such sum or Burns as they may think fit as a reserve fund ; and they
may invest the several sums so set aside upon such investments as they
may think fit, and may from time to time deal with and vary such investments and dispose of all or any part thereof for the benefit of the company ; but they shall have power to employ the assets constituting the

reserve fund in the business of the company, and that without being
bound to keep the same separate from the other assets.
(m.) They may from time to time make, vary, and repeal any rules and regulations for governing the company's ofilcers or servants, or any section
thereof.

(,3.) They may enter into all such negotiations, coritracts, and agreement, and

rescind and vary and execute and do all such acts, deeds, and things in
the name and on behalf of the company as they may consider expedient

for or in relation to any of the matters aforesaid or otherwise for the purposes of the company.
(o.) They way make regulations for the use and safe custody of the common
seal, provided always that every instrument to which the seal be amxed
shall be signed by at least two directors aud the secretary.

112

Companies.
(p,) They may make and execute all such assurances and instruments as may
be necessary, provided that the same shall be signed by two directors, or
by one director and the secretary.
(q.) They may appoint a temporary substitute for the secretary, who shall for
the purposes of these regulations be deemed to be the secretary.
(r.) They. may manage and deal with or acquire the ownership of any real or
personal property which may come into the possession of the company
as security for any debt in such manner as they may think fit, with as full

powers as an individual would have in like case.
(s.) They may make such provision as they think fit respecting the keeping and
discontinuance of branch regisers.
Borroioing-poive*s.
101. The directors may from time to time, and without negativing any implied

power to borrow, at their discretion borrow for the purposes of the company from
any persons, firms, or corporations any sum or sums of money on the security
of all or any of the company's property (real or personal), assets, and effects, both
present and future, inclusive or exclusive of its unpaid calls or unpaid capital, or any
part thereof, either under legal mortgages or charges, with powers of sale and other
usual powers, or by the issue of mortgage debentures, debentures, bonds, obligations,
or any other securities of the company; and any such mortgage debentures, debentures, bonds, obligations, or securities ass aforesaid may be issued on the terms that
the amount to be secured may be paid up by instalments, and that the debentures
may be paid off by periodical and other drawings, and generally on such other terms
and conditions as to rate of interest or otherwise as the directors think fit : and the

directors may also borrow money from the company's bankers on overdraft or
otherwise, with or without security.
102. Every debenture or security for securing the payment of money issued by

the company may be so framed that the moneys thereby secured shall be assignable
free from any equities between the company and the person to whom the same may
be issued.

103. Any mortgage debentures, debentures, bonds, obligations, or other
securities. may be issued at a discount, premium, or otherwise, and with any special
privileges as to redemption, surrender, drawings, and otherwise.
104. The directors shall register in accordance with " The Companies Act, 1903,"

all mortgages and charges specifically affecting the property of the company.
Seal.

105. The directors shall forthwith provide a common seal for the company, and
they shall have power from time to time to destroy the same and substitute a new
seal in lieu thereof.
Dividends.

106. The directors may, with the sanction of the company in general meeting,
declare a dividend, to be paid to the members in proportion to their share capital.
107. No dividend shall be payable except out of the net profits arising from
the business of the company, and no dividend shall carry interest as against the
company.

108. No larger dividend shall be declared than is recommended by the directors,

but the company in general meeting may declare a smaller dividend.
109. The directors may deduct from the dividend payable to any member all

such sums of money as may be due and payable by him to the company on account
of calls, instalments, or otherwise, or any debt, liability, or engagement.

110. In ease several persons are registered as the joint holders of any shares or

stock, any one or more of such persons may give effectual receipts for all dividends
and payments on account of dividends in respect of such shares or stock ; but the
directors may, if they think fit, require the receipt of all the holders of such shares or
stock.

111. A transfer of any shares or stock shall not pass the right to any dividend

declared thereon before the registration of the transfer.
112. Unless otherwise directed, dividends may be paid by cheques or warrants
sent through the post to the registered address of the member or person to whom the
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dividend is payable, or in case of joint holders of any shares (subject to arrangement
between such joint holders consented to by the directors) to thao one whose name

stands first in the register in respect of such shares, and every cheque or warrant
so sent shall be made payable to the order of the person to whom it is sent, but Dhe
company shall not be responsible for the loss in oransmission of any cheque or
warrant so sent. whether Bent at the request of a member or otherwise.
ACCOUnts.

113. The directors shall cause true accounts to be kept of the sums of money
received and expended by the company, and the matters in respect of which such

receipts and expenditure take place, and of the assets, credits, and liabilities of the
company.

114. The books of account shall be kept at the office of the company, or at such

other place or places as the directors think fit.
115. The directors shall from time to time determine whether, and to what

extent, and at what times and places, and under what conditions or regulations the

accounts and books of the company, or any of them, shall be open to the inspection
of members, and no member shall have any right of inspecting any book or document
of the company except as conferred by statute or authorised by the directors, or by
a resolution of the company in genera,1 meeting.

116. At the ordinary general meeting in every year, except the statutory meeting,
the directors shall lay before the company a statement of the income and expenditure,

and a balance-sheet containing a summary of the property and liabilities of the
company, made up to a date not more than three months before the meeting, from
the time when the last preceding statement and balance-sheet were made, and, in
the case of the frso statement and balance-shed, from the incorpordion of the company.

117. Every such statement shall be accompanied by a report of the directors as
to the state and condition of the company, and as to the amount which they recommend to be paid out of the profits by way of dividend or bonus to the members, and
the amount standing to the credit of the reserve fund, distinguishing the amount, if
any, which they have added to such reserve fund out of prolits ; and Dhe statement,
report, and balance-sheet shall be signed by the chairman, or, in his absence, by at

least one director, and countersigned by the secretary.

118. A printed copy of such statement of account, report, and balance.sheet
shall, seven days previously to the meeting, be served on each member.
ludit.

119. Once at least in every year the accounts of the company shall be examined

and the correctness of the statement and balance-sheet ascertained by one or more
auditor or auditors, as required by " The Companies Act, 1903."
Notices.

120. A notice may be served by the company on any member, either personally

or by sending it through the post in a prepaid envelope or wrapper addreased to such
member at his registered place of address.

121. Each holder of registered shares or stock whose registered place of address

is not in New Zealand may from time to time notify in writing to the company some

place in New Zealand which shall be deemed his registered place of address for the
purpose of the last preceding regulation ; but, in the absence of any such notification, he shall not be entitled to have any notice sent to him from the company,
whose registered office shall be deemed the registered address of such member for all
purposes whatever, and all proceedings taken without other notice to any such
member shall be as valid as if he had due notice thereof.

192. All notices shall, with respect to any registered shares or stock to which

persons are jointly entitled, be given to whichever of such persons is named first in

the register, and such notice so given shall be sufficient notice to all the holders of
such shares or stock.

123. Any notice sent by post shall be deemed to have been served on the day

following the day on which the envelope or wrapper containing the same shall have

been posted, and in proving such service it shall be sufficient to prove that the
envelope or wrapper containing the notice was properly addressed and put into the
post-office,
16
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124. Every person who by operation of law, transfer, or other means whatsoever shall become entitled to any share or stock shall be bound by every notice
in respect of such share or stock which previously to his name and address being

entered on the register shall have been duly given to the person from whom he
derives his title to such share or stock.

125. Any notice or document delivered or sent by post to or left d the regis-

tered address or address for service of any member in pursuance of these regulations
shall, notwithstanding such member be then deceased or shall be in any way in-

capacitated, and whether the company have notice of his decease or incapacity or

not, be deemed to have been duly served in respect of his shares or stock, whether
held solely or jointly with other persons, until some other person be registered in his
stead as the holder or joint holder thereof; and such service shall for all purposes be
deemed a sufacient service of such notice or document on his heirs, executors,

administrators; successors, assigns, or committees, and all persons (if any) jointly
interested with him in any such shares or stock.

196. The signature to any notice to be givea by the company may be written,
typewritten, or printed.

197. Where a given number of days' notice, or notice extending over any period,
is required to be given, the day of service shall not be, but the day upon which such
notice will expire shall be, included in such number of days or other period.
Indemnity of Directors.

198. Every director of the company shall be indemnified by the company
against all costs, losses, and expenses which he may incur or become liable to by
reason of any contract entered into or act or thing done by him as such director in
the discharge of and within the scope of his duties.
Branch Registers.

129. The company may callie to be kept in any place a branch register or
branch registers, and may make such provision as it may think fit respecting the

keeping or discon6inuance of branch registers, subject to any law in force regulating
the keeping or discontinuance of branch registers.

Interpretation.

130. In these regulations, unless there be something in the subjed or context

inconsistent therewith,-

" The ofBee" means the registered office for the time being of the company.
" The register "means the register of members to be kept pursuant to "The
Companies Act, 1903."

" Month " means calendar month.

" In writing " means written or typewritten or printed, or partly written or
partly typewritten or partly printed.

" The seal " means the common seal of the company.

" Capital " means the capital for the time being of the company,
" The directors " means the directors for the time being of the company.

" Members " or " shareholders " means the holders of shares for the time

being.

Words importing the singular number only include the plural number, and
Vice Vend.

Words importing the masculine gender only include the feminine gender.
Words importing persons include firms and corporations, and " 5rm " includes
" partnership.
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Compa ities.
COMPANY, MADE UP TO , 19

BALANCE-SHEET OF THE

CAPITAL AND L[ABILITIES.

DT.

Showing-

I. CAPITAL
1

The number of shares...-..

2

The amount paid per share
If any arrears of calls, the nature of the arrear, and the names of the defaulters

0

4

Es. d.

£ s. d.

£ s. d.

The particulars of any forfeited shares Showing-

II. DEBTS & LIABILITIES
OF THE COMPANY

£ s. d.

5

The Eimount of loans on mortgages or deben-

6

The amount of debts owing by the oompany,

ture

bonds........

distinguishing-

(A.) Debts for which acceptances have been
given

..

··

··

(B.) Debts to tradesmen for supplies of
stock-in-trade or other articles -

(c.) Debts for law expenses....
(D.) Debts for interest on debenturei or
other

loans......

(E.) Unclaimed dividends....
(F.) Debts not enumerated above .VI. RESERVE FUND

Showing-

VII. PROFIT AND Loss ..

The amount set aside from profits to meet
contingencies.....
Showing-

The disposable balance for payment of dividend,

&0.

..

..

..

..

Claims against the company not acknowledged

CONTINGENT LIABILITIES

as

debts

.-

.-

.-

-

Moneys for which the company is contingently
liable

..

..

..

..

..

PROPERTY AND ASSETS.

CT.

Showing--

III. PROPERTY HELD BY
THE COMPANY

7

Immovable property, distinguishing(A.) Freehold land .. .- .(B.) Ditto buildings......

8

(c.) Leasehold ditto......
Movable property, distinguishing-

(D.) Stock-in-trade .. .. ..
(E.)

Plant

.......

The cost to be stated, with deductions for

depreciation in value as charged to the
reserve fund or to profit and loss . IV. DEBTS OWING TO THE
COMPANY

Showing-9

Debts considered good for which the company

10

Debts considered good for which the company

holds bills or other securities.-

11

holds no security.-....
Debts considered doubtful and bad.-.-

Any debt due from a director or other officer

of the company to be separately stated.
V. CASH

AND

MENTS

INVEST12
13

ShowingThe nature of investment and rate of interest,

The amount of cash, where lodged, and if bearing interest...-

TABLE B.

FORM OF STATEMENT REFERRED TO IN PART III. OF "

THE COMPANIES ACT, 1903."

The capital of the company is , divided into
each. The number of shares issued is .

shares *of

Calls to the aniount of

pounds per share have been made, under which the sum of

pounds has been

received.

* If the company has no capital divided into shares, the portion of the statement relating to

capital and ehares must be omitted.
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The.liabilities of. the, company on thelst day of January [or July] were:

Debts owing to sundry persons by the companyOn 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], E
Bills of exchange and promissory notes, £
Cash d bank, £

Other securities, £ ___
TABLE C.
TABLE OF FEES TO BE PAID TO THE REGISTRAR OF COMPANIES BY A COMPANY
HAVING A CAPITAL DIVIDED INTO SHARES.
2 s. d.

For registration of a company whose nominal capital does not exceed
£9,000, a fee of ... ...

500

For registration of a company whose nominal capital exceeds £9,000:
The above fee of £5, with the following additional fees, regulated
according to the amount of nominal capital, that to say :For every £1,000 of nominal capital orpart of £1,000 after the
first £2,000 up to £5,000 ...

For every £1,000 of nominal capital, or part of £1,000 after the
first £5,000 up to £100,000 ... ... ...

100
050

For every £1,000 of nominal capital or part of £1,000 after the
first

£100,000

...

...

010

For registration of any increase of capital maile after the first registration
of the company: The same fees per £1,000 or part of £1,000 as
would have .been payable if such increased eapital had formed part
of the original capital d the time of registration :
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 any existing company, except such companies as
are by this Act exempted from payment of fees for registration
under this Act: the same fee as is charged for registering a new
company.
TABLE D,

TABLE OF FEES TO BE PAID TO THE REGISTRAR BY A COMPANY NOT HAVING A
CAPITAL DIVIDED INTO SHARES.
2 s. d.

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 exceed a hundred
For registration of a company whose number of members as stated in the

600

10 0 0

articles of ·association exceeds a lhundred, but is not sta,ted to be

unlimited : The above fee of £10, with an additional 58. for every ffty
members or less number than Bfty 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 .-

20 0 0

For registration of any increase in the number of members made after
the registration of the company, in respect of every ffly members or
less than fifty members of such increase...

Provided that no one company shall be liable to pay on the whole
a greater fee than £20 in respect of its number of members, taking

into account the fee paid on the first registration of the company.
For registration of any existing company, except such companies as

are by this Act exempted from payment of fees for registration

under this. Act: The sBme fee *s is charged for registering a new
company,

050
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TABLE E,

MISCELLANEOUS FEES,

£ s. d.

For recording any extension of the objects or purposes of a company
100

under Part I.

For registering any document, other than the memorandum of association, hereby required or authorised to be registered......

050

For making a record of any fact hereby authorised or required to be
recorded by the Registrar, and not otherwise charged...

050

For any certificate of incorporation after the first ... ...
For..a, certified copy of or extract from any document ... ...

050
050

For a copy of or extract from any document, over and above the fee for
certifying the same, for each folio of seventy-two words, not exceeding

006

For every inspection of any document ... ... ... ...

010

SECOND SCHEDULE.
FORM A.

MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY SHARES.

1st. The name of the company is " The Wellington Steamship Company
(Limited)."

2nd. 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 of all other things incidental or conducive
to the attainment of the above object."

3rd. The liability of the members is " limited."

4th. 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 subscribed hereto, are
desirous of being formed into a company in pursuance of shis memorandum of association, and we agree to take the number of shares in the capital of the company set
opposite our respective names.
Number of
Shares taken

Name, Address, and Descriptions of Subscribers.

by each
Subscriber.

1. John Black, of
2. John Grey, of

, merchant

10
15

3. Thomas Green, of

16

4. John Scarlet, of

10

5. Caleb White, of
6. Andrew Brown, of

15

7. Caasar White, of

10

5

Total shares taken

Dated the

day of ,
Witness to the above signatures :

80

19

A. C. S,, Lambton Quay, Wellington.
FORM B.

MEMORANDUM AND ATIOLES OF ASSOCIATION OF A COMPANY LIMITED BY
GUARANTEE, AND NOT HAVING A CAPITAL DIVIDED INTO SHARES.
Memorandum 0/ Association.

lst. The name of the company is " The Auckland Mutual Marine Assooiation
(Limited)."
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2nd. The objects for which the company is established are : " The mutual

insurance of ships belonging to members of the company, and the doing of all things
incidental or conducive to the attainment of the above object."

8rd. 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 when he ceases 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 ten pounds.
We, the several persons whose names and addresses are subscribed hereto, are

desirous of being formed into a company in pursuance of this memorandum of
association :-

Names, Addresses, and Description of Subscribers.
1.

John

Jones,

of

, merchant.

2. John Smith, of

3. Thomas Green, of „
4. John Thomson, of „
5. Caleb White, of „
6.

Andrew

7.

Ciesar

Dated the

Brown,
White,

day of ,

of

„

of

„

19

Witness to the above signatures :

A. B., No. 13, Queen Street, Auckland.

Artictes of Associatiol:, 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.
De,/inition 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.

Generat 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 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 in every
year, at such place as the directors determine.

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 shall upon a requisition in

writing by any five or more members, convene an extraordinary general 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 convene the same within twenty-one
days from the date of the requisition, the requisitionists, or any other ve members,
may themselves convene a meeting.
Proceedings at General Meetzngs.

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 of such business, shall
be given to the members in manner hereinafter mentioned, or in such other manner,

if any, as may be prescribed by the company in general meeting; but the nonreceipt of such notice by any member shall not invalidate the proceedings at any
general meeting.

11. All business transacted at an extraordinary meeting, and all that is trans-

acted at an ordinary meeting, with the exception of the consideration of the
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accounts, balance-sheets, and the ordinary report of the directors, shall be deemed
to be special business.

12. No business shall be transaeted 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

additional members after fifty, with this limitation, that the quorum shall not 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
members, shall be dissolved; in any other case it shall stand adjourned to the same

day in the following week at the same time and place; and if at such adjourned

meeting a quorum of members is not present, it shall be adjourned si,le dze.
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 such chairman is not

present at the time of holding the same, the members present shall choose one of
their number 60 be chairman,

16. 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 meeting at
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

resolution of the company in general meeting.

Votes of Members.

19. Every member shall have one vote and no more.

20. If any member is a lunatic or an idiot, he may vote by his committee, and, if
any member is a minor, he may vote by his guardian, or by any one of his guardians,
if more than one.

21. No member shall be entitled to vote d 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
appointed in writing linder the hand of tile appointer, or, if such appointer is a
corporation, under its common seal.

23. No person shall be appointed a proxy who is not a member, and the instruwent 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
proposes to vote.

24. Any instrument appointing a proxy shall be in the following form :Company (Limited).

I, A. B., of , being a member of the
Company (Limited),
hereby appoint , of , as my proxy, to vote for me and on my

behalf at the ordinary lor extraordinary, as the case may be] general meeting
of the company, to be held on the

day of

next, and at any

adjournment thereof [or d any meeting of the company that may be held in the
year ]
As witness my hand this

day of ,

19

Signed by the saidC.A.D.,
B., in the presence of

A. B.

[Add oce*pation and residence.j
Directors.

25. The number of the directors, and the names of the first directors, shall be

determined by the subscribers of the memorandum of association.

26. U ntil directors are appointed, the subscribers of the memorandum of

association shall, for all the purposes of this Act, be deemed to be directors,
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Powers Of Di'rectors.

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 ; but no regulation made by the company in general meeting shall invalidate any prior act of the directors that would
have been valid if such regulation had not been made.
mection of Directors.

28. The directors shall be elected annually by the company in general meeting.
8148%ness of Company.
FHe're insert Miles as to mode in yokick business of i,ts,trance is to be condvcted.]
Accounts.

29. The accounts of the 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 d the
ordinary general meeting in each year.

39. 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
relating thereto
33. The Audit Committee shall be supplied· with a list 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 examine the directors or any other omcers of the company as to such accounts.

34. The Audit Commiteee shall make a report to the members upon the balancesheet 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
infbrmation have been given by the directors, and whether they have been satis-

factory ; 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 any member either personally

or by sending it through the post in a prepaid letter addressed to such member at
his registered place of abode.

36. 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 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

87. The company shall be wound up voluntarily whenever an extraordinary
resolution, as defined by " The Companies Act, 1903," is passed requiring the
company to be wound up voluntarily.

Nannes, Add,resses, ad Descriptions Of Subscribers.

1. John Jones, of ,
2.
3.

John

Smith,

Thomas

merchant.

of

Green,

of

„
„

4. John Thomson, of „
5.

Caleb

White,

6.

Andrew

7.

CEsar

Dated the

Brown,

White,

day of ,

of

„

of

„

of

„

19

Witness to the above signatures :
A. B., No. 13, Queen Stred, Auckland.
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FORM C.
MEMORANDUM an4-A:Btielee--0£ ASSOCIATION OF A COMPANY LIMITED BY

GUARANTEE, AND HAVING A CAPITAL DIVIDED INTO SHARES.
Memorandum of Accociation.

14. The name of the company is " The Wakatipu hte: Carrying Company

(Limited)."
9md, The objects for which the company is established are : " The encourage-

ment of travelling in the Lake District of Otago by providing hetele-and conveyances
by land and water for the accommodation of travellers, and the doing of all other
things incidental or conducive to the attainment of the above object.' '
34. Every member of the company undertakes to contribrite to the alssdts of
»the company, in the event of the same being wound up during the timd tkrat' 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 of winding up the same, aitid· for the adjustment of the
rights of the contributories ainongst themselves, such amount as, maybe required,

not exceeding twenty pounds.
14 4, The capital of the company shall consist of twohundred thousand pounds,
divided into two thousand shares of one hundred pounds each.
We, the several persons whose names and addresses are subscribed hereto,
are desirous »of being formed into a company in pursuanoe' of this .niemorandum of
association and
St,·uck out.

Names, Addresses, and Descriptions of Subscribers.
1. John
2. John Smith, of
3.

Jones,

Thomas

4. John
5. Caleb White, of

of

, mercliant.

Green,

of

„

Thomson,

of

„

6. Andrew Brown, of
7. Cmsar White, of

day of

Dated the

,

19

Witness to the above'signatures :
A. B., Queenstown.

ArtuLes of Association to aocompany preceding Memorandum of Assocution.

2. The directors may, with the sanction of the company' in gelierml' rtiestin'g,
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 in the First Schedule of " The Companies Act,
1903," shall be deemed to be incorporated with these articles, and to apply to the
company.

We, the several persons whose names and addresses are subscribed' hereto,

agree to take the number of shares in the capital of the company- set oppbaift our
respective names :Number of
Shares taken

Names, Addresses, and Descriptions of Subscribers,

by each
Subscriber.

, merchant.

1. John Jones, of
3. Thomas Green, of

"

16

6. Andrew Brown, of

1,

5
10

7. Czesar White, of
Total shares taken

day of -

325

19

Witness to the above signatures :
A. B., Queenstown.
17

30
40

4. John Thomson, of
5. Caleb White, of

Dated the

900
26

2. John Smith, of

122
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FORM D.

MEMORANDUM AND ARTICLES OF ASSOCIATION OF AN UNLIMITED COMPANY
HAVING A CAPITAL DIVIDED INTO SHARES.

Memorandum of Association.
ld. The nameofthe companyis "The Patent Stereotype Company."

2nd, The objects for which the company is established are : " The working of a
patent method of founding and casting stereotype plates, of which method John
Smith, of Wellington, is the sole patentee."
We, the several persons whose names are subscribed hereto, are desirous of
being formed into a company in pursuance of this memorandum of associaoion :-

Names, Addresses, and Descriptions of Subscribers.
1. John Jones, of
2. John Smith, of

, merchant.

3. Thomas Green, of ,
4. John Thomson, of „
5. Caleb White, of „
6.

Andrew

Brown,

of

„

7. Abel Brown, of

day of , 19 .

Dated the

Witness to the above signatures :
A. B., Lambton Quay, Wellington,

Artkies of Association, to accompany the preceding Memorandum of Association.
Capital of the Company.

The capital of the company is two thousand pounds, divided into twenty shares
of one hundred pounds each.
Apptication of Tab A.

All the articles of Table A in the First Schedule of " The Companies Act, 1903,"
shall be deemed to be incorporated with these articles, and to apply to thecompany
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 taken

Names, Addresses, and Descriptions of Subscribers.

by each
Subscriber.

1. John Jones, of
9. John Smith, of

, merchant

3. Thomas Green, of

2

4. John Thompson, of

2

5. Caleb White, of

1,

6. Andrew Brown, of
7. Abel Brown, of

B
4
1

Total shares taken

Dated the

1
5

day of ,

18

19

Witness to the above signatures :

A. B., Lambton Quay, Wellington.
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FORM E.

SUMMARY OF CAPITAL AND SHARES OF THE

COMPANY, MADE UP TO THI
DAY

Nominal capital, £ ,

OF

Number of shares taken up to the

.

each.

shares of £

divided into

day of ,

19 :

Number of shares issued for cash :

Number of shares issued partly for cash:
Number of shares issued otherwise than for cash :

Called up on each share issued for cash : £
Called up on each share issued partly for cash : £
Total amount of calls received : £

Total amount of calls unpaid : £
Total amount of shares forfeited : 2

day of
Company on the
, and of persons who have held Shares therein at any Time during
day of , showing their
the Year immediately preceding the said

LIST of PERSONS holding SHARES in the

Names and Addresses, and an account of Shares so held.

Names, Addresses,

Account of Shares.

and

Oceupations
of Members.(a.)

:

.S·W

El

+

Zm

6"

:

4
8

Additional Shares

held by
Shares held by existexisting Members ,
ing Members on the during preceding Year.
day of
Number.

Date of

Transfer.

Shares held by
Persons

no longer Members.

Number.

i
8

Date of
Transfer.

(a.) Including persons who have ceased to be members during the preceding year. Names
directors are distinguished by an asteri.k, thus (*),

Compallvas.
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THIRD SCHEDULE.

(1,) RETURN TO BE· MADE BY THE COMPANY ON APPLICATION TO REGISTRAR TO
REGISTER SECURITIES.
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We hereby certify· *lhat theabove return is correct.

A. B.
C. D.

(2.) VALUE*'S DECLARATION.

[Here insert a copy of the ret*rn to be made by the company on application to

register 866*rities, distinguishing each sectirity by a separate Letter or nt,mber.]

I,
,
of
, do solemnly and sincerely declare that the particulars
are, to the
above contained with respect to the security numbered or lettered

bed of my knowledge and belief, correet, and that the value of the property above
described [or, if the borrower's interest is Of a Umited nature, the value of the borrower's
estate and interest in the property above described] exceeds the amount of E ,
the advance made by the company in respect thereof [and, if there are prior charges,
©f the prior charges thereon] to the extent of one-third [or, if ymder sechion 187,

two-lifths] at least of such value [and, if the boyromer has only a teasehotd i,zterest,

that the rent reserved by the lease under which the proper&y above described is held
does not exceed one-third of the annual value thereof at the present time] .

[A separat6 deciaration shait be made in respect of each secttrity, and, where the
mortgage or charge is secured exctusivety *Pon an of the securities comprised in
section 180 (b) and (0), omit *om the word " declare " to the end, and insert " to
the best of my knowledge and belief the security above described, and numbered
, is now of the value of £

, Valuer.

I,

,

(3 ) REGISTRAR-GENERAL'S CERTIFICATE.
, Registrar - General, by virtue of the powers con-

of

ferred upon me by Part IV. of " The Companies Act, 1903," do hereby certify thal
has done all things necessary to entitle it to the payment of the sum of
S , paid into the Public Trust Oflice to the credit of such

, Registrar-General.
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(4.) HALF-YEARLY RETURN.

" The Companies lot, 1903."

THE first half-yearly return of the

Company, with reference to the
day of , 19

The registered securities of she company- 8
1. Aggregate securities under section 180, subsection (a) ,.. 150,000
2. Aggregate securities under section 180, subsection (b)...

20,000

3. Aggregate securities under section 180, subsection (0) ,.. 10,000
£180,000
4

. Other investments (to be specifically enumerated)...

5

, 40,000 shares of £50 each held by regis-

£16,500

tered holders .,. ... ... 112, 000,000

Paid up thereon......... 200,000
Remaining unpaid thereon

£1,800,000

Liabitities.-Mortgage Debentures issued and in force.
NO.

Date.

Yearly Rate per cent.

Time for Repayment

Principal Sum

of Interest.

of Principal.

secured.

l.st August, 1889
lst August, 1889

10,000
5,000

10th August, 1891

20,000

£
1
2

3

1st August, 1885
1st August, 1885
10th August, 1885

4

and so on
Total... 8

We hereby certify that the above return is correct.
Dated the

day of ,

19
A. B.
C. D.

(5.) MORTGAGE DEBENTURE.
The

Company [or Society or Association].

[For issue in

Great Britain only.] (a)

By virtue of Part IV. of " The Companies Act, 1903," the
sideration of the sum of £

Company, in con-

paid to it by A. B., of , doth hereby charge

all its registered securities with the payment to the said A. B., his executors, administrators, or assigns [or (b) to bearer] of the sum of £ ,
interest thereon aftier the rate of £
of £

together with

per centum per annum, which ·said sum

is to be paid to the said A. B., his executors, administrators, or assigns

[or (b) to bearer], at

on the

day of ,

19

[or, on the expiration of twelve calendar months from .the date of leaving at

the registered office of the company notice in writing signed by the said A B., his

exeeutors, administrators, or assigns, requiring such payment:to be made.]
or on the
which
[of, on the
day of
day of

shall

next happen after the expiration of twelve calendar months from the day following
the date of posting a registered letter addressed to. the said A.B., his executors,

administrators, or assigns, containing notice by the company of its intention to repay
the said sum of £

[or (b) on the

day of

09 on the

day of

which

shall next happen after the expiration of twelve calendar months from the date of

the first notice by the company, given by advertisement in some daily newspaper
published in the place in New Zealand where the company has its head or principal
office (o, published in London, as required by the said Act), of its intention to repay
the said sum of £

And in the meantime, and so long as the said sum of £
remains unpaid,
interest thereon after the rate aforesaid is to be paid at
aforesaid, on the
. day of , and on the
day of , in each year to Ute

Companies.

126

Struck out.

said A. B., his executors, administrators, or assigns [or (b) to bearer] . And the
company doth hereby undertake to pay the said sum of £ , together with
interest thereon after the rate aforesaid, as hereinbefore mentioned.

Company under section 187 of the said
This debenture is issued by the
Act, whereby the aggregate principal sum secured by all Dhe debentures issued by
the
Company is not to exceed three-Efths of the aggregate value of all

the registered securities of the company.
This debenture does not give the holder for the time being any claim against
the public revenues of New Zealand or the General Government thereof.
Given under our hands (a) [or the common seal of the company] this
'19

day of

A. B., Director, (a) Agent [or Agents]

r of the said company

0. D., Director, J duly appointed.
Countersigned.

G. F., Secretary (o)

(a,) In the caae of mortgage debentures for issue in Great Britain only. (b,) In the oase of
mortgage debentures transferable by delivery. (64 In the case of mortgage debentures issued in
Great Britain omit this.

(6.) CoupON.

Company [or Society or Association], issued
under Part IV. of " The Companies Act, 1903," secured on registered securities of

DEBENTURE No. , of the

the company.
On presentation of this coupon at [place] , on and
day of , the bearer hereof will be entitled to receive E

after the

A. B., Director.
C. D., Director.

Countersigned.

C. F., Secretary.
[A. B.A Agent [or Agents] for

; the said company
C. D.,J
duly appointed.] *
* In she case of mortgage debentures issued in Great Britain.

(7.) TRANSFER OF MORTGAGE DEBENTURE.
[State true consideration], hereby
transfer to C. D., of , his executors, administrators, and assigns, the within
mortgage debenture.
I, A. B., of , in consideration of £

A. B.

(8.) INDORSE MENT

TO BE SIGNED BY ENGLISH AGENT.

THIS debenture is one of a series issued by the said company [or society or association] under the authority of an Act of the General Assembly of New Zealand,

intituled " The Companies Act, 1903," and of a certificate or cerbificates of the
Registrar authorising the issue of debentures, deposited at my office with me as
English Agent appointed under the authority of the said Act.
Date of registration :
Page of register: .

English Agent.

(9.) CERTIFICATE, TO BE REGISTERED AND INDORSED BY ENGLISH AGENT, OF
DISCHARGE 01$ CANCEfLLATION OF A MORTGAGE DEBENTURE OR MORTGAGE
DEBENTURE.
The

Company,

I HEREBY certify that the Agent [or Agents] of the said company [or society or
association] has [or havel produced the mortgage debenture [or debentures] enumerated below, discharged or cancelled, and an entry [or entries] of the discharge or
cancellation has [or havel been duly made.

[Here state the mortgage debent:tres discharged or cancetted, distinguishing each
by its appropriate number, and showing the amount of the principal st#m or s*ms
secured by it or them respectively.1
English Ageno.

-
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EQUATH THIRD SCHEDULE.

(1.) AFFIDAVIT ON APPLICATION FOR DISSOLUTION OF COMPANY.
of " The
Company (Limited)," incorporated under
" The Companies Act, 1903," do hereby make oath and say,shares of
That the nominal capital of the said company is £ , in

I* [or Wet], ,

4

each.

That the shares have been fully paid up.

That the company has no assets, and has ceased to carry on business.
do hereby apply for declaration of dissolutiions of such

And I [or we],

C. D.

company.

E. F.

Sworn before me, this

day of ,

19

A. B.rMagistpate
Chairman or Manager,

t Two of the Board of Directors or of the shareholders of the company

(2.) NOTICE OF AFFIDAVIT BEING LODGED,

I, , Registrar of the Supreme Court for the District of , do hereby
give notice that an affidavit, a copy of which is hereunder given, by* ,

of

Company (Limited)," has been lodged in the Magistrate's Court
at , and forwarded to me, and that, unless notice of objection be lodged with
" The

me within sixty days of this date, I shall proceed to declare the said company to be
dissolved, in manner provided by " The Companies Act, 1903."
Registrar.
Signed this

day of ,

19

* Chairman, manager, or two directors, or two shareholders.

(3.) NOTICE OF OBJECTION.

To the Registrar of Joint-Stock Companies for the District of
I, , a shareholder in [or a creditor of] " The

Company (Limited),"

do hereby give notice that I object to a declaration of the dissolution of the said

company upon the grounds set forth in the statutory declaration hereto attached.
Dated at , this

day of ,

19

C. D.

(4.) NOTICE OF OBJECTION BEING LODGED.

IN the matter of " The Companies Act, 1903," and in the matter of the affidavit and
application of* , of " The
Company (Limited)," requesting me to declare
the said company to be dissolved, I hereby give notice that, inasmuch as an objection

to such application has been lodged with me by A. B., a shareholder [or creditor]

of the said company, the above mentioned application cannot be granted.
Dated at ,

this

day of ,

19

Registrar.
* Chairman, manager, or two directors, or two shareholders.

(5.) NOTICE OF DISSOLUTION OF COMPANY.

IN the ma,tter of " The Companies Act, 1903," and in the matter of the affidavit and
application of * ,

of " The

Company (Limited)," I hereby notify that no

objection to such application having been made and lodged with me, as by the said
Ad required, I do now declare such company to be dissolved.
19 .
Daied at , this
day of

Chairman, manager, or wo directors, or two shareholders.

Registrar,
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BEAI FOURTH

SCHEDULE.

ACTS REPEALED.

1882, No, 81, -" The Law Amendment Aet, 1882 " : section 2, the words "' The

Joint Stock Companies Act, 1860,' and Acts amending the
Same, Or."
1882, No. 35. -"

The Companies Act, 1882," except section 70.
1883, No. 17. -" The Companies Act 1882 Amendment Act, 1883."
1884, No, 27. -" The Foreign Companies Act, 1884."
1885, No. 14. -" The Evidence Further Amendment Act, 1885," section 6.

1885, No. 51. -" The Mortgage Debentures Act, 1885." 00 far ac rolatec to com
panies-aade-thiB-Ast,
1886, No. 21. -" The Mortgage Debentures Act 1885 Amendment Act, 1886."

co far ac relates to companica under thio Act.
1886, No. 29. -"

The Companies' Branch Registers Act, 1886."

1890, No. 14. -" The Companies Act Amendment Act, 1890."
1891, No. 4. -" The Companies (Memorandum of Association) Act, 1891."
1891, No. 5.--- " The Promoters' and Directors' Liability Act, 1891," except as
to companies registered under " The Mining Companies

Act, 1894."
1893, No. 4. -"The Companies'Branch Registers Act Amendmenb Act, 1893."

1893, No. 53. -" The Companies Acts Amendment Act, 1893."
1894, No. 15.- " The Companies' Accounts Audit Act, 1894."
1900, No. 40. -" The Companies Act Amendment Act, 1900."
1901, No. 58. -" The Companies Act, 1901," except so much thereof as relates
to companies registered under " The Mining Companies
Act, 1894."

1902, No. 51. -" The Companies Amendment Act, 1902," except so much thereof
as relates to companies registered under " The Mining
Companies Act, 1894," and except section 6.

By Authority: JOHN MACKAY, Government Printer, Wellington.- 1903.

