
TIris PUBLIC BILL originated in the HousE OF REPRESENTATIVES, and,
having this day passed as now printed, is transmitted to the
LEGISLATIVE UOUNCIL 01* it& Concurrence.

House of Representatvues,
26111 October, 1903.

Hon. Sir J. G. Ward.

COMPANIES.

ANALYSIS.

Title.

1. Short Title.

2. Interpretation.
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 Registrars.
8. Fees as in Table 0, where capital divided

into shares. Fees as in Table D, where

capital not divided into shares. Miscel-
laneous fees as in Table E,

9. Fees payable in advance.
10. Application of fees.
11. Power to inspect documents, &6. Power to

require certified copies of documents, &0.
12. Evidence of document;8.

PART I.

CONSTITUTION AND INCORPORATION OF COMPANIES.

Memorandum of Association.

18. Mode of forming company.
14. Mode of limiting liability of members.
15. Memorandum of association of company

limi6ed by shares.
16. Memorandum of association of company

limited by guarantee,
17. Memorandum of assocition of an unlimited

company.

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

Articles of Association.

22. Regulations to be prescribed by articles of
association.

23. Application of Table A.
24. Stamp duty, signature, and effect of articles

of association.
25. Copies of memorandum and articles to be

given to members.

Incorporaton and Name of Company.
26. Memorandum and articles of association to

be registered. Effect of registration. Cer-
tificate conclusive. Incorpordion of com-
Pany.

27. Prohibition against identity of names in com-
parties.

28. Nime to be changed where likely to mislead.

PART II.

DISTRIBUTION OF CAPITAL, AND LIABILITY OF
MEMBERS OF COMPANIES.

Shares and Transfer of Shares.
29. Shares to be numbered.

30 Nature of interest in company.

No. 117

81. Certificate of shares or stock evidence of
title.

32, Transfer by personal representative.
33. Liability of executors as registered holders

of shares.

34. Transfer may be registered d request of
transferor.

35. Transfer of shares on which call unpaid.

Shares dilTering as to Liability to Calls, £Ec.
36. Company may have some shares fully paid

and others not.

Reaerve Cal)itai.

87. In limited company.

Subdivision and ConaoZidation of Shares.

38. Shares may be divided into shares of smaller
amount. Proportion between amounts paid
and unpaid on shares to be preserved.

39. Statement of shares ae altered to be em

bodied in memorandum of association.

40. Company to give notice of consolidation or of
conversion of capital into stock.

41. Effect of conversion of shares into stock.

Increase of Capita or Members.

42, Increase of capital or conversion into stock.
43. Notice of increase to be sent to Registrar.

Reduction of Capital.
44. Power of company to reduce capital. Com-

pany to add " and reduced " to its name.
Company to apply to the Court for an
order confirming reduction.

45, Creditors may object to reduction. List of
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
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. Power to make rules concerning the fore-

going matters.
52. Profits may be divided notwithstanding loss

of capital.

Cancellation of Capital and Shares.
53. Power to cancel lost capital.
54. Company to publish reasons for reduction.
55. Contents of minute.

56. Power to reduce capital by cancelling un-
issued shares.

-3.
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Application of Capital in Payment of
Commudon

discounts, &c.

Companies.

57. Commission,

Share Warrants to Bearer.

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

59. Registration of bearer of share warrant.
60. Bearer o f share warrant deemed to be a

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

iasued.

62. Partioulars to be entered in register.
63. Particulars to be contained in annual sum

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

stamped.

Liability of Members 0,1 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.

PART III.

MANAGEMENT AND ADMINISTRATION OF

COMPANIES.

Appointment and D#ties of Directors.
69. SubscriberB to memorandum to be directors,
70. Restrictions on appointment or advertise-

ment of director.

71. Qualification to be retained.

Patiment of Ca118 by Directors.
72. Directors to pay calls on shares held by

them.

Directors' Fees.

73. When directors' fees to be withheld.

Prospectus.
74. Filing of prospectus.
75. Particulars of prospectus.
76. Liability for statements in prospectus.
77. Indemnity where name of person improperly

inserted as director.

78. Contribution from co-directors, &c.
79. Person inserting name of another in pro-

spectus as director, &c., without authority.
80. Making or issuing false certificate, report, &c.
81. Limitation of action.

Untimited LiabiZity of Directors.
82. Limited company may have directors with

unlimited liability.
83. Notice to be given to director on his election

tbm his liability will be unlimited. Penalty
for neglect to give notice.

84. Exlsting limited companies may, by special
resolution, make liability of directors un-
limited.

85. Copy of resolution to be embodied in memo-
randum.

86. Liability of director, past and present, to
contribute in winding-up where liability
is unlimited. Director wish unlimited

liability may have set-off as under sec-
tion 199.

Meetings of Shareholders.
87. Statutory mee*ing of company.
88. General meeting of company.
89. Extraordinary general meeting.
90· Provigionwherenoreguldions as to meetings.

SpeciaZ and Extraordinary Resollitions.

91. " Special resolution " defined.
92. " Extraordinary resoluuon " defined.
93. Registration of special resolubions.
94. Copies of special resolutions.

AZZotment of Shares,
95. Restrictions as to allotment.

96. Effect of irregular allotment.
97. Return of allotments.

98. Provision where no contract registered.

Commencement of Business.
99. Restriction on commenoemenL of business.

Register of Members.

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

members.

102. List of directors to be kept and sent to
Registrar. Fine on comvally 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 reotify register.
108. Notice of rectifiedion to be given to Regis-

trar.

109. Regi,ter to be evidence.
110. Insurance and other companies to publish

statements as in Table B.

Branch Registers.
111. Companies may keep branch registers. Par

ticulars to be entered thereon.

112. Copies of entries in branch register to be
entered on duplicates.

113. Entries to be evidence.

114. Transactions to be registered in branch re-
gister only.

115. On discontinuance of branch register entries
to be transferred.

116. Stamp duty.
117. Reguldions for keeping branch registers.
118. As to existing branch regiders.
119. As to estate duty payable in New Zealand.
120. Transfer not to be registered until duty

paid. ·

Protection of Members.
121. Restriction on alteration of terms of pro-

SpeCtUA.
122. Power to alter regulations by special reso-

lution.

123. Deed of sale open for inspection in certain
C908.

Protection of Creditors.
124. Registered office of company,
125. Notice of situation of registered office.
126. Publication of name by company.
127. Fine on non-publication of name.
128. On omitting name from documents, &c,
129. Register of mortgages.
130. Mortgage not operative unless-registered.
131. Memorandum of satisfaction:
132. Liability of members of company carrying

on business with less than seven members.

Audit of Accounts.
183. Appointment of auditora.
134. Remuneration of auditors.
135. Rights and duties of auditorB.
136. Where Audit Oface is appointed.

Speciat Al,dit.
137. Audit of accounts of companies.
138. Powers of Audit Omee.

139. ExpenHes of audit to be paid by company.



Companies.

Inspection of Afa'irs W Company.
140. Inquiry into affairs of company by in-

speetors appointed by Supreme Court.

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 inspectors,
145. Report of inspector to be evidence.

Contracts.

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

147. How to be varied.

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

150. Execution of instruments under seal or by
attorney.

Notices.

151. Service of notices on company.
152. Service of notices by post.
153. Authentication of notices of company.

Minutes of Meetings.
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.
167. Power of assignee to sue and be sued.
158. Recovery of fines.

Arbitration.

159. Companies may refer matters to arbitration.

Change of Name of CompanB
160. Power of companies to change name.

Change of Conatittition and Objects of Company.
161. " Deed of setilement " defined.

162. Company may alter its consti Lution, subject
to confirmation by Court. Conn to be
Batisfied 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 pro-
posed alteration in certain cases.

163. Registration of order, and consequences
thereof. Penalty on default of compauy.

PART IV.

PRIVATE COMPANIES.

164. Private companies may bo registered a. such.
165. Certain provisions of the Act to apply.
166. The memorandum of aspociation.

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 with
more than twenty-five members. Or less
than two.

170. Winding-up of private companies.
171. Application of Part to existing comp-nies.
172. Private company may be registered as a

public company.

PART V.

WINDING-UP OF COMPANIES AND ASSOCIATIONS.

173. Meaning of " contributory."
174. Nature of liability of contributory.
175. Contributories in case of death.
176. Contributories in case of bankruptcy.

Winding-up by the Court.
177. When company may be wound up by Court.
178. When company deemed unable to pay its

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.
182. Provisional liquidator.
183. Order of Court on hearing petition.
184. Power of Court to stay proceedings.
185. Court may regard wishes of creditors or con-

tributories.

0.#iciat Liguidators.
186. Official Assignee to be Official Liquidator of

company.
187. Cour may appoint Supervisors to assist in

winding-up.
188. Vacancy in office of Supervisor.
189. Settlement of questions between Official

Liqitidator and Supervisors.
190. Official Liquidator may appoint solicitc.r.
191. Remuneration to be paid out of assets of

company.

192. Style and duties of Official Liquidator.
193. Deputy Official Liquidator.
19$. Official Liquidator's accounts and audit.
195. Powers of Official Liquidator.
196. Discretion nf Official Liquidator.

Or·di,zary Powers of the Court.
197. Collection and application of assets.
198. Provision as to representative contributories.
199. Power of Court Lo require delivery of

property. To order payment of debts by
con;ribntory. To make calls.

200. To order pyment into bank.
201, Regulation of account with Court.
202. Where representative oontributory fails to

pay moneys ordered.
203. Order conolusive evidence.

204. Cour6 may exclude creditors not proving
within certain time.

205. Court to adjust rigbts of contributories.
206. Court may determine priority of costs.
207. Dissolution of company.
208. Report to Registrar.
209. Petition to constitute a " suit pending."

Extraordiizary Powers of the Coug·t.
210. Court may summon persons suspected of

having property of company.
211. Examination of parties by Court.
212. Arrest of contributory about to abscond or

to remove any of his property.
213. Powers of Court cumulative.

Enfo,·centent of and Appeals from Orders.
214. Power to enforce orders.

215. Appeals from orders.
216. Examination of witnesses by commission.

Reference of Proceedings to District Cot,rt.
217. Winding-up may be referred to District

Court.

218. Transfer of winding-up from one Distriob
Court to another.

219. Parties aggrieved may appeal.

Voluntary Winding-up.

220. When company may be wound up volun.
tarily

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

company.
223. Notice of resolution to wind up voluntarily,

111



iV Companies.

224. Consequences of voluntary winding-up.
225. Company may delegate authority to appoint

liquidators.
226. Power for liquidators, creditors, or con-

tributories to apply to Court.
227. Power of liquidators to call general meeting.
928. Vacancy in office of liquidator.
929. Power of Court to appoint liquidators.
230. Liquidators to account.
231. Liquidators to report meeting to Registrar.
232. Costs of voluntary liquidation.
233. Creditor or contributory may insist on

winding-up by Court.
234. Court may adopt proceedings of voluntary

winding-up.

Wending-up *#der 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 oredi-
tors.

237. Court may appoint additional liquidators.
238. Powers of liquidators.
239. Effect of order of Court.

240. Appointment of voluntary liquidators to be
Official Liquidators.

GeneraZ Prouisions reZating to nw Winding-up
Of Companies.

241. " Liquidator " deEned.
242. 'Dispositions of property, &0., after the com-

mencement of the winding-up to be void.
243. Ci urt may grant injunction.
244. Stay of proceedings.
245. Effect of winding-up on share capital of

company limited by guarantee.
246. Where company insolvent, rules of bank-

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

to trustees for beneat of creditors to be

void.

248. Debts and claims to be proved.
249. Wages and salary to be preferential claims,

and to rank equally. Liquidator to dia-
charge same upon receipt of sufficient
assets.

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

ments of the company.
252. Inspection of books.
253. Court may adjudicate against delinquent

directors and officers.

254. Penalty on destruction or falsification of
books.

265, Prosecution of delinquent directors in the
case of winding-up by Court, or under
supervision.

256. In ease of voluntary winding-up.

Compromises and Arrangements.

257. Power to make compromises with creditors.
Power to make compromises with con-
tributories and debtors.

258. Power for liquidator to accept shares, &0.,
on sale of property to another company.
Mode of determining price. Appointment
of arbitrator when questions are to be
determined by arbitration.

259. Compromise with creditors of company.

Power of Court to make Rides.

260. Power of Judgeg of Supreme Court to make
rules.

Dissotution of Companies.
261. Application for dissolution. Notice of dis-

solution.

262. Notice of objection.
263. Declaration of dissolution.

264. Dissolution not to bar prosecutions for fraud
or misconduct, &c. Nor prevent creditor
insisting on winding-up by Court.

Striking Companies elf Regish.
265. Power of Registrar to strike defunct com-

panies off the regider in certain cases.
266. Where company is being wound up.

PART VI.

APPLICATION OF ACT TO COMPANIES REGISTERED

UNDER FORMER ACTS.

267. Joint Stock Companies Acts defined.
268. Application of Act to companies formed

under Joint Stock Companies Acs.
269. Application of Act to companies registered

under Joint Stock Companies Aotil.
270. Provisions of Part II. to apply. Mode of

transferring shares.

PART VII.

COMPANIES AUTHORISED TO REGISTER UNDER

THIS ACT.

271. Rules as to registration of existing com-
panies.

272. Companies capable of being registered.
273. -Joint-stock company "defined.
274. Registration by joint.stock companies.
275. Registration by other companies.
276. The company may register amount of stock

instead of shares.

277. Authencication of particulars required.
278. Evidence as to nature of company.
279. Exemption from payment of fees.
280. Addition to name.

281. Certificate of incorporation.
282. Certificate to be evidence.

283. Transfer of assets to company.
284. Registration not to affecb exiding rights or

liabilities.

285. Continuation of existing actions.
286. Effect of registration.
287. Saving of powers under special Act, &c.
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-regutration of Companies.
| 290. Registration anew of company.
291. Effect of Buch registrdion.
999. Reserve capital of company, how provided.
293. Uncalled capital in unlimited company.
294. Closing of former registry in case of re-

registration.
295. Privileges of Act available, notwithstanding

constitution of company.

PART VIIL

COMPANIES INCORPORATED OUTSIDE NEW

ZEALAND.

296. "Company " defined.

Carrying on Business,
297. Company may appoint attorney within tile

colony.
298. Acts of attorney to be binding on company.
299. Power of dtorney appointing agent to be

deposited with Registrar of Court,
300. Where company carries on business in

several places, copies to be deposited in
each.



Oompanes.

301. Company to have office in the colony where
notices, &c., may be served.

302. Declaration as to incorporation of company
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.

306. Foreign company to give due notice o[ in-
tention to cease carrying on business.

307. Evidence of incorporation of company.
308. Aot not to authorise issue of bank or pro-

missory notes.

Winding up.
309. May be wound up by the Court.
310. When company unable to pay its debts.
311. Principal omce to be deemed to be registered

omce.

312. Powers of liquidator of British company.
313. Powers under Companies' Seals Act.
314. Declaration of liquidator conclusive as to

certain facts.

315. Protection of persons dealing with liquidator.

316. Who to be deemed contributories in tile

event of company being wound up.
317. Stay of proceedings where petition pre-

ented for winding up.
318. After order for winding up no proceedings to

be taken without leave of Court.

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

320. Application of other Parts of Aot to un-
registered companies.

PART IX.

MISCELLANEOUS PROVISIONS.

321. Provisions as to associations formed for pur-
poses not of gain. Prohibition agains6
certain companies holding land.

822. Forms in Second Schedule to be used.

323. Governor in Council may alter forms.
324. Alterations to be gazetted.
895. Mining companies not required to register

under this Act.

326. Repeal.
Schedules.

A BILL iNTITULED

AN Actr 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 :-
Part I. Constitution and Incorporation of Companies.
Part II. Distribution of Capital, and Liability of Members

of Companies.
Part III. Management and Administration of Companies.

15 Part IV. Private Companies.
Part V. Winding-up of Companies and Associations.
Part VI. Application of Act to Companies registered under

former Acts.

Part VII. Companies authorised to register under this Act.
20 Part VIII. Companies incorporated outside New Zealand.

Part IX. Miscellaneous Provisions.

1



*erpretation.

1882, No. 35, sec. 141

1901, No. 58, sec. 2

Act not to apply to
banks.

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

Insurance

companies to be
unlimited. 

1882, No. 35, see. 8

Partnerships not to
exceed ten persons.
Ibid, sec. 4

2 Companies.

2. In this Act, if not inconsistent with the context,-
" Company " means a company or association incorporated or

registered under this Act, and includes private company :
" Court " means the Supreme Court, and includes a Judge
thereof : 5

" Debenture " includes debenture stock:

" Directors " means the persons having the general control of
the business or affairs of a company ; and " Director "
includes any person occupying the position of director,
by whatever name called : 10

" Manager " includes any officer of a company, however
designated, having the management of the business or
affairs of a company under the control of directors, but
does not include a person who is merely secretary :

" Private company " means a company registered under 15
Part IV. of this Act :

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

" Registrar " means the Registrar of Companies under this
Act:

" Regulations " includes Royal charters, letters patent,
articles of association, deeds of settlement, and by-laws,
and includes regulations as originally framed or as altered 25
by special resolution.

3. With the exception of Part VIII., 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
for the purpose of carrying on banking at any place out of New 30
Zealand.

4. No company that carries on the business of insurance,
whether or not in common with any other business, shall be regis-
tered with limited liability.

5, (1.) No company, association, or partnership consisting of more 35
than ten persons shall be formed for the purpose of carrying on any
business that has for its object the acquisition of gain by the com-
pany, association, or partnership, or by the individual members thereof,
unless it is registered as a company under this Act, or is formed in
pursnance of some Act of the Imperial Parliament, or of th6 General 40
Assembly, or by Royal charter, or letters patent.

(2.) The members of any such company, association, or partner-
ship that·is not registered under this Act, or formed in pur-
suance of some Act of the Imperial Parliament, or of the General
Assembly, or by a Royal charter, or letters patent, shall be jointly 45
and severally liable for the whole debts of such company, association,
or partnership ; and any of such members may be sued for any of such
debts without the joinder in the action of any other member.

(3.) Any such company, association, or partnership as aforesaid
may be wound up under the provisions of this Act. 50

\



Companies. 3

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

(a.) Appoint a Registrar of Companies; 1882, No. 35, sec. 23

(b.) Determine the place or places at which offices for the tegis-
tration of companies are to be established, and define

5 districts for the purposes ofthis Act ;
(c.) Appoint Assistant Registrars as he thinks fit.
(d.) Appoint such officers and clerks as he thinks necessary for

the registration of companies under this Act ;
(e.) Make such regulations as he thinks ft prescribing the duties

10 and powers of 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
registration of companies.

15 (2.) There shall be paid to the Registrar, and to any Assistant Ibid, see. 247
Registrar, officer, or clerk employed in the registration of com-
panies, such salary as the Governor directs, out of any moneys duly
appropriated by Parliament, for the purpose.

(3.) The Registrar shall keep at each office for the registration
20 of companies a register, in which there shall be recorded all matters

required by this Act or by any regulations made under this Act to be
recorded by the Registrar,

7. (1.) Within a district wherein an Assistant Registrar is powers of Amisbant
appointed, any act or duty that the Registrar is authorised or Registrars.

Ibid, sec. 238
25 required to do or perform under this Act may be done or per-

formed by the Assistant Registrar in that district, provided such act
or duty is within the prescribed duties of such Assistant Registrar.

(2.) Until regulations are made prescribing the duties and powers
of Assistant Registrars, every Assistant Registrar shall have and may

30 exercise all the duties and powers of a Registrar.
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 wh:re cpitaldivided into shares.

respect of the several matters mentioned in Table C Ibid, see. 240
in the First Schedule hereto, the several fees therein

36 specified:
(b.) By a company not having a capital divided into shares, Fees 81 in Table D,

in respect of the several matters mentioned in Table D Sitsfttoabnaortes,
in the First Schedule hereto, the several fees therein
specified :

40 (c.) In respect of the several matters mentioned in Table E Miscellaneous fees
in the First Schedule hereto, the several fees therein as in Table E.

specified.
(2.) The Governor may from time to time, by Order in Council,

direct that smaller fees shall be paid in respect of any of the matters
45 specified in Tables C or D respectively.

9. Where the Registrar or any other omeer is empowered by FeeR payable in
advance.

this Act to do any act for which a fee is payable, he may refuse to Ibid, sec, 241
do such act until such fee is paid.

10. All fees paid to the Registrar under this Act shall be paid Application of fees.
50 into the Public Account and form part of the Consolidated Fund.

11. (1.) Every person may inspect any documents lodged with Power to inspect
documents, &c.the Registrar on payment of the fee prescribed for each inspection. Ibid, see. 242



Power to require
certified copies of
documents, &c.

1882, No. 35, sec. 243

Evidence of

documents.

Ibid, seo. 246

4 Companies.

(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.

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

(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 certifted 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 13. Any seven or more persons associated for any lawful
company. purpose may, by subscribing their names to a memorandum of
Ibid, sec. 6

association and otherwise complying with the requirements of this
Act in respect of registration, form an incorporated company, with 20
or without limited liability.

Mode of limiting 14. The liability of the members of a company formed with
liability of members. limited liability may, according to the memorandum of association,
Ibid, sec. 7 be limited either to the amount (if any) unpaid on the shares respec-

tively 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.

Memorandum of 15. Where a company is formed on the principle of having
association of com.

pany limited by
the liability of its members limited to the amount unpaid on their

shares. shares (hereinafter referred to as " a company limited by shares "), 30
Ibid, see. 8 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. 40

Memorandum of 16. (l.) Where a company is formed on the principle of having
association of com-

pany limited by 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 the 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 :-4

(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 :
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(e.) A declaration that each member undertakes to contribute to
the assets of the c:ompany, in the event of the same being
wound zip while he is a member, or within one year after
he has ceased to be a member, for payment of the

5 debts and liabilities of the companv contracted before
he ceased 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 exceed-

10 ing a specified amount.
(2.) Where a company limited by guarantee desires to have a

capital divided into shares, the memorandum of associa,tion shall
state, in addition to the ma,tters hereinbefore mentioned, the amount
of capital with which the company proposes to be registered, divided

15 into shares of a certain fixed amount.

(3.) A company limited byguarantee, 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
memorandum of association by providing for a capital divided into

20 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.

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

as originally'.framed or as altered by special resolution so provides ;
but this-stibsection shall not apply to any company limited by
guarantee incorporated before the passing of this Act and having
before the passing of this Act by its articles of association provided

30 for a capital divided into shares.
(6.) In the case of a company limited by guarantee and not

having a capital divided into shares, every provision in the memo-
randurn or articles of association, or in any resolution of the com-
pany, purporting to give any person a right to participate in the

35 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
with the profits, or shall affect the powers of any company incorpor-
ated before.the passing of this Act.

40 (7.) Except where. otherwise expressly provided, all the provi-
sions 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
shages in, the capital of a company limited. by guarantee and having

45 a capital divided into shares.
17, where a company is formed on the principle of having no Memorandum of

limit placed on the liability ofits members (hereinafter referred to as u,limuteonAny.
" an unlimited company "), the memorandum of association shall 1882, No, 35, aec, 10
contain, the following things, that is to say :-

50 Cad, The name of the proposed company :
".i (6.).IThe objects for which the proposed company.is to be

,, ,RtjAblished.
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6 Companies.

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

opposite to his name the number of shares he takes, and shall take
not less than one share.

19, The memorandum of association shall bear and be liable to 5

11 the sarne stamp duty as if it were a deed not otherwise charged,
according to the provisions of any Act imposing stamp duties for the
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 10
made in New Zealand or not.

20. (1.) The memorandum of association shall, when registered,
bind the company and the members thereof to the same extent as if
each member had duly executed the same as a deed, and there were
in the memorandum a covenant with the company on the part of 15
himself, his executors and administrators, to observe all the con-
ditions of such memorandum, subject to the provisions of this Act.

(2.) Save as provided by this Act, no alteration shall be made
by any company in the conditions contained in its memorandum
of association. 20

21. The subscribers of the memorandum of association of any
company shall be deemed to have agreed to become members of the
company whose memorandum they have subscribed, and, upon the
reglstration of the company, shall be entered as members on the
register of members hereinafter mentioned ; and every other person 26
who has agreed to become a member of a company, and -whose
name is entered on the register of members, shall be deemed to be a
member of the company.

Articles Of kSSOCiation.

22. (1.) The memorandum of association may in the case of 30
a company limited by shares, and shall in the case of a company
limited by 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 company as
such subscribers deem expedient. 36

(2.) The articles shall be expressed in separate paragraphs
numbered arithmetically.

(3.) They may adopt all or any of the regulations in Table A
in the First Schedule hereto.

(4.) They shall, in the case of an Unlimited company having 40
a capital divided into shares, state the amount of capital with which
the company proposes to be registered ; and in the case of a com-
pany, 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 45
the Registrar to determine the fees payable on registration.
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23. In the ease of & company limited by shares, if the memo- Application oi
randum of association is not accompanied by articles of association,

1882, No. 35, sec. 19

Table A.

or in so far as the articles do not exclude or modify the regulations
contained in Table A in the First Schedule hereto, the last-mentioned

5 regulations shall, so far as the same are applicable, be the regulations
of the company in the same manner and to the same extent as if
they had been inserted in articles of association, and Huch articles
had been duly registered.

24. (1.) The articles of association shall be printed. Stamp duty,

10 (2.) They shall bear and be liable to the same stamp duty as if of articles of
signature, and effed

they were contained in a deed not otherwise charged, according association.
to the provisions of any Act imposing stamp duties for the time Ibid. sec. 20
being in force.

(3.) They shall be signed by each subscriber in the presence
15 of and be attested by one witness at the least ; and such attesta-

tion shall be a sufficient attestation, whether the signature is made
in New Zealand or not.

(4.) When registered, they shall bind the company and the
members thereof to the same extent as if each member had duly

20 executed the same as a deed, and there were in such articles
a covenant with the company on the part of himself, his executors
and administrators, to conform to all the regulations contained in
such articles, subject to the provisions of this Act.

(5.) All moneys payable by any member to the company in
26 pursuance of any of the conditions and regulations of the com-

pany shall be deemed to be a debt due from such member to the
coinpany.

25. A copy of the memorandum Of association, having annexed Copies of memo-
thereto tile articles of association (if any), shall be forwarded to every randum and articles

to be given to
30 member, at his request, on payment for each copy of the sum of two members.

shillings or such less sum as may be prescribed by the company ; and Ibid, sec. 26
if any company commits any breach of this section it shall for each
offence be liable to & fine not exceeding five pounds.

Incorporation and Name of Company.

35 26. (1.) The memorandum of association and the articles of Memorandum &nd
association (if any) shall be delivered to the Registrar, who shall tion to be registered.

articles of associa

retain and register the same upon payment of the prescribed fees. 1882, No. 35, sec. 24,

(2.) A statutory declaration by the solicitor (if any) engaged in the j5, 244; 1901, No.8, sec 3 ; 1902, No.
formation of the company, or the directors (if any), or the subscribers 51, sec. 2

40 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
the Registrar, who way accept the same as sufficient evidence of
such compliance.

45 (3.) Upon the registration of the Inemorandum of association Effect of
and of the articles of association, where such articles are required by registration.

this Act or by desire of the parties to be registered, the Registrar
shall issue a certificate under his hand that the company is incor-
porated ; and, in the case of a limited company, that the company

50 is limited.
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ertifcate (4.) Every certifcate of incorporation, whether issued , before or
conclusive. after the passing of this Act, shall be conclusive evidence that all

statutory requirements in respect of. registration, and of matters pre-
cedent and incidental thereto, have been complied with, and that the
association is a company authorised to be registered-and duly regis- 5
tered under this Act or under any Act heretofore in force, as the case
may be.

Incorporation of (5.) Upon the issue of such certificate the subscribers of the
company.

memorandum of association, together with all other persons wlift from
time to tiine become members of the company,' shall, as from the 10
date of incorporation mentioned in the certificate, be a body cori
porate by the name contained in the memorandum of association,
capable forthwith of exercising all the functions of an incorporated
company, and having perpetual succession and a;common seal, with
power to hold lands, but with such liability. on the· part of the mem- 16
bers to contribute to the assets of the company in .the event of the
same being wound up as is hereinafter mentioned.

Prohibition against 27. No company shall be registered, under a name identical
identity of names in
companies. with that by which an existing company: is alteady registered, or so
1882, No. 35, sec. 27 nearly resembling the same as to be calculated to deceive, except 20

where such existing company is in the course. of being dissolved, and
testifies its consent in such manner· as the Registrar requires.

Name to be changed 28. If ally company, through inadvertence or otherwise, is,
where likely to
mislead. without such consent as aforesaid, registered by a maine identical

with that by which an existing company is registered, or so nearly 26
resembling the same as to be calculated· to, deceive, such firsti-
mentioned company may, with the sanction of the Court, change
its name in the manner hereinafter provided and.with the like effect.

PART II.

DISTRIBUTION OF CAPITAL, AND LIABILITY OF MEMBERS OF COMPANIES. 30

Shares and Transfers Of Shares.

Shares to be 29, In the case of a company having a capital divided into
numbered. shares, each share shall be distinguished by its apprdpriate number.
Nature of interest 30. The shares or other interest of any· member in a company
in company. shall be personal property, capable of being .transferred in manner 36
Ibid, sec. 98 provided by the regulations of the company, and shall not be of the

nature of real estate.

Certificate of shares 31. (1.) A certificate under the common seal of the company,
or stock evidence of specifying any share or shares or stock held by any member of a
title.

Ibid, sec. 41 company, shall. be primci f(Kie evidence W, the title of the member 40
to the share or shares or stock therein specified.

(2.) Every such certificate issued by a company shall have.
printed thereon particulars of any preferential, deferred, qualified, r
special, or limited rights, privileges, or conditions attaching to the
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shares or stock specified therein, whether attiaolilng by tile Collipally's
memorandum or articles of association, or any resolution of the com-
pany or of the directors.

(3.) - Every director and manager who issues any certificate in
6 breach of this section is liable to a fine not exceeding jiffy Younds.

(4.)· The omission to comply with this section shall not affect
the rights of any holder of shares or stock.

16.) 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 shares or stock require any certilicate issued in
respect thereof to be surrendered to the company, and all such certi-
ficates shall be so surrendered accordingly on the issue by the coIn-
pany of fresh certificates showing particulars of the new or varied
rights, privileges, or conditions attaching to such shares or stock.

15 (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.

20 32. A transfer of the share or other interest of a deceased Transfer by personal
member of a company made by his exeoutor or administrator shall, representdive.

notwithstanding such executor or administrator may not himself be 1882, No. 35, see. 30

a niember, be of the same validity as if he had been a member at
the time of the execution of the instrurnent of transfer.

25 33. Where any deceased person was at the time of his death Liability of
registered or equitably entitled to be registered as the holder of a i Volders
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, sec. 7

the deceased was equitably entitled as aforesaid, with the consent of
30 the registered holder, be registered as such executor or administrator,

and on such registration shall in respect of such share be stibject 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
person.

35 34. A company shall, on the application of the transferor of Transfer m&/ be
any share or interest in the company, enter in its register of Z:2:;request
members the name of the transferee of such share or interest m 1882, No. 85, s ·o. 31
the same manner and subject to the same conditions as if the appli-
cation for such entry had been made by the transferee.

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

45 such registration.

Shares di#ering as to Liability to Calls, d?c.
36. ]Nothing herein shall be deemed to prevent any conipany, if Compny may bave

authorised by its regulations, from doing all or any of the following ;252Thers not,
things, nalnely :- Ibid, sec. 34



In limited company.

Shares may be
divided into shares

of smaller amount.

1882, No. 35, sec. 32

Proportion between
amounts paid and
unpaid on shares to
be preserved.

Statement of shares
as altered to be

embodied in
memorandum of

association.

Ibid, sec. 33

Company to give
notice of consolida-
tion or of conversion

of capital into
stock.

Ibid, see. 38

10 Compot*les.

(a.) Making arrangements on the issue of shares for a difference
between the holders of such shares in respect of the
amount of calls to be paid, and in the time of payment
of such calls ;

(b.) Accepting from any member of the company who assents 5
thereto the whole or a part of the amount remaining
unpaid on ally share or shares held by him, either in
discharge of the amount of a call payable in respect of
any other share or shares held by him, or without any
call having been inade ; 10

(c.) Paying dividend in proportion to the amount paid up on
each share in cases where a larger amount is paid up on
some shares than on others.

-Reserve Capital.
37. A limited company may, by special resolution, declare that 15

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 company 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
38. A company limited by shares, if authorised by its regula-

tions, may by special resolution 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 ;

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

(c.) To convert its paid-up shares into stock ;
(d.) To reconvert such stock into paid-up shares of any denomi- 30

nation :

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

case of the existing share or shares from which the share of reduced 35
amount is derived.

39. The statement of the number and amount of the shares

into which the capital of the company is divided, contained in every
copy of the memorandum of association issued after the passing of
any such special resolution, shall be in accordance with such resolu- 40
tion ; and any company that makes default in complying with
the provisions of this section is liable to a line 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 or
wilfully authorises or permits such default is liable to a like line. 45

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 has converted any portion of its capital
into stock, or has reconverted such stock into paid-up shares, shall
give notice to the -Registrar of such consolidation, division, con- 50
version, or reconversion, specifying the shares so consolidated,
divided, converted, or reconverted.
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41. Where any company having a capital divided into sliares Effect of co,iversion

has converted any portion of its capital into stock, and has given of shares into stock.
notice of such conversion to the Registrar, all the provisions of 1882, No. 35, sec. 39
this Act applicable to shares only shall cease as to so much of the

5 capital as is converted into stock ; and the register of members
hereby required to be kept by the company, and 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 Capual or Members.

42. Any company limited by shares may, if authorised to do Increase of capital
so by its regulations, modify the conditions contained in its memo- stock.

or conversion into

randum of association so as to increase its Capital by the issue of Ibid, see. 12
new shares of such amount as it thinks expedient.

15 43.(10 Where a company has a capital divided into shares, Notice of increase
to be sent towhether such shares have or have not been converted into stock- Registrar,

notice of any increase in such capital beyond the registered Capital, Ibid, seo. 44
and, where a company has not a capital divided into shares, notice
of any increase in the number of members beyond the registered

20 numher, shall be given to the Registrar, in the case of an in-
crease of capital, within fifteen days from the date of the passing of the
resolution by which such increase was authorised, and, in the case of
an increase of members, within fifteen days from the time at which
such increase of members was resolved on or took place ; and the

25 Registrar shall forthwith record the amount of such increase of
capital or members.

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

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

.Reduction of Capital.

44. (1.) Any company limited by shares may (if authorised so Power of company
to do by its regulations) by special resolution modify the conditions to reduce capital.

85 contained in its memorandum of association 80 as to reduce its 1882, No. 35, sec. 48

capital, including paid-up capital; but no such resolution for re-
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ducing the capital of any company shall come into operation tintil an
order of the Court has been registered. by the Registrar as herein-
after mentioned.

(2.) The company shall, after the date of the passing of any
special resolution for reducing its capital, add to its name, until 5
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.

(3.) The company may 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 has
been secured as hereinafter provided, may make an order confrming 15
the reduction on such terms and subject to such conditions as it
deems fit.

45, (1.) Where a company proposes to reduce its capital,
every creditor of the company who at the date fixed by the : Court
is entitled to any debt or claim which, if that date were the 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
proposed reduction and to be entered in the list of oreditors 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
application from any creditor, the names of sqch 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 are to claim to be entered 30
thereon, or to be excluded from the right of objecting to the proposed
reduction.

46. Where a creditor whose name is. entered on _the list of
creditors, and whose debt or claim is not discharged or determined,
does not consent to the proposed reduction, the Court may (if it 36
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 amd appropriated :

(b.) If the company does not admit and is not willing to set
a<part 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 fit) inquire into and adjudicate
upon the validity of such debt 'or claim and the amount
for which the company is liable in Iespect thereof, in the
same manner as if the company were being waund-up by 50
the Court ; and the amount fixed.hy the Court on such
inquiry and adjudication shall be. set apart p,nd appro-
priated.
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47. (1.) The Registrar, upon the production to him of an order order confirming
of the Court confirming the reduction of the capital of the company, minzite to be

reduction and

and the delivery to him of a copy of the order and of a minute regiatered.
(approved by the Court) showing the amount of the capital of the 1882, No. 85, sec. 52

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
10 manner 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

of memorandum of
buted for the corresponding part of the memorandum of association association.

of the company, and shall be of the same validity and subject to the Ibid, see. 53
same alterations as if it had been originally contained in the memo-

20 randum of association.
(5.) Subject to the provisions of this Act, no meinber of the coin-

pany, whether past or present, shall be liable in respect of ally share
to any. call or contribution exceeding in arnount the difference (if
any) between the amount paid on such share and the amount of the

25 share as fixed by the minute.
48, (1.) If any creditor who is entitled in respect of ally debt Saving of righ* 01

or claim to object to the reduction of the capital of a company Qnfir77 owfbgire.
is, in consequence of his ignorance of the proceedings taken with a proceedings.
view to such reduction, or of their nature and effect with respect to Ibid, sec. 54

30 his claim, not entered on the list of creditors, and after Silell reduction
the company is unable, within the meaning of section one luind,red ·

and seventy-eight hereof, to pay to the creditor the amount of such debt
or claim, every person who was a member of the companv at the date
of the registration of the order and minute relating to the reduction

35 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 coin-
menced to be wound rip on the day prior to such registration.

(2.) On the company being wound lip, the Court, on the applica- Liabilityof members
40 tion of such creditor, and on proof that he was ignorant of the pro- to contribute for

payment of claim of
ceedings taken with a view to the reduction, or of their liature alid Auch creditors.
effect 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.
49. The minute, when registered, shall- be embodied in every Minute to be

copy of the memorandum of association issued after its registration embodied in
1 memorandum of

50 and if any company inakes default in complying with this Section association.
it shall be liable to a line not exceeding One pound for eac:11 copy Ibid, sec. 55

3
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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,

Concealing name of 50. If any director, manager, or officer of the company wilfully
creditor. conceals the name of any creditor of the company who is entitled to 5
1882, No. 35, sec. 56 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 the company aids or abets in or is privy to
any such concealment or misrepresentation as aforesaid, every such
director, manager, or officer shall be liable to three years' imprison- 10
ment with hard labour.

Power to make rules 61. (1.) The power of making rules concerning the winding-up
forne5rs, of companies conferred by this Act upon the Judges of the Court
Ibid, sec. 57 shall extend to making rules concerning matters in which the Court

has jurisdiction under sections fortu-four to fol'ty-eight hereof; and 15
until such rules are made, 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.

(2.) In any proceeding under the said sections the Court may
make snch order as to costs as it deems fit. 20

ProBts may be 52. (1.) In any case where-
divided notwith- (e h X compa.ny by the working or exhaustion of a mine, quarry,
standing loss of
capital. 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 25
amount of the company's paid-zip capital ; or

(b.) The net value of a company's capital assets is, by loss of
capital, less than the amount of the company's paid-up
Capitul: whether such loss of capital be a realised and
ascertained loss or an estimated loss,- 30

it shall not be obligatory on such company, before declaring a
dividend from the profits on the company's operations for any period,
to have the company's capital reduced in accordance with the pro-
visions of this Act, or to reinstate any lost capital out of profits,
provided that the auditor or auditors of the company certify on the 35
company's balanco-sheet for the period in respect of which it is
proposed to declare a dividend that the assets of the company other
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. 40

(2 ) Nothing herein shall be construed as authorising a return of
capital to shareholders excepting such as may be involved in the
legitimate working of a mine, quarry, patent, timber right, leasehold,
or other wasting asset in the ordinary course of a company's business.

Cancettadon Qf Capital and Shares. 45

Power to cancel lost 63. The power to reduce capital shall include a power to cancel
capital. any lost capital or any capital unrepresented by available assets,
Ibid, sec. 58 or to pay off any capital in excess of the wants of the company; and
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paid-up capital may be reduced either with or without extinguishing
or reducing the liability (if any) remaining on the shares of the com-
pany, and to the extent to which such liability is not extinguished or
reduced it shall be deemed to be preserved:

5 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 paid-up capital,-

(a.) The creditors of the company shall not, unless the Court
directs otherwise, be entitled to object or required to con-

10 sent to the reduction ; and
(6,) 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
thinks fit, dispense altogether with the addition of those

15 words.

54. In any case where the Court thinks fit it may require the Company to publish
reasons for

company to publish, in such manner as it thinks fit, the reasons for reduction.

the reduction of its capital, or such other information in regard
the reduction of its capital as the Court thinks expedient, with a

20 view to giving proper information to the public as to the reduction
of its capital, and, if the Court thinks lit, the causes that led to
such reduction.

55. The minute regnired to be registered in the case of redue- Contents of minute.
tion of capital shall show, in addition to the other particulars

25 required by law, the amoiint, if any, which it is proposed shall be
deemed to have been paid up on each share at the date of the
registration of the minute.

56. Any company limited by shares may, if authorised so to do power to reduce
by its regulations, modify the conditions contained in its memo- capital by cancelling

unissued shares.

30 randum of association so as to reduce its capital by cancelling an,y 1882, No. 35, see, 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 foyty-foter to fifty hereof shall not apply to any reduction of
capital made under this section.

36 Application of Capital im Payment Of Commusion.
57. (1.) Upon any offer of shares to the public for subscription comminsion,

it shall be lawful for a company to pay a commission to any person diwoounts, &c.

1901, No. 58, Flee. 1

in consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the company, or pro-

40 curing 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 hy the articles of association and disclosed
in the prospectus, and the commission paid or agreed to be paid does

45 not exceed the amount or rate so authorised.
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(2.) Save as aforesaid a company shall not apply any of its shares
or capital money, directly or indirectly, in payment of any commis-
sion, discount, or allowance, to any person in consideration of his
subscribing or agreeing to subscribe, whether absolutely or condi-
tionally, for any shares of the company, or procuring or agreeing to 5
procure subscriptions, whether absolutd 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 com-
pany or to the contract price of any work to be executed for the com-
pany, or the money is paid out of the nominal purchase-money or 10
contract price, or otherwise.

(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
conlpany to pay.

Sha/re Warrants to Bea,YeT. 15

58. (1.) A company limited by shares, if authorised so to do
by its regulations, and subject to the provisions of such regulations,
may with respect to any share fully paid up, or with respect to stock,
issue under its common seal a warrant stating that the benrer of the
warrant is entitled to the share or shares or stock therein specified, 20
and may provide, by coupons or otherwise, for payment of future divi-
dends on the share or shares or stock included in such warrant, here-
inafter referred to as a " share warrant."

(2.) A share warrant shall entitle the bearer thereof to the
shares or stock specified therein, and such shares or stock may be 26
transferred by the delivery of the share warrant.

59. 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 30
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.

60, The bearer of a share warrant may, if the regulations of 35
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 :

Provided that the bearer of a share warr Ant shall not be qualified
as the holder of the shares or stock specified in such warrant to be- 40
come a director or manager of the company.

61. On the issue of a share warrant in respect of any share or
stock the company shall strike out of its register of members the
name of the member then entered therein as holding such share or
stock, as if he had ceased to be a member, and shall enter in the 46
register the following particulars :-
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(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.

5 62. Until the warrant is surrendered the above particulars Partioulars to be
shall be deemed to be the particulars required by section one hundred entered in register.

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 a person ceased to be a
10 member.

63, After the issue by the company of a share warrant, the Partioulars to be
annual summary required by section one hundred and one hereof contained in annual

summary.

shall contain the following particulars :- 1882, No. 35, see. 65

(a.) The total amount of shares dr stock for which share war-
15 rants are outstanding at the date of the summary ;

(b.) The total amount of share warrants issued and surrendered
respectively since the last summary was made ; and

(c.) The number of shares or amount of stock comprised in each
warrant.

20 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.

the amount of the ad valorem stamp duty that would be chargeable Ibid, sec. 66

on a deed transferring the share or shares or stock specified in the
warrant if the consideration for the transfer were the nominal value

25 of such share or shares or stock.

(2.) Snell stamp duty shall be collected, recovered, and enforced
under the provisions of " The Stamp Act, 1882," as if such duty
was imposed thereby.

65. If a share warrant is issued without being duly stamped,
30 the company issuing the same, and also any person who at the

time when it is issued is the managing director or secretary or
other principal officer of the company, shall be liable to a fine not
exceeding flfty pounds.

Penalty for isBuing
share warrants not

duly stamped.

Ibid, seo. 67

Liability of Members on their Shares,

35 66. In the event of a company being wound up, every Liability of present
present and past member of such company shall be liable to con- *252mbers
tribute to the assets of the company to an amount sumcient for Ibid sec. 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

40 such 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
45 upwards prior to the commencement of the winding-up ;

or
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(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
members are unable to satisfy the contributions required C
to be made by them in pursuance of this Act:

(b.) In the case of a company limited by shares, no contribu-
tion shall be required from any member exceeding the
amount, if any, unpaid on the shares in respect of which
he is liable as a present or past member : 10

(c.) In the case of a company limited by gilarantee, 110 Con-
tribution shall be required from any member exceeding
the amount of the undertaking entered into by or on his
behalf by the memorandum of association, and the amount
(if any) unpaid on the shares (if any) in respect of which 16
he is liable as a present or past member.

67. Nothing in this Act shall invalidate any provision con-
tained in any policy of insurance or other contract whereby the
liability of individual members upon any such policy or contract is
restricted, or whereby the funds of the company are alone made 20
liable in respect of such policy or contract.

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
Base of competition between himself and any other creditor not 25
being a member of the company; but any such sum maybe taken
into account for the purpose of the final adjustment of the rights of
the contributories amongst themselves.

PART III.

MANAGEMENT AND ADMINISTRATION OF COMPANIES.

Appointment and Dutie# of Directors.

Subscribers to 69. Unless directors are appointed by the articles of association
memorandum to be or until directors are appointed in tile manner provided by the articlesdirectors.

of association, the subscribers to the memorandum of association of
any company shall be the directors of the company. 36

30
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70. (L) In the case of a company having a capital divided into Restrictions on
shares a person shall not be appointed director of the company by ibi"fiboif
the articles of association, or named as a director or proposed director director.
of the company in any prospectus issued by or on behalf of the com- 1901, No. 58, sec: 6,

1902, No, 51, see. 3
5 paily, 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,-

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

10 (b.) Either signed the memorandum of association for a number
of shares, not less than his qualification (if any),or signed
and fled with the Registrar a contract in writing with
the company to take from the company and pay for his
qualification shares (if any).

15 (2.) On the application for registration of the memorandum and
articles of association of a company, the applicant shall deliver to the
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

20 exceeding Aft,4 pounds.
(3.) This section shall not apply to a company registered before

the eighth day of November, one thousand nine hundred and one,
or to a company for the shares of which the public has not been
invited to subscribe, or to a prospectus issued by or on behalf of a

25 company after the expiration of three years from the date when the
company is entitled to commence business.

71. (1.) Without prejudice to the restrictions imposed by the last Qualification to be
p*ecediizg section, it shall be thd duty of every director who is not retained.

1901, No. 58, sec. 7
already qualified to obtain his qualification within two months after

30 his appointment, or within such shorter time as may be fixed by the
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
qualification (if any), or if after the expiration of such time he ceases at

85 any time to hold such qualitication ; and a person vacating office
under this section shall be incapable of being reappointed director of
the company until he has obtained his qualitication.

(3.) If, after the expiration of the time hereinbefore prescribed,
any unqualified person acts as director of a company, he shall be

40 lisble to a line not exceeding,/ive pounds for every day during which
he so acts.

Pattment of Calls by Directors.

72. (1.) Whenever a all on any shares is made payable it Directors to pay
alls on shares

shall be obligatory on the directors of the company to pay the amount {eld by them,
45 of such call on all shares held by them respectively on or before the Ibid, sec. 17

day on which such calls are made payable by shareholders.
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90 Compa#us,
(2.) Every director who fails to comply with this section is

liable to a fine not exceeding fLfty pounds and not less than #ve
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 oall on shares held by him shall, *so facto,
cease to be a director.

Directors' FeeB.

73, (1.) It shall not be lawful for any director to receive or
for any company to pay ally fees or other remuneration to any 10
director who is indebted to the company in respect of calls on his
shares, or who has been absent from the meetings of the directors
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 payment contrary to this 15
section, or who is party to any such payment, is liable for each
offence to a fine not exceeding .Bftv pounds, and any money so paid
may in the event of the company being wound up within three years
after such payment was made be recovered by the liquidator.

Profped#8. 20

Filing of prospectus. 74. (1.) Every prospectus issued by or on behalf of a company
Ibid, see. 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 26
person who is named therein as a director or proposed director of the
company, or by his agent authorised in writing, and shall be filed
with the Registrar on or before the date of its publication.

(3.) The Registrar shall not register any prospectus unless it is
so dated and signed. 30

(4.) No prospectus shall be issued until so filed for registration,
and every prospectus shall state that it has been so filed.

Particulars of pro- 75. (1.) Every prospectus issued by or on behalf of a company,
spectup or by or on behalf of any person who is or has been engaged or
Ibid, see. 15 35interested in the formation of a company, shall state-

(a.) The contents of the memorandum of association, with the
names, addresses, and descriptions of the signatories, and
the number of shares subscribed for by them respectively,
and the number of founders' or management shares (if
any), and the nature and extent of the interest of the 40
holders in the property and profits of the company; and

(b.) The number of shares (if ally) fixed by the articles of
association (if any) as the qualification of a, director, and
ally provision in the articles of association as to the
remuneration of the directors ; and · 45

6
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(c.) The names, addresses, and descriptions of the directors or
proposed directors ; and

(d.) The minimum subscription on which the directors may
proceed to allotment, and the amount payable on applica-
tion and allotment on each share, and, in the case of a
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

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

or are proposed or intended to be issued ; and
(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 offered for sub-
scription by the prospectus, or the purchase or acquisition
of which has not been completed at the date of publica-
tion of the prospectus, and the amount payable in cash,
shares, or debentures to the vendor, and, where there is
more than one vendor or the company is a sub-purchaser,
the amount so payable to each vendor; and

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

(h.) The amount (if any) paid or payable as commission for sub-
scribing or agreeing to subscribe, or procuring or agree-
ing to procure subscriptions, for any shares in the com-
pany, or the rate of any such commission ; and

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

(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 snch contract or
a copy thereof may be inspected : Provided that this
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 com-
pany; and

(m.) Full pa,rticulars 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,
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

el
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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-

(*.) The purchase-money is not fully paid at the date of publica-
tion of the prospectus; or

(o.) 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 sub-
lessee.

(4.) This section shall not apply to a circular or notice inviting
existing members or debenture-holders of a company to subscribe for 20
further shares or debentures; but, subject as aforesaid, shall apply
to any prospectus, whether issued on or with reference to the forma-
tion 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 coIn- 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 pro-
posed 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 in this section
is published as a newspaper 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 pro-
spectus 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 require-
ments of paragraph (m) of subsection one of this section, a director
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or other person shall not incur any liability in respect of such non-
compliance 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 under this Act or under the general law apart from

this section.

76. (1.) Every person who is a director of a company at the Liability for state-
time of the issue of a prospectus by or in relation to such company '

1891, No. 5, sec. 3

ments in prospectus.

and every person who, having authorised 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 any loss or damage
they may sustain by reason of any untrue statement in the pros-
pectus, or in ally 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 untrue statement not purporting
to be made on the authority of an expert, or of a public
official document or statement, that he had reasonable
ground to 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 ; and
(b.) With respect to every such untrue statement purporting to

be a statement by an expert, or contained in what pur-
ports to be a copy of or extract from any report or valuar
tion 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 certi-
ficate 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 com-
petent to make it ; and

(c.) With respect to every such untrne statement purporting
to be a statement made by an official person, or con-
tained in what purports to be a copy of or extract from

45 a public official document, that it was a correct and fair
representation of such statement, or copy of or extract
from such document ; or unless it is proved

(d.) That, having consented to become a director of the com-
pany, he withdrew his consent before the issue of the
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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 forth-
with gave reasonable public notice that it was so issued 6
without his knowledge or consent ; or

(h) That after the issue of such prospectus, and before allot-
ment 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
sliall be commenced within three years after the cause of action
arose.

(3.) In this section,- 16
" Expert " includes any person whose profession or occupa-

tion, 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 bhereof 20
containing such untrue statement, but shall not include
any person by reason only of his acting in a professional
capacity for persons engaged in procuring the formation
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 con sented to the issue thereof, the promoters or directors of the 30
company (except any without whose knowledge or consent the pro-
spectus was issued), and any other person who authorised the issue 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, 36
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.

78. (1.) 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 be entitled to recover
contribution, as in cases of contract, from any other person who, if 45
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 contri-
bute arose.

79.(1.) 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 debentures of a company the name of any
other person, whether as director, broker, or solicitor, without the
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express authority in writing of the person whose name is so inserted,
is liable to a fine not exceeding one hundred pounds, or to three 41
years' imprisonment with hard labour.

(2.) This section shall not prejudice or affect any other liability
6 imposed by or under this Act.

80. Every person is liable to three years' imprisonment with Making or i*suing
false certificate,hard labour who, being an "expert" within the meaning of section report, &0.

seventy-Biz hereof, knowingly and wilfully makes, signs, 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 any 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 81. Every prosecution or other criminal proceeding for any Limitation of
offence under the two Last preceding sections shall be commenced

action.

Ibid, sec. 8
or taken within three years after the alleged offence was committed.

Unlimited Liability of Directors.
82. Where a company is formed as a limited company, the Limited company

20 liability of the directors or managers of such company, or of the rif tt*i3tors
managing director, may, if so provided by the memorandum of liability.
association, be unlimited. 1882, No. 35, sec. 13

83. (1.) In any such company, the directors of the company (if Notice to be given
to director on hisany), and the member who proposes any person for election or
election that his

25 appointment to such office, shall add to such proposal a statement liability will be un-
that the liability of the person holding such office will be unlimited, limited.

and the promoters, directors, and manager (if any) of such com-
Ibid, sed .14

pany, or one of them, shall, before such person accepts such odice
or acts therein, give him notice in writing that his liability will be

80 unlimited.

(2.) Every director, manager, or proposer who makes default in Penalty for neglect
adding such statement, Bind every promoter, director, or manager to give notice.

who makes default in giving such notice, is liable to a fine not
exceeding one hundred pounds, and is also liable for any damage

35 which the person so elected or appointed sustains from such default ;
but the liability of the person elected or appointed shall not be
affected by such default.

84. A limited company may, by a special resolution, if autho- Existing limited
rised so to do by its regulations as originally framed, or as altered companies may. byspecial resolution,

40 by special resolution, from time to time modify the Conditions Con- make liability of
tained in its memorandum of association so far as to render unlimited directors unlimited.

Ibid, sec. 15
the liability of its directors or of the managing director.
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85. Such special resolution shall be of the same validity as if it
had been originally contained in the memorandum of association,
and a copy thereof shall be embodied in or annexed to every copy
of the memorandum of association issued after the passing of the
resolution ; and any default in this respect shall be deemed to be a 5
default in complying with the provisions of section nillety-fowr hereof,
and shall be punishable accordingly.

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- 10
tained, in addition to his liability (if any) to contribute as an ordinary
member, be liable to contribute as if he were at the date of the 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 office for one year or upwards prior 15
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 from any such past director or
manager in respect of any debt or liability of the company con- 20
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 25
(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.

(5.) The Court may, if it thinks fit, make to any such director 30
or manager the same allowance by way of set-off as, under section
one hundred and ninety-nine hereof, it may make to a contributory
where the company is not limited.

Meetings of Shareholders.
Statutory meeting 87. (1.) Every company limited by shares shall, within a 35
of company. period of not less than one month nor more than three months from
1901, No. 58, sec. 19 the date at which the company is entitled to commence business,

hold a general meeting of the members of the company, which shall
be called " the-statutory meeting."

(2.) The directors shall, at least seven days before the day on 40
which the meeting is held, forward to every member of the company
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a, report certified by not less than two directors of the company, or,
where there are less than two directors, by the sole director and
manager, stating-

(a.) The total number of. shares allotted, distinguishing shares
6 allotted as fully or partly paid up otherwise than in cash,

and, in the case of shares partly paid up, the extent to
which they are so paid up, and in either case the con-
sideration for which they have been allotted ;

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

(c.) An abstract of the receipts and payments of the company on
capital account to the date of the report, and an account
or estimate of the preliminary expenses of the company;

(d.) The names, addresses, and occupations of the directors,
15 auditors (if any), manager (if any), and secretary of the

company ; and
(e.) The particulars of any contract to be submitted to the

meeting for modification, together with particulars of
the modification proposed.

20 (3.) The report shall, so far as it relates to the shares allotted by
the company, and to the cash received in respect of such shares, and
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
85 aforesaid, to be Bled with the Registrar forthwith after the sending

thereof to the members of the company.
(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, to be produced at the commence-

30 ment of the meeting, and to remain open and accessible to any
member of the company during the continuance of the meeting.

(6.) The members of a company present at a meeting may, if the
articles or regulations so provide, elect or confirm the election or
appointment of directors.

36 (7.) The members of the company present at the meeting shall
be at liberty to discuss any matter relating to the formation of the
company, or arising out of the report, whether previous notice
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

40 association.
(8.) The meeting may adjourn from time to time, and at any

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

45 have the same powers as an original meeting.
(9.) If default is made in filing such report as aforesaid, or in

holding the statutory meeting, then, at the expiration of fourteen
days after the last day on which the meeting ought to have been
held, any member may petition the Court for the winding-up of the

50 company ; and upon the hearing of the petition the Court may either
direct that the company be wound up, or give directions for the
report to be filed, or for a meeting to be held, or make such other

27
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order as is just, and may order that the costs of the petition be paid
by any persons who, in the opinion of the Court, are responsible for
the default.

General meeting of 88. A general meeting of every company shall be held once
company. 51882, No. 35, seo. 83

at least in every year.
89. (14 Notwithstanding anything in the regulations of a com-Extraordinary

general meeting. pany, the directors shall, on the requisition of the holders of shares
1901, No. 58, see. 20 representing not less than one-tenth of the issued capital of the com-

pany upon which all calls or other sums then due have been paid,
forthwith proceed to convene an extraordinary general meeting of the 10
company.

(2.) The requisition shall state the objects of the meeting, and
be signed by the requisitionists and deposited at the office of the
company, and may consist of several documents in like form, each
signed by one or more requisitionists. 16

(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
value of them, may themselves convene the meeting, provided that
the meeting so convened shall be held within three months from the 20
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
further extraordinary general meeting for the purpose of considering
the resolution, and, if thought fit, of confirming it as a special resolu- 25
tion ; and if the directors do not convene further meeting within
seven days from the date of the passing of the first resolution the
requisitionists, or a majority in value of them, may themselves
convene the meeting.

(5.) Any meeting convened under this section by requisitionists 36
shall be convened in the same manner as nearly as possible as meetings
convened by directors according to the regulations of the company.

Provision where no 90. Unless the regulations of a company otherwise provide,-
regulations as to (a.) Every member shall have one vote ;
meetings.

1882, No. 35, sec. 87 (b.) A general meeting shall be held to be duly summoned if 85
seven days' notice in writing  has been served on every
member in the manner in which notices are required to
be served by Table A in the First Schedule hereto ;

(c.) Five members shall be competent to summon the meeting ;
(d.) The members present may elect any person to be chairman 40

of such meeting.

" Special resolu-
tion " defined.

Ibid, sec. 86

Special cind Extraordincwy Resolutions.
91. (1.) A resolution passed by a company shall be deemed to

be a " special resolution " if-
(a.) Passed by a majority of not less than three-fourths of such 45

members of the company entitled under the regulations
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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 stating the intention to propose such resolution

5 has been duly given ; and
(b.) Confirmed by a majority of such members for the time

being entitled according to the regulations of the com-
pany to vote as are present in person or by proxy at a
subsequent general meeting of which notice has been

10 duly given, held Itt an interval of not less than four-
teen days nor more than one month from the date of the
meeting at which such resolution was first passed.

(2.) At ally meeting mentioned in this section, unless a poll is
demanded by at least five members, a declaration of the chairman

15 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
poll is demanded, reference sliall be had to the number of votes

20 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 when-
ever such notice is given and meeting held in manner prescribed by
the regulations of the company.

25 92· A resolution, shall be deemed to be " an extraordinary " Extraordinary
resolution "

resolution " if passed by a majority of not less than three-fourths defined.

of such members of the company entitled dnder the regulations to
vote as are present in person or by proxy (in cases where by the
regulations proxies are allowed) at any general meeting of which

30 notice stating the intention to propose such resolution has been
duly given.

93. (1.) A copy of every special resolution shall be forwarded Registration of
to the Registrar and recorded by him. special resolutions.

(2.) If default is made in forwarding such copy for fifteen days
1889, No. 35, seo. 88

35 from the date of the confirmation ofthe resolution, the company shall
be liable to a fine not exceeding two pounds for every day after the
expiration of such fifteen days during which such defatilt, continues ;
and every director and manager of the company who knowingly and
wilfully authorises or permits such default is liable to a like fine.

40 94. (1.) Where articles of association have been registered, Copies of special
a copy of every special resolution for the time being in force shall resolutions.

Ibid, sec. 89
be annexed to or embodied in every copy of the articles of associa-
tion issued after the passing of such resolution.

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

requesting the same on payment of one sliilling, or such less sum
as the company directs.

(3.) If any company makes default in complying with this
section it shall be liable to a fine not exceeding one pound for each

50 copy 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.

5
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Ibid, sec. 10.

Return of allot-
ments

Ibid, sec. 12
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Allotment of Shares.

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 6
subscription upon which the directors may proceed to
allotment ; or

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

h as been subscribed, and the sum payable on application for the 10
amount so fixed and nained, 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 other-
wise than in cash, and is in this Act referred to as " the minitnum 15
subscription."

(3.) The amount payable on application on each share shall not
be less than ten per eentum 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 111O11ey is not so repibid 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 annuni 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 negli-
gence on his part.

(5.) Any condition requiring or binding any applicant for shares 30
to waive compliance with any requirement of tliis section shall be void.

(6.) This section, except subsection th.ree, shall not apply to ally
allot,inent of shares subsequent to the first allotment of shares offered
to the public for subscription.

96. (1.) An allotment made by a company to an applicant in 36
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 commit,s or permits 40
or authorises a breach of any of the foregoing provisions relating
to allotment he shall be liable to conipensate the company and
the allottee respectively for any damage, loss, or costs the com-
pany or the allottee way have sustained or incurred thereby :
Provided that proceedings to recover the same shall not be com- 45
iilenced after the expiration of two years from the date of the allot-
ment.

97. (10 Whenever a limited company makes ally allotinent
of its shares the couipany 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



Companies. 31

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

(b.) In the case of shares allotted in whole or in .part for a con-
5 sideration other than cash, a contritet in writing con-

stituting the title of the allottee to such allotment,
together with any contract of sale, or for services or
other consideration in respect of which such allotment
was made, such contracts heing duly stamped, and a

10 return stating the number lind nominal amount of shares
so allotted, the extent to which they are to be treated as
paid up, and the consideration for which they were
allotted.

(2.) Every director, manager, secretary, or other officer of the
15 company who is knowingly a party to any breach of this section

is liable to a fine not exceeding fifty pounds for every day during
which such breach continues.

98. In any case where shares in any company were issued Provision where no
prior to the passing of " The Companies Act, 1901," as fully or partly contract registered.

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

(a.) Wore issued bond fide for a substantial consideration, or
(6.) Were subsequently acquired by any person boiui fide with-

25 out 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
amount of the nominal liability (if any) subject to which the shares
were issued.

30 Commencement of Business.
99. (l.) A company shall not conimence ally business or exercise Restriction on

any borrowing-powers unless-
commencement of
business.

(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, see. 4

35 in the whole than the minimum subscription hereinbefore
mentioned; and

(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

40 equal to the proportion payable on application and allot-
ment on the shares offered for public subscription ; and

(c.) 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 liling 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.

(3.) Any contract rnade by a company before the date at which it
50 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.
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(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 Jiftv 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.

(7.) Where a company does not before it commences business
issue a prospectus offering shares to the public, it shall be the duty
of the directors before commencing business or undertaking any 15
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
been subscribed and allotted with a liability to pay for the sallie 20
wholly or partly in cash, and stating that, in their opinion, the capital
subscribed for and shares nllotted as aforesaid, together with the
money (if any) raised under the company's borrowing-powers, are
sufficient to justify the company in commencing business.

(8.) Every director who commits a breach of the last preceding 25
subsection, or who negligently, and without having made a reason-
able 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.

(9.) Nothing in subsection seven hereof shall apply to any 90
liability incidental to the engagement of officers of the company, or
to the expenses preliminary or incidental to the establishment of the
company.

Registe'r of Members.

Register of mem- 100. (1.) Every company shall cause to be kept in one or 35
bers. more books a register of its members, and there shall be entered
1882, No. 35, sec. 35

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
of a company having a capital divided into shares, of a 40
statement of the shares held by each member, distinguish-
ing each share by its number, and of the amount paid or
agreed to be considered as paid oIl the shares of each
member;

(b.) The date at which the name of any person was entered in 45
the register as a member ; and

(c.) 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 line not exceeding fire pounds for every day during
which such breach continues ; and every director or manager of the 50
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company who knowingly and wilfully anthorises or permits such
breach is liable to a like fine.

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. 36 , see. 36;

5 are members of the company on the fourteenth day succeeding 1901, No. 58, sec. 22

the day on which the ordinary general meeting is held, or, if
there dre 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 par-
ticulars :-

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

(b.) 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 ;
(c.) The amount of etills made on each share ;
(d.) The total amount of calls received ;
(e.) The total amount of calls unpaid ;
(f.) The total amount of shares forfeited ;
(0.) The names, addresses, and ocoupations ofthe 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 every person
who is a director or manager of the company 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
members or summary to the Registrar is liable to a 8ne not list of members.

40 exceeding jive pounds for every day during which such default
1982, No. 35, sec. 37

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

102. (1.) Every company not having a capital divided into shares Lid of directors to
45 shall keep at its registered office a register containing the names and be kept and sent to

18 raraddresses and the occupations ofits directors and manager, and shall 82.,o,'35, see, 80;
send to the Registrar a copy of such register, and shall from time to 1901, No. 68. 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 five pounds for every * j} ;
day during which such default continues, and every director and dirtors

1882, No. 35, see. 8
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manager of the company who knowingly and wilfully authorises or
permits sizeh default) is liable to a like fine.

No entry of trusts 103. No notice of any trust, expressed, implied, or construe-
on register. tive, shall be entered on the register or be receivable by the
1882, No. 35, sec. 40 Registrar. 5
Inspection of 104. (1.) The register of members, commencing from the date
register. of the registration of the company, shall be kept at the registered
Ibid, sec. 42 office of the company hereinafter mentioned.

(2.) Such register, except when closed as hereinafter men-
tioned, shall during business hours (or during such 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 26
liable for each refusal to a fine not exceeding five pounds, and a
further fine not exceeding tzoo 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, in addition to the above fine, the Court may order 25
the register to be forthwith produced for inspection.

Power to close 105. Any company may, upon giving notice by an adver-
register. tisement in some newspaper circulating in the district in which
Ibid, sec. 43 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.

Remedy for error 106. (14 If the name of any person is without sufficient cause
in register. entered in or omitted f01Il the register of members of any coin-
Ibid, sec. 45 pany, or if default is made or unnecessary delay 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 refuse 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. Iii any proceeding under the last y,receding section, the
register. Court may decide any question relating to the title of any party 45

to such proceeding to have his name entered in or omitted from the
register, whether such question arises between two or more inembers
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 40
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 any
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decision of the Court shall be subject to appeal iii the manner
authorised by any law or practice for the time being in force.

108, Where an order is made rectifying the register of lilern- Notice of

bers of a company required to send a list of its members to the rectifica,Lion to be

. given to Registrar.
6 Registrar, the Court shall hy its order direct that due notice of 1882, No. 35, see. 46

such rectification be given to the Registrar.
109. The register of Inembers shall be .primti facie evidence Register to be

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

Ibid, seo. 47therein.

10 110. (1.) Every insurance company and every Cornpany that Insurance and other
carries on the business of insurance in common with any other busi-

lish statements 88
companies to pub-

ness shall, before it commences business, and once in every year in Table B,
during which it carries on business, make a statem,ent in the form in Ibid. see. 79
Table B in the First Schedule hereto, or as near thereto as eircum-

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 ofiiee or place where the business of the company is
carried on.

(2.) If default is made in conipliance with this section, the
20 coinpany shall be liable to a line not exceeding five 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 line.

(8.) Every member and every creditor of any company Hien-
25 tioned in this section shall be entitled to a copy of the above-

mentioned statement on payment of a sum not exceeding six-
pence.

_Bra,u:h Reguters.

111. (l.) Any company iticorporated ill New Zealand may, if companies may
30 authorised so to do by any special Act of the General Assembly, or keep branch regis-

, ters.
by its regulations, cause to be kept in any place within His Majesty s 1886, No. 29, see. 8
dominions beyond New Zealand a branch register of any of its
members who desire to have their names entered thereon.

(2.) The same partioulars shall be entered on a branch register Par,iculars to be
35 as are entered on the principal register kept at the principal office entered thereon.

of the company iii New Zealand.
112. A copy of erery entry in a branch register shall be forth- Copies of entries in

branch register towith transmitted to the company's principal office as aforesaid,
be entered on dupli·

and, on receipt thereof, shall be entered in a duplicate of the oates,
40 branch register, to be there kept for the purpose by the company, Ibid, sec 4

113. A branch register and tlie duplicate thereof shall, for all Entries to be
purposes, be deemed to be a part of Lhe principal register, and shall evidenoe.

be primd facie evidence of the particulars entered therein respec-
tively.

45 114. No transaction with respect to any shares registered in a Transaotions to be
branch register shall, during the continuance of such registration, be *85ednin.branch
entered in any other register of the company. Ibid, sec. 5

115. A company way, if duly authorised so to do, Cease to On discontinuance
keep any branch register, and thereupon all entries on that of branch register

entries to be trans-

60 register shall be transferred to the principal register, or to some ferred.
other branch register, at the option of tjhe company. Ibid, sec. 6
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Stamp duty. 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, and shall be exempt from New Zealand stainp
duty.

Reguldions for 117. Subject to this Act, any company may, by its regulations, 5
keeping branch
regiders. make such provision as it thinks lit respecting the keeping of branch
Ibid, sec. 8 registers.
As to existing 118. Where a company has heretofore kept a branch register
branch registers. at any place, containing the same particulars as are contained in the
Ibid, sec. 9 principal register, such branch register shall be deeined 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 duly 119. Upon the death of a member registered in a branch
payable in New register his share or dther interest shall, so ' far as relates to 15
Zealand.

Ibid, Bee. 10; 1893, any tax or duty payable to the Crown in respect of the estate of
No. 4, see. 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.

Transfer nob to be 120. No company shall register any transfer or other trans- 25
registered until
duty paid. mission of any share or interest of any deceased member domiciled
1886, No. 29, sec. 11 elsewhere than in the United Kingdom except upon the production

of a certificate from the Commissioner of Stamps that all duty pay-
able in respect of such share or interest has been paid or provided
for ; and if any company fails to comply with this provision any such 30
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 Membeys.
Restriction on 121, A company shall not, prior to the statutory meeting vary
alteration of Mrms the terms of a contract referred to in the prospectus, except subject 35
ot prospectus.
1901, No. 58, see, 16 to the approval of the statutory meeting.
Power to alier 122. (1.) Subject to the provisions of this Act and to the
regulations by conditions contained in the memorandum of association, any com-
special resolution,1882 No, 35, sec, 85 pany may in general meeting, from time to time, by passing a special

resolution, alter all or any of the regulations of the company con- 40
tained 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.

(2.) Any regulations so made by special resolution shall be 45
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 way in like manner he altered or modified by ally subsequent
special resolution.

Deed of sale open 123. Where any land or other property or any rights are 50
for inspection in acquired by a company otherwise than for cash, the deed of sale or
certain oases1901, No, 58,"seo. 44 transfer, or a true copy thereof, shall at all times be kept at the
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registered office of the company, and shall there he open to the
inspection of any shareholder free of charge during the usual business
hours.

37

Protection of CTediturs.

6 124. (1.) Every company shall have a registered office, to Registered ofnce of
which all communications and notices may be addressed. company.

(2.) If any company carries on business without having such 1882, No. 85, see. 74

an office it shall be liable to a fine not exceeding jive pounds for
every day during which business is so carried on.

10 125.(1.) N otiee of the situation of such registered office, and Notice of situation
any of change therein, shall be given to the _Registrar and recorded of registered office.

Ibid, sec. 75
by him.

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

15 having a registered ollice.
196. (1.) Every limited coinpany, whether limited by shares or Publication of name

by guarantee, shall paint or affix its name, and shall keep the same by Company.
Ibid, see. 76painted or affixed, on the outside of every office or place in which its

business is carried on, in a conspicuous position, and in letters easily
20 legible.

(2.) It shall also have its name engraven in legible characters
on its seal, and shall have its name mentioned in legible characters
in a.11 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, and in all its bills of parcels, invoices, receipts,
and letters of credit.

127. If any such company does not paint or affix, and keep Fine on non.
painted or affixed, its name in manner aforesaid, it shall be liable publication of name.

Ibid, sec. 77
30 to a fine not exceeding jive 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 line.

35 128. If any director, Inanager, or officer of such company, or on omiaing name
any person on its behalf, uses or anthorises the use of any seal, pur_ from documen&8.&C.

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

40 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
parcels, invoice, receipt, or letter of credit of the company wherein
its liame is not mentioned iIi manner aforesaid, he shall be liable

45 to a fine not exceeding pounds, and shall further 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.

6
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Register of mort- 129.(1.) Every limited company shall keep a register of all
gages. mortgages and charges specilically affecting property of the CoIn-
1882, No. 35, see. 78

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 5
persons entitled to such charge.

(2.) 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 autho-
rises or permits the omission of such entry shall be liable to a 10
fine not exceeding jifig pounds.

(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 1.5
company authorising or knowingly and wilfullypermitting such refusal,
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. 20

Mortgage not 130. (1.) Every mortgage, Eis hereinafter defined, shall so far
operative unless as any security on the company's assets or undertaking is thereby
registered.

1900, No. 40, sec. 9
conferred be void against the liquidator and any creditor of the
company unless within twenty-one days after the execution of the
instrument creating the mortgage the same is registered by lodging 25
in the office of the Registrar a copy of the instrument creating the
mortgage, accompanied by an affidavit of the execution of the instru-
ment 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 30
be sufficient compliance with this section if the mortgage is registered
within three months after the execution thereof; but any such mort-
gage registered more than twenty-one days after the execution
thereof shall, as to assets in New Zealand, take effect only subject
to any rights acquired prior to actual registration thereof. 35

(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
the properly mortgaged, and the names of the persons entitled to tlie 40
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
mortgage, to the benefit of which the holders thereof are entitled 45
pari pass*, is created by a company, it shall be sufficient to lodge
with the Registrar a copy of one debenture of the series, verified as
aforesaid, and to enter on the register-

(a.) The total amount secured by the whole series ; and
(b.) The dates of the resolutions creating the series, and of the :30

covering deed (if any) by which the security is created or
defined; and
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(c.) A general description of the property mortgaged; and
(d.) The names of the trustees (if any) for the debenture-holders.
(5.) Where more than one issue is inade of debentures in the

same series, the company may require the Registrar to enter in the
5 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

section shall not be invalid merely by reason of any accidental or
inadvertent omission or misstatement in the copy lodged as hereby

10 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
prejudice.

(7.) The Court, on being satisfied that the omission to register
15 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 sufficient cause, or is not of such a nature as to prejudice
the position of creditors or members of the company, or that on other
grounds it is just and equitable to grant relief, may, on the applica-

20 tion of any person interested, and on such terms and conditions as it
deems expedient, order that such omission or misstatement be
rectified.

(8.) For every registration under this section (including the
registration of a mortgage of a series of debentures) there shall be

25 paid to the Registrar a fee of fire shillings.
(9.) If any director or manager of a company makes default in 1901, No. 58, seo. 30

complying with any of the requirements of this section, he shall, with-
out prejudice to any other liability he may incur thereby, be liable
to a fine not exceeding jift, pounds.

30 (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;

or

35 (c.) A mortgage or charge created or evidenced by an instrument
that if executed by an individual would require registra-
tion as a bill of sale ; or

(d.) A floating charge on the undertaking or assets of the com-
pany.

40 131. (1.) The Registrar may, on evidence being given to his Memorandum of
satisfaction that the debt for which any registered mortgage was satisfaction.

Ibid, s. 29
given has been paid or satisfied, enter on the register a memorandum
of satisfaction in respect of such mortgage.

(2.) The Court, on application made to it for that purpose, and
45 on being satisfied that the debt, claim, or liability for which any

registered mortgage was given has been paid or satisfied, may order
that a memorandum of satisfaction be entered on the register, and
the Registrar shall enter the same accordingly.

132. If any company carries on business when the number of Liability of mem-
50 its members is less than seven, for a period of six months after the bers of company

carrying on business
number has been so reduced, every person who is a member of such with less than seven
company during the time that it so carries on business after such members.

1882, No. 35, seo. 82
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period of six inonths, and is cognisant of the fact that it is so
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. 5

Audit of Accounts.

133. (1.) Every company shall at each annual general meeting
appoint an auditor or auditors, to hold office until the next annual
general meeting.

(2.) If no such appointment is made at the annual general 10
meeting, the Colonial Secretary may, on the application of any
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 15
being appointed auditor of the company.

(4.) The first auditors of the company may be appointed by the
directors at any time before the Irst 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 20
case the members at such meeting may appoint auditors.

(5.) The directors of a company may fill any casual vacancy in
the office of auditor, but while any such vacancy continues tlie
surviving or continuing auditor or auditors (if any) may act.

134. The remuneration of the auditors shall be fixed by the 26
company in general meeting, except that the remuneration of any
a,uditors appointed before the statutory meeting, or to fill any casual
vacancy, may be fixed by the directors.

135. (1.) Every auditor of a company shall have a right of
access at all times to the books and accounts and vouchers of the 30

company, and shall be entitled to require from the directors and
officers of the company such information and explanation as may be
necessary for the performance of his duties.

(2.) The auditors shall sign a certificate at the foot of the
balance-sheet stating whether or not all their requirements as 35
anditors have been complied with, and shall make a report to the
meinbers on the accounts examined by them and on every balance-
sheet laid before the company in general meeting during their tenure
of omee.

(3.) In every such report the auditors shall state whether, in 40
their opinion, the balance-sheet referred to in 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.

136. in any ease where the Audit Office is appointed by the 45
Colonial Secretary under section one hundred 'and tlrirty-tluree hereof

to he the auditor of a company the Audit Office shall have, in respect
of such compaiky, its accounts, and all persons dealing with its
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moneys, the same powers as if the company were a local authority
within the meaning of section six of " The Public Revenues Act,
1892."

41

Special Audit.
5 137. The Governor, from time to time, on the application- Audit of accounts

(a.) Of a majority in number representing two-thirds in value of of companies.

the shareholders of any limited company or company
1894, No. 15, sec. 2

limited by guarantee ; or

(b.) Of a majority in number of the shareholders of any tin-
10 limited company,-

shall order the accounts of such company to be audited by the
Audit Office ; and, if so required by the applicants, shall order a
valuation to be made of the assets of the company.

138. (1.) Where any such order has been made it shall be the Powers of Audit
15 duty of all officers and agents of the company to produce, for the Office.

examination of the Audit officer appointed to inspect the accounts of Ibid, sec. 3

any company, all books and documents in their custody or power.
(2.) Any such Audit officer may examine on oath the officers

and agents of the company as to its business, and may administer
20 such oath accordingly.

(3.) Every officer or agent of the company who refuses to produce
any snell book or document, or to answer any question relating to
the affairs of the company, is liable for each offence to a fine not
exceedingAfty pounds, or to imprisonment for a term not exceeding

25 three months.

(4.) Upon the conclusion of the examination the Audit Office
shall report to the directors of the company, who shall place such
report before the shareholders of the company at its next meeting,
and in case the directors fail so to do they shall severally be liable

30 to a fine not exceeding jifty pounds, to be recovered in a summary
manner on the prosecution of any shareholder of the company.

139, (1.) The costs and expenses of any such audit, or of any Expenses of audib
such audit and valuation, as aforesaid, shall be according to the scale to be paid by com-

pany.fixed by the Governor in Council for the audit of the accounts of Ibid, see, 4
35 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
part of the Consolidated Fund.

/.) If the company fails to pay such costs and expenses the
40 Audit Office shall cause the same to be recovered as & debt due to

the Crown in any Court of competent Jurisdiction.

Inspection of Affain of Company.

140. The Court may appoint one or more competent inspectors Inquiry into
to inquire into the affairs of any company, and to report thereon in affairs of company

by inspectors
45 such manner as the Court directs, upon application as follows, that appointed by

Supreme Court.is to say :-
1882, No. 35, seo. 90
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(a.) In the case of a company having a capital divided into
shares, upon the application of members holding not less
than one-fifth part of the whole shares of the company
for the time being issued,

(b.) In the case of a company not having a capital divided into 5
shares, upon the application of members being in number
not less than one-fifth of the whole number of persons
for the time being entered in the register of the company
as members.

Application for 141. The application shall be supported by such evidence as 10
inquiry to be sup-
ported by the Court requires, for the purpose of showing that the applicants
evidence. have good reason for requiring such inquiry to be made, and that
1882, No. 35, sec. 91 they are not actuated by malicious motives in instituting the same.
Security for costs 142. The Court way also require the applicants to give security
may be required. for payment of the costs of the inqiliry before appointing an inspector. 15
Inspection of books 143. (1.) It shall be the duty of all officers and agents of the
and examination

company to produce, for examination by the inspector, all booksof officers.

Ibid, see. 92 and docnments 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 20
such oath accordingly.

(3.) If any ofacer or agent refuses to produce any such book
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. 25

Report of result of (4.) Upon the conclusion of the inquiry the inspector shall
inquiry. report his opinion to the Court.Ibid, sec. 93

(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 a further copy shall, at the 30
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
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 35
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
to do.

Power of company 144. (1.) Any company may, by special resolution, appoint
tc appoint
inspectors. one or more inspectors for the purpose of examining into the 40
Ibid, seo. 94 affairs of the company.

(2.) The inspector so appointed shall have the same powers
and perform the same duties as inspectors appointed by the
Court, save only that instead of making his report to the Court
he shall make the same in such manner and to such persons 45
as the company in general ineeting directs ; and the officers and
agents of the company shall incur the same penalties in case of
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. 50

Report of inspector 145. A copy of the report of an inspector, authenticated by the
to be evidence. seal of the company into whose affairs he has made inquiry, shall
Ibid, seo. 95
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be admissible in any legal proceeding as evidence of the opinion of
the inspector as to any matter contained in snch report.

Contracts.

43

146. Any contract that, if made between private persons,- Contracts on behalf
of companies, how(a.) Must be by deed, shall, when made by & company, be in to be made.

writing under the common seal of the company : 1882, No. 35, sec. 96

(b.) Must be in writing signed by the parties to be charged
therewith, may, when made by a company, be in writing
signed hy any person acting on behalf of and under the

10 express or implied authority of the company :
(e.) 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.

15 147. All contracts made according to the provisions herein How to be varied.
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 adminis-
trators, as the case may be.

20 148. A promissory note or bill of exchange shall be deemed to promissory notes
have been made, accepted, or indorsed on behalf of a,ny company xdbbof
if made, accepted, or indorsed iii the name of the company b Ibid, sec. 97
any person acting under the express or implied authority of the
company, or if made, accepted, or indorsed by or on behalf of or on

25 account of the company by any person acting under the authority of
the company.

149. Any company may, by instrument in writing linder its Execubion of
common seal, empower any person, either generally or in respect instruments abroad
of any specified matters, as its attorney to execute instruments on Ibid, see. 99

30 its behalf in any place in or beyond New Zealand; and every instru-
ment 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 herein-
before provided.

35 150. (1.) A company, whether incorporated in or out of New Execution of
Zealand, may by deed under its common seal, or under its offteial instruments under

seal or by attorney.
seal for use in New Zealand, appoint an attorney to act for the 1893, No. 53, sec. 6
company in or out of New Zealand.

(2.) Any deed, contract, or instrument evidencing or carrying
40 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 official seal of the company is

afrixed ; or
(b.) Which is executed in the name of the company by any

45 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
executed such deed, contract, or instrument under the

50 powers thereby conferred, and that he has not at the time
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of such declaration received any notice of the revocation
of such power of attorney by the dissolution of the
company or otherwise-

shall be deemed to have been duly executed by the company, and shall
bind the company ; and all persons dealing in good faith without notice 5
of any irregularity shall be entitled to presume the regular and proper
execution of such deed, contract, or instrument and to act accord-
ingly.

Notices.

Service of notices 151. Any summons, notice, order, or other document required 10
on company.

1882, No. 85, sec. 100
to be served upon the company, may 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
that office.

Service of notices 152. Any document to be served by post on the company shall 15
by post. be posted in such time as to admit of its being delivered,in the due
Ibid, sec. 101

course of delivery within the period (if any) prescribed for the service
thereof ; and, in proving service of such document, it shall be
sufficient to prove that such document was properly directed, and
that it was put as a prepaid and registered letter into the post- 20
omce.

Authentication of 153. Any stimmons, notice, order, or proceeding requiring
notices bycompany. atithentication by the company may be signed by any director,Ibid, sec, 102

secretary, or other authorised officer of the company, and need
not be under the common seal of the company. 25

M+nutes of Meet'ings.
Evidence of pro- 154. (1.) Every company shall cause minutes of all resolutions
ceedings d
meetings. and proceedings of general meetings of the company and of the
Ibid, sec. 103 directors to be duly entered in books to be from time to time pro-

vided for the purpose. 30
(2.) Any such minute as aforesaid, if purporting to be signed

by the chairman of the meeting at which such resolutions were
passed or proceedings taken, or by the chairman of the next
succeeding meeting, shall be received as evidence in all legal
proceedings. 35

(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,
and all appointments of directors or liquidators shall be deemed to be <to
valid ; and all acts done by such directors or liquidators shall be
valid, notwithstanding any defect a,fterwards discovered in their
appointments or qualifications.

Legal Proceedings.

Security for costs 155. Where a limited company is plaintiff in any action or 45
toibe given by other legal proceeding and there appears by any credible testimony
plaintiff company in
certain eases.

to be reason to believe that if the defendant is successful in his

Ibid, see. 104 defence the assets of the company will be inslifficient to pay his
costs, any Court or Judge having jurisdiction in the matter may
require sufFicient security to be given for such costs, and may 50
stay all proceedings until Liuch security is given.
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156. In any action brought by a company against ally member Allegations in
f actions againstto recover any call or other moneys due from him in his character o members.

member, it shall not be necessary to set forth the special Inatter, but 1882, No, 35, see. 105
it shall be sufficient to allege that the defendant is a member of the

5 company and is indebted to the company iii respect of a call made,
or other moneys due, whereby an action has accrued to the com-
pany.

157. Any person to whom any thing in action belonging to a Power of assignee to
company is assigned iii pursuance of this Act may sue or be sned sue and be sued.

10 in respect thereof in his own name. Ibid, sec. 218

158. All fines under this Act may be recovered in a suilim}try Recovdry of fines.
way before any two or more Justices in the manner provided in
" The Justices of the Peace Act, 1882."

«strbitration.

15 159. Ally company ma,y from time to time agree to refer and companies may
refer matters tomay refer to arbitration, in accordance with the provisions of " The arbitration.

Arbitration Act, 1890," any existing or future difference, question, or ibid, sec. 108
other matter in dispute between itself and any other company,
association, or person, and the parties to the arbitration may

20 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
the directors of such companies.

Charule of Name Of Compaity.
26 160. (1.) Any company, with the sanction,faspecial resolittion Power o[ companie»

of the company passed in manner hereinafter mentioned, and with to change name.

Ibid, sec. 16
the approval of the Court, may change its name.

(2.) Before any sueli change is made, the Court may cause such
inquiries to be made as it thinks lit and may direct such notices to

30 be given either to particular persons or generally, in such manner as
it deems necessary, and niay summon before it any person interested
or claiming to be interested in the matter, and, after hearing all xuch
persons as it deems to be so interested, may make an order chaliging
the name of Bitch company, either upon or without conditions, or inay

35 decline to make such order.
(3 ) Upon the order of the Court being made, the Registrar shall

enter the new name on the register in the place of the former name,
and shall issue a cert,ilicate of incorporation altered to njeet the
circumstances of the ease.

40 (40 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 comnieneed against the company by its new
name thal might have been continued or commenced against the

45 company by its former name,

Change of Constitution and Objects of Company,
161. In the next tmo succeeding sections " deed of settlement " "Deed of settle-

includes any instrument constituting or regulating the company. not ment" defined.

1891, No. 4, see. 2.being an Act of the General Assembly, Royal charter, or letters
50 patent.

7
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162. (1.) A company may, by special resolution, alter the pro-
visions of its memorandum of association or deed of settlement re-

lating to the objects of the company, so far as may be required for
any of the purposes hereinafter specified, or alter the form of its
constitution by substituting a memorandum and articles of associa- 5
tion for a deed of settlement, either with or without any such altera-
tion as aforesaid relating to the objects of the company, but in no
case shall any such alteration take effect until confirmed by the
Court on petition.

(2.) Before confirming any such alteration the Court must be 10
satisfied-

(a.) Thal sufficient notice has been given to every holder of
debentures of the company, and ally persons or class of
persons whose interests will, in tile opinion of the Court,
be affected by the alteration ; and

(b.) That, with respect to every creditor who in the opinion 15
of the Court is entitled to object, and who signifies
his objection in manner directed by the Court, either
his consent to the alteration has been obtained, or his
debt or claim has been discharged or has determined, or
has been secured to the satisfaction of the Court : 20

Provided that the Court may, in the case of any person or class
of persons, for special reasoiis, dispense with the notice required
by this subsection.

(3.) An order confirming any such alteration may be made on
such terms and subject to such conditions as to costs and other- 25
wise as the Court deems fit.

(4.1 The Court shall, in exercising its discretion under this Act,
have regard to the rights and interests of the members of the com-
pany, or of any class of those members, as well as to the rights
and interests of the creditors, and may, if it thinks fit, adjourn 30
the proceedings in order that an arrangement may be made to its
satisfaction for the purchase of the interests of dissentient mem-
bers, and may give such directions and make such orders as it
thinks expedient for the purpose of facilitating any such arrange-
ment or carrying the saine into effect : 35

Provided that it shall not be lawful to expend any part of the
capital of the company in any such purchase.

(5.) The Court may confirm, either wholly or in part, any such
alteiation as aforesaid relating to the objects of the company, if it
appears that the alteration is required in order to enable the coin- 40
pany--

(c.) To carry on its business more economically or more
efficiently ; or

(d.) To attain its main purpose by new or improved means ; or
(e.) To enlarge or change the local area of its operations ; or 45
(f.) tro carry on any business or businesses that under existing

cireunistances way conveniently or advantageously he
combined with the business of the company ; or

(g.) To restrict or abandon any of.the objects specified in die
memorandum of association or deed of settlement. 50
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163. (1.) Where a company has altered the provisions of its
memoranduni of association or deed of settlement relating to the
objects of the company, or has altered the form of its constitution
by substituting a memorandum and articles of association for a deed

5 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 ineworandum of association or deed of settle-
ment so altered, or together with a printed copy of the substituted
memorandum and articles of association, as the case may be, shall

10 be delivered by the company to the Registrar within fifteen days
from the date of the order.

(2.) The Registrar shall register such docuinezit, and certify
under his hand the registration thereof, and his certificate shall be
conclusive evidence that all the requirements of this Act with respect

15 to such alteration and the confirmation thereof have been complied
with, and thencefordi (but subject to the provisions of tliis Act) the
memorandum or deed of settlement so iltered shall be the rnemoran-

dum of association or deed of settlement of the company ; or, as the
case may be, such substituted inemoranduin and articles of associa-

20 tion shall apply to the company iii the same manner as if the
company were a coinpany registered under this Part of this Act with
such niemorandum and articles of association, and the company'S
deed of settlement shall cease to apply to the company.

(3.) If a company makes default in delivering to the Registrar
25 any document required by this section to be delivered to him, the

company shall be liable to a fine not exceeding ten, pounds for every
day during which it is iii default.

PART IV.

PRIVATE COMPANIES.

47

Registration of
order, and conse-
quences thereof.

1891, No. 4, sec, 4

Penalty on defau16
of company.

30 164. Notwithstanding anything in this Act, it shall be litwful private compames
may be registeredfor any number of persons not exceeding twenty-five associated for as such.

any lawful purpose, by subscribing their names to a memorandum of
association as hereinafter specified, and otherwise complying with the
requirements of this Act in respect of registration, to form a private

36 company having its capital divided into shares, and having the
liability of its inembers limited by shares, or by shares and by
guarantee.

165. Excepting as in this Part of this Act mentioned, all the oer,ain provisions,
provisions of this Act applicable to companies whose liability is of the Act to apply.

40 limited by shares or by guarantee shall apply to private companies,
according to the nature thereof.

166. (1.) Where a company is formed under this Parb of this Act The memorandum
of association.

the memorandum of association shall state-

(a.) The name of the proposed company, with the addition of the
45 word " limited " as the last word of such name ;

(b,) That the company is a private company ;
(c.) The objects for which the company is proposed to be esta-

blished ;
That the liability of the ineinbers is limited ;

(e.) The alnozint of share capital witli which the company pro-
-60 poses to be registered.
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(2,) All the share capital of a private company shall be sub-
scribed 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 declara-
tion that each member undertakes to contribute to the assets of the G
company (in addition to any amount which he may be liable to con-
tribute 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 re-
spect 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 td be a member, and of the costs, charges, and ex-
penses of winding up the company, and for the adjustment of the
rights of contributories among themselves.

Certificate of 167. Every certificate of incorporation issued in respect of a 15
incorporation. private company shall state expressly that it is so issued.
Certain provisions 168. (1.) It shall not be obligatory on a private company toof the Act not to

register its articles of association (if any) or its regulations, nor toapply.

forward to the Registrar the list and summary as required by sub-
section two of section one hundred and one hereof. 20

Change of members (2.) Every private company shall, within fourteen days after any
to be registered. 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 25
default in compliance with this subsection shall be deemed to be a
default in compliance with section 0116 hundred and one hereof, and
shall be punishable accordingly.

Register of (:3) Every private company shall permit any creditor or member
members.

thereof to inspect at all reasonable times its register of members and 30
directors and the summary required by section one hundred hereof;
any company committing a breach of this subsection shall be liable to
a line not exceeding one lut Nd·red 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 apply to 35
private companies, namely : -

Section thirty-»e, as to transfers of shares in respect of which
calls are unpaid ;

Sections seventy to seventu-tlt,ree, as to directors' qualifications,
payment of calls, and directors' fees ; 40

Section eighty-seven, as to the statutory meeting;
Sections ninety-live 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 reso-

-lution may be done by a private company by an entry in its minute-
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book. signed by at least three-fourths of 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 any such entry being
signed forward to every member who has not signed the same 11 Copy

5 thereof, including the signatures to such entry.
169. (1.) If any private company Cardes on business with a private company

greater number of members than twenty-five, every member of such cairying on business
with more than

company shall be liable to a fine of jive pounds for every day during twenby-five
which it so carries on business. membets.

10 (2.) If any private company carries on business for a period of or less tban &*o.
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
on business, and may be sued for the same in any Court of competent

15 jurisdiction.
170. (1.) If it appears to the Court on the winding-up of a Winding-up of

private company that any member of such company acting in its private companies.

affairs has, prior to such winding-up, knowingly done or omitted
any act, or been party or privy to any act or omission, which,

20 if such member were a sole trader and had been adjudged bank-
rupt, 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 iIi fact pre-
judiced the creditors or any creditor of the company, order any such

26 member to pay to the liquidator of the company such 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
that such sum or any part thereof shall be applied in payment of

30 the claims of any particular creditor or creditors of the company, on
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 of
Parb to existing35 Act, or under Part I. of this Act, the number of whose members is
companies.

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 that -

40 (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
45 and liabilities, and that the company is solvent;

(d.) The members of the company desire that the company be
re-registered under this Part of this Act.

(2.) Such application shall be verifled by the statutory declara-
tion of every member of the company, and the company shall lodge

50 with the application, the company's certificate of incorporation, and a
certificate by two auditors, made not more than three months prior
to the date of the application, that they have investigated the

8
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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 »e pounds,
enter on the memorandum of association of such company a minute
that the company is re-registered under this Part of this Act as a 6
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
the same had originally been incorporated under this Part of this 10
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.

(4.) The Registrar shall make all such entries in the Register as 16
shall be necessary to give effect to and evidence such re-registration
as aforesaid.

Private company 172. (1.) Any company registered under this Part of the Act,
may be registered asa public company. whether originally incorporated hereunder or not, may be re-registered

as a company under Part I. hereof on lodging with the Registrar an 20
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 & company limited
by shares or limited by guarantee under Part I. hereof, as. the case
may be. , 25

(2.) Such application shall be verified by the statutory declan-
tion 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.

(3.) The Registrar shall, on payment of the fee of jive pounds, 30
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,
and thereupon the same consequences shall follow as to the rights, 35
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
or aftect the rights of the company or of any person against the 40
company.

(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.

(5.) Any company re-registered under this section shall forthwith 45
on such re-registration forward to the Registrar the list and summary
required by section 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 handred and one
hereof, and be punishable accordingly. 50
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PART V.

WINDING-UP OF COMPANIES AND ASSOCIATIONS.

51

173. The term " contributory " means every person liable to Meaning of " con.
contribute to the assets of a company in the event of the same tributory."

5 being wound up ; and also, in all proceedings for determining the 1882, No. 35, sec. 136

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.

174. The liability of any person to contribute to the assets of a Nature of liabiliby
10 company in the event of the same being wound up shall be of contributory.

deemed to create a debt accruing due from such person at the Ibid, aec. 137

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 ease of the

15 bankruptcy of any contributory, to prove against his estate the esti-
ma,ted amount of his liability to future calls as well as his ascer-
tained liability for calls already made.

175. If a contributory dies, either before or after he is placed contributories in
on the list of contributories hereinafter mentioned, his executors or case of death.

20 administrators shall be liable in due course of administration to Ibid, sec. 138

contribute to the assets of the company in discharge of his liability,
and shall be deemed to be contributories accordingly.

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 case of bankruptcy.

25 shall be deemed to represent him for all the purposes of the winding- Ibid, sec. 139

up, 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.

Winding-up by the Court.
177. A company may be wound up by the Court under the When company

following circumstances, that is to say :- may be wound up
by Court.

(a.) If the company passes a special resolution requiring the Ibid , sec. 142

85 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.

178. A company shall be deemed to be unable to pay itS When company
deemed unable to

debts,- pay its debts.

45 (a,) Whenever a creditor, by assignment or otherwise, to whom Ibid ,Bee. 143

the company is indebted at law or in equity in a sum ex-
ceeding fifty pounds then due has served on the company,
by leaving the same at its registered office, a demand
under his hand requiring the company to pay the sum so
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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 10
the company is unable to pay its debts.

179. (1.) Any application to the Court for the winding-up of a
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 con-
tributory.

(2.) For the purposes of this section, " creditor " includes 20
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 ta) or (b) of the Zast preceding section in respect of
a debt not due and presently payable. 25

(3.) The holder of a share warrant to bearer, or of any stock, ma,y
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.

180. A contributory of a company shall not be entitled to pre-
sent a petition for winding up Bitch company unless the members of 30
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
eighteen months previous to the commencement of the winding-up, 35
or have devolved upon him through the death of a former holder.

181. A winding-up of a company by the Court shall be deemed
to commeiice at the time of the presentation of the petition for the
winding-up.

182. The Court may at any time after the presentation of 40
a petition for winding up a company appoint a provisional liquidator
of the assets of the company, and may limit and restrict his powers
by the order appointing him, or by any subsequent order.

183. (1.) Upon hearing the petition the Court may either grant
or dismiss the same, with or without costs, or adjourn the hearing 45
conditionally or unconditionally, and make any interim order or any
other order that it deems just.

(2.) A copy of every such order shall forthwith be forwarded by
the company to the Registrar, who shall make a minute thereof in
his books relating to the company. 50
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184. The Court may, at any time after an order has been made Power of Court to
for winding up a company, upon the application by motion of the stay proceedings.

1882, No. 35, Ree. 152liquidator or any creditor or contributory of the company, and upon
proof to the satisfaction of the Court that all proceedings in relation

5 to such winding-up ought to be stayed, make an order staying the
same, either altogether or for a limited time, on such terms and
subject to such conditions as it deems fit.

185. (1.) The Court may, as to all the matters relating to the court may regard
winding-up, have regard to the wishes of the creditors or contribu- or contributories.

wishes of creditors

10 tories as proved to it by any sufficient evidence, and may direct Ibid, sec. 154
meetings of the creditors or contributories to be summoned, held,
and conducted in such manner as it thinks fit for the purpose of
ascertaining their wishes, and may appoint a person to act as
Chairman at any such meeting, and to report the result of such

15 meeting to the Court.
(2.) In the case of creditors, regard is to be had to the amount

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.

20 08icial Liquidators.

186. Where a company is ordered to be wound up by the Official Assignee to
Court, the Official Assignee under " The Bankruptcy Act, 1903," Z,°11YOY;4.
of the district wherein the conipany's principal offee is situate shall, 1901, No. 58, see, 31
by force of this Act, and without the necessity of any appointment

25 or order, be the sole liquidator (under the style of " the Ofricial
Liquidator ") of the company.

187. In any such case the Court may, on the application of court may appoint
any creditor or contributory of the company, appoint any number rz2:-utassist
of fit persons (not exceeding three) to be Supervisors for the purpose Ibid, sec. 32

30 of assisting and advising the Official Liquidator in the winding-up
of the company.

188. Any Supervisor may resign by notice in writing to the Vacancy in omoe
Official Liquidator, or may be removed by the Court on the appli- of Supervisor.

cation of the Official Liquidator or of any creditor or contributory on
35 due cause shown, and any vacancy occasioned thereby or by the death

of a Supervisor may be filled up by the Court.
189. The Official Liquidator shall have regard to the views and Setoement of ques

advice of the Supervisors ; and, if any question or difference arises tions between

Official Liquidator
between him and them or any of them, the Court, on the application and Supervisors.

40 of the Official Liquidator or of any Supervisor, may give directions Ibid, seo. 33
in the matter.
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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.

191. (1.) The Official Liquidator 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 ease of the Official Assignee, shall be paid
into the Public Account and form part of the Consolidated Fund.

192. 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
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.

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 fit person to act in lieu of the Official
Liquidator, under the style of the " Deputy Official 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.

(2.) In every case where the Deputy Official Liqui(labor acts
in the winding-up of & 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.

194. The provisions of section one hundred and forty-nine of 30
" The Bankruptcy Act, 1892," relating to accounts and audit, shall,
mutatis matandis, apply to the Official Assignee as Official
Liquidator.

195. The Official Liquidator shall have power, with the sanction
of the Court, to do the following things :- 35

(a.) Bring or defend any action, prosecution, or other proceed-
ing, civil or criminal, in the name and on behalf of the
company :

(b.) Carry on the business of the company so far as is neces-
sary for the beneficial winding-up of the same : 40

(c.) Sell 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 snell bankrupt, and rateably with the
other separate creditors :



10

16

20

25

5

Companies. 56

( 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 indors-
ing of every such bill of exchange or promissory note on
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:

(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 in
the like name any other act necessary for obtaining
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 all cases where
he takes out letters of administration, or otherwise uses
his official name for obtaining payment of any moneys
due from a contributory, such moneys shall, for the pur-
pose of enabling him to take out such letters or recover
such moneys, be deemed to be due to the Official Liqui-
dator himself:

(i.) Do and execute all other things necessary for winding up
the affairs of the company and distributing its assets.

196. The Court may provide by any order that the Official Discretion of Omcial
Liquidator may exercise any of the above powers without the sane- Liquidator.

1882, No. 85, sec. 159tion or intervention of the Court.

Ordinary Powers of ilte Court.

30 197. As soon as may be after making an order for winding Collection and
up the company, the Court shall settle a list of contributories, with application of assets

power to rectify the register of members in all cases where such
Ibid, src. 161

rectification is required in pursuance of this Act, and shall cause the
assets of the company to be collected and applied in discharge of its

35 liabilities.

198. In settling the list of contributories, the Court shall provi.ion as to
distinguish between persons who are contributories in their own contri butories.

representative

right, and persons who are contributories as being representatives of Ibid, sec. 162
or liable for the debts of others

40 199. The Court may, at any time after making an order for Power of Court to
winding up a company,- require delivery of

properby.

(a.) Require any contributory, trustee, receiver, banker, or agent Ibid, sec. 163
or officer of the company to pay, deliver, convey, sur-
render, or transfer forthwith, or within such time as

45 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 prima faeie to be the
property of the company, to or into the hands of the
Official Liquidator:

(b.) Make an order on any contributory directing payment to be To order payment of
50 debts by contribu-.made in the manner mentioned in the order of any Ory.

Ibid, sec. 164
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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 under this Act ; and, in making 5
such order, the Court may, when the company is not
limited, allow to such contributory 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 any money due to him as a 10
member of the company in respect of any dividend or
proEt;

Provided that when all the creditors of any com-
pany, 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 :

(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 necessary to satisfy 20
the debts and liabilities of the company, and the costs,
charges, and expenses of the winding-up, and for the
adjustment of the rights of the contributories amongst
themselves ; and in making any such call the Court may
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 portions of the same ;
and it may make such calls either before or after it has
ascertained the sufficiency of the company's assets.

200. The Court may order any contributory, purchaser, or 30
other person from whom money is due to the company, to pay the
same into such 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 Liquidator. 35

201. The Court may give such directions as it thinks fit con-
cerning 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 of the same. 40

202. If any person made a contributory as representative of a
deceased contributory makes default in paying any 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

203. Any order made by the Court in pursuance of this Act
upon any contributory shall, subject to tbe provisions herein con-
tained for appealing against such 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,
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204. 'The Court may fix a certain day or certain days on or Court may exclude
creditors notprovingwithin which creditors of the company are to prove their debts or within certain tim

claims, or to be excluded from the benefit of any distribution made 1882, No, 35, sea. 170
before such debt or claim is proved.

6 205. The Court shall adjust the rights of the contributories Court to adjust
amongst themselves, and distribute any surplus that may remain 3 of contribu-
amongst the parties entitled thereto. Ibid, sec. 171

206. The Court may, in the event of the assets being insufficient Court may
determine priorityto satisfy the liabilities, make an order as to the payment out of the of costs.

10 estate of the company of the costs, charges, and expenses incurred Ibid, see. 172
in the winding-lip, in such order of priority as the Court thinks just.

207. When the affairs of the company have been Completely Dissolution ot
wound up, the Court shall make all order that the company be company.
dissolved from the date of such order, and the company shall be Ibid, see. 173

15 dissolved accordingly.
208. (1.) Any order so made shall be reported by the Official Report to Registrar.

Liquidator to the Registrar, who shall make in his books a minute Ibid, sec. 174

of the dissolution of such company.
(2.) If tha Official Liquid&tor makes default under this section, Ibid, sec. 175

20 he shall be liable to a fine not exceeding »e pounds for every day
during which he is so in default.

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, see. 176

26 manner in which memorials of suits pending may be registered under
that Act.

ExtraordinaTJ Powers of tlie Court.
210. (1.) The Court may, after it has made an order for wind-

ing up the company, summon before it any officer of the company or
30 any person known or suspected to have in his possession any of the

estate or effects of the company, or supposed to be indebted to the
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

36 produce any books, papers, deeds, writings, or other documents
relating to the company in his custody or power.

(20 If any person so summoned, after being tendered a reason-
able sum for his expenses, refuses to come before the Court at
the - time appointed, having ho lawful impediment (made known to

40 the Court at the time of its sitting, and allowed by it), the Court
may cause such person to be apprehended and brought before it for
examination.

(3.) Where any person claims any lien on papers, deeds, or
writings, or documents produced by him, such production shall be

9

Court may summon
persons suspected
of having property
of company.-

Ibid, sec, 177
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1882,No. 35, sec. 178

Arrest of contribu-

tory about to
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Ibid, seo. 179

Powers of Court

cumulative.

Ibid, seo. 180
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without prejudice to such lien; and the Court shall have jurisdiction
in the winding-up to determine all questions relating to such lien.

211. The Court may examine on oath, either by word of
mouth or upon written interrogatories, any person appearing or
brought before it in manner aforesaid, concerning the affairs, deal- 5
ings, estate, or effects of the company, and may reduce into writing
the answers of every such person, and require him to subscribe
the same.

212. The Court, at any time before or after it has made an
order for winding up a company, upon proof being given that 10
there is probable cause for believing that 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
affairs of the company, may cause such contributory to be arrested, 15
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.

213. Any powers conferred by this Act on the Court shall be
deemed to be in addition to and not in restriotion of any other 20
powers the Court may have of instituting proceedings against any
contributory, or the estate ot 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
be instituted accordingly. 25

Enforcement of and Appeals from Order.
Power to enforce 214. All orders made by the Court under this Act may be
orders.

enforced in the same manner in which orders made in any action
Ibid, seo. 181

pending in the Court may be enforced.
Appeals from orders. 215. Rehearings of and appeals from any order or decision 30
Ibid, sec. 182 made or given in the matter of the winding-zip 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-
diction :

Provided that no such rehearing or appeal shall be heard unless
notice of the same is given within twenty-eight days after the
order complained of has been made, or within such further time Bs
may be allowed by the Court in the ease of a rehearing, or by the
Court of Appeal in the ease of an Appeal. 40

Examination of 216. The Court may make all such orders and do all such
witnesses by things for and incidental to the examination of witnesses before any
commission.

person or persons either in or beyond New Zealand as it may make
or do in its ordinary j urisdiction.
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Reference of Proceedings to District Court.

917. Where the Court makes an order for winding Up a Winding-up may be
referred to Districtcompany, it may, if it thinks fit, direct all subsequent proceedings Court.

to be taken in a· District Court, and thereupon such I)istrict Court 1882, No. 35, sec. 185
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 juris-
diction and powers of the Supreme Court.

218. If, during the progress of the winding-up, it appears to the Transfer of winding.
Supreme Court that the same can be more conveniently carried o Court to another.

 up from one District

10 in any other District Court, it shall be competent for the Supreme Ibid, sec. 186
Court to transfer the same to such other District Court, and there-
upon the winding-up shall proceed in such other District Court.

219. (1.) Any party in a winding-up who is dissatisfied with parties aggrieved
any determination or direction of a Judge of a District Court may may appeal.

16 appeal therefrom to the Supreme Court. Ibid, sec. 187

(2.) The party appealing shall, within twenty-eight days after
such determination or direction, give notice of appeal to the other
party or his solicitol:, and deposit with the Clerk of the District
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 At.

Voluntar* Winding-up.

220. A company may be wound up voluntarily-
25 (a.) Where, on the expiration of any period fixed by the memo- When company

may be wound uprandum or articles of association for the duration of the
voluntarily.

company, or on the happening of any event on the Ibid, sec. 189
happening of which it is provided by the memorandum
or articles of association that the company shall be dis-

30 solved, the company in general meeting passes a resolu-
tion requiring the company to be wound up voluntarily :

(b.) Where the company passes & special resolution requiring
the company to be wound up voluntarily :

(c.) Where the company passes an extraordinary resolution to
35 the effect that it is proved to its satisfaction that the

company cannot by reasbn of its liabilities continue its
business, and that it is advisable to wind up the same.

221. A voluntary winding-up shall be deemed to commence on Commencement of

voluntary winding-
the passing ofthe resolution authorising such winding-up. UP.

40 - 222. Where & company is wound up voluntarily, it shall, Ibid, sec. 190
from the date of the commencement of such winding-up, cease Ellect of voluntary

winding-up on
to carry on its business except in so far as is required for the status of oompany.

Ibid, see, 191
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Ibid, sec, 193
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benecial winding-up thereof ; and all transfers of shares (except
transfers made to or with the sanction of the liquidators), and all altera-
tions in the status of the members of tile company, taking place after
the commencement of such winding-up, shall be void ; but its corpo-
rate state and all its corpprate powers shall, notwithstanding its 5
regulations provide otherwise, continue until the affairs of the com:
pany are wound up.

223. Notice of any special or extraordinary resolution passed
for winding up a company voluntarily shall be, gazetted.

224. On the voluntary winding-up of a company,- 10
(a.) Liquidators shall be appointed for the purpose of winding up

the affairs of the company and distributing its assetsf:
(b.) The liquidators shall pay the debts of the company, and

adjust the rights of the contribntories amongst them.
selves: 15

(c.) The assets of the company, subject to the preferential
claims provided for by section two hundred and forty-nine
hereof, shall be applied rateably·insatisfaction of its
liabilities, and the surplus (if any) shall, unless the
memorandum of association or the regulations of the 20
company provide otherwise, be distributed amongst the
members according to their rights and interests in the
company :

(d.) The company in general meeting shall appoint ; such per.
sons or person as it thinks fit to be liquidators or a 25
liquidator, and may fix the remuneration to be paid to
them or him:

(e.) If one person only is appointed, all the provisions herein
contained in reference to several liquidators shall apply
to him: 30

(f.) Upon the appointment of liquidators, all the powers of the
directors shall cease 65[cept in so far as the company in
general meeting, or the liquidators, sanction Kie.con-
tinuance of such powers :

(g.) Where several liquidators are appointed, every power hereby 35
given may be exercised by such one or' more of them as
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, 40
exercise all powers by this Act given to the Official
Liqui(labor :

(i.) The liquidators may'exercise the powerd-hereinbofore given
to the Court of settling the list of 46hbribiltofies of the
company, and any list so settled shall be primd facie 45
evidence of the liability of the persons · named therein
to be contributories :

C j.) The liquidators may, at any time .after the padsifig"of the
resolution for winding up the company, and] before they
have ascertained the sumciency of the cbmpany' assets, 56

.
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call on all or any of the contributories to pay to t he.
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 winding-

5 up, and for the adjustment ,of the rights of tlie contribu-
tories amongst themselves ; and the liquidators may, in
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

10 portions of the same.

225. A company about to be wound up voluntarily, or in company may
delegate authoritythe course of being so wound np, may by an extraordinary reso- to appoint

lution delegate to its creditors, or to any committee of its credi- liquidators.
tors, the power of appointing liquidators or any of them, and of 1882, No. 35, sec. 195

15 supplying any vaoancies in the appointment ofliquidators, 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 pur-
suance of such delegated power shall have the same effect as if done

20 by the company.
226. (1.) Where a company is being wound up voluntarily, Power for liauida-

the liquidators, or any creditor or contributory of the company, may tors, creditors, or
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 tlie enforcing of calls, or in any Ibid, sec. 198

25 other matter, all or any of the powers the Court might exercise if the
company were being wound up by the Court.

(2.) On the hearing of such application, the Court, if satis-
fled that the determination of such question, or the required exercise
of power, will be just and beneficial, may accede to such appli-

30 cation on such terms and subject to such conditions as the Court
thinks fit, or may make such other order or decree on such applica-
tion as it thinks just.

227, Where a company is being wound up voluntarily, the Power of liquidators
liquidators may from time to time during the continuance of such meeting.

to call general

35 winding-up summon general meetings of tlie company, for the Ibid, seo. 199
purpose of obtaining the sanction of the company by special
resolution or extraordinary resolution, 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

40 meeting of the company at the end of the first year, and of each
succeeding year from the commencement of the winding-up, or as
soon thereaker as may be convenient, and shall lay before each such
meeting an account showing their acts and dealings, and the manner
in which the winding-up has been conducted during the preceding

45 year.
228. (1.) Where the office of any liquidator appointed by the Vacancy in omee ot

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.



62 Companies.

(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.

(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 6
other manner as, on application by the continuing liquidator, if
any, or by any creditor or contributory of the company, is deter-
mined by the Court.

Power of Colirt to 229. (1.) If from any cause there is no liquidator acting in a
appoint liquidators. voluntary winding-up, the Court may, on the application of any 10
1882, No. 35, sec. 201 creditor 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
voluntary winding-up.

Liquidators to 230, (1.) As soon as the affairs of the company are fully wound 15
account. up, the liquidators shall make up an account showing the manner
Ibid, see. 202 in which such winding-up has been conducted and the assets of

the company disposed of; and thereupon they shall call a general
meeting of the company for the purpose of laying the account before
such meeting, and offering any explanation they may wish to give. 20

(2.) Such meeting shall be called by advertisement in the
Gazette, and in some newspaper circulating in the locality where
the company carried on business, fourteen days at least before the
meeting, and specifying the time, place, and object of the meeting.

Liquidators to 231. (1.) The liquidators shall make a report to the Registrar 25
report meeting to of such meeting being held, and of the date at which the same was
Registrar.

Ibid, seo. 208 held, and, on the expiration of three months from the date of the
registration of such report, the company shall be deemed to be
dissolved.

(2.) If the liquidators make default under this section, they shall 30
be liable to a fine not exceeding five pounds for every day during
which such default continues.

Costs of voluntary 232. All costs, charges, and expenses properly incurred in the
liquidation. voluntary winding-up of a company, including the remuneration
Ibid, see. 204 of the liquidators, shall be payable out of the assets of the company 35

in priority to all other claims.
Creditor or con- 933. The voluntary winding-up of a company shall not be a bar
tributory may insist to the right of any creditor or contributory of such company to haveon winding up by
Court. the same wound up by the Court, if the Court is of opinion that the
Ibid, sec. 205 rights of such creditor or contributory will be prejudiced by a 40

voluntary winding-up.
Court may 234. Where a company is being wound up voluntarily, and
adopt proceedings proceedings are taken for the purpose of having the , same woundof voluntiiry
winding-up. up by the Court, the Court may, if it thinks fit, notwithstand-
Ibid, sec. 206 ing that it makes an order directing the company to be wound 45

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.

0
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11'inding-up under Supervision of the Court.

235, (1.) Where a resolution has been passed by a Compally Court may direct
to wind up voluntarily, the Court, on petition praying that the voluntary winding-

lip to continue,
company be wound up by the Court, or that it be wound zip subject subject to

5 to the supervision of the Court, may make an order directing that supervision.

the winding-up shall continue, but subject to such supervision of 1882, No. 35, ReC. 207

the Court, and with such liberty for creditors, contributories, or
others to apply to the Court, and generally upon such terms and
conditions as the Court thinks just.

10 (2.) A petition that the company be wound up subject to the Effect of pesition
supervision of the Court shall for the purpose of giving jurisdiction ZZ':up&&043,
to the Court be deemed to be a petition for winding up the company to supervision.

by the Court. Ibid, sec. 208

(3.) A winding-up under this section is herein referred to as a
15 " winding-up subject to the supervision of the Court."

236. (1.) The Court may, in determining whether a company Court may have
is to be wound up altogether by the Court or subject to the super- =rn wishes of
vision of the Court, in the appointment of liquidators, and in all Ibid, see. 209
other matters relating to tile winding-up subject to supervision,

20 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

25 meeting and report the result of such meeting to the Court.
(2.) In the case of creditors regard shall be had to the amount

or value of the debts due to each creditor, and in the oase of con-
tributories to the number of votes conferred on each contributory
by the regulations of the company.

30 237.(l.) 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

liquidators.
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 powers, be subject to the same obligations, and in all

35 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.

40 238. Where an order is made for a winding-up subject to the powers of
supervision of the Court, the liquidators appointed to conduct such liquid,tors.
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

45 altogether voluntarily.
239. Save as aforesaid, an order made by the Court for a wind- Effect of order of

ing-up subject to the supervision of the Coutt shall for all pur- Cdurt.

poses, including the staying of actions, and other proceedings, be Ibid, sec. 211

deemed to be an order for winding up the company by the Court,
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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 5
to be done to or in favour of the Official Liquidator, the expres-
sion " Official Liquidator " shall be deemed to include liquidators
conducting a winding-up subject to the supervision of the Court.

240. Where an order has been made for the winding-up of a
company subject to the supervision of the Court, and such order 10
is afterwards superseded by an order directing the company to be
wound zip compulsorily, the Court may in such last-mentioned order
or in any subsequent order appoint the voluntary liquidators or any
of them, either provisionally or permanently, and either with or with-
out the addition of any other person, to be Deputy Official Liquida- 15
tors.

General Provisions relating to the Winding-up Oj' Conzpalliea.

" Liquidator " 241. " Liqui(labor " in this and the succeeding provisions of this
defined. Act relating to winding up compinies means the Official Liquidator,

or any other liquidator or liquidators, as the ease may be. 20
Dispositions of pro- 242. Where any company is being wound.up by the Court, or
perty, &0., after the subject to the supervision of the Court, all dispositions of the property,commencement of

the winding-up to e]Seats, and things in action of the company, and every transfer of
be void. shares or alteration in the status of the members of the company,
Ibid, sec. 214 made between the commencement of the winding-up and the order 25

for winding up, shall, unless the Court otherwise orders, be void.
Court may grant 243. The Court may at any time after the presentation
injunction. of a petition for winding up a company, and before making an
Ibid, sec. 148 order for winding zip the company, upon the application of the

company, or of any creditor or contributory of the company, 30
restrain any proceeding against the company upon such terms as
the Court thinks fit.

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 commenced or pro- 35
ceeded with against the company except with the leave
of the Court, and subject to such terms as the Court
imposes.

(b.) Any attachment, distress, or execution thereafter put in
force against the assets of the company shall be void. 40

Effect of winding up 245. Where a company limited by guarantee and having a
on share capital of capital divided into shares is being wound up, any share capital
company limited by
guarantee. not called up shall be deemed to be assets of tile company,
Ibid sec. 194
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and to be a debt due from each member to the company to the extent
of any sums unpaid on any shares held by him, and the Court and
the fiquid:tor shall in respect to such uncalled capital have the
same powers as are herein conferred on the Court and liquidator in

5 respect of the uncalled capital of a company limited by shares.
246. Where, on the winding-up of a company, the assets of Where company

insolvent, rules ofthe company may prove to be insufficient for the payment of its bankruptcy to
debts and liabilities and the cost of winding up, the same miles shall ap[,ly.
prevail and be observed as to the respective rights of secured and 1882, No. 31. sec. 9

10 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 law of bankruptcy with respect
to the estates of persons adjudged bankrupt ; and all persons who
under such law would be entitled to prove for and receive dividends

1,5 out of the assets of such company may come in under the winding-
tip and prove their claims against the company accordingly.

247. (1.) Any such conveyance, mortgage, delivery of goods, Fraudulent

payment, execution, or other act relating to property as would, if preference.
made or done by or against any person, he deemed, in the event of 1882, No. 35, sec. 225

20 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 against any company, be deemed, in the event of such
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

25 invalid accordingly.
(2.) For the purposes of this section the presentation of a Transfer of effects to

trustees for benefitpetition for winding up a company shall, in the case of a company of creditors to be

being wound up by the Court, or subject to the supervision of the void.
Court, and a resolution for winding up the company shall, in the

30 case of a voluntary winding-up, be deemed to correspond with
the act of bankruptcy in the case of any such person as afore-
said; and any conveyance or assignment made by any company
of all its estate and effects to trustees for the benefit of all its

creditors shall be void, not only as against the creditors of the com-
35 pany and the liquidators, but also as between the parties thereto.

248. Where a company is being wound up, all debts payable Debts and claims to
on a contingency, and all claims against the company, present or be proved.

future, certain or contingent, ascertained orsounding only in Ibid, see. 219

damages, shall be admissible to proof against the company; a just
40 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 ascer-
tained vallie.

249. (1.) In the distribution of the assets of a company being Wages and salary
45 wound up, there shall be paid, in priority to other debts, -- to be preferential

claims, and to rank
(a,) All Mages or salary of any clerk or servant, in respect of equally,

services rendered to the company during four months 1893, No. 53, sec. 8
before the commencement of the winding-up, not exceed-
ing fifty pounds ; and

10
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(b.) All wages of any labourer or workman, inrespect 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 they shall abate in equal
proportions.

Liquidator to dis- (3.) Subject to the retention of such sums as are necessary for
reharigp 5sumfient the costs of administration or otherwise, the liquidator shall dis-
assets. 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, Where any company is being wound up, all books,
company to be accounts, and documents of the company and of the liquidatorevidence.

1882, No, 35, sec, 215 shall, as between the contributories of the company, be prima facie 15
evidence of the truth of all matters purporting to be therein recorded.

As to disposal of 251. Where a company has been wound up and is about
books, accounts, and
documents of the to be dissolved, the books, accounts, and documents of the com-
company. pany and of the liquidator may be disposed of in the following
Ibid, sec. 216 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 coinpany by an extraordinary resolution 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 boaks. 252. Where an order is made for winding up a company by.the
Ibid, sec. 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

Court may 253. (1.) Where in the course of the wimling-up of a company
adjudicate against
delinquent directors it appears that any person who has taken part in the formation
and ofncers. or promotion of the company, or ally past or present director,
Ibid, sec. 226 manager, Official or other Liquidator, or any officer of such com-

pany, has misapplied or retained, 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, promoter, manager,
liquidator, or other officer, and compel him to repay any moneys or
restore any assets 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 misapplication, retainer, misfeasance, or
breach of trust.
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(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
before or after the passing of this Act.

5 254. Every director, officer, or contributory of any company Penalty on destrue-
tion or falsification

wound up under this Act who destroys, mutilates, alters, or falsifies of books.

ally books, papers, writings, or securities, or makes or is privy to the 1889, No. 35, see. 297
making of any false or fraudulent entry in any register, book of
account, or other document belonging to the company, with intent

10 to defraud or deceive any person, is liable to two years' imprison-
ment with hard labour.

255. Where, in the course of the winding-up of a company by proseoukion of
delinquent directorsthe Court, or subject to the supervision of the Court, it appears that in the case of

any past or present director, manager, officer, or member of the winding up by
Court, or under

15 company has been guilty of any offence in relation to the company supervision,
for which he is criminally responsible, tlie Court may, on the Ibid, Bee. 228
application of any person interested in the winding-up, or of its own
motion, direct the liquidator to prosecute any such person, and
may order the costs and expenses of such prosecution to be paid out

20 of the assets of the company.
256. Where, in the course of the voluntary winding-up of a In caee of

voluntary winding-
company, it appears to the liquidator that any past or present up,
director, manager, officer, or member of the company has been Ibid, 860,229
guilty of any offence in relation to the company for which he is

25 criminally responsible, the liqui(labor may, with the previous
sanction of the Court, prosecute any such 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 other
liabilities.

30 Compromises a,Ld Arrangements.
257. The liquidator may, with the sanction of the Court where Power to make

compromises withthe company is being wound up by the Court or subject to the super- creditors.

vision of the Court, and with the sanction of an extraordinary Ibid, seo, 920
resolution of the company where the company is being wound up

35 voluntarily,-
(a.) Pay any class of creditors in full, or make such com-

promise or other arrangement as he deems expedient
with the creditors or persons claiming to be creditors, or
persons having or alleging themselves to have any claim,

40 present or future, certain or contingent, aseertained 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-
liabilities capable of resulting in debts, and all cla,ims Z2*on-

45 whether present or future, certain or contingent, ascer- debtors.

tained or sounding only in damages, subsisting or sup_ Ibid. sec. 221
posed to subsist between the company and any contri-
butory or dleged contributory, or other debtor or person
apprehending liability to the company, and all questions

60 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 gene-
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1882, No. 35, sec. 922
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rally 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
8,11 or any such calls, debts, or liabilities.

258. (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
sold to another company, the liquidator of the first-mentioned
company may, with the sanction of a special resolution of the corn-
pany by which he was appointed, conferring either a general 10
authority on the liquidator or an authority in respect of any par-
ticular arrangement,-

(a.) Receive in compensation or part compensation for such
transfer or sale, shares, policies, or other like interests
in such 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 on the members
of the company being wound up, subject to this proviso : that if
any member of the company being wound up who has not voted 26
in favour of the special resolution passed by the company of which
he is a inember, at either of the meetings held for passing the
same, expresses his dissent from such Specid resolution by notice in
writing, addressed to the liquidator, and left at the registared 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 Eiay :-

(c.) Either abstain from carrying such resolution into effect ; or
(d.) Purchase the interest held by such dissentient member at 36

a price to be determined in manner hereinafter men-
tioned, such purchase-money to be paid before the
company is dissolved, and to be raised by the hquidators
in such manner as may be determined by special reso-
lution. 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 liquidators ; 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
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.

(5.) Any appointment required to be made on behalf of any
company in respect of such arbitration may be made under the
hand of the liquidator, and such arbitration shall be conducted in
accordance with the provisions of " The Arbitration Act, 1890." 55
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259. (1.) Where a collipromise or arrangement between the
company and its creditors or members or contributories, or any
class thereof respectively, is proposed by a company about to be
wound up voluntarily and embodied in an extraordinary resolution

5 of the company, or by the liqui(labor of a company in course of being
wound up, such compromise or arrangement shall, subject to snell
right of appeal as is hereinafter mentioned, be binding on all such
creditors, members, or contributories, or class thereof respectively,
and also on the company or the liquidator and contributories of the

10 company, as the case ulay be, if a majority in number representing
three-fourths in value of such creditors, members, or contributories,
or class thereof respectively, present, either in person or by proxy, at
a meeting of such creditors, members, or contributories, or class
thereof respectively (summoned in the same manner as a meeting to

15 consider an extraordinary resolution of the company), agree to such
compromise or arrangement.

(2.) The Court, in addition to any of its other powers, may, on
the application in a summary way of ally creditor or member, or of the
liquidator, order that a meeting of such creditors or members or con-

20 tributories, or elass 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 ally such compromise or
arrangement with its creditors, members, or contributories, or class

25 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 lit amend, vary, or confirm the same.

(4.) Any such compromise or arrangement as aforesaid shall
80 remain binding notwithstanding any subsequent order of the Court

staying proceedings iii the winding-up, unless the Court in such
order otherwise directs.

Power Of' Court to make **les.

260. Any three or more of the Judges of the Supreme Court,
86 of whom the Chief Justice shall be one, may, as often as circum-

stances require,-
(a.) Make rules of procedure for winding up a company by tile

Court, or by the District Court when such Court has
jurisdiction under sections two hundred and seventeen

40 or two hundred and eighteen hereof ;
(b.) 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.

Dissolution of Companies.

45 261. (1.) Where a limited company, the shares of which are
fully paid up, has distributed the whole of its assets and ceased to
carry on its operations, the chairman, manager, or any two directors

Compromise with
creditors of

company.

Power of Judges of
Supreme Court to
make rules.

1882, No. 35, seoR.
188,231

Application for
dissolution.

Ibid, sec. 232
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or shareholders of such company may, on making an affidavit in
the form numbered (1) in the T kird, Schedule hereto, or to the
like effect, and lodging the same, together with a fee of five guineas,
with the Registrar, apply for a declaration of dissolution of such
company. 5

Notice of (2.) The Registrar shall forthwith publish a copy of such affi-
dissolution. davit, together with a notice in the form numbered (2) in the Thed

1889, No. 85, see. 283 Schedule hereto, in three consecutive issues of the Gazette, and in
three consecutive issues of some newspaper circulating in the locality
where the registered oftice is, or in which the last registered office of 10
the company was.

262. If notice of objection in writing, in the form numberedNotice of objection.
Ibid, sec. 234 (3) in the T kird Schedule hereto, accompanied by a statutory

declaration by the objector of the matter set forth or relied upon
in such notice of objection, is lodged with the Registrar by any 15
person declaring himself to be a shareholder or creditor of such
company, within sixty days of the first publication of the a,ffidavit as
directed in the last, precediltg section, the Registrar shall notify
the same in the Gazette as aforesaid, and in some newspaper cir-
culating as aforesaid, in the form numbered (4) in the Third 20
Schedule hereto, and in such case he shall not declare the dissolu-
tion of such company.

Declaration of 263. (1.) If no notice of objection as aforesaid is lodged, then
dissolution. the Registrar shall proceed to declare, by notice in the Gazette
Ibid, see. 235 and in some newspaper circulating as aforesaid, in the form nuin- 25

bered (6) in the Tlrifd Schedule hereto, that such company is
dissolved, and from and after the gazetting of such notice such com-
pany shall be dissolved.

(2.) All books, papers, accounts, and documents of snell company
shall be deposited with the Registrar before such last-mentioned notice 30
is published, and thereafter shall be kept by him in his office and be
open to inspection by any person on payment of a fee of two shillings.

Dissolution not to 264. (1.) Nothing in this Act shall bar any civil or criminal
bar proseoutions for proceeding against any chairman, director, manager, or other officer
fraud or

misconduct, &6. of any company for fraud or misconduct, or for any acts, matters, 35
Ibid, sec. 236 or things for which any such proceeding might have been taken

before the company was declared to be dissolved.
Nor prevent creditor (2.) A declaration of dissolution shall not prejudice the right of
insisting onwinding- any creditor or shareholder of the company to institute proceedings
up by Court.

for the purpose of having the same wound up by the Court, 40

Power of Registrar
to strike defunct
companies off the
register in certain
cases.

1900, No. 40, see. 10

Striking Companies of _Register.
265. ( 1.) Where the Registrar has reasonable cause to believe

that a company is not in operation, he shall send to the company by
post a letter inquiring whether the company is carrying on business
or is in operation. 45

(2.) If within one month after sending the letter the Registra,r
does not receive any answer thereto, he shall, within fourteen days
after the expiration of such month, send to the company by post a regis-
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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 inonth from the date thereof
a notice will be published in the Gazette with a view to striking the

6 name of the company off the register.
(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 Gitzette, and send to the company, a

10 notice that at the expiration of three months from the date of that
notice the name of the company mentioned therein will, unless cause
is shown to the contrary, be struck off the register, and the company
dissolved.

(4.) At the expiration of the time mentioned in the notice the
15 Registrar may, unless cause to the contrary is previously shown by

the company, strike the name of the company off the register, and
shall publish a notice thereof in the Gazette, and therenpon the com-
pany shall be dissolved :

Provided that the liability (if any) of every director, manager,
20 and member of the company shall continue, and may be enforced

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, snell company or person may apply to the Court ; and the

25 Court, if satisfied that it is just so to do, may order the name
of the company to be restored to the register, and thereupon the
company shall be deemed to have continued in existence as if 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

30 the company and all other persons in the same position as i tearly
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 regis-

35 tered, then addressed to the care of some director or officer of the
company ; or, if there is no director or officer of the company whose
name iind address are known to the Registrar, the letter or notice (in
identical form) may be sent to each of the persons who subscribed
the memorandum of association, addressed to him at the address

40 mentioned in that memorandum,

266. Where at anv time after the commencement of pro- Where company is
being wound up.ceedings for the winding - up of any company the Registrar

has reasonable cause to believe thilt no liquidator is acting, or that 1901, No. 58, sec. 4

the affairs of the company are fully wound zip, and the reports
45 required to be made by the liquidator are not made for a period

of six months after notice by the Registrar demanding the same
has been sent by post to the registered oflice of the company, or
to the liquidator at his last known place of business, the provisions
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of the last preceding section shall apply in like manner as if the
Registrar had not within one month after sending the second letter
therein mentioned received any answer thereto.

PART VI.

APPLICATION OF ACT TO COMPANIES REGISTERED UNDER FORMER ACTS. 6

Joint Stock 267. In this and the succeeding Parts of this Act the expression
Companies Acts " Joint Stock Companies Acts" means " The Joint Stock Companies
defined.

1882, No. 35, seo. 284 Act, 1860," and its amendments.

Application of Act to 268. Subject as hereinafter mentioned, this Act, with the
companies formed exception of Table A in the First Schedule, shall apply to com- 10under Joint Stock

Companies Acts. panies formed and registered under the Joint Stock Companies
Ibid, sec. 285 Acts, in the same manner in the ease of a limited company as if

such company had been formed and registered under this 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 15
registered as an unlimited company under this Act:

Provided that where reference is made 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
said Joint Stock Companies Acts : 20

Provided also that the power of altering regulations by special
resolution given by this Act shall, in the ease of a company formed
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," and shall also, in the case of an 25
unlimited company formed and registered as aforesaid, extend to
altering any regulations relating to the amount of capital or its dis-
tribution into shares, notwithstanding that such regulations are
contained in the memorandum of association.

Application of Ad 269. This Act shall apply to companies registered but not 30
to companies registered under Joint - formed under the Joint Stock Companies Acts in the same manner
Stock Companies as it is herein declared to apply to companies registered but not
Acts.

formed under this Act:
Ibid, sec. 286

Provided that where reference is made expressly or impliedly to
the date of registration, such date shall be deemed to be the date at 36
which such companies were respectively registered under the Joint
Stock Companies Acts,
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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 Part II. to apply

exercised by any conipany registered under the Joint Stock Com-
panies Acts as if it had been registered under this Act.

5 (2.) Any company registered under the Joint Stock Companies Mode of transferring
Acts may cause its shares to be transferred in manner hitherto in shares.

1882, No. 36, sec. 287
rise, or in such other manner as the company directs.

PART VII.

COMPANIES AUTHORISED TO REGISTER UNDER THIS ACT.

10 271. The following rules shall be observed with respect to Rules as to
registration of exist-the registration of companies under this Part of this Act, that is ing companies.

to say:-- Ibid, sec. 248

(a.) No company having the liability of its members limited
by Act of the Imperial Parliament or of the General

15 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.

(b.) No company 1mving the liability of its members limited
by Act of the Imperial Parliament or of the General

20 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.

(c.) No company that is not a joint-stock company as herein-
26 after defined shall, in pursuance of this Part of this Act,

register under this Act as & company limited by shares.
(d.) No company shall register under this Act in pursuance of

this Part thereof unless an assent to its so registering
is given by a majority of such of its members as are

30 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.

11
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(e.) Where a company, not having the liability of its members
limited by Act of the Imperial Parliament or of the
General Assembly, or by R yal charter or by letters
patent, is about to register as a limited company, the
majority required to assent as aforesaid shall consist of 5
not less than three-fourths of the members present per-
sonally or by proxy at such last-mentioned general
meeting.

( f.) Where a company is about to register as a company limited
by guarantee, the assent to its being so registered shall 10
be accompanied by a resolution declaring that each
member undertakes to contribute to the assets of the com-

pa,ny, in the event of the same being wound up during
the time that he is a member or within one year after-
wards, for payment of the debts and liabilities of the 15
company contracted before the time at which he ceased
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 a speci- 20
fied amount.

(q.) 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. 25

Companies capable 272. Subject to the foregoing rules, every existing com-
of being registered. pany, including any company registered under the Joint Stock
1889, No. 35, sec. 249 Companies Acts, consisting of seven or more members, and any

company hereafter formed in pursuance of any Act of the Imperial
Pa.rliament or of the General Assembly (other than this Act), or by 30
Royal charter or letters patent, or being otherwise duly constituted
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 35
effected with a view to the company being wound up.

"Joint-sitock com- 273. For the purposes of this Part of this Act, so far as
pany " defined. the same relates to defined companies einpowered to register as
Ibid, sec, 250 companies limited by shares, a joint-stock company shall be

deemed ·to be a company having a permanent paid-up or nominal 40
capital of fixed amount, divided into shares also of fixed amount, or
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 ot-her persons ; and such company, when registered 45
with limited liability under this Act, shall be deemed to be a com-
pany limited by shares.

Registration by 274. Previous to the registration under this Part of this Act
joint-stock of any joint-stock company, there shall be delivered to the Registrarcompanies.
Ibid, sec. 951 the following documents, that is to say :- 50

(a.) A list showing the names, addresses, and occupations of all
persons who, on a day named in such list, and not being
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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

5 its number.

(b.) A copy of any Act of the Imperial Parliament or of thi
General Assembly, or of any Royal charter, letters patent,
deed of settlement, or other instrument constituting or
regulating the company.

10 0.) 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
15 number of shares into which it is divided;

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

(iii.) The name of the company, with the addition of
the word " limited " as the last word thereof ; and

20 (iv.) In the case of a company limited by guarantee,
by a copy of the resolution declaring the amount of the
guarantee.

275. Prior to the registration under this Part of this Act of Registration by
any company, not being a joint - stock coinpally, tliere shall be other companies.

1882, No. 85, sec. 25225 delivered to the Registrar a list showing the kianies, addresses, alid
occupations of the directors of the company, and also 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 instru-
ment constituting or regulating the company, with the :1ddition, iii

30 the case of a company intended to be registered as a company limited
by guarantee, of the resolution declaring the amount of Lhe guarantee.

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 may register

amount of stock

stock, such company shall, as to the capital so Converted, instead of insBead ot shares,
35 · delivering to the Registrar a statement of shares, deliver to the .Regis. Ibid, seo. 253

trar a statement of the amount of stock belonging to the company,
and the names of the persons who are holders of such stock, on soine
day to be naimed in the statement, not inore than six clear days
before the day of registration.

40 977. The lists of members and directors, and any other par- Authenticalion of
tioulars relating to the company hereby required to be delivered tothe f*fi2"l
Registrar, shall be verified by a statutory declaration of tile directors ibid, see. 254
of the company or any two of them, or of any two other principal
officers of the company.

45 278. The Registrar may require such evidence as he thinks Evidence as to
necessary for the purpose of satisfying himself whether an existing nature of company.
company is or is not a joint-stock company as hereinbefore defined. Ibid, sec. 255

279. No fees shall be charged in respect of the registration Exempion from
under this Part of this Act of any company in cases where such payment of fees.

50 company is not registered as a limited company, or where prior to Ibid, sec. 256

its being registered as a limited Compally the liability of the share-
holders was limited by some other Act of the Imperial Parlia-
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ment or of the General Assembly, or by Royal charter, or by letters
patent.

280, Any company authorised by this Part of this Act to register
with limited liability shall, for the purpose of obtaining registration
with limited liability, change its name by adding thereto the word 5
"' limited."

281. Upon compliance with the requirements of this Part
of this Act relating to registration, and on payment of such fees
(if any) as are payable under Tables C and D in the First Schedule

hereto, the Registrar shall certify under his hand that the company so 10
applying for registration is incorporated as a company under this
Act, and in the case of a limited company that it is limited ; and
thereupon such company shall be incorporated, and shall have per-
petual succession and a common seal, with power to hold lands.

282. A certificate of incorporation given at any time to any 15
company registered under this Part of this Act, or under the corre-
sponding provisions of any Act hereby repealed, shall have the same
effect in all respects as if it had been issued under section twenty-si:o
hereof.

283. All assets belonging to or vested in the company at the 20
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 company therein.

284. The registration under this Part of this Act of any com-
pany shall not affect or prejudice the liability of any such company 25
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
on behalf of such company previously to such registration.

285. All actions, and other legal proceedings, at the time
of the registration of any company under this Part of this Act, 30
commenced by or against such company, or the public officer
or any member thereof, may be continued in the same manner
as if such registration had not taken place ; nevertheless execution
shall not issue against the effects of any individual member of such
company upon any judgment, decree, or order obtained in any action 85
or other proceeding so commenced as aforesaid; but, in the event
of the assets of the company being insufficient to satisfy such judg-
ment, decree, or order, an order may be obtained for winding up the
company.

286. Where a company is registered under this Part of this Act, 40
all provisions contained in any Act of the Imperial Parliament or of
the General Assembly, Royal charter, letters patent, deed of settle-
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) 45
shall have the same effect as if they were contained in a registered
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- 50
visions following, that is to say :-
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(a.) Table A in the First Schedule hereto shall not, unless
adopted by special resolution, apply to any company regis-
tered under this Part of this Act.

(b.) The provisions of this Act relating to the numbering of
5 shares shall not apply to any joint-stock company whose

shares are not numbered.

(c.) No company shall have power to alter any provision con-
tained in any Act of the Imperial Parliament, or of the
General Assembly, or in any letters patent relating to the

10 company.
(d.) In the event of the company being wound up, every person

shall be a contributory in respect of the debts and liabili-
ties of the company contracted prior to registration who
is liable to pay or contribute to the payment of any such

15 debt or liability, or to pay or contribute to the payment of
any 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

20 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 winding-
up, all sums due from him in respect of any such liability
as aforesaid.

25 (f.) In the event of the death or bankruptcy of any such con-
tributory as last aforesaid, the provisions hereinbefore
contained with respect to the representatives of deceased
contributories, and the assignees of bankrupt contribu-
tories, shall apply.

30 (g.) Any company registered under this Part of this Act or under
the corresponding provisions of " The Companies Act,
1882," may alter the provisions of its constitution as if it
were a company originally formed under this Act: Pro-
vided that provisions which would appropriately be con-

35 tained in memorandum of association may only be
altered under the provisions hereof relating to alterations
of memorandum of association.

287. Nothing herein shall derogate from any power of altering Saving of power
its constitution or regulations that may be vested in any company r.der special Act,

40 registering under this Part of this Act, by virtue of any Act of the
Jmperial Parliament or of the General Assembly, Royal charter,
letters patent, deed of settlement, or other instrument constituting
or regulating the company.

288. The Court may, at any time after the presentation of Skay ot proceedings
45 a petition for winding up a company registered under this Part of on winding up.

this Act, and before making an order for winding up the company,
1882. No. 35, see. 264

upon 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

50 as against the company, upon such terms as the Court thinks lit.
289. Where an order has been made for winding up a company Af,er order for

registered under this Part of this Act, no action or other proceeding winding up no legal



78 Companies.

proceedings to be shall be comnienced or proceeded with against any contributory of
taken without leave the company in respect of any debt due by the company exceptof Court.

1882 No. 35, see. 265 with the leave of the Court and subject to such terms as the Court

Registration anew
of company.

Ibid, sec. 266

Effect of such

registration.

Reserve capi tal of
company, how
provided.

Ibid, sec. 267

Uncalled capital in
unlimited company.

Closing of former
registry iri case of
re-registration.

Ibid, see. 268

Privileges of Act
available, notwith-
standing constitu-
tion of company.
Ibid, see. 269

imposes.

Re-registration of Companies. 5
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.

291. The registration in pursuance of this Act of an unlimited 10
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
manner provided by this Part of this Act in the case of a company 15
registering in pursuance thereof.

292. 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 the purpose of such
registration or otherwise, increase the nominal amount of its capital 20
by increasing the noininal amount of each of its shares :

Provided that no part of such increased capital shall be called
up except in the event of and for the purposes of the company being
wound up.

293. Where no such increase of nominal capital is resolved 25
upon, an unlimited company may, by such resolution as aforesaid,
provide that a portion of its uncalled capital shall not be called 1lp
except in the event of and for the purposes of the company being
wound up.

294. On the registration, in pursuance of section two hundred 30
and ninet# hereof, of a company that has already been re-
gistered, 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
was furnished on the occasion of the original registration of the 35
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.

295. A company authorised to register under the provisions of
this Act relating to re-registration may register thereunder and avail 40
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 settle-
ment, regulations, or other instrument constituting or regulating the
company. 45
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PART VIII.

COMPANIES INCORPORATED OUTSIDE NEW ZEALAND.

296, In this Part of this Act, if not inconsistent with the con-
text,-

5 6' Company " means any partnership, association, company, or
corporation incorporated outside New Zealand.

79

"Company" defined.
1882, No. 85, sec
276 ; 1884, No. 27,
sec. 2

Carrying on B#siness.
297. (l.) A company may from time to time, by an in- company may

strument in writing under its common seal, or executed in such
within the colony.
appoint attorney

10 manner as to be binding on the company, empower any person, 1882, No. 35, sec.
either generally or in respect of any specified matters, as its attorney. 276; 1884, No. 27,

sec. 8
to sue and be sued, or otherwise appear or be impleaded in any Court
in any kiivil or criminal proceeding, or before any arbitrator or person
having by law or consent of parties authority to take evidence, and

15 generally on behalf of such company to do all acts and to execute
any deeds or instruments within New Zealand.

(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

20 be in respect of the same or separate matters.
298. Every act done or purporting to be done, and every deed Acts of attorney to

or instrument executed or signed by such attorney on behalf of the be binding on
company.

company by whom he is appointed, shall bind the company in the 1882, No. 35, sec.

same way and to the same extent, and have the same force and 277 ; 1884, No. 27,
26 effect in every respect, as if such act had been done by the company, see. 4

and as if such deed or instrument had been duly sealed with the
common seal of the company, or otherwise executed or signed in such
manner as to bind the company.

299. (1.) Before ally Company CommenceS business iii New Power of Atorney
30 Zealand, the attorney so appointed shall deposit in the office of pnotnteda:ito

the Court nearest to the place where such company proposes to carry Regi»trar of
on business a certified copy of the original power of attorney under Court.

1882, No. 35, stewhich 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

35 company as hereinafter mentioned.

(2.) It shall be the duty of the Registrar of the Court to ascer-
tain that such copies so deposited are true copies of·the original
instruments ; and such copies shall be open to the inspection of
the public on payment of a fee of one shilling.

40 300. If the company proposes to carry on business in different Where company
places in New Zealand, or, after commencing business in oile part carriea on business
thereof, extends its operations to other parts of New Zealand, the 5731'Sces
attorney shall deposit like copies of the power of Eittorney and eertifi. deposited in each.
cate or other evidence of incorporation at; the principal office of 1884, No 27, sec. 6

46 the Court in the judicial district within which the company so
proposes to carry on or desires to extend its business ; and all the
provisions of the last preceding section shall apply accordingly.
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301. 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 may be addressed or delivered ;
and for the purposes of this Act the following provisions shall
apply :- 6

(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 ort 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
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

302. .(1.) A declaration indorsed upon or annexed to any instru-
ment appointing, or purporting to appoint, an attorney as herein-
before 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 effect 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 [Naming 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 in-
corporated, or by the regulations for the time being
thereof; and

(d.) The declarant is a director or general manager of the com- 50
pany,-

shall be conclusive evidence of the facts set forth therein.
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(2.) In oases where by the law of the country where the Declaration wh.
company is incorporated no seal is necessary, or the company has no seal necessary,

no seal, tihe 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 la.st preceding subsection may be modified and shall take effect
accordingly.

303. Any power of attorney in respect of which any such Power of attorney
declaration has been made as hereinbefore required, and any certifie evidence.

 receivable in

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 sealing, signature, or other execution thereof.
304. Every power of attorney purporting to be granted by Power of attorney

any company as hereinbefore mentioned shall, as between the until notice of

to continue in force

company, its successors and assigns, on the one hand, and the revocation receivea.
15 persons dealing with the attorney of such company and all parties 1882, No. 85, sec.

280 : 1884, No. 27,
claiming through or under such persons, on the other hand, continue sec.'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 revoca-
tion, winding-up, or dissolution.

305. (1.) A statutory declaration by the attorney of any com- Deolara,ion of
dtorneys to bepany 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.
25 taken to be conclusive proof that no such revocation, winding-up, or 1889, No. 86. seo.

281 ; 1884, No. 27,
dissolution has taken place. see. 12

(2.) Where there are more attorneys than one, such declaration
may be made by any one of the attorneys.

306. (1.) Before any company voluntarily Ceases to carry Foreign company to
30 on business in any part of New Zealand, at least three months intention to cease

i give due notice of

notice shall be given by its attorney of its intention so to do, and carrying on
such notice shall be published in at least three consecutive issues

bu}iness.

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

40 notice aforesaid, and such service shall be as effectual as if the
notice aforesaid had not been given.

307. (1.) A certificate of incorporation given under the hand of Evidence of
incorporation ofany officer who may by the law of the country in which such company company.

purports to be incorporated be authorised to grant such certificate, 1882, No. 85,
45 duly verified by declaration made by one of the directors or the see. 282;1884 No. 27, seo. 18;

manager of such company before a Mayor, Provost, notary public, 1885; No. 14, seo. 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

12
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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 instru-
ment 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 16 authorise 308. Nothing in this Part of this Act shall be construed to
issue of bank or authorise any company incorporated as aforesaid to issue notes or 10
promissory notes.
1882,No. 35, seo. 283; promissory notes payable on demand in New Zealand.
3884, No. 27, sec. 14

Winding up.

May be wound up 309. (14 Any company may be wound up under this Act-
by the Court.

1882, No. 85, seo. 270 - (a.) Where the company is dissolved, or has ceased to carry on
business, or is carrying on business only for the purpose 15
of winding up its affairs;

(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 :
Provided that no company shall be wound up 20

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 company.

·When company 310. A company shall, for the purposes of this Act, be deemed 25
unable to pay ite to be unable to pay its debts-debts.

(a.) If a creditor to whom the company is indebted, by assign-
ment or otherwise, in a sum exceeding fifty pounds
has served on the company, by leaving the same at the
principal place of business of the company, or by deliver- 30
ing 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
sum so due, and the company has for the space of twenty- 35
one 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
any member of the company for any debt or demand due 40
or claimed to be due from the company or from him in his
character of member of the company, and notice in writ-
ing of the commencement of such proceeding has been
served upon the company in the manner aforesaid, and
the company has not within ten days after service of such 46
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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,

6 and expenses to be incurred by him by reason thereof; or
0.) If execution or other process issued on a judgment, decree, or

order obtained in any Court in favour of any creditor in any
proceeding commenced by such creditor against the com-
pany, or any member thereof as such member, or against

10 any person authorised to be sued as nominal defendant
on behalf of the company, is returned unsatisfied ; or

(d.) If it is otherwise proved to the satisfaction of the Court
that the company is unable to pay its debts. -i.

311. Where proceedings are taken for winding lip a Company, Principal.oface L
15 the principal place of business in New Zealand of such company *#y*.*9

shall for all purposes of this Part of this Act be deemed to be the
registered office of the company.

312. The liquidator of a company now or hereafter being Powers of liquidator
wound up may exercise all or any of the powers conferred on a of British company.

1893, No. 53, Eec, 320 company by this Part of this Act.
313. A liquidator of a company incorporated in the United Powers under

Kingdom may exercise all or any of the powers conferred on a com- .Act.
Companies' Seals

pany by the Imperial Act known as " The Companies Seals Act, Ibid, sec. a
1864," and such liquidator shall be deemed to have had, from the

25 passing thereof, authority to exercise all or any of such powers.
314. Where a company is being wound up, a declaration ma,de Decianationoi

by the liquidator before a Ma,yor, Provost, notary public, Britis
conchisife ae td

h liquidator
Consul or Vice-Consul, or other person lawfully authorised to take certain facts.
such declaration, indorsed up9n or annexed to any instrument ap_ Ibid. sec. 5

BO pointing or purporting to appoint an attorney for the purposes of the
winding-up, to the effect thati-

(a.) The company is incorporated in Great Britain or elsewhere
under the style mentioned in the instrument;

(b.) The seal affixed thereto is the common seal of the com-
36 pany;

(e.) The seal has been so affixed and the instrument executed ;
(d.) The powers and authorities purporting to be conferred by

the said instrument upon the person therein mentioned
have been authorised ; and

40 (e.) The person making the declaration is a liquidator of the :
company,-

shall be final and conclusive evidence of the facts set forth therein.

315. No person dealing bond jide with the liquidator of a Protection of ' '
company now or hereafter being wound up, whether in or out of rti:=:5.

45 New Zealand, shall be affected by any invalidity or irregularity in Ibid, sed, 4 .-
or about the winding-up of such company, or the appointment of
such liquidator.

316. (1.) In the event of a company being wound up, Who to be deemed
contributoriea in tho

every person shall be deemed to be a contributory who is liable event of company
60 to pay or contribute to the payment of any debt or liability of the being wound ur.

1882,No. 35, sec. 27
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company, or to pay or contribute to the payment of any sum for the
adjustment of the rights of the members amongst themselves, or to
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 5
winding-up to contribute to the assets of the company all sums due
from him in respect of any such liability as aforesaid.

(3.) In the event of the death or bankruptcy of any contributory,
the provisions hereinbefore contained with respect to the representa-
tives of a deceased contributory, and to the assignee of a bankrupt 10
contributory, shall apply.

317. The Court may, at any time after the presentation 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 contributor of the company, restrain further 15
proceedings in any action or other proceeding against any contri-
butory of the company, or against the company, upon such terms
as the Court thinks fit.

318. Where an order is made for winding up a company, no
action or other proceeding shall be commenced or proceeded with 20
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 imposes.

319. (1.) If any company has no power to sue and be sued
in & common name, or if for any reason it appears expedient, 25
the Court may, by the order made for winding up such company or
by any subsequent order, direct that all property, including all
interests, claims, and rights, iii, to, and out of property, arid including
things in 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 30
behalf of the company, or any part of such property, shall vest in
the Official Liquidator, and thereupon the same or such part thereof
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, 35
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
purposes of effectually winding up the company and recovering the
property thereof.

320. (1.) The provisions of this Part of this Act shall be 40
deemed to be in addition to and not in restriction of any provisions
hereinbefore contained with respect to the winding-up of companies
by the Court.

(2.) Where a company is being wound up under this Act the
Court or Official Liquidator may exercise any powers or do any act 45
that might be exercised or done by it or him in winding up com-
panies formed under this Act ; but a company 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. 50
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321. (1.) Where any association desires to be registered under Provisions as to
associations formed

this Act as a limited cortipany, if it is proved to tile Goveriior iii for purposes not
5 Council that such association is formed for the purpose of promoting of gain.

art, science, religion, charity, or any other useful object, and that it 1882. No. 35, seo. 21
intends to apply its profits, if ally, 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

10 association to be registered with limited liability without the addi-
tion of the word " limited " to its name.

(2.) Such associations may be 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: Pro-

15 vided that none of the provisions of this Act requiring a limited
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-
20 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.

25 (4.) No such company shall, without the sanction of the Prohibition against
Governor in Council, hold more than two acres of land : Provided certain companies

holding land.
that the Governor in Council may empower any such company to Ibid, seo, 21
hold lands in such quantity and subject to such conditions as he
thinks fit.

30 322. The forms set forth in the Second Schedule hereto, or Forms in Second
forms as near thereto as circumstances admit, shall be used in all Schedule to be ased.
matters to which such forms refer. Ibid, sec. 107

323. The Governor in Council may from time to time Governor in Council
make such alterations in the tables and forms contained in the may alter forms.

35 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.

324. Any 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.

40 the appropriate Schedule hereto; but no alteration made by the
Governor in Council in Table A in the First Schedule shall affect any
company registered prior to the date of such alteration, or repeal as
respects such company any portion of such table.

325. Notwithstanding anything herein, ally company, associa- Mining companies
45 tion, or partnership formed for mining purposes other than mining CirquZito

for coal may 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. see. 9.
tion, or partnership, or to the individual members thereof, without
being registered as a company under this Act.
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326. The Acts mentioned in the Foltrth Schedule hereto

are hereby repealed : Provided that-
(a.) All appointments of persons in office made and all districts

defined under " The Companies Act, 1882," shall be
deemed to have been made and delined under this Act. 5

(b.) All companies registered under the last-mentioned Act
shall be deemed to be registered under this Act.

(c.) The Register of Companies kept under the last-mentioned
Act shall be deemed to be the Register under this Act.

(d.) Proceedings for the winding-up of a company under the 10
same Act commenced before the passing of this Act may
be completed under this Act as if this Act had been
passed immediately before the commencement of such
winding-up.

(e.) Such repeal shall not affect anything lawfully done under 15
any Act hereby repealed, or affect any right or privilege
acquired or liability incurred under any such Act.
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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 ofTer of shares to the public for subscription the company may
pa,y a commission of not more allan 5 per cent. on the nominal amount of the shares,
in pursnance of the powers conferred by section 67 of " The Companies Act, 1903."

3. If by the conditions of allotment of any share the whole or part of the amount
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.

4. The joint 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 treaa 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 interest, 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 name, or to several certificates, each for a part of such shares or
stock. Every certificate of shares shall specify the number and denoting numbers of
the shares in respect 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 may order the same 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
the satisfaction of the directors, and upon such indemnity as the directors deem
adequate being given, a new cersificate in lieu thereof shall be given to the person
entitled to such lost or destroyed certificate.

9. The sum of one shilling or such smaller sum (if any) as the directors may de-
termine shall be paid to the company for every such certitica.te issued.

10. The certificate of shares or stock registered in the names of two or more
persons may be delivered to the person Erst named on the register, subject to any
special arrangement to the contrary being made with the consent of the directors,
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.

Calls.

11. The directors ma.y from time to time make such calls as they think fit upon
the members in respect of all moneys unpaid on the shares held by them respectively
and not by the conditions of allotment thereof made payable at 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 d the time 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.

87
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14, If the sum payable in respect of any call or instalment be not paid on or
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 same 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 minuta-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 flt, receive from 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 so paid in advance, or so
much thereof as from Dime 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 fit, pay interest at such rate as the member paying such Burn in
advance and the directors agree upon ; but no shareholder shall be entitled as of
right to any interest on any money 80 paid in advance, and the directors may decline
to pay any interest.

Forfeiture and Leen.
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 may at any time thereafter
during.such time as the call or instalment 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 a 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 d 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 in respect
thereof be » forfeited by a resolution of the directors to thab 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 ia,me in such manner
as they think fit.

22. The directors may by resolution, at any time before any share so forfeited
shall have been sold, reallotted, or otherwise disposed of, annul the forfeiture thereof
upon such conditions as they think fit.

23, Any member 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 time of forfeiture, together
with interest thereon, from the time of forfeiture until payment, as six per centum
per annum ; and the directors may enforce the payment thereof if they think fit.

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 with 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 such lien shall extend to all dividends from
time to time declared in respect of such shares. Unless otherwise agreed, the regis-
trdion of a transfer of shares shall operde 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 macie 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, fulfilment, or discharge of such debts, liabilities, or engagements for seven
days after such notice.

9.6. The net proceeds of any such sale shall be applied in or towards satisfaction
of such debts, liabilities, or engagements, and the residue, if any, 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 exer-
cisable 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 regularity 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 ally person aggrieved by the sale shall be in damages only and against the
company exclusively,

Tran*fer of Shares.

29. The instrument of transfer of any share shall be signed both by the trans-
feror and iransferee, and the transferor 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 sransfer 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 transteree "), do hereby
transfer to the said transferee shares numbered in the

Company, (Limited)," to hold unto the said transferee, his executors, adminis-
trators, 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, &0.
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 tran sferor or his
right to transfer the shares.

33. All instruments of transfer which shall be registered shall be retained by the
company, but 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 way be charged for each
transfer, and shall, if required by the 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 the 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 sdisfaction that the proposed transferee is a

responsible person.

Transmission of Shares.

37. The executors or administrators of a deceased member (not being one of
several joint holders) shall be the only persons 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 committee of & lunatic member or any person becoming entitled to
shares in consequence of the death or bankruptcy of any member, upon producing
such evidence that he sustains the character in respect of which he proposes to act
under this article or of his title ass the directors think sumcient, may, with the con-
sent of the directors, be registered as a member in respect of such shares, or may
transfer such shares.

13
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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 sallie 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 *Go thaG none of such privileges or adv-an-
ta,ges except the participation in profits of the company shall be conferred by any
such aliquot part of consolidated stock as would not, if existing in shares, have
conferred such privileges 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 Cay*ted.

42. 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 the issue of new shares determine tha,1 the same or
any of them shall be offered in the first instance to all the then members in propor-
tion to the amount of ohe 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 determinarion,
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 80 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 bransmission, forfeiture, lien, and
otherwise.

Red,letion 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. Subsequens general meetings shall be held once in every subsequent year, at
such time and place as may be determined by ihe directors.

49. The 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 thev think fit, and they shall upon a requisition
in writing by a member or members h6lding not less than one-tenth of the issued
capital, convene an extraordinary general meeting.

51. Any such requisition shall specify the object of the meeting required, and
shall be 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 majority in value of them, may themselves
convene a meeting to be held not later than three calendar months after the date of
such deposit,
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63. 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 invalidane any resolution passed at the meeting ti
which such notice related.

Proceedings at Genemt Meetings.
65. 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 mdters
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 ab 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 a 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 trans-
acted at any general ineeting unless the quorum requisite be present at the com-
mencement 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 Bfteen minutes afber the time appointed for holding such meeting, the
inembers 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 ha,lf an hour from the time appointed for the meeting a quorum is
not present, the meeting, it 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 to a meeting shall be decided in the first instance
by a show of hands ; and in the case of an equality of votes the chairman shall, both
on show of hands and at the poll, have a casting-vote in addition to the votes or
vote to which lie may be entitled as a member.

60. At any general ineeting, unless a poll is demanded by the chairman, or by
d least five meinbers holding or representing by proxy or entitled to vote in respect
of at least one-fifth of the capital represented at the meeting, a declaration by the
chairman thM a resolution has been carried, or carried by a particular majority, or
lost, or not carried by a particular majority, and an entry to that effect in the book of
proceedings of she 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 reso-
lution. The provision that the five members demanding a poll shall hold al 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
after an interval or adjournment or otherwise, and the result of the poll shall be
deemed to be the resolution of the meeting at 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 twijournment shall be taken at the meeting, and without adjourn-
went.

64. The demand of a poll shall not prevent the continuance of a meeting for the
transaction of any business other uhan the question on which a poll has been
demanded.

gi
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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 in 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 stock 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 aaorney of such
corporation. No person shall be appointed a proxy who is not a member of the
company and qualified 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 the company not less
than 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 oftice 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 extra-

ordinary, as the case may be) general meeting of the company to be held on the day
of , and at any adjournment thereof.

As witness my hand this day of , 19

73. No member shall be entitled to be present, or to vote on any question either
personally or by proxy, or as proxy for another member, at any general meeting, or
upon a poll, or be reckoned in & quorum whilst any call or other sum shall be due and
payable to the company in respect of any of the shares of such member.

Directors.

74. The seven persons whose names are first signed to the memorandum of
associa&ion shall be the directors 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 shan nine.

76. The directors shall have power to appoint any other persons to be directors
a,t any time before the first ordinary general meeting of the company, but so that the
total number of directors shall not d any time exceed Bhe maximum number fixed
as aforesaid.

77. A director may retire from his office upon giving one month's notice in writ-
ing to he company of his intention so 130 do ; and such resignation, if not previously
accepted by the other directors or director, as the ease 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 ser,ices, such sum or sums as the company may from time to
time fx 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 mind;
(c.) If he absent himself from the meetings of the directors during a period of

three calendar months without special leave of absetice from the
directors ;

(d.) If by notice in writing he resign his office ;
(e.) If he is concerned in or participates in the profits of any contract with 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 the company of which he is a director : Provided further that if
a director shall be a member of an unincorporated 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, bus 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 filling 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 but not ex-
ceeding 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 frst 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 105. 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 fill 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 at 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 meeting may from time to time increase or reduce
the number of direaors, and may also determine in what rotation such increased or
reduced number is to go out of office.

87. The company may by extraordinary resolution remove any director before
the expiration 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 filled up by the directors,
but any person so chosen shall retain his ofrice 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 office of director at any general
meeting unless he or some oDher member, or firni, or corpordion intending to propose
or nominate him has at 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 in-
tention of such member, or firm, or corporation to propose or nominate him.

Proceedings of Directon.
89. The directors may meet together for the despatch of business, adjourn, or

otherwise regulate their meetings and proceedings as they may think fi£, 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 any 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 at a meeting of the directors duly called and
constituted.

93. The directors may elect & chairman of their meetings and determine the
period for which he is to hold office, butt if no such chairman is elected, or if at any
meeting the chairman is not present at the time appointed for holding the same,
the directors present shall choose some one of their number to be 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 memorandum or articles of association of the company for tbe tiuie
being vested in or exercisable by the directors generally.

95. The directors may delegate any of their powers to cominittees consisting of
such member or members of their body as they think fit. Any committee so
formed shall, in the exercise of the powers so delegated, conform to any regulations
tha,1 may from time to time be imposed on it by the directors.

96. The meetings and·proceedings of any such committee consisting of two or
rbore members shall be governed by the provisions herein contained for regulating
bhe meetings and proceedings of the directors, so far as the same are applicable
thereto.

97. All acts done at any meeting of the directors, or by a committee of directors,
or by any person acting as a director, shall, notwithstanding ch# it shall afterwards
be discovered that 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 was qualified to be a director.

Mi,#u tea.

98. Tbe directors shall cause minutes to be duly entered in the books provided
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 directors 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 meeting, shall be receivable as prima jacie evidence

of the matters stated in such minutes.

PoioeTs of Directon.

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 regulations
and the memorandum of association or otherwise expressly conferred upon thein, may
exercise all such powers and do all such acts and things as may 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 limition 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 memorandum of association. it is hereby
expressly declared that the directors shall be intrusted with and ma.y 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 she company is authorised to acquire, at such
price and generally on such terms and conditions as they ohink fit.

(c.) They way at their discretion pay for any property, rights, or privileges
acquired by or services rendered to the company, either wholly 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 Lhe company.

(e.) They may purchase, construct, erect and maintain such buildings, machinery,
ati(1 other works as may from time to time be found necessary for the
purposes of the company ; and they may purchase, rent, or other-
wise acquire such offices, easements, lands, tenements, and herediaa-
ments, or any intered therein, and on such terms as they may from
Lime to tinie think advisable, and may accep6 such title to property as
they may think reasonably safe, They· may also from Lime to tinfe let or
sell any such lands, tenemeuts, heredisaments, or interests therein as
aforesaid, and generally may deal therewith as they consider most con-
ducive to the interests of the company.

(.f.) They ina,y appoint and,.at their discretion, remove or suspend such managers,
secretaries, officers, clerks, agents, workmen, ind servants for permanent,
teniporary, or special services as they may from time to time think fit,
and inay determine their duties and powers and fix their salaries or -
emoluments, and may require security in such instances and to such
amount as Dhey shall think fit, and may delegate ·to such managers,
secretaries, oficers, or servants such powers as they may from time to
time deem advisable.

(g.) They niay institute, conduct, defend, compound, or abandon any legal pro-
ceedings by and against the company or its officers, or otherwise con-
cerning the afthirs of the company, and also may compound 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 arbif
tration, 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 the com-
Pany.

(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 management 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 may alter, 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 lit, and inay altier, vary, or revoke from time to time any
such appointment and any such powers.

(t.) They inay out of. the available cash capital or profits of the company set
aside such sum or sums. as they may think fit as a reserve fund ; and they
may invest the several sums so et aside upon such investments as Lhey
may think fit, and may from time to time deal with and vary such invest-
ments and. dispose of all or .any part thereof for the benefit of the com-
pany ; 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 tlie other assets.

(m.) They may from time to time make, vary, and repeal any rules and regula-
tions for governing she company's ofacers or servans, or any section
thereof.

(n.) They may enter into all such negotiations, contracts, 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 pur-
poses of the company.

(o.) They may make regulations for the use and sate custody of the common
seal, provided always tha,t every instrument to which the seal be affixed
shall be signed by at least two directors and the secretary.
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(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 tempor&ry 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 registers.

Borrowing-powers.
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, deben-
tures, bonds, obligations, or securities as 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
anti 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 wioh " 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 case several persons are registered as the joint holders of any shares or
stock, any one or more of such persons may give eSectual 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 that 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 the
company shall not be responsible for the loss in transmission of any cheque or
warrant so sent, whether sent at the request of a member or otherwise,

Accounts.

113. The directors shall cause true accounts to be kept of the Burns 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 ft.

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 inspention
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 general 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 frsv statement and balance-sheet, from the incorporation of the com-
Pany.

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 recom-
mend 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 profits ; 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.

Attdit.

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 & prepaid envelope or wrapper addressed to such
member at his registered place of address.

121. Each holder of registered shares or sock 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 notifi-
cation, he shall not be entitled 50 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,

122. 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 sufacient 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 sumcient to prove that the
envelope or wrapper containing the notice was properly addressed and put into the
post-oface.
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124. Every person who by operation of law, transfer, or other means what-
soever 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 at 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 sufficient service of such notice or document on his heirs, executors,

administrators, successors, assigns, or committees, and all persons (if any) jointly
interested wish him in any such shares or stock.

196. The signature to any notice to be given by Bhe 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 oher period.

Indemnity of Directors.

128. 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 contrad 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 cause 50 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 discontinuance 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 subject or context
inconsistent therewith,-

" The office " 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

1"ice Tend.

Words importing the masculine gender only include the feminine gender.
Words importing persons include firms and corporations, and " firm " includes

" partnership.



II. DEBTS & LIABILITIES
OF THE COMPANY

1

2

3

Compantes.

BALANCE-SHEET OF THE COMPANY, MADE UP TO , 19

DT. CAPITAL AND LIABILITIES.

I. CAPITAL

VI. RESERvE FUND

VII. PROFI'r AND Loss .-

CONTINGENT LIABILITIES

CT.

III. PROPERTY HELD BY
THE COMPANY

IV. DEBTS OWING TO THE
COMPANY

V. CASH AND INVEST-

MENTS

9

10

11

12

13

4

5

6

7

8

Showing-
The number of shares......

The amount paid per share
If any arrears of calls, the nature of the ar-

rear, and the names of the defaulters
The partieolars of any forfeited shares .- -

Showing-
The amount of loans on mortgages or deben-
ture bonds ... - -

The amount of debts owing by the company,
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 debentures or

other lows......

(EJ Unclaimed dividends....
(F.) Debts not enumerated above .-

Showing--
The amount set aside from profits to meet
contingencies........

Showing-
The disposable balance for payment of divi-
dend, &6. .. .. .. ..

Claims against the company not acknowledged
as debts .- .- .. .-

Moneys for which the company is contingently
liable.-.-.-.-.-

PROPERTY AND ASSETS.

Showing--
Immovable property, distinguishing-
(A.) Freebold land .- .. .-
(B.) Ditto buildings......
(c.) Leasehold ditio .- .- .-

Movable property, distinguishing-
(D.) Stock-in-tracie .- .- .
(E.) Plant .- .- .-

The cost to be stated, with deductions for

depreciation in value as charged to the
reserve fund or to proft and loss . -

Showing-
Debts considerea good for which the company

holds bill,B or other securioies .- .-

Debts considered good for which the company
holds no security.-

Debts considered doubtful and bad.-.-

Any debt due from a director or other officer
of the company to be separately stated.

Showing-
The nature of investment and rate of interest

The amount of cash, where lodged, and if bear-
ing interest........

TABLE B.

IN PART III. OF "

£ s. d.

h. d.

99

Es. d.

Es. d.

FORM OF STATEMENT REFERRED TO THE COMPANIES AcT, 1903."

The capital of the company is , divided into shares * of

each, The number of shares issued is . Calls to the amount of

pounds per share have been made, under which the sum of pounds has been
received.

---------------------------------------------------------- --

* If the company has no Capital divided into sharw, the portion of the statement relating to
capital and shares must be omitsed,

Section 110.



Sections 8,281,393.

Sections 8, 281, 323.
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The liabilities of the company on the let day of January [or July] were:
Debts owing to sundry persons by the company-

On judgment, £
On specialty, E
On notes or bills, £
On simple contracts, E
On estimated liabilities, £

The assets of the company on that day were :-
Government securities [stating them], £
Bills of exchange and promissory notes, £
Cash at 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.

E s. d

For registration of a company whose nominal capital does not exceed
29,000, a fee of ... ...

For registration of a company whose nominal capital exceeds £2,000:
The above fee of 25, with the following additional fees, regulated
according to the amount of nominal capital, tha,t to say :-

For every £1,000 of nominal capital or part of £1,000 after the
first £2,000 up to £6,000

For every £1,000 of nominal capital, or part of £1,000 after the
first £5,000 up to £100,000 ... ...

For every 81,000 of nominal capital or part of £1,000 after the
first £100,000

For registration of any increase of capital made 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 capital had formed part
of the original capital at 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 pay-
able 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. ---
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050
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TABLE D.

TABLE OF FEES TO BE PAID TO THE REGISTRAR BY A COMPANY NOT HAVING A

CAPITAL DIVIDED INTO SHARES.

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
articles of association exceeds a hundred, but is not stated to be
unlimited : The above fee of £10, with an additional 68. for every fifty
members or less number than fifty members after the first hundred.

For registration of a company in which the number of members is stated
in the articles of association to be unlimited, a fee of...

For registration of any increase in the number of members made after
the registration of the company, in respect of every fifty members or
less than fifty members of such increase.....

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 same fee as is charged for registering a new
company.

£ s. d.

500

10 0 0

20 0 0

050
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TABLE E.

MISCELLANEOUS FEES.

For recording any extension of the objects or purposes of a company
under Part I. ... ...

For registering any document, other than the memorandum of associa-
tion, hereby required or authorised to be registered......

For making a record of any fact hereby authorised or required to be
recorded by the Registrar, and not otherwise charged......

For any certificate of incorporation after the first .........
For a cerutied copy of or extract from any document ,.....
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 exceed-
ing

For every inspection of any document...,.,...

101

£ s. d. Sections 8,323.

100

050

060

050

060

006

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 Section 322,
(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."

Brd. 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 this memorandum of associa-
tion, and we agree to take the number of shares in the capital of the company set
opposite our respective names.

Name, Address, and Descriptions of Subscribers.

1. John Black, of
2. John Grey, of
3. Thomas Green, of
4. John Scarlet, of
5. Caleb White, of
6. Andrew Brown, of
7. Ceesar White, of

Total shares taken

Dated the day of , 19

Witness to the above signatures :
A. C. S., Lambton Quay, Wellington.

, merchant

Number of

Sharestaken

by each
Subscriber.

10

16

15

10

6

15

10

80

FORM B.

MEMORANDUM AND ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY
GUARANTEE, AND NOT HAVING A CAPITAL DIVIDED INTO SHARES.

Memorandum of Association.

lst. The name of the company is " The Auckland Mutual Marine Association
(Limited)."
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Snd. 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."

3rd. 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 Brown, of „
7. Caesar White, of „

Dated the day of , 19 .

Witness to the above signatures :
A. B., No. 13, Queen Street, Auckland.

Articles of Association, to accompany preceding Memorandum of Association.
1. The company, for the purpose of registration, is declared to consist of five

hundred members.

2. The directors hereinafter mentioned may, whenever iihe business of the
association requires it, register an increase of members.

Dejinition of Members.

3. Every person shall be deemed to have agreed to become a member of the
company who insures any ship or share in a ship in pursuance of the regulations
hereinafter contained.

General Meetings.

4. The first general meeting shall be held at such time, not being more than
three months after the incorporation of the company, and at such place as the
directors 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 s&me within twenty-one
days from the date of the requisition, the requisitionists, or any other five members,
may themselves convene a meeting.

Proceedings * General Meetings.
10. Seven days' notice at the least, specifying the place, the day, and the hour

of meeting, and, in case of special business, the general nature 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 non-
receipt 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 transacted 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 d6 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 ave additional members up to fifty, and one for every ten
additional members after fty, with this limitation, that the quorum shall not in any
ease 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 ease 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 sina die.

14. The chairman (if any) of the directors shall preside as chairman at every
general meeting of the company.

15. If there is no such chairman, or if at any meeting such chairman is not
present at the time of holding the same, the members present shall choose one of
their number to be chairman.

16. The chairnian 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.

92. Votes may be given either personally or by proxies. A proxy shall be
appointed in writing under the hand of the appointer, or, if such appointer is a,
corporation, under its common seal.

93. No person shall be appointed a proxy who is not a member, and the instru-
ment appointing him shall be deposited at the registered office of the company not
less than forty-eight hours before the time of holding the meeting at which he
proposes to vote.

24. Any instrument appointing a proxy shall be in the following form :-
Company (Limited).

I, A. B., of , being & member of the Company (Limited),
hereby appoint ,of , ae 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 next, and at any
adjournment thereof [or at any meeting of the company that may be held in the
year .. ].

As witness my hand, this day of , 19

Signed by the said A. B.,in the presence of  · A. B.
C. D.,

[Add occwpation and residence.]

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. Until directors are appointed, the subscribers of the memorandum of
association shall, for all the purposes of this Ad, be deemed to be directors.

103
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Powers of Divecton.
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 com-
pany in general meeting shall invalidate any prior act of the directors that would
have been valid if such regulation had not been made,

Etection Of Directors.

28. The directors shall be elected annually by the company in general meeting.

Budness of Company·

[Here insert mles as to mode in which bwiness of insurance is to be conducted.]

Accounts.

29. The accounts of the company shall be audited by a committee of five mem-
bers, to be called the Audit Committee.

30. The first Audit Committee shall be nominated by the directors out of the
body of members.

31. Subsequent Audit Committees shall be nominated by the members at the
ordinary general meeting in each year.

32. The Audit Committee shall be supplied with a copy of the balance-sheet,
and it shall be their duty to examine the same, with the accounts and vouchers
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 officers of the company as to such accounts.

34. The Audit Commiteee shall make a report to the members upon the balance-
sheet and accounts, and in every such report they shall state whether iii their opinion
the balance-sheet is a full and fair balance-sheet, containing the particulars required
by these regulations, and properly drawn up so as to exhibit a true and correct
view of the state of the company's affairs, and, in case they have called for
explanations or information from the directors, whether such explanations or
information have been given by the directors, and whether they have been satis-
factory ; and such report shall be read, together with the report of the diredors, at
the ordinary meeting.

Notices.

35. 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 sufficieno to prove that the letter
containing the notice was properly addressed and put into the post-omce.

Winding 1ip.

37. The company shall be wound up voluntarily whenever an extraordimbry
resolution, as defined by " The Companies Act, 1903," is passed requiring the
company to be wound up voluntarily.

Names, Addresses, and Descriptions of Subscribers.
1. John Jones, of ; merchant.

2. John Smith, of „
3. Thomas Green, of „
4. John Thomson, of „
6. Caleb White, of „
6. Andrew Brown, of „
7. Cesar White, of „

Dated the day of , 19

Witness to the above signatures :
A. B., No. 13, Queen Street, Auckland.
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FORM C.

MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY GUARANTEE, AND HAVING
A CAPITAL DIVIDED INTO SHARES.

1. The name of the company is " The Wakatipu Carrying Company (Limited)."
2. The objects for which the company is established are : " The encourage'-

ment of travelling in the Lake District of Otago by providing 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."

3. Every member of the company undertakes to contribute to the assets of
the company, in the event of tile same being wound up during the time that he is a
member or within one year afterwards, for payment of the debts and liabilities of
the company contracted before the time at which he ceases to be a member, and the
costs, charges, and expenses of winding up the same, and for the adjustment of the
rights of the contributories amongst themselves, such amount as may be required,
not exceeding twenty pounds.

4. The capital of the company shall consist of two hundred 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 pursuance of this memorandum of
association and agree to take the number of shares in the capital of the company
set opposite our respective names :-

Names, Addresses, and DeBcriptions of Subscribers.

1. John Jones, of

2. John Smith, of
3. Thomas Green, of
4. John Thomson, of
6. Caleb White, of

6. Andrew Brown, of
7. Cmsar White, of

Total shares taken

Dated the day of , 19

Witness to the above signatures :
A. B., Queenstown.

, merchant

.

Number of

Shares taken

by each
Subscriber.

200

25

30

40

16
5

10
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FORM D.

MEMORANDUM AND ARTICLES OF ASSOCIATION OF AN UNLIMITED COMPANY
HAVING A CAPITAL DIVIDED INTO SHARES.

Memorandtim of Association.
lst. The name of the company is " 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 association :-

N ames, Addresses, and Descriptions 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 Brown, of „
7. Abel Brown, of „

Dated the day of , 19 .

Witness to the above signatures :
A. B., Lambton Quay, Wellington.
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2106 Companies.
---------------I-----

Artices 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 1.

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, 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.

. John Jones, of

. John Smith, of

. Thomas Green, of

. John Thompson, of

. Caleb White, of

. Andrew Brown, of

. Abel Brown, of

Total shares taken

Dated the day of , 19

Witness to the above signatures :
A. B., Lambton Quay, Wellington.

FORM E.

SUMMARY OF CAPITAL AND SHARES OF THE

*,4

&E
r'¤

5.5

, merchant

.
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COMPANY, MADE UP TO THE
DAY OF

Nominal capital, £ , divided into shares of £

Number of shares taken up to the 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 : E

each,

LIST of PERSONS holding SHARES in the Company on the day of
, and of Persons who have held Shares therein at any Time during

the Year immediately preceding the said day of , showing their
Names and Addresses, and an account of Shares so held,

Names, Addresses,
and

Oconpations
of Members.(a·)

E A.* 4 2

0

Stiares held by exist·
ing Members on the

day of

Account of Shares.

Additional Shares

held by
exiing Members

during preceding Year,

Shares held by
Persons

no longer Members.

Number.
Date of 1

 Transfer. Number.
Date of

Transfer.

(a.) Including persons who have ceased to be members during the preceding year. Names
direegors are distinguished by an asterisk, thus (•)

1

5

2

2

0

4

1
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THIRD SCHEDULE.
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(1.) AFFIDAVIT ON APPLICATION FOR DISSOLUTION OF COMPANY.
I* [or Wet], , of " The Company (Limited)," incorporated under
" The Companies Act, 1903," do hereby make oath and say,-

Tha the nominal capital of the said company is £ , in shares of

£ each.

That the shares have been fully paid up.
That the company has no assets, and has ceased to carry on business.
And I .[or wel, do hereby apply for declaration of dissolutiions of such

company. C. D.

E. F.

Sworn before me, this day of , 19

Chairman or Manager.

A. B.

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

" The Company (Limited)," has been lodged in the Magistrate's Court
at , and forwarded to me, and that, unless notice of objection be lodged wit,h
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

* Chairma,n, manager, or two directors, or two shareholders.

(3.) NOTICE OF OBJECTION.
To the Registrar of Joina-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 BJECTION BEING LODGED,

IN the matter of " The Companies Act, 1903," and in the matter of the aflidavit and
application of* , of " The Company (Limited)," requesting me to declare
the si.id 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 shareholdere.

(5.) NOTICE oF DISSOLUTION OF COMPANY.

IN the matter 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.

Dated at , this day of 19

Registrar.
* Chairman, manager, or two directors, or two shareholders.

Section 261.
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1882, No, 31.

1882, No.
1883, No.
1884, No.
1886, No.
1886, No.
1886, No.
1886, No.
1890, No.
1891, No.
1891, No.

1893, No. 4.
1893, No. 53.

1894, No. 15.
1900, No. 40.
1901, No. 58.

1902, No. 51.

Companies:

FOURTH SCHEDULE.

ACTS REPEALED.

-" The Law Amendment Act, 1882 " : section 9, the words "' The
Joint Stock Companies Act, 1860,' and Acts amending the
sa,me, or."

35.-" The Companies Act, 1882," except section 70.
17.-" The Companies Act 1882 Amendment Act, 1883."
27.-" The Foreign Companies Act, 1884."
14.-" The Evidence Further Amendment Act, 1885," section 6.

61.-" The Mortgage Debentures Act, 1885."
21.-" The Mortgage Debentures Act 1885 Amendment Act, 1886."
29.-" The Companies' Branch Registers Act, 1886."
14.-" The Companies Act Amendment Act, 1890."
4.-" The Companies (Memorandum of Association) Act, 1891."
5.-" The Promoters' and Directors' Liability Act, 1891," except as

to companies registered under " The Mining Companies
Act, 1894."

-" The Companies' Branch Registers Act Amendment Act, 1893."
-" The Companies Acts Amendment Act, 1893."
-" The Companies' Accounts Audit Act, 1894."
-" The Companies Act Amendment Act, 1900."
-" The Companies Act, 1901," except so much thereof as relates

to companies registered under " The Mining Companies
Act, 1894."

-" 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.


