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2 Co-operative Dairv Companies

A BILL INTITULED

AN Aer to Consolidate and Amend the Law Relating tc
Co-operative Dairy Companies.

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

1. This Aet may be cited as the Co-operative Dairy
Companies Act, 1949.

2. (1) In this Aet, unleds the context otherwise
requires,- 10

" Co-operative dairy company " means a company
whieh is ineorporated under the Companies
Act, 1933 (whether before or after the
commencement of this Act), which has adopted
regulations in the form of the regulations 15
specified in the Megt .,tereeding subsection, or
in subseetion three of this section, as the

case may require, and which has for its
principal object the manufacture of butter,
cheese, dried milk, easein, or any other pro- 20
duet from milk, cream, or butterfat supplied
to the company hy its shareholders, or the
eolleetion, treatment, and distribution for
human consumption of milk or cream so
supplied to the company : but does not 25
include a co-operative milk-marketing eom-
pany as defined in subsection four of section
ninety-five of the Milk Act, 1944, which is
registered under the Co-operative Companies
Act, 1933: 30

" Prineipal object " in relation to any eompany
means the principal bnsiness which the
company for the time being carries on, notwith-
standing that hy its memorandum of association
or by any Act the companv may he authorized 35
to carry on any other business :

" Supplying shareholder " means a shareholder of
a co-operative dairy companv who, at the date
during the finaneial year of the company on
which his status as a shareholder under this 40
section is to be determined,-

(a) After making provision for his own
domestic requirements (if any), is supplying
to the company the whole or such portion as
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the company requires of the milk, cream, or
butterfat obtained from cows owned by him
or subject to his control, and depasturing on
land eonveniently served by the company and
from which the company is permitted and
willing to take supply ; and

( b) Has so supplied the company eontinu-
ously from the time he commenced to supply
during that financial year; and

(c) While so supplying has performed in
relation to that supply all his obligations as a
shareholder which the company has from time
to time during that financial year lawfully
required of him:

Provided that a shareholder who at the date

aforesaid has not eommenced to supply to the
company during that financial year by reason
of the fact that his cows have not yet come into
profit shall be deemed for the purposes of
paragraphs (a) and (b) of this definition to be
supplying continuously to the company the
whole of his supply as aforesaid if in the
opinion of the directors of the company he will
commence and continue during the financial
year so to supply as soon as his cows come
into profit; but no person shall be deemed a
supplying shareholder within the meaning of
this definition unless he or a predecessor in
title in respect of his shares has, while regis-
tered as the owner of those shares, supplied
milk, cream, oi butterfat to the company at
some time during the period of eight months
immediately preeeding the date aforesaid:

Provided also that in the ease of a

company first incorporated after the corn-
meneement of this Aet every shareholder shall
be deemed for the purposes of this Act to be
a supplying shareholder until such time as
the company commences to receive milk, cream,
or butterfat :

Provided further that where a company
registered under this Aet has ceased to manu-
faeture dairy produce from milk, cream, or
butterfat supplied by its shareholders, all
shareholders who were supplying share-
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holders immediately before that eessation
shall be deemed for the purposes of this Act
to continue to be supplying shareholders until
sueh time as the company recommenees to
manufacture dairy produce from milk, cream, 5
or butterfat supplied by its shareholders:

Provided further that where a co-operative
dairy company registered under this Act or a
co-operative milk-marketing company within
the meaning of the Milk Act, 1944, and regis- 10
tered under the Co-operative Companies Act,
1933, holds shares in a co-operative dairy
company registered under this Act, it shall be
deemed for the purposes of this Aet to be a
supplying shareholder of the last-mentioned 16
company:

" Tribunal " means the Co-operative Dairy
Companies Tribunal established under thi s
Aet.

(2) The regulations referred to in the definition of 20
the term " co-operative dairy company " in the last
preceding subsection are, in the ease of a company
which has not established special groups of shareholders,
so much of regulation four of the model articles of

association set out in the First Schedule to thiH Aet 25

as relates to the definition of the term " upplying
share-holder ", subelause one of regulation eightl/-two,
paragraph (a) of regulation eightv-nine, and regula-
tions one hundred and thirty/-two to one hundred and
fortu-two, one lilindred amd forty-four, and one 30
hundred and forti,-eight to one hundred and jiftv-one
of the said model articles of association.

(3) The regulations referred to in the definitic,1 1
of the term " co-operative. dairy company " in sub-

section one of this section are, in the ease of a company 35
whieh has established speeial groups of shareholders,
the regulations specified in the last preceding sub-
xee.tic,n (exeept regulation one hundred and th,irtv-four)
and regulations (rne b,w,dred (md #fty-sei,en to mm
hundred a'/id si.rtz/-four of the said model articles of 40,
association.
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3. (1) Any company (whether incorporated before Model articles
or after the commencement of this Act) which has for its of association.

principal object the manufacture of butter, cheese, dried
milk, easein, or any other product from milk, cream, or

5 butterfat supplied to the company by its shareholders, or
the collection, treatment, and distribution for human
consumption of milk or cream so supplied to the com-
pany, may by special resolution adopt all or any of the
regulations contained in the model articles of association

10 set out in the First Schedule to this Act.

(2) In the ease of a company incorporated before the
commencement of this Act, those regulations or any of
them may be adopted in substitution for all or any of
the existing articles of association of the company, not-

15 withstanding that the existing articles of assoeiation
may constitute a contract or provide evidence of the
terms of a contract between the company and its share-
holders or any of them, and the undistributed funds
(,f the company at the date of the adoption shall

20 thereupon be administered in accordance with the
provisions of the regulations so adopted.

( 3) Any company (whether incorporated before or
a fter the commencement of this Act ) may from time to
time by special resolution modify or exclude any such

25 regulation adopted under subsection one of this seetion:
Provided that, if, in the ease of a company which is

registered as a eo-operative dairy company under this
Act, the company modifies or excludes any of the regula-
tions specified in subsection two or subsection three,

30 as the case may require, of seetion two of this
Act, the company shall thereupon be deemed for the pur-
poses of subspetion sim of the *est succeeding section to
have ceased to be a eo-operative dairy company within
the meaning of this Act.

35 4. (1) A co-operative dairy compally inay at any Registration o f
time, on application to the Registrar of Companies under co-operative

dairy company.
the Companies Act, 1933, become registered as such

Cf· 1908,
under this Act, and when so registered shall become No. 37, s. 49
subject to the provisions of this Act accordingly. 1933, No. 29

40 (2) For every sueh registration there shall be paid
a fee of one pound.

( 3) The said Registrar shall issue to the company
when so registered a certificate of registration under
this Act, and that certificate shall be conclusive evidence

45 of the validity of the registration.
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(4) In the ease of companies incorporated after the
twenty-third day of November, nineteen hundred and
seven, being the date of commencement of the Co-opera-
tive Dairy Companies Act, 1907, no applieation for
registration under this Act shall be made unless regis- 5
tration under this Act is provided for by the articles of
association of the company or by a special resolution of'
the company.

(5) Every applieation for the registration of a
company under this Act shall be accompanied by a 10
statutory declaration, made by the secretary and one or
more directors or officers of the company, that the
company is a co-operative dairy eompany within the
meaning of this Act.

(6) Any registration of a company under this Act 15
may at any time be cancelled by the Registrar if he is of
opinion that the company is not or has ceased to be a
co-operative dairy company within the meaning of this
Aet, and upon the cancellation being notified to the
company the company shall cease to be subject to· the 20
provisions of this Aet.

5. (1) No company which has for its objects or one
of its objects the manufacture of butter, cheese, dried
milk, casein, or any other product from milk or eream, or
the collection, treatment, and distribution for human eon- 25
sumption of milk or cream, shall be registered under the
Companies Aot, 1933, under any name which ineludes
the word " co-operative " or any word of like signifi-
canee, unless it is entitled to be registered as a
co-operative dairy company under this Aet, or as a 30
co-operative milk-marketing company under the
Co-operative Companies Act, 1933, or unless all itr
shares are held by eo-operative dairy companies
registered under this Aet.

(2) If at any time after it is so registered under the 35
Companies Act, 1933. a eo-operative dairy company
ceases to be entitled to be registered under this Aet or
its registration under this Act is cancelled, the Registrar
of Companies may, unless the company is entitled to he
registered as a eo-operative milk-marketing company 40
under the Co-operative Companies Aet, 1933, call upon
it to take steps to change its name so as to remove the
significance that it is a eo-operative company, and the
company shall, not later than one month from the date
of the notice from the Registrar, take the appropriate 45
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steps under the Companies Act, 1933, to change its name.
(3) If any company fails to comply with the pro-

visions of the last precedittg subsection, the chairman
and every director thereof shall be severally liable on

5 summary conviction to a fine not exceeding ten pounds
for every day during which the default continues.

6. Every company which immediately before the
eommeneement of this Aet was registered as a e.0-
operative dairy company under Part III of the Dairy

10 Industry Act, 1908, shall be deemed as from the eom-
mencement of this Act to be registered ast a co-operative
dairy company under this Act:

Provided that any such company which at the
commencement of this Act does not have articles of

15 association which include regulations in the form of the
regulations specified in subsection tum or subsection
three, as the case may require, of section two of
this Aet and which does not within two years after the
commencement of this Act adopt regulations in that form

90 shall be deemed for the purposes of subsection sir of
section four of this Act to have ceased at the expiration
of the said period of two years to he a co-operative dairy
company within the meaning of this Act.

7. Where a company registered under this Act has
25 adopted regulations in the form of any of the regula-

tions in the model articles of association set out in the

First Schedule to this Act, the memorandum of associa-
tion of the company shall be read subject to the
provisions of the regulations so adopted.

30 8. Notwithstanding that the articles of association
may constitute a contract or provide evidence of the
terms of a contract between the company and the share-
holders or any of them, any alteration or addition law-
fully made in the articles of association of any company

35 registered under this Act shall be as valid as if origin-
ally included therein, and shall be binding on all the
members of the eompany, and every such contract shall
he read subject to that alteration or addition:

Provided that no such alteration or addition shall

40 affect any contract between the company and any share-
holder which is not created or evidenced by or in the
terms of the articles of association, or impose on any
shareholder who has not voted for the resolution to alter

or add to the articles an obligation to hold shares in

Existing
co-operative
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companies to
adopt certain
articles of
association.
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respect of his supply from time to time of milk, cream,
or butterfat to the company which exceed by more than
twenty-five per eentum the number of shares whieh he
would be obliged to hold in respeet of a similar supply
immediately before the passing of that resolution. 5

9. (1) No shareholder of a company which is regis-
tered under this Act who is not for the time being a
supplying shareholder of the company shall be entitled
to vote at any meeting of the company or on any postal
ballot conducted by the company. 10

(2) Where a eo-operative dairy company registered
under this Act or a co-operative milk-marketing com-
pany within the meaning of the Milk Aet, 1944, and
registered under the Co-operative Companies Aet, 1933.
holds shares in a eo-operative dairy company registered 15
under this Act, it shall be entitled to vote at a meeting of
or in a postal ballot conducted by the last-mentioned
company only in respect of shares which it is required
to hold by the articles of association of the said last-
mentioned company having regard to its supply of milk, 20
cream, or butterfat to the maid last-mentioned company
during the immediately preceding financial year of the
said last-mentioned company.

10. (1 ) Any shareholder of a company which is
registered under this Act who has not supplied milk, 25
cream, or butterfat to the company during the immedi-
ately preceding period of five years may surrender to
the company any shares held by him in the company, and,
subject to the provisions of seetion fourteen of this Act,
the company shall accept that surrender. 30

(2) In any ease not provided for in the last preceding
subsection a company registered linder this Act may in
its discreti6n, subject to the provisions of section fourtee„
of this Aet, accept from any shareholder a surrender to
the company of any of his shares. 36

11, (1) Any company registered under this Act may
at any time (subject to any restrictions or conditions
imposed by its articles of association and to seetion
fourteen of this Act) require any shareholder to
surrender to the company the shares held by him, or so 40
many of them as the company thinks fit, in consideration
of the payment by the company out of its assets of the
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amount paid up or deemed to be paid up on the shares
so surrendered, together with interest thereon at the rate
of five per centum per annuin, calculated from the end
of the immediately preceding financial year of the

9 company to the date of surrender.
(2) Notwithstanding a.nything contained in the last

precedi#q subsection, any company registered linder thi,4
Act may at any time hy resolution of the directors but
slibjeet to the provisionH 01' seetion fourle en of this

10 Aet,-
(a) Re(inire any shareholder who has not during the

immediately preceding period of twelve months
supplied milk, cream, or hutterfat to the
company to sm'ren,lri· hi>t Khares to the

15 company:
(b) Require any sharolicilder who has been allotted

,:hares in any :perial group and who has not
cluring the immediately preceding period of
twelve months supplied milk, creani, or

90 1,litterfat to that group to surrender his
shares in that group to the company :

(c) Require any shareholder, who for the time bring
holds and has for the whole of the immediatel v

preceding period of five years held shares in
23 the company in exeess of the number which,

having regard to his supply from time to time
of milk, cream, or butterfat to the company, he
is required to hold under the provisions of the
articles of association of the company, to

:to surrender to the company all or any of the
shares so held by him in excess of the number
lie is so required to hold.

Provided that no demand for the surrender of any
share shall he made under the authority of this sub-

35 section if the shareholder will remain liable under any
obligation or liability as a guarantor or surety under
any instrument given by him in respect of any obli-
gation ineurred by or liability of the Company.

(3) No demand for the surrender of any share shall
40 he made under the authority of subsection one of this

section except in pursuanee of a resolution of the
supplying shareholders of the company.

9
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(4) On the expiration of one month after a written
notice of any resolution under either of the last two pre-
eeding subsections has been received by any shareholder
the shares to be surrendered by him pursuant to the
resolution shall be deemed to have been duly surrendered 5
to the company.

Consideration 12. There shall be payable to every shareholder
for surrender

whose shares are surrendered iinder the provisions ofof shares.

section ten of this Act or of subsection two of the last(7.1908,
No. 37, s. 53 preceding section out of the assets of the company hy 10

way of consideration for that surrender such amount,
not oxeeeding the amount paid up or deemed to be paid
up on the shares surrendered, as shall he agreed upon hy
the company and the shareholder, or, in default of agree-
ment, as shall he fixed by the Co-operative Dairy 15
Companies Tribiinal linder the prc,visions hereinafter
appearing.

Reissue of 13. Any shares surrendered under the foregoing
Rhares provisions of this Aet may he reissned by the companystir rendered

under this to any person in the same manner as if they had not been 20
Act. previously issued.
CA ibid., s. 51

Surrendered 14. (1) Exeept with the authority of the Co-operative
shares not to Dairy Companies Tribunal as hereinafter provided, theexceed one-

fifth of issued number of shares surrendered to a company under the
shares without provisions of this Act and not reissued shall not at any 25tuithority of
'1,1 ibunal. time exceed one-fifth of the total number of shares issuecl
('f. ibid., s. 52 by the company, exclusive of the said shares ><o

surrendered and not reissued.

(2) Any director of a company who accepts, autlio-
rizes, or consents to the surrender of any share in breach 30
of the provisions of this section commits an offence, and
shall be liable on summary conviction to a fine not
exceeding fifty pounds in respect of each share so
unlawfully surrendered.

Certain 15. (1) Every company of a class referred to in 35
companies paragraph (b) of section eighteen of the Companies Ae.t,associated with

dairy 1933, may in its discretion accept a surrender of any
companies may share in the company from a shareholder who agrees to
ticcept
surrender of the surrender, and in any such ease there shall he pay-
shares. able to the shareholder out of the assets of the e.ompally 40
Cf. 1936,
No. 58, s. 22 such amount as is agreed,-[pon between the company
1 933 No. 29 and the shareholder bv wav of consideration for the

surrender:
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Provided that this section shall apply to such a
eonipany only where not less than ninety per eentum of
the shares for the time being allotted in the share capital
of the company are owned by one or more eo-operative

5 dairy companies registered under this Act.
(2) The provisions of sections thirtee* and fourteen

of this Act shall apply, with the necessary modifications,
to every eoikipany of a class referred to as aforesaid,
save that the Tribunal shall have no jurisdiction

10 in respect of any shares in a company to which this
section applies.

16. ( 1) This section shall apply in every eaSe Forfeiture of'
where- shares of

untraceable

(a) The registered owner for the time being of shares shareholders.
15 in a company registered under this Aet-

(i) Has ceased for the whole of the immedi-
ately preeeding period of five years to be a
supplying shareholder of the company; and

(ii) Has left his last address known to the
20 company and has no agent whose address is

known to the company; and
(iii) In any case where a dividend has been

declared by the eompany during the said period
of five years, has failed to elaim the said

25 dividend:

( b) The registered owner for the time being of shares
in a company registered under this Act has
been deceased for more than five years and no
application has been made to the company for

30 registration of any transmission in respect of
the shares and no probate or letters of adminis-
tration in his estate have been produced to the
company for noting.

(2) In any case to which this section applies the
35 company may publish a notiee in three consecutive issues

of a newspaper circulating -in the district in which the
company operates of its intention to forfeit the shares
under this section at the expiration of three inonths from
the date of the first publication of the notice, unless

40 within that time the registered owner or his legal
personal representative or some person claiming to be
entitled to the shares establishes to the satisfaction of

the directors good cause to the contrary. Every such
notice shall set out the name of the registered owner, the

45 number of shares, and the amount paid up thereon.
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(3) Unless within the said period of three months
the registered owner or his legal personal representativp
or some other person establishes his title to the shares
to the satisfaction of the directors, the directors may by
resolution, at any time after the expiration of the said 5
period of three months, declare the said shares to be
forfeited, and, subject to the next two succeeding sub-
sections, the shares shall thereupon he deemed to be
forfeited to the company.

(4) At any time within one year after the passing 10
of a resolution of the directors under the last preceding
subsection any person claiming to be entitled to the
shares so forfeited may apply to the Co-operative Dairy
Companies Tribunal for an order cancelling the forfeiture
and restoring the shares to the share register of the 15
eompany. Notice of the application shall be served by
the applicant on the company at its registered office.

(5) After considering the application the Tribunal
shall make such order as it considers just and equitable
in all the circumstances of the ease, either dismissing the 20
application or ordering the cancellation of the forfeiture
and the restoration of the shares to the share register.

(6) If no application under subsection four of this

section is made within the said period of one year, or if
every application made linder that subsection in respect 26
of those shares is dismissed by the Tribunal, the directors
may, at any time after the expiration of the said period
of one year or after all such applications have been dis-
missed by the Tribunal, whichever is the later, reissue or
sell the shares on such terms as they think fit, and the 30
company may receive the consideration given for the
shares on the reissue or sale thereof, and may re-allot
or execute a transfer of tho Re shares in favour of the
lierson to whom the shares are reissned or sold as afore-
said, and may register that person as the owner thereof. 35
The title of any person so registered as the owner of the
shares shall not be affeeted by any irregularity or
invalidity in the proceedings in reference to the
forfeiture, re-issue, or sale of the shares.

(7) The powers of forfeiture conferred by the fore- 40
going provisions of this section shall be in addition tc,
and not in substitution for any other powers which the
company may have to forfeit shares.



Co-operative Dairy Companies 13

Co-operative Dairy Companies Tribu,tal

17. (1) There is hereby established for the purposes Co-operative
uf this Act a tribunal to he known as the Co-operative anies
Dairy Companies Tribunal. Tribunal.

(2) The Tribunal shall consist of-
( a) One member to be appointed by the Minister of

Stamp Duties on the nomination of the New
Zealand Dairy Board established under the see Reprint
Dairy-produce Aet, 1_923: of Statutes,

Vol. VIII,
to (b) One member to be appointed by the said Minister p. 659

on the recommendation of the Minister of

Agriculture :
(c) One other member to be appointed by the Minis-

ter of Stamp Duties.
15 (3) The members of the Tribunal shall hold office

during the pleasure of the Minister of Stamp Duties.
(4) If any member of the Tribunal dies, resigns, or

is removed from office, the vacancy so created shall be
filled in the manner in which the appointment to the

20 vaeant office was originally made.
(5) The Minister of Stamp Duties may from tinie

to time appoint one of the members of the Tribunal to
be the Chairman thereof.

18. (1) The Tribunal shall meet for the despatch of Procedure of'
25 business at such times and places as it thinks fit. Tribunal.

(2) All the members of the Tribunal shall be present
at every meeting of the Tribunal.

(3) The Chairman of the Tribunal shall preside :it
every meeting thereof.

30 (4) Every question before the Tribunal shall ht
decided by a majority of the votes of the members 01·,
failing a majority, by the Chairman.

(5) For the purposes of any application to the
Tribunal under this Act the provisions of the Commis-

35 sions of Inquiry Aet, 1908. shall, so far as they are Ibid.,
applicable and with the necessary modifications, apply Vol. I, p. 1036

as if the Tribunal were a Commission of Inquiry
appointed under that Act.

(6) The Tribunal may receive as evidene.e any
40 statement, document, information, or matter that in the

opinion of the Tribunal may assist it to deal effectually
with the matters before it, whether or not the same would
he otherwise admissible in a Court of law.

(7) Subject to the provisions of this Aet and of any
45 regulations made under this Act, the Tribunal shall

determine its own procedure.
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19. (1) Every decision of the Tribunal shall be final
and binding on the parties to the proceedings.

(2) Proceedings before the Tribunal shall not be held
bad for want of form, and no appeal shall lie from any
decision of the Tribunal, nor, except on the ground of 5
lack of jurisdiction, shall any proceeding or decision of
the Tribunal be challenged, reviewed, quashed, or called
in question in any Court.

20. The functions of the Tribunal shall be-

(a) To fix the fair value of shares surrendered to a 10
company under section ten or under subsection
two of section eleven of this Act, not exceeding
the amount for the time being paid up or
deemed to be paid up on the shares so
surrendered, in cases where the company and 15
the shareholder are unable to agree as to the
value of those shares:

(b) To fix the terms of repayment by the company
of the value of shares surrendered to it under

section ten or under subsection two of section 20

eleven of this Act (whether that value has been
agreed on hy the company and the shareholder
or has been fixed by the Tribunal under the
last preceding paragraph), in eases where the
company and the shareholder have been unable 25
to agree as to the terms of repayment:

Provided that no sueh terms of repayment
shall be fixed by the Tribunal under which
repayment is to be inade over a period of more
than ten years from the date of the application 30
to the Tribunal:

( c) To authorize eornpanies registered under this
Aet to accept surrenders of shares in excess of
the limitations imposed by section fourteen of
this Act: 35

(d) To determine applications under subsection four
of section sixteen of this Act for cancellation

of forfeitures of shares.

21. (1) In considering any application under para-
graph (a) of the la,qt preceding section to ftx the fair 40
value of shares surrendered to a eoinpany, the Tribunal
,shall have regard to the following matters:-

( a.) The amount which the shares would be worth if
the company had at the time of the valuation
passed a resolution to be wound up voluntarily : 45
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(b) The value of the shares on the assumption that
the company would continue to operate as a
going concern:

(c) The market value (if any) of the shares:
5 (d) The amounts (if any) which have been paid by

the company on any previous voluntary
surrenders of shares:

(e) The future prospects of the company having
regard to the likelihood or otherwise of the

10 continuation in the normal course of satis-

factory supplies of milk, cream, or butterfat:
(f) The ability of the company to meet the cost of

surrender and its effect on the remaining
supplying shareholders:

15 (q) Whether the shareholder has loyally carried out
his obligations to the company as a supplier
and whether any failure by him to supply to
the company was detrimental to the interests
of the company :

20 (h) Whether the failure of the e.ompany is imminent :
(i) Whether the shareholder is under any obligation

or liability as a guarantor or surety under any
instrument given hy him in respect of any
obligation incurred by or liability of the

25 company:
(j) Any other matter which the Tribunal considers

has a bearing on the fair value of the shares.
(2) Where on any such application the Trihunal

considers the failure of the company to be imminent it
30 may in its discretion adjourn the application for sneh

period, not exceeding one year, as it thinks fit, and, if
at the expiration of that period the company has not
commenced to be wound zip, the Tribunal shall proceed
to make an order fixing the fair value of the shares.

35 (3) The Tribunal shall not make an order under
paragraph (c) of the last preceding section unless it
is satisfied that the creditors of the company will not
he prejudieed by the siirren(len

22. (1) Any application to the Tribunal to fix the Applications
40 value of shares surrendered to a company under section to Tribunal.

ten or under subsection two of section eleven of this Act

or to fix the terms of repayment by the company of the
value of any shares so surrendered maybe made by the
company or by the shareholder at any time after the

45 shares are surrendered or are deemed to have hren
surrendered to the company.
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(2) Where any surrender of shares to a company
pursuant to subsection one of section ten of this Aet
would increase beyond the limits imposed by subsection
one of seetion fourteen of this Act the number of shares
surrendered to the eompany and not reissued, the com- .5
piniy shall, within two months after the receipt by it of
written notice by the shareholder of his intention to
surrender those shares, make application to the Tribunal
l'or an order under paragraph (c) of section twent,4 of
this Act authorizing it to accept the surrender, failing 10
which the shareholder may at any time after the expira-
tion of the said period of two months niake application
to the Tribunal for an order as aforesaid.

23. Where any company registered under this Act
has issued shares to speeial groups of shareholders 15
tiny question before the Tribunal iii respect of tlic
,surrender of shares in any sue.h group may, in the
diKeretion of the Tribunal, and if the Tribunal is

satisfied that the creditors of the company will not he
prejudieed thereby, he determined as if that grom, 20
were a separate co-operative dairy company registered
linder this Aet.

24. Where any shares are surrendered to a company
tincler this Act the valize thereof, determined in accord-
ance with the provisions of this Aet, shall he deemed to 25
be an unsecured debt by the company to the shareholder,
and, subject to any order or the Tribunal as to the terms
of payment, shall be deemed to be payable immediately
and shall be recoverable accordingly in any Court of
competent jurisdiction. 30

General Proviszons

25. Except where this Act expressly provides to the
contrary, the foregoing provisions of this Act shall take
effect notwithstanding anything contained in the Com-
panies Act, 1933, or in any rule of law, or in the memo- 35
randum or articles of association of any company.

26. (1) Notwithstanding any rule of law to the
eontrary, but subject to any express provision to the
contrary in any will, trust instrument, order, or other
act or document under which he derives his authority, 40
and subject also to seetion eleven of this Act, where the
exeeutor, administrator, or trustee of the estate of a
deceased person, the trustee under any other trust, the
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committee or administrator of the estate of a mentally
defective person, the manager of the estate of a pro-
teeted person, or the administrator of the estate of a
eonviet is enipowered to carry on a farming business

5 forming part of the assets of the estate or subject to
the trust, as the case may be, he may, so long as he
continues lawfully to carry on that business,-

(a) Take up and subscribe for out of such of the
assets of the estate or subject to the trust

10 as he may lawfully use in the carrying on of
that business so many shares in a co-operative
dairy company registered under this Act to
which he is supplying milk, cream, or butter-
fat derived from that business as he is required

15 by the articles of association of the company
to .hold from time to time in respect of that
supply:

(b) In the ease of an exeeutor, administrator, or
trustee of the estate of a deceased person or

20 the trustee under any other trust, retain as
part of the assets of the estate or subjeet
to the trust any shares forming part of
the estate or subject to the trust in a co-opera-
tive dairy company registered under this Act

25 to which he is supplying milk, cream, or butter-
fat derived from that business.

( 2) The last preceding subsection shall apply in any
case whether or not a share-mill<er within the meaning
of the Share-milking Agreements Act, 1937, is engaged 1937, No. 37

30 to assist in the carrying on of the business and is
entitled to receive a share of the returns or profits
derived from the business.

27. The Governor-General may from time to time, Regulations.
by Order in Council, make such regulations as he thinks

35 necessary in order to give full effect to this Aet.
28. Sections one hundred and forty-seven and one Sections 147

and 148 of

hundred and forty-eight of the Companies Act, 1933, the Companies
shall not apply to a co-operative dairy company which is Act, 1933, no S

f to apply toregistered under this Aet, or whose articles o co-operative
40 association provide for its registration under this Act. dairy

companies.

Cf. 1908,
No. 37, s. 55
1933, No 29

29. The enactments specified in the Second Schedule Repeals.
to this Act are hereby repealed.

3
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SCHEDULES

FIRST SCHEDULE

MODEL ARTICLES OF AssoCIATION OF A 00-OPERATIVE DAIRY
COMPANY

1. These Articles adopted by special resolution of the
Company on the day of , 19 , are in Nub-
stitution for the Articles of the Company heretofore in foree.

2. The Company shall be entitled to be registered as a eo-
operative dairy eompany under the Co-operative Dairy
Companies Aet, 1949.

3. Table A in the Seeond Schedule to the Companies Aet,
1933, shall not apply to the Company, but these shall be the
Articles of Assoeiation of the Company subjeet to alteration as
by law provided.

Interpretatton

4. (1) In these Articles, unless the context otherwise
requires,-

" The Act " means the Companies Act, 1933, as modified
by any statute for the time being in foree:

" These Articles " inelude any amendment or extension
thereof for the time being in foree :

" The Company " means the (Name) Co-operative. Dairy
Company, Limited:

" Dairy-produce " means milk, el'eani, or butterfat; and
includes any other. product of milk or eream :

" Directors " means the directors for the time being of
the Company:

" Financial year " means the period of twelve 1110111118
ending on the expiration of the day of :

" Member " or " shareholder " means the holder for the
time being of a share in the Company:

" Standard of shareholding " or " share standard " means

the number of pounds of butterfat in the milk or
cream or the number of gallons or pounds weight of
milk from time to time fixed in aeeordanee with these

Articles in respect of which the supplier thereof ia
required to hold one share in the Company:

" Supplying shareholder " has the same meaning as in
the Co-operative Dairy Companies Aet, 1949:

Expressions defined in the Aet have the meanings so
defined.

(2) Subject to the provisions of the Co-operative Dairy
Companies Act, 1949, the deeision of the direetors as to whether
any person is at any time a supplying shareholder of the
eompany shall be final,
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Shares

5. Subject to the provisions of these Artieles, the share-
shall be under the control of the direetors, who may dispose of
the same to such persons on such terms and eonditions and at
such times as they think fit; and in particular, but without in
any way limiting their powers, the directors may divide the
said shares into classes, groups, or sections, and may attaeh to
any class, group, or section such special rights and privileges or
make any class, group, or section subject to such special
restrietions or obligations as they think fit.

6. If at any time the capital is divided into different classes,
groups, or sections of shares, the rights attaehed to any class,
group, or section, unless otherwise provided by the terms of
issue of the shares of that class, group, or seetion, may be varied
with the consent in writing of the holders of three-fourths of
the issued shares of that class, group, or section then held by
supplying shareholders or with the sanction of an extraordinary
resolution passed at a separate general meeting of those holders
of the shares of the class, group, or seetion who are supplying
shareholders. To every such separate general meeting the
provisions of these Articles relating to general meetings
shall, with the necessary modifications, apply, but so that
the necessary quorum shall be five supplying shareholders
holding or representing by proxy one-third of that portion
of the issued shares of the elass, group, or section held
by supplying shareholders, and that any holder of shares of the
class, group, or seetion present in person or by proxy (being a
supplying shareholder) may demand a poll.

7. The Company shall be entitled to treat the person whose
name appears on the register in respeet of any share as the
absolute owner thereof, and shall not be under any obligation to
reeognize any trust or equity, or partial, equitable, or other
claim to or interest in any share, whether or not it shall have
express or other notice thereof.

8. If several persons are registered as joint holders of any
share, any one of those persons may give effectual receipts for
any moneys payable in respeet of that share.

9. The direetors may cancel the allotment or issue of shares
on any terms not involving an illegal reduction of capital.

Certificates

10. Every person whose name is entered as a member in the
register of members shall, without payment, if the directors
deem it expedient to issue certificates, be entitled to a certificate
under the seal of the Company specifying the share or shares
held by him aiid the amount paid up thereon: Provided that in
respeet of a share or shares held jointly by several persons the
Company shall not be bound to issue more than one certificate,
and delivery of a eertifieate for a share to one of several joint
holders shall be suffieient delivery to all.
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11. If a share certificate is defaced, lost, destroyed, or worn
out it may be renewed on payment of such fee, if any, not
exceeding 2s. 6d., and on sueh terms, if any, as to evidence and
indemnity and delivering up of a defaeed or worn out eertifieate,
as the direetors think fit.

Calls

12. Unless otherwise expressly determined by the directors,
the whole of the moneys payable on every share shall forthwith
on allotment, without any call being formally made, thereupon
become due and payable to the company at the registered office
of the Company. The directors may, however, for as long as a
member is supplying dairy-produce to the company, refrain

.from requiring payment forthwith of the moneys payable on
shares in cash and may deduct on aceount of the said moneys
such amounts by way of instalments as the direetors think lit
from the progress or other payments due by the Company to the
member until the whole amount of the moneys payable by the
member on shares held by him has been paid: Provided, how-
ever, should any member cease or fail to supply dairy-produce
in aceordanee with any contract made between him and the
Company or in accordance with these Articles in respect of the
supply of dairy-produce as aforesaid, the direetors may serve
upon him notiee in writing to pay to the Company forthwith
the amount due by him on any or all of the shares held by him
in the capital of the Company, and that amount shall thereupon
become payable as herein provided.

13. Subjeet to the provisions of the last preceding regulation,
the directors may 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 respeetively and whieh are not by the
eonditions of allotment thereof made payable at fixed times.
Eaeh member shall pay the amount of every call so made 011 him
to the persons and at the times and plaees appointed by the
directors. A eall may be made payable by instalments.

14. Fourteen days' notiee of any eall shall be given specify-
ing the time and plaee of payment and the person or persons to
whom the eall shall be paid. The direetors may deduet from
any moneys due by the Company to any member, whether as
monthly payments or otherwise, the whole or any part of the
amount due by the member to the Company for or ill respeet
of arrears of ealls on the shares held by the member.

15. The joint holders of a share shall be jointly and
severally liable to pay all ealls in respect thereof.

16. A call shall be deemed to have been made at the time
when a resolution of the directors authorizing the call was
passed.

17. If the call payable in respeet of any share be not paid
on or before the day appointed for payment thereof, the holder
l'or the time being of the share shall be liable to pay interest on

· the same at such rate as the directors may determine not exceed-
ing the rate of £6 per centum per annum from the day
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appointed for payment thereof to the time of actual payment,
but the directors shall be at liberty to waive payment of that
interest wholly or in part.

18. On the trial or hearing of any action for the recovery of
any money due for any eall, 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 respeet of which the debt aeerued, that the resolu-
tion making the call is duly recorded in the minute-book, and
that notiee of the eall was duly given to the member sued in
pursuanee of these Articles. It shall not be necessary to prove
the appointment or qualification of the directors who made the
call nor any other matter whatsoever. Proof of the matters
aforesaid shall be conclusive evidence of the debt.

19. Notwithstanding anything eontained herein or in any
rule of law to the eontrary, the directors may, if they deem it
advisable so to do, call up the balance due by any member upon
his shares without the necessity of making a similar call on all
or any of the other members for the time being.

Forfeiture of Sliares

20. If any member fails to pay any call or instalment of a
call on or before the day appointed for payment thereof, the
direetors may at any time thereafter during sueh time as the
call or instalment remains unpaid serve notice upon the member
requiring him to pay the call or instalment, together with interest
and any expenses that may have aeerued by reason of the
non-payment.

21. The notice shall name a further day (not being less than
ten days from the date of the notiee) on or before whieh the eall
or instalment and all interest and expenses (if any) that have
aeerued by reason of the non-payment are to be paid.

22. It shall also name the place where payment is to be made,
the plaee so named being either the registered office of the
Company or some other plaee at which ealls of the Company
are usually made payable. The notiee shall also state that, in
the event of non-payment at or before the time and at the place
appointed, the shares in respect of which the call or instalment
is made will be liable to be forfeited.

23. If the requirements of any sueh notice as aforesaid are
not complied with, any shares in respect of whieh the notice has
been given may at any time thereafter, before payment of all
ealls or instalments, interest, and expenses due in respect thereof
has been made, be forfeited by a resolution of the directors to
that effeet.

24. Any share or shares so forfeited shall be deemed to be
the property of the Company, and may be disposed of in such
manner as the directors think fit and as these Articles permit.

25. Any member whose shares have been forfeited shall cease
to be a member in respeet of the forfeited shares, but shall
nevertheless be liable to pay and shall forthwith pay to the
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Company all calls, instalments, interest, and expenses owing
upon or iii respect of the shares at the time of the forfeiture,
together with interest thereon from the time of forfeiture 11ntil
payment at the rate of £6 per eentum per annum; but his
liability shall cease if and when the Company receives payment
in full of the amount so owing by the member.

26. A statutory declaration in writing that the deelarant is
a director of the Company, and that a share in the Company
has been duly forfeited on a date stated in the declaration shal]
be conelusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share. The Company may
receive the consideration, if any, given for the share on any sale
or disposition thereof, and may execute a transfer of the share
in favour of the person to whom the share is sold or disposed
of, and he shall thereupon be registered as the holder of the
share, and shall not be bound to see to the applieation of the
purehase-money, if any, nor shall his title to the share be affeeted
by any irregularity or invalidity in the proeeedings in reference
to the forfeiture, sale, or disposal of the share.

27. The provisions of these Artieles as to forfeiture shall
apply in the ease of non-payment of any sum whieh, by the terms
of issue of a share, beeomes payable at a fixed time, whether on
account of the amount of the share or by way of premium, as if
the same had been payable by virtue of a eall duly made and
notified.

28. If all calls, instalments, and interest due in respect of
any forfeited share are paid before the share has been disposed
of, together with such sum as the directors may require to repay
expenses incurred in respeet of the non-payment as aforesaid,
the forfeiture may be remitted by the directors at their dis-
eretion; and if the forfeiture be so remitted and an entry thereof
made in the minutes of the directors, the share shall then revert
to the person entitled thereto before the forfeiture and be held
by him thereafter in the same manner as if no such forfeiture
had taken place.

Tramfer of Sluwes

29. The instrument of transfer of any share shall be in such
form as the directors may from time to time prescribe. It shall
be executed by both transferor and transferee, and the trans-
feror shall be deemed to remain a holder of any share until the
transferee is entered in the register-book in respect thereof.

30. The direetors may, in their absolute discretion, refuse to
register any transfer of a share.

31. If the direetors refuse to register a transfer of any
share, they shall within two months after the date on which
the transfer was lodged with the Company send to the transferee
notice of the refusal.

32. There shall be payable to the Company on the registration
of every transfer of a share such mim as the direetors may from
time to time fix, but not exeeeding the sum of 2s. 6d. in respect
of each transfer so lodged for registration.
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33. Every instrument of transfer shall be left at the regis-
tered office of the Company for registration, and the certificate
of the share expressed to be transferred shall be produeed ( if
issued) and such other evidenee given as the directors may
require to show the right of the transferor to make the transfer.

34. The transfer books and register of members may be closed
during sueh time as the direetors think fit not exceeding in the
whole thirty days in each year.

35. No transfer shall be made to an infant or person of
unsound mind.

36. All instruments of transfer shall when registered 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.

Transmission of Shares

37. The legal personal representative of a deceased sole holder
of a share shall be the only person reeognized by the Company
as having any title to the share. In the ease of a share registered
in the names of two or more holders, the survivors or survivor,
or the legal personal representative of the deeeased survivor,
shall be the only persoii recognized by the Company as having
any title to the share, This regulation shall be read subjeet to
the provisions of section 6 of the Statutes Amendment Act, 1941,
or of any enactment passed iii substitution therefor.

38. Any person beeoming entitled to a share in consequence
of the death or bankruptey of a member shall, upon such
evidenee being produced as may from time to time be properly
required by the directors, have the right either to be registered
as a member in respect of the share or, instead of being registered
himself, to make such transfer of the share as the deeeased or
bankrupt person could have made; but the direetors shall, in
either ease, have the same right to deeline or suspend registration
as they would have had iii the ease of a transfer of the share by
the deceased or bankrupt person before the death or bankruptey.

39. Where the registered holder of any share dies or becomes
bankrupt, his personal representative or the assignee of his
estate, as the ease may be, shall, upon the production of sneh
evidence as may from time to time be required by the directors
in that behalf, be entitled to the same rights (whether in
relation to meetings of the Company, or to voting, or otherwise),
as the registered holder would have been entitled to if he had
not died or become bankrupt. Where two or more persons are
jointly entitled to any share in consequence of the death of the
registered holder, they shall for the purposes of these Articles
be deemed to be joint holders of the share.
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Lie 0# Shares

40. The company shall have a lien for all debts, obligations,
and liabilities of any member of the Company upon all shares
held by the member, whether alone or jointly with another
person or other persons, and upon all dividends, rebates, bonuses,
allowances, and other payments which may be declared in
respeet of the shares: Provided always that if the Company
shall register any transfer of any share upon which it has sueh
a lien as aforesaid without giving to the transferee notice of its
claim, the said share shall be freed and diseharged from the
lien of the Company.

41. The Company may sell, in such manner as the directors
think fit, any share on which the Company has a lien, but no
sale shall be made unless some sum in respect of which the lien
exists is presently payable, nor until the expiration of fourteen
days after a notice in writing, stating and demanding payment
of such part of the amount iii respeet of which the lien exists
as is presently payable, has been given to the registered holder
for the time being of the share, or the person entitled thereto by
reason of his death or bankruptey.

42. For giving effect to any sueh sale the directors may
authorize some person to transfer the share sold to the purchaser
thereof. The purchaser shall be registered as the holder of the
shares comprised in any such transfer, and he shall not be bound
to see to the applieation of the purchase-money, nor shall his
title to the shares be affected by any irregularity or invalidity in
the proceedings in referenee to the sale.

43. The proeeeds of the sale shall be received by the Company
and applied in payment of such part of the amount in respect
of which the lien exists as is presently payable, and the residue
shall (subject to a like lien for sums not presently payable as
existed upon the shares prior to the sale) be paid to the person
entitled to the shares at the date of the sale.

Iner€Me of Capital

44. The Company in general meeting may from time to time
inerease the capital by the creation of new shares of such amount
as may be agreed upon.

45. Any eapital raised by the creation of new shares shall be
considered as part of the original capital, and all the regulations
in these Artieles eontained respecting the original eapital shall,
except where otherwise provided, be applieable thereto.

Reduction of Capitat and Subdivision of Shares

46. The Company may by ordinary resolution-
(a) Consolidate and divide all or any of its share capital

into shares of larger amount than its existing shares:
( b) Subdivide its existing shares, or any of them, into shares

of smaller amount than is fixed by the Memorandum
of Association, subjeet, nevertheless, to the provisions
of section 62 (1) (d) of the Aet:
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Ic) Cancel any shares which, at the date of the passing of
the resolution, have not been taken or agreed to be
taken by any person.

47. The Company may by special resolution reduce its share
capital and any capital redemption reserve fund in any manner
and with and subject to any incident authorized and consent
required by law.

GeneraZ Meetings

48. A general meeting shall be held once in every calendar
year, at sueh time (not being more than fifteen months after the
holding of the last preceding general meeting) and plaee as may
be determined from time to time by the direetors. Unless other-
wise determined from time to time by the directors, the annual
general meeting shall be held in the month of in every
year.

49. The above-mentioned general meetings shall be called
ordinary general meetings. All other general meetings of the
Company shall be called extraordinary general meetings.

50. The directors may, whenever they think fit, and they shall
upon a requisition made in writing by any number of members
holding at the date of the deposit of the requisition not less than
one-tenth in nominal value of such of the shares of the Company
as at the date of the deposit carry the right of voting at general
meetings of the Company, eonvene an extraordinary general
meeting.

51. Any sueh requisition shall specify the objects of the
meeting and shall be signed by the persons making the same and
shall be deposited at the registered office of the Company. It
may consist of several doeuments in the like form eaeh signed
by one or more of the requisitionists. The meeting must be
convened for the purposes specified in the requisition and for
those purposes only.

52. If the directors do not within twenty-one days from the
date of the deposit of the requisition proeeed to convene an
extraordinary general meeting to be held within forty days from
the said date, the requisitionists, or any of them representing
more than one-half of the total voting rights of all of them, may
themselves convene a meeting, but any meeting so eonvened shall
not be held after the expiration of three months from the said
date.

53. Subjeet to the provisions of section 125 (2) of the Aet
relating to special resolutions, seven clear days' notiee specifying
the place, the day, and the hour of meeting, and, in ease of
speeial business, the general nature of that business shall be
given in manner hereinafter mentioned, or in such other manner,
if any, as may be prescribed by the Company in general meeting,
to such persons as are, under the regulations of the Company,
entitled to receive sueh notiees from the Company; but with
the consent of all the members entitled to receive notiee of some
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particular meeting, that meeting may be eonvened by such
shorter notiee and in sueh manner as those members may think
fit; but the aeeidental omission to give any such notice to any
member or the non-receipt of any such notice by any member
shall not invalidate the proceedings at any general meeting.

54. The business of an ordinary general meeting (other than
the statutory meeting) shall be to receive and consider the state-
ment of income and expenditure, and the balance-sheet, the
reports of the direetors and of the auditor, and any matters
incidental theret.0, to elect directors and other officers in the
plaee of those retiring by rotation, to fix the remuneration of
the auditors and the directors, and to decide on the reeom-
mendation of the directors as regards dividends, and to
transaet any other business which, by statute, ought to be
transaeted at an ordinary meeting. All other business

transaeted at an ordinary general meeting, and all business
transaeted at an extraordinary general meeting, shall be
deemed special.

Proceedings at General Meetings

55. No business shall be transaeted at any general meeting
unless a quorum of members is present at the time when the
meeting proeeeds to business.

56. A quorum shall consist of not less than supplying
shareholders personally present and holding or representing by
proxy not less than shares of the Company.

57. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened upon
the requisition of members as aforesaid, shall be dissolved; but
in any other ease it shall stand adjourned to the same day in the
next week at the same time and place, and, if at the adjourned
meeting a quorum be not present, those members who are present
shall be a quorum and may transaet the business for which the
meeting was called.

58. The Chairman of Directors shall be entitled to take the

chair at every general meeting, or if there be no mich Chairman,
or if at any meeting he shall not be present within fifteen
minutes after the time appointed for holding the meeting, the
Deputy Chairman of Directors shall be entitled to take the chair,
or if there be no such Deputy Chairman or if at any meeting he
shall not be present as hereinbefore provided, the supplying
shareholders present shall choose another direetor as Chairman
of the meeting; and if no direetor be present, or if all directors
present decline to take the chair, then the supplying share-
holders present shall choose one of their number to be Chairman
of that meeting.

59. The Chairman of any meeting at whieh a quorum is
present may, with the consent of the meeting ( and shall if sr
directed by the meeting), adjourn any meeting from time to
time and from place to place, but no business shall be transaeted
at any adjourned meeting other than the business left unfinished
at the meeting from whieh the adjournment took place. When a
meeting is adjourned for twenty-one days or more, notiee of the
adjourned meeting shall be given as in the case of an original
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meeting. Save as aforesaid, it shall not be necessary to give any
notiee of an adjournment or of the business to be transaeted at
an adjourned meeting.

60. The meetings of the Company shall be regarded as private
meetings. Persons other than members may be present thereat
only during the pleasure of the Chairman of the meeting.

61. Unless a poll is demanded under the next succeeding
regulation, every question submitted to a meeting shall be
decided in the first instance by a show of hands of the
supplying shareholders ; and in the ease of an equality of
votes the Chairman of the meeting shall, both on a show of
hands and at a poll, have a casting vote in addition to the
vote or votes to whieh he may be entitled as a supplying
shareholder.

62. At any general meeting, unless a poll is (before or on
the deelaration of the result of a show of hands) demanded by
the Chairman of the meeting or by at least five supplying share-
holders holding or representing by proxy and entitled to vote in
respect of at least one-tenth of the capital held by the supplying
shareholders represented at the meeting, a declaration by the
Chairman that a resolution has been earried or earried by a
partieular majority or lost or not carried by a particular
majority, and an entry to that effect in the book of proceedings
of the Company, shall be conelusive evidence of the fact without
proof of the number or proportion of the votes recorded in
favour of or against the resolution. The provision that the five
supplying shareholders demanding a poll shall hold at least
one-tenth of the eapital shall not applyto a poll demanded in
respeet of a special resolution.

63. 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 onee or after an interval of
adjournment or otherwise, and tile 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.

64. Any poll duly demanded on the eleetion of a Chairman
of a meeting or on any question of adjournment shall be taken
at the meeting and without adjournment.

65. The demand of a poll shall not prevent the eontinuance
of a meeting for fhe transaetion of any business other than the
question on which a poll has been demanded.

Votes of Members
66. Votes may be given either personally or by proxy.
67. Notwithstanding anything herein contained to the eon-

trary, no supplying shareholder holding less than shares

shall be entitled to vote either upon a show of hands, upon a poll,
in a postal ballot, or in any way whatsoever.

68. On a show of hands, every supplying shareholder present
in person shall have one vote.

69. Upon a poll, every supplying shareholder present in
person or by proxy shall be entitled to the number of votes
following, that is to say: [Set out basis of voting desired].

70. Upon the holding of a postal ballot, every supplying
shareholder shall be entitled to the number of votes as set out

in the Zast preceding regulation.
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71. All other members shall be entitled to be present at all
meetings, but shall not be entitled to any vote in respect of the
shares held by them, whether on a show of hands, or upon a poll,
or otherwise.

72. If any person otherwise entitled by these Articles to a
vote be an infant, a mentally defective person, an aged or infirm
person, or a eonviet, he may vote by his guardian or his
committee or his manager or his administrator, as the ease may
be.

73. Where there are joint registered holders of any share
and where those joint holders are otherwise qualified to vote, any
one of those joint holders may vote at any meeting, either
personally or by proxy, in respect of the share as if he were
solely entitled thereto; and if more than one of those joint
holders be present at any meeting, personally or by proxy, that
one of the said persons so present whose name stands first in the
register in respeet of the share shall alone be entitled to vote
in respeet of the same. Several exeeutors or administrators of a
deceased member in whose sole name any share stands shall, for
the purposes of this Article, be deemed to be joint holders
thereof. In the event of a postal ballot, the person whose name
stands first in the register in respeet of the share shall alone
be entitled to vote in respect of the same.

74. The instrument appointing a proxy shall be in writing
under the hand of the appointer or of his attorney duly autho-
rized in writing. If the appointer is a corporation, the instru-
ment appointing a proxy shall be under its common seal or the
hand of its attorney. All instruments of proxy shall be attested.
No person shall be appointed a proxy who is not a supplying
shareholder of the Company and qualified to vote, save that a
corporation being a member of the Company and qualified to
vote may appoint as its proxy any officer of the corporation,
whether a supplying shareholder of the Company or not.

75. A proxy may be appointed generally or for a speeified
period or specified meeting; and every instrument of proxy
shall, as nearly as the eireumstanees will admit, be in the form
or to the effect following:-

I, , of , being a supplying shareholder of
the Co-operative Dairy Co., Ltd.,hereby appoint
of , being a supplying shareholder, or, failing him,

, being also a supplying shareholder, as my
proxy to vote for me and on my behalf at the ordinary
(or extraordinary, as the case may be) general meeting
of the Company to be held on the day of
19 : and at any adjournment thereof.

As witness my hand, this day of , 19

76. The instrument appointing a proxy and the power of
attorney (if any) under which it is signed or a eertified copy
thereof shall be deposited at the registered offiee of the Com-
pany not less than forty-eight hours before the time for holding
the meeting or adjourned meeting (as the ease may be) at which
the person named in the instrument proposes to vote, and in
default the instrument of prpxy shall not be treated as valid.

77. The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll.
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78. A vote given in aeeordanee with the terms of an instru-
ment of proxy shall be valid notwithstanding the previous death
of the prineipal, or revocation of the proxy, or transfer of the
share in respect of whieh the vote is given, provided no intima-
tion in writing of the death, revocation, or transfer has been
received at the office of the Company before the meeting.

79. Any instrument appointing a proxy given by a supplying
shareholder shall be deemed to be revoked on receipt from the
supplying shareholder of a notiee in writing to that effeet at the
office of the Company not less than one hour before the time fixed
for the holding of the meeting or of the adjourned meeting for
which the proxy is given.

80. Any corporation which is a member of the Company
may, by resolution of its direetors or other governing body,
authorize sueh person as it thinks fit to aet as its representative
at any meeting of the Company or of any class of members of
the Company, and the person so authorized shall be entitled to
exercise the same powers on behalf of the eorporation which he
represents as that corporation could exercise if it were an
individual member of the Company.

Directors

81. The number of directors, until altered as herein pro-
vided, shall be not less than nor rnore than , and

for this purpose the Managing Director for the time being shall
be included in both the numbers.

82. (1) No person shall be qualifted to aet as a director
(other than as Managing Director) unless he is a supplying
shareholder of the Company holding not less than shares

in the eapital of the Company, or unless he is a member of a
company or of a partnership whieh is a supplying shareholder
of the Company and which holds not less than shares

in the capital of the Company, and, in the ease of such a
company, unless he is qualified to be a direetor of that eompany.
Only one member of a company or partnership holding shares
in the eapital of the Company shall be qualified to act as a
direetor of the Company under the provisions of this subclause.

(2) No person shall be qualified to aet as a director (other
than as Managing Direetor) unless he or a company or partner-
ship of which he is a member has supplied to the Company in
the immediately preeeding financial year not less than
pounds of butterfat per medium of milk, eream, or butterfat.

83. A director may retire from his office at any time on
giving one month's notice in writing to the Company of his
intention so to do, and his retirement shall take effect upon the
expiration of the notice or the earlier aeeeptanee of his
resignation.

84. No director shall be disqualified by his office from holding
any office or place of profit under the Company nor from eon-
trading with the Company either as a vendor, purehaser, or
otherwise, nor shall any such contract or arrangement, or any
contract or arrangement entered into by or on behalf of the
Company with any company or partnership of or in which any
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direetor of the Company is a member or otherwise interested, be
avoided, nor shall any director so contracting or being such a
member or so interested be liable to account for any profit
realized by any sueh eontraet or arrangement by reason only of
the director holding that offiee or of the fiduciary relation
thereby established, provided the nature of his interest be dis-
elosed by him at the meeting at which the eontraet or arrange-
ment is determined on (if his interest then exists), or in any
other ease at the first meeting of the directors after the
acquisition of his interest.

85. No director shall as a director· vote in respeet of any
contract or arrangement in which he is so interested as afore-
said, and if he do so vote his vote shall not be counted; but this
prohibition may at any time or times be suspended or relaxed
to any extent by a general meeting, and this prohibition shall
not apply to any eontraet by or on behalf of the Company to
give to the directors or any of them any security for advances
or by way of indemnity: Provided, however, that the restriction
contained in this and the last preceding regulation shall not
apply in respeet of any eontraet for the supply by any director
or by any company or partnership of which a director is a
member of dairy-produce to the Company.

86. A general notiee that a direetor is a member of a specified
firm or company and is to be regarded as interested in all trans-
aetions with that firm or company shall be a sufficient disclosure
under regulation 84 hereof as regards that director and the said
transaetions, and after that general notice it shall not be neees-
sary for that direetor to give a special notice relating to any
particular transaetion with that firm or company.

87. The remuneration of the direetors (except that of the
Managing Direetor) shall be determined by the Company in
general meeting and shall continue and remain at the amount so
fixed unless and until otherwise fixed and determined from time

to time by the Company at any subsequent annual general
meeting.

88. The direetors shall also be entitled to be paid their
reasonable travelling, hotel, and other expenses ineurred in eon-
sequence of their attendance at board meetings or otherwise in
the execution of their duties as directors.

Disquatilicatio* of Directors

89. The office of a director shall be vaeated-

(a) If he, not being the Managing Director, eeases to be a
supplying shareholder holding at least shares

in the capital of the Company, or if, in any ease
where he holds office as a director of the Company by
virtue of being a member of a eompany or partner-
ship whieh is a supplying shareholder of the Com-
pany, he eeases to be a member or to be qualified to
be a director of t.hat company, or to be a member of
that partnership, as the ease may be, or if that
company or partnership eeases to be a supplying
shareholder holding at least shares in the

eapital of the Company; or
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( b) At the next following ordinary general meeting after the
close of the financial year if he, not being the
Managing Director, or, in any ease where he holds
office  as a direetor of the Company by virtue of being
a member of a company or partnership holding shares
in the capital of the Company, if that company or
partnership has failed to supply lb. of

butterfat per medium of milk, cream, or butterfat
during that said flnaneial year ; or

(c) If he becomes bankrupt; or
( d) If he becomes of unsound mind, or becomes a protected

person under the Aged and Infirm Persons
Protection Aet, 1912; or

( e) If he resigns his office in accordance with the provisions
of regulation 83 hereof; or

(f) If he is direetly or indireetly interested in any contract
with the Company or participates in the profits of
any contract with the Company, unless he is exempt
from disqualification under regulation 84 or
regulation 85 hereof; or

(g) If he becomes prohibited from being a director by
reason of any order made under section 216 or seetion
268 of the Act.

Rotation of Directors
90. At the next ordinary general meeting, of the

direetors, being the who have been longest conseeutively
in offiee, shall retire. At the next following ordinary general
meeting the directors who have then been longest eon-
seeutively in office shall retire, and so on in alternate years,

direetors and directors respectively shall retire
from office. As between two or more directors who have been

in offiee an equal length of time, the direetor to retire shall, in
default of agreement between them, be determined by lot. The
length of time a director has been in office shall be computed
from his last eleetion or appointment where he has previously
vacated offiee.

Eligibility for Oflice as a Director
91. A retiring director shall be eligible for re-election. Sub-

jeet to the provisions of regulation 94 hereof, he shall retain
office until the dissolution or adjournment of the meeting at
which his successor is appointed.

92. No person (not being a retiring direetor) shall, unless
recommended by the direetors for eleetion, be eligible for
eleetion to the office of direetor at any general meeting unless
he has been nominated in writing. Every sueh nomination must
be made and signed by two supplying shareholders (other than
the person nominated) as nominator and seeonder, and must be
signed by the person nominated signifying his acceptance of
nomination. Every nomination-paper must be left at the regis-
tered office of the Company addressed to the Secretary, not later
than three clear days before the meeting.
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FitUag of Vaca#cies

93. Subject to the provisions of regulation 95 hereof, the
Company at any general meeting at which any direetors retire
in manner aforesaid shall fill up the vaeated offices by electing
a like number of qualified persons to be directors, and without
notiee in that behalf may jill up any other vaeaneies.

94. If at any general meeting at whieh an eleetion of directors
ought to take place the plaees 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 and not disqualified, eon-
tinue in offiee until the ordinary general meeting in the next
year, and so on from year to year until their places are filled up,
unless it shall be determined at any such meeting to reduce the
number of direetors. If any question should arise as to which
directors have not had their places filled up, the matter shall be
determined by the direetors then in office, whose decision shall
be final.

Increase or Reduction in Number of Directors

95. The Company in general meeting may from time to time
increase or reduce the number of directors and may also deter-
mine in what rotation the increased or reduced number is to go
out of office.

Removal of Directors

96. 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
plaee he is appointed would have held the same if he had not
been removed.

Casual Vacancies

97. Any casual vaeancy oeeurring among the direetors may
be filled up by the direetors, or in their discretion they may call
an extraordinary general meeting for the purpose of filling up
any such casual vacancy, but any person so chosen shall retain
his office so long only as the vaeating director would have
retained the same if no vaeaney had oeeurred.

98. The remaining direetors may eontinue to aet notwith-
standing any vaeaney in their number by death, resignation, or
otherwise ; but if the number of directors in sueh ease falls
below the minimum fixed by these Articles the direetors shall
not, exeept for the purpose of filling vaeancies, aet so long as the
number is below the said minimum.

Indemnity Of Directors

99. Any director, manager, officer, or auditor shall be
indemnifed against any liability ineurred by him as such
director, manager, offleer, or auditor in defending any proceed-
ings, whether civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in eonneetion with any
applieation under section 381 of the Aet in whieh relief is
granted to hirn by the Court.
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100. If the directors or any of them or any other person shall
beeome personally liable for the payment of any sum primarily
due from the Company, the directors may execute or cause to be
executed any mortgage, charge, or security over or affeeting the
whole or any part of the assets of the Company by way of
indemnity to secure the direetors or person so beeoming liable as
aforesaid from any loss in respect of that liability.

Managing Director

101. The directors may from time to time appoint a suitable
person to be the Managing Direetor of the Company for such
term ( not exceeding seven years), at such remuneration, and
generally on such terms and conditions as they may think fit;
and may, subject to any contract between him and the Company,
from time to time remove or dismiss him from offiee and appoint
another in his plaee. Subject to the terms and conditions of any
agreement between the Company and its Managing Director, the
general and routine business of the Company shall be managed
by the Managing Director, who shall at all times faithfully
observe·and obey all resolutions of the directors, but, subject
thereto, he shall have full power and authority to engage, sus-
pend, or diseharge all or any of the employees and servants of
the Company and to fix their respective salaries, wages, or
remuneration, to buy and sell, and to enter into all contracts,
and generally to do all sueh acts and things that he may deem
expedient in carrying on the ordinary business of the Company.

102. A Managing Director shall not while he holds offiee as
sueli be subject to retirement by rotation, and shall not be taken
into account in determining the rotation or retirement of
directors, but (subject to the provisions of any contraet between
him and the Company) he shall be subjeet to the same provisions
ast to resignation and removal as the other direetors of the
Company.

Proceedings of Directors

103. The directors may meet together for the despateh of
business, adjourn, and otherwise regulate their meetings as they
think fit, and may determine the quorum necessary for the
transaeting of business. Until otherwise determined, three
directors shall be a quorum. A director interested in any
eontract with the Company & to be counted in a quorum,
notwithstanding his interest.

104. Two directors may at any time, and the Secretary upon
the request of two direetors shall, eonvene a meeting of directors.

105. Questions arising at any meeting shall be deeided by a
majority of votes. In ease of an equality of votes, the chairman
of that meeting shall have a second or casting vote.

106. The directors shall eleet one of their number as Chair
man of the Company, and, if they think fit, one of their numba
as Deputy Chairman of the Company. The directors shall
determine the period for which the Chairman and the Deplity
Chairman (if appointed) are to hold office, and, unless otherwise
determined, they shall be elected annually.

5
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107. The Chairman of the Company shall preside at each
meeting of the directors, and in ease of his absenee or ineapaeity
to act at any meeting, the Deputy Chairman, if there has been
one appointed, shall preside. In the absence from any meet-
ing of the directors or inability to aet of the Chairman of the
Company and of the Deputy Chairman (if any) the directors
present shall choose one of their number to be ehairman of the
meeting.

108. The directors may delegate any of their powers to the
Managing Director or to a eommittee or committees consisting
of such members or member of their body as they think fit, and
may from time to time revoke any such delegation. The
Managing Director or any such committee or committees shall,
in the exereise of the powers so delegated, eonform to any
regulations that may be imposed on him or it or them by the
directors.

109. The regulations herein contained for the meetings and
proceedings of directors shall, so far as not altered by any
regulations made by the directors, apply also to the meetingm
and proceedings of any committee.

110. All acts done at any meeting of the direetors or of a
eommittee of directors or by the Managing Director or by any
person aeting as a director, shall, notwithstanding that it be
afterwards diseovered that there was some defect in the appoint-
ment of those direetors or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every
such person had been duly appointed and was qualified to be a
direetor or the Managing Direetor.

111. A resolution in writing signed by all the directors shall
be as valid and effectual as if it had been passed at a meeting
of the directors duly ealled and constituted.

Minutes

112. The directors shall cause minutes to be duly entered in
books provided for the purpose-

(a) Of the names of the directors present at each meeting
of the directors and of any eommittee of direetors:

(b) Of all resolutions and proceedings of general meetings
and of the meetings of the direetors 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 the meeting, or by the chairman of the next sueeeed-
ing meeting, shall be reeeivable as prima facie evidence of the

matters stated in the minutes.

Powers of Directors

113. The management of the business of the Company shall
be vested in the directors, and the direetors may exereise all sueh
powers and do all sueh acts and things as the Company is by its
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Memorandum of Association or otherwise authorized to exercise

and do and are not hereby or by statute directed or required to
be exereised or done by the Company in general meeting, but
subject nevertheless to the provisions of tile Act and of these
presents and to any regulations not being inconsistent with these
presents from time to time made by the Company in general
meeting : Provided that no such regulation shall invalidate any
prior aet of the directors which would have been valid if that
regulation had not been made.

Branch Registers

114. The eompany may eause to be kept in any plaee a
branch register or braneh registers, and may Inake sueh provision
as it may think fit respecting the keeping or diseontinuanee of
branch registers, subject to any law in force regulating the
keeping or diseontinuanee of branch registers.

Neal

115. The seal of the Company shall not be affixed to any
document except by the authority of the Board of Directors or
of a committee of direetors empowered thereto, and in the
presence of at least two directors, or of one director and the
Seeretary, who shall affix their signatures to every document
80 sealed.

A-Ccounts

116. The directors shall cause proper books of account to be
kept with respect to-

(a) All sums of money received and expended by the Com-
pany and the matters in respect of which the reeeipt
and expenditure takes plaee;

( b) All sales and purchases of goods by the Company ; and
(c) The assets and liabilities of the Company.
117. The books of account shall be kept at the registered

offiee of the Company, or at such other place or plaees as the
directors think fit, and shall always be open to the inspection of
any director.

118. 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 aeeounts and books of the Company
or any of them shall be open to the inspection of members not
being directors, and no member (not being a director) shall
have any right of inspecting any aeeount or book or document
of the Company exeept as conferred by statute or authorized
by the directors or by the Company in general meeting.

119. The directors shall from time to time, in aeeordanee
with section 131 of the Aet, cause to be prepared and to be laid
before the Company in general meeting such profit and loss
aeeounts, balance-sheets, and reports as are referred to in that
section.

120. A copy of every balance-sheet (ineluding every doeu-
ment required by law to be annexed thereto) which is to be laid
before the Coinpany in general meeting, together with a copy
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of tlie auditor's report, shall, not leRs than seven days before the
date of the meeting, be sent tc all persons entitled to receive
notices of general meetings of the Company.

Audit

121. Auditors shall be appointed and their duties regulated
in accordance with sections 139, 140, and 141 of the Act.

Trade Secrets

122. No member (not being a director of the Company)
shall be entitled to require or reeeive any information eon-
eerning any detail of the Company's business, trading, or
eustomers, or any matter which is or may be in the nature
of a trade secret, mystery of trade, or secret process which
may relate to the business of the Company and which in the
opinion of the directors it will be inexpedient in the interests
of tile Company to communicate, beyond such information as is
by these Articles or by statute direeted to be laid before the
Company in general meeting; and no sueh member shall be
entitled to inspection of any books, papers, correspondence,
or documents of the Company except so far as inspeetion
thereof is expressly authorized by statute or by these presents.

1Vinding-up

123. (1) If the Company bo wound up and the assets avail-
able for distribution amongst the members as such are insuffi-
eient to repay the whole of the paid-up capital, those assets shall
be distributed so that, as nearly as may be, the losses shall be
borne by the members iii proportion to the capital paid up or
whieh ought to have been paid up at the commencement of the
winding-up on the shares held by them respectively, other than
amounts paid in advance of calls.

(2) If in a winding-up the assf:ts available for distribution
amongst the inembers are more ttian sufficient to repay the
whole of the eapital paid up at the commencement of the
winding-up, the excess shall be distributed amongst the members
in proportion to the capital paid up at the commencement of the
winding-up or whieh ought to have been paid up on the shares
held by them respectively, other than amounts paid in advance
of calls.

( 3) This regulation shall not affect the rights of the holders
of shares issued upon special terms or conditions.

Notices

124. (1) A document may be served on the Company by
leaving it at the Company's registered office, or by sending it
through the post in a registered letter addressed to the Company
at that office.

(2) Any document to be served by post on the Company
shall be posted in such time as to admit of its being delivered
iii the due course of post within the period (if any) prescribed
for the service thereof; and in proving serviee of any such



Co-operative Dairy Companies 37

doeument it shall be sufficient to prove that it was properly
direeted and that it was duly put into the post-offiee as a
registered letter.

125. Any notiee requiring authentication by the Company
may be signed by a direetor, manager, or other officer of the
Company, and need not be under the eommon seal of the Com-
pany; and the same may be in writing or in print or partly in
writing and partly in print. The signature to any notice to be
given by the Company may be written. typewritten, or printed.

126. A notiee may be given by the Company to any member
either personally or by sending it by ordinary post addressed
to him at his registered address, or ( if he has no registered
address within New Zealand) to the address (if any) within
New Zealand supplied by him to the Company for the giving of
notices to him. Where the notice is seitt by post, service of the
notice shall be deemed to have been effeeted in the ease of a

notiee of a meeting at the expiration of twenty-four hours after
the letter containing the same is posted as aforesaid, and in
any other ease at the time nt which the letter would be delivered
in the ordinary course of post.

127. A notice may be given by the Company to the joint
holders of a share by giving the notiee to the joint holder named
first in the register of members in respeet of the share.

128. A notice may be given by the Company to any person
entitled to a share in consequence of the death or bankruptey or
other ineapacity of a member by sending it through the post in
a prepaid letter addressed to him by name or by the title of
representative of the deceased or assignee of the bankrupt or
otherwise, as the ease may require, at the address (if any) within
New Zealand supplied for the purpose by the person claiming
to be so entitled, or (until such an address has been so supplied)
by giving the notiee in any manner in which the same might
have been given if the death or bankruptcy or ineapaeity had
not occurred.

129. Every person who by operation of law, by transfer, or
by other means whatsoever shall become entitled to any share
shall be bound by every notice in respect of that share which
previously to his name and address being entered on the register
has been duly given to the person from whom he derives his title
to that share.

130. Where a given number of days' notice or notiee extend-
ing over any period is required to be given, the daf of service
shall not be, but the day upon whieh the notice will expire shall
be, included in the number of days or other period.

131. Each member whose registered place of address is not
iii New Zealand may from time to time notify in writing to the
Company some place in New Zealand whieh shall be deemed
his registered place of address for the purpose of regulation 126
hereof ; but in the absence of any such notification he shall not
be entitled to have any notice or voting-paper sent to him from
the Company, whose registered office shall be deemed the
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registered address of the 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.

Terms of Supply

132. All dairy-produee supplied to the Company by any
person shall, except as may otherwise be agreed upon iii writing,
be deemed to be supplied upon the terms set out in these
Articles.

Nhare/lotdi,ig by SuppUers

133. Subject to the provisions of the last preceding regula-
tion, the supply by any person of dairy-produce to the Company
shall in itself be deemed to be an irrevoeable application by that
person to become a member of and to accept sueh shares in the
Company as he shall be required to hold in aeeortlanee with
these Artieles, and it shall be lawful for the directors, without
any other application therefor, to allot immediately such number
of shares as they think will be required by him on their estimate
of the probable quantity of his supply of dairy-produee, or the
direetors may in their discretion, defer the allotment of those
shares until the quantity so supplied for the particular financial
year is aseertained; and those persons shall be entitled to the
allotment of shares aeeordingly: Provided that no person shall
be so entitled to the allotment of shares should his supply or
estimated supply of dairy-produce be less than the equivalent
of lb. of butterfat in the financial year in question or should
lie, in the opinion of the directors, be unlikely to beeome a
supplying shareholder of the Company.

134. Each person supplying dairy-produce shall, in respeet
of the financial year of the Company in which he is so supplying,
be required to hold such number of shares as may from time to
time be fixed by the directors, but being not more than one share
for every lb. of butterfat cbtained or obtainable from the

dairy-produee or, alternatively, for every gallons or
lb. of milk supplied by him or whieh in the estimation of the
directors he will supply during that financial year.

135. If on the last day of any financial year of the Company
it appears by the books of the Company that any member has
held a smaller number of shares in the Company than is required
to be held by him in terms of the Z(wt preceding regulation, it
shall be lawful for the directors immediately to allot to him,
without any applieation therefor by or on behalf of that
member, such further number of shares as shall be required to
bring the number of shares held by him up to the number
required to be held by him in terms of these Articles.

136. In lieu of allotting the full number or estimated number
of shares required to be held by any member under regulations
133,134, and 135 hereof, the direetors may at any time and from
time to time, until the member has been allotted the total number
of shares which he is required to hold under those regulations,
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apply any amounts payable to that member under regulation
140 (1) hereof in the payment in full of such number of fully-
paid shares as ean be paid up in full out of those amounts, and
may apply any remaining part of the said amounts in part pay-
ment of another share in the Company ; and the directors shall
allot the said fully-paid shares and any such partly-paid share
to the member aeeordingly.

Payments and Returns

137. All dairy-produce supplied to the Company shall be
handled, manufactured, or rendered marketable by the Com-
pany, and shall be disposed of by the Company in sueh manner
and on sueh terms and in sueh plaees or markets, whether
within or outside New Zealand, as the directors shall in their
uncontrolled discretion eonsider advisable or as may be required
by law.

138. ( 1) The net annual returns arising from or in relation
to sueh dairy-produee shall, as at the last day of each financial
year, be arri ved at by doducting from the grocc returno adding
to the gross returns all penalties or charges of the kind
speci/ied in regutatio,18 150 and 151 hereof and deducting
from that Blt,n the whole or so much thereof as the directors
consider equitable of the following:-

(ci) The costs, eharges, and expenses incurred in or about
the carrying-out of any of the objects, powers, or
authorities of the Company:

(b) All premiums and allowailees of the eharaeter specified
in regulations 148 and 150 hereof:

(c) Depreciation of any ,:f the Company's assets:
(d) Such sums as the directors may consider necessary or

desirable to set aside as a reserve fund or for meeting
eontingeneies of any description or for stabilizing or
making more uniform progress, final, or other pay-
ments to persons supplying dairy-produce to the
Company or for any capital expenditure incurred or
to be incurred in that or in any other year or for
sueh other purposes as the direetors in their absolute
diseretion think fit:

Provided that nothing eontained in this paragraph
shall authorize the payment of any dividend on shares
out of returns arising from or in relation to dairy-
produce supplied to the Company:

(e) All ponaltice or cbargoc of tho kind opccificd in rcgulationc 150
;ad--15J#efeet

(2) The directors may from time to time use all or any part
of the moneys so deducted for all or any of the purposes
referred to in the tast preceding subelause.

Progress Payments

139. (1) The directors may at any time in respeet of the
dairy-produce received by the Company during the immediately
preceding month make to each person supplying that dairy-
produce such progress payments as they deem advisable, having



40 Co-operative Dairy Compganxes

regard to their estimate of the net returns for that dairy-
produce after making sueh deductions as they consider ought
to be made under the last preceding regulation.

( 2) Progress payments under the last preceding subelause
shall be due and payable on the 20th day of the month following
the month in which the dairy-produee was supplied or on such
other monthly date as the direetors from time to time determine.

(3) The directors may if they think fit from time to time in
any financial year make further progress payments in respeet
of dairy-produee supplied to the Company during any previous
month or months in that financial year.

(4) Notwithstanding anything contained in the foregoing
provisions of this regulation, the directors in their diseretion
may decide not to make any progress payment in any month or
months if they consider it advisable in the interests of the
Company not to make any sueh payment.

Distribution of Net Returns

140. (1) If the net ret.urns for dairy-produce for any
finaneial year after making such deductions as the directors
think fit under regulation 138 hereof exceed the total amount
paid out by the Company as progress payments under the last
preceding regulation, the directors shall in the month of
in the next financial year, or in sueh other month in that year
as they from time to time determine, make a final payment
(whether by instalments or otherwise) to each supplying share-
holder of his due share of those returns in proportion to the
dairy-produce supplied by him on sueh basis as the direetors
from time to time determine-

(a) By making a payment at a rate fixed by the directors
from time to time on the quantity of dairy-prodiiee
supplied by the shareholder in respeet of whieh he
holds shares in the Company in aeeordanee with the
provisions of these Articles :

Provided that the direetors may if they think fit
make a similar payment in relation to each portion of
the dairy-produee supplied by any such shareholder
in respect of which he does not hold shares in aeeord-
anee with the provisions of these Articles so long as
the payment is applied by the directors on behalf of
the shareholder so far as may be necessary to meet
the cost of additional fully-paid shares which the
shareholder is required to hold under these Artieles :

(b) By making payment of the balance (whether by instal-
ments or otherwise) at the times hereinbefore fixed
to the shareholder in proportion to the quantity of
dairy-produee supplied by him on such basis as the
directors from time to time determine.

(2) If the net returns for dairy-produee for any finaneial
year after making such deductions as the directors think fit
under regulation 138 hereof are less than the total amount paid
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out by the Company as progress payments under the Zast
preceding regulation, the directors may require each supplying
shareholder to refund his proportion, based on the progress pay-
ments reeeived by him, of the total amount so paid in exeess of
the net returns for that year ; and upon demand therefor being
made by notiee in writing to the shareholder the a mount whieh
he is so required to refund to the Company shall constitute a
debt owing by him to the Company and shall be reeoverable
aeeordingly in any Court of competent jurisdietion, or may be
retained by the Company out of any future payments for
dairy-produce due by the Company to that shareholder.

(3) Upon all payments having been made in aeeordanee
with subelause (1) of this regulation the Company shall there-
upon be deemed to have fully aeeounted to each supplying share-
holder for his full share of the net returns of the dairy-produce
supplied by him to the Company in the finaneial year eoneerned;
but, should the Company later reeeive further returns or
realizations in respeet of that dairy-produce, the directors may
if they think fit make a further distribution in accordance with
the provisions of the said subelause (1), or they may retain those
further returns or realizations as part of the returns of the
Company in the finaneial year in which they are received.

Supply from Non-members

141. The direetors may if they think fit so to do purchase
dairy-produee at a price determined in accordance with the next
succeeding regulation from any person who is not a supplying
shareholder of the Company without requiring him to take up
shares in the Company.

142. (1) All dairy-produee supplied by a person who is not
a supplying shareholder of the Company shall, in the absence
of any agreement as to priee between the Company .and thal
person, be deemed to be purchased by the Company at a price
eorresponding to that which is paid by the Company to its
supplying shareholders as a progress payment for dairy-produce
supplied to the end of the month immediately preeeding the date
of purchase. That person shall not by virtue solely of the fact
of his so supplying dairy-produce to the Company be entitled in
any way to elaim or to participate in any rebates, allowances, or
other payments (whether final or otherwise) whieh in aeeord-
anee with these Artieles the Company may subsequently make
to its supplying shareholders.

(2) Nothing contained in the last preceding subelause shall
in any way limit the powers of the directors under these
artieles to treat as a supplying shareholder of the Company for
the purpose of making payments for dairy-produce purchased
from him any person who, though not a supplying shareholder
of the Company, has in the opinion of the directors sub-
stantially complied with the meaning of the term " supplying
shareholder " in regulation 4 hereof.

(3) If any payment is made to a person who is not a supply-
ing shareholder of the Company in respect of dairy-produce
supplied by him which, if he were a supplying shareholder,
would be repayable by him under subelause (2) of regulation

6
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140 hereof, the directors may require him to refund the amount
so paid in excess. Any amount so paid in excess shall, on being
demanded by the directors by notice in writing (which may be
given to him in the same way as if he were a shareholder of the
Company), constitute a debt owing by that person to the
Company and s'hall be recoverable aeeordingly in any Court of
competent jurisdiction, or may be retained by the Company
out of any future payments whieh may become due to him by
the Company in respeet of dairy-produee supplied by him to
the Company.

Rebates

143. The directors may from time to time allow to members
purehasing goods, supplies, or serviees from the Company such
rebate, allowance, or commission as they think fit; and they
may, in addition thereto, if they think proper, from time to time
allocate to and distribute on such basis as they eonsider equitable
by way of bonus or otherwise amongst those members all or any
part of the surpluses resulting from those operations.

Other Income

144. All income of the Company or any part thereof (other
than income arising from or in relation to supply or sale of
dairy-produce) may, at the discretion of the directors, be trans-
ferred and added to the net annual returns set out in subelause

(1) of regulation 138 hereof, or, if so recommended by the
direetors, the Company in general meeting may distribute the
same amongst all members in proportion to the capital paid zip
on the shares held by them respectively. Should such other
ineome of the Company or any part thereof be so divided
amongst all members in proportion to the capital paid up on
the shares held by them respeetively, no interest shall be payable
thereon by the Company if any sueh dividend should remain
unclaimed for any period, If any such dividend should remain
unclaimed for a period of five years after the deelaration
thereof, the directors may forfeit the same for the benet of the
Company.

Lien for Goods Supplied

145. The Company shall have a first and paramount lien for
moneys due by any supplier or member for goods, stores,
merchandise, or other ehattels or services supplied to him and
for the debts, liabilities, and engagements (whether solely or
jointly with any other person to or with the Company) of any
supplier or member upon the moneys due to any supplier or
member for any dairy-produce and upon all the shares aforesaid
in the name of eaeh member, whether solely or jointly with any
other person. The lien shall extend to all dividends from time
to time declared in respect of the shares. Unless otherwise
agreed, the registration of a transfer of shares shall operate as
a waiver of the Company's lien on the shares. The provisions
of regulations 40 to 43 hereof shall apply to any lien on shares
under this regulation.
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Right to Deduct for Goods Supplied
146. The Company may before payment deduct from the

moneys whieh would otherwise be due or beeome due to a
supplier or member for dairy-produce supplied the moneys due
for goods, stores, merchandise, or other ehattels or services
supplied to him, and the balance only shall aeerue due to the
supplier or member.

Assignments of Moneys Patfable to Members

147. The Company shall be entitled to make such charge as
it may be permitted by law so to do to eover the cost of account-
ing in respeet of any assignments given or orders made by any
person or member on moneys payable to him for dairy-produce
supplied by him to the Company.

Premitims 6% Respect of Dairy-produce

148. The directors may fix and pay from time to time such
premiums or allowances to individual members or persons or
sections or groups of members or persons in respect of the supply
of dairy-produce of any partieular type or in any particular
form or during any partieular period or at any particular
factory, place, or times as they from time to time consider to
be necessary.

Grading of Dairy/-produce

149. The directors may from time to time, in their sole dis·
eretion, grade or class, and regrade or reelass, all dairy-produee
supplied to the Company, and they may in such manner as they
think fit, subjeet to the provisions of the Dairy Industry Aet,
1908, or of any other Act or rule of law, fix the various grades
or classes into which the said produee so supplied shall be
placed. In 8xing those grades and classes the direetors may
take into consideration the quality and effect of that
produce upon the articles manufactured by the Company, and
may also have regard to such other matters as they think fit in
the best interests of the Company.

150. The directors may grant and pay from time to time
premiums or allowances for various quality grades or classes of
dairy-produce, and may fix and deduet various penalties for
grades or classes of dairy-produce not of the finest grade or
quality, and for these purposes the directors may employ the
grading and classification fixed under the last preceding
regulation.

Smali SuppZies of Dairy-produce

151. The directors may from time to time, for the purpose
of meeting or partly meeting the additional cost (if any) of the
transport, handling, manufacture, and administration of small
supplies of dairy-produee, make such charge per supplying
member or person or at such varying rates in respeet of different
quantities of dairy-produce supplied during the particular
financial year as they deem equitable.
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Control of Supply of Produce
152. (1) The directors may in their discretion from time to

time refuse to accept any dairy-produce or part thereof
supplied by any person, if in their opinion-

(a) That dairy-produee is not sweet, wholesome, sound, and
free from any foreign extraneous substance or liquid,
and its acceptance is not otherwise prohibited by law;
or

( b) That person has been dishonest in his dealings with the
Company; or

(c) The farmyard surroundings or plaee from which the
dairy-produce is obtained are dirty or unhealthy; or

(d) That person or his family or assistants or their families
are suffering from any infectious disease whieh might
detrimentally affect dairy-produce :

(e) It would not be in the interests of the Company to aceept
that dairy-produce.

(2) The directors shall be under no liability to make any
recompense to any such person for any sueh refusal, and that
person shall have no recourse against either the Company or the
directors or any of them whatsoever in respect to that refusal.

153. If any or all of the operations of the Company at
any one or more of its branches, factories, or ereameries are
delayed, hampered, impeded, or in way prevented by any
strike, loek-out, or other stoppage, whether of the elaployees of
the Company or otherwise, the direetors, if possible, shall
immediately do all in their power and take all necessary steps
to remove or alleviate the cause of the delay, hampering,
impediment, or prevention of work; but during the continuation
of the strike, loek-out, or other stoppage of work as aforesaid
the directors may, in their discretion, refuse to accept any dairy-
produee tendered by any member or other person at any one or
more of the branehes, factories, or ereameries whieh are or may
be in the opinion of the directors prejudieially affected by that
strike, lock-out, or other stoppage as aforesaid: Provided, how-
ever, that if any other branch, factory, or ereamery of the
Company is not prejudieially affected thereby the direetors shall
endeavour to arrange for that branch, factory, or ereamery to
accept the said dairy-produce. The directors may continue so
to kfuse to aceept the said produce for so long a period as they
iii their discretion may deem advisable, having regard to the
hest interests of the Company; and during the term of that
mfusal they shall be under no duty or liability to make any
recompelise to any such member or person in respeet of any
such refusal as aforesaid, and the said member or person shall
have, in respect of the said refusal, no recourse whatsoever
against the Company or its directors or any of them.
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154. ( 1) All dairy-produee for delivery to the Company
shall be- -

(cs) Made available by the person so supplying either at his
milk-shed, farm gate, roadside, or depot, or the
receiving-stage of the nearest faetory of the Company
manufacturing dairy-produce of the type for delivery,
or other convenient place, as the directors shall from
time to time require, and either once daily or twice
daily or at longer intervals as the direetors shall from
time to time require:

( b) Made available in containers of a type suitable for eon-
venient and economical transport, handling, and
eleaning, or, in the discretion of the direetors, held in
a suitable vat convenient for bulk collection of the

dairy-produce therefrom by or on behalf of the
Company:

(c) Placed upon a properly constructed stand (with effieient
to and fro all-weather access by the transporting
vehicle of the type used for such transport work) at
such times of the day as the directors may from time
to time stipulate or as are by law required, unless the
dairy-produce is required to be delivered to a depot
owned or controlled by the Company or upon the
factory receiving-stage as hereinbefore provided, in
which ease delivery shall be made at such times of the
day as the directors from time to time stipulate.

(2) The person supplying dairy-produce shall be responsible
for the eleanliness thereof.

( 3) Morning milk shall be kept in separate eontainers from
afternoon milk.

155. The directors may from time to time, in lieu of
requiring delivery by suppliers of dairy-produce as provided in
the Zast preceding regulation,-

(a) Undertake on behalf of those suppliers or of any groups
thereof the collection of their dairy-produce on such
terms as the direetors eonsider equitable, with or
without a general charge on the dairy-produce of
those suppliers or groups of suppliers or different
eharges to individual suppliers or to different groups
of suppliers as the directors consider to be in the hest
interests of the Company; or

(b) Make any payment or allowance to those suppliers or
groups of suppliers as a eonsideration for delivery by
them in any particular manner, time, or place, as the
direetors think fit.

156. Where milk is delivered to the Company for eheese or
easein making the person supplying the same shall, in the
absence of any agreement to the contrary between that supplier
and the Company, be responsible to the Company for the prompt
removal of his proportion of the resulting whey.
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Special Groups

157. ( 1) The directors may from time to time establish and
carry on factories and ereameries for the manufacture and for
the handling of butter, cheese, dried milk in any of its various
forms, easein, processed cheese, town milk, iee-cream, or any
other dairy-products or any other produets which in the opinion
of the direetors ean be conveniently manufaetured or dealt in
in conjunction therewith or any combination thereof. These
functions may be operated by separate and distinct classes,
groups, or sections of members (hereinafter referred to as
special groups). Save as herein provided, all the provisions of
these Artieles shall, so far as applieable and with the necessary
modifications, apply to those speeial groups.

(2) Any adjustments as between the Company and any
special group or as between one special group and another
special group shall be clearly shown in the accounts laid before
the annual general meeting of the Company.

158. The directors may at any time and from time to time
amalgamate any special group with any other speeial group or
may conduct the operations of any of the special groups on
behalf of the Company as a whole or extend the operations of
any existing group as they think fit.

159. No member or person shall without the prior written
consent of the directors be entitled to supply any special group
or to transfer his supply of dairy-produee to or from any special
group or to supply a quantity of dairy-produee to any special
group substantially greater than that which was supplied by
him to that special group in the immediately preceding season.

160. (1) Every person supplying dairy-produee to a speeial
group shall, in respect of the financial year of the Company in
which he is so supplying, be required to hold such number of
shares as may from time to time be fixed by the direetors for
that partieular special group, but not being more than one share
for the number of pounds of butterfat obtained or obtainable or,
alternatively, for the number of gallons or weight of milk
estimated to be supplied or supplied by him during that financial
year as are set out in the next succeeding subelause opposite the
name of the special group; but nothing herein shall entitle the
directors to fix a share standard of less than lb. of butter-

fat or gallons or lb. of milk for any special group
formed after the date these Articles came into foree or for a

speeial group for which there was no share standard operating
at that date. If any person is supplying dairy-produce to more
than one speeial group, he shall be required to hold shares as
herein provided in each sueh group to which he is supplying
dairy-produee.

(2) The special groups and their share standards are as
follows:-

[set out names of speciat groups and their skare standards.]
161. Without limiting the authority of the direetors to agree

with any member as to the resumption value of any share held
by that member, the directors may have regard to the assets
and liabilities of any speeial group as may be shown in the
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aeeounts thereof for the purpose of fixing any sueh resumption
value. Nothing herein, however, shall be construed as an
appropriation of the net assets of any speeial group to its
particular class of share.

162. The net annual returns arising from or in relation to
the dairy-produee supplied to any special group shall at the last
day of each financial year be aseertained by dedueting from the
gross returns sueh part of the deductions provided for in sub-
elause (1) of regulation 138 hereof as the directors may consider
equitable and shall be distributable amongst the supplying share-
holders supplying dairy-produce to that special group as if that
speeial group were a separately operated and conducted co-
operative dairy eompany, and the provisions of regulations 138,
139,140,141, and 142 hereof shall, so far as applicable and with
the necessary modifications, apply thereto.

163. Notwithstanding anything herein to the contrary, the
directors may from time to time utilize, on behalf of any other
special group or of the Company as a whole, the whole or any
part of the produce of any special group, either in its original
state or in a manufaetured or partly manufactured state, in the
manufacture of any particular produet or for sale in its original
state on such basis or bases as the directors shall deem equitable,
and the allowance for that produee to the speeial group making
it so available shall be deemed to be part of its market
realizations.

164. The whole or any part of any reserve now heretofore or
hereafter set aside out of the returns of any special group may
during the finaneial year in which it is so set aside or in any
subsequent financial year be transferred to the gross returns of
the Company as a whole or to those of any other speeial group
or groups, in any ease where in the opinion of the directors it is
equitable to do so because of the assistance given by the Company
as a whole in the financing and conducting of the operations of
any such special group, or because of the neeessity for the
arbitrary selection of that group to manufaeture or deal with
particular types of dairy-produee for whieh the net monetary
return on a butterfat basis may be in excess of the probable net
monetary return on a butterfat basis for the dairy-produee
manufaetured or dealt with by other special groups or by the
Company as a whole, or for any other good and sufficient reason.

Committees of SwppUers of Special Groups

165. (1) Without in any way limiting the authority of the
directors, they may from time to time set up a committee of
suppliers from any special group of the Company for the pur-
pose of advising the direetors upon matters and things relating
to the eonduet and management of their own speeial group.

(2) Notwithstanding that there may be a committee of
suppliers for the group, the directors may at any time and from
time to time if they think fit call a meeting of the supplying
shareholders of any speeial group so that they might obtain an
expression of its views upon any matters and things relating to
it.s affairs. Any meetings of the supplying shareholders of any
group shall be eondueted as nearly as possible in aeeordanee
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with the rules set out in these Artieles for the eonduet of general
meetings. In lieu of calling a meeting of the supplying share-
holders as·hereinbefore set out, the direetors may conduct a postal
ballot among the supplying shareholders of any speeial group
in such manner as the direetors think fit. Any resolution passed
at any sueh meeting or by three-fourths of the valid votes east
in a postal ballot as aforesaid shall be deemed to be a resolution
of all and every one of the members of the special group and
shall be binding upon them aeeordingly.

166. The directors may from time to time make sueh rules
as they think fit for the election, term of offiee, and all other
matters as to members' representatives upon committees of the
diferent special groups and as to the eonduet of any postal ballot
as aforesaid.

SECOND SCHEDULE
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Statutes, Vol. I, pp. 90-93.)
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1926, No. 35-
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