The Companies Act, 1893.
(56th Vic., No. S.)

ARRANGEMENT OF SECTIONS.

Section

PART I.

General Provisions.

PRELIMINARY.

20. Registration of memorandum and
articles and effect thereof.
21. Certificate to be gasetted, and Gazette
or certificate to be conclusive of
incorporation.
22. Inspection of documents.
23. Copies of memorandum and articles
to be given to members.
24. Prohibition against identity of names
in companies.

1. Short Title.
2. Division.
3. Interpretations.
4. Repeal. First Schedule.
5. Act not to apply to certain societies
and companies.
6. References in Acts to the Ordinance
to be read as references to this
Act.
7. Prohibition of partnership exceeding
a certain number of persons.
8. (i) Appointment of Registrar of Companies.
(2) Registrar's seal.

PART
CONSTITUTION AND INCORPORATION OF
COMPANIES.
MeMOra7UlltnY of Association.

9. Mode of forming company.
10. Mode of limiting liability of members.
11. Requisites of memorandum. Sixth
Schedule.
12. Company not to be registered until
5 p.c. of nominal capital paid.
13. Each subscriber to take at least one
share in company with share capital.
14. Limited company may have directors,
&c., with milimited liability.
15. (0 Signature to and effect of memorandum.
(e) Memorandum not to be altered
save as provided.
Articles of Association.

16. (i) Signature and effect of articles.
Regulations to be prescribed
by articles of association.
BO Form of articles. Second Schedule.
17. Application of table A.
18. Passing memorandum and articles
before incorporation.
19. Imp. Act, 1862, s. 16, abridged.

PART III.
MANAGEMENT AND ADMINISTRATION.

25. Nature of interest in company.
26. Manner in which shares are to be
issued and held.
27. Definition of "members."
28. Transfer by representative.
29. Register of members.
30. Yearly list of members.
31. Penalty on company not keeping a
proper register.
32. No entry of trusts on register.
33. Certificate of shares.
34. Inspection of register.
35. Power to close register.
36. Remedy for improper entry, or omission of entry, in register.
37. Notice to Registrar of rectification of
register.
33. Register to be evidence.
39. (i) Registered office of company.
(2) Notice of situation of registered
office.
40. Directors to appoint secretary. Secretary to be present at office while
open to the public.
41 (I) Publication of name by company.
(2) Penalties on non-publication of
name.
42. Books of Account to be kept.
43. Register of mortgages.
44. Certain companies to publish statements.
45. ( i) List of directors, &e., to be sent
to Registrar of Companies.
(2) Penalty on company not keeping
register of directors, &c.
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46. Contracts, how made.
47. Promissory notes and bills of exchange.
48. Prohibition against carrying on business with less than five members.
49. (r) Company to hold meeting within
four months after registration.
(2) General meeting of company.
50. Power to alter regulations by
special resolution.
51. Provisions where no articles as to
meeting.
52. Effect of special resolution in certain
cases.
53. Registration of special resolutions.
54. Copies of special resolutions.
55. Execution of deeds abroad.
56. Examination of affairs of company by
inspectors.
57. Application for inspection to be supported by evidence.
58. Inspection of books. Penalty.
59. Result of examination, how dealt
with.
60. Power of company to appoint inspectors.
61. Report of inspectors to be evidence.
62. Evidence of proceedings at meetings.
63. Pleadings in action against members.
64. Provision as to security for costs in
actions brought by certain companies.
65. Governor may alter forms in schedule.
Power
for companies to refer matter
66.
to arbitration.
67. Power of companies to change name.
68. Power to alter memorandum with
regard to objects.
69. Registration of order confirming
alteration.
70. Modification of memorandum with
regard to capital.
71. Company to add "and reduced" to
its name for a limited period.
72. Confirmation of resolutions in certain
cases.
73. Order and minute; to be registered.
74. Minute to form part of memorandum.
75. Saving of rights of creditors who are
ignorant of proceeding.
76. Penalty on concealment of name of
creditor.
77. Notice of increase of capital and of
members to be given to Registrar.
78. Company to give notice of consolidation or conversion of capital into
stock.
79. Effect of conversion of shares into
stock.
80. Limited company may prevent further
capital being called up, except on
winding up.
81. Company may have some shares fully
paid and others not.

PART IV.
COMPANIES AUTHORISED TO REGISTER
UNDER THIS ACT.

82. Regulations as to registration of existing companies.
83. Permissive registration of companies.
84. Definition of joint stock companies.
85. Requisitions for registration by companies.
86. Requisitions for registration by existing company, not being a joint
stock company.
87. Power for existing company to register amount of stock instead of
ares.
88. Authentication of statements of existing companies.
89. Registrar may require evidence as to
nature of company.
90. Exemption of certain companies from
payment of fees.
91. Power to company to change name.
92. Registration of existing companies to
be noted in Government Gazette.
93. Certificate to be evidence of compliance with Act.
94. Vesting of property in company.
95. Registration under this Act not to
affect obligations incurred previously to registration.
96. Continuation of existing actions.
97. Effect of re gistration under Act.
98. Power of Court to restrain proceedings.
99. Effect of order for winding up company.
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PART V.
THE WINDING UP OP COMPANIES.

100.Part V. not to apply to a limited
company registered under " The
Mining Companies Act, 1888."
Liability of Members.
101.Liability of members.
102.Liability of directors.
103.Nature of liability of contributory.
104.Contributories in case of death.
105.Contributories in case of insolvency.
106.Marriage of female contributory.
Winding up under Order of Court.
107.Circumstances under which company
may be wound up under order of
Court.
108.Company when deemed unable to pay
its debts.
109.Application for winding up to be by
petition.
110.Order on petition to be in favor of all
creditors and contributories.
111.Commencement of winding up by
Court.
112.Court may grant injunction.
113.Powers of Court on hearing petition.
114.Actions to he stayed under order for
winding up.
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115. Copy of order to be forwarded to
Registrar of Companies.
116. Power of Court to stay proceedings.
117. Power of Court to transmit winding
up to Court of Bankruptcy.
Official Liquidators.
Official Liquidators.
Style and duties of Official Liquidator.
(4) Powers of Official Liquidator.
Discretion of Official Liquidator restrained.
122. Collection and application of assets.
123. Provision as to representative contributories.
124. Power of Court to require delivery of
property.
125. (a) Power of Court to order payment
of debts by contributory.
(a) Set off.
126. Power of Liquidator to make calls.
127. Power of Official Liquidator or Court
to order payment into bank.
128. Regulation of account with Official
Liquidator.
129. Order conclusive evidence.
130. Official Liquidator may exclude creditors not proving within certain
time.
131. Official Liquidator to adjust rights of
contributories.
132. Dispositions after the commencement
of the winding up avoided.
133. Dissolution of company.
134. Registrar of companies to make minute of dissolution of company.
135. Penalty on not reporting dissolution
of company.
136. Petition to be Us Tendons.
118.
119.
120.
121.

Voluntary Winding up of Company.
137. Circumstances under which company
may be wound up voluntarily.
138. Commencement of voluntary winding
up.
139. Effect of voluntary winding up on
status of company.
140. Notice of resolution to wind up voluntarily.
141. Consequences of a voluntary winding
tip.
142. Power of company to delegate authority to appoint liquidators.
143. Arrangement, when binding on creditors.
144. Appeal.
145. Power of liquidators to call general
meeting.
146. Power to fill up vacancy in liquidators.
147. Power of Court to appoint a liquidator or liquidators.
148. Liquidator on conclusion of winding
up to prepare an account.
119. Liquidators to report meeting to Registrar of companies.
150. Creditor's right to have winding up
by Court.
151. Power of Court to adopt proceedings
of voluntary winding up.

152. Court may have regard to wishes of
creditors, members, or contributories.
Provisions applying to Winding-up, whether
under the Order of the Court or voluntary.
153. Liquidator.
154. Priority of debts.
155. Company's property, how disposed of.
156. (a) Liquidator to summon meetings
of creditors, contributories, or
shareholders.
(a) Liquidator to have regard to directions of creditors, contributories,
or shareholders.
157. Power for liquidators, creditors,
contributories, or shareholders in
voluntary winding up, to apply to
Court.
158. No call in certain cases.
159. (1) Power of Court to summon persons before it, suspected of having
property of company.
(a) Examination of parties by Court.
160. Power to arrest contributory about to
abscond or to remove or conceal
any of his property.
161. Powers of Court cumulative.
162. Creditors to receive interest before
surplus is divided.
163. Costs of liquidation.
164. Provision in case of representative
contributory not paying moneys
ordered.
165. The books of the company to be evidence.
166. As to disposal of books, accounts, and
documents of company.
167. Inspection of books.
168. Power of assignee to sue.
169. All debts or liabilities to be provable
debts.
170. Liquidator to make valuation of provable debts.
171. Person aggrieved by liquidator's estimate may appeal to Court.
172. Amendment of section 8 of Supreme
Court Act, 1860.
173. General scheme of liquidation may be
sanctioned.
174, Power to compromise.
(a) Where compromise proposed,
Court may order meeting of
creditors to decide as to same.
175. Power for liquidators to accept shares,
&c., as a consideration for sale of
property of company.
170. Protection of dissentient members.
177. Resolutions not invalidated by winding up of company.
178. Mode of determining price.
179. Certain attachments, sequestrations,
and executions to be void.
180. Fraudulent preference.
181. Power of Court to assess damages
against delinquent directors and
officers.
182. Penalty on falsification of books.
183. Penalty for false statements.
184. Prosecution of delinquent directors,
Ste., in case of winding up.
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185.Liquidator not to pay money into
private account.
186.Appeal to Court against liquidator.
187.Unclaimed dividends to be paid to
Treasurer.
188.Power to enforce orders.
189.Member of no-liability company not
liable for calls.
190.Rides. Seventh Schedule.

208.Foreign company to give due notice
of intention to cease carrying on
business.
209. Statutory declaration of attorney to
be sufficient proof of non-revocation.
210. Evidence of incorporation of company.
211.Act not to authorise issue of bank or
promissory notes or affect implied
responsibility.
212.One year for existing company to
comply.

PART VI.
TEE WINDING UP OF UNREGISTERED
COMPANIES.

191.Winding up of unregistered companies.
192.Who to be deemed a contributory in
the event of company being wound
up.
193.Power of Court to restrain further
proceedings.
194.Effect of order for winding up company.
195.Provision in case of unregistered company.
196.Provisions in this part of Act cumulative.

PART VII.
STRIKING DEFUNCT COMPANIES OFF THE
REGISTER.

PART IX.
NO-LIABILITY COMPANIES.

Calls.
213. Calls and notice thereof.
214.No call to be made until fourteen days
after previous call payable.
215. Forfeiture of shares for non-payment
of calls.
216.Forfeited shares to be sold by auction.
217.Redemption of forfeited shares.
218. Forfeited shares which are not sold
to become the absolute property of
the company.
219.Minute of forfeiture to be conclusive
evidence.
220.Power to issue new scrip.
221. Shareholder not liable to calls or contributions.

197. Power of Registrar to strike names

of defunct companies off register.

PART X.
PART VIII.
FOREIGN COMPANIES.

198.Foreign company not to commence or
carry on business until provisions
of this section complied with.
199.Acts of attorney to be binding on
company.
200.Acts tinder power of attorney good
till notice filed with Registrar.
201.Proceedings on death or revocation of
power of attorney.
202. (1) Notice of change of office.
(a) Penalty on attorney not complying.
203. (1) Penalty on company not complying.
(I) Effect of non-compliance.
204.Inspection.
205. Service at office good service on company.
206. Declaration or certified copy evidence.
207. Power of attorney or certified copy
receivable in evidence.

THE LIABILITY OF DIRECTORS AND
PROMOTERS.

222.Liability for statements in prospectus.
223. Indemnity where name of person has
been improperly inserted as a
director.
224.Contribution from co-directors, Ltc.
225.Copies of prospectus to be filed with
Registrar.

PART XI.
MISCELLANEOUS.

226.Restriction on allotment of shares and
debentures.
227. Assignment equivalent to insolvency.
228.Liability of secretary neglecting to
lodge books with liquidator.
229.Liability of secretary to penalties.

V.
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230. Notice to be given to director on his
election that his liability will be
unlimited.
231. Court to bring certain cases under
notice of Crown Solicitor.
232. Penalty on perjury.
233. Penalties on persons committing
forgery.
234. Penalties on persons falsely personating owner of shares.
235. Penalties on persons engraving plates
&c.
236. Reception of certified copies of documents as legal evidence.
237. Certified copy of articles of company
to be prinul facie evidence.

238. Scrip certificate to be prima facie
evidence.
239. Declaration.

Notices and Legal Proceedings.
240.
241.
242.
243.
244.
245.
246.
247.
248.
249.

Service of notices on company.
Rules as to notices by letter.
Authentication of notices of company.
Court or Judge may order service on
officer, manager, or agent of corporations, &c., to be good.
Proceedings for penalties.
Proceedings before justices.
On non-payment of penalty, &c.,
Justice may imprison.
Appeal.
Application of penalties.
Fees. Third and Fourth Schedules.
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No. VIII.

AN ACT to consolidate and amend the Law
relating to Companies.
[Assented to, I 3th January, 1(5'93.]

B

E it enacted by the Queen's Most Excellent Majesty, by and
with the advice and consent of the Legislative Council and
Legislative Assembly of Western Australia, in this present Parliament assembled, and by the authority of the same, as follows:—
Part I.

1.

Pain' I.—PRELIMINARY.
THIS Act may be cited as " The Companies Act, 1893."

2.

THIS Act is divided into parts as follows:

Division.

PART I.—SECTIONS 1 TO
PART II.—SECTIONS
PART

8: PRELIMINARY:

9 TO 24:

CONSTITUTION AND INCORPORATION OP COMPANIES:

III.—SEcrioNs 25 TO 81 : MANAGEMENT AND ADMINISTRATION :

PART W.—SECTIONS

82 TO 99:

COMPANIES AUTHORISED TO
REGISTER UNDER THIS
ACT :

Short Title.
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PART V.—SECTIONS 100 TO
PART VI.—SECTIONS

190:

THE WINDING UP OF COMPANIES:

191 TO 196: THE WINDING UP OF UNREGISTERED COMPANIES:

PART VII.—SECTION

197:

STRIKING DEFUNCT COMPANIES OFF THE REGISTER:

198 TO 212: FOREIGN COMPANIES:
PART IL—SECTIONS 213 TO 221: NO-LIABILITY COMPANIES :
PART X.—SECTIONS 222 TO 225: LIABILITY OF PROMOTERS

PART VIII.— SECTIONS

AND DIRECTORS:
PART XI.— SECTIONS
Interpretations.

Imperial Act, 1562,
s. 74.

226 TO 219: MISCELLANEOUS.

3. IN this Act and the Schedules hereto, and any rules made
hereunder, the following terms have the meanings hereinafter
respectively assigned to them, if not inconsistent with the context or
subject matter" Articles " means the articles of association of a company.
In Parts III., VII., X., and XI., " Company " means a
company registered under " The Joint Stock Companies
Ordinance, 1858," " The Mining Companies Act, 1888,"
or this Act.
In Part IX., " Company " means a company registered as a
no-liability company under " The Mining Companies Act,
1888," or this Act.
" Colony " means the Colony of Western Australia.
" Contributory " means every person liable to contribute to the
assets of a company in the event of the same being wound
up, and shall also, in all proceedings for determining the
persons who are to be deemed contributories and in all
proceedings prior to the final determination of such persons,
include any person alleged to be a contributory :
" Court " means the Supreme Court or any Judge thereof :

Imp. Act, 53 and
54 Vic., c. 62, a 3.

" Creditor " means a person who, in the event of the winding up
of a company, would be entitled to prove under such
winding up :
" Deed of settlement " shall include any contract of co-partnership or other instrument constituting Or regulating a company and not being an Act of Parliament or Royal Charter
or Letters Patent, or the articles of association of a company
heretofore incorporated under " The Joint Stock Companies Ordinance, 1858," or incorporated under this Act :
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" Foreign Company " shall mean any joint stock company, or

corporation duly incorporated for trading or other business
purposes according to the laws in force in the country in
which it is incorporated, other than a company incorporated
in Western Australia :
" Judge " means a Judge of the Supreme Court:
" Liability " in Part V. includes any compensation for work or
labor done ; any obligation or possibility of an obligation to
pay money or money's worth pursuant to or on the breach
of any express or implied covenant, contract, agreement, or
undertaking, whether such breach does or does not occur or
is or is not likely to occur or capable of occurring before the
conclusion of the winding up of a company ; and generally
includes any express or implied covenant, contract, agreement, engagement, or undertaking to pay, or capable of
resulting in the payment of money or money's worth,
whether such payment be, as respects amount, fixed or
unliquidated, and payable in one sum or by instalments,
Or periodical payments, as respects time, present or future,
certain, or dependent on any one contingency, or two or
more contingencies, or as to mode of valuation capable
of being ascertained by fixed rules, or assessable only as
matter of opinion:
" Limited Company " means a company the liability of the Imp. Act, 1862, e. 8.
members of which is by the memorandum limited to the
amount (if any) unpaid on the shares respectively held by
them:
" Memorandum " means the memorandum of association of a
company under this Act, or " The Joint Stock Companies
Ordinance, 1858."
" Mining. purposes " means the purpose of obtaining any metal
or mineral by any mode whereby soil, earth, rock, or
stone may be disturbed, or smelted, refined, crushed, or
otherwise dealt with:
" Month " means " Calendar Month : "
" No-Liability Company " means a company formed with no
liability on the part of its members :
" Ordinance " means " The Joint Stock Companies Ordinance,
1858," and any amendment thereof :
" Prescribed " means prescribed by rule:
" Registrar " means the Registrar of Companies:
" Registration office " means the office for the registration of
companies :
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" Representative " means an executor or administrator, and

includes the Curator of Intestates Estates in cases where
the Court shall have authorised him to administer the estate
of a deceased person. It also includes " devisee " and " heir
at law " where a devisee or heir at law is liable as a
contributory:
Rule " means a rule contained in the Seventh Schedule to this
Act, or made under the authority of tins Act :
" Special resolution " means a resolution passed at a general
meeting of a company of which notice has been duly given
specifying the intention to propose such resolution, and at
which such resolution is passed by a majority of not less
than three-fourths of such members of the company for
the time being entitled according to the articles of the
company to vote as may be present in person or (in cases
where the articles allow proxies) by proxy :
" Unlimited Company " means a company formed on the
principle of having no limit placed on the liability of its
members:

CC

Imp. Aet., 1562, pt.
s. .50.

Imp. Act, 1862, s. 10.

Repeal.
First Schedule.

4. (i.) THE Acts mentioned in the First Schedule to this Act
are repealed. Such repeal shall not affect
(a.) Anything done under any Act hereby repealed :
(b.) The incorporation of any company under any Act hereby
repealed:
(c.) Any provision relating to evidence contained in any repealed Act except where such provision is inconsistent
with this Act :
(d.) Any right or privilege acquired or liability incurred under
any Act hereby repealed :
(e.) Any pecuniary penalty, forfeiture, or other punishment
incurred in respect of any offence against any Act
hereby repealed:
(f:) Any disability incurred under any Act hereby repealed :
(g.) Table B in the Schedule annexed to the Ordinance so
far as the same applies to any company existing at
the commencement of this Act.
Any proceedings begun under the repealed Acts, or any of them, may
be continued and concluded as though this Act had not been passed.
(2.) The repeal effected by this section shall not affect any
of the provisions of " The Mining Companies Act, 1888," relating
to the winding up of companies already registered thereunder
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except to the extent to which the same relate to the winding up of
no-liability companies registered under the said Act and not under
liquidation at the coming into operation of this Act.
5. SUBJECT to the provisions of the next following section Act not to apply to
and except as to Part VI. and the provisions therein contained certain societies and
or incorporated, this Act shall not apply to any Friendly Society, companies.
Benefit Society, or Building Society, nor to any company or copartnership which carries on the business of life insurance, either
alone or together with any other business, unless such company is
already registered under the Ordinance, nor to any company or copartnership formed or to be formed for the purpose of carrying on
the business of banking.
6. WHERE any unrepealed Act enacts that the Ordinance or References in Acts to
any of the provisions thereof shall apply to life assurance or other tiro ordinance to ho
companies, or requires or empowers anything to be done or any ttT,7sdA"ctrtc""s
penalties to be recovered by reference to such Ordinance or provisions,
such enactments shall be deemed to refer to this Act and the
corresponding portions of this Act.
7. NO company, association, or partnership consisting of more
than twenty persons, shall be formed after the commencement of
this Act, for the purpose of carrying on any business that has for its
object the acquisition of gain by the company, association, or
partnership, or by the individual members thereof, unless it is
registered as a company under this Act, or unless it is formed or
constituted under the provisions of some Act of the Imperial Parliament, or of the Parliament of the said Colony, or by Letters
Patent, or Royal Charter.

8. (i.) THE Governor may appoint a Registrar of Companies
for the purposes of this Act ; and until such appointment shall be
made, the Registrar of the Supreme Court shall be such Registrar.
(2.) The Registrar of Companies shall have a, seal, and such
seal shall bear the words " Registrar of Companies, Western
Australia."
PART IL—CONSTITUTION AND INCORPORATION OF COMPANIES.

Prohibition of
partnership
exceeding a certain
number of persons.
Imp. Act, 1862, s. 4.

Appointment of
Registrar of
Companies.
Registrar's seal.

Part II.

Memorandum of Association.

9. ANY five or more persons associated for any lawful purpose,
may, by subscribing their names to a memorandum of association
and otherwise complying with the requisitions of this Act in respect
of registration, form all incorporated company with or without
limited liability or, as to a company formed for mining purposes,
with no liability.

Mode of forming
company.
Imp. Act, 1862, s. 6.
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Mode of limiting
liability of members.
Imp. Act, 1862, s. 7.

Requisites of
memorandum.
Sixth Schedule.

10. THE liability of the members of a company with limited
liability shall be limited to the amount, if any, unpaid on the shares
respectively held by them.
11. (i.) THE memorandum of a limited or no-liability company
shall contain
(a.) The name of the company with the word " limited,"
or the word " no-liability," as the case may require,
as the last word:
(b.) The objects for which the company is established:
(c.) A declaration that the liability of the members is
limited, or that the members take no liability, as the
case may require :
(d.) The amount of the capital of the company divided
into shares of a certain fixed amount.
(s.) The memorandum of an unlimited company shall
contain
(a.) The name of the company :
(b.) The objects for which the company is established.
The memorandum may be in one of the Forms in the Sixth
Schedule.

Company not to be
registered until 5 pe
cent. of nominal
capital paid.

Each subscriber to
take at least one
share in company
with share capital.

Limited company
may have directors,
&c., with unlimited
liability.
Imp. Act, 1867, s. 4.

Signature to and
effect of
memorandum.

12. NO company shall be registered as a no-liability company
until it is proved by statutory declaration to the satisfaction of the
Registrar that five per cent. of the nominal capital of the company
has been paid up and lodged to the credit of the company in some
bank approved by the Registrar.
13. AS to all companies having capital divided into shares, each
subscriber to the memorandum shall take and subscribe for one
share at least, and shall write opposite to his name the number of
shares he takes.
14. IN the case of a limited company the liability of the
directors or manager, or managing director, may be unlimited, in
which case, in lieu of the declaration referred to in section 11, subsection (c.), the memorandum shall contain a declaration that the
liability of ordinary members is limited, but that the liability of
the directors, manager, or managing director, as the case may require,
is unlimited.
15. (i .) THE signature-of each subscriber to the memorandum
shall be attested, and the memorandum shall, when registered, bind
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the company and the members thereof to the same extent as if each
member had subscribed his name and affixed his seal thereto, and
there were in such memorandum contained, on the part of himself,
his heirs, executors, and administrators, a covenant to observe all
the conditions of such memorandum, subject to the provisions of
this Act.
(2.) No alteration shall be made by ally company in its
memorandum save as hereinafter provided.

Imp. Act, 1862, s. 11.

Memorandum not to
be altered save as
provided.
Imp. Act, 1862, pt.
s. 12.

Articles of Association.

16. (1.) THE memorandum may, in the case of a limited
company, and shall, in the case of a no-liability company or an
unlimited company, be accompanied, when registered, by articles of
association signed by the subscribers to the memorandum, and prescribing regulations for the company: Provided that in the case of a
company which has passed a memorandum of articles at any
meeting convened under section 18, no memorandum or articles
shall be filed other than the memorandum or articles as passed at
such meeting, or as altered at a subsequent meeting under the same
section.
(2.) The articles shall be expressed in separate paragraphs
numbered in arithmetical progression, and may adopt all or any of
the regulations contained in the table marked A in the Second
Schedule hereto. They shall, in the case of an unlimited company
that has a capital divided into shares, state the amount of capital
with which the company proposes to be registered, and in the case
of an unlimited company, that has not a capital divided into shares,
state, for the purpose of enabling the Registrar to determine the
fees payable on registration, the number of members with which
the company proposes to be registered.
17. IN the case of a limited company, if the memorandum be
not accompanied by articles, or in so far as the articles do not exclude
or modify the regulations contained in the table marked A in the
Second Schedule hereto, such regulations shall, so far as applicable,
be deemed to be the articles of the company in the same manner
and to the same extent as if they had been registered as such.
18. (1 .) THE persons who have agreed to become members of
a company may before incorporation pass a memorandum with or
without articles not inconsistent with this Act for the purposes of
the company, or alter any such memorandum or articles already
passed, at a meeting to be convened for that object.

Signature and effect
of articles.

Regulations to be
prescribed by
articles of
association.

Form of articles.
Second Schedule.

Application of
table A.

Passing memorandum and articles
before incorporation.
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(2.) The following provisions shall apply to any such

meeting
(a.) A chairman shall be appointed by show of hands of
those present and entitled to vote:
Every
proposition shall be first submitted to a show of
(b.)
hands on which each person personally present and
entitled to vote shall have one vote:
(c.) The chairman's declaration that any proposition is
carried or lost shall be conclusive evidence of the fact
unless a poll is demanded by a person entitled to
vote:
On
such poll being demanded it shall be taken either
(d.)
forthwith or at such time and place as the majority of
persons present and entitled to vote shall by show of
hands determine. The chairman's decision as to such
determination shall be conclusive evidence thereof :
(e.) On such poll, in case of a company having a capital
divided into shares, each person entitled to vote shall
have votes in respect of the shares which he has
agreed to take according to the following scale :For every share up to ten, one vote ; for every five
shares beyond the first ten up to one hundred, one
additional vote ; for every ten shares beyond the first
hundred, one additional vote. In case of an
unlimited company, that has not a capital divided
into shares, each person entitled to vote shall have
one vote:
) The chairman's written certificate of the result of the
poll, signed by him, shall be conclusive evidence of
such result :
(9.) Any person entitled to vote may, by writing signed by
him, appoint any other person so entitled as his proxy
to vote on his behalf on any poll at such meeting, or
at any adjournment thereof. The chairman's decision
as to the sufficiency of any appointment of a proxy
shall be conclusive.
(3.) Any such meeting shall be convened
(a.) By the promoters of the company or a majority of them
by advertisement published not more than fourteen or
less than seven days before the date of such meeting
in one daily newspaper in Perth: or
(b.) By such person and in such manner as shall be provided in the prospectus of the company, or in any
agreement by which the persons who have agreed to
take shares shall be bound.
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(4.) Any such meeting may be adjourned to such time and
place as the majority of those present and entitled -to vote shall by
show of hands determine. The chairman's decision as to such determination shall be conclusive evidence thereof.
(5.) A copy of the memorandum or articles with a certificate
signed by the chairman of the meeting or the last adjournment
thereof within three months after such memorandum or articles shall
have been fully passed, that such copy is a true copy of the
memorandum or articles of the company as duly passed under this
section, shall be conclusive evidence of the fact.
(6.) If a memorandum or articles passed in pursuance of this
section shall contain anything which is inconsistent with or a
departure from the terms or conditions upon which any person shall
have applied for shares in or agreed to become a member of the
company, such person may, within one month from the passing of
the memorandum or articles, give written notice to the Registrar that
he withdraws from the company, which notice shall operate as a
rescission of such person's agreement to take shares in or become a
member of the company.
(7.) Nothing in this section shall affect the validity of a
memorandum or articles agreed to otherwise than as in this section
provided.
19. THE signature of each subscriber to the articles shall be
attested, and the articles shall, when registered, bind the company
and all members thereof to the same extent as if each member had
subscribed his name and affixed his seal thereto, and there were in
such articles contained a covenant on the part of himself, his heirs,
executors, and administrators, to conform thereto, subject to the
provisions of this Act.
All moneys payable by any member to the company, in pursuance of the articles, shall be deemed to be a specialty debt due
from such member to the company.

Imp. Act, 186; s. 16,

abridged.

General Provisions.

20. (i.) THE memorandum and the articles, if any, shall be
delivered to the Registrar, who shall retain and register the same.
(2.) Upon such registration the Registrar shall certify, under
his hand and seal, that the company is incorporated as a limited
company, a no-liability company, or an unlimited company, as the
case may be.
(3.) The subscribers of the memorandum, together with
such other persons as may from time to time become members of

Registration of
memorandum and
articles and effect
thereof.
Imp. Act, 1s62, 8.17.

Imp. Act, 1862, s. 18.
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the company, shall thereupon be a body corporate by the name
contained in the memorandum, capable forthwith of exercising all
the functions of an incorporated company, and having perpetual
succession and a common seal, with power to hold lands, and with
such liability on the part of the members to contribute to the assets
of the company, in the event of the same being wound up, as is
hereinafter mentioned.

Certificate to be
gazetted, and Gazette
or certificate to be
conclusive of Moorporation.
Part s. 18 of
Imp. Act, 1862.

21.
AFTER signing and sealing such certificate of incorporation, the Registrar shall insert a notice in the Government Gazette
stating the issue of such certificate, and the terms thereof, and
the said certificate, or a copy thereof, certified as correct under the
hand and seal of the Registrar for the time being, or the Gazette
containing such notice, shall be conclusive evidence that all the
requisitions of this Act in respect of registration have been complied
with.
22.

ANY person may inspect the documents kept by the

Inspection of docu- Registrar relating to companies, and may require a certificate of the
ments.
incorporation of any company, or a copy or extract of any other
Imp. Act,
Act 1862 , s.
174, sub-see. s.
such document, or any part thereof, to be certified by the Registrar.

Copies of memorandum and articles to
be given to members.
Imp. Act, 1862,
s. 10.

Prohibition against
identity of names in
companies.
Imp. Act, 1802,
s. 20.

Part III.
Nature of intores
company.
Imp. Act, 1862,
s. 22.

A COPY of the memorandum having annexed thereto the
23.
articles, if any, shall be supplied to every member at his request, on
payment of One shilling, or such less sum as may be prescribed by
the company ; and if any company makes default in supplying a
copy of the memorandum and articles, if any, to a member in
pursuance of this section, the company shall for each offence incur a
penalty not exceeding One pound.
24.
NO company shall be registered under a name identical
with that by which an existing company is already registered, or so
nearly resembling the same as in the opinion of the Registrar to be
calculated to deceive, except where the existing company is in
course of being wound up, and testifies its consent in such manner
as the Registrar requires.

PART 111.—MANAGEMENT AND ADMINISTRATION.

25. THE shares or other interest of any member in a company
shall be personal . estate, capable of being transferred in manner
provided by the articles, and shall not be of the nature of real
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estate ; and each share shall in the case of a company having a
capital divided into shares, be distinguished by its appropriate
number.
26. EVERY share in a company excepting a no-liability
company, shall be deemed to have been issued and to be held mole's",11.fie'twohbicoli
subject to the payment of the whole amount thereof in cash, unless issued and hold.
it shall have been otherwise determined by the memorandum or I2m5 p . Act, 1867, s.
articles or by a contract, duly made in writing, and filed with the
Registrar, at or before the issue of such shares.
27. THE subscribers of the memorandum of a company
shall be deemed to have agreed to become members of the company,
and upon the registration of the company shall be entered as
members on the register of members hereinafter mentioned; and
every other person who has agreed to become a member of a
company, and whose name is entered on the register of members,
shall be deemed to be a member of the company.
28. ANY transfer of the share or other interest of a deceased
member of a company, made by his representative shall, notwithstanding such representative may not himself be a member, be of
the same validity as if he had been a member at the time of the
execution of the instrument of transfer.
EVERY company shall cause to be kept in one or more
29.
books a register of its members, and there shall be entered therein
the following particulars:—
( I .) The names and addresses, and the occupations, if any, of
the members of the company, with the addition, in
the case of a company having a capital divided into
shares, of a statement of the shares held by each
member, and distinguishing each share by its number,
and of the amount paid or agreed to be considered
as paid on the shares of each member :
(2.) The date at which the name of any person was entered
in the register as a member:
(3.) The date at which any person ceased to be a member:
Every company not complying with this section shall incur a
penalty not exceeding Five pounds for every clay during which such
non-compliance continues ; and every director or manager of such
company who knowingly and wilfully authorises or permits such
non-compliance shall incur the like penalty.

tiers." of ,,memImp. Act, 1862, s.
23.

Transfer by

seutative.

Imp. Act, 1862, s.
24.

Register of members.
Imp. Act, 1802, s.
5.
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Yearly list of
members.
Imp. Act, 1862,
s. 26.

30. EVERY company having a capital divided into shares,
shall make once in every year a list of all persons who, on the
thirty-first day of March then next preceding, are members of the
company ; and such list shall contain the names, and addresses, and
occupations, if any, of all the members therein mentioned, the
number of shares held by each of them, and a summary specifying
the following particulars

(1 .) The amount of the capital of the company, and the
number of shares into which it is divided:
(2.) The number of shares taken from the commencement of
the company up to the said thirty-first day of March:
(3.) The amount of calls made on each share:
(a.) The total amount of calls received:
(s.) The total amount of calls unpaid :
(6.) The total amount of shares forfeited:
(7.) The names and addresses, and occupations, if any, of
the persons who have ceased to be members since the
thirty-first day of March next preceding the completion of the last list, and the number of shares held by
each of them on the same thirty-first day of March.
The above list and summary shall be contained in a separate part of
the register and shall be completed within seven days after the said
first-mentioned thirty-first day of March, and a copy shall forthwith
be forwarded to the Registrar: Provided that this section shall not
apply to a no-liability company.
31. IF any company having a capital divided into shares make
default in complying with the provisions of the last preceding
section, such company shall incur a penalty not exceeding Five
Imp. Act, 1862, s.27. Pounds for every day during which such default continues ; and
every director, manager, and secretary of the company who knowingly and wilfully authorises or permits any such default shall incur
a like penalty.

Penalty on company
not keeping a proper
register.

No entry of trusts
on register.
Imp. Act, 1862, s. 30.

Certificate of shares.

32. NO notice of any trust, expressed, implied, or constructive
shall be entered on the register of members, or be receivable by the
Registrar.
33. A CERTIFICATE under the common seal of the company,
specifying any share or shares, or stock, held by any member thereof,
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shall be primii facie evidence of the title of the member to the share
or shares, or stock therein specified.

Imp. Act,1862, s. 31.

34. (fp THE register of members, commencing from the date
of the registration of the company, shall be kept at the registered Inspection of
office of the company, and, except when closed as hereinafter men- register.
tioned, shall, during business hours (but subject to such reasonable Imp. Act, 1862, s. 32.
restrictions as the company in general meeting may impose, so that
not less than two hors in each day upon which the registered office
of the company shall be open for business, be appointed for inspection), be open to the inspection of any member gratis, and to the
inspection of any other person on the payment of One Shilling or
such less sum as the company may prescribe, for each inspection, and
every such member, or other person, may demand a copy of such
register, or of any part thereof, or of any list or summary prepared
under section 30, on payment of Sixpence for every one hunched
words required to be copied.
(2.) If such inspection or copy be refused, or if the company
shall neglect to comply with a lawful demand for such inspection or
copy, the company shall incur for each refusal 'or neglect a penalty
not exceeding Two Pounds, and a further penalty not exceeding
Two pounds for every day during which such refusal or neglect
continues, and every director, manager, and secretary of the company
who knowingly and wilfully authorises or permits such refusal or
neglect shall incur the like penalty. In addition to the above
penalty a Judge may by order compel an immediate inspection of
the register, and make such further or other order as the nature of.
the case requires.
35. ANY company may, upon giving notice by advertisement
in any newspaper published in Perth, or in the place nearest to the Power to close
registered office of the company, close the register of members for register.
any time or times not exceeding in the whole thirty days in each imp. Act, 1862, 33.
year, provided that the register shall not be closed at any one period
for more than seven consecutive days.
36. (1 .) WHEN the name of any person is without sufficient
cause, entered in, or omitted from, the register of members of any Remedy for improper
omission of
company, or when default is made, or unnecessary delay takes place, entry, or
int rie sg Gis2tesr. 35.
in entering on the register the fact of any person having ceased to be Ieintr)y,A
' '
a member of the company, the person or member aggrieved, or any
member of the company, or the company itself may apply to the
Court for an order that the register may be rectified, and the Court
may either refuse such application, with or without costs to be paid
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by the applicant, or may, if satisfied of the justice of the case make
an order for the rectification of the register, and may direct the
company, or any other party to the proceedings, to pay all the
costs of such application, and the damages any party aggrieved may
have sustained.
(2.) The Court may, in any proceeding under this section,
decide on any question relating to the title of any person who is a
party to such proceeding to have his name entered in or omitted from
the register, whether such question arises between two or more
members or alleged members, or between any members or alleged
members and the company, and generally may, in any such proceeding, decide any question that it may be necessary or expedient to
decide for the rectification of the register, and may direct an issue
to be tried in which any question of law may be raised in addition
to any question of fact.
Notice to Registrar
of rectification of
register.
Imp. Act, 1862, s. 36

Register to be
evidence.
Imp. Act, 1862, s. 37.

Registered office of
company.

Notice of situation
of registered office.
Imp. Act, 1862, s. 40.

37. WHEN an order has been made rectifying the register in
the case of a company hereby required to send in a list of its members to the Registrar, the Court shall, by its order, direct that due
notice of such rectification be given to the Registrar.
38. THE register of members shall be prima facie evidence of
all matters by this Act directed or authorised to be inserted therein.

39. (1.) EVERY company shall have a registered office in
some town or place in the Colony, to be approved of by the Registrar, to which all communications and notices may be addressed, and
which office shall, while the business of the company is being carried
on, be accessible to the public for not less than four hours on at
least two days in each week.
(2.) Notice of the situation of such registered office, and the
days and hours during which it is accessible to the public, and of
any change therein, shall be inserted in the Government Gazette and
in one daily newspaper published in Perth or in any district in
which such office is situated, and shall be given to the Registrar,
and, if approved, recorded by him. Until such notice is given the
company shall not be deemed to have complied with the provisions
of this Act, with respect to having a registered office.
(3.) If any company carries on business without having such
an office so accessible, or without having given such notice as aforesaid, it shall incur a penalty not exceeding Five pounds for every
day during which business is so carried on.
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THE directors of every company shall appoint a secretary,
40.
who shall, while the business of the company is being carried on,
be present at the registered office of his company by himself, or
his agent or clerk, on every day at the hours on and at which the
registered office is to be accessible to the public. Any such
secretary who shall omit to comply with this section shall be liable
to a penalty not exceeding One pound for every day on which
such omission to be so present occurs.

) EVERY company shall paint or affix, and shall keep
41.
painted or affixed, its name on the outside of every office or place
in which the business of the company is carried on, in a conspicuous
position, in letters easily legible, and shall have its name engraven
in legible characters on its seal, and shall have its name mentioned
in legible characters in all notices, advertisements, and other official
publications of such company, and in all bills of exchange, promissory notes, endorsements, cheques, and orders for money or goods
purporting to be signed by or on behalf of such company, and in all
bills of parcels, invoices, receipts, and letters of credit of the coin
pang.
(2.) If any company does not paint or affix, and keep painted
or affixed, its name in manner directed by this Act, it shall be liable
to a penalty not exceeding Five pounds, for not so painting or
affixing its name, and for every clay during which such name is not
so kept painted or affixed, and every director or manager of the
company who knowingly and wilfully authorises or permits such
default, shall be liable to the like penalty.

Directors to appoint
secretary.
Secretary to be
present at office
while open to the
public.

Publication of name
by company.
Imp. Act, 1862, s. 41..

Penalties on nonpublication of name.
Imp. Act, 1562, n 42.

(3.) If any director, manager, secretary, or other officer of
such company, or any person on its behalf, uses or authorises the
use of any seal purporting to be a seal of the company, whereon its
name is not so engraven as aforesaid, or issues or authorises the issue
of any notice, advertisement, or other official publication of such
company, or signs or authorises to be signed on behalf of the company any bill of exchange, promissory note or indorsement, cheque,
or order for money or goods, or issues, or authorises to be issued, any
bill of parcels, invoice, receipt, or letter of credit of the company
wherein its name is not mentioned in manner aforesaid, he shall be
liable to a penalty not exceeding Fifty pounds, and shall further be
personally liable to the holder of any such bill of exchange, promissory note, cheque, or order for money or goods for the amount
thereof, unless the same is duly paid by the company.

42. THE directors of every company shall cause true accounts
to be keptOf the stock-in-trade of the company ;

Accounts to be kept
by company.
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Of the sums of money received and expended by the
company, and the matters in respect of which such
receipt and expenditure take place ; and
Of the assets and liabilities of the company.
And for any default under this section any director, who shall
knowingly and wilfully permit such default, shall be liable to a
penalty not exceeding Ten pounds for each day for which such
default continues.
The books of accounts shall be kept at the registered office
of the company, and, subject to any reasonable restrictions as to the
time and manner of inspecting the same that may be imposed by the
company in general meeting, shall be open to the inspection of
members during the hours of business.
Register of mo=tgages.

,

Imp. Act, 1862 s. 43.

43.
.) EVERY company shall keep a register of all
mortgages, bills of sale, and other charges specifically affecting property of the company, and shall enter in such register, in respect of
each mortgage, bill of sale, or charge, a short description of the property mortgaged or charged, the amount of charge created, and the
rate of interest payable, and the names of the mortgagees or persons
entitled to such charge.
(2.) If any property of a company shall be mortgaged or
charged, or if any bill of sale shall be given without such entry as
aforesaid being made, every director, manager, secretary, or other
officer of the company who knowingly and wilfully authorises or
permits the omission of such entry shall incur a penalty not exceeding Fifty pounds.
(3.) The register of mortgages, bills of sale, and charges required by this section shall be open to inspection by any member or
creditor of the company, at all reasonable times, and if such inspection be refused, any officer of the company refusing the same, and
every director, manager, or secretary of the company authorising or
knowingly and wilfully permitting such refusal, shall incur a penalty
not exceeding Five pounds, and a further penalty not exceeding
Two pounds for every day during which such refusal continues, and
in addition to the above penalty, a Judge may, by order, compel an
immediate inspection of the register.

Certain companies to

publish statements.

44. THE manager, or other authorised officer, of every Insurmice Company under the ordinance or this Act, shall, on the first
Monday in February and the first Monday in August in every year
during which it carries on business, make before some Justice a
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declaration in the form contained in the Fifth Schedule hereto, or as Imp.
Act, 1862,
near thereto as circumstances will admit ; and a copy of such declar- s. 44.
ation shall be put in a conspicuous place in the registered office of Fifth schedule.
the company, and in every branch office or place where the business
of the company is carried on, and shall be given to any member or
creditor of the company who applies -for the same, upon payment of
a sum not exceeding Sixpence. If default is made in compliance
with the provisions of this section, the company shall be liable to a
penalty not exeeding Five pounds for every day while such default
continues, and every director, manager, and secretary of the company
who knowingly and wilfully authorises or permits such default shall
incur the like penalty.

45. (i.) EVERY company not having a capital divided into
shares, shall keep at its registered office, a register containing the
names and addresses, and the occupations of its directors and managers, and shall send to the Registrar a copy of such register, and
shall from time to time notify to him any change that takes place in
such directors or managers.
(2.) If any company not having a capital divided into shares
make default in keeping a register of its directors and managers, or
in sending a copy of such register to the Registrar, in compliance
with this section, or in notifying to the Registrar any change that
takes place in such directors or managers, such company shall incur
a penalty not exceeding Five pounds for every day during which
such default continues, and every director and manager of such
company, who knowingly and wilfully authorises or permits such
default, shall incur the like penalty.

List of directors, gm,
to be sent to Registrar of Companies.
Imp. Act. 1862, s. 45.

Penalty on company
not keeping register
of directors, &e.
Imp. Act, 1862, s. 46.

CONTRACTS on behalf of any company may be made,
46.
varied, or discharged as follows:—
(l.) Any contract which, if made between private persons,
would be by law required to be in writing under seal,
may be made, varied, or discharged, in the name and
on behalf of the company, in writing, under the
common seal of the company:
(2.) Any contract which, if made between private persons,
would be by law required to be in writing, and signed
by the parties to be charged therewith, may be made,
varied, or discharged, in the name and on behalf of
the company, in writing, signed by any person acting
under the express or implied authority of the company :
(3.) Any contract which, if made between private persons,
would by law be valid, although made by parol only,

Contracts, how made.
Imp. Act, 1867, s. 37.
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and not reduced into writing, may be made, varied, or
discharged by parol, in the name and on behalf of the
company, by any person acting under the express or
implied authority of the company :
And all contracts made according to the provisions herein contained
shall be effectual in law, and shall be binding upon the company and
their successors, and all other parties thereto, their heirs, executors,
or administrators, as the case may be.
Promissory notes and
bills of exchange.
Imp. Act, 1862, s. 47.

Prohibition against
carrying on business
with less than five
members.
Imp. Act, 1862, s. 48.

47, A PROMISSORY note or bill of exchange shall be deemed
to have been made, accepted, or indorsed on behalf of any company, if
made, accepted, or indorsed in the name of the company by any
person acting under the authority of the company, or if made,
accepted, or indorsed by, or on behalf or on account of the company,
by any person acting under the authority of the company.
48. IF any company. carries on business when the number of its
members is less than five, for a period of six months after the number
has been so reduced, every person who is a member of such company
during the time that it so carries on business after such period of six
months, and is cognizant of the fact that it is so carrying on business
with fewer than five members, shall be severally liable for the
payment of the whole debts of the company contracted during such
time.

Imp. Act, 1867, s. 39:

49. (ID EVERY company registered under this Act shall hold a
general meeting within four months after the memorandum is registered; and if such meeting be not held, the company shall be liable
to a penalty not exceeding Five pounds for every day after the
expiration of such four months until the meeting is held ; and every
director, manager, or secretary of the company who knowingly
authorises or permits such default, shall be liable to the same
penalty.

General meeting of
company.

(2.) A general meeting of every company shall be held once
at least in every year.

Company to hold
meeting within four
months after
registration.

Imp. Act, 1862, s.

Power to alter
regulations by
special resolution.
Imp. Act, 1862, s. 50.

50. (i.) SUBJECT to the provisions of this Act and to the conditions contained in the memorandum, any company may in general
meeting from time to time by special resolution alter or repeal all or
any of the articles of the company, whether registered articles or
articles contained in Table B in the Schedule to the Ordinance, or in
Table A in the Second Schedule to this Act (where either of such
tables is applicable to the company), or make new articles to the
exclusion of or in addition to all or any of the articles of the company.
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(2.) Any articles made under this section shall be deemed to
be articles of the company of the same validity as if they had been
the original articles, and shall be subject in like manner to be
altered or repealed by any subsequent special resolution.
(3.) At any meeting convened for passing a special resolution,
unless a poll be demanded by at least five members, a declaration of
the chairman that the resolution has been carried shall be deemed.
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favor of or against the same. In
computing the majority, where a poll is demanded, reference shall
be had to the number of votes to which each member is entitled by
the articles.

Imp. Act, 1862, pt. s.
51.

(4.) Notice of any such meeting shall be deemed to be duly
given, and the meeting to he duly held, whenever such notice is
given, and meeting held in manner prescribed by the articles.

Imp. Act,1862, pt. s.
51.

51. IN default of any article as to voting, every member shall
have one vote at any general. meeting of a company ; in default of Provisions whore no
as
to
any article as to summoning general meetings, a meeting shall be amrotioctlhelsg.
deemed to be duly summoned of which seven clays' notice in writing Imp. Act, 1862, s. 52.
has been served on every member, in manner in which notices are
required to be served by Table A in the Second Schedule hereto ; in
default of any articles as to the persons to summon meetings, five
members may summon the same ; and in default of any article as
to who is to be chairman of a meeting, any person elected by the
members present may preside.
52. ANYTHING by this Act authorised to be done by special
resolution may be so clone, notwithstanding anything to the contrary IF.eirsoclettutc;fons
contained in the memorandum or articles of any company now eases.
registered or hereafter to be registered.
53. WHEN a special resolution is passed by a company, a copy
thereof shall be printed and forwarded to the Registrar, and be
recorded by him. If such copy be not so forwarded within fifteen
days from the date of the passing of the resolution, the company
shall incur a penalty not exceeding Two pounds for every day after
the expiration of such fifteen days during which such copy is
omitted to be forwarded; and every director, manager, and secretary
of the company who knowingly and wilfully authorises or permits
such default shall be liable to a like penalty.
54. WHERE articles have been registered, a copy of every
special resolution for the time being in force, shall be annexed to or
embodied in every copy of the articles that may be issued after the
passing of such resolution. Where no articles have been registered

icaeir lain

Regis
Registration
of
special resolutions.
Imp. Act, 1862, s. 53.

Copies of special
resolut
Act,
Imp. Act, 1862, s. 54
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a copy of any special resolution shall be forwarded to any member
requesting the same, on payment of One shilling, or such less sum
as the company may direct. If any company make default in
complying with this section it shall incur a penalty not exceeding
One pound for each copy in respect of which such default is made ;
and every director, manager, and secretary of the company who
knowingly and wilfully authorises or permits such default shall
incur the like penalty.

Execution of deeds
abroad.
Imp. Act, 1862, s. 55.

Examination of
affairs of company
by inspectors.
Imp. Act, 1862, s. 56.

ANY company may, by instrument in writing under its
55.
common seal, empower any person, either generally or in respect of
any specified matters, as its attoiney, to execute deeds on its behalf
in any place not situate in the said colony ; and every deed under
the seal of such attorney, and signed by him on behalf of the
company, shall be binding on the company, and have the same
effect as if it were under the common seal of the company.
THE Governor may appoint one or more competent
56.
inspectors to examine into the affairs of any company, and to report
thereon in such manner as the Governor may direct, upon the application following, that is to say( .) In the case of any company that has a capital divided
into shares, upon the application of members holding
not less than one-fifth part of the whole shares of
the company for the time being issued:
(2.) In the case of any company not having a capital divided
into shares, upon the application of members being in
number not less than one-fifth of the whole number of
persons for the time being entered on the register of
the company as members.

Application for
inspection to be
supported by
evidence.
Imp. Act, 1862, s. 57.

Inspection of books.
Imp. Act, 1862, s. 58•

Penalty.

THE Governor, before appointing any inspector, may
57.
require the applicants to satisfy him that they have good reason for
requiring such investigation to be made, and that they are not
actuated by malicious motives in instituting the same, and to give
security for payment of the costs of the inquiry.
IT shall be the duty of all officers and agents of the
58.
company to produce all books and documents in their custody or
power for the examination of the inspectors. Every inspector may
examine upon oath the officers and agents of the company in
relation to its business, and may administer such oath accordingly.
If any officer or agent refuses to produce any book or document
hereby directed to be produced, or to answer any question relating to
the affairs of the company, he shall incur a penalty not exceeding
Five pounds in respect of each offence.
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59. UPON the conclusion of the examination, the inspectors
shall report to the Governor their opinion , and a copy of such
suc report Rtioeisiatoof. oche- artinvith.
shall be sent to the registered office of the company, and a further Imp. Act, 1862, s. 59.
copy shall, at the request of the members upon whose application
the inspection was made, be delivered to them or any one or more of
them. All expenses of and incidental to any such examination as
aforesaid shall be defrayed by the members upon whose application
the inspectors were appointed, unless the Governor shall direct the
same to be paid out of the assets of the company, which lie is hereby
authorised to do.
60. ANY company may, by special resolution, appoint inspectors for the purpose of examining into the affairs of the company. rapo 7oLr toirn espo eptaolrisy to
The inspectors so appointed shall have the same powers and perform Imp. Act, 1862, s. 60.
the same duties as inspectors appointed by the Governor with this
exception, that instead of making their report to the Governor they
shall make the same in such manner and to such persons as the
company in general meeting directs, and the officers and agents of
the company shall incur the same penalties in case of any refusal to
produce any book or document hereby required to be produced to
such inspectors, or to answer any question, as they would have
inctured if such inspectors had been appointed by the Governor.
61. A COPY of the report of any inspectors appointed under
this Act purporting to be authenticated by the signatures of such RtooLoretlifeillnosizetors
inspectors or by the seal of the company shall be admissible in any Imp. mt,1862,.. 61.
legal proceeding as evidence of the opinion of the inspectors, in
relation to any matter contained in such report.
62. EVERY company shall cause minutes of all resolutions
)
and proceedings of meetings of the company, and of the directors „etgiWat„L'eligs.
or managers of the company in cases where there are directors or imp. Act, 1862, s. 67
managers, to be duly entered in books. Any such minute as aforesaid, if signed by any person purporting to be the chairman of the
meeting at which such resolutions were passed or proceedings had,
or by the chairman of the next succeeding meeting, shall be received
as evidence in all legal proceedings ; and. until the contrary is
proved, every meeting of the company, or of directors, or managers,
in respect of the proceedings of which minutes have been so made
shall be deemed to have been duly held and convened, and all resolutions passed thereat and proceedings had to have been duly passed
and had, and all appointments of directors, managers, secretaries, or
liquidators shall be deemed to be valid, and all acts done by such
directors, managers, secretaries, and liquidators shall be valid, notwithstanding any defect that may afterwards be discovered in their
appointments or qualifications.
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Pleadings in action
against members.
Imp. Act, 1862, s. 70.

Provision as to
security for costs in
actions brought by
certain companies.
Imp. Act,1862, s.60.

63. IN any action brought by a company against any member
to recover any call or other money due from such member in his
character of member it shall not be necessary to set forth the special
matter but it shall be sufficient to allege that the defendant is a
member of the company, and is indebted to the company in respect
of a call made, or other money due.
64. WHERE a limited or no-liability company, whether incorporated under this Act, the Ordinance, or " The Mining Companies
Act, 1888," is plaintiff or complainant in any action or other legal
proceeding other than such as is in the last preceding section mentioned, any Judge or Magistrate of a Local Court or Justice of the
Peace having jurisdiction in the matter may, if he have reason to
believe that if the defendant be successful in his defence the assets
of the company will be insufficient to pay his costs, require sufficient
security to be given for such costs, and may stay all proceedings
until such security is given.

65. THE forms set forth in the Sixth Schedule hereto, or forms
to the like effect or as near thereto as circumstances admit, shall be
used in all matters to which such forms refer. The Governor may
Imp. 11°0862' s. 71. from time to time make alterations in and additions to the tables
and forms contained in the Second, Fifth, and Sixth Schedules
hereto, and make alterations in the tables in the Third and Fourth
Schedules, but so that the amount of fees payable to the Registrar
under the last mentioned Schedules be not increased. Any such
table or form when altered shall be published in the Government
Gazette, and shall thereupon have the same force as if it were
included in the Schedules to this Act ; but no alteration made by
the. Governor in the table marked A contained in the Second
Schedule shall affect any company registered prior to the date of
such alteration, or repeal, as respects such company, any portion of
such table.

Governor may alter
forms in Schedule.

Power for companies
to refer matter to
arbitration.
Imp. Act, 1502, s. 72.

Power of companies
to change name.
Imp. Act, 1262, s. 13.

66. ANY company may from time to time, by writing under
its common seal, agree to refer, and may refer, to arbitration any
existing or future difference, question, or other matter whatsoever
in dispute between itself and any other company or person, and the
parties to the arbitration may delegate to the person or persons to
whom the reference is made power to settle any terms, order any
thing to be done, or determine any matter capable of being lawfully
determined by the parties to the reference themselves or the
directors or other managing body of any company party to the
reference.

67. (1.) ANY company may, with the sanction of a special
resolution of the company, and with the approval of the Registrar
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(certified by him in writing under his hand and to be registered by
mm), change its name, and, upon such change being made, the
Registrar shall enter the new name on the register in place of the
former name, and shall issue a certificate of the alteration of name.
(2.) No such alteration of name shall affect any rights or
obligations of the company, or render defective any legal proceedings instituted or to be instituted by or against the company, and
any legal proceedings may be continued or commenced against the
company by its new name that might have been continued or commenced against the company by its former name.
(3.) Any alteration so made shall be advertised by the
Registrar once in the Government Gazette, and in one newspaper
published in the said Colony near to the registered office of the
company.
(4.) A certificate or an advertisement in the Government
Gazette under this section shall be conclusive evidence of the
alteration to which it relates.

68. (1.) SUBJECT to the provisions hereinafter contained, any
company may, by special resolution, alter the provisions of its
memorandum of association or deed of settlement with respect to
the objects of the company so far as may be required for all or any
of the purposes hereinafter specified, or alter the form of its constitution by substituting a memorandum and articles of association
for a deed of settlement, either with or without any alteration as
aforesaid with respect to the objects of the company.
( 2 .) The purposes for which the alteration of the memorandum of association or deed of settlement may be made with
respect to the objects of a company are
(a.) To carry on the company's business more economically
or more efficiently:
(b.) To attain its main purpose by new or improved means:
(e.) To enlarge or change the local area of its operations :
(d.) To carry on some business or businesses which under
existing circumstances may conveniently or advantageously be combined with the business of the
company:
(e.) To restrict or abandon any of the objects specified in the
memorandum of association or deed of settlement.
( 3 .) No alteration under this section shall take effect until
confirmed by the Court on petition.

Power to alter
memorandum with
regard to objects.
Imp. Act, 53 and 51
Viet., eh. G2, s. 1.
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( 4.) Before confirming any such alteration the Court must be

satisfied
(a.) That the alteration is desired for all or some or one of
the purposes in this section above mentioned :
(b.) That sufficient notice has been given to every holder of
debentures or debenture stock of the company, and
any persons or class of persons whose interests will, in
the opinion of the Court, be affected by the alteration:
and
(c.) That with respect to every creditor who, in the opinion
of the Court, is entitled to object, and who signifies
his objection in manner directed by the Court, either
his consent to the alteration has been obtained or his
debt or claim has been discharged, or has determined,
Or has been secured to the satisfaction of the Court.
(s.) The Court may, in the case of any person or class of
persons, for special reasons, dispense with the notice required by
this section.
(6.) An order confirming any such alteration may be made on
such terms and subject to such conditions as to the Court seems fit ;
and the Court may confirm any such alteration either wholly or in
part, and may make such orders as to costs as it deems proper.
(v.) The Court shall, in exercising its discretion under this
section have regard to the rights and interests of the members of
the company, or of any class of such members, as well as to the
rights and interests of the creditors, and may, if it thinks fit, adjourn
the proceedings in order that an arrangement may be made to the
satisfaction of the Court for the purchase of the interest of dissentient members, and the Court may give such directions and make
such orders as it may think expedient for the purpose of facilitating
any such arrangement or carrying the same into effect : Provided
that it shall not be lawful to expend any part of the capital of the
company in any such purchase.
Registration of order
confirming
Eateration.
Imp. Act, 53 and 54
c. 62, s. 2.

69. (i.) WHERE a company has altered the provisions of its
memorandum of association or deed of settlement with respect to
the objects of the company, or has altered the form of its constitution by substituting a memorandum and articles of association for a
deed of settlement, and such alteration has been confirmed by the
Court, an office copy of the order confirming such alteration,
together with a printed copy of the memorandum of association or
deed of settlement so altered, or together with a copy of the substituted memorandum and articles of association, as the case may be,
shall be delivered by the company to the Registrar within fifteen
days from the date of the order. The Registrar shall register the
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same, and shall certify under his hand the registration thereof, and
his certificate shall be conclusive evidence that all the requirements,
of this Act, with respect to such alteration and the confirmation
thereof, have been complied with, and that the alteration and confirmation are valid, and thenceforth the memorandum or deed of
settlement so altered shall be the memorandum of association or
deed of settlement of the company, or, as the case may be, such
substituted memorandum and articles of association shall apply to
the company as if it were a company registered under Part II. of
this Act, with such memorandum and articles, and the company's
deed of settlement shall cease to apply to the company.
(2.) If a company make default in delivering to the Registrar
any document required by this section to be delivered to him, the
company shall be liable to a penalty not exceeding Ten Pounds
for every clay during which it is in default.
70. ANY company limited by shares may, by special resolution,
so far modify the conditions contained in its memorandum as to
effect all or any of the following purposes :—

modification of

memorandum with
regard to capital.

( I.)

The increase of its capital by the issue of new shares of
such amount as may be thought expedient:

(2.)

The consolidation and division of its capital into shares Imp. Act, 1867, s. 21.
of larger amount than its existing shares:

Imp. Act, 1862, s. 12.

(s.) The division (by sub-division of its existing shares or
any of them) of its capital or any part thereof into
shares of smaller amount than fixed by its memorandum: Provided that in such sub-division the
proportion between the amount which is paid or
deemed paid and the amount (if any) which is unpaid
on each share of reduced amount shall be the same as
it was in the case of the share or shares from which
the share of reduced amount is derived:
(4.) The conversion of its paid up shares into stock:
(s.) The reduction of its capital, whether paid up or not,
including the cancellation of any lost capital, or any
capital not represented by available assets, or the
payment off of any capital which may be in excess of
the wants of the company ; and as to paid up
capital, the reduction thereof, either with or without
extinguishing or reducing the liability (if any) remaining on the shares of the company. To the
extent to which such liability is not extinguished or
reduced it shall be deemed to be preserved:

Imp. Act, 1862, s. 12.

Imp. Act, 1867, s. 9.
Imp. Act, 1877, s. 3.
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Imp. Act, 1867, s. 8.

Company to add
"and reduced" to
its name for a
limited period.
Imp. Act, 1867, s. 10

Confirmation of raselutions in certain
CMOS

Imp. Act, 1867, ss.
9, 11, 13, 14.

Imp. Act, 1877, s. 4

(6.) The reduction of its capital by the cancellation of any
shares which at the date of the passing of the special
resolution authorising such cancellation have not
been taken or agreed to be taken by any person :
(7.) Making the liability of the directors or managers or of
the managing director unlimited.
71. SUBJECT to sub-section 4 of the next following section
every company which has passed a special resolution for reducing its
capital shall, from the date of such resolution, add to its name until
such date as the Court shall fix, the words " and reduced " as the
last words in its name, and such words shall, until such lastmentioned date, be deemed part of the name of the company.

72. (i.) NO resolution for sub-division of shares under subsection 3 of section 70, or for reduction of capital, either with or
without cancellation or payment off of capital, under sub-section 5 of
section 70, shall come into operation until an order confirming such
sub-division or reduction shall have been made by the Court and
registered by the Registrar.
(2.) Such order shall be applied for by the company on
petition and the Court may, in any case, require the company to
publish, in such manner as the Court shall think fit, the reasons for
the sub-division of its shares or reduction of its capital, or such
other information in respect to such sub-division or reduction as the
Court may think expedient, with a view to giving proper information
to the public in relation to such sub-division or reduction, and, if the
Court thinks fit, the causes which led to the same.
(3.) On the hearing of the petition every creditor of the company who, at the date fixed by the Court, is entitled to any debt or
claim which, if that date were the commencement of the winding up
of the company would be admissible in proof against the company,
shall, subject to sub-section 4 of this section, be entitled to object to
the proposed sub-division or reduction and to be entered on the list
mentioned in sub-section 5 of this section.
(4.) Where the reduction of the capital of a company does
not involve either the diminution of any liability in respect of unpaid
capital, or the payment to any member of any paid up capital, the
creditors of the company shall not, unless the Court otherwise
direct, be entitled to object or required to consent to the reduction,
nor shall it in such a case be necessary, before the presentation of the
petition for confirming the reduction, to add the words "and reduced,"
as provided by section 71 of this Act, and the Court may dispense
altogether with the addition of such words.
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(5.) The Court shall settle a list of the creditors entitled to
object under sub-section 3 of this section, and for that purpose shall
ascertain, as far as possible, without requiring an application from
any creditor, the names of such creditors, and the nature and the
amount of their debts or claims ; and may publish notices, fixing a
certain day or days within which creditors of the company who are
not entered on the list are to claim to be so entered, or to be
excluded from the right of objecting to the proposed sub-division or
reduction.
(6.) On the hearing of the petition the Court may, if satisfied
that in the case of every creditor who under this section is entitled
to object to the sub-division or reduction, such creditor has so consented, or that his debt or claim has been discharged or has
determined, or that it has been secured under sub-section 7 of this
section, make an order confirming the sub-division or reduction, on
such terms and subject to such conditions as the Court shall think fit.
(7.) Where a creditor, whose name is entered on the list of
creditors, and whose debt or claim is not discharged or determined,
does not consent to the proposed sub-division or reduction, the Court
may dispense with such consent on the company securing the payment of the debt or claim of such creditor, by setting apart and
appropriating in such manner as the Court may direct a sum of such
amount as is hereinafter mentioned, that is to say
(a.) If the full amount of the debt or claim of the creditor
is admitted by the company, or though not admitted
is such as the company are willing to set apart and
appropriate, then the full amount of the debt or
claim shall be set apart and appropriated:
(b.) If the full amount of the debt or claim of the creditor
is not admitted by the company, and is not such as
the company are willing to set apart and appropriate,
or if the amount is contingent, or not ascertained,
then the Court may inquire into and adjudicate
upon the validity of such debt or claim, and the
amount for which the company may be liable in
respect thereof, in the same manner as if the company were being wound up under order of the
Court, and the amount fixed by the Court on such
inquiry and adjudication shall be set apart and
appropriated.
73. THE Registrar, upon the production to him of an order of
the Court confirming the sub-division of the shares or the reduction
of the capital of a company, and the delivery to him of a copy of
the order and of a minute (approved by the Court), showing with

Order and minute to
bo registered.
Imp. Act, 1867, s. 15,
mid 1s77, s. 4.
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respect to the capital of the company as altered by the order, the
amount of such capital, the number of shares in which it is to be
divided, the amount of each share, and the amount, if ally, at the
date of the registration of the minute proposed to be deemed to have
been paid up on each share, shall register the order and minute ;
and, on the registratiom.the special resolution confirmed by the order
so registered shall take effect.
Notice of such registration shall be published in such manner
as the Court may direct.
The Registrar shall certify under his hand the registration of
the order and minute, and his certificate shall be conclusive evidence
that all the requisitions of this Act with respect to the sub-division
of shares or the reduction of capital have been complied with, and
that the capital of the company is such as is stated in the minute.
Minute to form part
of memorandum.
Imp. Act, 1867, s. 16.

74. (r.) THE minute, when registered, shall be deemed to be
substituted for the corresponding part of the memorandum of the
company, and shall be of the same validity, and subject to the same
alterations as if it had been originally contained in the memorandum; and, subject as in this Act mentioned, no member of the
company, whether past or present, shall be liable, in respect of any
share, to any call or contribution exceeding in amount the difference
(if any) between the amount which has been paid on such share and
the amount of the share as fixed by the minute.
(z.) A copy of such registered minute shall be embodied in
every copy of the memorandum issued after the registration of the
minute, and if any company shall make default in complying with
the provisions of this sub-section, it shall incur a penalty not
exceeding One Pound for each copy of the memorandum in respect
of which such default is made, and every director and manager of
the company who shall knowingly and wilfully authorise or permit
such default shall incur the like penalty.

75. (I .) IF any creditor who is entitled in respect of any debt
saving of rights of or claim to object to the reduction of the capital of a company is, in
creditors who are
ignorant of proceed- consequence of his ignorance of the proceedings taken with a view
ing.
to such reduction, or of their nature and effect with respect to his
Imp. Act, 1867, s.17.
claim, not entered on the list of creditors, and after such reduction
the company is unable, within the meaning of section 108 of
this Act, to pay to the creditor the amount of such debt or claim,
every person who was a member of the company at the date of the
registration of the order and minute relating to the reduction of the
capital of the company shall be liable to contribute for the payment
of such debt or claim an amount not exceeding the amount which
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he would have been liable to contribute if the company had
commenced to be wound up on the clay prior to such registration.
(2.) On the company being wound up, either under order of
the Court or voluntarily, the Court, on the application of such
creditor, and on proof that he was ignorant of the proceedings taken
with a view to the reduction, or of their nature and effect with
respect to his claim, may settle a list of such contributories
accordingly, and the liquidator may make and recover calls and the
Court may make and enforce orders on the contributories settled on
such list in the same manner in all respects as if they were ordinary
contributories in a winding up ; but the provisions of this section
shall not affect the rights of the contributories of the company
among themselves.
76. IF any director, manager, secretary, or officer of the
company wilfully conceals the name of any creditor of the company
who is entitled to object to the proposed sub-division or reduction,
or wilfully misrepresents the nature or amount of the debt or claim
of any creditor of the company, or aids or abets in, or is privy to, any
such concealment or misrepresentation as aforesaid, every such
director, manager, secretary, or officer shall be guilty of a misdemeanor.
77. NOTICE of any increase beyond the registered capital in
the capital of a company having a capital divided into shares,
whether such shares have or have not been converted into stock, or
of ally increase beyond the registered number in the number of
members of a company not having a capital divided into shares,
shall be given to the Registrar ; in the case of an increase of capital,
within fifteen clays from the date of the passing of the resolution by
which such increase has been authorised; and in the case of an
increase of members, within fifteen days from the time at which
such increase of members has been resolved on, or has taken place.
The Registrar shall forthwith record the amount of such increase of
capital or members, and a copy of such notice shall be inserted in
the Government Gazette. If such notice be not given within the
period aforesaid, the company shall incur a penalty not exceeding
Five Pounds for every day during which such neglect to give notice
continues ; and every director and manager of the company who
knowingly and wilfully authorises or permits such default shall
incur the like penalty.
78. EVERY company having a capital divided into shares that
has consolidated and divided its capital into shares of larger amount
than its existing shares, or converted any portion of its capital into
stock, shall give notice to the Registrar of such consolidation and

Penalty on concealment of name of
creditor.
Imp. Act, 1867, s. 19.

Notice of increase of
capital and of members to be given to
Registrar.
Imp. Act, 1862, s. 34

Company to give
notice of consolidation or conversion of
capital into stock.
Imp. Set, 1862, a. 28.
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division or of such conversion, specifying the shares so consolidated
and divided, or so converted.
Effect of conversion
of shares into stock.
Imp. Act, 1862, s. 29.

Limited Company
may prevent further
capital being called
up, except on winding up.
Imp. Act, 1879, s. 5,
para. 3, with addition.

79. WHERE any company, having a capital divided into
shares, has converted any portion of its capital into stock, and given
notice of such conversion to the Registrar, all the provisions of this
Act, which are applicable to shares only, shall cease as to so much
of the capital as is converted into stock, and the register of members
required to be kept by the company, and the list of members to be
forwarded to the Registrar, shall show the amount of stock held by
each member in the list, instead of the amount of shares, and the
particulars relating to shares, hereinbefore required.
801 (1.) A LIMITED company may, by special resolution,
declare that any portion of its capital which has not been already
called up shall not be capable of being called up, except in the
event of and for the purpose of the company being wound up ; and
thereupon such portion of capital shall not be capable of being
called up, except in such event and for such purpose. Such
resolution shall be advertised in the Government Gazette, and the
Registrar shall note the same on the memorandum ; and every copy
of the memorandum subsequently issued by the company shall
contain a note of such special resolution.
(2.) Any company not complying with this section shall
incur a penalty not exceeding One pound for each copy of the
memorandum in respect of which default is made ; and every
director and manager of the company who knowingly and wilfully
authorises or permits such default shall incur the like penalty.

Company may have
some shares fully
paid mid others not.
Imp. Act, 1867, s. 24.

81. ANY company, including a no-liability company, may,
by special resolution, authorise any one or more of the following
things, namely
(1.) The making of arrangements on the issue of shares for a
difference between the holders of such shares in the
amount of calls, to be paid and in the time of payment
of such calls:
(2.) The acceptance from any member of the company who
assents thereto the whole or a part of the amount
remaining unpaid on any share or shares held by him,
either in discharge of the amount of a call payable in
respect of any other share or shares held by him or
without any call having been made :
(3.) The payment of dividends in proportion to the amount
paid up on each share in cases where a larger amount
is paid up on some shares than on others.
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PART W.—COMP A NIES AUTHORISED TO REGISTER UNDER THIS
ACT.
Part IV.

82. THE following; regulations shall be observed with respect Regulations as to
to the registration of companies under this part of this Act (that is registration of exist.
ing Companies.
to say)—
Imp. Act, 1862, s.
(I.) No company having the liability of its members limited 170.
by Act of Parliament or letters patent and not being
a joint-stock company as hereinafter defined shall
register under this Act in piusuance of this part
thereof :
(2.) No company having the liability of its members limited
by Act of Parliament or by letters patent shall
register under this Act, in pursuance of this part
thereof, as an unlimited Company :
(3.) No company that is not a joint-stock company, as hereinafter defined, shall, in pursuance of this part of this
Act, register under this Act as a limited company:
(¢.) No company shall register under this Act in pursuance
of tins part thereof unless an assent to its so registering is given by a majority of such of its members as
may be present personally, or by proxy in cases where
proxies are allowed by the articles of the company, at
some general meeting summoned for the purpose:
(5.) Where a company, not having the liability of its
members limited by Act of Parliament or letters
patent, is about to register as a limited company, the
majority required to assent, as aforesaid, shall consist
of not less than three-fourths of the members present
personally or by proxy at such last-mentioned general
meeting :
In computing any majority under this section when a poll is
demanded, regard shall be had to the number of votes to which each
member is entitled according to the articles of the company of
which he is a member.
83. WITH the above exceptions, and subject to the foregoing
regulations, every company existing at the time of the coming into Permissive registraof Companies.
operation of this Act, including companies registered under the Ion
Imp. Act, 1862, s.
Ordinance and consisting of five or more members, and any company 180.
hereafter formed in pursuance of any Act of Parliament other than
" The Mining Companies Act, 1888," or this Act, or of letters
patent, or otherwise duly constituted by law, and consisting of five
or more members, may, at any time hereafter, register itself under
this Act as an unlimited company, or a limited company, and no
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such registration shall be invalid by reason that it has taken place
with a view to the company being wound up.
Definition of joint
stock Companies.
Imp. Act, 1862, s.
181.

84. FOR the purpose of this part of this Act, so far as the same
relates to the description of companies empowered to register themselves as limited companies, a joint stock company shall be deemed
to be a company having a permanent paid-up or nominal capital of
fixed amount divided into shares, also of fixed amount or held and
transferable as stock, or divided and held partly in one way and
partly in the other, and formed on the principle of having for its
members the holders of shares in such capital, or the holders of such
stock, and no other persons ; and such company, when registered
with limited liability under this Act, shall be deemed to be a
limited company.

85. PREVIOUSLY to the registration in pursuance of this
part
of this Act of any joint stock Company, there shall be delivered
re ”istration by Com.
panics.
to the Registrar the following documents
Imp. Act, 1862, s.
A list showing the names, addresses, and occupations of
183.
(i.)
all persons who, on a day named in such list, and not
being more than six clear days before the day of
registration, were members of such company, with
the addition of the shares held by such persons
respectively, distinguishing, in cases where such shares
are numbered, each share by its number :
(2.) A copy of any Act of Parliament, royal charter, letters
patent, deed of settlement, contract of co-partnership,
or other instrument constituting or regulating th
Company :
If any such joint stock company is intended to be registered as a limited company, the above list and copy
shall be accompanied by a statement specifying the
following particulars
(a.) The nominal capital of the company and the number
of shares into which it is divided:
(b.) The number of shares taken and the amount paid on
each share :
(c.) The name of the company, with the addition of the
word " limited," as the last word thereof.
Requisitions for

86. PREVIOUSLY to the registration in pursuance of , this part
Requisitions for
o
o
a jint stockco
mpany, th
there
Act of any company not being
f
this Ac
o
registration by existing company. not shall be delivered to the Registrar a list showing the names,
being a joint stock
addresses, and occupations of the directors or other managers, if any,
compan y.
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of the company, and a copy of any Act of Parliament, letters patent,
deed of settlement, contract of co-partnership, or other instrument
constituting or regulating the company.
87.
WHERE a joint stock company authorised to register
under this Act has had the whole, or any portion of its capital, eonverted into stock, such company shall, as to the capital so converted,
instead of delivering to the Registrar a statement of shares, deliver to
the Registrar a statement of the amount of stock belonging to the
company, and the names of the persons who are holders of such
stock, on some clay to be named in the statement, not more than six
clear days before the day of registration.
88.
THE lists of members and directors, and any other particulars relating to the company hereby required to be delivered to the
Registrar, shall be verified by a declaration, made in pursuance of
this Act, of the directors of the company delivering the same, or
any two of them, or of any two other principal officers of the
company.
89.
THE Registrar may require such evidence as he thinks
necessary for the purpose of satisfying himself whether an existing
company is or is not a joint stock company, as hereinbefore
defined.
NO fees shall be charged in respect of the registration, in
90.
pursuance of this part of this Act, of any company in cases where
such company is not registered as a limited company, or where,
previously to its being registered as a limited company, the liability
of the shareholders was limited by some other Act of the Parliament
of the said Colony or by letters patent.
EVERY company authorised by this part of this Act to
91.
register with limited liability shall, for the purpose of obtaining
registration with limited liability, change its name by adding thereto
the word " limited."
UPON compliance with the requisitions in this part of this
92.
Act contained with respect to registration, and on payment of such
fees as are payable under the third and fourth Schedules hereto, the
Registrar shall certify under his hand and seal that the company so
applying for registration is incorporated as a company under this
Act, and in the case of a limited company that it is limited; and
thereupon such company shall be incorporated and shall have
perpetual succession and a common seal, and the Registrar shall
notify such certificate in the Government Gazette.

Imp. Act, 1862, s.
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93. SUCH certificate, or the notification in the Government
Gazette, shall be conclusive evidence that all the requisitions herein
contained in respect of registration under this Act have been complied with, and that the company is authorised to be registered. under
this Act as a limited or unlimited company, as the case may be, and
the date of incorporation mentioned in such certificate shall be
deemed to be the date at which the company is incorporated under
this Act.
94. ALL such property, real and personal, including all interests
and rights in, to, and out of property, real and personal, and including
obligations and things in action as may belong to or be vested in the
company at the date of its registration under this Act shall, on
registration, pass to and vest in the company as incorporated under
this Act for all the estate and interest of the company therein.
95. THE registration in pursuance of this part of this Act of
any company shall not affect or prejudice the liability of such company to have enforced against it, or its right to enforce, any debt or
obligation incurred or any contract entered into by, to, with, or on
behalf of such company previously to such registration.
98. ALL such actions or other legal proceedings as may at the
time of the registration of any company registered in pursuance of
this part of this Act have been commenced by or against such company, or the public officer or any member thereof, may be continued
in the same manner as if such registration had not taken place ;
nevertheless execution shall not issue against the effects of any
individual member of such company upon any judgment, decree, or
order obtained in any action, or proceeding so commenced as aforesaid; but in the event of the property and effects of the company
being insufficient to satisfy such judgment, decree, or order, an order
may be obtained for winding up the company.
97. WHEN a company is registered under this Act in pursuance of this part thereof, all provisions contained in any Act of
Parliament, deed of settlement, letters patent, or other instrument
constituting or regulating the company, shall be deemed to be conditions and regulations of the company, in the same manner and
with the same incidents as if they were contained in a registered
memorandum and registered articles ; and all the provisions of this
Act shall apply to such company, and the members, contributories,
and creditors thereof, in the same manner in all respects as if it had
been formed under this Act, subject to the provisions following
(1.) That Table A, in the Second Schedule of this Act, shall
not, unless adopted by special resolution, apply to any
company registered under this part of this Act:
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(2.) That the provisions of this Act relating to the numbering
of shares shall not apply to any joint stock company
whose shares are not numbered :
(3.) That no company shall have power to alter any provision
contained in any Act of Parliament relating to the
company :
(4•) That no company shall have power, without the sanction
of the Governor, to alter any provision contained in
any letters patent relating to the company.
(5.) That, in the event of the company being wound up,
every person shall be a contributory in respect of the
debts and liabilities of the company contracted prior
to registration who is liable at law or in equity to pay
or contribute to the payment of any debt or liability
of the company contracted prior to registration, or to
pay or contribute to the payment of any sum for the
adjustment of the rights of the members amongst
themselves in respect of any such debt or liability, or
to pay or contribute to the payment of the costs,
charges, and expenses of winding up the company, so
far as relates to such debts or liabilities as aforesaid ;
and every such contributory shall be liable to contribute
to the assets of the company in the course of the
winding up all sums due from him in respect of
any such liability as aforesaid ; and in the event of
the death, or bankruptcy of any such contributory,
or the marriage of any such contributory, being a
female, the provisions hereinafter contained with respect to the representatives of deceased contributories
and the trustees or assignees of bankrupt contributories and the consequences of the marriage of female
contributories shall apply :
(6.) That nothing herein contained shall authorise any
company to alter any such provisions contained in any
deed of settlement, contract of co-partnership, letters
patent, or other instrument constituting or regulating
the company, as would, if such company had
originally been formed under this Act, have been
contained in the memorandum, and are not authorised
to be altered by this Act:
But nothing herein contained shall derogate from any power of
altering its constitution 'or regulations which may be vested in any
company registering under this Act, in pursuance of this part
thereof, by virtue of any Act of Parliament, deed of settlement,
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contract of co-partnership, letters patent, or °other instrument constituting or regulating the company.
Power of court to
restrainproceedings
Imp. Act, 1802, s.
197.

98. THE Court may, at any time after the presentation of a
petition for winding lip a company registered in pursuance of this
part of this Act, and before making an order for winding up the
company, upon the application by motion of any creditor of the
company, restrain further proceedings in any action or other legal
proceeding against any contributory of the company, as well as
against the company, as hereinbefore provided, upon such terms as
the Court thinks fit.

99. WHEN an order has been made for winding up a company
registered in pursuance of this part of this Act, in addition to the
Effect of order for
„am ino up company, provisions hereinbefore contained, it is hereby further provided that
Imp. Act, 1862, s. no action or other legal proceeding shall be commenced or proceeded
198.
with against any contributory of the company in respect of any
debt of the company except with the leave of the Court, and subject
to such terms as the Court may impose.
PART V.—THE WINDING UP OF COMPANIES.
Part V.

THIS part of this Act shall not apply to a limited company
100.
registered under " The Mining Companies Act, 1888 ," but shall
apply to all other Companies registered under the said Act, or the
Ordinance, or this Act, if not inconsistent with the context or
subject matter.
Liability of Members.

101. WHERE a company is wound up, every present and past
Liability of members. member of such company shall be liable to contribute to the assets
Imp. Act, 1862, s.38.
of the company to an amount sufficient for payment of the debts of
the company, and the costs, charges, and expenses of winding up,
and for the payment of such sums as may be required for the
adjustment of the rights of the contributories . amongst themselves,
with the qualifications following, that is to say( 1.) No past member shall be liable to contribute to the assets
of the company if he has ceased to be a member for one
year or upwards prior to the commencement of the
winding up :
(2.) No past member shall be liable to contribute in respect
of any debt or liability of the company contracted after
he ceased to be a member :
(3.) No past member shall be liable to contribute to the
assets of the company, unless it appears to the Court
that the existing members are unable to satisfy the
contributions required to be made by them in
pursuance of this Act:
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No contribution shall be required from any member
exceeding the amount, if any, unpaid on the shares in
respect of which he is liable as a present or past
member :
Nothing in this Act contained shall invalidate any
provision contained in any policy of insurance, or other
contract, whereby the liability of individual members
upon any such policy or contract is restricted, or
whereby the funds of the company are alone made
liable in respect of such policy or contract:
(6.) No stun due to any member of a company in his character
of a member, by way of dividends, profits, or otherwise, shall be deemed to be a debt of the company
payable to such member in case of competition
between himself and any other creditor not being a
member of the company ; but any such sum may be
taken into account for the purposes of the final
adjustment of the rights of the contributories among
themselves.
102. WITH respect to contributions to be required in the
or
event of the winding up of a limited company from ally director,
i
manager, whose liability is unlimited under this Act, the following
rules shall apply :—
(1 .) Subject to the provisions hereinafter contained, any such
director or manager, whether past or present, shall,
in addition to his liability (if any) to contribute as
an ordinary member be liable to contribute as if
he were, at the date of the commencement of such
winding up, a member of an unlimited company:
(2.) No contribution required from any past director or
manager who has ceased to hold such office for a
period of one year or upwards prior to the commencement of the winding up, shall exceed the amount (if
any) which he is liable to contribute as an ordinary
member of the company :
(3.) No contribution required from any past director or
manager in respect of any debt or liability of the
company contracted after the time at which he ceased
to hold such office shall' exceed the amount (if any)
which he is liable to contribute as an ordinary member
of the company :
(4.) Subject to the provisions contained in the articles of the
company, no contribution required from any director
or manager shall exceed the amount (if any) which

Liability ofdirectors.
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he is liable to contribute as an ordinary member,
unless the Court deems it necessary to require such
contribution in order to satisfy the debts and liabilities
of the company, and the costs, charges, and expenses
of the winding up.
Nature of liability of
contributory.
Imp. Act, 1862, s. 57.

Contributories in
case of death.
Imp. Act, 1862, s. 76.

Contributories in
case of bankruptcy.
Imp. Act, 1862, s. 77.

Marriage of female
contributory.
Imp. Act, 1862, s. 78.
See M. 1V. Property
Act, 1892, ss. 13 and
14.

103. THE liability of any person to contribute to the assets of
a company, in the event of the same being wound up, shall be
deemed to create a specialty debt accruing due from such person at
the time when his liability commenced, but payable at the time or
respective times when calls are made, as hereinafter mentioned, for
enforcing such liability.
104. WHERE any contributory dies, either before or after he
has been placed on the list of contributories hereinafter mentioned,
his representative shall be liable, in clue course of administration, to
contribute to the assets of the company in discharge of the liability
of such deceased contributory, and shall be deemed to be a contributory accordingly.
105. WHERE a contributory becomes bankrupt, either before
or after he has been placed on the list of contributories, his trustee
or assignee shall, unless he shall, disclaim the shares of such contributory under " The Bankruptcy Act, 1892," be deemed to be a
contributory in respect of such shares.
106. WHERE a female contributory marries, either before or
after she has been placed on the list of contributories, her separate
property present and future shall be liable to contribute to the
assets of the company, and her husband shall also be liable so to
contribute to the extent of all property whatsoever belonging to his
wife which he shall have acquired or become entitled to from or
through his wife, after deducting therefrom any payments made by
him, and any sums for winch judgment may have been bond fide
recovered against him in any legal proceeding in respect of any
matters as to which his wife was liable before her marriage; but
he shall not be liable to contribute any further or otherwise. This
section shall be subject to section nineteen of "The Married
Women's Property Act, 1892," as if this section had been included
in such Act.
Winding up under Order of Court.

Circumstances under
yhich company may
be wound up under
order of Court.
Imp. Act, 1862, s. 79.

107. A company may be wound up under an order of the Court
under die following circumstances, that is to say.) When the company has passed a special resolution
requiring the company to be wound up under order
of the Court:
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(2.) When the company does not commence its business
within a year from its incorporation, or suspends its
business for a whole year :
(3.) When the members are reduced in number to less than
five:
(k.) When the company is unable to pay its debts:
(s.) When the Court is of opinion that it is just and equitable
that the company should be wound up.
108. A COMPANY shall be deemed unable to pay its debts
(I.) When a creditor, by assignment or otherwise, to whom
the company is indebted at law or in equity in a sum
not less than Twenty-five Pounds then due, has
served on the company, by leaving the same at its
registered office, a demand under his hand, or if such
creditor be a corporation then under the seal of such
corporation, requiring the company to pay the sum so
due, and the company has, for three weeks succeeding
the service of such demand, neglected to pay such
sum, or to secure or compound for the same to the
reasonable satisfaction of the creditor:
(2.) When execution or other process issued on a judgment,
decree, or order obtained in any Court in favor of any
creditor at law or in equity in any proceeding instituted by such creditor against the company is returned
unsatisfied in whole or in part:
(3.) When it is proved to the satisfaction of the Court that
the company is unable to pay its debts.
109. AN application to the Court for an order for the winding
up of a company shall be by petition presented either by the company or by one or more creditor or creditors, shareholder or shareholders, contributory or contributories, or by all or any of such
parties, together or separately; but no contributory of a company
shall be capable of presenting a petition for winding up such
company unless the members of the company are reduced to less
than five or unless the shares in respect of winch he is a contributory,
or some of them, either were originally allotted to him, or have been
held by him and registered in his name for a period of at least six
months during the eighteen months previous to the commencement
of the winding up, or have devolved upon him through the death of
a former holder.
110. EVERY order made upon any such petition shall operate
in favor of all the creditors and all the shareholders and contributories
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of the company in the same manner as if it had been made upon the
j oint petition of a creditor and a shareholder or contributory ; and
the Court may refer to the Master of the Court any matter arising
under this Act.
111. THE winding up of a company under order of the Court
shall be deemed to commence at the time of the presentation of the
petition for the winding up.
112. THE Court may, at any time after the presentation of a
petition for an order for the winding up a company under this Act,
and before making such order, upon the application of the company
or of. any creditor, shareholder or contributory of the company,
restrain further proceedings in any action or proceeding against the
company upon such terms as the Court thinks fit ; and may also at
any time after the presentation of such petition, and before the first
appointment of a liquidator, appoint provisionally an Official Liquidator of the estate and effects of the company.

Powers of Court on
bearing petition.
Imp. Act, 1862, s. 86.

113. UPON.hearing the petition the Court may grant the application wholly or in part, or may dismiss the same with or without
costs, may adjourn the hearing conditionally or unconditionally, and
may make any interim order, or any other order that it deems just.

Actions to be stayed
under order for
winding up.
Imp. Act, 1862, s. 87.

114. WHEN an order has been made for winding up a company, no action or other proceeding shall be continued or commenced
against the company except by leave of the Court, and subject to
such terms as the Court may impose.

Copy of order to be
forwarded to Registrar of Companies.
Imp. Act, 1862, s. 88

115. WHEN an order has been made for winding up a company, a copy of such order shall forthwith be forwarded by the
company to the Registrar, who shall make a minute thereof in his
books relating to the company.

Power of Court to
• stay proceedings.
Imp. Act, 1862, s. 89

Power of Court to
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to Court of Bankruptcy.
Imp. Act, 1862, s. 81.

116. THE Court may, at any time after an order has been made
for winding up a company, upon the application by motion of any
creditor, shareholder, or contributory of the company, and upon
proof to the satisfaction of the Court that all proceedings in relation
to such winding up ought to be stayed, make an order staying the
same, either altogether or for a limited time, on such terms and
subject to such conditions as it deems fit.

117. (i.) WHERE the Court makes an order for winding up
a company, it may direct all or any subsequent proceedings for
winding up the same to be had before the Bankruptcy Court or any
Local Court of Bankruptcy, and upon such order being made, the
Bankruptcy Court or the Local Court of Bankruptcy therein named
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shall have the same jurisdiction and may exercise the same powers
with respect to winding up such company, or any proceedings in
relation to such winding up, as the Court by which such order is
made has and could have exercised.
(2.) There shall be the same right of appeal to the Supreme
Court from any order, determination, or direction of the Bankruptcy
Court or a Local Court of Bankruptcy under this section, and the
proceedings upon such appeal shall be the same as nearly as may be,
as if the order, determination, or direction had been made, arrived
at, or given in bankruptcy matter within the jurisdiction of such
last-mentioned Court.
Official Liquidators.

118. ( 1 .) THE Court may from time to time appoint such person
or persons, either provisionally or otherwise, as it thinks fit, to the official Liquidators.
office of Official Liquidator or Official Liquidators for the purpose of
winding up any company, but so that there shall not be more than Imp. Act, 1862, s. 92.
three Official Liquidators at one time for the same company.
(2.) If more persons than one are appointed Official Liquidators, the Court shall declare whether any act hereby required or
authorised to be done by the Official Liquidator is to be done by all
or may be done by any one or more of such persons.
(3.) The Court may determine whether any and what security
is to be given by any Official Liquidator on his appointment, and
whether a declaration of secrecy is to be demanded.
(4.) During any period in which there shall be no Official
Liquidator all the property of the company shall be deemed to be in
the custody of the Court.
(5.) Any Official Liquidator may resign or be removed by
the Court on due cause shown, and any vacancy in the office of an
Official Liquidator appointed by the Court may be filled by the
Court.
(6.) There shall be paid to the Official Liquidator such salary
or remuneration, by way of percentage or otherwise, as the Court
may direct ; and if more Official Liquidators than one are appointed,
such remuneration shall be distributed amongst them in such proportions as the Court directs.

Imp. Act, 1862, a. 93

119. THE Official Liquidator shall be described by the style of
the Official Liquidator of the particular company in respect of which style and duties of
he is appointed, and not by his individual name, and shall take into Offici al Liquidator.
his custody, or under his control, all the property, effects, and things Imp. Act, 1862, 9. 04
in action to which the company is or appears to be entitled, and

56° VICTORI2E, No. 8.
Companies Act, 1893.

shall, subject to the control of the Court, perform such duties in
reference to the winding up of the company as may be necessary.

Powors of Official
Liquidator.

Imp. Act, 1862, s. 95

120. THE Official Liquidator shall have power
(l .) To bring or defend any action, or prosecution, or other
legal proceeding, civil or criminal, in the name and
on behalf of the company :
(2.) To carry on the business of the company, so far as may
be necessary for the beneficial winding up of the
same:
(3.) To sell the real and personal property, effects, and things
in action of the company, together or in parcels, by
public auction or private contract, with power to convey and transfer the property sold to any person or
company:
(4.) To do all acts, and execute, in the name and on behalf of
the company, all deeds, receipts, and other documents,
and for that purpose to use, when necessary, the company's seal:
(s.) To prove, rank, claim, and draw a dividend, in the matter
of the bankruptcy or insolvency of any contributory,
for any balance against the estate of such contributory,
and to receive dividends in respect of such balance as
a separate debt due from the bankrupt or insolvent,
and rateably with the other separate creditors :
(6.) To draw, accept, make, and indorse any bill of exchange
or promissory note in the name and on behalf of the
company ; also to raise, upon the security of the
assets of the company, from time to time, any requisite
sum or sums of money ; and the drawing, accepting,
making, or indorsing of every such bill of exchange
or promissory note as aforesaid on behalf of the company, shall have the same effect with respect to the
liability of such company as if such bill or note had
been drawn, accepted, made, or indorsed by or on
behalf of such company in the course of carrying on
the business thereof :
('i.) 'to take out (if necessary) in his official name, letters of
administration to the estate of any deceased contributory, and to do, in his official name, any other act
that may be necessary for obtaining payment of any
moneys due from a contributory or from his estate,
and which act cannot be conveniently clone in the
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name of the company. In all cases where he takes
out letters of administration, or otherwise uses his
official name for obtaining payment of any moneys
due from a contributory, such moneys shall, for the
purpose of enabling him to take out such letters or
recover such moneys, be deemed to be due to the
Official Liquidator himself :
(8.) With the sanction of the Court, to employ a solicitor to
assist him in the performance of ins duties. The
sanction aforesaid must be obtained before the
employment, except in cases of urgency, and in
such cases it must be shown that no undue delay took
place in obtaining the sanction:
(p.) To appoint a special manager or secretary of the estate
or business of the company during such time as he
may see fit, at such remuneration as he may determine, and with such powers as may be entrusted to
him, in writing, under the hand. of the Official
Liquidator ; if he shall be satisfied that the nature of
the estate or business of the company, in the interests
of the creditors or contributories generally, requires
such an appointment:
(i o.) To apply to the Court for directions in relation to ally
particular matter arising under the winding up :
( .)` To do all such other things as may be necessary for
winding up the affairs of the company, and distributing its assets.
121. THE Court may by the order appointing an Official
Liquidator, whether provisionally or otherwise, or by any subsequent
order, restrain him from exercising any of the above powers without
the sanction or intervention of the Court.
AS soon as may be after the making of an order for wind122.
ing up a company, other than a no-liability company, the Official
Liquidator shall settle a list of contributories with power to apply
to the Court to rectify the register of members in all cases where
such rectification is required hi pursuance of this Act, and shall
cause the assets of the company to be collected and applied in discharge of its liabilities. Any list of contributories settled by the
Official Liquidator shall be prima facie evidence of the liability of
the persons named therein to be contributories.
IN settling the list of contributories the Official Liquidator
123.
shall distinguish between persons who are contributories in their own
right and persons who are contributories as representing or being
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liable for, the debts of others. It shall not be necessary, where the
99 representative, other than the heirs or devisees, of any deceased contributory is placed on the list, to add the heirs or devisees of such
contributory, but such heirs or devisees may be added by the Court
as and when it thinks fit.

124. THE Court may, at any time after an order for winding
up a company has been made, require any contributory for the time
being settled on the list of contributories, or any trustee, receiver,
banker, agent, or officer of the company, to pay, deliver, convey,
100. surrender, or transfer forthwith, or within such time as the Court
directs to or into the hands of the Official Liquidator, any sum or
balance, books, papers, estate, or effects which happen to be in his
hands for the time being, and to which the company is prima .facie
entitled.

Power of court to
require delivery of
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125. (1.) TM?, Court may, on the application of the Official
Liquidator, at any time after making an order for winding up a
company, other than a no-liability company, make an order on any
contributory for the time being settled on the list of contributories,
directing payment to be made in manner in the said order mentioned
of any moneys due from him or from the estate of the person whom
he represents to the company, exclusive of any moneys which he or
the estate of the person whom he represents may be liable to contribute by virtue of any call made or to be made in pursuance of this
part of this Act.

(2.) The Court may in making such order, when the company
is not limited, or when the contributory, or the person whom he
Imp. Act, 1867, s. 6 • represents, is or was a director or manager with unlimited liability,
allow to such contributory by way of set-off any moneys due to him
or the estate which he represents from the company on any independent dealing or contract with the company, but not any moneys
due to him as a member of the company in respect of any dividend
or profit:
Set off.

(3.) Where all the creditors of any company, whether limited
or unlimited, are paid in full, any moneys due on any account whatever to any contributory from the company may be allowed to him
by way of set-off against any subsequent call.
Power of Liquidato r
to make calls.
Imp. Act, 1862, s
102.

126. (i.) THE Official Liquidator may, at any time after an
order has been made for winding up a company, other than a noliability company, and either before or after he has ascertained the
sufficiency of the assets of the company, make calls on, and the
Court may, on application by the Official Liquidator, order payment
thereof by, all or any of the contributories for the time being settled
on the list of contributories, to the extent of their liability, for
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payment of all or any sums deemed necessary to satisfy the debts
and liabilities of the company, and the costs, charges, and expenses
of winding it up, and for the adjustment of the rights of the
contributories amongst themselves.
( 2 .) The Official Liquidator may, in making a call, take into
consideration the probability that some of the contributories upon
whom the same is made may partly or wholly fail to pay their
respective portions of the same.
THE Official Liquidator may require, and the Court may,
127.
on his application, order any contributory, purchaser, or other
person from whom money is due to the company to pay the same
into some bank named in such request or order to the account of the
Official Liquidator, instead of to the Official Liquidator, and such
order may be enforced in the same manner as if it had directed
payment to the Official Liquidator.

Power of Official
Liquidator or Court
to order payment
into bank.
Imp. Act, 1862, s.
103.

ALL moneys, bills, notes, and other securities paid and
128.
delivered into any bank in the event of a company being wound up,
by order of the Court, shall be subject to such order and regulation
for the keeping of the account of such money and other effects, and
for the payment and delivery in, or investment and payment and
delivery out of the same as the Court directs.

Regulation of
account with Official
Liquidator.
Imp. Act, 1862, s.
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AN order made by the Court, in pursuance of this Act,
129.
upon any contributory shall, subject to the provisions herein contained for appealing against such order, be conclusive evidence that
the moneys. if any, thereby appearing to be clue, or ordered to be
paid, are clue, and all other pertinent matters stated in such order
are to be taken to be truly stated against all persons and in all
proceedings whatsoever, with the exception of proceedings taken
against the real estate of any deceased contributory, in which case
such order shall only be prima facie evidence for the purpose of
charging his real estate, unless his heirs or devisees were on the list
of contributories at the time of the order being made.
THE Official Liquidator may fix a certain day or certain
130.
clays on or within which creditors of the company are to prove their
debts or claims, or to be excluded from the benefit of any distribution made before such proof.
SUBJECT to the order of the Court on the application of
131.
any shareholder or contributory, the Official Liquidator shall adjust
the rights of the shareholders or contributories amongst themselves,
and distribute any surplus that may remain amongst the parties
entitled thereto.
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WHERE a company is being wound up by order of the
132.
Court, all dispositions of the property, effects, and things in action of
the company, and every transfer of shares, or alteration in the status
of the members of the company, made between the commencement
of the winding up and the order for winding up, shall unless the
same be confirmed by the Official Liquidator, or by the Court, be
void.
WHEN the affairs of the company have been completely
133.
wound up, the Court shall make an order that the company be
dissolved from the date of such order, and the company shall be
dissolved accordingly.
ANY order so made shall be reported by the Official
134.
Liquidator to the Registrar, who shall make a minute accordingly
in his books of the dissolution of such company.
IF the Official Liquidator makes default in reporting to the
135.
Registrar, in the case of a company being wound up under an order
of the Court, the order that the company be dissolved, he shall be
liable to a penalty not exceeding Five pounds for every day during
which he is so in default.
136.
ANY petition for winding up a company under this Act
shall constitute a his pendens within the meaning of any Act now or
hereafter in force relating to the effect of a his pendens upon purchasers or mortgagees.
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A COMPANY may be wound up voluntarily( d.) When the period, if any, fixed for the duration of the
company by the articles expires, or when the event, if
any occurs, upon the occurrence of which it is
provided by the articles that the company is to be
dissolved, and the company in general meeting has
passed a resolution requiring the company to be
wound up voluntarily:
When the company has passed a special resolution
requiring the company to be wound up voluntarily.

138.
A VOLUNTARY winding up shall be deemed to commence at the time of the passing of the resolution authorising such
winding up.

139. WHEN a company is wound up voluntarily the company
shall, from the date of the commencement of such winding up, cease
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to carry on its business, except in so far as may be required for the
beneficial winding up thereof, and all transfers of shares, except
transfers made to or with the sanction of the liquidator, or alteration
in the status of the members of the company taking place after the
commencement of such winding up, shall be void, but its corporate
state and all its corporate powers shall, notwithstanding that it is
otherwise provided by its articles, continue until the affairs of the
company are wound up.
NOTICE of any resolution passed for winding up a
140.
company voluntarily shall be given by advertisement in the
Government Gazette, and a copy of such resolution shall be forthwith
forwarded by the company to the Registrar, who shall make a
minute thereof in his books relating to the company.
141. THE following consequences shall ensue upon the voluntary winding up of a company:
(i.) A liquidator or liquidators shall be appointed for the
purpose of winding up the affairs of the company and
distributing the property :
(2.) The company, in general meeting, shall appoint such
person or persons as it thinks fit to be liquidator or
liquidators, mid may fix the remuneration to be paid to
him or them :
(3.) If several persons are appointed, all the provisions herein
contained, in reference to one liquidator, shall apply
to them:
Upon the appointment of a liquidator, all the powers of
the directors shall cease, except in so far as the company in general meeting, or the liquidator, may
sanction the continuance of such powers :
When several liquidators are appointed, every power
hereby given may be exercised by such one or more of
them as may be determined at the time of their
appointment, or in default of such determination, by
any number not less than two :
(6.) The liquidator may exercise all powers and discretions,
and shall perform all duties by this Act given to or
imposed upon the Official Liquidator:
(v.) Any list of contributories settled by the liquidator shall
be pri2nd .facie evidence of the liability of the persons
named therein to be contributories.
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142. A COMPANY about to be wound up voluntarily, or in
the course of being wound up voluntarily, may, by special resolution,
delegate to its creditors, or to any committee of its creditors, the
power of appointing liquidators, or any of them, and supplying any
vacancies in the appointment of liquidators ; or may by a like resolution enter into any arrangement with respect to the powers to be
exercised by the liquidator, and the manner in which they are to
be exercised ; and any act clone by the creditors, in pursuance of
such delegated power, shall have the same effect as if it had been
done by the company.
143. ANY arrangement entered into between a company about
to be wound up voluntarily, or in the course of being wound up
voluntarily, and its creditors, shall be binding on the company if
sanctioned by special resolution, and on the creditors if acceded to
by three-fourths in number and value of the creditors, subject to
such right of appeal as is hereinafter mentioned. Creditors for
under Five pounds are for the purposes of this section to be reckoned
in value only.
144. ANY creditor, contributory, or member of a company
that has, in manner aforesaid, entered into any arrangements with its
creditors, may, within three weeks from the date of the completion
of such arrangement, appeal to the Court against such arrangement,
and the Court may thereupon, as it thinks just, amend, vary, or
confirm the same.
145. WHERE a company is being wound up voluntarily, the
liquidator may, from time to time, during the continuance of such
winding up, summon general meetings of the company, for the
purpose of obtaining the sanction of the company, by special resolution, or for any other purposes he thinks fit ; and in the event of the
winding up continuing for more than one year, the liquidator shall
summon a general meeting of the company at the end of the first
year, and of each succeeding year from the commencement of the
winding up, or as soon thereafter as may be convenient, and shall
lay before such meeting an account showing his acts and dealings,
and the manner in which the winding up has been conducted during
the preceding year.
146. WHERE any vacancy occurs in the office of a liquidator
appointed by the company, by death, resignation, or otherwise, the
company in general meeting may (subject to any arrangement they
may have entered into with their creditors) fill up such vacancy, and
a general meeting for the purpose of filling up such vacancy may be
convened by the continuing liquidator (if any) or by any contributory
or shareholder of the company ; and shall be deemed to have been
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duly held, if held in manner prescribed by the articles of the
company, or in such other manner as may, on application by the
continuing liquidator (if any) or by any contributory or shareholder
of the company, be determined by the Court.
147.
WHERE, from any cause whatever, there is no liquidator
acting in the case of a voluntary winding up, the Court may, on the
application of a creditor, contributory, or member of the company,
appoint a liquidator or liquidators. The Court may also, on clue
cause shown, remove any liquidator, and appoint another liquidator
to act in a voluntary winding up.
148. AS soon as the affairs of the company are fully wound up,
the liquidator shall prepare an account showing the manner in which
such winding up has been conducted, and the property of the
company disposed of, and thereupon he shall call a general meeting
of the company for the purpose of having the account laid before
them, and hearing any explanation that may be given by the
liquidator. The meeting shall be called by advertisement, specifying
the time, place, and object of such meeting, and such advertisement
shall be published in the Government Gazette one month at least
previously to the meeting.
149. THE liquidator shall make a return to the Registrar of
such meeting having been held, and of the date at which the same
was held, and on the expiration of three months from the date of
the registration of such return, the company shall be deemed to be
dissolved. If the liquidator make default in making such return to
the Registrar, he shall incur a penalty not exceeding Five pounds for
every day during which such default continues. 150. THE voluntary winding up of a company shall not be a
bar to the right of any creditor of such company to have the same
wound up under order of the Court if the Court is of opinion that
the rights of such creditor will be prejudiced by a voluntary winding
up.
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151. WHERE a company is being wound up voluntarily and
proceedings are taken to have it wound up under order of the Court,
the Court may, notwithstanding that it makes an order directing the
company to be wound up under order of the Court, provide in such
order, or in any other order, for the adoption of all or any of the
proceedings taken in the course of the voluntary wincing up.
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other matters relating to a winding up, either under order of the
Court or voluntarily, have regard to the wishes of the creditors,
members, or contributories, as proved to it by sufficient evidence, and
may direct meetings of the creditors, members, or contributories to
be summoned, held, and regulated in such manner as the Court may
direct, for the purpose of ascertaining their wishes, and may appoint
a person to act as chairman of any such meeting and to report the
result of such meeting to the Court. In the case of creditors regard
shall be had to the value of the debts due to each creditor and in the
case of members or contributories to the number of votes conferred
on each member or contributory by the articles of the company.
Provisions applying to Winding-up, whether under the Order of
the Court or Voluntary.

153. IN the sections in this part of this Act hereinafter contained the word " liquidator " shall include " Official Liquidator."
Priority of debts.
Imp. Act, 51. & 52
Viet. e. 62, s. 1.

154. OD IN the distribution of the assets of any company being
wound up there shall be paid in priority to all other debts:
(a.) All wages or salary of any clerk or servant in respect of
services rendered to the company during four months
before the date of the commencement of the winding
up, not exceeding Fifty pounds ; and
(b.) till wages of any laborer or workman, not exceeding

Twenty-five pounds, whether payable for time or for
piecework, in respect of services rendered to the
company during two months before the commencement
of the winding up: Provided that where any laborer
in husbandry has entered into a contract for the payment of a portion of his wages in a lump sum at the
end of the year of hiring, he shall have priority in
respect of the whole of such sum, or a part thereof,
as the Court may decide to be due under the contract,
proportionate to the time of service up to the commencement of the winding up.
(2.) The above-mentioned debts shall rank equally between
themselves and shall be paid in full, unless the assets of the company
are insufficient to meet them, in which case they shall abate in equal
proportions between themselves.
(3.) Subject to the retention of such sums as may be
necessary for the costs of the winding up or otherwise, the abovementioned debts shall be discharged forthwith, so far as the assets of
the company are sufficient,
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155. THE property of the company shall, subject to the provisions of the last preceding section be applied in satisfaction of its
liabilities pane pussy , and subject thereto shall, unless it be otherwise provided by the articles, be distributed amongst the members
according to their rights and interests in the company.
156. ( .) THE liquidator may from time to time summon general
meetings of the creditors or contributories, or in case of a no-liability
company, of the shareholders, for the purpose of ascertaining their
wishes, and it shall be his duty to summon meetings at such times
as such creditors, contributories, or shareholders, by resolution, either
at the meeting appointing the liquidator or otherwise, may direct,
or whenever requested in writing to do so by one-tenth in value of
the creditors, contributories, or shareholders, as the case may be.
(2.) Subject to the power of control given to the Court, the
liquidator shall in the administration and realisation of the property
of the company have regard to any directions that may be given by
resolution of the creditors, contributories, or shareholders, at any
general meeting, and any directions so given by the creditors shall,
in case of conflict, be deemed to override any directions given by
the contributories or shareholders.
157. (1.) WHERE a company is being- wound up under order
of the Court or voluntarily, the liquidator, or any creditor, contributory, or shareholder of the company may apply to the Court to
determine any question arising in the matter of such winding up, to
direct or control the exercise of any power or discretion vested in the
liquidator, and whether or not such power or discretion is subject to
the sanction of any resolution or meeting of the company or its
contributories, or shareholders, or of creditors, and, in the case of a
voluntary winding up, to exercise as to enforcing- calls, or as to the
staying of actions or other proceedings or as to any other matter,
all or any of the powers which the Court might exercise if the
company were being wound up by order of the Court.
(2.) The Court, if satisfied that the determination of such
question, the direction or control of such power or discretion, or the
required exercise of power, will be just- and beneficial, may accede
wholly or partially to such application, on such terms and subject to
such conditions as the Court thinks fit, or it may make such other
order or decree on such application as justice may require.
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158. UNLESS the contrary shall be provided by the memorandum or articles, no call shall be made for the purpose only of No call certain
placing shares not fully paid up upon an equality with shares issued eases.
as paid up to a greater amount in cases where such greater amount
shall not have been actually paid in cash.
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159. (i.) THE Court may, after it has made an order for
winding up the company, summon before it the liquidator or any
officer of the company or person known or suspected to have in his
possession any of the estate or effects of the company, or supposed to
be indebted to the company, or any person whom the Court may
deem capable of giving information concerning the trade, dealings,
estate, or effects of the company, and the Court may require any
such liquidator, officer, or person to produce any books, papers,
deeds, writings, or other documents in his custody or power relating
to the company.
(2.) If any person so summoned, after being tendered a
reasonable sum for his expenses, refuses or neglects to come before
the Court at the time appointed, having no lawful impediment made
known to the Court at time of sitting and allowed by it, the Court
may cause such person to be apprehended and brought before the
Court for examination.
(3.) Where any person claims any lien on papers, deeds,
writings, or documents produced by him, his production thereof
shall be without prejudice to such lien, and the Court shall have
jurisdiction in the winding up to determine all questions relating to
such lien.
(4.) The Court may examine upon oath, either by word of
mouth or upon written interrogatories, any person appearing or
brought before it under this section concerning the affairs, dealings,
estate, or effects of the company, and may reduce into writing the
answers of every such person and require him to subscribe the same.
160. THE Court may, at any time before or after it has made
an order for wincing up a company, or after the passing of a
resolution for winding up a company voluntarily, upon proof being
given that there is probable cause for believing that any contributory
to such company is about to quit the said colony or otherwise
abscond, or to remove or conceal any of his goods or chattels for the
purpose of evading payment of calls, or for avoiding examination in
respect of the affairs of the company, cause such contributory to be
arrested, and his books, papers, moneys, securities for moneys, goods,
and chattels to be seized, and him and them to be safely kept until
such time as the Court may order.
161. ANY powers by this Act conferred on the Court shall be
deemed to be in addition to, and not in restriction of, any other,
powers subsisting of instituting proceedings against any contributory, or the estate of any contributory, or against any debtor of the
company, for the recovery of any call or other sums due from such
contributory, or debtor, or his estate, and such proceedings may be
instituted accordingly.
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162. THE contributories or shareholders shall not be entitled
to have any surplus, after payment of Twenty shillings in the pound
on the debts of the company, divided amongst themselves until,
first, the creditors of the company whose debts are entitled to carry
interest shall have received interest on such debts at the rate of Six
pounds per centum per annum, to be calculated from the date of the
order for winding up the company ; and, secondly, all other creditors
shall have been paid interest on their debts, from the same date, at
the rate of Five pounds per centum per annum.
163. ALL costs, charges, and expenses properly incurred in the
winding up of a company, including the remuneration of the
liquidator, shall be payable out of the assets of the company, in
priority to all other claims.

164. IF any person, made a contributory as representative of a
deceased contributory, makes default in paying any sum ordered to
be paid by him, proceedings may be taken for administering the real
estate and personal estate of such deceased contributory, or either of
such estates, and of compelling payment thereout of the moneys
due.
165. WHEN any company is being wound up, all books,
accounts, and documents of the company and of the liquidator shall,
as between the contributories or members of the company, be prima
facie evidence of the truth of all matters purporting to be therein
recorded.
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166. WHERE any company has been wound up under this
Act, and is about to be dissolved, the books, accounts, and docu- bAosotos,disposal
of and
accounts,
ments of the company and of the liquidators may be disposed of in documents of
such way as the Court, in the case of a winding up under order of company
the Court, or the company, by special resolution, in case of a volun- Imp. Act, 1862, s.
tary winding up, shall direct ; but, after the lapse of three years from 155.
the date of such dissolution no responsibility shall rest upon the
company or the liquidators, or any one to whom the custody of such
books, accounts, and documents has been committed, by reason that
the same or any of them cannot be made available for any party
or parties claiming to be interested therein.
167. WHEN an order has been made for winding up a company, the Court may make such order for the inspection by the
creditors, members, and contributories of the company of its books
and papers as the Court thinks just ; and any books and papers in
the possession of the company may be inspected by creditors, members, or contributories, in conformity with the order of the Court.
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168. ANY person to whom any thing in action belonging to
the company is assigned ill pursuance of this Act, may bring or
defend any action relating to such thing in action in his own name.
169. ALL debts or liabilities, present or future, liquidated or
unliquidated, certain or contingent, to which a company shall be
subject at the commencement of the winding up, or to which the
company may become subject by reason of any obligation incurred
previously to such commencement, shall be deemed debts provable
in the winding up ; Provided that nothing herein contained shall
apply to demands in the nature of unliquidated damages arising
otherwise than by reason of a contract or promise.
AN estimate shall be made according to the rules so far as
170.
they may be applicable, and when they are not applicable, then, at
the discretion of the liquidator, of the value of any such provable
debt as aforesaid, which, by reason of its being subject to any contingency or contingencies, or for any other reason, does not bear a
certain value.
171. ANY person aggrieved by any estimate made by the
liquidator as aforesaid may appeal to the Court, and the Court may,
if it think the value of the debt or liability incapable of being fairly
estimated, make all order to that effect, and upon such order being
made, such debt or liability shall, for the purposes of this Act, be
deemed not to be a provable debt ; but if the Court think that the
value of the debt or liability is capable of being fairly estimated, it
may direct such value to be assessed before the Court with or without a jury, and may give all necessary directions for such purpose,
and the amount of such value when assessed shall be a provable
debt.
172. SECTION 8, sub-section 1. of "The Supreme Court Act,
1880," shall be read as if the words " or 'The Companies Act,
1893 '" were inserted therein after the words " The Joint Stock
Companies Ordinance, 1858," and the same sub-section shall, in
regard to companies, be subject to the provisions of this Act.
173. THE liquidator may, with the sanction of a special resolutroll of the company, pay any classes of creditors in full, or make
such compromise or other arrangements as the liquidator may deem
expedient with creditors or persons claiming to be creditors, or
persons having or alleging themselves to have any claim present or
future, certain or contingent, ascertained, or sounding only in
damages against the company whereby the company may be
rendered liable.
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174. THE liquidator may, with the sanction of a special
resolution of the company, compromise all calls, and liabilities to
calls, debts and liabilities capable of resulting in debts, and all
claims whether present or future, certain or contingent, ascertained
or sounding only in damages, subsisting or supposed to subsist
between the company and any contributory, or alleged contributory,
or other debtor or person apprehending liability to the company,
and all questions in any way relating to or affecting the assets of the
company, or the winding up of the company, upon the receipt of
such sums payable at such times and generally upon such terms as
may be agreed upon, with power for the liquidator to take any
security for the discharge of such debts or liabilities, and to give
complete discharges in respect of all or any such calls, debts or
liabilities.
.) Where any compromise or arrangement shall be proposed between a company, which is at the time of the passing of
this Act or afterwards in the course of being wound up, and the
creditors of such company, or any class of such creditors, the Court
may, on the application in a summary way of any creditor or
liquidator, order that a meeting of such creditors, or class of
creditors, shall be summoned in such manner as the Court shall
direct.
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(2.) If a majority in number representing three-fourths in
value of such creditors, or class of creditors, present either in person
or by attorney or proxy at such meeting and voting, shall agree to
any arrangement or compromise, such arrangement or compromise
shall, if sanctioned by an order of the Court, be binding on all such
creditors, or class of creditors, as the case may be, and also on the
liquidator, members, and contributories of the company: Provided
that where any creditor is secured, wholly or partially, the benefit of
his security shall not be taken away or affected by any proceeding
under this section.
175. WHERE any company is proposed to be or is in the
course of being wound up, and the whole or a portion of its business
or property is proposed to be transferred or sold to another company,
the liquidator of the first-mentioned company may, with the sanction
of a special resolution of the company which is being wound up
conferring either a general authority on the liquidator, or an
authority in respect of any particular arrangement, receive in compensation, or part compensation for such transfer or sale, shares,
policies, or like interests in such other company, for the purpose of
distribution amongst the members of the company being wound up ;
or may enter into any other arrangement whereby the members of
the company being wound up may, in lieu of receiving cash,
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policies, or other like interests, or in addition thereto, participate in
the profits of, or receive any other benefit from the purchasing
company. Any sale made, or arrangement entered into by the
liquidators, in pursuance of this section, shall be binding on the
members of the company being wound up.
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176.
IN the case mentioned in the next preceding section, if
any member of the company being wound up who has not voted in
favor of the special resolution passed by the company of which he is
a member, at the meeting held for passing the same, expresses his
dissent from any such special resolution in writing, addressed to the
liquidator, and left at the registered office of the company, not later
than seven clays after the date of the meeting at which such resolution was passed, such dissentient member may require the liquidator to do one of the following things, as the liquidator may prefer,
that is to say—either to abstain from carrying such resolution into
effect, or to purchase the interest held by such dissentient member,
at a price to be determined in manner hereinafter mentioned, such
purchase money to be paid before the company is dissolved, and to
be raised by the liquidator in such manner as he may think fit.
Where there are more liquidators than one, the notice of dissent
may be addressed to any of them.
177.
NO resolution shall be deemed invalid, for the purposes
of the two next preceding sections, by reason that it is passed
antecedently to, or concurrently with, any resolution for winding up
the company, or for appointing liquidators.
178.
THE price to be paid for the purchase of the interest of
any dissentient member, may be determined by agreement, but, if
the parties differ about the same, such difference shall be settled by
arbitration, and each party shall for the purposes of such arbitration
be deemed to have entered into a written agreement to submit such
difference to the arbitration of two arbitrators, one to be appointed
by each party, and an umpire to be chosen by the arbitrators; and
the dissentient member shall in writing appoint an arbitrator and
give the liquidator written notice thereof, and the liquidator shall
within 14 days after receipt of such notice, appoint an arbitrator on
his part and give notice of such appointment to the dissentient member.
The submission to arbitration may be made a rule of the Court and
the umpire shall be appointed and the reference conducted in the
manner by the 17th and 18th Sections of " The Railways Act,
1878," directed with respect to arbitrations under that Act.
WHERE a company is being wound up, any attachment,
179.
sequestration, distress, or execution, put in force against the estate or
effects of such company after the commencement of the winding up,
shall be void to all intents.
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180. (1.) ANY conveyance, mortgage, delivery of goods, payment, execution, or other act relating to property, which would, if Fraudulent prefermade or done by or against any individual person, be deemed in the 0100'
event of his bankruptcy to have been made or clone by way of undue imp. Act, 1862, s
or fraudulent preference of the creditors of such person shall, if 164.
made or clone by or against any company, be deemed, in the
event of such company being wound up under this Act, to have
been made. or done by way of undue or fraudulent preference of
the creditors of such company, and shall be invalid accordingly.
(2.) For the purposes of this section, the presentation of a
petition for winding up a company shall, in case of a company being
wound up under order of the Court, and a resolution for winding up
the company shall, in the case of a voluntary winding up, be deemed
to correspond with an act of bankruptcy in the case of an
individual.
(3.) Any conveyance or assignment made by a company of
all its estate and effects to trustees, for the benefit of all its creditors,
shall be void to all intents.
181. WHERE in the course of the winding up under this Act, or
under the ordinance of any company, it appears that any person who
has taken part in the formation or promotion thereof, or any past or
present director, manager, liquidator, or other officer of the company,
has misapplied or retained, or become liable or accountable for any
moneys or property of the company, or has been guilty of any misfeasance or breach of trust in relation to the company, the Court
may, on the application of the liquidator, or of any creditor,
member, or contributory of the company, and notwithstanding that
the offence is'one for which the offender is criminally responsible,
examine into the conduct of such person, director, manager,
liquidator, or other officer and compel him to repay any moneys, or
restore any property so misapplied or retained, or for which he has
become liable or accountable, together with interest after such rate
as the Court thinks just, or to contribute such sums of money to the
assets of the company, by way of compensation in respect of such
misapplication, retainer, misfeasance, or breach of trust, as the Court
thinks just.
182. IF any director, officer, or contributory of any company
wound up under this Act destroy, mutilate, alter, or falsify any
books, papers, writings, or securities, or make, or be privy to the
making of, any false or fradulent entry in any register, book of
account, or other document belonging to the company, with intent
to defraud or deceive any person, every person so offending shall be
deemed to be guilty of a misdemeanor, and upon being convicted

Power of Court to
assess damages
against delinquent
directors and officers.

Imp. Act, 53 and 54
Vic. c. 63, s. 10.

Penalty on falsification of books.

Imp. Act, 1802, s.
166.
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shall be liable to imprisonment for any term not exceeding two
years, with or without hard labor.
Penalty for false
statements.

Prosecution of delinquent directors, &c.,
in case of winding
Ib., s. 167.

Liquidator not to
pay money into
private account.

Appeal to Court
against liquidator.
Imp. Act, 53 and 54
Viet., ch. 63, s. 24.

Unclaimed dividends
to be paid to
Treasurer.

Power to enforce
orders.

Member of noliability company
not liable for calls.

183. IF any statement, abstract, or document or the particulars in
any memorandum of association required by this Act are false to the
knowledge of any person who signs the same, such person shall be
guilty of a misdemeanor, and being convicted thereof, shall be liable
at the discretion of the Court to be imprisoned, with or without hard
labor, for any term not exceeding three years, or to a penalty not
exceeding One hunched pounds.
184. WHERE any company is being wound up, if it appear in
the course of such winding up that any past or present director,
manager, officer, or member of such company, or any other person
has been guilty of any offence in relation to the company, for which
he is criminally responsible, the Court may, on the application of
the liquidator or any person interested in the winding up, or of its
own motion, direct the liquidator to institute and conduct a prosecution or prosecutions for such offence, and may order the costs and
expenses of such prosecution or prosecutions to be paid out of the
assets of the company.
185. NO liquidator of a company which is being wound up shall
pay any sums received by him as liquidator into his private banking
account.
186. IF any person (or persons) is aggrieved by any act or decision of the liquidator of a company which is being wound up under
fins Act, he may apply to the Court, and the Court may confirm,
reverse, or modify the act or decision complained of, and make such
order in the premises as it thinks just.
187. ALL dividends not claimed within two years from the
declaring thereof, and all unclaimed sums of money remaining in the
hands of the liquidator for two years, shall be paid to the Treasurer
for the public use of the said colony ; but on the order of the
Registrar any unclaimed dividend or other moneys shall be repaid by
the Treasurer to the person or persons named in such order.
188. ALL orders made by the Court under this Act may be
enforced in like manner to that in which any order of the Supreme
Court made in any action pending therein may be enforced.
189. NOTHING contained in this part of this Act shall have
the effect of rendering the member of a no-liability company liable
for the payment of any calls.
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190. (1.) THE rules in the Seventh Schedule hereto shall come
into force immediately on this Act coming into operation, and shall Rules.
remain in force until repealed or modified by rules to be made under Seventh schedule.
sub-section 2 of this section, and when so modified shall remain in
force subject to such modification.
(2.) Any two Judges of the Supreme Court may from time
to time make rules regulating and prescribing the winding up of Imp. Act, 1862, s.
companies under this Act, the practice of the Court, and the forms 173.
of proceedings and notices, and for any purposes similar to those of
the rules in the Seventh Schedule hereto, and generally for better
carrying this Act into effect, and for adding to, modifying, or repealing any such rules, or the rules in the said Seventh Schedule.
(3.) No rules made by Judges under this section shall have
any force until confirmed by the Governor and published in the
Government Gazette.

PART VI.—THE WINDING UP OF UNREGISTERED COMPANIES.

Part VI.

191. SUBJECT as hereinafter mentioned, any partnership,
association, or company consisting of more than five members, and
not registered under the Ordinance, " The Mining Companies
Act, 1888," or this Act, whether registered under any other
Act or not, and hereinafter included under the term "11/1_
registered company," may be wound up under this Act, and all the
provisions of this Act with respect to winding up shall apply to such
company, with the following exceptions and additions :—
(I.) Where proceedings for winding up an unregistered
company are instituted, the principal place of business
of such company shall, for all the purposes of this
Act, be deemed to be the registered office of the
company :
No unregistered company shall be wound up under this
Act otherwise than by order of the Court :
The circumstances under which an unregistered company
may be wound up by order of the Court are as
follows
(a.) -When the company is dissolved, or has ceased to carry
on business, or is carrying on business only for the
purpose of winding up its affairs :
(b.) -When the company is unable to pay its debts:
(c.) 'When the company, by reason of being unable to
enforce contribution of capital from its members, or
by reason of- insufficient capital, or for any other

winding up of uuregistered
companies.
!mr9. 9Act, 1862,
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reason, is unable satisfactorily to continue its
business :
(d.) When the Court is of opinion that it is just and
equitable that the company should be wound up.
(4.) An unregistered company shall, for the purposes of this
Act, be deemed unable to pay its debts
(a ) When a creditor to whom the Company is indebted at
law or in equity, by assignment or otherwise, in a
sum not less than Fifty pounds then clue, has served
on the company by leaving the same at the principal
place of business of the company, or by delivering
to the secretary or some director or principal officer
of the company, or by otherwise serving the same
in such manner as the Court may approve or direct,
a demand, under his hand, or if such creditor be a
corporation then under its common seal, requiring
the company to pay the sum so due, and the
company has for the space of three weeks succeeding
the service of such demand neglected to pay such sum
or to secure or compound for the same to the
satisfaction of the creditor :
(b.) When any action or other legal proceeding has been
instituted against any member of the company for
any debt or demand due, or claimed to be due, from
the company or from him in his character of member
of the company, and, notice in writing of the
institution of such action or other legal proceeding
having been served upon the company, by leaving
the same at the principal place of business of the
company, or by delivering it to the secretary
or some director or principal officer of the
company, or by otherwise serving the same in such
manner as the Court may approve or direct, the
company has not within ten days after service of
such notice, paid, secured, or compounded for such
debt or demand, or procured such action or other
legal proceeding to be stayed, or indemnified the
defendant to his reasonable satisfaction against all
costs, damages and expenses to be incurred by him
by reason of the same:
When execution or other process issued on a
judgment, decree, or order obtained in any Court
in favor of any creditor, in any proceeding instituted
by such creditor, against the company, or against
any member thereof as such, or against any person
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authorised to be sued as nominal defendant on
behalf of the company, is returned unsatisfied:
(d.) When it is otherwise proved to the satisfaction of the
Court that the company is unable to pay its debts.
192. (1 .) IN die event of an unregistered company being
wound up, every person shall be deemed to be a contributory who is
liable at law or in equity to pay or contribute to the payment of any
debt or liability of the company, or to pay or contribute to the
payment of any sum for the adjustment of the rights of the members
amongst themselves, or to pay or to contribute to the payment of the
costs, charges, and expenses of winding up the company, and every
such contributory shall be liable to contribute to the assets of the
company, in the course of the winding up, all sums due from him in
respect of any such liability as aforesaid.

Who to be deemed
a contri butory in the
event of company
being wound up.
Imp. Act, 1862, s.
200.

(2.) In the event of the death or the bankruptcy of any
contributory, or the marriage of any female contributory, the
provisions of this Act with respect to the representatives of a
deceased contributory, and to the trustees of a bankrupt contributory, and to the consequences of the marriage of a female
contributory, shall apply.
193. THE Court may, at any time after the presentation of a
petition for winding up an unregistered company, and before making
an order for winding up the company, upon the application of any
creditor of the company, restrain further proceedings in any action
or legal proceeding against any contributory of the company as well
as against the company, as by this Act provided, upon such terms as
the Court thinks fit.
194. WHEN an order has been made for winding up an
registered company, in addition to the provisions of this Act contained in the case of companies formed under this Act, it is hereby
further provided that no action or other leg-al proceeding shall be
commenced, or proceeded with ; against any contributory of the
company in respect of any debt of the company, except with , the
leave of the Court, and subject to such terms as the Court may
impose.

195. (1.) IF any unregistered company has no power to sue
and be sued in a common name, or if for any reason it appears
expedient, the Court may, by the order made for winding up such
company, or by any subsequent order, direct that all such property,
real and personal, including all interest, chums, and rights, in, to, and
out of property, real and personal, and including- things in action, as
may belong to or be vested in the company, or to or in any person or

Power of Court to
restrain f orther
proceedings.
Imp. Act, 1862,
s. 201.

Effect of order for
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Imp. Act, 1862,
s. 202.

Provision in ease of
unregistered
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208.
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persons in trust for or on behalf of the company, or any part of such
property is to vest in the Official Liquidator by his official name, and
thereupon the same, or such part thereof as may be specified in the
order, shall vest accordingly.
(2.) The Official Liquidator may, in his official name, and after
giving such indemnity, if any, as the Court directs, bring or defend
any actions or other legal proceeding relating to any property vested
in him, or any actions, or other legal proceedings necessary to be
brought or defended, for the purposes of effectually winding up the
company and recovering the property thereof.

196. THE provisions made by this part of this Act with respect

Provisions in this
part of Act °amnia. to unregistered companies are in addition to, and not in restriction
time.
of, any provisions hereinbefore contained with respect to winding up
Imp. Act, 1802,
204.

Part VII.
Power of Registrar
to strike names of
defunct companies
off register.
Imp. Act, 1880,
pt. s. 7.

companies by order of the Court ; and the Court or Official Liquidator
may, in addition to anything contained in this part of this Act,
exercise any powers, or do any act, in the case of unregistered
companies, which might be exercised or done by it or him in relation
to the winding up of companies formed under this Act, but an
unregistered company shall not, except in the event of its being
wound up, be deemed to be a company under this Act, and then only
to the extent provided by this part of this Act.
PART VII.—STRIRING DEFUNCT COMPANIES OFF THE REGISTER.

197. ( WHERE the Registrar of his own knowledge or upon
information supplied in writing by a creditor or a shareholder has
reasonable cause to believe that a company is not carrying on business
or in operation, he shall send to the company by post a letter, inquiring whether the company is carrying on business or in operation.
(2.) If the Registrar does not within two months of sending
the letter receive any answer thereto, he shall, within fourteen days
after the expiration of that time, send to the company by post a
registered letter, referring to the first letter and stating that no
answer thereto has been received by the Registrar and that if
an answer be not received to the second letter within two
months from the date thereof, a notice will be published in the
Government Gazette with a view to striking the name of the company
off the register.
(3.) If the Registrar either receives an answer from the
company to the effect that it is not carrying on business or in
operation, or does not within the specified time after sending the
second letter receive any answer thereto, the Registrar may publish
in the Government Gazette and send to the company a notice that at
the expiration of three months from the date of that notice the name
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of the company mentioned therein will, unless cause is shown to the
contrary, be struck off the register and the company will be dissolved.
(4.) At the expiration of the time mentioned in the notice
the Registrar may, unless cause to the contrary is previously shown
by such company, strike the name of such company off the register,
and shall publish notice thereof in the Government Gazette, and on
such publication the company whose name is so struck off, shall be
dissolved: Provided that the liability (if any) of every director,
managing officer, and member of the company shall continue and
may be enforced, and the company may be wound up, as °if the
company had not been dissolved.
(5.) If any company or member of a company feels aggrieved
by the name of such company being struck off the register, in
pursuance of this section, the company or member may apply to the
Court, and the Court, if satisfied that the company was at the time
of striking off carrying on business or in operation, and that it is
just so to do, may order the name of the company to be restored to
the register, and thereupon the company shall be deemed to have
continued in existence as if the name thereof had never been struck
off ; and the Court may by the order give such directions and make
such provisions as seem just for placing the company and all other
persons in the same position, as nearly as may be, as if the name of
company had never been struck off.
(6.) A letter or notice authorised or required for the purposes
of this section to be sent to a company may be sent by post
addressed to the company at its registered office, or, if no office has
been registered, addressed to the care of some director or officer of the
company whose name and address are known to the Registrar, or,
if there be no director or officer of the company whose name and
address are known to the Registrar, the letter or notice (in identical
form) may be sent to each of the persons who subscribed the
memorandum, addressed to him at the address mentioned in the
memorandum.
PART VIII.—FOREIGN COMPANIES.

198. SUBJECT to the provisions of Section 212 a foreign
company shall not commence or carry on business in the said
colony until the following provisions in this section contained shall
have been complied with :—
(1.) The company shall by power of attorney under its
common seal, or executed in such manner as to be
binding on the company, empower some person in the
said colony, either generally or in respect of specified

Part VIII.
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matters, to act as its attorney and shall by such power
of attorney empower the same person to sue and be
sued, or otherwise appear or be impleaded in any
Court in any civil or criminal proceedings whatsoever,
or before any arbitrator or person having by law or
consent of parties authority to hear evidence, and
generally on behalf of such company, and within the
said colony, to do all acts and execute all deeds and
other instruments, whether of the nature of deeds or
not, relating to the matters within the scope of the
powers of the attorney.
(2.) A declaration shall be made by one of the directors Or
the general manager or secretary of the company, and
indorsed on or annexed to the power of attorney, and
shall be to the effect following, that is to say
(a.) That the company is incorporated in [naming the
county in which it has been incorporated] under the
style mentioned in the power of attorney, in accordance with the law of the country where it is so
incorporated:
(b.) That the seal (if any) affixed to the power of attorney
is the common seal of the company ; and
(c.) That the seal (if any) has been affixed, and the power
of attorney executed, and the powers and authorities
purporting to be conferred thereby are authorised to
be conferred under the constitution or act of incorporation of the company, and its regulations for the
time being, and that the person making such declaration is a director or general manager or secretary
thereof :
(d.) In the event of there being no seal to the power of
attorney, that by the law of the country in which the
company was incorporated a seal is not necessary to
the validity of such power:
(3•) The said declaration shall be made before a notary
public, British Consul, or other person lawfully
authorised to take the same:
(4.) The attorney so appointed shall deposit in the office of
the Registrar the power of attorney with the said
declaration indorsed thereon or annexed thereto, and
a certified copy of the certificate of incorporation of
the company, or a document of similar effect, or the
act of incorporation of the company :
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(s.) The company shall have an office

or place of business in
some town or place to be approved of by the Registrar
in the said Colony where all legal proceedings may be
served upon and all notices addressed or given to the
company, and the said attorney shall give notice in
three consecutive issues of the Government Gazette
and of a daily newspaper circulating in Perth stating
where such office or place of business is situated.

EVERY act or thing done or purporting to be done, and
199.
every instrument executed or signed by an attorney appointed in
pursuance of this Act on behalf of the company by whom he is
appointed, shall, if authorised by the power of attorney, bind the
company in the same way and to the same extent, and have the same
force and effect in every respect as if the same had been done by the
company, and as if such instrument had been duly sealed with the
common seal of the company, or otherwise executed or signed so as
to bind the company.
EVERY power of attorney granted by a foreign company
200.
Which shall have been so deposited in the office of the Registrar,
shall, so far as is practicable as between the -company, its successors,
and assigns on the one hand, and any person dealing with the
attorney thereby appointed on the other hand, continue in force,
notwithstanding the revocation of such power or the winding up or
dissolution of such company, until written notice of such revocation,
winding up, or dissolution, signed by the said attorney, or by an
attorney appointed by the company in his place, shall have been filed
at the office of the Registrar.
IN the event of the death of any sole or sole surviving
201.
attorney whose power of attorney shall have been deposited in the
office of the Registrar under this part of this Act, or in the event of
the filing under the last preceding section of a notice of revocation
of the power of any such attorney, the company shall not, from the
expiration of six months after such death or one week after the filing
of such notice, carry on business in the said colony until the
provisions of sub-sections (1.), (ii.), and (Iv.) of section 198
shall have been complied with, or again complied with, as the case
may be.

Acts of attorney to
be binding on
company.

Acta tinder power of
attorney good till
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Registrar.

Proceedings on
death or revocation
of power of attorney.

( .) IF after notice given under sub-section (v.) of section
202.
198 of this Act of the situation of the office Or, place of business of Notice of change of
the company the situation of the same shall be changed the attorney °i°°.
of the company shall forthwith give notice of such change in three
consecutive issues of the Government Gazette and of one daily newspaper published in Perth.
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(2.) If any attorney of a foreign company shall fail to comply
with the provisions of this section he shall be liable to a penalty of
Five pounds for every day on which any business of the company is
carried on until such provisions are complied with.

203. (l.) ANY foreign company carrying on business contrary
to this part of this Act shall be liable to a penalty of Twenty
pounds for every day on which it shall so carry on business ; and
any attorney of such company, or any other person, who shall on
behalf of such company wilfully and knowingly assist in the carrying
on of such business contrary to this part of this Act, shall incur a
penalty of Five pounds for every day on which he shall so assist.
(2.) If any foreign company shall carry on business contrary
to this part of this Act the validity of any contracts, dealings, or
transactions in relation to such business shall not be affected by this
part of this Act, but such company shall not be entitled to bring or
maintain any action, set-off, counter claim, or legal proceeding in
respect of any such contract, dealing, or transaction until it shall
have complied with this part of this Act.
EVERY document deposited or filed with the Registrar
204.
under this part of this Act shall be open to the inspection of any
person on payment of One shilling.
SERVICE of legal proceedings, or the delivery of any
205.
notice at the office or place of business of which notice shall have
been given under this Act, as aforesaid, shall for all purposes be
deemed good service on the company ; but this section shall not
derogate from the effect of any statute or rule now or hereafter in
force regulating the service of legal process upon any person or
corporate body according to the practice of the Court whence such
process shall issue, but shall be deemed to be cumulative upon and
in addition to any such statute or rule, nor shall this section affect
the power of any Court to direct what service of its process shall be
effective as regards any company or corporation.
A DECLARATION complying with the provisions of
206.
section 193, sub-section (2.), and appearing to comply with sub-section
( 3 .) of the same section, or a copy of such declaration purporting to
be certified by the Registrar as a true copy, shall as against the
company be final and conclusive evidence, and for all other purposes
shall be presumptive evidence of the facts therein stated in pursuance of the same section.
ANY power of attorney deposited under the provisions
207.
of this part of this Act, or a copy of such power of attorney pur-
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porting to be certified by the Registrar as a true copy, shall for all
purposes be receivable in evidence before any Court, person, or
tribunal having authority by law to hear and receive evidence
without further proof of the sealing, signature, or other execution
thereof.
208. (i.) BEFORE any foreign company shall voluntarily Foreign company to
cease to carry on business in the colony, at least three months' give due notice of
to cease
notice by its attorney of its intention so to do shall be published in caii ntention
rrying on business.
three consecutive issues of the Government Gazette and of one West
Australian daily newspaper circulating in Perth.
(2.) For three months after the last publication of such
notice legal proceedings, notices, or other documents may be served
on the attorney of the company or, if there shall be no such attorney,
by leaving the same at any office or place of business where the
company carried on business prior to the publication of such notice.
A STATUTORY declaration made by the attorney of
209.
any foreign company, appointed under power of attorney coinplying with section 198, sub-section I., that lie has not received any
notice or information of the revocation of the power of attorney or
of the winding up or dissolution of the company, shall as against the
company be conclusive proof that no such revocation, winding up,
or dissolution has taken place.
210. (1.) A CERTIFICATE of incorporation purporting
to be under the hand of an officer authorised by the law of the
country in which a foreign company purports to be incorporated, to
grant such certificate, duly certified by declaration made, or purporting to be made, by one of the directors or the general manager
or secretary of such company before a notary public or British
Consul, or other person lawfully authorised to take such declaration,
shall as against the company be conclusive evidence, and for all
other purposes be presumptive evidence, that such company has been
duly incorporated.
(2.) The date of incorporation mentioned in such certificate,
or in such declaration, or if no such date be mentioned then the date
of such certificate, or the date of such declaration as aforesaid, shall
be deemed to be the date at which such company was incorporated.
(3.) In the absence of a certificate of incorporation a copy of
any Act of incorporation or document of similar effect to a certificate
of incorporation, under which the company purports to be incorporated, duly certified as by sub-section r of this section provided
with regard to a certificate of incorporation, shall be equivalent to a
certificate of incorporation under the same sub-section.

Statutory declaraLion of attorney to
be sufficient proof of
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211. NOTHING in this part of this Act contained shall be

Act not to authorise
construed to authorise any foreign company to issue notes, or
issue of bank or
promissory notes or promissory notes, payable on demand, within the colony, or shall do
affect implied
away with or diminish the responsibility of the company apart from
responsibility.

this part of this Act by reason of implied authority or otherwise for
any act or thing done or omitted to be done by its attorney or agent.

212.

ANY foreign company carrying on business in the said

One year for existing
company to comply. colony at the commencement of this Act need not comply with any

of the provisions of this part of this Act until one year from such
commencement.

Part LX.

PART IX.—NO-LIABILITY COMPANIES.

Calls.
THE calls upon 'shares in every company shall be made
213.
payable
on
a day not less than fourteen days from the day on which
thereof.
The M. 0. Act, isss, the call shall be made. When a call has been made, notice of the
Part I. day when it will be payable, and of the place for payment thereof,
shall be published in the Government Gazette, and in a daily newspaper published in Perth, or in case the registered office shall be
in any place other than Perth, in one or more newspapers circulating in the locality wherein the registered office of the company
shall be situated.
Cane and notice

No call to be made
until fourteen days
after previous call
payable.
Ib. s. 49.

WHEN a call shall have been made as provided in the
214.
last preceding section, no subsequent call shall be made until fourteen
days from the day when the call so made is payable.

Forfeiture of shares
for non-payment of
calls.
lb. s. 116.

ANY share in a company upon which a call remains
215.
unpaid for fourteen days after the day upon which such call is payable, shall be absolutely forfeited without any resolution of the
directors or other proceeding.

Forfeited shares to
be sold by auction.
lb. s. 116.

216. (I.) EVERY such forfeited share shall be offered for
sale by the company by public auction advertised in the Government Gazette, and in a daily newspaper published in Perth, and, in
case such company shall have a registered office in any place other
than Perth, then in one newspaper circulating in the locality wherein
the registered office of the company is situated, not less than seven
nor more than fourteen days before the day appointed for the sale.
( 2 .) The proceeds of such sale shall be applied in payment
of the expense of such advertisement, and any other expenses necessarily incurred in respect of the forfeiture, and in payment of the
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call due, and the balance (if any) shall be paid to the member whose
share shall have been so sold on his delivering to the company the
scrip representing such forfeited share.

217. NOTWITHSTANDING anything hereinbefore contained,
the owner at law or in equity of a forfeited share shall be entitled,
at any time before the day fixed for sale of the share to redeem the
share by payment to the secretary of all calls due thereon, and of all
expenses incurred by the company in respect of the forfeiture, and
lie shall thereupon be entitled to the share as if the forfeiture had
not been incurred.

Redemption of forfeited shares.
s. 54.

218. WHENEVER, at any public auction called for the sale Forfeited shares
of forfeited shares in any company, there shall have been or shall be which are not sold to
no bid for the purchase of such shares, or no bid sufficient to cover breroereAytiomf absolute
the call or calls then unpaid upon such shares, and the expenses of company.
and attending the forfeiture and attempted sale, such shares shall
become the absolute property of the company, and may be dealt with
in any manner that the directors may think advisable for the benefit
of the company.
219.
A MINUTE in the books of a company signed by the Minute of forfeiture
Chairman of Directors for the time being that any shares were offered to be conclusive
for sale by public auction, and that there was no sufficient bid to pay evidence.
the arrears of calls then due thereon, and the expenses of and
attending the forfeiture and attempted sale, shall be conclusive
evidence that such shares became the absolute property of the company on the day when they were offered for sale, and that the
previous owners of such shares have forfeited all claim to or in
respect of the same.
WHENEVER any forfeited shares shall have been sold
220.
at public auction, or shall have become the property of the company,
the directors may issue new scrip certificates in respect of such shares,
which shall bear upon the face thereof the words " Issued in lieu of
forfeited share-scrip."
221.

Power to issue now
scrip.

THE acceptance of a share in a company, whether by

original allotment or by transfer, shall not be deemed a contract on Shareholder not
to calls or
the part of the person accepting the same to pay any calls in liqui- liable
contributions.

dation or otherwise in respect thereof, or any contribution to the
debts and liabilities of such company, and such person shall not be
liable to be sued for any such calls or contributions ; but he shall
not be entitled to a dividend upon any share upon which a call shall
be due and unpaid.

The At. C. Act, 1888,
s. 115.
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PART

X.—THE

LIABILITY OF DIRECTORS AND PROMOTERS.

222. ( I.) EVERY prospectus of a company or intended company,
and every notice inviting persons to subscribe for shares in any company or intended company, shall specify the dates and the names of
the parties to any contract entered into by the company, or the
promoters, directors, or trustees thereof, before the issue of such
prospectus or notice, whether subject to adoption by the company or
intended company or otherwise, and the number of paid-up or partly
paid-up shares held or to be taken by any promoter, and every other
interest of such promoter or any person in trust for him, in the said
company or intended company, and any prospectus or notice not
containing the particulars aforesaid shall be deemed fraudulent on
the part of the promoters, directors, and officers of the company
knowingly issuing the same as regards any person taking shares in
such company on the faith of such prospectus, unless he shall have
had notice of such contract, shares, or interest.
(2.) Where, after the passing of this Act, a prospectus or
notice invites persons to subscribe for shares hi or debentures or
debenture stock of a company, every person who is a director or
provisional director of the company at the time of the issue of the
prospectus or notice, and every person who, having authorised such
naming of him, is named in the prospectus or notice as a director or
provisional director of the company, or as having agreed to become
a director of the company, either immediately or after an interval of
time, and every promoter of the company and every person who has
authorised the issue of the prospectus or notice, shall be liable to pay
compensation to all persons who shall subscribe for any shares, debentures, or debenture stock on the faith of such prospectus or notice
for the loss or damage they may have sustained by reason of any
untrue or misleading statement in the prospectus or notice, or in any
report or memorandum appearing on the face thereof, or by reference
incorporated therein or issued therewith, unless it is proved
(a.) With respect to every such untrue or misleading statement, not purporting to be made on the authority of
of an expert or of a public official document or statement, that he had reasonable ground to believe, and
did, up to the time of the allotment of the shares,
debentures, or debenture stock, as the case may be,
believe that the statement was true ; and
(b.) With respect to every such untrue or misleading statement, purporting to be a statement by or contained in
what purports to be a copy of or extract from a report
or valuation of an engineer, valuer, accountant, or
other expert, that it fairly represented the statement
made by such engineer, valuer, accountant, or other
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expert, or was a correct and fair copy of or extract
from the report or valuation: Provided that, notwithstanding that such untrue or misleading statement
fairly represented the statement made by such engineer, valuer, accountant, or other expert, or was a
correct and fair copy of or extract from the report
or valuation, such director, provisional director, person
named, promoter, or other person who authorised the
issue of the prospectus or notice as aforesaid shall be
liable to pay compensation as aforesaid if it be proved
that he had no reasonable ground to believe that the
person making the statement, report, or valuation was
competent to make it ; and
(c.) With respect to every such untrue or misleading statement, purporting to be a statement made by an official
person, or contained in what purports to be a copy of or
extract from a public official document that it was a
correct and fair representation of such statement or
copy of or extract from such document :
Or unless it is proved
(d.) That, having consented to become a director of the company, he withdrew his consent before the issue of the
prospectus or notice, and that the prospectus or notice
was issued without his authority or consent ; or
(e.) That the prospectus or notice was issued without his
knowledge or consent, and that on becoming aware of
its issue he forthwith gave reasonable public notice
that it was so issued without Ins knowledge or consent ;
or
(f.)

That, after the issue of such prospectus or notice and
before allotment thereunder, he, on becoming aware
of any untrue or misleading statement therein, withdrew his consent thereto, and caused reasonable public
notice of such withdrawal, and of the reason therefor,
to be given.

(3.) A promoter in this section means a promoter who was a
party to the preparation of the prospectus or notice, or of the portion
thereof containing the untrue or misleading statement, but shall not
include nor shall this section apply to any person by reason of his
acting in a professional capacity for persons engaged in procuring
the formation of the company.
(4.) In this section the word " expert " includes any person
whose profession give authority to a statement made by him.
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boon improperly
inserted as a director.
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Contribution from
co-directors, &e.
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Copies of prospectus
to be filed with
Registrar..

WHERE any such prospectus or notice as aforesaid
223.
contains the name of a person as a director, provisional director, or
promoter of the company, or as having agreed to become a director,
provisional director, or promoter thereof, and such person has not
consented to become a director, provisional director or promoter, or
has withdrawn his consent before the issue of such prospectus or
notice, and has not authorised or consented to the issue thereof, the
directors, provisional directors, or promoters of the company, except
any without whose knowledge or consent the prospectus or notice
was issued, and any other person who authorised the issue of such
prospectus or notice, shall be liable to indemnify the person named
as a director, provisional director or promoter of the company or as
having agreed to become a director, provisional director, or promoter
thereof as aforesaid, against all damages, costs, charges, and expenses
to which he may be made liable by reason of his name having
been inserted in the prospectus or notice, or in defending himself
against any action or legal proceedings brought against him in
respect thereof.
EVERY person who, by reason of his being a director,
224.
provisional director, or promoter, or named as a director, provisional
director, or promoter, or as having agreed to become a director, provisional director, or promoter, or by reason of his having authorised
the issue of the prospectus or notice, has become liable to make
any payment under the provisions of this Act, shall be entitled to
recover contribution, as in cases of contract, from any other
person who, if sued separately, would have been liable to make the
same payment.

225. (i.) EVERY registered company shall, within one week
after issuing any prospectus or notice announcing for subscription,
or containing an invitation to subscribe for any shares, debentures,
or debenture stock of the company, send to the Registrar, to be kept
by him, a copy of the prospectus or notice, signed by all the directors,
and by the secretary of the company.
(2.) If any such prospectus or notice is issued on behalf of,
or with reference to, an intended company before the registration
thereof, a copy of the prospectus or notice shall, on the application
for the registration of the company, be produced to .the Registrar, to
be kept by him.
(3.) If default is made in complying with this section every
person who is a director or promoter of the company at the time
when the default is made, and knowingly authorises or permits such
default, shall be liable to a fine not exceeding Ten pounds for every
day dining which the default continues.
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X1.-1ltscaLANnous.

226. WHERE an allotment of shares, debentures, or debenture
stock, in a registered or intended company is made in pursuance of
any prospectus or notice issued after the commencement of this Act,
the allotment shall not be binding on the applicant unless-

Part XI.
Restriction on allotment of shares and
debentures.

( .) The minimum number stated in that behalf in the prospectus or notice, as a condition of allotment or of the
formation of the company, or, if no minimum number
is so stated, the whole number of shares or debentures
offered by the prospectus or notice have been applied
for at the time of the allotment:
(2.) The minimum amount stated in that behalf in the prospectus or notice as a condition of allotment or of the
formation of the company, or, if no minimum amount
is so stated, then one-tenth of the amount payable in
cash in respect of each share, debenture, or debenture
stock so applied for, has been paid at the time of the
allotment ; and
(3.) The allotment is made within three months from the day
OD which the application for such shares was left
with the company, or the promoters of the intended
company, or some person acting on their behalf.
FOR the purposes of this Act, and so far as practicable,
227.
any person who shall make a conveyance or assignment for the
benefit of his creditors, shall be deemed to have become bankrupt,
and the provisions of this Act with respect to bankruptcy and the
trustee of a bankrupt, shall, so far as practicable, apply to such
assignment and the trustee thereof.
ANY secretary or manager of a company who shall, after
228.
having been lawfully directed so to do, wilfully neglect or refuse to
lodge' with the liquidator the register of members of a company which
is being wound up, and all other books, documents, and other
property of such company in his possession or under his control, shall
be liable to a penalty not exceeding One Hunched pounds for every
such offence.

Assignment oquiva.
lent to bankruptcy.

Liability of secretary
neglecting to lodge
books with liquidator

ANY such secretary or manager or any director of a
229.
company who shall wilfully refuse or neglect to permit any person Liability of secretary
to inspect, or wilfully obstruct any person in inspecting, any book to penalties.
or account of a company, or report of directors thereof, or other
document, to the inspection of which such person shall be entitled
under this Act, shall be liable to a penalty of Fifty pounds: Provided such person shall have paid or tendered the sum (if any)
payable by hill-1'f or such inspection.
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230. (3.) IN any limited company in which in pursuance of
this Act the liability of a director or manager is unlimited, the
directors or manager of the company (if any), and the member who
proposes any person for election or appointment to such office shall
add to such proposal a statement that the liability of the person
holding such office will be unlimited, and the promoters, directors,
manager, and secretary (if any) of such company, or one of them,
shall, before such person accepts such office, or acts therein, give
him notice in writing that his liability will be unlimited.
(2.) If any director, manager, secretary, or proposer make
default in adding such statement, or if any promoter, director,
manager, or secretary make default in giving such notice, he shall be
liable to a penalty not exceeding One hundred pounds, and shall
also be liable for any damage which the person so elected or
appointed may sustain from such default; but the liability of the
person elected or appointed shall not be affected by such default.
231. IT shall be the duty of the Court, in case at any time it
has reason to believe that any of the offences mentioned in this part
of this Act has been committed, to bring the case under the notice of
the Crown Solicitor with a view to a prosecution being instituted.
IF any person, upon examination upon oath or affirmation
232.
authorised under this Act, or in any affidavit, deposition, declaration,
or solemn affirmation in or about the winding up of any company
under this Act or otherwise hi or about any matter arising under
this Act, wilfully and corruptly gives false evidence, or makes a false
statement, he shall, upon conviction, be liable to the penalties of
wilful perjury.
WHOSOEVER forges or alters, or offers, utters, disposes
233.
of, Or puts off, knowing the same to be forged Or altered, any share
certificate Or coupon, or any document purporting to be a share
certificate or coupon issued in pursuance of this Act, or demands,
or endeavors to obtain or receive any share or interest of or in any
company or any dividend or money payable in respect thereof by
virtue of any such forged or altered share certificate, coupon or
document purporting as aforesaid, knowing the same to be forged or
altered, with intent in any of the cases aforesaid to defraud, shall be
guilty of felony, and being convicted thereof shall be liable to the
like punishment as if he had been convicted of forgery.
WHOSOEVER falsely and deceitfully personates any
234.
owner of any share or interest of or in any company, or of any share
certificate or coupon issued, hi pursuance of this Act, and thereby
obtains or endeavors to obtain any such share or interest, or share
certificate or coupon, or receives or endeavors to receive any money
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clue to any such owner as if such offender were the true and lawful
owner, shall be guilty of felony, and being convicted thereof shall
be liable at the discretion of the Court to be kept in penal servitude
for life or for any term not less than five years, or to be imprisoned
for any term not exceeding two years with or without hard labor.
WHOEVER, without lawful authority or excuse, the
235.
proof whereof shall be on the party accused, engraves or makes
upon any plate, wood, stone, or other material any share certificate,
or coupon, purporting to be a share certificate or coupon issued or
made by any particular company, under and in pursuance of this
Act, or to be a blank share certificate or coupon, issued or made as
aforesaid, or to be a part of such a share certificate or coupon, or
uses any such plate, wood, stone, or other material for the making or
printing any such share certificate or coupon, or any such blank
share certificate or coupon, or any part thereof respectively, or knowingly has in his custody or possession any such plate, wood, stone, or
other material, shall be guilty of felony, and being convicted thereof
shall be liable to the like punishment as if he had been convicted of
forgery.
EVERY certificate of the incorporation of any company,
236.
given by the Registrar for the time being under his hand and seal,
shall be received in evidence as if it were the original certificate, and
any copy of or extract from any of the documents or part of the
documents kept and registered at the registration office, if duly
certified to be a true copy under the hand and seal of the Registrar,
shall in all legal proceedings, civil or criminal, and in all cases whatsoever, be received in evidence as of equal validity with the original
document, without proof of the appointment of the Registrar.
ANY document appearing to be certified by some person
237.
as secretary or manager of any incorporated company as a true copy
of, or extract from, any memorandum or articles of association, or
rules or regulations of such company, shall in all courts be received
as prima facie evidence of the contents of the instrument of or from
which it appears to be a copy or extract.
ANY document appearing on its face to be a certificate
238.
or memorandum of the title or ownership of any shares in any incorporated company and lawfully issued pursuant to the memorandum
or articles of association, or rules or regulations of such company,
shall in all courts be received as primii fide evidence of the title or
ownership stated in such document.
EVERY declaration required by this Act, or intended to
239.
be used in any matter or proceeding under this Act, may be

Penalties on persons
engraving plates, See.
Imp. Act, 1867, s. 36.

Reception of certified
copies of documents
as legal evidence.
Imp. Act, 1877, s. 6.

Certified copy of
articles of company
to be prima facie
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Imp. Act, 1877, s. 6.

Scrip certificate to
be prima facie
evidence.

Declaration.
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made before a notary public, Justice of the Peace, or Commissioner for taking affidavits in the Supreme Court, or out of the said
Colony, before any person authorised to take declarations in the place
where such declaration shall be made, and it shall be sufficient if
such declaration purports to be made under or in pursuance of this
Act.
Notices and Legal Proceedings.
Service of notices on
company.
Imp. Act, 1862, s. 62.

Rules as to notices
by letter.
Imp. Act, 1862, s. G3

Authentication of
notices of company.
Imp. Act, 1862, s. 64.

Court or Judge may
order service on
officer, manager, or
agent of corporations, &c., to be
good.

ANY summons, notice, order, or other document, requir240.
ing to be served upon any company may be served by leaving the
same, or sending it through the post in a prepaid letter addressed to
the company at its registered office.
241. ANY document to be served by post on the company
shall be posted in such time as to admit of its being delivered in the
due course of delivery within the period (if any) prescribed for the
service thereof ; and in proving service of such document it shall be
sufficient to prove that such document was properly directed, and
that it was posted as a prepaid letter.
ANY summons, notice, order, or proceeding requiring
242.
authentication by a company may be signed by any director, secretary, or other authorised officer of the company, and need not be
under the common seal of the company, and the same may be in
writing or in print, or partly in writing and partly in print.
243. (I.) IN any proceeding in the Supreme or any other Court
against any corporation or incorporated company, including a foreign
company, the Court, or any Judge or Magistrate having jtuisdiction
in such Court, may order that service of any process or notice, and of
all subsequent process and notices in such proceeding upon any
officer, manager, or agent of such corporation or incorporated company, shall be deemed good and effectual service upon such corporation or incorporated company, under such terms and conditions as
to such Court, Judge, or Magistrate shall seem fit.
(2.) Such further proceedings may be had upon a service
made under such order as might be taken against an individual
resident in the said Colony liable to such proceeding, and duly served
with such process or notice.
(3.) The said Court, or any such Judge or Magistrate, upon
application made by such corporation or incorporated company,
Or such officer, manager, or agent, may revoke, vary, or alter such
order, and may order by whom the costs arising from such application
shall be paid.
(4.) Nothing in this section contained shall derogate from any
power which any Court, Judge, or Magistrate now has of directing
effective service of any process or notice upon any corporation or
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incorporated company, or any power which any person now has of
proceeding against the same.
ALL offences against this Act, or against any regulation
244.
made under this Act, in respect of which offences any fine or penalty
is by this Act imposed (where no other provision for the recover y
thereof is in that behalf made), shall be heard and determined, and
such fines and penalties be awarded and imposed in a summary
way, by and before any two or more Justices of the Peace for the
said Colony in Petty Sessions.
245.
ALL the proceedings before Justices shall be regulated
by Ordinance No. 5 of 1850, the 14 VictoriaNo. 5, and any other
Act that may be law in that behalf.
IN every case of the adjudication of a fine or pecuniary
246.
penalty or amends under this Act, and of the non-payment of such
fine or pecuniary penalty or amends, any Justice may commit the
offender or person making default in payment to any gaol in the said
Colony for any term not exceeding twelve months, the imprisonment to cease on payment of the sum due and the costs of such proceedings as may have been taken for the recovery thereof.

Proceedings for penaltios.
Imp.Act,1862, s.

Proceedings before
Justices.

pen alty, &e.,
may imprison.

stoifee

THERE shall be an appeal from any order of Justices
247.
made under the provisions herein contained, and from any con-Annear
IP
viction by Justices for any offence against this Act, and from any
order dismissing any information or complaint under this Act,
and from any other order or adjudication whatsoever by Justices
under this Act, and the proceedings in such appeal shall be conducted and regulated in manner prescribed by Part IX. of " The
Police Act, 1892."
THE Justices imposing any penalty under this Act may
248.
part thereof to be applied in or towards paydip
direct the wholeory an
ment of the costs of the proceedings, or in or towards rewarding the
person upon whose information or at whose suit such penalty has
been recovered; and, subject to such direction, all penalties shall be
paid to the Treasurer, for the public uses of the Colony.
THE fees set forth in the Third and Fourth Schedules
249.
hereto shall be payable to the Registrar in respect of the several
matters therein mentioned.
In the name and on behalf of the Queen I hereby assent
to this Act.
W. C. F. ROBINSON, Governor.

Aopn/aillitcizeitsion of

Fes'
Third and Fourth
Schedules.
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SCHEDULES.
First Schedule,
section 4.

.First Schedule.
Title.

No. of Act.
22 Vic., 6
48 Vic., 19
51 Vic., 32

Second Schedule
section 16.

An Ordinance for the Incorporation and Regulation of
Joint Stock Companies and other Associations, and for
limiting the liability of certain of the same.
An Act to extend the provisions of " The Joint Stock Companies Ordinance, 1858," to Insurance Companies.
An Act for the Incorporation and Winding up of Mining
Companies.

Second Schedule
TABLE A.
REGULATIONS FOR MANAGEMENT OF A LIMITED COMPANY,
Shares.

reoistered
as joint holders of any share, anyone of
.
1. If several persons are
such persons may give effectual for any dividend payable in respect of
such share.
2. Every member shall, on payment of One shilling, or such less sum as the
company in general meeting may prescribe, be entitled to a certificate under the
common seal of the company, specifying the share or shares held by him, and the
amount paid up thereon.
3. If such certificate is worn out or lost, it may be renewed on payment of
One shilling, or such less sum as the company in general meeting may prescribe.
Allotment of Shares.

4. The directors may allot and issue the shares of the company not already
taken up in such manner as they shall deem advisable in the interests of the
company. Any shares may be issued, if the company in general meeting think
fit, with a fixed or preferential dividend, or any other special privileges or
advantages which may seem expedient.
5. Any shares may, if the directors think it advisable, be issued at such
premium as the directors may think fit, whether such shares shall or shall not
have been previously forfeited.
•

Calls on Shares.

6. The directors may, from time to time, make such calls as they think fit,
upon the members in respect of all moneys unpaid on their shares and not by the
conditions of allotment made payable at fixed times, provided that fourteen days'
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notice, at least, be given of each call. Each member shall be liable to pay the
amount of calls so made at the registered office of the company at the time
appointed by the directors. A call may be made payable by instalments.
A call shall be deemed to have been made at the time when the resolution
of the directors authorising such call was passed.
7. On the trial or hearing of any action by the company against any member
to recover any debt due for any call, it shall be sufficient to prove that the name
of the member sued is on the register of members as the holder, or one of the
holders, of the number of shares in respect of which such debt accrued, and that
notice of such call was given in pursuance of the company's regulations, and it
shall not be necessary to prove the appointment of the directors who made such
call, nor that a quorum of directors was present at the board when such call was
made, nor that the meeting at which such call was made was duly convened or
constituted, nor any other matter whatsoever, but proof of the matters first above
mentioned shall be conclusive evidence of the debt.
8. If the call payable in respect of any share is not paid on or before the day
appointed for payment thereof, the holder for the time being of such shares shall
be liable to pay interest for the same at the rate of Eight Pounds per ceutum per
annum from the day appointed for the payment thereof to the time of the actual
payment.
9. The directors may, if they think fit, receive from any member willing to
advance the same all or any part of the moneys due upon the shares held by him
beyond the sums actually called for, and upon the moneys so paid in advance, or
so much thereof as from time to time exceeds the amount of the calls then made
upon the shares in respect of which such advance has been made, the company
may pay interest at such rate as the member paying such sum in advance and
the directors agree upon.
Transfers of Shares.

10. The instrument of transfer of any share in the company shall be executed
both by the transferor and the transferee, and the transferor shall be deemed to
remain a holder of such share until the name of the transferee is entered in the
register book in respect thereof.
11. Shares in the company shall be transferred in the following form, or in a
form to the like effect
LB., of
, in consideration of the sum of
paid to me by C.D., of
, do hereby transfer to the
said C.D. the share [or shares] numbered
, standing in my name in the
books of the Company, Limited, to hold unto the said C.D., his
executors, administrators, and assigns, subject to the several conditions on which
I hold the same at the time of the execution hereof ; and I, the said am, do
hereby agree to take the said share [or shares] subject to the same conditions.
As witness our hands the
day of
, 18
12. The company may decline to register any transfer of shares upon which
any call shall be due.
13. The transfer books shall be closed during the fourteen days immediately
preceding each ordinary general meeting.
Transmission of Shares.

14. The legal personal representative of a deceased member shall be the only
person recognised by the company as having any title to his share.
15. Any person becoming entitled to a share in consequence of the death
or bankruptcy of any member may be registered as a member upon such evidence
being produced as may from time to time be required by the company.
16. Any person who has become entitled to a share in consequence of
the death or bankruptcy of any member may, instead of being himself
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registered, elect to have some person to be named by him registered as a
transferee of such share.
17. The person so becoming entitled shall testify such election by executing
to his nominee au instrument of transfer of such share.
18. The instrument of transfer shall be presented to the company, accompanied with such evidence as the directors may require to prove the title of the
transferor, and thereupon the company shall register the transferee as a member.
Forfeiture of Shares.
19. If any member fail to pay any call or instalment on or before the day
appointed for payment thereof, and for fourteen days thereafter, the directors may,
while the call or instalment remains unpaid, serve a notice on him requiring him
to pay the same, together with any interest and expenses that may have accrued
by reason of such non-payment.
20. The notice shall name a further day on or before which such call, and all
interest and expenses that have accrued by reason of such non-payment, are to
be paid. The notice shall also state that, in the event of non-payment at or
before the time appointed, the shares in respect of which such call.was made, will
be forfeited.
21. If the requisitions of the notice are not complied with, any share in
respect of which such notice has been given may at any time thereafter before
. payment of all calls or instalments, interest and expenses, due in respect thereof
has been made, be forfeited by a resolution of the directors to that effect. Such
forfeiture shall include all dividends in respect of the forfeited shares, not actually
paid before the forfeiture. When any share shall have been so forfeited, notice
of the resolution shall be given to the member in whose name it stood prior to
the forfeiture, and an entry of the forfeiture, with the date thereof, shall forthwith
be made in the register.
22. Any share so forfeited shall be deemed to be the property of the company,
and may be disposed of in such manner as the directors, subject to the control
of the company in general meeting, think fit.
23. Any member whose shares have been forfeited shall, notwithstanding, be
liable to pay to the company all calls owing upon such shares at the time of the
forfeiture.
24. A declaration in writing under "The Companies Act, 1893," that the
call in respect of a share was made and notice thereof given and that default in
payment of the call was made, and that the forfeiture of the share was made by a
resolution of the directors to that effect, shall be sufficient evidence of the facts
therein stated as against all persons entitled to such share ; and such declaration,
and the receipt of the company for the price of such share, shall constitute a good
title to such share, and a certificate of proprietorship shall be delivered to a
purchaser, and thereupon he shall be deemed the holder of such share, discharged
from all calls due prior to such purchase, and he shall not be bound to see to the
application of the purchase-money, nor shall his title to such share be affected by
any irregularity in the proceedings in reference to such sale.
Conversion of Shares into Stock.
25. The directors may, with the sanction of the company previously given in
general meeting, convert any paid-up shares into stock.
26. When any shares have been converted into stock, the several holders of
such stock may thenceforth transfer their respective interests therein, or any part
of such interests, in the same manner and subject to the same regulations as and
subject to which any shares in the capital of the company may be transferred, or
as near thereto as circumstances admit.
27. The several holders of stock shall be entitled to participate in the
dividends and profits of the company according to the amount of their respective
interests in such stock, and such interests shall, in proportion to the amount
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thereof, confer on the holders thereof respectively the same privileges and
advantages for the purpose of voting at meetings of the company, and for other
purposes, as would have been conferred by shares of equal amount in the capital
of the company, but so that none of such privileges or advantages, except the
participation in the dividends and profits of the company, shall be conferred by
any such aliquot part of consolidated stock as would not if existing in shares have
conferred such privileges or advantages.
Increase in Capital.
28. The directors may, with the sanction of a special resolution of the
company, increase its capital by the issue of new shares, such aggregate increase
to be of such amount, and to be divided into shares of such respective amounts,
as the company in general meeting directs, or if no direction be given, as the
directors think expedient.
29. Subject to any direction to the contrary that may be given by the meeting
that sanctions the increase of capital, all new shares shall be offered to the
members in proportion to the existing shares held by them, and such offer shall
be made by notice specifying the number of shares to which the member is
entitled, and limiting a time within which the offer, if not accepted, will be deemed
to be declined. After the expiration of such time, or on the receipt of an
intimation from the member to whom such notice is given that he declines to
accept the shares offered, the directors may dispose of the same in such manner
as they think most beneficial to the company.
30. Any capital raised by the creation of new shares shall be considered as a
part of the original capital, and shall be subject to the same provisions with
reference to the payment of calls, and the forfeiture of shares on non-payment of
calls or otherwise, as if it had been part of the original capital.
General Meetings.
31. The first general meeting shall be held at such time, not being more than
four months after the registration of the company, and at such place as the
directors may determine.
32. Subsequent general meetings shall be held once at least in every six
months, at such time and place as may be prescribed by the company in general
meeting, and if no other tune or place is prescribed, a general meeting shall be
held on the first Monday in February and August respectively in every year, at
such place as may be determined by the directors.
33. The above-mentioned general meetings shall be called ordinary meetings ;
all other meetings shall be called extraordinary.
34. The directors may, whenever they may think fit, and they shall, upon a
requisition made in writing by not less than one-fifth in number of the members
of the company, convene an extraordinary general meeting.
35. Every requisition made by the members shall express the object of the
meeting proposed to be called, and shall be left at the registered office of the
company.
36. Upon receipt of such requisition the directors shall forthwith proceed to
convene an extraordinary general meeting. If they do not proceed to convene the
same within twenty-one days from the date when the requisition was left at the
registered office of the company, the requisitionists, or any members amounting
to the required number, may themselves convene an extraordinary general
meeting.
Proceedings at General Meetings.
37. Seven days' notice at the least, specifying the place, the day, and the
hour of meeting, and, in case of special business, the general nature of such
business, shall be given to the members in manner hereinafter mentioned, or in
such other manner, by advertisement or otherwise, as may be prescribed by the
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company in general meeting, but the non-receipt of such notice by any member
shall not invalidate the proceedings at any general meeting.
38. All business shall be deemed special that is transacted at an extraordinary
meeting, and also all that is transacted at an ordinary meeting, with the exception
of sanctioning a dividend, and the consideration of the accounts and balancesheets, and the ordinary report of the directors.
39. No business shall be transacted at any general meeting except the
declaration of a dividend, unless a quorum of members is present at the time
when the meeting proceeds to business, and such quorum shall be ascertained as
follows : if the members of the company at the time of the meeting do not exceed
ten in number the quorum shall be five ; if they exceed ten there shall be added to
the above quorum one for every five additional members up to fifty, and one for
every ten additional members after fifty, but no quorum shall in any case exceed
twenty.
40. If within one hour from the time appointed for the meeting a quorum is
not present, the meeting, if convened upon the requisition of members, shall be
dissolved. In any other case it shall stand adjourned to the same day in the next
week, at the same time and place, and if at such adjourned meeting a quorum is
not present it shall be adjourned sine die.
41. The chairman (if any) of the board of directors shall preside as chairman
at every general meeting of the company.
42. If there is no such chairman, or if at any meeting he is not present
within fifteen minutes after the time appointed for holding the meeting, the
members present shall choose one of their number to be chairman.
43. The chairman, may, with the consent of the meeting, adjourn any meeting
from time to time and from place to place, but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place.
44. At any general meeting, unless a poll is demanded by at least five
members, a declaration by the chairman that a resolution has been carried, and
an entry to that effect in the minute book of the proceedings of the company, shall
be sufficient evidence of the fact, without proof of the number or proportion of the
votes recorded in favor of or against such resolution.
45. If a poll is demanded by five or more members, it shall be taken in such
manner as the chairman directs, and the result of such poll shall be deemed to
be the resolution of the company in general meeting. In the case of an equality
of votes at any general meeting, the chairman shall be entitled to a second or
casting vote.
45s.. Minutes of the proceedings at every general meeting shall be entered
and kept in a book, and the minutes so entered shall be signed in the said book
by the chairman of the meeting, or in the case of his refusing to sign the same, or
neglecting to do so for fourteen days after the meeting, then such minutes may be
signed by any two members entitled to vote and be present, and who were actually
present at the meeting ; and the said book when so signed shall be conclusive
evidence that the proceedings minuted therein, and purporting to be signed as
aforesaid, were regular, and actually took place as minuted at a meeting duly
convened and held, and shall be binding on all the members of the company,
except as to any irregular proceedings which may be annulled at an extraordinary
general meeting called for the purpose, and held within three months after the
holding of such general meeting.
Votes of Members.

46. Every member shall have one vote for every share up to ten. He shall
have an additional vote for every five shares beyond the first ten shares up to one
hundred, and an additional vote for every ten shares beyond the first hundred
shares.
47. If any member is a lunatic or idiot he may vote by his committee.
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48. If two or more persons are jointl y entitled to a share or shares, the
member whose name stands first in the register of members as one of the holders of
such share or shares, and no other, shall be entitled to vote in respect of the same.
49. No member shall be entitled to vote at any general meeting unless all
calls due from him have been paid, and no member shall be entitled to vote in
respect of any share that he has acquired by transfer at any meeting held after
the expiration of three mouths from the registration of the company, unless he
has been the registered holder of the share in respect of which he claims to vote for
at least three months previously to the time of holding the meeting at which he
proposes to vote.
50. Votes may be given either personally or by proxy, or, when the member
is absent from the Colony at the time of voting, by attorney.
51. The instrument appointing a proxy shall be in writing under the hand of
the appointor, or if such appointor is a corporation, under its common seal, and
shall be attested. No person shall be appointed a proxy who is not a member of
the company : Provided that when the member appointing the proxy is a body
corporate other than the company the proxy may be a member of the same body,
though not personally a member of the company. Such a proxy shall, during the
continuance of his appointment, be taken in virtue thereof to be a shareholder in
the company to which his appointment relates, holding the number of shares held
by the corporation by whom he is appointed, for all purposes 'except the transfer
of any share or the giving of receipts for any dividend thereon.
52. The instrument appointing a proxy shall be deposited at the registered
office of the company not less than seventy-two hours before the time for holding
the meeting at which the person named in such instrument proposes to vote, but
no instrument appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution.
53. An instrument appointing a proxy may be in the following form, altered
to meet the particular circumstances of each case. :—
Company, Limited.
of
being a member of the
I
vote [or
company limited, and entitled to
votes] hereby appoint
of
as my proxy to vote for me and on my behalf at the
ordinary [or extraordinary, as the case may be] general meeting of the company to
day of
be held on the
, and at any adjournment
thereof [or at any meeting of the company that may be held in the year
].
As witness my hand this
day of
in the presence of
Signed by the said
Directors.

54. The number of the directors, and the names of the first directors, shall be
determined by the subscribers of the memorandum of association.
55. Until directors are appointed, the subscribers of the memorandum of
association shall be deemed to be directors.
56. The future remuneration of the directors, and their remuneration for
services performed previously. to the first general meeting, shall be determined by
the company in general meeting.
Powers of Directors.

57. The business of the company shall be managed by the directors, who may
pay all expenses incurred in getting up and registering the company, and may
exercise all such powers of the company as are not by " The Companies Act, 1893,"
or by these articles required to be exercised by the company in general meeting,
subject, nevertheless, to these articles, to the provisions of the said Act, and to
such regulations, not inconsistent with the said articles or provisions, as may be
prescribed by the company in general meeting; but no regulations made by the
company in general meeting shall invalidate any prior act of the directors which
would have been valid if such regulations had not been made.

Imp. Act, 51 and 52
Viet., c. 48, s. 2.
Imp. Act, 51 and 52
Viet., a. 48, s. 3.
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58. The continuing directors may act, notwithstanding any vacancy in their
body.
Disqualification of Directors.

59. The office of director shall be vacated, if the person filling it
Shall cease to be the holder of shares in his own right in the company :
Shall hold any other office or place of profit under the company:
Shall become bankrupt or assign his estate in pursuance of any
Bankruptcy Act for the time being in force in the said colony :
Or

Shall be concerned in, or participate in, the profits of any contract
with the company :
But the above rules shall be subject to the following exceptions :—That no
director shall vacate his office by reason of his being a member of any company
which has entered into contracts with, or done any work for, the company of
which he is director. Nevertheless he shall not vote in respect of such contract
or work, and if he does so vote, his vote shall not be counted.
Rotation of Directors.

60. At the first ordinary meeting after the incorporation of the company the
whole of the directors shall retire from office, and at the first ordinary meeting in
every subsequent year one-third of the directors for the time being, or if their
number is not a multiple of three, then the number nearest to one-third, shall
retire from office.
61. The one-third, or other nearest number, to retire during the first and
second years following the first ordinary meeting of the company shall, unless the
directors agree among themselves, be determined by ballot. In every subsequent
year, the one-third, or other nearest number, who have been longest in office,
shall retire.
62. A retiring director shall be re-eligible.
63. The company, at a general meeting at which any directors retire in
manner aforesaid, shall fill up the vacated offices by electing a like number of
persons.
64. If at any meeting at which an election of directors ought to take place
the places of the retiring directors are not filled up, the meeting shall stand
adjourned till the same day in the next week, at the same time and place ; and if
at such adjourned meeting the places of the retiring directors are not filled up,
the retiring directors, or such of them as have not had their places filled up, shall
continue in office until the ordinary meeting in the next year, and so on from time
to time until their places are filled up.
65. The company may from time to time, in general meeting, increase or
reduce the number of directors, and may also determine in what rotation such
increased or reduced number is to go out of office.
66. Any casual vacancy occurring in the board of directors may be filled up
by the directors ; but any person so chosen shall retain his office so long only as
the director, in whose place he is appointed, would have retained the same if no
vacancy had occurred.
67. The company in general meeting may, by a special resolution, remove
any director before the expiration of his period of office, and may, by an ordinary
resolution, appoint another person in his stead. The person so appointed shall
hold office during such time only as the director in whose place he is appointed
would have held the same if he had not been removed.
Proceedings of Directors.

68. The directors may meet together for the despatch of business, adjourn,
and otherwise regulate their meetings as they think fit, and determine the quorum
necessary for the transaction of business. Questions arising at any meeting shall
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be decided by a majority of votes. In case of an equality of votes, the chairman
shall have a second or casting vote. A director may at any time summon a
meeting of the directors.
69. The directors may elect a chairman of their meetings, and determine the
period for which he is to hold office ; but if no such chairman is elected, or if at
any meeting the chairman is not present at the time appointed for holding the
same, the directors present shall choose one of their number to be chairman of
such meeting.
70. The directors may delegate any of their powers to committees consisting
of such member or members of their body as they think fit, and may revoke all or
any of the powers so delegated. Any committee so formed shall, in the exercise
of powers so delegated, conform to any regulations that may be imposed on them
by the directors.
71. A committee may elect a chairman of their meetings. If no such chairman is elected, or if he is not present at the time appointed for holding any meeting, the members present shall choose one of their number to be chairman of such
meeting.
72. A committee may meet and adjourn as they think proper. Questions
arising at any meeting shall be determined by a majority of votes of the members
present, and in case of an equality of votes the chairman shall have a second or
casting vote.
73. All acts done by any meeting of the directors, or of a committee of
directors, or by any person acting as a director, shall, notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any such
directors or 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 director.
Dividends.
74. The directors may, with the sanction of the company in general meeting,
declare a dividend to be paid to the members in proportion to the number and
nominal amount of their shares.
75. No dividend shall be payable except out of the profits arising from the
business of the company.
76. The directors may, before recommending any dividend, set aside out of
the profits of the company such sum as they think proper as a reserve fund to
meet contingencies, or for equalising dividends, or for repairing or maintaining
the works connected with the business of the company, or any part thereof ; and
the directors may invest the sum so set apart as a reserve fund upon such
securities as they may select.
77. The directors may deduct from the dividends payable to any member all
such sums of money as may be due from him to the company on account of calls.
78. Notice of any dividend that may have been declared shall be given to
each member in manner hereinafter mentioned, and all dividends unclaimed for
six years after having been declared shall not after that time be claimable, unless
otherwise ordered by the Court, and shall be paid to the Treasurer for the public
use of the Colony, but on the order of the Court any unclaimed dividend shall be
paid to the person entitled thereto.
79. No dividend shall bear interest as against the company.
Accounts.
80. The directors shall cause true accounts to be kept
Of the stock-in-trade of the company:
Of the sums of money received and expended by the company, and the
matters in respect of which such receipt and expenditure take
place, and
Of the assets and liabilities of the company.
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The books of accounts shall be kept at the registered offi ce of the company, and,
subject to any reasonable restrictions as to the time and manner of inspecting the
same that may be imposed by the company in general meeting, shall be open to
the inspection of members during the hours of business.
81. Once at least in every six months the directors shall lay before the company, in general meeting, a statement of the income and expenditure for the
period succeeding that embraced by the then last statement, made up to a date
not more than three months before such meeting.
82. The statement so made shall show, arranged under the most convenient
heads, the amount of gross income, distinguishing the several sources from which
it has been derived, and the amount of gross expenditure, distinguishing the
expense of the establishment, salaries, and other like matters. Every item of
expenditure fairly chargeable against the year's income shall be brought into
account, so that a just balance of profit and loss may be laid before the meeting ;
and in cases where any item of expenditure, which may in fairness be distributed
over several years, has been incurred in any one year, the whole amount of such
item shall be stated, with the addition of the reasons why only a portion of such
expenditure is charged against the income of the year.
83. A balance sheet shall be made out in every half-year and laid before the
company in general meeting, and such balance sheet shall contain a summary of
the assets and liabilities of the company, arranged under the heads appearing in
the form annexed to this table, or as near thereto as circumstances admit.
84. A printed copy of such balance sheet shall, seven days previously to such
meeting, be served on the Registrar of Companies and every member, in the
manner in which notices are hereinafter directed to be served.
Audit.
85. Once at least in every year the accounts of the company shall be
examined and the correctness of the balance sheet ascertained by one or more
auditor or auditors.
86. The first auditors shall be appointed by the directors, who may fill any
vacancy in the office of an auditor appointed by them. Subsequent auditors shall
be appointed by the company in general meeting.
87. If one auditor only is appointed, all the provisions herein contained
relating to auditors shall apply to him.
88. The auditors may be members of the company, but no person is eligible
as an auditor who is interested otherwise than as a member in any transaction of
the company, and no director or other officer of the company is eligible during his
continuance in office.
89. The election of auditors shall be made by the company at their ordinary
meeting in each year.
90. The remuneration of the first auditors shall be fixed by the directors ;
that of any subsequent auditors shall be fixed by the company in general
meeting.
91. Any auditor shall be re-eligible on quitting office.
92. If any casual vacancy occurs in the office of any auditor appointed by the
company, the directors shall forthwith call an extraordinary general meeting for
the purpose of supplying the same.
93. If no election of auditors is made in manner aforesaid, the Governor
may, on the application of not less than five members of the company, appoint an
auditor for the current year, and fix the remuneration to be paid to him by the
company for his services.
94. Every auditor shall be supplied with a copy of the balance sheet, and it
shall be his duty to examine the same, with the accounts and vouchers relating
thereto.
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95. Every auditor shall have a list delivered to him of all books kept by the
company, and shall at all reasonable times have access to the books and accounts
of the company. He may, at the expense of the company, employ accountants or
other persons to assist him in investigating such accounts ; and he may, in relation
to such accounts, examine the directors or any other officers of the company.
96. The auditors shall make a report to the members upon the balance sheet
and accounts ; and in every such report they shall state whether, in their opinion,
the balance sheet is a full and fair balance sheet containing the particulars
required by these regulations, and properly drawn up, so as to exhibit a true and
correct view of the state of the company's affairs ; and, in case they have called
for explanations or information from the directors, whether such explanations or
information have been given by the directors, and whether they have been satisfactory; and such report shall be read, together with the report of the directors,
at the ordinary meeting.

Notices.
97. A notice may be given or served by the company to or upon any member,
either personally or by sending it through the post in a prepaid letter, addressed
to such member at his registered place of abode.
98. All notices directed to be given to the members shall, with respect to any
share to which persons are jointly entitled, be given to whichever of such persons
is named first in the register of members ; and notice so given shall be sufficient
notice to all the holders of such share.
99. Any notice, if served by post, shall be deemed to have been served on the
day after the day on which it shall be posted, although the person to whom it
shall be directed were dead, or shall never receive the same; and in proving such
service it shall be sufficient to prove that the letter containing the notices was
properly addressed and put into the Post Office.

DR.
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Third Schedule.

Third Schedule,
section 249.

Table of Fees to be paid to the Registrar of Companies by a Company having a
Capital divided into Shares.
For registration of a company whose nominal capital does not exceed
£2,000, a fee of
...

Imperial Act, 1862,
Table B.

£ s. d.
2 0 0

For registration of a company whose nominal capital exceeds £2,000,
the above fee of £2, with the following additional fees, regulated according to the amount of nominal capital, that is to
say :d.
For every £1,000 of nominal capital or part of
£1,000 after the first £2,000, up to £5,000 ...
1 0 0
For every £1,000 of nominal capital or part of
£1,000 after the first £5,000 up to £100,000...
0 5 0
For every £1,000 of nominal capital or part of
£1,000 after the first £100,000...
0 1 0
...
For registration of any increase of capital made after the first registration of the company, the same fees per £1,000 or part of
£1,000, as would have been payable if such increased capital
had formed part of the original capital at the time of registration.

Provided that no company shall be liable to pay in respect of nominal
capital on registration, or afterwards any greater amount of
fees than £50, taking into account, in the case of fees payable
on an increase of capital after registration, the fees paid on
registration.
For registration of any existing company, except such companies as
are by this Act exempted from payment of fees in respect of
registration under this Act, the same fee as is charged for
registering a new company.
For registering any document hereby required or authorised to be
registered, other than the memorandum of association
...
For making a record of any fact hereby authorised or required to be
recorded by the Registrar of Companies, or receiving any notice
or other document required to be given to or left or filed with
...
the Registrar, a fee of
...
name,
for
registration
of the new name and issue of
of
change
On a
certificate thereon ...
...

0

5

0

0

5

0

2

0

Fourth Schedule.
Table of Fees to be paid to the Registrar of Companies by a Company not
having a Capital divided into Shares.
For registration of a company whose number of members, as stated in
the articles of association, does not exceed twenty
...
...
For registration of a company whose number of members, as stated in
the articles of association, exceeds twenty but does not exceed
..
...
.
one hundred.
...
...
...
...

£ s. d.
2 0 0

5

0

Fourth Schedule,
section 249.
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For registration of a company whose number of members, as stated in
the articles of association, exceeds one hundred, but is not
stated to be unlimited, the above fee of £5, with an additional
5s. for every fifty members, or less number than fifty members
after the first one hundred.
For registration of a company in which the number of members is
stated in the articles of association to be unlimited, a fee of ...
For registration of any increase on the number of members made
after the registration of the company in respect of every fifty
...
members or less than fifty members of such increase ...
Provided that no one company shall be liable to pay on the whole a
greater fee than £20, in respect of its number of members,
taking into account the fee paid on the first registration of the
company.
For registration of any existing company, except such companies as
are by this Act exempted from payment of fees in respect of
registration under this Act, the same fee as is charged for registering a new company
For registering any document hereby required or authorised to be
registered, other than the memorandum of association ...
...
For making a record of any fact hereby authorised or required to be
recorded by the Registrar of Companies, or receiving any notice
or other document required to be given to or left or filed with the
...
Registrar, a fee of ...
•••
••
On a change of name, for registration of the new name, and issue of
...
certificate thereon

20 0

•

Fifth Schedule,
notion 44.

•

0

0

5

0

0

5

0

0

5

0

2

0 0

Fifth Schedule.

Form of Statement referred to in Section 44 of Act.
I [manager, or as the case may be] do solemnly and sincerely declare—
That the liability of the members is limited.
* That the capital of the company is
shares
divided into
each.
of
That the number of shares issued is
That calls to the amount of
pounds per share have been made under
pounds has been received.
which the sum of
That the liabilities of the company on the first day of January [or July] last
were
Debts owing to sundry persons by the company :
On judgments £
On specialties £
On notes or bills £
On simple contracts £
On estimated liabilities £
That the assets of the company on that day were
Government securities [stating them] £
Bills of exchange and promissory notes £
Cash at the bankers £
Other securities and assets .€
And I make this declaration under "The Companies Act, 1893."
• If the company has no capital divided into shares the portion of the statement relating to capital and
shares must be omitted.
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Sixth Schedule.
Sixth Schedule,
section 11.

FORM A.
MEMORANDUM OF ASSOCIATION OF A LIMITED OR NO-LIABILITY COMPANY.

Memorandum of Association of " The Australian Steam Packet Company,
Limited " [or " The Ophir Gold-Mining Company, No-Liability "].
1. The name of the company is " The Australian Steam Packet Company,
Limited" [or "The Alpha Gold-Mining Company, No-Liability "].
2. The objects for which the company is established are [set forth objects].
3. The liability of the members is limited [or the members take no liability,
or the liability of ordinary members is limited, but the liability of the directors,
or manager or managing director, is unlimited].
4. The capital of the company is Two hundred thousand pounds, divided into
one thousand shares of Two hundred pounds each.
We, the several persons whose names and addresses are subscribed, are
desirous of being formed into a company in pursuance of this memorandum of
association, and we respectively agree to take the number of shares in the capital
of the company set opposite our respective names.
, 189 .
day of
Dated the

Names, Maroons, end Description of Subscribers.

I. John Jones, of
2. John Smith, of
3. Thomas Green, of
4. John Thompson, of
5. Caleb White, of

Number of
Shares taken by
each Subscriber.

, merchant

Witness.

200
25
30
40
15
310

Total shares taken

FORM B.
MEMORANDUM AND ARTICLES OF ASSOCIATION OF AN UNLIMITED COMPANY.

Memorandum of Association of the Patent Stereotype Company.
1. The name of the company is "The Patent Stereotype Company."
2. The objects for which the company is established are, the working of a
patent method of founding and casting stereotype plates, of which method John
Smith, of Perth, is the patentee.
We, the several persons whose names are subscribed, are desirous of being
formed into a company, in pursuance of this memorandum of association.
, 18 .
day of
Dated the

Witness.

Names, Addresses. and Description or Subscribers.

1.
2.
3.
4.
5.

John Jones, of
John Smith, of
Thomas Green, of
John Thompson, of
Caleb White, of

,

merchant
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Articles of Association of the Patent Stereotype Company.
Capital of the Company.
The capital of the company is Two thousand pounds, divided into twenty
shares of One hundred pounds each.

[If the company has not a capital divided into shares, then, in place of the above
statement, insert the following :—Number of members. The number of members of

the company is twenty.

APPLICATION Or TABLE A.

All the articles of Table A shall be deemed to be incorporated with these
articles, and to apply to the company [or, insert the articles of the company if Table
A is not adopted, mentioning such articles of Table A (if any) as are adopted].
We, the several persons whose names and addresses are subscribed, agree to
take the number of shares in the capital of the company set opposite to our
respective names.
day of
, 18
Dated
Number of
Shares taken
b
Subscriber.

Names, Addresses, awl Description of Subscribers.

1.
2.
3.
4.
5.

, merchant

John Jones, of
John Smith, of
Thomas Green, of
John Thompson
Caleb White, of •

AVitness.

1
5

2
2
3

Total shares taken

13

[If the company has not a capital divided into shares, state as follows :—We,

the several persons whose names and addresses are subscribed, agree to become
members of the company, and omit the column giving the number of shares taken

by each subscriber.]

Seventh Schedule,
section 190.

Seventh Schedule.
RULES FOR PROCEEDINGS FOR WINDING UP COMPANIES BY ORDER
OF THE COURT.
Petition.
1. Every petition for winding up a company by order of the Court shall be
intituled in the matter of " The Companies Act, 1893," and of the company to
which the petition relates, describing the company by its most usual name or
firm.
2. Every such petition shall be advertised seven clear days before the hearing,
as follows :—
a. In the case of a company whose registered office, or if there be no
such office, then whose principal, or last known principal, place of
business is or was situated within ten miles of the General Post
Office in Perth, once at least in the Government Gazette, and once at
least in one daily Perth newspaper.
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b. In the case of any other company, once at least in the Government
Gazette and a daily Perth newspaper, and once at least in one local
newspaper circulating in the district in which such office or place
of business is or was situated.
The advertisement shall state the day on which the petition was presented, and
the name and address of the petitioner, and of his solicitor, and the Perth agent
of his solicitor, if any.
3. Every such petition shall, unless presented by the company, be served at
the registered office, if any, of the company, and, if there be no registered office,
then at the principal or last-known principal place of business of the company,
if any such can be found, upon any member, officer, or servant of the company
there ; or, in case no such member, officer, or servant can be found there, then by
being left at such registered office or principal place of business, or by being
served on such member or members of the company as the Court may direct.
4. Every petition for the winding up of any company by order of the Court
shall be verified by an affidavit referring thereto, in the form or to the effect set
forth in the table of forms annexed hereto. Such affidavit shall be made by the
petitioner, or by one of the petitioners, if there be more than one ; or in case the
petition is presented by the company, by some director and secretary, or other
principal officer thereof, and shall be sworn after and filed within four days after
the petition is presented, and shall be sufficient primd facie evidence of the
statements in the petition.
5. Every creditor, contributory, or shareholder shall be entitled to be
furnished by the solicitor to the petitioner with a copy of such petition, within
twenty-four hours after requiring the same, on paying at the rate of sixpence per
common law folio for such copy.
Order to Wind up a Company.
6. Every order made for the winding up of a company shall, within twelve
days after the date thereof, be advertised by the petitioner once in the Government Gazette, and shall be served upon such persons (if any) and in such manner
as the Court may direct.
7. A Judge's summons shall be taken out to proceed with the winding up of
the company, and be served upon all parties who may have appeared upon the
hearing of the petition. Upon the return of such summons a time shall, if the
Judge thinks fit, be fixed for the appointment of an official liquidator.
Reports and Examination by Official Liquidator.
8. Where the Court has made an order for winding up a company, the official
liquidator may, if he thinks fit, and shall, if ordered by the Court, submit a preliminary report to the Court
(a) As to the amount of capital issued, subscribed, and paid up, and
the estimated amount of assets and liabilities :
(b) If the company has failed, as to the cause of the failure : and
(0) Whether, in his opinion, further inquiry is desirable as to any
matter relating to the promotion, formation, or failure of the
company, or the conduct of the business thereof.
9. The official liquidator may also, if he thinks fit, and shall, if ordered by
the Court, make a further report, or further reports, stating the manner in which
the company was formed, and whether in his opinion any fraud has been committed by any person in the promotion or formation of the company, or by any
director or other officer of the company in relation to the company since the
formation thereof, and any other matters which, in his opinion, it is desirable to
bring to the notice of the Court.
10, The Court may, after consideration of ally such report, direct that any
person who has taken any part iu the promotion or formation of the company,
or has been a director or officer of the company, shall attend before the Court on
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a day appointed by the Court for that purpose, and be publicly examined as to
the promotion or formation of the company, or as to the conduct of the business
of the company, or as to his conduct and dealings as director or officer of the
company.
11. The official liquidator shall take part in the examination, and for that
purpose may employ a solicitor or counsel, or both.
12. The official liquidator, and any creditor, contributory, or shareholder of
the company may also take part in the examination, either personally or by
solicitor or counsel.
13. The Court may put such questions to the person examined as to the
Court may seem expedient.
14. The person examined shall be examined on oath, and shall answer all
such questions as the Court may put, or allow to be put to him. The person
examined shall, at his own cost prior to such examination, be furnished with a
copy of the official liquidator's report, and shall also at his own cost be entitled
to employ at such examination a solicitor or counsel, or both, who shall be at
liberty to put such questions to the person examined as the Court may deem just
for the purpose of enabling that person to explain or qualify any answers given
by him.
15. If such person is, in the opinion of the Court, exculpated from any
charges made or suggested against him, the Court may allow him such costs as
the Court in its discretion may think fit. Notes of the examination shall be taken
down in writing, and shall be read over to or by and signed by the person
examined, and may thereafter be used in evidence against him. They shall also
be open to the inspection of any creditor or contributory of the company at all
reasonable times.
16. The Court may, if it thinks fit, adjourn the examination from time to
time.
17. A public examination under the foregoing rules numbered 10, II, 12, 13,
14, 15, and 16 may, if the Court so directs, be held before any officer of the
Supreme Court, and the powers of the Court under rules numbered 13, 14, and 16
may be exercised by the person before whom the examination is held.
Official Liquidators.
18. The official liquidator shall be appointed by order, which shall direct
that all moneys to be received shall be paid into some bank, approved for the
purpose by the Judge, within seven days after the receipt thereof, to the account
of the official liquidator of the company, and an account shall be opened there
accordingly, and an office copy of the order shall be lodged at the bank.
19. The official liquidator shall, whenever required by a Judge, satisfy the
Judge that his sureties are living and resident in Western Australia, and have
not become bankrupt or assigned their estate for the benefit of, or compounded
with, their creditors ; and in default thereof, may be required to enter into
fresh security within such time as shall be directed.
20. Every appointment of an official liquidator shall he advertised in such
manner as the Judge shall direct, immediately after the appointment has been
made.
21. Where it is desired to appoint provisionally an official liquidator, an
application for that purpose may, at any time after the presentation of the petition
or an order for winding up the company, be made by summons, without advertisement or notice to any party, unless the Judge otherwise directs.
22. In the case of the death, removal or resignation of an official liquidator,
another shall be appointed in his place in the same manner as directed in the case
of a first appointment ; and the proceedings for that purpose may be taken by
any party interested.
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23. The official liquidator shall, with all convenient speed after he is appointed, proceed to make up, continue, complete, and rectify the books of account of
the company, and shall provide and keep such books of account as may be necessary for the purposes aforesaid, and for showing the debts and credits of the
company, including a ledger, which shall contain the separate accounts of the contributories, and in which every contributory shall be debited from time to time
with the amount payable by him in respect of any call to be made, as provided by
the said Act and these rules.
24. The official liquidator shall be allowed in his accounts, or otherwise be
paid, such salary or remuneration as the Judge may from time to time direct,
including any necessary employment of assistants or clerks by the official liquidator, to which regard shall be had, and such salary or remuneration may either
be fixed at the time of the appointment of the official liquidator, or at any time
thereafter, as the Judge may think fit.
Proof of Debts.

25. For the purpose of ascertaining the debts and the claims due from the
company, and of requiring the creditors to come in and prove their debts or
claims, an advertisement shall be issued by the official liquidator, and such advertisement shall fix a time for the creditors to send their names and addresses, and
the particulars of their debts or claims, and the names and addresses of their
solicitors (if any) to the official liquidator, and shall appoint a day for determining as to the allowance of such debts or claims.
26. The creditors need not attend upon the determination, nor prove their
debts or claims, unless they are required to do so by notice from the official liquidator, but upon such notice being given, they are to come in and prove their
debts, within a time to be therein specified.
27. The official liquidator shall investigate the debts and claims sent to him,
and ascertain, as far as he is able, which of such debts and claims are justly due
from the company.
28. At the time appointed for determining as to the allowance or otherwise
of the debts and claims, or at any adjournment thereof, the official liquidator may
either allow the debts and claims, or may require the same, or any of them, to be
proved by the claimants by affidavit, and adjourn the determination thereon to a
time to be then fixed, and the official liquidator shall give notice to the creditors
whose debts or claims have been so allowed of such allowance.
29. The official liquidator shall give notice to the creditors whose debts or
claims have not been allowed that they are required to prove the same by affidavit,
by a day to be therein named, being not less than four days after such notice, and
to attend at a time to be therein named, being the time appointed by the advertisement, or by adjournment (as the case may be), for determining as to the
allowance of such debts and claims.
30. The value of any provable debt coming under section 168 of the foregoing
Act shall, so far as is possible, be estimated according to the value thereof, at the
date of the order to wind up the company.
31. The result of the determination upon debts and claims shall be stated in
a certificate made by the official liquidator, and certificates as to any of such debts
and claims may be made from time to time. All such certificates shall state
whether the debts or claims are allowed or disallowed, and whether allowed as
against any particular assets, or in any other qualified or special manner, and
notice shall be given by the official liquidator to the several creditors who have
filed affidavits of the allowance or disallowance of their respective claims.
List of Contributories.

32. The official liquidator shall, with all convenient speed after his appointment, make out a list of the contributories of the company, if not a no-liability
company, and such list shall be verified by the affidavit of the official liquidator,
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and shall, so far as is practicable, state the respective addresses of, and the
number of shares, or extent of interest to be attributed to, each contributory, and
distinguish the several classes of contributories, and such list may, from time to
time, be varied or added to by the official liquidator.
33. The official liquidator shall appoint a time to settle the list of contributories, and shall give notice in writing to every person included in such list of
such appointment, stating in what character, and for what number of shares or
interest, such person is included in the list, and where any variation or addition
to such list is at any time made by the official liquidator, a similar notice shall be
given to every person to whom such variation or addition applies. All such
notices shall be served four clear days before the day appointed to settle such list,
or such variation or addition.
34. The result of the settlement of the list of contributories shall be stated
in a certificate by the official liquidator, and certificates may be be made from
time to time, for the purpose of stating the result of such settlement down to any
particular time, or as to any particular person, or stating any variation of the list.
Sales of Property.

35. The official liquidator may sell any real or personal property belonging to
the company either by public auction or private contract, either in one lot or in
several lots, and the official liquidator shall do all acts and things necessary for
effecting and completing such sale.
Payment in of Moneys and Deposit of Securities.

36. If any official liquidator do not pay all moneys received by him into some
bank approved by a Judge within seven days next after the receipt thereof, such
official liquidator shall, unless the Judge otherwise directs, be charged in his
account with Twenty shillings for any sum amounting to One hundred pounds,
and a proportionate sum for any larger amount retained in his hands beyond
such period, for every seven days during which the same have been so retained ;
and the Judge may also, for any such retention, disallow his salary or remuneration, or any part thereof.
37. All bills, notes, and other securities payable to the company, or to the
official liquidator thereof, shall, as soon as they come to the hands of the official
liquidator, be deposited by him in some bank as aforesaid, for the purpose of
being presented by the bank for acceptance and payment, or for payment only,
as the case may be.
Investment and Payment out of Moneys.

38. All bills, notes, and other securities paid and delivered into a bank, shall
be delivered out upon a request, signed by the official liquidator ; and moneys
placed to the account of the official liquidator shall be paid out upon cheques or
orders, signed by the official liquidator.
39. All or any part of the money, for the time being standing to the credit of
the account of the official liquidator, at any bank, and not immediately required
for the purposes of the winding up, may be invested in the name of the official
liquidator in the purchase of Government securities, or in such other manner as
trust funds are directed or authorised by statute to be invested.
Direction or Sanction of the Judge.

40. Should the official liquidator require the direction or sanction of the
Judge for any proceeding or act to be taken or done him, the same shall be
obtained upon summons, and an order shall be drawn up thereon, unless the
Judge shall otherwise direct.
41. When an advertisement is required for any purpose, except where these
rules otherwise direct, the advertisement shall be inserted once in the Government
Gazette, and in such other newspaper or newspapers, and for such number of,
times, as a Judge may direct. A Judge may in such cases, as he thinks fit
dispense with any advertisement required by these rules.
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Filing of Documents.

42. All orders, exhibits, memorandums, admissions, and office copies of
affidavits, examinations, depositions, certificates, and all other documents relating
to the winding up of any company shall be filed by the official liquidator, as far as
may be, in one continuous file, and such file shall be kept by the official liquidator,
or otherwise, as the Judge may from time to time direct. Every contributory
or shareholder of the company, and every creditor thereof whose debt or claim
has been allowed, shall be entitled at all reasonable times to inspect such file free
of charge, and at his own expense to take copies or extracts from any of the
documents comprised therein, or to be furnished with such copies or extracts, at
a rate not exceeding Sixpence per common law folio, and such file shall be produced in Court or before the Judge, and otherwise as occasion requires.
Admission of Documents.

43. Any party to any proceeding in Court or chambers relating to the
winding up of a company may, by notice in writing, call on any other party
therein competent to admit the same, to admit any document, saving all just
exceptions, and, in case of refusal or neglect so to admit, the costs of proving the
document shall be paid by the party so neglecting or refusing, unless the Judge
is of opinion that the refusal to admit was reasonable, and no costs of proving
any document shall be allowed unless such notice have been given, except in cases
where the omission to give notice is, in the opinion of the taxing officer, a saving
of expense.
Attendance and Appearance of Parties.

44. Every shareholder of the company, and every person for the time being
on the list of contributories of the company, and every person having a debt or
claim against the company allowed by the official liquidator, shall be at liberty at
his own expense to attend the proceedings before the Judge, and shall be entitled,
upon payment of the costs occasioned thereby, to have notice of all such proceedings as he shall, by written request, desire to have notice of ; but if the Judge
be of opinion that the attendance of any such person upon any proceeding has
occasioned any additional costs, which ought not to be borne by the funds of the
company, he may direct such costs, or a gross sum in lieu thereof, to be paid by
such person, and such person shall not be entitled to attend any further proceedings until he has paid the same.
45. The Judge may from time to time appoint any one or more of the
creditors, contributories, or shareholders, as he thinks fit, to represent before him
at the expense of the company, all or any class of the creditors, contributories, or
shareholders upon any question as to a compromise with any of the creditors,
contributories, or shareholders, or in or about any other proceedings before him
relating to the winding up of the company, and may remove the person or persons
so appointed. In case more than one person shall be so appointed, they shall, if
they desire to appoint a solicitor, unite in employing the same solicitor to
represent them.
46. No creditor, contributory, or shareholder shall be entitled to attend any
proceedings at the chambers of the Judge miless and until he has entered in a
book, to be kept there for that purpose, his name and address, and the name and
address of his solicitor (if any), and, upon any change of his address or of his
solicitor, hie new address and the name and address of his new solicitor. The
address of any such solicitor shall be in Perth.
Provisional Liquidator.

47. All the above rules relating to an official liquidator shall, so far as
circumstances will permit, and subject in each case to the direction of the Judge,
apply to a provisional liquidator.
Services of Summonses, Notices, &c.

48. Services upon creditors, contributories, or shareholders may be effected
(except when personal service is required) by sending the notice or a copy of the
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summons, or order, or other proceeding; through the post in a prepaid letter,
addressed to the solicitor (if any) of the party to be served, or otherwise to the
party himself, at the address entered or last entered pursuant to the above rule,
No. 46, or if no such entry has been made, then, as to a contributory or shareholder, to his last known address or place of abode in the Colony, and such notice
or copy summons, order, or other proceeding, shall be considered as served at the
time the same ought to be delivered in the due course of delivery by the post
office, and notwithstanding the same may be returned by the post office.
49. Service on a creditor in a case where the last preceding rule does not
apply, or on a contributory on shareholder in any special case, may be effected in
such manner as a Judge shall direct.
50. No service under these rules shall be deemed invalid by reason of the
christian name or any of the christian names of the person on whom service is
sought to be made being omitted, or designated by initial letters in the list of
contributories, or in the summons, notice, order, or other document wherein the
name of any creditor, contributory, or shareholder is contained, if the Judge is
satisfied that such service has been in other respects sufficient.
Termination of Winding up.
51. Upon the termination of the winding up of any company, a balance-sheet
shall be brought in by the official liquidator of his receipts and payments, and
verified by his affidavit. And the official liquidator shall pass his final account,
and the balance (if any) due thereon shall be certified by the associate.
52. When the official liquidator has passed his final account, a certificate
shall be made by the associate that the affairs of the company have been
completely wound up.
53. When the proceedings for winding up any company have been completed,
the book containing the account of the official liquidator shall be deposited in the
Registrar's office.
54. Where no mode of proceeding is prescribed by these rules for any
application authorised under the said Act to be made to the Court, and there is
no mode of proceeding defined according to the general practice of the Court,
such application may be made by summons in chambers, or in such other manner
as the Court may direct.
55. The Court shall have power, notwithstanding these rules, to enlarge the
time for doing any act, or taking any proceeding although such time may have
expired, to abridge any such time, to adjourn or review any proceeding, and to
give any direction as to the course of proceeding.
Forms.

56. The forms set forth or referred to in the Table of Forms annexed to
these rules, or forms to the like effect, with such variations as the circumstances
of each case may require, may be used for the respective purposes mentioned in
the titles of such forms.

FORMS.
No. 1.—Advertisement of Petition.
In the matter of "The Companies Act, 1893," and of the
Company.
Notice is hereby given that a petition for an order for winding up the
day of
above-named company was on the
, 189 , presented
to
by the said company [or by A.B. of
] a creditor
[or contributory or shareholder] of the said company [or as the case may be].
And the said petition is directed to be heard on the
day of
, 189 ,
and any creditor, contributory, or shareholder of the said company desirous to
Oppose
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oppose the making of an order for the winding up of the said company, under the
above Act, should appear at the time of hearing, by himself or his counsel, for
that purpose ; and a copy of the petition will be furnished to any creditor,
contributory, or shareholder of the said company requiring the same, by the
undersigned, on payment of the regular charge for the same.
C. and D., of, &c. [agents for E. and F., of, &c.], solicitors for the petitioner.

No. 2.—Affidavit verifying Petition.
In the Supreme Court.
In the matter, &e.
I, A. B., of &c., make oath and say, that such of the statements in the
petition now produced and shown to me, and marked with the letter A, as relate
to my own acts and deeds are true, and such of the said statements as relate to
the acts and deeds of any other person or persons, I believe to be true.
Sworn, &c.
No. 3.—Order by the Court for winding up.
In the Supreme Court.
day the
day of
18
In the matter, &c,
Upon the petition of the above-named company [or A. B., of, &c., a creditor
[or contributory or shareholder] of the above-named company] on the
day
preferred unto
of
18
and upon hearing counsel
for the petitioner and for
, and upon reading the said petition and the
affidavit of (the said petitioner) filed, &c., verifying the said petition and the
affidavit of L.M., filed the
day of
, 18
the Government Gazette of
the
, the
day of
newspaper, of the
day of
[enter any other papers] each containing an advertisement of the said petition
[enter any other evidence] His Honor [or this Court] doth order that the said
company be wound up under the provisions of " The Companies
Act, 1893."
No. 4.—Advertisement of Order to wind up.
In the Supreme Court.
In the matter, &e.
By an order made by
in the above matter, dated
the
day of
18 , on the petition of the above-named company [or
A.B., of
] it was ordered that, &c. [as in order].
C. and D., of &c.,
Solicitor for the said petitioner.
No. 5.—Order Appointing Official Liquidator.
In the Supreme Court,
In the matter, &c.
Upon the application, &c., and upon reading, &c., His Honor
Both hereby appoint R.P., of &c., official liquidator of the above-named
company. And it is ordered that all moneys to be received by the said R.P. be
paid into the Bank of to the credit of the account of the official
liquidator of the said company within seven days after the receipt thereof.
[In case two or more official liquidators are appointed, add, And His Honor doth
declare that the following acts, required or authorised by the above statute to be
done by the official liquidator, may be done by either [or any one or two] of
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the official liquidators hereby appointed, that is to say [describe the acts], and that
all other acts so required or authorised to be done, be done by both [or all] the
official liquidators hereby appointed.
18
day of
Dated the
No. 6.—Order Appointing a Provisional Official Liquidator.
In the Supreme Court.
In the matter, &c.
-Upon hearing the application, &c., and upon reading, &c., His Honor
doth hereby appoint R.P., of &c., provisionally official liquidator of the abovenamed company [add directions as to payment into bank, as in form No. ]. And
His Honor doth hereby limit and restrict the powers of the said R.P. as such
provisional official liquidator to the following acts, that is to say [describe the acts
which, the provisional official liquidator is to be authorised to do.]
day of
18
Dated the
No. 7.—Order for payment of Money or delivery of Books, &c., to Official Liquidator.
In the Supreme Court.
In the matter, &c.
Upon the application of, &c., and on reading, &c., His Honor
doth order that A.B., of &c., do, within four days after service hereof pay to [or
deliver, convey, surrender, or transfer to, or into the hands of] R.P., the official
liquidator of the said company, at the office of the said R.P., situate at, &c., the
sum of , being the amount of debt appearing to be due from the said
AS. on his account with the said company [or any sum or balance books, papers,
estate, or effects or specifically describe the property] now being in the hands of the
said A.B., and to which the said company is primd facie entitled [or otherwise as
the case may be].
day of
18
Dated the
No. 8.—Advertisement of Appointment of Official Liquidator.
In the matter, &c.
day of
has, by an order dated the
His Honor
to be official liquidator
18
appointed R.P., of
of the above-named company.
18
Dated the
day of
H.B.T., Associate.
No. 9.—Advertisement for Creditors.
In the matter, &c.
The creditors of the above-named company are required, on or before the
day of
to send their names and addresses, and
18
the particulars of their debts or claims, and the names and addresses of their
solicitors (if any) to R.P., of the official liquidator of the said
company, and, if so required by notice in writing from the said official liquidator,
are, by their solicitors, or otherwise, to prove their said debts or claims at
the office of the official liquidator, at such time as shall be specified in
such notice, or in default thereof they will be excluded from the benefit of any
distribution made before such debts are proved.
day of
day the
18
at
o'clock in the
noon, at the said office, is appointed for determining
as to the allowance of the debts and claims.
day of
18
Dated this
at Official Liquidator.
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No. 10.—Notice to Creditor of allowance of Debt.
In the matter. &c.
[Place and date.]
Sir—The debt claimed by you in this matter has been allowed by me at the
sum of £ [If part only allowed, add If you claim to have a larger sum
allowed you are hereby required to prove the further amount claimed, &c., as in
the next form.]
I am, &c.,
To. Mr. P.R.
RP., Official Liquidator.
No. 11.—Notice to Creditor to prove Debt.
In the matter, &c.
You are hereby required to prove the debt claimed by you against the abovenamed company, by filing an affidavit, and giving notice thereof to me on or
day of
before the
next, and you are to attend personally or
by your solicitor at
the office of the official liquidator, on the
189 at
day of
o'clock in the
noon, being the
time appointed for determining as to the allowance of the claim.
Dated this
day of
189
To Mr. S.T.
R.P., Official Liquidator.

No. 12.—Affidavit of Creditor in proof of Debts.
In the Supreme Court.
In the matter, &c.
I, S.T., of Ste., make oath and say as follows :—
1. The above-named company was on the day of 18 the date
of the order of winding up the same, and still is, justly and truly indebted to me
in the sum of £ for, &c. [describe shortly the nature of the debt and exhibit
any security for it; and in the case of a trade debt, exhibit a bill of parcels and
verify the reasonableness of the charges, as in proving a debt in a suit.]
2. I have not, nor lath, nor have any person or persons, by my order or to
my knowledge or belief, for my use received the said sum of £ or any
part thereof, or any security or satisfaction for the same or any part thereof [if
any security, add] except the said [describe security] hereinbefore mentioned or
referred to.
Sworn, &c.

No. 13.—Notice to Creditor of Allowance of Debt on Affidavit.
In the matter, dm
[Place and date.]
Sir—The debt claimed by you iu this matter, and in respect of which you
have filed an affidavit, has been allowed by me at the sum of £ [If part
only allowed add If you claim to have a larger stun allowed, you must apply to
the Supreme Court or a Judge thereof.]
I am, &c.,
R.P., &c., Official Liquidator.
To Mr. P.R.
[Address.]
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No. 14.—Notice to Creditor of Disallowance of Debt after Affidavit Filed.
[Place and date.]
In the matter, &c.
Sir—The debt claimed by you in this matter, and in respect of which you
have filed au affidavit, has been disallowed by me. If you claim to have the
same allowed you must apply to the Supreme Court or a Judge thereof.
I am, &c.,
RP., &c., Official Liquidator.
To Mr. R.P.
[Address.]
No. 15.—Certificate of Official Liquidator as to Debts and Claims.
In the Supreme Court.
In the matter, &c.
I hereby certify that the result of my determination upon debts and claims
against the above-named company, brought in pursuant to the advertisement
issued in that behalf, dated the day of , 18 , so far as such determination has, up to the date of this certificate, been proceeded with, is as
follows :The debts and claims which have been allowed are set forth in the first
schedule hereto, and are due to the persons therein named, and amount altogether
to £
" The claims set forth iu the second schedule hereto have been brought in by
the persons therein named, and have been disallowed.
THE FIRST SCHEDULE ABOVE REFERRED TO.
Debts and Claims Allowed.
No.

1

2

Addresses and Descriptions.

Names of Cr

street, Perth,

J .L.

Stationer
Principal
Interest at £
per cent
per annum, from
, to
18, date
18
of order for winding up.

IV.P.

15

street, Perth,
Coal Merchant.
Principal

Particulars of Debt.

I

On bill of exchange
dated, &c.

Total Due.

£

d.

£
Goods sold.
£50 0 0
Total £

THE SECOND SCHEDULE ABOVE REFERRED TO.
Claims Disallowed.
No.

Names of Creditors.

Dated this

day of

Addresses mat Deseriptioas.

18 .

milers of Claim.

Amount Claimed.

R.P., Official Liquidator.
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No. IA—Notice to Contributories of Appointment to settle List of Contributories
In the matter of, &c.
, the official liquidator of the above-named company
of
of the clock
18 , at
have appointed the
day of
in the noon at to settle the list of the contributories of the
above-named company ; and you are included in such list in the character and for
the number of shares [or extent of interest] stated below ; and if no sufficient
cause is shown by you to the contrary, at the time and place aforesaid, the list
will be settled by me, including you therein.
Dated this

day of

18 .
R.P., Official Liquidator.

To Mr. A.B. [and to
Mr. CD., his solicitor]

s
Its t'u

Name.

Atklpsee

Descriptio

ID what charPeter inclutled.

Number of Share
[orextent of
interest].

No. 17.—Certificate of Official Liquidator of Settlement of the List of Contributories.
In the matter, &c.
, official liquidator of the above-named company do
hereby certify that the result of the settlement of the list of contributories of the
, 18 , so far as the said list
day of
above-named company, on the
has been settled up to the date of this certificate, is as follows :1. The several persons whose names are set forth in the second column of
the first schedule hereto have been included in the said list of contributories as
contributories of the said company in respect of the number of shares [or extent
of interest] set opposite the names of such contributories respectively in the said
schedule.
I have, in the first part of the said schedule, distinguished such of the said
several persons included in the said list as are contributories in their own right.
I have, in the second part of the said schedule, distinguished such of the said
several persons included in the said list as are contributories as being representatives of or being liable for the debts of others.
2. The several persons whose names are set forth in the second column of
the second schedule hereto have been excluded from the said list of contributories.
3. I have, in the seventh columns of the said first and second schedules
respectively set forth opposite the name of each of the said several persons the
date when such person was included in, or excluded from, the said list of
contributories.
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FIRST SCHEDULE ABOVE REFERRED TO.
FIRST PART.— Contributories in their own right.
Serial
No. in
List.

Name.

Address

Des "on

what
character
included.

No. of Slimes
tor extent
of Interest].

Date when
included in
the List.

SECOND PART.-0072 nbutories as being Representatives of, or liable for, the
Debts of others.
Serial
No. in
List.

Name.

Address..

Description

In what
chain liter
Included.

No. of Shares
Lor extent'
of interest].

Date when
included in
the List.

SECOND SCHEDULE ABOVE REFERRED TO.
Serial

No. in
List.

Name.

Address.

Dated this

Pesch lion.

day of

In wind
character
proposed to
he inehnied.

No or Shares
roe extent
of Interest).

Date when
excluded from
the List.

18 .
RP., Official Liquidator.

No. 18.—Affidavit in support of Application for Order for payment of Call due

from Contributories.
In the Supreme Court,
In the matter, &c.,
I, R.P., of, &c., the official liquidator of the above-named company, make
oath, and say as follows :—
1. None of the contributories of the said company whose names are set forth
in the Schedule hereunto annexed, marked A, have paid or caused to be paid the
respective sums set opposite their respective names in the said Schedule, and
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which sums are the respective amounts now due from them respectively in respect
per share, made herein on the
of the call of
day of
18 .
2. The respective amounts or sums set opposite the names of such contributories respectively in such Schedule are the true amounts due and owing by such
contributories respectively in respect of the said call.
3. [State how notice of call was given to each contributory or show this by a
separate affidavit].
Sworn, &c.,

A.
THE SCHEDULE ABOVE REFEREED TO.
No on
List.

Name.

Address.

Description.

In what ohm-Actor
included.

Amount

duo.

No. 19.—Order for payment of Call due front a Contributory.
In the Supreme Court.
In the matter, &c.
Upon the application of the official liquidator of the above-named company,
and upon reading an affidavit of
filed the
day of
18 .
18 :
and an affidavit of the said official liquidator, filed the
day of
His Honor doth order that
C.D., of, &c., [or E.F., of, &c., the representative of L.M., late of, &c., deceased]
one of the contributories of the said company [or if against several contributories,
the several persons named in the second column of the Schedule to this order, being
respectively Contributories of the said company], do on or before the
18 , ]or within four days after service of this order] pay into
day of
to the account of the official liquidator of the
the Bank of
company [or to A.B., the official liquidator of the said company, at his office]
the sum of £ [if against a representative add out of the
assets of the said L.M., deceased, in his hands as such representative, as aforesaid,
to be administered in a due course of administration, if the said B.F. has in his
hands so much to be administered, or if against several contributories, the several
sums of money set opposite to their respective names in the sixth column of the
said Schedule hereto] such sum [or sums] being the amount [or amounts] due
from the said C.D. [or L.M,] [or the said several persons respectively] in respect
per share, made by the said official liquidator on the
of the call of £
day of
18 .
day of
Dated this
18 .
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SCHEDULE REFERRED TO IN THE FOREGOING ORDER.

Nitsi ."

Name.

Address.

Dominion.

In what character
included.

Amount duc,

S

s.

C.

No. 20.—Memorandum of Agreement of Compromise with a Contributory.
In the matter, &c.,
Memorandum of agreement entered into this
day of
18 , between R.P., of, &c. the official liquidator of the above-named company,
of the one part, and S.B., &c., one of the contributories of the said company,
of the other part.
Whereas the said S.B. has been settled on the list of contributories of the
said company, as a contributory in respect of
shares in the said
company, and whereas a call of £
per share was made on all the
contributories of the said company, and there is now due, from the said S.B, to
the said company, the sum of £
, in respect of the said call. And
whereas the said S.B. has proposed to pay to the said official liquidator the sum
, by way of compromise, and in satisfaction and discharge of the
of
said sum of , and of all liability whatsoever as a contributory of the
said company : And whereas the said official liquidator having investigated the
affairs of the said S.B., and believing that such compromise will be beneficial to
the said company, hath, in exercise of the power for that purpose given to him by
the above statute, agreed to accept the same, subject to the conditions and agreements hereinafter contained : Now it is hereby agreed, by and between the said
parties hereto :
1st. That the said S.B. shall, within
days from this date, pay
to the said official liquidator, the said sum of £ , and when thereto required
shall do and execute all such acts and deeds as may be necessary for transferring,
or surrendering and releasing, to the said official liquidator, on behalf of the said
company, or in such manner as the said official liquidator may direct, the said
shares, held by the said S.B. in the said company, and all claim and demand
whatsoever, which the said S.B. has, or may have, against the said company, in
respect of the said shares, or the distribution of the assets of the said company,
or otherwise howsoever.
2nd. That the said sum of X , and the transfer, or surrender and
release of the said shares and interest of the said A.B., as aforesaid, shall be
accepted by the said official liquidator as, and be deemed and taken to give, to the
said S.B. full and complete discharge from all calls and liabilities, claims, and
demands whatsoever, which the said company, or the official liquidator thereof
now has, or may hereafter have, or be entitled to against the said S.B., in respect
of his being, or having been, the holder of the said shares, or otherwise as a
contributory of the said company.
RP., Official Liquidator.
S .B.
Witness to the signatures of the said
R.P., and S.B., ark., of, &c.
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No. 21.—Appearance Book.
In the matter, &c.
Appearance Book.
Date when
Appearance
entered.

Minn

Name.

Whether
Creditor, Cow
trithitnry,
Shareholder.

ho appears
Ifin
pm ",
his Address
--for Service.

.
If h° pear,kh
a Solicitor, IdY
Solicitors Innie.

solicitor's
Address.

Amelia of
Debt [or
Number of
Shares].

No. 22.—Certificate of the Company being completely wound up, and of the Official
Liquidator having passed his final Account.
In the matter, &c.
I hereby certify that R.P., the official liquidator of the above-named company,
has passed his final account as such official liquidator, and that the balance of
thereby certified to be due to [or from] the said official liquidator has been
paid in the manner directed by the order dated the day of 18 .
And that the affairs of the said company have been completely wound up.
The evidence produced, &c.
Dated this
day of
18 .
H.B.T., Associate.
No. 23.--order o Dissolve the Company.
In the Supreme Court.
In the matter, &c.
Upon the application of the official liquidator of the above-named company,
and upon reading the associate's certificate herein, dated the
day of
whereby it appears that the affairs of the said company have been completely
cloth order that the said
wound up, Ms Honor
company
day of
, 18 .
be dissolved as from this

RULES FOR MEETINGS OF CREDITORS, CONTRIBUTORIES, OR SHAREHOLDERS OF
A COMPANY UNDER LIQUIDATION.
I. The liquidator of the company shall summon any meeting of creditors,
contributories, or shareholders of the company, by giving not less than seven
days' notice of the time and place thereof in the Government Gazette, and in
daily newspapers published in Perth. Notice of such meeting shall also be sent
by post to every person appearing to be a creditor of the company in the case of
a meeting of creditors, and to every contributory or shareholder in the case of a
meeting of contributories or shareholders. The notice shall state the object of
the meeting, unless a Judge otherwise directs.
2. The meeting shall be held at such place as is in the opinion of the
liquidator most convenient for the majority of the creditors or contributories or
shareholders as the case may be.
3. The liquidator, or some person nominated by him or by the Court, shall
be the chairman at the meetings.
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4. A person shall not be entitled to vote as a creditor unless he has duly
proved a debt to be due to him from the company, and the proof has been duly
lodged before the time appointed for the meeting.
5. A creditor shall not vote in respect of any unliquidated or contingent
debt, or any other debt the value of which is not ascertained.
6. For the purpose of voting a secured creditor shall, unless he surrenders
his security, state in his proof the particulars of his security, the date when it was
given, and the value at which he assesses it, and shall be entitled to vote only in
respect of the balance (if any) due to him after deducting the value of his
security. He may, however, give up the security, and thereupon he may vote in
respect of the whole sum due to him. If he votes in respect of his whole debt he
shall be deemed to have surrendered his security, unless the Court on application
is satisfied that the omission to value the security has arisen from inadvertence.
7. A creditor shall not vote in respect of any debt secured by a current bill
of exchange or promisory note held by him, unless he is willing to treat the
liability to him thereon of every person who is liable thereon antecedently to the
company, and who has not been adjudicated bankrupt or made an assignment
for the benefit of or compounded with his creditors, as a security in his hands,
and to estimate the value thereof, and for the purposes of voting, but not for
the purposes of dividend, to deduct it from his proof.
8. The liquidator may, within twenty-eight days after a proof estimating
the value of a security as aforesaid has been made use of in voting at any
meeting, require the creditor to give up the security for the benefit of the
creditors generally on payment of the value so estimated, with an addition thereto
of Twenty Pounds per centum : Provided that where a creditor has put a value
on such security he may at any time before he has been required to give up such
security as aforesaid, correct such valuation by a new proof, and deduct such new
value from his debt, but in that case the liquidator may require him to give up
the security for the benefit of the creditors generally on payment of such new
value only.
9. The chairman of the meeting shall have power to admit or reject a proof
for the purpose of voting, but his decision shall be subject to appeal to the
Court. If he is in doubt whether the proof of a creditor should be admitted or
rejected he shall mark the proof as objected to and shall allow the creditor to
vote, subject to the vote being declared invalid in the event of the objection being
sustained.
10. A creditor, contributory, or shareholder, may vote either in person or by
proxy.
11. Every instrument of proxy shall be in the form at the foot of these
rules, or in a similar form with variations as required, and shall be issued by the
liquidator.
12. Au instrument of proxy shall not be used unless it is deposited with the
liquidator before the meeting at which it is to be used.
13. A creditor, contributory, or shareholder may appoint the liquidator to act
as his proxy.
14. The chairman of the meeting may, with the consent of the meeting,
adjourn the meeting from time to time and from place to place.
15. A meeting shall not be competent to act for any purpose, except the
election of a chairman, and the adjournment of the meeting, unless there are
present or represented thereat at least three creditors, contributories, or shareholders or all the creditors, contributories, or shareholders if their number does
not exceed three.
16. If within half an hour from the time appointed for the meeting a quorum
of creditors, contributories, or shareholders is not present or represented the
meeting shall be adjourned to the same day in the following week at the same
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time and place, or to such other day as the chairman may appoint, not being less
than seven nor more than twenty-one days.
17. The chairman of the meeting shall cause minutes of the proceedings at
the meeting to be drawn up and fairly entered in a book kept for that purpose,
and the minutes shall be signed by him, or by the chairman of the next ensuing
meeting, or by the liquidator. Such minutes, or the chairman's certificate of the
result of the meeting, shall be sufficient evidence of the result as stated in such
minutes or certificate.

Forms.
The following forms, or forms to the like effect, may be used with such
variations as circumstances require :—
Appointment of Proxy to vote at Meeting of Creditors, Contributories, or

Shareholders.
In the matter, &c.
I, W. S., of
, being a creditor [or contributory or shareholder]
of the above-named company, hereby appoint
, of
as my proxy, to vote for me and on my behalf at the meeting of the creditors [or
contributories or shareholders] of the said company to be held on the
day
, and at any adjournment thereof.
of
As witness my hand this

day of

, 18 .

W .S.
Signed by the said W.S., in the presence of
J.M., of, &c.

Chairman's Certificate of result of Meeting of Creditors, Contributories, or

Shareholders.
In the matter, &c.
I, H.T., chairman of a meeting of the creditors [or contributories or shareholders] of the above-named company, summoned by advertisement [or notice],
day of
dated the
18 , and held on the
day
18 , at
of
, do hereby certify the result of such
meeting as follows :—The said meeting was 'attended, either personally or by
proxy, by
creditors, who have proved debts against the said company,
amounting in the whole to the value of X
[or by
contributories
ar shareholders, holding in the whole shares in the said company,
and entitled respectively, by the regulations of the company, to the number of
votes hereinafter mentioned]. The question submitted to the said meeting was
whether the creditors [or contributories, or shareholders] of the said company
approved of the proposal of the official liquidator of the said company, that, &c.
[as the case may be], and wished that such proposal should be adopted and carried
into effect. The said meeting was unanimously of opinion that the said proposal
should [or should uot] be adopted and carried into effect ; or the result of the
voting upon such question was as follows :—The undermentioned creditors [or
contributories
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contributories or shareholders] voted in favor of the said proposal being adopted
and carried into effect :—
of Creditor [or
Contributory or
Shareholder].

Name

Address.

Value of Debt [or
Number of snares]

Number of Votes conferred
on each Contributor y
[or Shareholder] by the
Regulations of the
company.

The undermentioned creditors [or contributories or shareholders] voted against
the said proposal being adopted and carried into effect :—
Nameof Creditor [or
Contributory or
ShareholdOrl.

Dated this

Address.

day of

yunligroTifDSellUea

18 .
(Signed)

Number of Votes conferred
on each Contributory
Mr Shareholder) by M
Regulations of ties s
Company.

RT., Chairman.

By Authority : Rietrenn PriPITER, Government Printer, Perth,

