
1869. 

ANNO TRICESIMO-TERTIO 

VICTORIlE REGINlE, 
No. 22. 

WHEREAS it ise~' c:pe<Ue~tt','~It!.1Jle t',!\'dnr'fiZ>r~ltln.,. to the Incorpora- PllE4~BLE. 
tion, Regulation, and' and other 
Associations should be : Be it therefore 
enacted by His ' • . by and with 

. the advice and consen~ !Uld House of Assem-
bly' in Parliament ass~e~l~l';;j~Ii~11 

l":This Act may ~~ited('; '. '~~VomptZ~es Act~ 1869. Short title. 
'c. ":. <'~ , , _. -" ... :' ~ ;i:f.: . :.:- ~;- - . 

"':.2 This Act shall' notciJmtj~;into • ,;:uiliI'fhe First day of Commencement 
.January, ()ne thousatra'e1~ht, ,'and':'''ntj',: and the time of Act. 
atwhiehit so .comes into operation is hereinafter referred to as the 

. ~eommencement 'of this Act. ' ":. ;. ~ . - " 
r' ,,0 

,-~~; .:. :JFo.I'; the. purposes of this Act a Company that; eames on the business Definition of 
cof'~in common with any other business or businesses shall be Insurance Com-
, '~:~~;an Insuran~Oompany. . , pan,. 

4: No Company, Assoeia .... 'Ot Partnership consisting of more than Prohibition of 
" Ten,. pe~,: ris shall" be' formed' in" tJo10riy '&fie! th, e' commen.cement of ,Pati!lerships ~x. 
"'tItis, Aerlor the purpose of ca~'" 'Oft the business of Bankmg uwess ceedmg certan. 
, ' , , U ,1"., " number, 
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it is registered as a Company under this Act, or is formed in pursuance 
of some other Act of the Parliament of Tasmania, or of Letters Patent; 
and no Company, Association, or Partnership consisting of more than 
Twenty persons shall be formed in this Colony after the 'COmmencement 
of this ACt, for the purpose of carrying on any other business that has 
for its object the acquisition of gain by the Company, Associafion, or 
Partnership. or by the individual Members thereof, unless it is . .regis­
tered as a Company under this Act, or is formed in pursuancecOf some 
other Act of the Parliament of Tasmania, or of Letters Patent. 

Division of Act. 5 This Act is divided into Nine Parts, relating to the following 
subject matters :-

Mode of forming 
Company. 

Mode of limiting 
>liability of Hem­
'bers. 

Memorandum of 
Association of a. 

The Fjrst Part,-to the Constitution 8I,ld Incorporation of Com-
panies and Associations under this Act: . 

The Second Part,-to the Distribution of the Capital and Liability 
of Members 'of Companies and Associations under this Act: .: 

The . Third Part,-to the Management and Administration:: of 
Companies and Associations under this Act: 

The Fourth Part,-to the winding-up of Companies and Associa­
tions under this Act: 

The Fifth Part,-to the Registration Office: 

The Sixth Part,-to Application of this Act to Companies registered 
under The Joint Stock Companies Act. 

The Seventh Part,-to Companies authorised to register under this 
Act: 

. The E.ighth Part,-toApplication of this Act to unregistered Coni­
pames: 

The Ninth Part,--.:to. Repeal of Acts, and temporary provisions. 

PART I. 

CONSTITUTION AND INCORPORATION OF COMPANIES AND ASSOCIATIONS 

UNDER THIS ACT. 

Memorandum of Association. 

6 Any Seven.ot more persons associated for any lawful.purposenIay, 
by subscribing their names to a Memorandum of Association, and other­
wise complying with the requisitions of this Act in respect of Reg,istra­
tion, form an incorporated Company,with or without limited liability, 

7 The liability of the Members of a Company formed undertllis 
Act may, according to the Memorandum of Association, be lim~ted 
either to the amount, if any, unpaid on the Shares respectively held by 
them,: or to such amou .• tasthe Members may respectively UIldertake 
by the Memorandum of Association to contribute to the' Assets·ofthe 
Company in the event of its bein~ wound up . 

. ' 8 Where a Company' is fOI'IDed on the tprinciple, of having ,'the 
liability of its Members limited to the amount unpaid on their ~1IareS, 



, ~,~. Z£ '" _ 

hereioafter referred to as a Company limited by Shares, the Mf;Q.lo- ~paJ'l;1imiteiJ 
.. dum of Association shall contain the following things; (~hat is tQ boT Shares.' , 
say!> ' 

(1.) The name of the proposed .Company, with the addition of 
the word ~~ Limited " as the last word in such name. 

(2.) ,The place where the registered Office of the Company is pro­
,p()sed to be situate: 

(3.) The objects for which the proposed Company is to be 
established: 

(4.) A Declaration that the Liability of the Members is limited: , 

(5.) 1.lleamount of Capital with which the Company proposes to 
be registered divided into Shares of a certain ,fixed amount: 

Su~ject to the following Regulations: 

,(1",) That no Subscriber shall take less than One Share: 

'(2.} That each Subscriber of the Memorandum of Association shall 
write opposite to his name the number of Shares he takes. 

9 Where a Company ,is formed on the principle ·ofhavingthe Melll0r,andumof 
liability of its Members limited to such amount as the Members Association. o~a 
respectively undertake to. contribute to the Assets of the Company in ~o(!any ~mltecl 
the event of ' the same being wound up, hereinafter referred to as ~ y uaran ee. 
COinpany limited by Ouarantee, the 'Memorandum of AssQciation~hall 
contain the following things; (that is to say,) 

(1.) The name of the proposed Company, with the addition. of.tpe 
word " Limited " as the last word in such name: 

'(2~) The place where the registered Office of the Campany is pro­
,posed to be situate: 

(3.) The objects for 'which the proposed Company is to;ke 
established : 

(4.) A declaration thate8ch ,Member un~ertakes to contribute to 
the Assets of the Company, in the event of thesaP,le 
being wound up, during the time that he is a Memhe,r, 
or within One Year afterwar-ds, 'for payment of the debts 
and liabilities of the Company contracted befor,e the 

,time at which I he ceases ·tobe a Member, and of the 
costs, charges, and expenses of winding up theCom­
pany, and for the adjustment of the rights of the con­
tributories amongst, themselves, such amount as may "be 
required, not, exceeding a specified amount. 

-':to Wbere, a Company is formed on the principle ofhaving,p.o Memorandum of 
limit placed on 'the.liability of its Members, hereinafter referred to ,as Ass~ci~tion of an. 
an p~lim~ted, C?mpany, th.e MemorandumofAssociatjon, shall c~ll:t~ ~:hmlted Com-
tbe. fdllowmg thlr;lgS ; (that IS to say), P y. 

"(1.) iThe nameJo£fthe propDsed,Coropany: 

::~). ,~"lhE1 place w~er? the r~giste~ed OBice of-'the 'C9~Ra~y;'is ,pro-
, posed to be 'sItuate:' " 

,'r(~) £,Th~ objeetsfor, w~h ~;tbe ~ipro .. d,"C~pany,\~ toliw 
established. .. ",' . 
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'11 The Memorandum of Association shall bear the same Stamp as 
if it were a Deed, and shall be signed by each Subscriber in the 
presence of, and be attested by, One witness at the least: It shall, wh~D. 
registered, bind the Company and the Members thereof to the same 
extent as if each Member had subscribed his name and affixed his seal 
thereto, and there were in the 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 pro­
visions of this Act. 

12 Any Company limited by Shares may so far modify the con­
ditions contained in its Memorandum of Association, if authorised to do 
so by its Regulations as originally framed, or as altered by special 
Resolution in manner hereinafter mentioned, as to increase its Capital, 
by the issue of new' Shares of such amount as it thinks expedient, or to 
consolidate and divide its Capital into Shares of larger amount than 'its 
existing Shares, or to convert its paid-up Shares into Stock, but, save as 
aforesaid, and save as is hereinafter provided in case of a change of 
name, no alteration shall be made by any Company in the conditions 
contained in its Memorandum of Association. 

13 Any Company under this Act, with the sanction of a special 
Resolution of the Company passed in manner hereinafter mentioned, 
and with the approval of the Governor testified in writing under the 
hand of the Colonial Secretary, may change its name, and upon such 
change being made the ll.egistrar shall enter the new name on the 
Register in the place of the former name, and shall issue a Certificate 
of Incorporation altered to meet the circumstances of the case ;bJlt 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 pro~dingsmay 
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. . 

Articles of .Association. 

14 The Memorandum of Association may, in the case of a Company 
Limited by Shares, and shall, in the case of a Company Limited by 
Guarantee or Unlimited, be accompanied, when registered, by Articles of 
Association signed by the Subscribers to the Memorand:um of Association, 
and prescribing such Regulations for the Company as the Subscribers to 
the Memorandum of Association deem expedient: The Articles shall be 
expressed in separate paragraphs, numbered arithmetically,. and may be 
either written or .printed: They may adopt all or any of the provisions 
contained in the Table marked A. in the first Schedule hereto: They shall, 
in the case of a Company, whether Limited by Guarantee or Unlimi~d, 
that has a Capital divided into Shares, state the amount of Capital with 
which the Company proposes to be registered; and in the case ofa 
Company;whether Limited by Guarantee or Unlimited, that has not a 
Capital divided into Shares, state the number of Members with which 
the Company proposes to be r~gistered, for the purpose of enabling the 
Registrar to determine the fees payable on Registration: In a Company 
Liinited . by' Guarantee or Unlimited, and having a Capital divided into 
Shares, each Subscriber shall take One Share at the leastJ and shall 
write oppos.ite _ to his naIQ.e jn .the Memorandum of Associa~ the 
number of Shares he takes. 
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. 15 In the case of a Company Limited by Shares, if the Memorandllm Application of 
of Association is not accompanied by Articles of Association, or in so Table.A. 
far as the Articles do not exclude or modify the Regulations contained 
in the Table marked A. in the first Schedule hereto, the last-mentioned 
Regulations shall, so far as the same are applicable, be deemed to be 
the Regulations of the Company in the same manner and to the same 
.extent as if they had been inserted in Articles of Association, and the 
Articles had been duly registered. 

16 The Articles of Association shall be printed, they shall bear the Stamp, signature; 
same Stamp as if they were contained in a Deed, and shall be signed and. effect of -
by each Subscriber in the presence of, and be attested by, One witness AArticl~st?ofn 

1 I W . h . C d h SSOCIal. at t le east: hen regIstered, t ey shall bmd the ompany an t e 
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 to all the Regulations contained in such 
Articles, subject to the provisions of this Act; and all moneys payable 
by any Member to the Company, in pursuance of the conditions and 
regulations of the Company, or any of such conditions or regulations, 
shall be deemed to be a debt due from such Member to the Company 
in the nature of a Specialty debt. -

General Provisions. 

·17 The Memorandum of Association and the Articles of Association, Registration of 
if any, shall be delivered to the 'Registrar: who shall retain and tegister ~em~ra~dum dof 
h Th h 11 b 'd hR' b Ch' .!1ssoClatlOn an t e same: ere s a e pal to t e eglstrar ya ompany avmg Articles of Asso-

a Capital divided into Shares, in respect of the several matters men- ciation, with Fees 
tioned in the Table marked B. in the first Schedule hereto, the several as in Table B. 
Fees therein specified, or such smaller Fees as the Governor in Council 
may from time to time direct; and by a Company not having a Capital 
divided into Shares, in respect of the several matters mentioned in 
the Table marked C. in the first Schedule hereto, the several Fees 
therein specified, or such smaller Fees as the Governor in Council 
may from time to time direct: All Fees paid to the Registrar 
in pursuance of this Act shall be paid into the. Colonial Treasury 
and form part of the General Revenue. 

18 Upon the Registration of the Memorandum of Association, Effect of Regis­
and of the Articles of Association in cases where Articles of Associa- tration. 
tion are required by this Act or by the desire of the parties to be 
regi~tered, the Registrar shall certify under his hand that the Company 
is incorporated, and in the case of a Limited Company that the 
Company is limited: The Subscribers of the Memorandum of Asso-
ciation, together with such other persons as may from time to time 
become members of the Company, shall thereupon be a Body Cor-
porate by the name contained in the Memorandum. of Association, 
capable forthwith of exercising all the functions of an incorpotated 
Company, and having perpetual succession and a Common Seal, with 
power to hold Lands, but with such liability on the part of the 
members to contribute to the Assets of the Company in the event 
of the same being wo~nd up as is hereinafter mentioned: A certificate 
of the incorporation of any Company -given. by the Registrar shall 
lle conclusive evidence that all the requisitions of this Act in respect 
()f registration have beelJ. complied with. .. . 
~ . . -
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19 A copy of the Metnorandluri of Association, having annexed 
thereto the Articles of Association, the same being either written or 
printed, if any, shall be forwarded to every Member, at his reqlles~, 
on payment of the sum of One Shilling or such less sum as may be 
prescribed by the Company for each copy; and if any Company 
makes default in forwarding a copy of the Memorandum of Asso" 
ciation and Articles of Association, if any, to a Member, in pur. 
suance of this Section, the Company so making default shall for 
each offence incur a penalty not exceeding One Pound. 

20 No Company shall be registered under a Name identical with 
that by which a subsisting Company is already registered, or so 
nearly resembling the same as to be calculated to deceive, except in 
a case where such subsisting Company is in the course of being 
dissolved and testifies its consent in such manner a~ the Registrar 
requires; and if any Company, through inadvertence or otherwise, 
is, without such consent as aforesaid, registered by a Name identical 
with that by which a subsisting Company is registered, or so nearly 
resembling the same as to be calculated to deceive, such first-mentioned 
Company may, with the sanction of the Registrar, change its Name, 
and upon such change being made the Registrar shall enter the new 
Name on the Register in the place of the former Name, and shall 
issue a Certificate of Incorporation altered to meet the circumstances 
of the case; but no such alteration of Name shall affect any rights 
or obligations of the Company, or render defective any legal pro­
ceedings instituted or to be instituteci by or, against the C<?mpany, 
and any legal proceedings may be -continued or commenced against 
the Company by its new Name that might have been continued Of 

commenced against the Company by its former Name. 

PART 11. 

PROSPECTUS; DISTRIBUTION OF CAPITAL, AND LIABILITY OF MEMJ3.:RRS 

OF COMPANIES AND ASSOCIATIONS UNDER THIS ACT. 

Prospectus. 

Pl;Ospe<:tus,. &c., 21 Every Prospectus of a Company, and every Notice invitiqg 
todspeclfy dfates persons to subscribe for Shares in any Joint St.ock Company, shall 
an names 0 par- . . . 
ties to any contract ~peClfy the dates and the names of the par~les to any Contract entered 
made prior to issue mto by the Company, or the Promoters, DIrectors, or Trustees thereof, 
of such Pro- before the issue of such Prospectus or Notice, whether subject to 
spectus, &c'adoption by the Directors or the Company, or otherwise; and any 

Prospectus or Notice'not specifying the same shall be deemed fraudulent 
on the part of the, Promoters, Directors, and Officers of the Company 
knowingly issuing the same, as regards any person taking Shares in the 
Company on the faith ef such Prospectus, unless he has had Notice of 
such Contract. 

Nature of interest 
in Company. 

'Diattibutionoj Capital. 
22 ·The shares or other iIlterest of any' member .in a ColllPllIi:r 

~nder this Act ~hallbepersonal.· es~te,ca,p~ble, o~ ~eing transferr~ 
In manner provIded by the Regulations of the Company, and >sh81i 
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not be of the nature of r~al estlJ.te,tmd each sharE) shaH, in tl}.e case 
of a Company having a. capital divided into shares, be distinguished 
by its appropriate number~ . . 

28 The Subscribers of the Memorandum of Association of any ~e:finition ~f 
Company under this Act shall be deemed to have agreed to become Member. 
Members of the Company whose Memorandum they have subscribed, 
and upon the registration of the Company shall be entered as mem-
b~s on the Register of Members hereinafter mentioned; and every 
.o~her person who has agreed to become a member of a Company 
under this Act, and whose name is entered on the Register of Mem-
bers, shall be deemed to be a member of the Company. 

24 Any transfer of the share or other interest of a deceased member Transfer by 
ofa Company under this Act, made by his personal representative, shall, persot~al repre-
, . h d· h I' . h· If b senta lye. notwlt stan mg sue persona representatIve may nQt lmse e 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. 

25 Every C~mpany under this Act shall cau!?e to be kept in one or Register of 
more books a Register of its Members, and there shall be entered therein Members • 

. the following particulars: 

(1.) The names and addresses, and the occupations, if any, of tl}.e 
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, distin­
guishing each Share by its number: And of the amount 
paid. or agreed to be considered as paid on the Shares of 
each Member: 

. (2.) l',hedate 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: 

And any Company acting in contravention of this Section shall incur a 
penalty not exceeding Five Pounds for every day during which its de­
fault in complying with the provisions of this Section continues, and 
every Director or Manager of the Company who knowingly and wilfully 
authorises, or permits such contravention shall incur the like penalty. 

26 Every Company under this Act, and having a Capital divided Annnal List of 
into Shares, shall make, once at least in every year, a list of all persons Members. 
who, on the Fourteenth day succeeding the day on which the Ordinary 
-General Meeting, or if there is more than one Ordinary Meeting in 
,each year, the first of such Ordinary General Meetings is held, are 
Members of the Company; and such list shall state the names, addresses, 
:and occupations of all the Members therein mentio~ed, and the number 
of Shares held by each of them, and shall contain a summary specifying 
the following particulars: . 

(1.) The amountof the C~pi~l 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 date of the summary: ":. 

(3.) The amount of c~1s rpa~eon each Sh~re: 

( 4.) The total amount of calls received. 
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(5.) The total amonnt of calls unpaid: 

(6.) The total amount of Shares forfeited: 

(7.) The names, addresses, and occupations of the persons who 
have ceased to be Members since the last list was made, 
and the number of Shares held by each of them. 

The above list and summary shall be contained in a separate part of the­
Register, and shall be completed within Seven Days after such Four­
teenth Day as is mentioned in this Section, and a copy shall forthwith 
be forwarded to the Registrar. 

27 If any Company under this Act, and having a Capital divided 
into Shares, makes default in complying with the provisions of this Act 
with respect to forwarding such list of Members or summat'y as is 
herein-before mentioned to the Registrar, such Company shall incur a 
penalty not exceeding Five Pounds for every day during which such 
default continues, and every Director and Manager of the Company 
who knowingly and wilfully authorises or permits such default shall 
incur the like penalty. . 

Co~pany to giye 28 Every Company under this Act, having a Capital divided into 
not~ce of consoli- Shares, that has consolidated and divided its capital into Shares of 
datIon, or of con- I h . .. Sh d' f . 
version of Capital ar~er Il;,mount t an Its ex~stmg . ares, or conyerte any portIOn 0 • Its 
into Stock. capltalmto stock, shall gIve notIce to the RegIstrar of such consohda-

Effect of conver­
sion of Shares 
into Stock. 

. tion, division, or conversion, specifying the shares so consolidated, 
divided, or converted. 

29 Where any Company under this Act, and 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 
hereby required to he 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 on the list instead of the amount of Shares and the par­
ticulars relating to Shares hereinbefore required. 

S~ares" may be di- 30 Any Company limited by Shares may, by Special Resolution, so 
vfIded ltnl to Sharest. far modify the conditions contained in its Memorandum of Association,. 
o sma er amoun "f . h " d db" R 1 t" "" I] fj d I aut orIse so to 0 y ltsegu a IOns as ongma· y rame , or as-

altered by Special Resolution, as by subdivision of its existing Shares 
or any of them, to divide its Capital, or any part thereof, into Shares of 
smaller amount than is fixed by its Memorandum of Association: Pro-
vided, that in the subdivision of the existing Shares the proportion 
between the amount which is 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 existing Share or Shares from which the Share of 
reduced amount is derived. 

SpeciaIReso!nti~n - 81 The Statement of the number and amount of the Shares int() 
~:!::!~~:dofn which the Capital of the Company is divided, contained in every copy 
Association. of the Memorandum of Association issued after the .passing of any such 

Special Resolution, as in the last Section mentioned, shall be in accord­
ance with such Resolution; and any Company which makes default in 
complying with the provisions of this Section shall incur a penalty not 
exceeding One Pound for each copy in respect of which such default is 
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made; and every Director and Manager of the Company who know­
ingly or wilfully authorises or permits such default shall incur the like 
penalty. 

473 

32 No notice of any Trust, expressed, implied. or constructive, shall En~ o.f Trusts 
be entered on .the Register, or be receivable by the Registrar, in the case on egister. 
of Companies registered under this Act. 

33 A Certificate, under the Common Seal of the Company, specifying Certificates of 
any Share or Shares or Stock held by any Member of a Company, shall Shares or Stock. 
be prima facie evidence of the title of the Member to the Share or 
Shares or Stock therein specified. 

34 The Register of Members, commencing from the date of the Ins~ection of 
registration of the Company, shall be kept at the registered Office of Register. 
the Company hereinafter mentioned: Except when closed as herein-
after mentioned, it shall during business hours, but subject to such 
reasonahle restrictions as the Company in General M eeting may impose, 
so that not less than Two hours in each day be appointed for inspection, 
be open to the inspection of any Member gratis, and to the inspection 
of any other person on the payment of One Shilling, or such less sum 
as the Company may prescribe, for each inspection; and every such 
Member or other person may require a copy of such Register, or of any 
part thereof) or of such, list or summary of Members as is hereinbefore 
mentioned, on payment of Sixpence for every hundred words required 
to b~ copied: If such inspection or copy is refused, the Company shall 
incur for each refusal a penalty not exceeding Two Pounds" and a 
further penalty not exceeding Two Pounds for every day during wnich 
such refu.sal continues, and every Director and Manager of the Company 
who knowingly authorises or permits such refusal shall incur the like 
penalty; and, in addition to the above penalty, any Judge of the 
Supreme Court sitting in Chambers may by Order compel an immediate 
inspection of the Register. 

35 Any Conipany under this Act may, upon giving notice by Po~er to close 
advertisement in. some newspaper circulating, in the locality in which Register. 
the regil'tered office of the Company is situated, close the Register of 
Members for any time or times not exceeding in the whole Thirty 
days in each year., 

36 Where a Company has a Capital divided into Shares, whether Notice of increase 
such Shares mayor may not have been converted into Stock,' notice of Capital and of 
of any increase in such Capital beyond the registered Capital, and where ~embers:ri0 ~e 
a Company has not a Capital divided into Shares, notice of any increase fr~r~n to egls­
in the' number of Members beyond the registered number, shall be given 
to the Registrar in the case of an increase of Capital, within Fifteen 
days 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 
~as been resolved on or has taken place, and the Regisbitrshall forthwith 
record'theambunt of such increase of Capital or Members: If such 
notice is not given within the period aforesaid the Company in default 
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. " " 

I 
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37 If the name of any person is, without sufficient cause, entered in 
or omitted from the Register of Members of any Company under this 
Act, or if default is made or unnecessary delay takes place in entering 
on the Register the fact of any person having ceased to be a Member 
of the Company, the person or Member aggrieved, or any Member of 
the Company, or the Company itself, may, by motion in the Supreme 
Court, or by application to a Judge of the Supreme Court sitting in 
Chambers, or in such other manner as the said Court may direct, apply 
for au Order of the Court that the Register may be rectified; and the, 
Court may either refuse such application, with or without costs, to be 
paid by the Applicant, or it may, if satisfit'd of the justice of the case, 
make an Order for the rectification of the Register, and may direct 
the Company to pay all the costs of such motion, application, or petition, 
and any damages the party aggrieved may have sustained: The Court 
may in any proceeding under this Section decide on any question 
I'elating 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 the Court may in any such proceeding decide any question 
that it may be necessary or expedient to decide for the rectification of 
the Register: Provided, that the Supreme Court may direct an Issue to 
be tried, in which any question of Law may be raised, in the manner 
directed by '1 he Common Law Procedure Act, No. 2. 

38 Whenever any Order has been made rectifying the Register, in 
the case of a Company hereby required to send 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. 

39 The Register of Members shall be primlt facie evidence of any 
matters by this Act directed or authorised to be inserted therein. 

Liability of Members. 

40 In the event of a Company formed under this Act being wound 
up, every present and past Member of such Company shall be liable to 
contribute to the Assets of the Company to an amount sufficient for 
payment of the Debts and Liabilities of the Company, and the costs, 
charges, and expenses of the 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 a 
period of One year or upwards prior to the commencement 
of the winding-up: 

(2.) 

(3.) 

No past Member shall be liable to contribute in respect of any 
Debt or Liability of the Company contracted after the time 
at which he ceased to be a Member: 

No past Member shall be liable to contribute to the Assets of 
the Company unless it appears to the Court that the exist­
ing Members are unable to satisfy the Contributions 
required to be made by them in pursuance of this Act: 



(4.) 

(5.) 

(6.) 

(7.) 
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In the case of a Company Limited by Shares, no Contr-ibution 
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: 

In the case of a Company Limited by Guarantee, no Contribu­
tion shall be required from any Member exceeding the 
amount of the undertaking entered into on. his behalf by 
the Memorandum of Association: 

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: 

No sum due to any Member of a Company, in his character 
of a Member, by way of Dividends, Profits, or otherwise, 
shall be deemed to be a Debt of the Company, payable to 
such Member in a 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 pur­
poses of the final adjustment of the rights of the Con­
tributories amongst themselves. 

Calls upon Shares. 
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41 Notwithstanding anything in this Act contained, it shall be Company may 
lawful for any Company, if authorised by its Regulations as originally have sO.me Shares 
framed, or as altered by Special Resolution, to do anyone or more of fu~y paId and 
the following things; namely,- ot el'S not. 

(1.) To make 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.) To accept 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 CaU payable in respect of any other Share or 
Shares held by him or without any Call having been made: 

(3.) To pay Dividend in proportion to the amount paid up on each 
Share in cases where a larger amount is paid up on some 
Shares than on others. 

42 Every Share in any Company shall be deemed and taken to have Manner in which 
been issued and to be held subject to the payment of the whole amount ~hares are to be' 
thereof in cash, unless the same has been otherwise determined by a Issued and held. 
Contract duly made in writing, and filf'd with the Registrar at or before 
the issue of such Shares. 

PART Ill. 
MANAGEMENT AND AmiINISTRATION OF COMPANIES AND ASSOCIATIONS 

UNDER THIS ACT. 

Provision for Protection of Creditors. 

·43' Every Company under this Act shall have a registered Office to Re~istered Office 
which all communications and notices may be addressed: If any Corn- of Company 
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pany under this Act carries on business without having such an' Office, 
it shall incur a penalty not exceeding. Five Pounds for every day 
during which business is so carried on. 

44 Notice of the situation of such registered Office, and of any 
change therein, shall be given to the Registrar, and 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. 

45 Every Limited Company under this Act, whether Limited by Shares 
or by Guarantee, shall paint or affix, and shall keep 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 sp.all have its Name en graven 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 Com­
pany, 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 Company. 

46 If any Limited Company under this Act does not paint or llffix, 
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 day during which such 
Name is Dot so kept painted or affixed, and every Director and 
Manager of the Company who knowingly and wilfully authorises or 
permits such default shall be liable to the like penalty; and if any 
Director, Manager, or 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 such Company any Bill of Exchange, Promissory 
Note, Endorsement, Cheque, 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 of Fifty Pounds, and 
shall further be personally liable to the holder of any such Bill of 
Exchange, Promissory Note, Cheque, or Order for Money or Goods 
for the amount thereof, unless the same is duly paid by the Company. 

47 Every Limited Company under this Act shall keep a Register 
of all Mortgages and Charges specifically affecting Property of the 
Company, and shall enter in such Regi~ter in respect of each mortgage 
or charge a short description of the property mortgaged or charged, 
the amount of ch~rge created, and the names of the mortgagees or 
persons entitled to such charge: If any property of the Company 
is mortgaged or charged without such entry as aforesaid being made, 
every Director, Manager, or other Officer of the Company who 
knowingly and wilfully authorises or permits the omission of such 
entry shall incur a penalty,not exceeding Fifty Pounds: The Register 
of Mortgages required by this. Section shall be open to inspection by 
any Creditor or Member of the Company at all reasonable times; and 
if such inspection is refused, any Officer of the Company refusing the 
the same, and every Director and Manager of the Company authorising 
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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 any Judge of the Supreme Court sitting 
in Chambers may by order compel an immediate inspection of the 
Register. 

477 

48 Every Limited Banking Company and every Insurance Com- Cer~ain Com-. 
pany,· and Deposit, Provident, or Benefit Society under this Act, paOles to pubhsh 
shall, before it commences business, and also on the first Monday ~tastemhedntlentered 
. v b d h fi Md' 4.' d·' In C e u e. III .I' e ruary an t e rst on ay m • ugust m every year urmg 
which it carries on business, make a statement in the Form marked 
D. in the First Schedule hereto, or as near thereto as circumstances 
will admit, and a copy of such statement shall be put up in a con­
~picuous place in the registered office of the Company, and in every 
branch office or place where the business of the Company is carried 
on, and if default is made in compliance with the provisions of this 
Section the Company shall be liable to a penalty not exceeding 
Five Pounds for every day during which such default continues, 
and every Director and Manager of the Company who knowingly 
and wilfully authorises or permits such' default shall incur the like 
penalty. Every member and every creditor of any Company men­
tioned in this Section shall be entitled to a copy of the above-mentioned 
statement on payment of a l'lum not exceeding Sixpence, Nothing 
herein contained shall affect the provisions of The Bank Returns Act. 29 Vict. No. 13. 

49 Every Company under this Act, and not having a Capital List of Directors 
divided into Shares, shall keep at its registered office a register to b~ sent to 
containing the names and addresses and the occupations of its Di- RegIstrar. 
rectors or Managers, and shall send to the Registrar a copy of such 
register, and shall from time to time notify to the Registrar any 
change that takes place in such Directors or Managers. 

50 If any Company under this Act, and not having a Capital Penalty on 
divided into Shares, makes default in keeping a register of its Di- Company no~ 
rectors or Managers, or in sending a copy of such register to the keepl,ng RegIster-
R · . l' . h 1 fi . RI' 'f' of DIrectors. egIstrar m comp lance WIt t le oregomg u es, or m not! ymg 
to the Registrar any change that takes place in such Directors or 
Managers, such delinquent Company sh~ll incur a penalty not ex-
ceeding Five Pounds for every day Iduring which such default 
continues, and every Director and Malager of the Company who 
knowingly and wilfully authorises or ermits such default shall 
incur the like penalty. 

51 A Promissory Note or Bill of Eichange shall be deemed to Promissory Notes 
have been made, accepted, or endorsed on behalf of any Company and Bills of 
under this Act, if made, accepted, or e dorsed in the name of the Exchange. 
Company by any person acting under the authority of the Company, 
or if made, accepted, or endorsed by or on behalf or .on account 
of the Company, by any person acting under the authority of the 
Company . 

. . 52 If any· Company under this Act carries on business when Prohibition 
the number of its ,members is less than Seven for a period of Six agains~ carryi~g 
months after the number has been so reducedJ every person who on busmess wItb, 
. b' f h Cd' h' l' . less than Seven 
JS a mem . er. 0 . sue ompany urlDg t e tIme t lat It so carrIes MembarE!. 
on business after such. period of Six' months, and is cognizant of 
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the fact that it is so carrying on business with fewer than Seven 
members, shall be severally liable for the payment of the whole 
debts of the Company contracted during such time, and may be 
sued for the same, without the Joinder in the Action or Suit of any 
other member. 

Provisions for Protection of Members. 

53 Every Company under this Act shall hold a General Meeting 
within Six months after its Memorandum of Association is registered; 
and if such meeting is not held, the Company shall be liable to a penalty 
not exceeding Five Pounds a day for every day after the expiration of 
such Six months until the Meeting is held; and every Director or 
Manager of the Company, and every Subscriber of the Memorandum 
of Association, who knowingly aut.horises or permits such default shall 
be liable to the same penalty. 

54 A General Meeting of every Company under this Act shall 
be held once at the least in every year. 

55 Subject to the prOVIsIOns of this Act, and to the conditions 
contained in the Memorandum of Association, any Company formed 
under this Act may, in General Meeting, from time to time, by 
passing a special Resolution in manner hereinafter mentioned, alter 
all or any of the Regulations of the Company contained in the 
Articles of Association or in the Table marked A. in the first Schedule, 
where such table is applicable to the Company, or make new Regu­
lations to the exclusion of or in addition to all or any of the Regu­
lations of the Company; and any Regulations so made by special 
Resolution shall be deemed to be Regulations of the Company of 
the same validity as if they had been originally contained ill the 
Articles of Association, and shall be subject in like manner to be 
altered or modified by any subsequent special Resolution. 

56 A Resolution passed by a Company under this Act shall be 
deemed to be special whenever a Resolution has been passed by a 
majority of not less than Three-fourths of such members of the 
Company for the time being entitled, according to the Regulations 
of the Company, to vote as may be present, in person or by proxy 
(in cases where by the Regulations of the Company proxies are 
allowed), at any General Meeting of which notice specifying the 
intention to propose such Resolution has been duly given, and such 
Resolution has been confirmed by a majority of such members 10r 
the time being entitled, according to the Regulations of the Com­
pany, to vote as may be present, in person or by proxy, at a subsequent 
General Meeting, of which notice has been duly given, and held at 
an interval of not less than Fourteen days nor more than One 
month from the date of the meeting at which such Resolution was 
first passed: At any meeting mentioned in this Section, unless a poll 
is demandedbv at least Five members, a declaration of the Chairman 
that the Resolution has been carried shall be deemed conclusive 
evidence of the fact, without proof of the number . or proportion of 
the votes recorded in favour of or against the same: Notice of any 
meeting shall, for the purposes of this Section, be deemed to be 
duly given and the meeting to be duly held, whenever such notice 
is given and meeting held in manner pr~scribed by the Regulations 
of the - Company: In computing the majority under this Section, 
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whell a poll is demanded, reference shall be had to the number of 
votes to which each member is entitled by the Regulations of the 
Company. 
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57 In default of any Regulations as to voting every Member shall Provision where 
have One vote, and in default of any Regulations as to summoning no Reg?la~ons as 
General Meetings a Meeting shall be held to be duly summoned of to Meetmg,.. 
which Seven days' notice in writing has been served on every Member 
in manner in which notices are required to be served by the Table 
marked A. in the first Schedule hereto, and in default of any Regulations 
as to the persons to summon Meetings Five Members shall be competent 
to summon the same, and in default of any Regulations as to who is to 
be Chairman of such Meeting, it shall be competent for any person 
elected by the Members present to preside. 

58 A copy of any Special Resolution that is passed by any Company Registry of ~pe. 
under this Act shall be printed and forwarded to the Registrar, and be cial ResolutlOns. 
recorded by him: If such copy is not so forwarded within Fifteen days 
from the date of the confirmation 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 
he forwarded, and every Director and Manager of the Company who 
knowingly and wilfully authorises or permits such default shall incur 
the like penalty. 

-
59 Where Articles of Association have been registered, a copy of Copies?f Spec~al 

every Special Resolution for the time being in force shall be annexed ResolutiOns. 
to or embodied in every copy of the Articles of Association that may be 
issued after the passing of such Resolution: Where no Articles of 
Association have been registered, a copy of any Special Resolution shall 
he forwarded in print to any Member requesting the same on payment 
of One Shilling, or such less sum as the Company may direct: And if 
any Company makes default in complying with the provisions of 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 and 
Manager of the Company who knowingly and wilfully authorises or 
permits such default shall incur the like penalty. 

60 Contracts on behalf of any Company under this Act may~be Contl'act>J, bow 
made as follows; that is to say,- made • 

. (1.) Any Contract which if made between private persons would 
be by Law required to be in writing, under Seal, may be 
made on behalf of the Company in writing under the 
Common Seal of the Company, and such Contract may be 
in the same manner varied or discharged : 

(2.) Any Contract which if made between private persons would 
be by Law required to be in writing, and signed by the 
parties to be charged therewith, may be made on behalf of 
the Company in writing signed by any person acting under 
the express or implied authority of the Company, and such 
Contract may in the same manner be varied or discharged: 

(3.) Any Contract which if made between private persons would 
by Law be valid although made by parol only, and not 
reduced into writing, may be made by parol on behalf of the 
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Company by any person acting under the express or implied 
authority of the Company, and such Contract may in the 
same manner be varied or discharged : 

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 ot.her parties thereto, their heirs, executors, or 
administrators, as the case may be. 

61 Any Company under this Act may, by Instrument in writing 
under its common seal, empower any person, eithH generally or in 
respect of any specified matters, as its Attorney, to execute Deeds on its 
behalf in any place not situate in this Colony; and every Deed signed 
by such Attorney, on behalf of the Company, and under his seal, shall 
be binding on the Company, and have the same efiect as if it were 
under the Common Seal of the Company. 

62 The Supreme Court or any Judge thereof may appoint One or 
more competent Inspectors to examine into the affairs of any Company 
under this Act, and to report thereon in such manner as the Court or 
Judge may direct, upon the applications following; that is to say,-

(1.) In the case of a Banking Company that has a Capital divided 
into Shares, upon the application of Members holding not 
less than one third part of the whole Shares of the Company 
for the time being issued: 

(2.) In the case of any other Company that has a Capital divided 
into Shares, upon the application of Members holding not 
less than one fifth part of the whole Shares of the Company 
for the time being issued : 

(3) In the case of any Company not having a Capital clivided 
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 M embers. 

63 The application shall be supported by such evidence as the 
Court or Judge may· require for the purpose of showing that the 
applicants have good reason for requiring such investigation to be 
made, and that they are not actuated by malicious motives in instituting 
the same; the Court or Judge may also require the applicants to . give 
security for payment of the costs of the inquiry before appointing any 
Inspector or Inspectors. 

64 It shall be the duty of all Officers and Agents of the Company 
to produce for the examination of the Inspectors all books and documents 
in their custody or power: Any 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 
incu.r a penalty not exceeding Five Pounds in respect of each offence. 

65 Upon the conclusion of the examination the Inspectors shall 
report their opinion to the said Court or . any Judge thereof: Such 
Report shall be written or printed, as the Court or Judge directs: A 
copy shall be forwarded by the Clerk of the Court to the registered 
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Office of the Company, and' a further copyshaU, at the request of the 
Members upon whose application the inspection was made, be delivered 
by the Clerk of the Court to them or to anyone 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 said Court or Judge directs the same to be 
paid out of the Assets of the Company, which the Court or Judge is 
hereby authorized to do. 
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66 Any Company under this Act may by Special Resolution appoint Power of Corn­
Inspectors for the purpose of examining into the affairs of the Company: pany to appoint 
The Inspectors so appointed shall have the same powers and perform the Inspectors. 
~me duties as Inspectors appointed by the said Court or any Judge 
thereof, with this exception, that, instead of making their Report to the 
said Court or Judge, 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 
ease 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 incurred if such Inspector had been appointed by the said 
Court or any Judge thereof. 

67 A copy of the Report of any Inspectors appointed under this Act,· Report of , 
authenticated by the Seal of the Company into whose affairs they have In~pectors to be 
made inspection, shall be admissible in any legal proceeding, as evidence eVIdence. 
of the opinion of "the Inspectors in relation to any matter contained in 
such Report. 

Notices. 

68 Any Summons, Notice, Order, or other Document required to Service of notices 
be served upon the Company may be served by leaving the same, or on Company. 
sending it through the Post in a prepaid letter addressed to the 
Company, at their registered Office. 

69 Any document to be served by Post on the Company shall be Ru!es as to 
posted in such time as to admit of its being delivered in the due course noticesby Letter. 
of delivery within the period (if any) prescribed for the service thereof; 
and in proving service of such document it shall be sufficient to prove 
that such document was properly directed, and that it was put as a prepaid 
letter into the Post Office. 

70 Any Summons, Notice, Order, or Proceeding requiring authenti- Authentication of 
cation by the Company may be signed by any Director, Secretary, or Notices of Corn­
other authorised Officer of the Company, and need not be under the pany. 
Common Seal of the Company, and the same may be in writing or 
in print, or partly in writing and partly in print. 

Legal Proceedings. 

71 All offences under this Act made punishable by any penalty may Recov:ery of 
be prosecuted summarily before Two or more Justices, in the mode penaltIes. 
prescribed by 1 he Magistrates Summary Procedure Act. 

72 The Justices imposing any penalty under this Act may direct A.pplication of 
the whole or any part thereof to be applied in or towards payment of penalties. 



J482 

Evidence of 
proce~dings at 
Meetmgs. 

.33°VICrORl£. No 22 
. The Companies Act, 1869. 

the' cost of the proceedings, or inot towards the 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 
into the Colonial Treasury and form part of the General Revenue. 

73 Every Company under this Act shall cause Minutes of all 
Resolutions and Proceedings of General Meetings of the Company, and 
of the Directors or Managers of the CompanY,in cases where there are 
Directors or Managers, to be duly entered in books to be from time to 
time provided for the purpose; and any such Minute as aforesa~d, if 

. purporting to be signed by 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 General Meeting 
of the Company or Meeting of Directors or Managers in respect of the 
proceedings of which Minutes have been so made shall be deemed to have 
been duly held and convened, and all Resolutions passed thereat or 
proceedings had, to have been duly passed and had, and all appointments 
of Directors, Managers, or Liquidators shall be deemed to be valid,' and 
all acts done by such Directors, Managers, or Liquidators shall be valid, 
notwithstanding any defect that may afterwards be discovered in, their 
appointments or qualifications. 

Provi~ion a~ to 74 Where a Limited Company is plaintiff in any action, suit, or 
chosts IhntAb CtlO~~, other legal proceeding, any Judge or Court having jurisdiction in the 

rong ycer ... m tt 'f' b d'bl' h h ' Limited Compa- ma er may, 1 It appears y any cre I e testImony t at t ere IS reason 
nies. 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. 

Declaration in 
action against 
Members. 

75 In any action or suit brought by the Company against any 
Member to recover any call or other moneys 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 moneys due whereby an action or suit hath accrued 
to the Company. 

.Alteration f!!Forms. 

Governor in 76 The Forms set forth in the second Schedule hereto, or Forms as 
COllnci! may alter near thereto as circumstances admit, shall be used in all matters to 
Forms ID h' h h F fi h G . C' 'I f ' Schedule W IC suc orms re er; t e overnol' III ounCI may rom time to 

. time make such alterations in the Tables and Forms contained in the 
first Schedule hereto, so that they do not increase the amount of fees 
payable to the Registrar in the said Schedule mentioned, and in the 
Forms in the second Schedule, or make such additions to the last­
mentioned Forms, as he deems requisite: Any such 'fable or Form, 
when altered, shall be published in the Gazette, and upon such publi­
cation being made such Table or Form shall have the same force as if it 
were included in the Schedule to this .Act, but no alteration made by 
the Governor in Council in the Table marked A. contained in the first 
Schedule shall affect any Company registered prior to the date of such 
alteration, or repeal, as respects such Company, any portion of such 
Table. 
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Arbitrations. 

77 In the construction of the following provisions relating to Arbi- Construction of 
trations "the Companies" shall mean any Company under this Act, "the Companies ". 
and also any person with whom any Company has or may have any 
difference, question, or other matter whatsoever in dispute; and the" Common Seal.'~ 
expression "Common Seal" shall in reference to any person be only 
deemed to mean the signature of such person. 

78 Any Company under this Act may from time to time, by writing Power for Com­
under its Common Seal, agree to refer and may refer to Arbitration, in panies to refer. 
manner hereinafter provided, any existing or future difference, question, llit. att.ters to arbl-

h h . d' b . If d h ra IOn. or ot er matter w atsoever III Ispute etween Jtse an any ot er 
Company or person, and the Companies parties to the Arbitration may 
delegate to the person or persons to whom the reference is made power 
to settle any terms or to deteJ.'mine any matter capable of being lawfully 
settled or determined by the Companies themselves, or by the Directors 
or other managing body of such Companies. 

79 The Companies jointly, but not otherwise, from time to time, by Power to alter or 
writing in like manner as aforesaid, may add to, alter, or revoke any revoke agree­
agreement for reference in accordance with this Act theretofore entered ments for refer-
. b h C' f 1 d' . ence. 111to etween t e ompames, or any 0 t le terms, con JtlOns, or 
stipulations thereof. 

80 Every reference or agreement in accordance with this Act, except Agreements to be 
so far as it is from time to time revoked or modified in accordance with carried into effect. 
this Act, shall bind the Companies. and may and shall be carried into 
full effect. 

81 Where the Companies agree, the reference shall be made to a Reference to a 
single Arbitrator. single Arbitrator 

82 Except where the Companies agree that the reference shall be 
made to a single Arbitrator, the reference shall be made as follows; to 
wit-

Where there are Two Companies the reference shall be made to 
Two Arbitrators: 

Where there are Three or more Companies the reference shall be 
made to so many Arbitrators as there are Companies. 

83 Where there are to be Two or more Arbitrators, every Company 
shall by writing under their Common Seal appoint One of the Arbitra­
tors, and shall give notice in writing thereof to the other Company or 
Companies. 

Reference to two 
or more Arbitra­
tors. 

Appointment of 
Arbitrators by 
Companies. 

84 Where there are Two or more Arbitrators, if any of the Companies Appointment of 
fail to appoint an Arbitrator within Fourteen days after being thereunto AGl'bitrator~ by 

d . .. b· h h CbI h C . overnor III requeste III wntIllg y t e ot er ompany, or y t le ot er ompames Council 
or any of them, then, on the application of' the Companies or any of . 
them, the Governor in Council, instead of the Company so failing to 
appoint an Arbitrator, may appoint an Arbitrator; and the Arbitrator 
so appointed shall for the purposes of this Act be deemed to be appointed 
by the Company so failing. 

85 When the reference is made to Two or more Arbitrators, if before 
the matters referred to them are determined any Arbitrator dies, or 

Appointment of 
Arbitrators by 
Companies to 
supply vacancies· 
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becomes incapable or unfit, or .for Seven consecutive days fails to act as 
Arbitrator, the Company by which he was appointed shall by writing 
under their Common Seal appoint an Arbitrator in his place. 

-t-pp,ointment of 86 Where the Company by which an Arbitrator ought to be 
AGrbitrator~ by appointed in the place of the Arbitrator so deceased, incapable, unfit, or 

overnor m J!. °1° J!. °1 k h·· ° hO F d fi Council to supply I~h mg to act, lal to ma e t e appomtment WIt m ourteen ays a ter 
vacancies. being thereunto requested in writing by the other Company, or by tho 

other Companies or any of them, then, on the application of. the 
Companies or any of them, the Governor in Council may appoint an 
Arbitrator; and the Arbitrator so appointed by the Governor in Coun.cil 
shall for the purposes of this Act be deemed to be appointed by the. 
Company so failing. 

A ppointment of 
Arbitrator not 
revocable. 

Appointment of 
Umpire by 
Ar})itl'ators. 

Appointment of 
Umpire by 
Governor in 
Council. 

Appointment of 
Umpire by Arbi­
trators to supply 
vacancy. 

87 When any appointment of an Arbitrator is made, the Company. 
making the appointment shall have no power to revoke the appointment, 
without the previous consent in writing of the other Company, or every 
other Company in writing under their Common Seal. 

88 Where Two or more Arbitrators are appointed, they shall, before 
entering on the business of the reference, appoint by writing under their 
hands an impartial and qualified person to be their Umpire. 

89 If the Arbitrators do not appoint an Umpire within Seven days 
after the reference is made to the Arbitrators, then, on the application 
of the Companies, or any of them, the Governor in Council may appoint 
an Umpire; and the Umpire so appointed shall for the purposes of this 
Act be deemed to be appointed by the Arbitrators. 

90 Where Two or more Arbitrators are appointed, if before the 
mattel's referred to them are determined their Umpire dies, or becomes. 
incapable, or unfit, or for Seven consecutive days fails to act as Umpire, 
the Arbitrators shall by writing under their hands appoint an impartial 
and qualified person to be their Umpire in his place. 

Appoointment of 91 If the Arbitrators fail to appoint an Umpire within Seven days 
UGmpu'e b>: after notice in writing to them of the decease, incapacity, unfitness, or 

overnor In J!. ·1 f h· U . h h 1°· f h C . Council to supply lal ure to act 0 t elr mplre, t en, on t e app IcatlOn 0 t e ompames, 
vacancy. or any of them, the Governor in Council may appoint an Umpire; and 

the Umpire. so appointed shall for the purposes of this Act be deemed to 
be appointed by the Arbitrators so failing. 

Succeeding Arbi­
trators and U m­
pires to have 
powers of prede­
cessors. 

Reference to 
Umpire. 

Power for Arbi. 
trators, &0., to 
Clall 'or Books, 
&0., and admin· 
~terOath. 

92 Every A~bitrator. appoi.nted in the place of a pr~ceding A~bitrator, 
and every UmpIre appomted In the place of a precedmg Umplre, shall 
respectively have the like powers and authorities as his respective 
predecessor. 

93 Where there are Two or more Arbitrators, if they do not, within. 
such a time as the Companies agree on, or, failing such agreement, 
within Thirty days next after the reference is made to the Arbitrators, 
agree on their award thereon~ then the matters referred to them, or such 
of those matters as are not then determined, shall stand referred to their 
~~ . 

94 The Arbitrator, and the Arbitrators, and the Umpire respectively 
may call for the p~oduction of any document.s or evidenc.e in the. 
possession or power of the Companies respectIvely, or whIch they 
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~------------~--------~--------------------------------
~respectively can produce, and which the Arbitrator, or the Arbitrators, 
or the Umpire thinks necessary for determining the matters referred, 
and may examine the witnesses of the Companies respectively on oath, 
and may administer the requisite oath. 
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, 95 Except where and as the Companies otherwise agree, the Pro?eduore in the 
Arbitrator, aud the Arbitrators, and the Umpire respectively may ArbItration • 
. proceed in the business of the reference in such manner as he and they 
. respectively think fit. 

96 The Arbitrator, and the Arbitrators, and the Umpire respectively Arbitrat~on may 
may proceed in the absence of all or any of the Companies in every proceed III ~bsence 

. hO h f . 0 0 0 h b h If h C . of Companle~. case 1I1 w IC , a ter gIvmg notIce 1I1 t at e a to t e ompames 
respectively, the Arbitrator, or the Arbitrators, or. the Umpire thinks 
fit so to proceed. 

97 The Arbitrator, and the Arbitrators, and the Umpire respectively Several Awards 
may, if he and they respectively think fit, make several Awards, each on may be made. 
part of the matters referred, instead of one Award on all the matters 
referred; and every such A ward on part of the matters shall for 
such time as is stated in the Award, the same being such as was 
specified in the agreement for Arbitration, or in the event of 
no time having been so specified, for any time which the Arbi-
trator may be legally entitled to fix, be binding as to all the matters 
to which it extends, and as if the matters awarded on were all the 
matters referred, and that notwithstanding the other matters or any of 
them be not then or thereafter awarded on. 

98 The Award of the Arbitrator, or of the Arbitrators, or of the Awa~ds madeo in 
Umpire, if made in writing under his or their respective hand or diie tu(e,to bmd 
hands, and ready to be delivered to the Companies within such a a .par Ies. 
time as the Companies agree on, or, failing such agreement, within 
Thirty days next after the matters in difference are referred to (as 
the case may be) the Arbitrator, or the Arbitrators, or the Umpire, 
shall be binding and conclusive on all the Companies. 

99 Provided always, that (except where and as the Companies l'owerfor U~pire 
otherwise agree) theUmpiie, from time to time by writing under toexten~ per~od 
h · h d t d h . dOh· hO h h· Ad· b d for makmg Ius IS an ,may ex en t e pe no WIt m w le IS war IS to e ma e; Award. 
and if it be made and ready to be delivered within the extended time, it 
shall be as valid and effectual as if made within the prescribed period. 

100 No Award made on any Arbitration in accordance with this Awat:ds not ~o be 
A h 11 b ·d .P • 1 0 0'p 10 set aSIde for mfor-. ct s· a e set aSI e lor any Irregu anty or 1I110rma lty. mality. 

101 Except only so far as the Companies bound by any Award ~war~s to be 
in accordance with this Act from time to time otherwise agree, all 0 eye • 
things by every Award in accordance with this Act lawfully required to be 
done, omitted, or suffered shall be done, omitted, or suffered accordingly. 

102 Full effect shall. be given by all Courts according to their Agr~em~nts, 
respective jurisdiction, and by the Companies respectively, and other- ArbitratIOns, and 

. 11 A R fO A bO . dAd· Awards to have WIse, to agreements, e erences, r ItratIOns, an war s 1I1 ac- effect. 
cordaI).ce. with this Act; an.d the performance Qr observance thereof 
may, where the Courts think fit, be compelled by distress infinite 
on the property of the Companies respectively, or by any other 
process against the Companies respectively or their respective property 
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that the Courts or any Judge thereof directs,and where requisite 
frame for the purpose. 

103 Except where and as the Companies otherwise agree, . the 
Costs of and attending the Arbitration and the Award shall be in 
the discretion· of the Arbitrator, and the Arbitrators, and the Umpire 
respectively. 

Payment of costs. 104 Except where and as the Companies otherwise agree, and if 
and so far as the Award does not otherwise determine, the Costs of 
and attending the Arbitration and the Award shall be borne and 
paid by the Companies in equal shares, and in other respects the 
Companies shall bear their own respective Costs. 

Submission to 
arbitration to be 
made a Rule of 
COUl't. 

Meaning of 
" Contributory." 

Nature of liability 
of Contributory. 

Contributories in 
case of death. 

Contributories in 
<!ase of Insol. 
vaney. 

105 The submission to any Arbitration in accordance with this 
Act may at any time be made a Rule of the Supreme Oourt, on 
the application of any party interested; and the Court may remit 
the matter to the Arbitrator, or to the Arbitrators, or to the Umpire, 
with any directions the Court thinks fit. 

PART IV. 

WINDING UP OF COMPANIES AND ASSOCIATIONS UNDER THIS ACT. 

Preliminm'Y' 

106 The term "Contributory" shall mean every person liable to 
contribute to the Assets of a Company under this Act, in the event of 
the same being wound up: It shall also, in all proceedings for determin­
ing the persons who are to be deemed Contributories, and in all pro­
ceedings prior to the final determination of such persons, include any 
person alleged to be a Contributory. 

107 The liability of any person to contribute to the Assets of a 
Company under this Act in the event of the same being wound up, 
shall be deemed to create a Debt of the nature of a Specialty accru­
ing 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; and it shall be lawful 
in the case of the Insolvency of any Contributory to prove against his 
Estate the estimated value of his liability to future calls, as well as 
calls already made. 

108 If any Contributory dies either before or after he has been 
placed on the List of Contributories hereinafter mentioned, his personal 
representatives, heirs, and devisees shall be liable in a due course of 
Administration to contribute to the Assets of the Company in discharge 
of the liability of such deceased Contributory, and such personal 
representatives, heirs, and devisees shall be deemed to be Con-, 
tributories accordingly. 

109 If any Contributory becomes Insolvent either before or after he· 
has been placed on the List of Contributories, .his Assignee shall be 
deemed to rep I esent such Insolvent for all the purposes of the wind-
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ing up, and shall be deemed to be a Contributory accordingly, and may 
be called upon to admit to proof against the Estate of such Insolvent, 
or otherwise to allow to be paid out of his assets in due course of Law, 
any moneys due from such Insolvent in respect of his liability to con­
tribute to the assets of the Company being wound up . 

. 

487 

110 If any Female Contributory marries, either before or after she Contributori~s in 
has been placed on the List of Contributories, her husband shall during case of mamage. 
the continuance of the marriage be liable to contribute to the assets of 
the Company the same sum as she would have been liable to contribute 
if she had not married) and he shall be deemed to be a Contributory 
accordingly. 

Winding up by Court. 
111 A Company under this Act may by wound up by the Court as 

hereinafter defined,under the following circumstances; (that is to say,) 
Circumstances 
under which 
Company mlly be 

(1.) Whenever the Company has passed a Special Resolution wound up by 
requiring the Company to be wound up by the Court: Court. 

(2.) Whenever the Company does not commence its business 
within a year from its incorporation, or suspends its 
business for the space of a whole year: 

(3.) Whenever the Members are reduced in number to less than 
Seven: 

(4.) Whenever the Company is unable to pay its Debts: 

(5.) Whenever the Court is of opinion that it is just and equitable 
that the Company should be wound up. 

112 A Company under this Act shall be deemed to be unable to Company wllen 
pay its Debts, - dee~ed unable to 

pay Its debts. 
(1.) Whenever a Creditor, by Assignment or otherwise, to whom 

the Company is indebted, at Law or in Equity, in a sum 
exceeding Fifty Pounds then due, has served on the Com­
pany, by leaving the same at their registered Office, a 
Demand under his hand requiring the Company to pay 
the sum so due, and the Company has for the space of 
Three weeks succeeding the service of such Demand neg­
lected to pay such sum, or to secure or compound for the 
same to the reasonable satisfaction of the Creditor. 

(2.) 

(3.) 

Whenever Execution or other Process issued on a Judgment, 
Decree, or Order obtained in any Court in favour of any 
Creditor, at Law or in Equity, in any Proceeding instituted 
by such Creditor against the Company, is returned un­
satisfied in whole or in part: 

Whenever it is proved to the satisfaction of the Court that the 
Company is unable to pay its Debts. 

113 The expression "the Court," as used in this part of this Act, Definition of 
shall mean the Supreme Court in its Equity Jurisdiction. "the Court." 

114 Any application to the Court for the w.inding up of a Company Appl!cation fOl' 

under this Act shall be by Petition; it may be presentea by the wmdmg up t.o, be 
Company, or by anyone or more creditor or creditors, contributory made by PetitIon. 
or contributories of the Company, or by all or any of the above parties, 
together or separately; and every Order which may be made on any 
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such petition shall operate in favour of all the creditors and all the 
contributories of the Company in the same manner as if it had been 
made upon the joint petition of a creditor and a contributory. 

Contributory" 115 No Contributory of a Company under this Act shall be capable 
when not qualified of presenting a Petition for winding up such, Company unless the 
to. ~~esent Members of the Compimy are reduced in' number to less than Seven, or 
p~~iti:~:up unless the Shares in respect of which he is a Contributory, or some of 

them, either were originally allotted to him or have been held by him 
and registered in his ~ame for a period of at least Six months during 
the Eighteen months previously to the commencement of the winding 
up, or have devolved upon him through the death of a former holder: 
Provided, that where a Share has during the whole or any part of 
the Six months been held by or registered in the name of the wife of a 
Contributory either before or after her Marriage, or by or in the na~e 
of any Trustee or Trustees for such wife or for the Contributory, such 
Share shaH for the purposes of this Section be deemed to have been 
held by and registered in the name of the Contributory. 

The ?udge may 116 Any Judge of the Supreme Court, separately, and apart from 
exerCise powers of the other Judge or Judges thereof, in Chambers or otherwise, may 
the Court, . h . h . d' C exerCIse t e same powers WIt respect to wm mg up any ompany 

under the provisions of this Act as are vested in the Court by this Act; 
and all orders, decrees, declarations, and acts of any such Judge shall 
respectively be deemed to be orders, decrees, declarations, and acts, as 
the case may be, of the Court, and shall have force and validity and be 

subject to rever- executed accordingly, subject nevertheless in every case to be reversed, 
sal by full Court. discharged, or altered by the full Court, within such time and under 

Registrar may 
exercise certain 
powers. 

such regulations and conditions as may be prescribed in that behalf by 
any General Rule or Order of the Court; and the Registrar of the Court 
may, subject to exception or appeal to the Court, do and exercise such 
acts and powers in the matter of winding-up as may be prescribed in 
that behalf by any General Rule or Order of Court. 

Commencement 117 A winding-up of a Company by the Court shall be deemed to 
of winding up by commence at the time of the presentation of the petition for the 
CQurt. winding-up. 

Court may grant 
injunction. 

118 The Court may, at any time after the presentation of a petition 
for winding up a Company under this Act, and before making an Order 
for winding up the Company, upon the application of the Company, or 
of any creditor or contributory of the Company, restrain further pro­
ceedings in any action, suit, or proceeding agains tthe Company, upon 
such terms as the Court thinks fit; the Court may also at any time 
after the presentation of such petition, and before the first appointment 
of Liquidators, appoint provisionally an official Liquidator of the estate 
and effects of the Company. 

Course to be pur- 119 Upon hearing the petition the Court may dismiss the same with 
sued by Court on or without costs, may adjourn the hearing conditionally or uneon. 
hearing petition. ditionally, and may make any Interim Order, or anv other Order that 

it deems just. .. 

Actions and suits 
to be stayed after 
order for winding 
up. 

120 When an Orde~ has been made for winding up a Company 
under this Act, no suit, action, or other proceeding shall beproceedecl 
with or commenced against the Company except with the leave of the 
Court, and subject to such terms as the Court may impose. " 
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·121 When an Order has been made for winding uP. a Company Copy of order to 
under this Act, a copy of such Order shall forthwith be forwarded by ~ f~rwarded to 
the Company to the Registrar, who shall make a minute thereof in his eglstrar. 
books relating to the Company. 

122 The Court may at any time after an Order has been made for Power of Court 
winding up a Company, upon the application by motion of any creditor or ~o s~y proceed­
contributory of the Company, and upon proof to the satisfaction of the mgs. 
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. 

123 When an Order has been made for winding up a Company Effect of ?rder on 
limited by Guarantee and having a Capital divided into Shares, any share Caplt~l?f 
Share Capital that may not have been called up shall be deemed to be ~;d:~~~;:lted 
Assets of the Company, and to be a debt of the nature of a Specialty, • 
due to the Company from each Member to the extent of any sums that 
may be unpaid on any Shares held by him, and payable at such time 
as may be appointed by the Court. 

124 The Court may, as to all matters relating to the winding-up, 
have regard to the wishes of the Creditors or Contributories, as proved 
to it by any sufficient evidence, and may, if it thinks it expedient, 
direct Meetings of the Creditors or Contributories to be summoned, 
held, and conducted in such manner as the Court directs, for the 
purpose of ascertaining their wishes, and may appoint a person to act as 
Chairman of any such Meeting, and to report the result of such Meeting to 
the Court: In the case of Creditors, regard is to be had to the value of 
the debts due to each Creditor, and in the case of Contributorips to the 
number of votes conferred on each Contributory by the Regulations of 
the Company. 

Official Liquidators. 

Court may have 
regard to wishes 
of creditors or 
contributories. 

125 For the pur'p~se of conducting t~e pruceedings in winding-up App~intm.ent. of 
a Company, and asslstmg the Court therem, there may be appointed a OffiCial LlqUlda­
person or persons to be called an Official Liquidator or Official tor. 
Liquidators; and the Court may appoint such person or persons. either 
provisionally or otherwise, as it thinks fit, to the office of Official 
Liquidator or Official Liquidators; in all cases if more persons than 
One are appointed to the Office of Official Liquidator, 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 any One or more of such 
persons. The Court may also determine whether any and what security 
is to be given by any Official Liquidator on his appointment; if no 
Official Liquidator is appointed, or during any vacancy in such 
appointment, all the property of the Company shall be deemed to be in 
the custody of the Court. 

126 Any Official Liquidator may resign or be removed by the Resignations,. 
Court on due cause shown; and any vacancy in the Office of an Official removals, .:filhng 
Liquidator appointed by the Court shall be filled by the Court: There :!;;~::a~i~~ and 
shall be paid to the Official Liquidator such salary or remuneration, by • 
way of per-centage or otherwise, as the Court may direct; and if more 
Liquidators than One are appointed such remuneration shall be 
distributed amongst them in such proportions as the Court directs. 
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127 The Official Liquidator or Liquidators shall be described by 
the style of the Official Liquidator or Official Liquidators of the 
particular Company in respect of which he is or they are appointed, 
and not by his or their individual name or names; he or they shall 
take into his or their custody, or under his or their control, all the 
property, effects, and things in actions to which the Company is or 
appears to be entitled, and shall perform such duties in reference to the 
winding-up of the Company as may be imposed by the Court. 

Powers of Official 128 The Official Liquidator shall have power, with the sanction of 
Liquidator. the Court, to do the following things :-

(1.) To bring or defend any action, suit, or prosecution, or other legal 
proceeding, Civil or Criminal, in the name and on behalf of the 

(2.) 

(3.) 

(4.) 

(5.) 

(6.) 

Company: . 

To carry on the business of the Company, so far as may be 
necessary for the beneficial winding-up of the same: 

To sell the real and personal and heritable and moveable property, 
effects and things in action of the Company by public auction 
or private contract, with power to transfer the whole thereof to 
any person or Company, or to sell the same in parcels: 

To do all acts and to 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: 

To prove, claim, and draw a dividend, in the matter of the 
Insolvency of any Contributory, for any balance against the 
estate of such Contributory, and to take and receive dividends 
in respect of such balance, in the matter of Insolvency, as a 
separate debt due from such Insolvent, and rateably with the 
other separate Creditors: 

To draw, accept, make, and endorse 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 endorsing 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 endorsed by or on behalf of such 
Company in the course of carrying on the business thereof: 

(7.) To take out, if necessary, in his official name, Letters of Adminis­
tration to 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 done in the name of the 
Company; and in all cases where he takes out Letters of 
Administration, or otherwise uses his official name for obtaining 
payment of any moneys due from a Contributory, such moneys 
shall for the purpose of enabling him to take out such Letters 
or recover such moneys be deemed to be due to the Officia 
Liquidator himself: 

(8.) To do and execute all such other things as may be necessary for 
winding up the affairs of the Company and distributing its assets. 
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129 The Court may provide by any Order that the Official Liqui- Disc~tio~ o~ . 
dator may exercise any of th' above powers without the sanction or Official LlqUlda.­
intervention of the Court, and where an Official Liquidator is provi- tor. 
sionally appointed may limit and restrict his powers by the Order 
appointing him. 

130 The Official Liquidator may, with the sanction of the Court, App~intment of 
appoint a Solicitor to assist him in the performance of his duties. S.olllcLl~r ~d °toffi-

CIa lqUl a r. 

Ordinary Powers of Court. 

131 As soon as may be after making an Order for winding up the Con~cti?n and 
Company, the Court shall settle a List of Contributories, with power to applIcation of 
rectify the Register of Members in all cases where such rectification is assets. 
required in pursuance of this Act, and shall cause the assets of the 
Company to be collected, and applied in discharge of its liabilities. 

132 In settling the List of Contributories the Court shall distinguish Provision ~s to 
between persons who are Contributories in their own right and persons repre~bentati:ve 

I C t ·b . b . . f b· 1· bl h contn utorIes. W 10 are on 1'1 ut01'1es as emg representatives 0 or emg la e to t e 
debts of others; it shall not be necessary, where the personal represen­
tative of any deceased Contributory is placed on the list, to add the heirs 
or devisees of such Contributory, nevertheless such heirs or devisees may 
be added as and when the Court thinks fit. 

133 The Court may, at any time after making an Order for winding Power. of Co~rt 
up a Company, require any Contributory for the time being settled on t~reqwre delivery 
the list of Contributories, Trustee, Receiver, Banker, or Agent, or Officer 0 property. 
of the Company to pay, deliver, convey, 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 primd jacie entitled. 

134 The Court may, at any time after making an Order for winding Power of Court 
up the Company, make an Order on any Contributory for the time to order layment 
being settled on the list of Contributories, directing payment to be made, ~~;e:ts y oon­
in manner in the said Order mentioned, of any moneys due from him rl U ory. 
or from the estate of the person whom he represents to the Com-
pany, 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 by the Court in pursuance of this part 
of this Act; and it may, in making such Order, when the Com-
pany is not limited, 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: 

Provided that when 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 or calls. . 

. 135 The Court may, at any time after making an Order for winding Power of Courts 
up a Company, and either before or after it has ascertained the sufficiency to make calls. . 
of the assets of the Company, make calls on and order payment thereof 
by all or any of the Contributories for the time being settled on the List 
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of Contributories, to the extent of their liability, for payment of all or 
any sums it deems necessary to satisfy the debts and liabilities of the 
Company, and the costs, charges, and expenses of winding it up, 
and for the adjustment of the rights of the Contributories amongst. 
themselves, and it may, in making a call, take into consideration the pro­
bability that some of the Contributories upon whom the same is made 
may partly or wholly fail to pay their respective portions of the same. 

136 The Court may order any Contributory, purchaser, or other 
person from whom money is due to the Company to pay the same into 
such Bank or any branch thereof as the Court directs 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. 

137 All moneys, bills, notes, and other securities paid and delivered 
into any Bank or any branch thereof as the Court directs in the event of 
a Company being wound up by the Court, shall be subject to such Order 
and Regulation for the keeping of the account of such moneys and other 
effects, and for the payment and delivery in, or investment and payment 
and delivery out of the same as the Court may direct. 

138 If any person made a Contributory as personal representative of 
a deceased Contributory makes default in paying any sum ordered to be 
paid by him, proceedings may be taken for administering the personal 
and real estates of such deceased Contributory, or either of such estates, 
and of compelling payment thereout of the moneys due. 

139 Any Order made by the Court in pursuance of this Act upon 
any Contributory shall, subject to the provisions herein contained for 
Rehearing such Order, be conclusive evidence that the moneys, if any, 
thereby appearing to be due or ordered to be paid are due, and all other 
pertinent matters stated in such Order are to be taken to be truly stated 
as 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. 

Court maT ex- 140 The Court may fix a certain day or certain days on or within 
c1ud~ cred~to~s not which creditors of the Company are to prove their debts or claims, or to 
~:;t~i~gt:.!~m be excluded from the benefit of any distribution made before such debts 

are proved. 

Court to adjust 
rights of Contri­
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Court to order 
costs. 

Dissolution oC 
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141 The Court shall adjust the rights of the Contributories amongst 
themselves, and distribute any surplus that may remain amongst the 
parties entitled thereto. . 

142 The Court may, in the event of the assets being insufficient to 
satisfy the liabilities, make an Order as to the payment out of the estate 
of the Company of the costs, charges, and expenses incurred in winding 
up any Company in such order of priority as the Court thinks just. 

143 When the affairs of the Company have been completely 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. 
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144 Any Order so made shall be reported by the Official Liquidator R~gistrar to, make­
to th~ Regi~trar, who shall make a minute accordingly in his books of ti~:~;Cf!;:~;'­
the dIssolutIOn of such Company. 

. 145 If the Official Liquidator makes default in reporting to the Penal~y on !lot 
Re~strar in the case of a Company being wound ul-' by the Court, the r~portmg DIsso]u-· 
Order th~t the Company be dissolved, he shall be liable to a penalty tlOn of Company, 
not exceeding Five Pounds for every day during which he is so in 
default. 

146 Any Petition for winding up a Company by the Court under P~tition to be 
this Act shall constitute a Lis pendens within the terms of the Act of LtI pendens. 
Council, intituled An Act jor the better Protection ~f Purchasers 16 Vict. No. 3 •. 
against Judgments, Crown Debt.~, and Lis pendens, provided the same 
is duly registered in manner required by such Act concerning Suits in 
Equity; and a Judge of the Supreme Court may at any time, if he 
sees fit, make an Order vacating the registration of the Lis pendens, 
and the same shall be vacated accordingly. 

Extraordinary Powers of Court. 

147 The Court may, after it has made an Order for winding up the Power or Conrt 
Company, summon before it any Officer of the Company or person to sumb ~on per-
k d h . h' . f h sons elore It nown or suspecte to ave m IS posse~sIOn any 0 t e estate or suspected or 
effects of the Company, or supposed to be mdebted to the Company, having property· 
or any person whom the Court may deem capable of giving informa- of Company. 
tion concerning the trade, dealings, estate, or effects of the Company; 
and the Court may require any such Officer or person to produce any 
books, papers, deeds, writings, or other documents in his custody or 
power relating to the Company; and if any person so summoned, after 
being tendered a reasonable sum for his expenses, refuses to come 
before the Court at the time appointed, having no lawful impediment 
(made known to the Court at the time of its sitting, and allowed by it), 
the Court may cause such person to be apprehended, and brought 
before the Court for examination; nevertheless, in cases where any 
person claims any lien on papers, deeds, or writings or documents 
produced by him, such production shall be without prejudice to such 
lien, and the Court shall have jurisdiction in the winding-up to 
determine all questions relating to such lien. 

148 The Court may examine upon oath, either by word of mouth Examination of 
or upon written interrogatories, any person appearing or brought before parties by Court 
them in manner aforesaid concerning the affairs, dealings, estate, or 
effects of the Company, and may reduce into writing the answers of 
every such person, and require him to subscribe the same. 

149 The Court may, at any time before or after it has made an Power to arrest 
Order for winding up a Company, upon proof being given that there Contributory c 

is probable cause for believing that any Contributory to such Company about to abscond, 
. b . h C I h .. or to remove or 
IS a out to qUlt t e 0 ony, or ot erWIse abscond, or to remove or conceal any of hi, 
conceal any of his goods or chattels, for the purpose of evading pay- property. 
ment 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 safely kept until such time as the Court 
Dnay order. . 
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150 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, 
either at Law or in Equity, 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. 

Enforcement l?f Orders. 
151 All Orders made by the Court under this Act may be enforced 

in the same manner in which Orders of the Court in its Equity 
jurisdiction made in any Suit pending therein may be enforced. 

152 Rehearings of any Order or Decision made or given in the 
matter of the winding-up of a Company by the Court may be had 
in the same manner and subject to the same conditions in and subject 
to which Rehearings may be had of any Order or Decision of the Court 
in cases within its Equity jurisdiction; subject to this restriction, 
that no such Rehearing shall be had unless notice of the same is 
given within Three weeks after any order complained of has been 
made, in manner in which notices· of Petitions for Rehearings are 
ordinarily given, according to the practice of the Court, unless such 
time is extended by the Court. 

J udicial noti~e to 153 In all proceedings under this part of this Act, all Courts, 
be taken of sIgna- J dd' d' , 11 ' d 11 h Offi ' d' 'al ture of Officers u ges, an persons JU ICla y actmg, an a ot er cers, JU ICI 

• or ministerial, of any Court, or employed in enforcing the process 
of any Court, shall take judicial notice of the signature of any officer 
of the Supreme Court, and also of the official Seal or Stamp of 
the Supreme Court, when such Seal or Stamp is appended to or 
impressed on any document made, issued, or signed under the pro­
visions of this part of the Act, or any official copy thereof. 

Special Commis­
sioners for receiv­
ing evidence. 

Affidavits, &c. 
may be sworn 
the Colonies, &.c. 
before any com­
petent Court or 
person. 

154 The Court may appoint Commissioners for the purpose of 
taking evidence under this Act in cases where any Company is wound 
up by the Court, and it shall be lawful for the Court to refer the 
whole or any part of the examination of any witnesses under this 
Act to any person so appointed Commissioner, although such 
Commissioner is out of the jurisdiction of the Court; and every such 
Commissioner shall have in the matter so referred to him all the same 
powers of summoning and examining witnesses, and requiring the pro­
duction or delivery of documents, and certifying or punishing defaults 
by witnesses, and allowing costs and charges and expenses to witnesses, 
as the Court has; and the examination so taken shall be returned or 
reported to the Court in such manner as it directs. 

155 Any affidavit, affirmation, or declaration required to be sworn 
or made, under the provisions or for the purposes of this part of this 
Act, may be lawfully sworn or made in this Colony, or in any other 
Colony, or in Great Britain or Ireland, or in any Island, Plantation, 
or Place under the dominion of Her Majesty in Foreign Parts, 
before any Court, Judge, or person lawfully authorised to take 
and receive affidavits, affirmations, or declarations, or before . any 
of Her Majesty's Consuls or Vice-Consuls, in any Foreign Parts 
out of Her Majesty's Dominions, and all Courts, Judges, Justices, 
Commissioners, and persons acting judicially shall take judicial 
notice of the seal or stamp or signature (as the case may be) of 
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any such Court, Judge, Person, Consul, or Vice-Consul attached, 
appended, or subscribed to any such affidavit, affirmation, or declaration, 
or to any other document to be used for the purposes of this part of this 
Act. 

Voluntary winding-up of Company. 

156 A Company under this Act may be wound up voluntarily,-

495. 

Circumstances 
under which Com­

(1.) Whenever the period, if any, fixed for the duration of the pany may be 
Company by the Articles of Association expires, or whenever ~o1nd up volun­
the event, if any, occurs, upon the occurrence of which it arl y. 
is provided by the Articles of Association 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: 

(2.) Whenever the Company has passed a Special Resolution 
requiring the Company to be wound up voluntarily: 

(3.) Whenever the Company has passed an Extraordinary Resolu­
tion to the effect that it has been proved to their satisfaction 
that the Company cannot by reason of its liabilities continue 
its business, and that it is advisable to wind up the same: 

For the purposes of this Act any Resolution shall be deemed to be 
extraordinary which is passed in such manner as would, if it had been 
confirmed by a subsequent Meeting, have constituted a Special Resolu­
tion, as hereinbefore defined. 

15'1 A voluntary winding-up shall be deemed to commence at the Commencement 
time of the passing of the Resolution authorising such winding-up. of voluntary 

winding-up. 

158 Whenever a Company is wound up voluntarily the Company Effect of volun­
shall, from the date of the commencement of such winding-up, cease to tary winding-up. 
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 Liquidators, 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 it is otherwise 
provided by its Regulations, continue until the affairs of the Company 
are wound up. 

159 Notice of any Special Resolution or Extraordinary Resolution :t:iotice o~ Resolu­
passed for winding-up a Company voluntarily shall be given by tlOln tOt w.llnd up 
d · . h G vo un arl y. a vertlsement III t e azeUe. 

160 The following consequences shall ensue upon the voluntary Consequences of 
winding-up of a Company,- voluntary 

(1.) 

(2.) 

(3.) 

The property of the Company shall be applied in satisfaction 
of its liabilities pari passu, and subject thereto, shall, unless 
it be otherwise provided by the Regulations of the Company, 
be distributed amongst the Members according to their 
rights and interests in the Company: 

Liquidators shall be appointed for the purpose of winding up 
the affairs of the Company and distributing the property: 

The Company in General Meeting shall appoint such persons 

winding. up. 
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or person as it thinks fit to be Liquidators or a Liquidator, 
and may fix the remuneration to be paid to them or him: 

(4.) If One person only is appointed, all the provisions herein 
contained in reference to several Liquidators shall apply to 
him: 

(5.) 

(6.) 

Upon the appointment of Liquidators all the power of the 
Directors shall cease, except in so far as the Company in 
General Meeting or the Liquidators 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: 

(7.) The Liquidators may, without the sanction of the Court, 
exercise all powers by this Act given to the Official 
Liquidator: 

(8.) 

(9.) 

The Liquidators may exercise the powers hereinbefore given 
to the Court of settling the List of Contributories of the 
Company, and any List so settled shall be prima facie 
evidence of the liability of the persons named therein to 
be Contributories: 

The Liquidators may at any time after the passing of the 
Resolution for winding up the Company, and before they 
have ascertained the sufficiency of the assets of the Com­
pany, call on all or any of the Contributories for the 
time being settled on the List of Contributories to the 
extent of their liability to pay all or any sums they deem 
necessary to satisfy the debts and liabilities of the Com­
pany, and the costs, charges, and expenses of winding it 
up, and for the adjustment of the rights of the Contri­
butories amongst themselves, and the Liquidators 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: 

(10.) The Liquidators shall pay the debts of the Company, 
and adjust the rights of the Contributories amongst them­
selves. 

161 'Vhere a Company Limited by Guarantee, and having a Capital 
divided into Shares, is being wound up voluntarily, any share capital 
that may not have been called up shall be deemed to be assets of 
the Company, and to be a Specialty Debt due from each member 
to the Company to the extent of any sums that may be unpaid on 
any shares held by him, and payable at such time as may be appointed 
by the Liquidators. 

162 A Company about to be wound up voluntarily, or in the 
course of being wound up voluntarily, may, by an extraordinary Re­
solution, delegate to its Creditors, or to any Committee of its Creditors, 
the power of appointing Liquidators or any of them, and supplying 
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any vacancies in the appointment of Liquidators, or may by a like 
Resolution enter into any arrangement with respect to the powers 
to be exercised by the Liquidators, and the manner in which they 
are to be exercised; and any act done by the Creditors, in pursuance 
of such delegated power, shall have the same effect as if it had been 
done by the Company. 

497 

163 Any arrangement entered into between a Company about to Arrang~m~nt 
be wound up voluntarily, or in the course of being wound up volun- whed~ bmdmg on 

'I d' C d' h 11 b b' d' h 0'1 'f 'd cre ltors. tan y, an Its re ltors, s a e ill mg on t e ompany 1 sanctlOne 
by an Extraordinary 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. 

164 Any Creditor or Contributory of a Company that has in Power ~f creditol~ 
manner aforesaid entered into any arrangement with its Creditors or contributory 
may, within Three weeks from the date of the completion of such to appeal. 
arrangement, appeal to the Court against such arrangement, and 
the Court may thereupon, as it thinks just, amend, vary, or confirm 
the same. 

165 Where a Company is being wound up voluntarily the Li- Power for Liq;ti­
quidators or any Contributory of the Company may apply to the dator~ or, contn-
e d · '" 'h f h' d' butones III volun--ourt to etermme any questlOn arlsmg ill t e matte;:- 0 suc wm mg tary winding-up 
up, or to exercise, as respects the enforcing of calls, or in respect of to apply to Court. 
any other matter, all or any of the powers which the Court might 
exercise if the Company were being wound up by the Court; and 
the Court, if satisfied that the determination of such question, or the 
required exercise of power, will be just and beneficial, may accede, 
wholly or partially, to such application, on such terms and subject 
to such conditions as the Court thinks fit, or it may make such 
other Order or Decree on such application as the Court thinks just, 

166 Where a Company is being wound up voluntarily the Li- Power of Liqui­
quidators may, from time to time, during the continuance of such ~ators \0 ~ll , 
winding up, summon General Meetings of the Company for the enera eetwg. 
purpose of obtaining the sanction of the Company by Special Re-
solution or Extraordinary Resolution, or for any other purposes they 
think fit; and in the event of the winding up continuing for more 
than One year, the Liquidators shall summon a General Meeting 
of the Company at the end of the First year, and of each suc-
ceeding year from the commencement of the winding up, or as 
soon thereafter as may be convenient, and shall lay before such 
meeting an account showing their acts and dealings, and the manner 
in which the winding up has been conducted during the preceding year, 

167 If any vacancy occurs in the office of Liquidators appointed Power t~ fill ~p , 
by the Company, by death, resignation, or otherwise, the Company vacancy III LlqUl­
in General Meeting may, subject to any arrangement they may dators. 
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 Liquidators, if any, or by any Con-
tributory of the Company, and shall be deemed to have been duly 
held if held in manner prescribed by the Regulations of the Com-
pany, or in such other manner as may, on application by the continuing 
Liquidator, if any, or by any Contributory of the Company, be de-
termined by the Court. 
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168 If from any cause whatever there is no Liquidator acting in the 
case of a voluntary winding up, the Court may, on the application of a 
Contributory, appoint a Liquidator or Liquidators: The Court may also, 
on due cause shown, remove any Liquidator, and appoint another 
Liquidator to act in the matter of a voluntary winding up. 

169 As soon as the affairs of the Company are fully wound up, the 
Liquidators shall make up an account showing the manner in which 
such winding up has been conducted, and the property of the Company 
disposed of; and thereupon they shall call a General Meeting of the 
Company for the purpose of having the account laid before them and 
hearing any explanation that may be given by the Liquidators: The 
Meeting shall be called by advertisement, specifying the time, place, and 
object of such Meeting; and such advertisement shall be published One 
month at least previously to the Meeting in the Gazette. 

170 The Liquidators shall make a Return to the Registrar of such 
Meeting having been held, and of the date at which the same wao;; 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 
Liquidators make default in making such Return to the Registrar they 
shall incur a penalty not exceeding Five Pounds for every day during 
which such default continues. 

Costs of voluntary 171 All costs, charges, and expenses properly incurred in the 
'Winding-up~ voluntary winding up of a Company, including the remuneration of the 

Liquidators, shall be payable out of the assets of the Company in priority 
to all other claims. 

Saving of rights 
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172 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 
by the Court, if the Court is of opinion that the rights of such creditor 
will be prejudiced by a voluntary winding up. 

173 Where a Company is in course of being wound up voluntarily, 
and proceedings are taken for the purpose of having the same wound 
up by the Court, the Court may, if it thinks fit, notwithstanding that 
it makes an Order directing the Company to be wound up by the Court, 
provide in such Order or in any other Order for the adoption of all or 
any of the proceedings taken in the course of the voluntary winding 
up. 

Winding up subject to the Supervision of the Court. 

174 'When a Resolution has been passed by a Company to wind up 
voluntarily, the Court may make an Order directing that the voluntary 
winding up should continue, but subject to such supervision of the 
Court, and with such liberty for creditors, Contributories, or others to 
apply to the Court, and generally upon such terms and subject to such 
conditions as the Court thinks just. 

175 A Petition, praying wholly or in part that a voluntary winding 
up should continue, but subject to the supervision of the Court, and 
which winding-up is hereinafter referred to as a winding-up subject to 
the supervision of the Court, shall, for the purpose of giving jurisdiction 
to the Court over suits and actions, be deemed to be a Petition for 
winding up the Company by the Court. 
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176 The Court may, in determining whether a Company is to be Court may~ahve 
d I h b h C b· h . . f h regard to WIS es-woun up a toget er y t e ourt or su ~ect to t e superviSIOn 0 t e of creditors 

Court, in the appointment of Liquidator or Liquidators, and in all other. . 
matters relating to the winding up subject to supervision, have regard 
to the wishes of the creditors or Contributories as proved to it by any 
sufficient evidence, and may direct meetings of the creditors or Contri-
butories to be summoned, held, and regulated in such manner as the 
Court directs for the purpose of ascertaining their wishes, and may, 
appoint a person to act as Chairman of any such Meeting, and to report 
the result of such Meeting to the Court: In the case of creditors, regard 
shall be had to the value of the debts due to each creditor, and in the 
case of Contributories to the number of votes conferred on each 
Contributory by the Regulations of the Company. 

177 Where any Order is made by the Court for a winding-up subject Power !OtCOdud:t 
I . . f h C h C . hOd . to appom a 1-to t le superViSIOn 0 t e ourt, t e ourt may, III sue r er or III tional Liquidators 

any subsequent Order, appoint any addditional Liquidator or Liquidators; in winding-up 
and any Liquidators so appointed by the Court shall have the same s?~ject to super­
powers, be subject to the same obligations, and in all respects stand in VISIOn. 

the same position as if they 'had been appointed by the Company: The 
Court may from time to time remove any Liquidators so appointed by 
the Court, and fill up any vacancy occasioned by such removal, or by 
death or resignation. 

178 Where an Order is made for a winding-up subject to the super- Effect of Order 
vision of the Court, the Uquidators appointed to condt'ct such winding- of. Cd~urt for b 

b· ... d b h C . 11 Win mg-up su -up may, su ~ect to any restnctIOns Impose y t e ourt, exercise a ject to supervision. 
their powers, without the sanction or intervention of the Court, in the 
same manner as if the Company were being wound up altogether 
voluntarily; but, save as aforesaid, any Oder made by the Court for a 
winding-up, subject to the supervision of the Court, shall for all pur-
poses, including the staying of Actions, Suits, and other proceedings, be 
deemed to be an Order of the Court for winding up the Company by 
the Court, and shall confBr full authority on the Court to make calls, 
or to enforce calls made by the Liquidators, and to exercise all other 
powers which it might have exercised if an Order had been made for 
winding up the Company altogether by the Court, and in the con-
struction of the provisions whereby the Court is empowered to direct 
any act or thing to be done to or in favour of the Official Liquidators, the 
expression Official Liquidators shall be deemed to mean the Liquidators 
conducting the winding-up, subject to the supervision of the Court. 

179 Where an Order has been made for the winding-up of a Com- App~jntmentin, 
pany subject to the supervision of the Court, and such Order is after- cer1tamt easeLS. of. 

d d d b 0 d· . h C b d vo un ary lqUI-war s superse e y an rder IrectIllg t e ompany to e woun up dators to office of 
compulsorily, the Court may in such last-mentioned Order, or in any Official Liquida­
subsequent Order, appoint the voluntary Liquidators or any of them, tors. 
either provisionally or permanently, and either with or without the 
addition of any other persons, to be Official Liquidators. 

Supplemental Provisions. 
180 Where any Company is being wound up by the Court or sub- Dispositions after 

ject to the supervision of the Court, all dispositions of the property, th:_~of~ence-. 
effects, and things in action of the Company, and every transfer of :i:di~g-u; 
shares, or alteration in the status of the Members of the Company avoided. 

.. 
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made between the commencement of the winding up and the Order for 
winding up, shall, unless the Court otherwise orders, be void. 

181 Where anyCompanv is being wound u.p, all books, accounts, 
and documents of the CQmpaity and of the Liquidators shall, as between 
the Contributories of the Company, be prima facie evidence of the truth 
of all matters purporting to be therein recorded. 

182 Where any Company has been wound up under this Act and 
is about to bE' dissolved, the books, accounts, and documents of the Com­
pany and of the Liquidators may be disposed of in the following way; 
that is to say, where the Company has been wound up by or subject to 
the supervision of the Court, in such way as the Court directs, and 
where the Company has been wound up voluntarily, in such way as 
t.he Company by an extraordinary Resolution directs; but after the 
lapse of five years from the date of such dissolution, no responsibility 
shall rest on the Company, or the Liquidators, or anyone to whom the 
custody of such books, accounts, and documents has been committed, by 
reason that the same, or any of them, cannot be made forthcoming to 
any party or parties claiming to be interested therein. 

183 Where an Order has been made for winding up a Company by 
the Court, or subject to the supervision of the Court, the Court may 
make such Order for the inspection by the creditors 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 or Contributories in conformity with the Order of 
the Court, but not further or otherwise. 

Power of Assignee 184 Any person to whom any thing in action belonging to the 
to sue. Company is assigned, in pursuance of this Act, may bring or defend 

any action or suit relating to such thing in action in his own name. 

Debts of all de­
'scriptions to be 
,proved. 

185 In the event of any Company being wound up under this Act, 
all debts payable on a contingency, and all claims against the Company, 
present or future, certain or contingent, ascertained or sounding only in 
damages, shall be admissible to proof against the Company, a just 
estimate being made, so far as is possible, of the value of all such debts 
or claims as may be subject to any contingency or sound only in 
damages, or for some other reason do not bear a certain value. 

~e~era~ scheme of 186 The Liquidators may, with the sanction of the Court, where the 
bllqmdattl?n mday Company is being wound up by the Court or subject to the supervision 
, e sanc lone .. f I Cd· h h . f d· RI· f o t le ourt, an WIt t e sanctIOn 0 an extraor mary eso utIOn 0 

Wages maybe 
;paid. 

the Company where the Company is being wound up altogether 
voluntarily, pay any classes of creditors in full, or make such compromise 
or other arrangement as the Liquidators may deem expedient with 
creditors or persons claiming to be creditors, or persons having or 
alleging themselves to have any claim, present or future, certain or con­
tingent, ascertained or sounding only in damages against the Company, 
or whereby the Company may be rendered liable. 

187 Nothwithstanding anything hereinbefore contained, it shall be 
lawful for the Liquidators of any Company to pay in full out of such 
assets as come to their hands arrears of wages due to any servant of 
such Company for a period not exceeding Six months preceding the 
winding up of such Company. 
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188 The Liquidators may, with the sanction of the Court, where the Pow~r to com­
Company is being wound up by the Court or subject to the supervision promIse. 
orthe Court, and with the sanction of an extraordinary Resolution of the 
Company where the Company is being wound up altogether voluntarily, 
compromise all calls and liabilities to calls, debts, and liabilities capable 
of resulting in debts, and all claims, whether present or future, certain 
or contingent, ascertained or sounding only in damages, subsisting or 
supposed to subsist between 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 Liquidators to take any 
security for the discharge of such debts or liabilities, and to give com-
plete discharges in respect of all or any such calls, debts, or liabilities. 

189 Where any Company is proposed to be or is in the course of Power for Liqui­
being wound up altogether voluntarily, and the whole or a portion of dsahtors to&accept 
. b . . d b fi d Id h ares, c., as a J.ts usmess or property IS propose to e trans erre or so to anot er consideration for 
Company, the Liquidators of the first-mentioned Company may, with sale of property of 
the sanction of a special Resolution of the Company by whom they were Company. 
appointed, conferring either a general authority on the Liquidators, or an 
authority in respect of any particular arrangement, receive in compen-
sation or part compensation for such transfer or sale shares, policies, or 
other like interests in such other Company, for the purpose of distribu-
tion 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, shares, policies, or other 
like interests, or in addition thereto, participate in the profits of or receive 
any other benefit from the purchasing Company; and 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; 
subject to this proviso that if any Member of the Company being wound 
up who has not voted in favour of the Special Resolution passed by the 
Company of which he is a Member at either of the Meetings held for 
passing the same expresses his dissent from any such Special Resolution 
in writing addressed to the Liquidators or one of them, and left at the 
registered Office of the Company not later than Seven days after the 
date of the Meeting at which such Special Resolution was passed, such . 
dissentient Member may require the Liquidators to do one of the following 
things as the Liquidators 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 Liquidators in such man· 
ner as may be determined by Special Resolution: No Special Resolution 
shall be deemed invalid for the purposes of this Section by reason that it 
is passed antecedently to or concurrently with any Resolution for winding 
up the Company, or for appointing Liquidators; but if an Order be 
made within a year for winding up the Company by or subject to the 
supervision of the Court, such Resolution shall not be of any validity 
unless it is sanctioned by the Court. 

190 The price to be paid for the purchase of the interest of any Mode of deter­
dissentient Member may be determined by agreement, but if the parties mining price, 
dispute about the same, such dispute shall be settled by Arbitration, in the 
manner hereinafter provided; and any appointment directed to be made 
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under the hand of the Manager or Secretary of the Company, or any 
Two of the Directors thereof, may be made under the hand of the Liqui­
dator, if only One, or any Two or more of the Liquidators if more than· 
One • 

. 191 When any dispute arises as to the price to be paid for the 
purchase of the interest of any dissentient Member, then, unless both 
parties concur in the appointment of a single Arbitrator, each party on 
the request of the other party shall, by writing under his hand, nominate 
and appoint an Arbitrl'ltor to whom such dispute shall be referrad; and 
after any such appointment has been made neither party shall have' 
power to revoke the same without the consent of the other, nor shall the . 
death of either party operate as such revocation; and if for the space of 
Fourteen days after any such dispute has arisen, and after a request in 
writing has been served by the one party on the other party to appoint . 
an Arbitrator, such last-mentioned party fail to appoint such Arbitrator, 
then upon such failure the party making the request, and having himself 
appointed an Arbitrator, may appoint such Arbitrator to act on behalf 

. of both parties, and such Arbitrator may proceed to hear and determine 
the matters in dispute, and in such case the award or determination of 
such single Arbitrator shall be final. 

192 If before the matters so referred are determined any Arbitrator 
~ppointed by either party dies or becomes incapable, or refuses or for 
Seven days neglects to act as Arbitrator, the party by whom such· 
Arbitrator was appointed may nominate and appoint in writing some 
other person to act in his place; and if for the space of Seven days, 
after notice in writing from the other party for that purpose, he fails to 
do so, the remaining or other Arbitrator may proceed ex parte; and 
every Arbitrator so to be substituted as aforesaid shall have the same 
powers and authorities as were vested in the former Arbitrator at the 
~ime of such his death, refusal, or disability as aforesaid. 

193 Where more than one Arbitrator has been appointed such 
Arbitrators shall, before they enter upon the matters referred to them, 
nominate and appoint by writing under their hand~ an Umpire to decide 
on any such matters on which they shall differ; and if such Umpire 
dies, or refuses or for Seven days neglects to act, they shall forthwith 
after such death, refusal, or neglect appoint another Umpire in his 
place, and the decision of every such Umpire on the matters so referred 
to him shall be final. 

Governor in 194 If in either of the cases aforesaid the said Arbitrators refuse or, 
Council em- ,for Seven days after request of either party to such Arbitration, neglect 
pow~retd to to appoint an Umpire, it shall be lawful for the Governor in Council if' 
~~;~e:: nelJ'lect he thinks fit, on the application of either party to such Arbitration, to· 
of the Arbitl·aiors. appoint an Umpire, and the decision of such Umpire on the matters on 

which the Arbitrators differ shall be final. 

Powers of AI' bit ra- 195 The said Arbitrators or their Umpire may call for the produc-
tors to call for tion of any documents in the possession or power of either party which 
books, &0. they or he may think necessary for determining the question in dispute, 

and may examine the parties or their witnesses on oath, and administer 
the Oaths necessary for that purpose. . 

Costs to be in the 196 Except where it is hereby otherwise provided, the costs of 
discretion of the and attending every such Arbitration to be determined by the Arbi­
A.rbitratorl!l~ 



33° VICTORI£. No. 22. 503 
The Companies Act, 1869. 

trators shall be in the discretion of the Arbitrators or their Umpires, 
as the case may be. . 

197 The submission to any such Arbitration may be made a Rule, Sub!Diss~on to 
of the Supreme Court on the application of either party. ter:~j!l1iuka!f 

198 Where any Company is being wound up by the Court or subject g~~~i~ attach­
to the supervision of the Court, any attachment, sequestration, distress, ments, sequestra­
or execution put in force against the estate or effects of the Company t~ons, and exe~u­
after the commencement of the winding-up shall be void to all intents. bons to be vOId 

199 Any such conveyance, mortgage, delivery of goods, payment, Fraudulent 
execution, or other act relating to property as would, if made or preference. 
done by or against any individual trader, be deemed in the event 
of his Insolvency to have been made or done by way of undue or 
fraudulent preference of the creditors of such trader, shall, if made 
or done 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; and for the 
purposes of this Section the presentation of a Petition for winding 
up a Company shall in the case of a Company being wound up 
by the Court or subject to the supervision of the Court, and a Re'-
solution for winding up the Company shall in the case of a voluntary 
winding up, be deemed to correspond with the act of Insolvency 
in the case of an individual trader; and any conveyance or assign-
ment made by any Company formed under this Act of all its estate 
and effects to trustees for the benefit of all its creditors shall be void 
to all intents. 

200 Where, in the course of the winding up of any Company Power of Court 
under this Act, it appears that any past or present Director, Manager, to a.ssess d~mages 
Official or other Liquidator, or any officer of such Company, has mis- ag.amst dehnquent 

1· d . d· h· h cl b 1· bl bl DIrectors and app le or retame m. IS own an s or ecome la e or acoounta e Officers. 
for any moneys of the Company, or been guilty of any misfeasance 
or breach of trust in relation to the Company, the Court may, on 
the application of any Liquidator, or of any creditor or Contributory 
of the Company, notwithstanding that the offence is one for which 
the offender is Criminally responsible, examine into the conduct of 
such Director, Manager, or other officer, and compel him to repay 
any moneys so misapplied or retained, or for which he has become 
liable or accountable, together with interest after such rate as the 
Court thinks just, or to contribute such sums of money to the assets 
of the Company by way of compensation in respect of such misap-
plication, retainer, misfeasance, or breach of trust, as the Court thinks 
just. 

201 If any Director, Officer, or Contributory of any Company Penalty on falsi .. 
wound up under this Act destroys, mutilates, alters, or falsifies any fication of book!! . 
books, papers, writings, or securities, or makes or is privy to the 
making of any false or fraudulent 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 
shall be liable to imprisonment for any term not exceeding Two years, 
with or without hard labour. 
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202 Where any Order is made fo.r winding up a Co.mpany by the 
Co.urt o.r subject to. the supervisio.n o.f the Co.urt, if it appear in the Co.urse 
o.f such winding up that any past o.r present Directo.r, Manager, 
Officer, o.r Member o.f such Co.mpany has been guilty o.f any o.ffence 
in relatio.n to. the Co.mpany fo.r which he is Criminally respo.nsible, 
the Co.urt may, o.n the applicatio.n o.f any perso.n interested in such 
winding up, o.r o.f its -o.wn mo.tio.n, direct the Official Liquidato.rs, o.r 
the Liquidato.rs, (as the case may be) to. institute and co.nduct a 
pro.secutio.n o.r pro.secutio.ns fo.r such o.fience, and may o.rder the Co.sts 
and expenses to. be paid o.ut o.f the assets o.f the Co.mpany. 

203 Where a Co.mpany is being wo.und up alto.gether vo.luntarily, 
if it appear to. the Liquidato.rs co.nducting such winding up that 
any past o.r present Directo.r, Manager, Officer, o.r Member o.f such 
Co.mpany has been guilty o.f any o.ffence in relation to. the -Co.mpany 
fo.r which he is Criminally respo.nsible, it shall he lawful fo.r the 
Liquidato.rs, with the previo.us sanctio.n o.f the Co.urt, to. pro.secute 
such o.ffender, and all expenses pro.perly incurred by them in such 
pro.secutio.n shall be payable o.ut o.f the assets o.f the Co.mpany in 
prio.rity to. all o.ther liabilities. 

204 If any perso.n, upo.n any examinatio.n upo.n Oath o.r Affir­
matio.n authQrised under this Act, o.r in any Affidavit, DepQsitio.n, o.r 
sQlemn Affirmatio.n in o.r abo.ut the winding up of any Co.mpany 
under this Act, o.r Qtherwise in o.r abo.ut any matter arising under 
this Act, wilfully and co.rruptly gives false evidence, he shall, upo.n 
cQnvictio.n, be liable to. the penalties o.f wilful Perjury. 

Power of Supreme Court to make Rules. 

Power of Judges 205 The Judges o.f the Supreme CQurt may, as often as circum­
of SU1:emi Court stances require, make such Rules co.ncerning the mo.de o.f pro.ceeding 
to ma e ru es, to. be had fo.r winding up a Co.mpany in the Supreme Court as 

Constitution of 
Registration 
Office. 

may frQm time to. time seem necessary, but until such Rules are 
made the genera] Practice o.f the Supreme Co.urt in its Equity juris­
dictio.n shall, so. far as the same is applicable and no.t incQnsistent 
with this Act, apply to. all pro.ceedings fQr winding up a CQmpany. 

PART V. 

REGISTRATION OFFICE. 

206 The RegistratiQn of CQmpanies under this Act shall be co.n­
ducted as fo.llo.ws; (that is to. say,) 

(1.) The GQvernQr in CQuncil may frQm time to. time appo.int 
aRegistrar and such Assistant Registrars, Clerks, and Servants 
as he thinks necessary fo.r the Registratio.n o.f Co.mpanies 
under this Act, and remo.ve them at pleasure: until the same 
are appo.inted the Registrar o.f the Supreme Co.urt shall be 
deemed to. be intended wherever the term" the Registrar" is 
used thro.ugho.ut this Act: 

(2.) The Go.verno.r in Co.uncil may make such RegulatiQns as he 
thinks fit with respect to. the duties to. be perfo.rmed by any 
such Registrars, Assistant· Registrars, Clerks, and Servants 
as afo.resaid : 
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(3.) The Governor in Council may from time to time direct a Seal 
or Seals to be prepared for the authentication of any docu­
ments required for or connected with the registration of Com­
panies.: until the same is prepared any documents required for 
or connected with the Registration of Companies under this Act 
may be authenticated by the Seal of the Supreme Court: 

( 4.) Every person may inspect the documents kept by the Registrar; 
and there shall be paid for such inspection such fees as may 
be appointed by the Judges of the Supreme Court, not ex­
ceeding One Shilling for each inspection; and any person 
may require a Certificate of the Incorporation of any Com­
pany, or a copy or extract of any other document or any 
part of any other document, to be certified by the Registrar; 
and there shall be paid for such certificate of Incorporation, 
Certified copy, or extract such fees as the Judges of the 
Supreme Court may appoint, not exceeding Five Shillings 
for the Certificate of Incorporation, and not exceeding Six­
pence for each folio of such copy or extract, and such certified 
copy shall be prima facie evidence of the matters therein 
contained in all legal proceedings whatever. 

PART VI. 
ApPLICATION OF ACT TO COMPANIES REGISTERED UNDER The Joint 

Stock Companies Act. 

005 

207 Subject as hereinafter mentioned, this Act, with the exception Application oC • 
of Table A. in the First Schedule, shall apply to Companies formed and Aft ct todComd pa~'hes . d d rrt'h T' S k fY • A . h orme un er.L, e reglstere un er .L.. e J oznt toe vompanzes et, III t e same manner Joint Stock Co,""" 
in the case of a Limited Company as if such Company had been formed panies Act. 
and registered under this Act as a Company Limited by Shares, and in 
the case of a Company other than a Limited Company as if such 
Company had been formed and registered as an Unlimited Company 
under this Act, with this qualification, that wherever reference is made 
expressly or impliedly to the date of Registration, such date shall be 
deemed, to refer to the date at which such Companies were respectively 
registered under The Joint Stoch Companies A et, and the power of 
altering Regulations by Special Resolution given by this Act shall, in 
the case of any Company formed and registered under TIle Joint Stoch 
Companies Act, extend' to altering any provisions contained in the 
Table marked B. annexed to The Joint Stock Companies Act, and shall 
also in the case of an Unlimited Company formed and registered as last 
aforesaid extend to altering any Regulations relating to the amount of 
Capital or its distribution into Shares, notwithstanding such Regulations 
are contained in the Memorandum of Association. 

208 This Act shall apply to Companies registered but not formed Application of . 
under The Joint Stock Companies Act or any of them in the same Ac~ to Compames 

. . h . f dId I C . . d regIstered under manner as It IS erema ter ec are to app y to ompames reglstere The Joint Stock 
but not formed under this Act, with this qualification, that wherever Companies Act. 
reference is made expressly or impliedly to the date of Registration, 
such date shall be deemed to refer to the date at which such Com-
panies were respectively registered under the said Act. 

209 Any Company registered under The Joint Stock Companies Mo?e of trans­
Act may.cause its Shares to be transferred in manner hitherto in use, femng Shares. 
or in such other manner as the Company may direct. 
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PART VII. 
COMPANIES AUTHORISED TO REGISTER UNDER THIS ACT. 

210 The following Regulations shall be observed with respect to the 
Registration of Companies under this part of this Act; (that is to say,) 

(1.) No Company having the liability of its Members limited by 
any Act of the Legislature of this Colony or by any Act of 
the Imperial Parliament or Letters Patent, and not being a 
Joint Stock Company as hereinafter defined, shall register 
under this Act in pursuance of this part thereof: 

(2.) No Company having the liability of its Members limited by 
any Act of the Legislature of this Colony or by any Act of 
the Imperial Parliament or by Letters Patent shall register 
under this Act in pursuance of this part thereof as an 
Unlimited Company, or as a CC)mpany limited by Guarantee: 

(3.) No Company that is not a Joint Stock Company as herein­
after defined, shall in pursuance of this part of this Act 
register under this Act as a Company limited by Shares: 

(4.) No Company shall register under this Act in pursuance of this 
part thereof unless an assent to its so registering is given 
by a majority of such of its Members as may be present, 
personally or by proxy, in cases where proxies are allowed 
by the Regulations of the Company, at some General 
Meeting summoned for the purpose: 

(5.) Where a Company not having the liability of its Members 
limited by any Act of the Legislature of this Colony or of 
any Act of the Imperial 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: 

(6.) Where a Company is about to register as a Company limited 
by Guarantee the assent to its being so registered shall be 
accompanied by a Resolution declaring that each Member 
undertakes to contribute to the assets of the Company, in 
the event of the same being wound up, during the time that 
he is a Member, or within One year afterwards, for payment 
of the debts and liabilities of the Company contracted 
before the time at which he ceased to be a Member, and of 
the costs, charges, and expenses of winding up the Company, 
and for the adjustment of the rights of the Contributories 
amongst themselves, such amount as may be required, not 
exceeding a specified amount: 

In computing any majority under this Section when a Poll is demanded 
regard shall be had to the number of votes to which each Member is 
entitled according to the Regulations of the Company of which he is a 
Member. 

211 With the above exceptions, and subject to the foregoing 
Regulations, every Company formed under any Act of the Legislature of 
this Colony, and consisting of Seven or more Members, existing at the time 
of the commencement of this Act, including any Company registered 
under The Joint Btoch Companies Act, consisting of Seven or more 

·1 
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Members, and any Company hereafter formed in pursuance of any Act 
of the Parliament ot Tasmania other than this Act, or any Act of the 
Imperial Parliament, or of Letters Patent, or being otherwise duly 
constituted by Law, and consisting of Seven or more Members, may at 
any time hereafter register itself under this Act as an Unlimited Company, 
or a Company limited by Shares, or a Company limited by Guarantee; 
and no such Registration shall be invalid by reason that it has taken 
place with a view to the Company being wound up, 

507' 

212 For the purposes of this part of this Act, so far as the same D~finition of 
relates to the description of ,Companies empowered to register as ~omt Stock 
Companies limited by Shares, a Joint Stock Company shall be deemed ompany. 
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 shaH be deemed to be a Company limited by 
Shares. 

213 No Banking Company claiming to issue notes in this Colony Provi~o as to 
shall be entitled to limited Liability in respect of such issue, but shall Bankmg Com­
continue subject to unlimited Liability in respect thereof, and if necessary pany. 
the assets shall be marshalled for the benefit of the general Creditors, 
and the Members shall be liable for the whole amount of the issue, in 
addition to the sum for which they would be liable as Members of a 
limited Company. . 

214 Previously to the Registration in pursuance of this part of this Requisitions for 
Act of any Joint Stock Company there shall be delivered to the Registrar registrat~on by 
the following documents; that is to say,- Compames. 

(1.) 

(2.) 

(3.) 

A List showing the names, addresses, and occupations of 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: 

A copy of any Act of the Legislature of this Colony, or of 
any Act of the Imperial Parliament, Royal Charter, Letters 
Patent, Deed of Settlement, Contract of Copartnery, or 
other instrument constituting or regulating the 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; that is to say,-

The nominal Capital of the Company and the number of 
Shares into which it is divided : 

The number of Shares taken and the amount paid on 
each Share: 

The name of the Company, with the addition of th@ 
word " Limited" as the last word thereof: 
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With the addition, in the case of a Company intended to 
be registered as a Company limited by Guarantee, of 
the Resolution declaring the amount of the Guarantee. 

Requisitions for 215 Previously to the Registration in pursuance of this part of this 
R~g~stration by Act of any Company not being a Joint Stock Company there shall be 
eXltStibn,g ComJP~ntY delivered to the Registrar a List showing the n. ames, addresses, and 
no emg a OlD 'f h . D' h M ('f) f h C ;Stock Company. occupatIOns 0 t e Irectors or ot er anagers 1 any 0 t e ompany, 
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·of Shares. 

Authentication 
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also a copy of any Act of the Legislature of this Colony, or of any Act 
of the Imperial Parliament, l.etters Patent, Deed of Settlement, 
Contract of Copartnery, or other instrument constituting or regulating 
the Company, with the addition, in the case of a Company intended to 
be registered as a Company limited by Guarantee, of the Resolution 
declaring the amount of Guarantee. 

216 Where a Joint Stock Company authorised to register under 
this Act has had the whole or any portion of its Capital converted into 
Stock, suc¥ Company shall, as to the Capital so converted, instead of 
delivering to the Registrar a statement of Shares, deliver to the Regis­
trar a statement of the amount of Stock belonging to the Company, and 
the names of the persons who were holders of such Stock, on some c.ay 
to be named in the statement, not more than Six clear days befo!'e t~~ 
day of registration. 

217 The List of Members and Directors and any other particulars 
relating to the Company hereby required to be delivered to the Regis­
trar shall be verified by a Declaration of the Directors of the Company 
delivering the same, or any two of them, or of any two other principal 
Officers of the Company, made in pursuance of the Act of Council of the 
8th William the 4th, No. 2. 

218 The Registrar may require such evidence as he thinks neces­
sary for the purpose of satisfying himself whether an existing Company 
is or not a Joint Stock Company as herein-before defined. 

. On r~gistration of 219 Every Banking Company existing at the date of the passing of 
BanklD,ghCL~m:t d this Act which registers itself as a Limited Company shall, at least Thirty 
pany WIt lml e d ' b ' , C 'fi f R 't' , h L' , d Liability notice ~ys, prevI~us to ,0 tamID;g, a, ertI cate 0 eg~s ratIOn WIt ImIte 
to be given to LIabIlIty, gIve notice that It IS mtended so to regIster the same to every 
~customers. person and partnership firm who have a Banking Account with the Com­

pany, and such notice shall be given either by delivering the same to 
such person or firm, or leaving the same or putting the same into the 
Post addressed to him or them at such address as shall have been last 
communicated or otherwise become known as his or their address to or 
by the Company; and in case the Company omits to give any such 
notice as is herein-before required to be given, then as between the 
Company and the person or persons only who are for the time being 
interested in the account in respect of which such notice ought to have 
been given, and so far as respects such account and all variations thereof 
down to the time at which such notice shall be given, but not further or 
otherwise, the Certificate of Registration with Limited Liability shall have 
no operation. 

Exemption of 
·certain Compa­
nies from pay-

. ment of Fees. 

220 No Fees shall be charged 'in respect of the registration in pur­
suance 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 Share .. 
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holders was limited by some other Act of the Parliament of Tasmania 
or by some Act of the Imperial Parliament, or by Letters Patent. 

221 Any Company authorised by this part of this Act to register Power to Com­
with Limited Liability shall, for the purpose of obtaining registration with pany to change 
Limited Liability, change its Name, by adding thereto the word "Limited." name. 

222 Upon compliance with the requisitions in this part of this Act Ce~ific~te of 
,contained with respect to Registration, and on payment of such Fees, if re~IS~ratIcn of 
any, as are payable under the Tables marked B. and C. in the First ;~~r~g om-
Schedule hereto, the Registrar shall certify under his hand 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, with power to hold Lands. 

223 A Certificate of Incorporation given at any time to any Com- Certificate to be 
pany registered in pursuance of this part of this Act shall be conclusive ev!dence <?f com­
evidence that all the requisitions herein contained in respect of registra- phance wlth Act, 
tion 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. 

224 All such property, real and personal, including all interests and Transfer of pro­
rights in, to, and out of property, real and personal, and including perty to Com­
obligations and things in action, as may belong to or be vested in the pany. 
Company at the date of its registration under this Act, shall on regis-
tration pass to and vest in the Company as incorporated under this Act 
for all the estate and interest of the Company therein. 

225 The registration in pursuance of this part of this Act of Regis~ration un­
any Company shall not affect or prejudice the liability of such der ~lS Abclt. not 
C h e d . . .. I t c to auect 0 19a­ompany to ave enlorce agamst It, or ItS rIg 1 to enJorce, any tions incurred 
debt or obligation incurred, or any contract entered into, by, to, previously to 
with, or on behalf of such Company previously to such registra- registration. 
tion. 

226 All such actions, suits, and other legal proceedings as may C~n~inuatio~ of 
at the time of the registration of any Company registered in pur- eXlstm~ actlOns 

. suance of this part of this Act have been commenced by or against and SUItS. 
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, suit, or proceeding so 
commenced as aforesaid; but in the event of the property and 

.. effects of the Company being insufficient to satisfy such judgment, 
decree, or order, an Order may be obtained for winding up the 
Company. 

227 When a Company is registered under this Act in pursuance Effect ofregistra": 
of this part thereof, all provisions contained in any Act of the tion under Act. 
Legislature of this Colony, or of any Act of the Imperial Parlia-
ment, Deed of Settlement, Contract of Copartnery, Letters Patent, or 
ether Instrument constituting or regulating the Company, including, 



510 330 VICTO RI.LE. No. 22 
The Companies Act, 1869. 

in the case of a Company registered as a Company Limited by 
Guarantee, the resolution declaring the amount of the guarantee, 
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 of Association and Articles of 
Association; and all the provisions of this Act shall apply to such 
Company, and the Members, Contributories, and creditors thereof, 
in the same manner in all respects as if it had been formed under 
this Act, subject to the provisions following; (that is to say,)-

(1.) That Table A. in the First Schedule to this Act shall not, 
unless adopted by special Resolution, apply to any Com­
pany registered under this Act in pursuance of this part 
thereof: 

(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 the Legislature of this Colony, 
or in any Act of the Imperial Parliament relating to 
the Company: 

(4.) That no Company shall have power, without the sanction 
of the Governor in Council, to alter any provision con­
tained in any Letters Patent relating to the Company: 

(5.) 

(6.) 

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 regis­
tration, who is liable, at law or in equity, to payor 
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 ad­
justment of the rights of the Members amongst them­
selves in respect of any such debt or liability; or to 
payor 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 Insolvency 
of any such Contributory as last aforesaid, or marriage 
of any such Contributory being a females the provisions 
hereinbefore contained with respect to the representatives, 
heirs, and devisees of Deceased Contributories, and with 
reference to the assignees of Insolvent Contributories, and 
to the husbands of Married Contributories, shall apply: 

That nothing herein contained shall authorise any Com-
pany to alter any such provisions contained in any Deed 
of Settlement, Contract of Copartnery, Letters Patent, or 
other instrument constituting or regulating the Com­
pany, as would, if such Company had originally been 
formed under this Act, have been contained in the Me­
morandum of Association, and are not authorised to be 
altered by this Act: 
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But nothing herein contained shall derogate from any power or 
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 the Legislature of this Colony, or 
of any Act of the Imperial Parliament, Deed of Settlement, Contract 
of Copartnery, Letters Patent, or other instrument constituting or 
regulating the Company. ' 

,511 

228 The Court may, at any time after the presentation of a Petition Power of Court 
for winding-up a Company registered in pursuance of this part of this to restr~in further" 
Act, and before making an Order for winding-up the Company, upon proceedmgs. 
the application by motion of any Creditor of the Company, restrain 
further proceedings in any action, suit, or 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. 

229 Where an Order has been made for winding-up a Company Order for winding 
registered in pursuance of this part of the Act, in addition to the up Company. 
provisions hereinbefore contained, it is hereby further provided that no 
suit, action, or other legal 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. 

PART VIII. 

ApPLICATION OF ACT TO UNREGISTERED COMPANIES. 

230 SUbject as hereinafter mentioned any Partnership, Association, Winding up of 
or Company consisting of more than Seven Members, and not registered unregist~red 
under this Act, and hereinafter included under the term unregistered Compames. 
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: 

(1.) The principal place of business of an unregistered Company 
shall for all the purposes of the winding-up of such Company 
be deemed to be the registered Office of the Company: 

(2.) No unregistered Company shall be wound up under this Act 
voluntarily or subject to the supervision of the Court: 

C3.) The circumstances under which an unregistered Company 
may be wound up are as follows; that is to say,-

Ca.) Whenever the Company is dissolved, or has ceased to 
carry on business, or is carrying on business only for 
the purpose of winding up its affairs; 

Cb.) Whenever the Company is unable to pay its debts; 

(c.) Whenever 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 to be unable to pay its debts,-

Ca.) Whenever a Creditor to whom the Company is indebted, 
at Law or in Equity, by assignment or otherwise, in a 
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sum exceeding Fifty Pounds then due, 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 officerof 
the Company, or by otherwise serving the same in 
such manner as the Court may approve or direct, a 
demand under his hand requiring the Company to 
pay the sum so due, and the Company has for the 
space of Three weeks succeeding the service of such 
demand neglected to pay such sum, or to secure or 
compound for the same to the satisfaction of the 
Creditor: 

(b.) Whenever any action, suit, or other proceeding has been 
instituted against any Member of the Company for 
any debt or demand dne, 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 institu­
tion of such action, suit, 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, 
Manager, 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, suit, or other legal proceeding 
to be stayed, or indemnified the Defendant to his 
reasonable satisfaction against such action, suit, or other 
legal proceeding, and against all costs, damages, and 
expenses to be incurred by him by reason of the same: 

(c.) 

(d.) 

Whenever execution or other process issued on a judgment, 
decree, or order obtained in any Court in favour of 
any Creditor in any proceeding at law or in equity 
instituted by such Creditor against the Company, or any 
Member thereof as such, or against any person autho­
rised to be sued as nominal defendant on behalf of the 
Company, is returned unsatisfied: 

Whenever it is otherwise proved to the satisfaction of 
the Court that the Company is unable to pay its debts. 

Who t~ bedee~ed 231 In the event of an unregistered Company being wound up 
the. contnbutofrcy III every person shall be deemed to be a Contributory who is liable, at law 

e event 0 om- •. 'b I f d b I' b'l' pany being wound or III eqUIty, to payor contn ute to t le payment 0 any e t or la 1 Ity 
up. of the Company, or to payor contribute to the payment of any sum for 

the adjustment of the rights of the Mem bers amongst themselves, or to 
payor 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; 
but in the event of the Death or Insolvency of any contributory, or 
Marriage of any female Contributory, the provisions hereinbefore contained 
with respect to the personal representatives, heirs, and devisees of a 
Deceased Contributory, and to the assignees of an Insolvent Contribu­
tory, and to the husband of Married Contributories, shall apply. 
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2a2 The Court may, at any tinie after the presentation of a PetitionPO'l'V~ ~f Court 
for winding -up an unregistered Company, and before making an Order to restr~m further 
for winding up the Company, upon the application of any creditor of proceedmgs. 
the ,Company, restrain further proceedings in 'any action,' suit, -01 -proceeding against any Contributory of the Company, or against th 
Company as hereinbefore provided, upon such terms as the Cour 
thinks fit. _ , 

233 Where an Order has been made for winding up an unregistered Effec.t of Order 
Company in addition to the provisions hereinbefore contained in the ~r wmdmg up 
'case of Companies formed under this Act, it is hereby further provided ompany. 
that no suit, action, or other legal 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 tosnch terms as the Court may impose. 

234 If any unregistered Company has no power to sue and be sued Provision in case 
,in a common Name, or if for any reason it appears expedient, the Court of unregistered 
:may by the 'Order made for winding up such Company, or by any Company. 
subsequent Order, direct that all such property, real and personal, 
including all interest, claims, and rights into and out of property, real and 
personal, including tliings in action, as may belong to or be vested in the 
Company, or toOl' in any person or persons on trust for or on behalf of 
the Company, or any part of such property, is to vest in the Official 

.Liquidator or Official Liquidators by his or their official name or names, 
and thereupon the same or such part thereof as may be specified in the 

_ Order shall vest accordingly, and the Official Liquidator or Official 
Liquidators may, inhis or their official name or names, or in such name 
or names and after giving such indemnity as the Court directs, bring or 
defend any actions; suits, or other legal proceeding relating to any 
property vested in him or them, or any actions, suits, or other legal 
proceedings nece~ry to be brought or defended for the purposes of 
effectually winding up the Company and recovering the property 
thereof. 

235 Th~ provisions made by this part of the Act with respect to Provisions in this 
'unregistered Companies shall be deemed to be made in addition to and part of ~ct 
',not in restriction of any provisions hereinbefore contained with respect cumulative. 
'to winding up Companies by the Court, and the Court or Official 
, Liquidator may, in addition to anything contained in this part of the 
• 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 winding 
up 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 IX. 

REPEAL OF ACTS, AND TEMPORARY PROVISIONS. 

, 236 After .the commencement of this Act there s},all be repealed Repeal of Acts. 
. the several Acts and parts of Acts specified in the Third Schedule hereto. 
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237 No Repeal or partial Repeal hereby enacted shall affect,-

(1.) Anything duly done under any Acts hereby partly or wholly 
repealed: ". 

(2.) The incorporation of any Company registered under any Act 
hereby partly or wholly repealed: 

(3.) Any right or privilege acquired or liability incurred under 
any Act hereby partly or wholly repealed: 

(4.) Any penalty, forfeiture, or l)ther punishment incurred in 
respect of any offence against any Act hereby partly or 
wholly repealed: 

(5.) Table B. in the Schedule annexed to The Joint BtocH. 
Companies Act, or any part thereof, so far a~ the same 
applies to any Company existing at the time of the 
commencement of this Act. 

{6.) The following Companies or Copartnerships if in existence or 
subsisting at the commencement of this Act; that is to 
to say:-

The Bank of Van Diemen's Land. 
The Cornwall Fire and Marine Insurance Company. 
The Commercial Bank. 
The Derwent and Tamar Fire, Life, and Marine Assur. 

ance Company. 
The Hobart Town and Launceston Marine Insurance 

Company. 
The High School at Hobart Town. 
The New Norfolh Bridge Company. 
The Norfolh Plains Bridge Company. 
The Tasmanian Life and Fire Insurance Company. 
The Union Bank of Australia. 

Saving of existing 238 Where previously to the commencement of this Act an Order 
proceedings for has been made for winding-up a Company under any Acts or Act 
winding up. hereby wholly or partly Repealed, or a Resolution has been passed for 

winding-up a Company voluntarily, such Company shall be wound up 
in the same manner and with the same incidents as if this Act were not 
passed, and for the purposes of such winding-up such Repealed or par­
tially Repealed Acts or Act shall be deemed to remain in full force. 

Saving of Con­
veyance Deeds, 

239 Where previously to the commencement of this Act any 
Conveyance, Mortgage, or other Deed has been made in pursuance of any 
Act hereby wholly or partly Repealed, such deed shall be of the same 
force as if this Act had not passed, and for the purposes of such Deed 
such Repealed or partially Repealed Act shall be deemed to remain in 
full force. 

Temporary :power 240 Upon the application of the Directors of any Company registered 
for CompanIes to under The Joint Stoch Companies Act made within One year after the 
tffi~~~ registered date of the commencement of this Act, sanctioned by a Resolution 

passed at an Extraordinary General Meeting, but subject to the 
restrictions hereinafter mentioned, the Governor in Council shall have 
authority by Certificate in writing to change the registered office of any 
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such Company from any part of Tasmania to any other part thereof, 
and the Registrar shall, upon receipt of such certificate, note in writing 
upon the margin or at the foot of the said memorandum the name of the 
place to which such registered office is to be transferred, and the day 
upon which such transfer is pursuant to such certificate to take place, 
and shall attach the certificate to the memorandum; and thereupon the 
place of the registered office shall, from the said last-mentioned 
registration and the said day mentioned in the said certificate, be the. 
place mentioned as such on the said certificate: Provided, however, 
that such change shall jn nowise alter or affect anything theretofore 
done by the said Company, or any of their rights or liabilities in respect! 
thereof. 

515 

241 The Governor in Council shall not issue the certificate in Restrictions on . 
pursuance of the foregoing Section until satisfied that an adver- issue of certificate 
tisement of the intention of the Company to apply to the Governor 
in Council for a certificate, with a declaration that all parties objecting 
thereto are forthwith to apply to the Governor in Council, has been 
published once at the least in each of Four successive weeks in some 
newspaper circulating in the District where the registered office of the 
Company is situate, and also in the Gazette, nor until the Governor 
in Council is satisfied that the objections, if any, that may be urged 
against the issue of such certificate are groundless. 
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FIRST SCHEDULE. 

TABLE A. 

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY SHARES. 

Sltares. 
(1.) If several persons are registered as joint holders of any Share, any One of such 

persons may give effectual Receipts for any Dividend payable in respect of such 
Share. 

(2.) Every Member shall, on payment of One Shilling, or such less sum 8S the Company 
in General Meeting may prescribe, be entitled toa 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. 

Calls on SI tares. 
(4.) The Directors may from time to time make such Calls upon the Members in respect 

of all moneys unpaid on their Shares as they think fit, provided that Twenty­
one days' notice at least is given of each CaU, and each Member shall be liable 
to pay the amount of Calls so made to the persons and at the times and places 
appointed by the Directors. 

(5.) A Call shall be deemed to have been made at the time when the Resolution of the 
Directors authorising such Call was passed. _ 

(6.) If the Call payable in respect of any Share is not paid b. efore or on the day 
appointed for payment thereof, the holder for the time being of such Share shall 
be liable to pay interest for the same at the rate of Ten pounds per cent. per 
annum from the day appointed for the payment thereof to the time of the actual 
payment. 

(7.) The Directors may, if they think fit, receive from any Member willing to advance 
the same all or any part of the moneys due upon the Shares held by him beyoud 
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. 

(8.) The instrument of transfer of any Share in the Company shall be executed both 
by the Transferor and Transferee, and the Transferor shall be deemed to remain 
a holder of such Share until the name of the Transferee is entered in the Register 
Bookin respect thereof. . 

(9.) Shares in the Company shall be transferred in the following Form:-
I A.B. of in consideration of the sum of Pounds paid 

to me by C.D. of do hereLy transfer to the said C.D. the 
Share r or Shares] numbered standing in my name in the Books 
of the Company, to hold unto the said U.D., 
his Executors, Administrators, and Assigns, subject to the several conditions on 
which I held tne same at the time of the execution hereof; and I the said C.D. 
do hereby agree to take the said Share [ or Shares] subject to the same conditions. 
As witness our hands, the day ot' 

(10.) The Company may decline to register any transfer of Shares made by a Member 
who is indebted to them. 

(11.) The Transfer Books shall be closed during the Fourteen days immediately pre", 
ceding the ordinary General Meeting in each year. 

Transmission of Sha7·es. 
(12.) The Executors or Administrators of a deceased Member shall be the only persons 

recognised by the Company as having any title to his Share. 
(13.) Any person becoming entitled to a Share in consequence of the death or insolvency 

of any Member, or in consequence of the marriage of any female Member, may 
be registered as a Member upon such evidence being produced as may from 
time to time be required by the Company. 

(14.) Any person who has become entitled to a Share in consequence of the death or 
insolvency of Bny Member, or in consequence of the marriage of any female 
Member, may, instead of being registered himself, elect to have some person 
to be named by him registered as a Transferee of such Share. 

(15.) The person so becoming entitled shall testify such election by executing to his 
nominee an instrument of transfer of such Share. 

(16.) The instrument of transfer shall be presented to the Company, accompanied with 
such evidence as the Directors may require to prove the title of the Transferor, 
and thereupon the Company shall register the Transferee as a Member. 
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porfeiture of Sluzrer. 
(17.) If anY' Member' fails to pay any Call on the day appointed for payment thereof 

the Directors may, at any time th~after, during such, time as the Call remaiR~ 
,unpaid, serve a notice on him, requiring him to pay such Call, together with 

, interest' and any expenses that may have accrued by reason of such nonpay .. 
ment. 

(18.) -The notice, shall name a further day, on or before which such call, and all interest 
and exrenses that have accrued by reason of such nonpayment, are to be paid~ 
It shal also name the place where payment is to, be made (the place so named 
being eithtr the registered Office of the Company or some other place at which calls 
of the Company are usually made payable). The notice shall also state that in the 
event of nonpayment at or before the time and at the place appointed the Shares in 
respect of which such call was made will be liable to be forfeited. 

(19.) If the requisitions of any such lIotice as aforesaid are not complied with, any Share in 
respect of which such notice has been given may at any time thereafter, before pay-

, ' ment of all calls, interest, and expenses due in, respect thereof has been made, b~ 
forfeited, by a Resolution of the Directors to that effect. 

(to.) Any Share so forfeited shall be deemed to be the property of the Company, and may be 
disposed of in such manner as the Company in General Meeting thinks fit. 

(21.) Any Member whose Shares have been forfeited shall notwithstanding be liable to pay 
to the Company all calls owing upon such Shares at the time of the fbrfeiture. 

(22.) A Declaration in writing made under the provisions of the Act of Council of the 8th 
William the 4tll, No. 2, 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 con­
stitute 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. 
(23.) The Directors may, with the sanction of the Company previously given in General 
, Meeting, convert any paid up Shares into Stock. 
(24.) When anr 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 circum-
stances admit. ' 

(25.) The several holders of Stock shall be entitled to participate in the dividends and profits 
, of the Company according 'to the amount of their respective interests in such Stock; 

and snch interests shall, in proportion to the amount thereof, confer on the holders 
thereof respectively the same privileges and advantages for the purpose of voting at 
Meetings of the Company, and for other purposes, as would have been 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 
Com~any, shall be conferred by any such aliquot part of consolidated Stock as would 
not, if' existing in Shares, have conferred such privileges or advantages. 

Increase in Capital. 
(26.) The Directors may, with the sanction of a special Resolution of the Company previously 

given in General Meetin~, increase its Capital by the issue of new Shares, such 
aggregate increase to be of such amouBt, and to be divided into Shares of such respec­
tive amounts, as the Company in General Meeting directs, or if no direction is given, 
as the DiI'ectors think expedient. 

(27.) Subject to any direction to the contrary that may be given by the Meeting that sanctions 
the increase of Capital, all new Shares shall be offered to the Members in proportion 
to the existing Shares held by them, and such offer shall be made by notice specifying. 
the number of Shares to which the Member is entitled, and limiting a time within 
which the offer, if not accepted, will be deemed to be declined; and after the eT(piration 
of such time, or on the receipt of an intimation from the Member to whom such 
notice is given that he declines to accept the Shares offered, the Directors may dispose 
of the same in such manner as they think most beneficial to the Company. 

(28.) Any Capital raised by the creation of new Shares shall be considered as part of the 
original Capital, and shall be subject to the same provisions with reference to the pay­
ment of calls, and the forfeiture of Shares on nonpayment of calls, 01' otherwise, as if 
it had been part of the original Capital. 

General Meetings. 
(29.) The first General Meeting shall be held at such time, not being more than Six months 

after the registration of the Company, and at such place, as the Directors may 
determine. 

(30.) Subsequent General Meetings shall be held at such time and place as may be prescribed 
.' by the Company in General Meetin~; and if no other time or place IS prescribed, a. 

General Meeting shall be held on tne first Monday in February in every year, at 
such place as may be determined by the Directors. ' 
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(1.) The above-mentioned General Meetings shall be called Ordinary Meetings; all other 
. . General Meetings shall be called Extraordinary. 
(32.) The Directors may, whenever they think fit, and they shall upon a requisition ·made iD 

writing by not less than one fifth in number of the M embers ot the Company, convene 
.. an Extraordinary General Meeting. • 
(33.) Any requisition made by the Members shall express the object of the l\I ee.ting propose4 

to be called, and shall be left at the registered Office of the Company. ) 
(34.) Upon the receipt of such requisition the Directors shall forthwith proceed to convene an 

Extraordinary General Meeting. If they do not proceed to convene the same within 
Twenty-one days from the date of the requisition, the requisitionists, or allY other 
Members amounting to the required number, may themselves convene an Extra­
ordinary General Meeting. 

Proceedings at General Meetings. 

(35.) Seven days' notice at the least, specifying the place, the day, and the hour of meeting, 
and in case of special busine>s the general nature of such business, shall be given to 
the Members in manner hereinafter mentioned, or in such other manner, if any, a~ 
may be prescribed by the Company in General Meeting; but the non-receipt of such 
Notice by any Member shall not invalidate the proceedings at any General Meeting~ 

(36.) All business shall be deemed special that is transacted at an Extraordinary Meeting~ 
and all that is transacted at on Ordinary Meeting, with the exception of sanctionin~ 
a dividend and the consideration of the accounts, balance sheets, and the ordinary 
Report of the Directors. 

(37.) 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; that is to say, 
if the persons who have taken shares in the Company at the time of the meeting do 
not exceed Ten in number, the quorum shall be Five; if they excepd Ten there shall 
be added to the above quorum One for every Five additional Members up to Fifty, 
and One for every Ten additional Members after Fifty, with this limitation, that no 
quorum shall in any case exceed Twenty. 

(38.) If within one half 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 following day, at the same ti~ 
and place; and if at such adjourned meeting a quorum is not present, it shall be 
adjourned sine die. 

(39.) The Chairman (if any) of the Board of Directors shall preside as Chairman at every 
General Meeting of the Company. 

(40.) If there is no such Chairman, or if at any meeting he is not present within Fifteen 
minutes after the time appointed for holding the meeting, the members present shall 
choose some one of their number to be Chairman. 

(41.) The Chairman may, with the consent of the meeting, adjourn any meeting from time to 
time and from place to place, but no business shall be transacted at any adjourned 
meeting other than the business left unfinished at the meeting from which the adjourn­
ment took place. 

(42.) At any General Meeting, unless a Poll is demanded by at least Five MemLers, a 
derlaration by the Clmirman that a Resolution has been carried, and an entry to that 
effect in the Book of Proceedings of the Company, shall be sufficient evidence of the 
fact, without proof of' the number or proportion of the votes recorded in favour of or 
against such Hesolution. 

(43.) If a Poll is demanded by Five or more M em bel'S 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. 

Votes if Members. 

(H.) Every :Member shall have One vote for every Share up to Ten: he shall ha~e a~ 
additional vote for every Five Shares beyond the first Ten Shares up to One hundred, 
and an additional vote for every Ten Shares beyond the first Hundred Shares. 

(45.) Ifany Member is a Lunatic or Idiot he may vote by his Committee, Curator bonis, or 
other legal Curator. 

(46.) If one or more persons are jointly 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. 

(47.) No Member shall be entitled to vote at any General Meeting unless all Calls due from 
him have been paid, and no Member shull bA entitled to vote in respect of any 8hare 
that he has acquired by transfer at any meeting held after the expiration of Three 
months from the Registration of the Company, unless he has been possessed of the 
share in respect of which he claims to vote for at least Three months previomly to th~ 
time ofh{,lding the meeting at which he proposes to vote. . 

(48.) Votes may be given either personally or by proxy. 
(49.) The instrument appointing a proxy shall be in writing, under the hand of the appointor, 

or if such appointor is a Corporation, under its Common Seal, and shall be attested by 
one or more witness or witnesses: no persoIl shall be appointtd a proxy who is not a 
Member of the Company. 
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(50.) The instrument appointing' a proxy shall be deposited at tho 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. 

,51.) Any instrument appointing a proxy shall be in the following Form:-
Company Limited. 

I, of in Tasmania, 
being a Member of the Company Limited, and entitled 
to Vote or 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 Meetmg of the Company to be held on the day 
of , and at any adjournment thereof lor, at Ilny Meeting of the Com. 
pany that may be held in the year J. 

As witness my hand, this day of 
Signed by the said in the presence of 

IJirectors • 
. (5~.) The number of the Directors, and the names of the first Directors, shall be determined 

by the Subscribers of the Memorandum of Association. 
(53.) Until Directors are appointed the Subscribers of the Memorandum of Association shall 

be deemed to he Directors. ' 
(54.) 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 <if IJirectors. 
(55.) The business of the Company shall be managed by the Directors, who may pay all 

expenses incurred in getting up and registering the Company, and may exercise all 
such powers of the Company as are not by the foregoing Act, or by these Articles, 
required to be exercised by the Company in General Meeting, subject nevertheless to 
any Regulations of these Articles, to the provisions of the foregoing Act, and to such 
Regulations, being not inconsistent with the aforesaid Regulations or Provisions, aa 
may be prescribed by the Company in General Meeting; but no Regulation made 
by the Company in General Meeting shall invalidate any prior act of the Directors 
which would have been valid if such Regulation had not been made. 

(56.) The continuing Directors may act notwithstanding any vacancy in their body. 

IJisquali/ication of IJireclors. 
{57.) The office of Director shall be vacated,-

If he holds any other office or place of profit under the Company: 
If he becomes Insolvllnt : 
If he is concerned in or participates in the profits of any contract with the 

Company. 
But the above Rules shall be subject to the following exceptions: That no Director shall 

vacate his office by reason of his being a Member of any Company which has entered 
into contracts with or done any work for the Company of which he is a Director; 
nevertheless he shall not vote in respect of such contract or work, and if he does so 
vote his vote shall not be counted. 

Rotation of IJirectors. 
{58.) At the 6rst ordinary Meeting after the Registration of the Company the whole of the 

Directors shall retire from office; and at the first ordinary Meeting in every subsequent 
year one third of the Directors for the time being, or if their number is not a multiple 
of three, then thtl number nearest to one third, shall retire from office. 

(59.) The one third or other nearest number to retire during the first and second years ensuing 
the first ordinary Meeting of the Company shall, unless the Directors agree among 
themselves, be determined by ballot: In every subsequent year the one third or other 
nearest number who have been longest in office shall retire. 

(60.) A retiring Director shall be re-eligible. 
(-61.) The Company at the General Meeting at which any Directors retire in manner aforesaid 

shall fill up the vacated offices by electing a like number of persons. 
(.62.) If at any Meeting at which an election of Directors ought to take place the places of the 

vacating Directors are not filled up, the Meeting shall stand adjourned till the same 
day in the next week, at the same time and place; and if at such adjourned Meeting 
the places of the vacating Directors are 110t filled up, the vacating Directors, or such 
of them as have not had their places filled up, shall continue in office until the 
ordinary Meeting in the next year, and so on from time to time until their places are 
filled up. 

(63.) The Company may from time to time, in General Meeting, increase or reduce the 
number of Directors, and may also determine in what rotation such increased or 
reduced number is to go out of office. . . 

~64.) Any casual vacancy occurring in the Board of Directors may be filled up by the 
Directors, but any person so chosen shall retain his office so long only as the vacating 
Director would have retained the same if no vacancy had occurred • 

• 
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(65.) The Company, in General Meeting, may, by a special Resolution, remove any Direotor 
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 if Directol·s. 
(66.) The Directors may meet together for the despatch of business, adjounl, and otherwise 

regulate their Meetings as they think fit, and determine the quorum necessary for the 
transaetion of business: Questions arising at any Meeting shall be decided by a 
majority of votes: In ease of an equality of votes the Chairman shall have a second 
or casting vote: A Director may at any time summon a Meeting of the Directors. 

(67.) The Directors mAy elect a Chairman of their Meetings, and detennine 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 some one ot their number to he Chairman of such Meeting. 

(ea.) The Directors may delegate any of their powers to Committees consisting of sueh 
Member or Members of their body as they think fit; any Committee so formed 
shall, in the exercise of the powers so delegated, conform to any Regulations that 
may be imposed on them by the Directors. 

(69.) A Committee may elect a Chairman of their Meetings: Ifno such Chairman is .elected, 
or if he is not present at the time appointed for holding the same, the Memberspresell.t 
shall choose one of their number to be Chairman of such Meeting. 

(70.) A Committee may meet and adjourn as they think proper: Question~ arising at 
, any meeting shall be determined by a majority of votes of the Members present; 

and in case of an equality of votes the Chairman shall have a second or casting 
Vote. 

(71.) All acts done by any meeting of the Directors, or of a Committee of Directors 
or by any person acting as a Director, shall, notwithstanding that it is after­
wards discovered that there was some defect in the appointment of any such 
Directors or persons acting as aforesaid, or that they or any of them were 
disqualified, be as valid as if every such person had been duly appointed and 
was qualified to be a Director. 

Dividends. 
(72.) The Directors may, with the sanction of the Company in General Meeting, declare 

a Dividend to be paid to the Members in proportion to their Shares. 
(73.) No Dividend shall be payable except out of the profits arising from the business of 

the Company. . . 
(74.) The Directors may, before recommending any Dividend, set aside out of' the 

profits of the Company such sum as they think proper as a reserved Fund to 
meet contingencies, or for equalizing Dividends, or for repairing or maintaining 
the works connected with the business of the Company, or any lart thereof; 
and the Directors may invest the sum so set apart as a reserve Fund upon 
such securities as they may select. . 

(75.) The Directors may deduct from the bividends payable to any Member all such 
sums of monflY as may be due from him to the Company on account of Calls 
or otherwise. 

(76.) Notice of any Dividend that may llave been declared shalI be given to each 
Member in manner hereinafter mentioned; and all Dividends unclaimed for 
Three years, after having been declared, may be forfeited by the Directors for 
the benefit of the Company . 

. (77.) No Dividend shall bear interest as against the Company. 

Accounts. 
(78.) The Directors shall cause true Accounts to be kept,­

Of the Stock-in-trade of the Company. 
Of the sums of Money received. and expended by the Company, and the 

matter in respect ot which sucu Receipt and Expenditure takes place; and, 
Of the Credits and LiabilIties of the Company: 

The Books of Account shall be kept at the registered office of the Company, 
and, subject to any reasonable restrictions as to the time and manner of inspecting 
the same that may be imposed by the Company in General Meeting, shall be 
open to the inspection of the Members during the hours of business. 

(79.) Once at the 11'8st in every year the Directors shall lay before the Company iu 
General Meeting a Statement of the Income and Expenditure for the past year, 
made. up to a date not more than Three months before such Meeting. 

(80.) 'Ihe statement so made shall show, arranged under the most eonvenient heads, 
the amount of gross income, distinguishing the several sources from which it 
has been derived, and the amount of gross expenditure, distinguishing the ex­
pense of the establishment, salllries, and other like matters: Every item or 
expenditure fairly chargeable against the year's income shall be broul?:ht into 
accolln t, 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 anyone year the whole amount 'of ·sOOh 
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 • 

• 
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(81.) A Balance Sheet sllall be made out in every year, and laid before the Company 
in General Meeting, and such Balance Sheet shall contain a summary of the 
properly and liabilities of the Company arranged under the heads appearing in 
the form annexed to this Table, or as near thereto as circumstances admit. 

(82.) A printed copy of such Balance Sheet shall, Seven days previously to such Meeting, 
be served on every Member in manner in which notices are hereinafter directed 
to be served. 

Audit. 
(83.) Once at the least in every year the Accounts of the Company shall be examined, 

and the correctness of the Balance Sheet ascertained, by one or more Auditor 
or Auditors. 

(84.) The first Auditors shall be appointed by the Directors: subsequent Auditors shall 
be appointed by the Company in General Meeting. 

(85.) If one Auditor only is appointed, all the provisions herein contained relating t() 
Auditors shall apply to him. 

(86.) The Auditors may he 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. 

(87.) The election of Auditors shall be made by the Company at their ordinary Meeting 
in each year. 

(88.) The remuneration of the first Auditors shall be fixed by the Directors; that of 
subsequent Auditors shall be fixed by the Company in General Meeting. 

(89.) Any Auditor shall be re-eligible on his quitting office. 
(90.) If any casual vacancy occurs in the office of any Auditor appointed by the Com­

pany, the Directors shall forthwith call an extraord!nary General Meeting for 
the purpose of supplying the same. 

(91.) If no election of Auditors is made in manner aforesaid, the Supreme Court or 
any Judge thereof 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 )lis services. 

(92.) 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. 

(93.) Every Auditor shaIl have a list delivered to him of all books kept by the Company, and 
shall at all reasonable times have access to the books and accounts of the Company: 
He may, at the expense of the Company, employ accountants or other persons to­
assist him in investigating such accounts, and he may in relation to such accounts 
examine the Directors or any other officer of the Company. 

(94.) The Auditors shall make a report to the Members upon the Balance Sheet and accounts, 
and in every such report they shall state whether, in their opinion, the Balance Sheet 
is a full and fair balance sheet, containing the particulars required by these Regula­
tions, 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, amI whpther they have been satisfactory; and such Report shall be read, 
together with the Report of the Directors, at the Ordinary Meeting. 

Notices. 
(95.) A Notice may be served by the Company upon any Member either personally, or by 

sending it through the post in a prepaid letter addressed to such Member at his 
registered place of abode. 

(96.) All Notices directed to be given to the Members shall, with respect to any Share to­
which persons are jointly entitled, be given to whichever of such persons is named 
first in the register of Members; and Notice so given shall be sufficient Notice to all 
the holders of such Sbare. 

(97.) Any Notice, if served by post, shall be deemed to have been served at the time when 
the letter containing the same would be delivered in the ordinary course of the post; 
and in proving such service it shall be sufficient to prove that the letter containing the 
Notices was properly addressed and put into the Post Office. 
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TABLEB. 

TABLE OF FEES to be paid to the Registrar by a Company having a 
Capital divided into Shares. 

For Registration of a Company whose nominal Capit.al does not exceed £2000, 
a Fee of ...................•.....................•...... _ ........ . 

~For Registration of a Company whose nominal Capital exceeds £2000, the 
above Fee of £2, with the following additional Fees, regulated according to 
the amount of nominal Capital j (that is tl) say,) £ 8. d. 

}<'or every £1000 of nominal Capital, or part of £1000, after 
the first £2000, up to £5000 •••••••••••• . • • • • • • • . • • 1 0 0 

For every £1000 of nominal Capital, or part of £1000, after 
the first £5000, up to £100,000...... ............... 0 () 0 

For every £1000 of nominal Capital, or part of £1000, 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 £1000, or part ot'a £1000, as would have 
been payable if such increa.ed 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 ot' 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 arecord of any fact hereby authorised or required to be recorded 
by the Registrar, a Fee of ••••••••••••••••..••••••••••••••••••••••••• 

For issuing a Certificate of Incorporation •••••••••••••••••••••••••••.•••••• 

TABLE C. 

£ 8. d. 

200 

050 

050 
050 

TABLE OF FEES to be paid to the Registrar by a Company not having a 
Capital divided into Shares. 

For Registration of a Company whose number of Members as stated in the 
Articles of Association does not exceed 20 .••••••••••••••••••••••••••••. 

'Por Registration of a Company whose number of Members, as stated in the 
Articles of Association, exceeds 20, but does not exceed 100 •••••••••••••• 

For Re~jstration of a Company whose number of Members, as stated in the 
ArtlCles of Association, exceeds lOO, bllt is not stated to he unlimited, the 
above Fee of £5, with an additiona15s. for every 50 Members or less number 
than 50 Members after the first 100. 

For Registration of a Company in which the number of Members is stated in the 
Articles of Association ti> be unlimited, a Fee of ••••••••••••••••••••••• 

For Registration of any increase in the number of Members made after the 
Registration of the Company in respect of every 50 Members, or less than 
50 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 fitst Registration of the Company. 

For Registration of any existing Company, except such CompAni~s as are by 
, this Act exempted fi'om payment of Fees in respect of Registration under 

this Act, the same :I!'ee as is charged for Registering a new Company. 
:For'registering any Document bereby 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, a Fee of ......• a ••••••••••••• • < ...................... . 

£. s. d. 

200 

600 

20 0 0 

060 

050 

050 
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FORM D. 

FORM of STATEMENT REFERRED TO IN PART 30F THE ACT. 

• The Capital of the Company is 
Shares of each. 

, divided into 

The number of Shares issued is 
Calls to the amount of Pounds per Share have been made, under which the 

Sum of Pounds has been received. 
The Liabilities of the Company on the First day of January (or July) werej-

Debts owing to sundry persons by the Company: 
On Judgment, £ 
On Speciality, £ 
On Notes or Bills, £ 
On Simple Contracts, £ 
On estimated Liabilities,. £ 

The Assets of the Company on that day were,­
Government Securities r stating them 1, £ 
Bills of Exchange and Promissory 'Notes, £ 
Cash at the Bankers, £ . 
Other Securities, £ 

• If the Company has no Capital divided into Shares the portion of the Statement relating to Capital and Share. 
must be omitted. 

SECOND SCHEDULE. 

FORM A. 

MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY SHARES. 

1st. The name of the Company is "The Eastern Steam Packet Company, Limited." 
2nd. The registered office of the Company will be situate in Hobart Town. 
3rd. The objects for which the Company is established are, "the conveyance of passengers 

and goods in ships or boats between such places as the Company may from time to time 
determine, and the doing all such other things as are incidental or conducive to the attainme~t 
'Of the above object." 

4th. The liability of the Members is limited. 
5th. Tht: 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 opposit.e 
our respective names. 

Names, Addresses, and Descriptions of Subscribers. 

"1. John Jones of 
"2. John Smith of 
"3. Thomas Green of 
"4. John Thompson of 
"5. Caleb White of 
"6. Andrew Brown of 
"7. Cresar White of 

Merchant ••••••••••.•• 

....... ' ............ . 

...................... 

Number of . Shares 
taken by eac:ll 
Subscliber. 

200 
25 
30 
40 
15 
5 

10 

Total Shares taken. • • • • • • • • • • 325 

Dated the 22nd day of November, 1867. 
Witness to the above signatures, 

A;B., No 13, Elizabeth-street, Hobart Town: 
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FORM B. 

l\{EMORANDUM and ARTICLES OF ASSOCIATION of a Company limited by 
Guarantee, and not having a Capital divided into Shares. 

l1femorandum cif Association. 

1st. The name of the Company is "The Mutual Tasmanian Marine Association, limited." 
2nd. The re~istered office of the Company will be situate in Hobart Town. 
3rd. The objects for which the Company is established are, "the mutual Insurance of 

Ships belonging to Members of the Company, and the doing all such other things as am 
incidental or conducive to the attainment of the above objects." 

4th. Every Member of the Company undertakes to contribute to the Assets of the 
Company in the event of the same being wound up during the time that he is a Member, or 
within One year afterwards, for the payment of' the debts and liabilities of the Company 
contracted before the time at which he ceases to be a Member, and the costs, charges, an~ 
expenses of winding up the same, and for the adjustment of the rights of the Contributories 
amongst themselves, such amount as may be required not exceeding Ten Pounds. 

We, the several persons whose names and addresses are subscribed, are desirous of being 
formed into a Company, in pursuance of this Memorandum of Association. 

Names, Addresses, and Descriptions of Subscribers. 

"1. John J ones of 
" 2. John Smith of 
"3. Thomas Green of 
"4. John Thompson of 
"5. Caleb White of 
"6. Andrew Brown of 
" 7. Cresar White of 

Dated the 22nd day of November, 1867. 
Witness to the above Signatures, 

A.B., No. 13, Elizabeth-street, Hobart Town. 

, Merchant. 

ARTICLES of ASSOCIATION to accompany preceding MEMORANDUM OF 

ASSOCIATION. 

(1.) The Company, for the purpose of Registration, is declared to consist of Five hundred 
Members. 

(2.) The Directors hereinafter mentioned may, whenever the business of the Association 
requires it, register an increase of Members. 

(3.) 
Definition rif ~lfe11lbers: 

Every person shall be deemed to have agreed to become a Member of the Company who 
insures any ship or share in a ship in pursuance of the Regulations hereinafter 
contained. 

General Meetings. 
(4.) The first General Meeting shall be held at such time, not being more than Three months 

after the incorporation of the Company, and at such place, as the Directors may 
determine. 

(5.) Subsequent General Meetings shall be held at such time and place as may be prescribed 
by the Company in General Meeting; and if no other time or place is prescribed, a 
General Meeting shall be held on the first Monday in February ill every year, at such 
place as may be determined by the Directors. 

(6.) The above-mentioned General Meetings shall be called Ordinary Meetings; all other 
General Meetings shall be called Extraordinary. 

(7.) The Directors may, whenever they think fit, and they shall, upon a requisition made in 
writing by any Five or more Members, convene an Extraordinary General Meeting. 

(8.) Any Requisition made by the Members shall express the object of the meeting proposed 
to be called, and shall be left at the registered office of the Company. 

19.) Upon.the receipt of such Requisition the Directors shall forthwith proceed to convene a 
General Meeting: If they do not proceed to convene the same within Twenty-one 
days from the date of the Requisition, the requisitionists, or any other Five Members, 

. may themselves convene a meeting. 

, Proceedings at General Meetings. 
(10.) Seven days' notice fit ihe 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 inmannel' hereinafter mentioned, or in such other manner, if any, a3 
may be prescribed by the Company in General Meeting; but the'non-receipt of such 
notice by any member shall not invalidate the Proceedings at any General Meeting. 

(11.) All business shall be deemed special that is transacted at an ExtraordinlUJt Meeting, 
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and all that is transacted at an Ordinary Meeting, with the exception of the 
consideration of the Accounts, Balance Sheets, and the ordinary Rel)Ort of the 
Directors. 

(12.) No business shall be transacted at any Meeting except the declaration of a dividend, 
unless a quorum of Members is present at the commencement of such businllss; and 
such quorum shall be ascertained aR follows; that is to say, if the Members of the 
Company at the time of the meeting do not excl'ed Tlln in number, the quorum shall 
he Five; if they exceed Tell there shall be added to the above quorum One for every 
Five additional members up to Fifty, and One for every Ten additional members after 
Fifty, with this limitation, that no quorum shall in any case exceed Thirty. 

,(13.) If within One half hour from the time appointed for the meeting a quorum of Members 
is not present, the mlleting, if convened upon the requisition of Members, shall be 
dissolved: in any other case it shall stand adjourned to the day following at the same 
time and place; and if at such adjourned meeting a quorum or Members is not 
present, it shall be adjourned si1le die. 

(14.) The Chairman (if any) of the Directors shall preside as Chairman at every General 
Meeting of the Company. 

(15.) If there is no such Chairman, or if at any meeting he is not present at the time of 
holding the same, the M embers present shall choose some one of their number to 
be Chairman of such meeting. 

(16.) The Chairman may, with the consent of the meeting, adjourn Imy 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 adjourn­
ment took place. 

(17.) At any General Meeting, unless a Poll is demanded bv at least Five Members, a 
declaration by the Chairman that a Resolution has been carried, and an entry to that 
effect in the Book of Proceedings of the Company, shall be sufficient evidence of the 
fact, without proof of the number or proportion Of the votes recorded in favour of or 
against such Resolution. 

(Ut) If a Poll is demanded in manner aforesaid, the same shall be taken· in such manner as 
the ChairDlan directs, and the result of such Poll shall be deemed to be the Resolutioll 
of the Company in General Meeting. 

Votes of Members. 
(19.) Every Member shall have one vote and no more. 
(20.) Ifany Member is a lunatic or idiot he may vote by his Committee, Curator bonis, or 

other legal Curator. 
(91.) No Member shall be entitled to vote at any Meeting unless all moneys due from him 

to the Company have been paid. 
(22.) Votes may be given either personally or by proxies: A proxy shall be appointed iR 

. . writing under the hand of the appointor, or if such appointor is a Corporation, under 
its Common Seal. 

i{28.} No person shall be appointed a proxy who is not a Member, and the instrument 
appointing him shall be deposited at the registered office of the Company not less 
than forty-eight hours before the time of holding the Meeting at which he proposes t9 
vote. 

··(24.) Any instrument appointing a proxy shall- be in the following form :-

COMPANY, LIMITBD. 

I, , of in Tasmania, being a Member of the 
Company, limited, hereby appoint 

of , as my proxy, to vote for llIe and on my behalf at the 
[Ordinary t»' Extraordinary, as tlte case may be,l General Meeting of the Company 
to be held on the day of , and at any adjournment thereof to be 
held on the day of next [or, at any Meeting of the Company 
that may be held in the year ]. 

As witness my hand, this 
Signed by the said 

day or 

Director •• 

in the presence of 

, (25.) The number of the Directors, and the names of the first Directors, shall be determined 
. by the Subscribers of the Memorandum of Association. 
(26.) Until Directors are appoin~ed, the Subscribers of th,: Memorandum of AlJsociation shall 

for all the purposes of thIS Act be deemed to be DIrectors. 
. .Powers of Direct01'It. 

, (27.) The business of the Company shall be managed by the Dir!!ctortl, who may. exercise all 
such POWf'.rs of tqe Company as are not hereby reqwred to be exercised by the 
Company in General Meeting; but no Regulation made by the Company in General 
Meeting shall invalidate any prior act of the Directors which would have been valitl 
if such Regulation bad not been made. 

BleCti07l of Directtw •• 
. (28.) The Directors shall be elected annually by the Company in General Meeting. 

Bfl8iM" of tke CMnpany. 
{Her~inMo, Ruleu.to tIItIdI in whiCh _fie" qf IfIIU7'IIJICI v"-H~'Id.] 
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Accounts. 
(29.) The AccQunts of the Company shall be audited by a Committee of Five Members,· 

to be called the Audit Committer. 
(30.) The first·· Audit Committee shall be nominated by the Directors out of the body 

of Members. 
(SI.) Subsequent Audit Committees shall- be nominated by the Members at the Ordinary 

General M eeting in each year. 
(S~.) 'rhe Audit Committee shall be supplied with a copy of the Balance Sheet, and it 

shall be their duty to examine the same with the Accounts and Vouchei's relating 
thereto. 

(33.) The Audit Committee shan have a list delivered to them of all books kept by the 
Company, and they shall at all reasonable times have access to the books and 
accounts of the Company: They may, at the expense of the Company, employ 
accountan t~ or other persons to assist them in investigating such accounts, and 
they may in relation tu such accounts examine the Directors or any other officer 
of the Company. 

(-34.) The Audit Committee shall make a Report to the Members upon the Balance Sheet 
and Accounts, and in every such Report they shall state whether in their opinion 
the Balance Sheet is a full and fair Balance Sheet, containing the particulars 
required by these regulations of the Company, and properly drawn up, so as 
to exhibit a true and correct view of the state of the Company's affairs, and 
in case they have called for explanation or information from the Directors, 
whether such expIHnations or information have been given by the Directors, 
and whether they have beeu satisfactory, and such Report shall Le read together 
with the Report qf the Directors at the Ordinary Meeting. 

Notices. 
~3.j.) A Notice may be served by the Company upon any Member either personally, 

or by sending it through ths po~t in a prepaid letter addressetl to such Member 
at his registered place of abode. . 

EM.) Any Notice, if served by Post, shall be deemed to have been served at the time 
when thr letter containing the same would be delivered in the ordinary course 
of the Post; lInd in proving such service it shall be sufficient to prove that 
the letter containing the Notice was properly addressed, and put into the Post 
Office. 

Winding up. 
(37.) The Company shaH be wound up voluntarily whenever an Extraordinary Resolution, 

as defined by The Companies Act, 1869, is passed, requiring the Company to 
be wound up voluntarily. 

Names, Addresses, and Descriptions of Subscribers. 

"1. J olm J ones of , Merchant • 
.. 2. John Smith of 
"3. Thomas Green of 
"4. John 'l'hompson of 
"5. Caleb White of 
"6. Andrew Brown of 
"7. Cresar White of 

Dated the 22nd day of November, 1867. 
Witness to the u bove signatures, 

A.B., No. ] 3, Elizabeth-street, Hobart Town. 

FORM C. 

lVh:r.IORANDUM and ARTICLES OF ASSOCIATION of a Company limited by 
Guarantee, and having a Capital divided into Shares. 

JJ! emorandum of Association. 
1st. The name (If the Company is "The Hobart Town Hotel Company, limited." 
2nd. The registered office of the Company will be situate in Hobart Town. 
3rd. The objects for which the C'ompany is established are" the facilitating travelling in 

Tasmania, by providing hotels and conveyances by sea and by .land for the accommodation 
of travellers, and the doing all sueh other things as are incidental or conducive to the attain­
ment of th~ above object." 

4th, Every" l\:fember of the Company undertakes to contribute to the Assets of the 
Company ·in the event ot'the same being wound up during the time that he is a Member, or 
within OIle year afterwards, for payIOOht of the debts and liabilities of the Company contracted 
Wore the time at which he ceases to he a Member, and the·costs, charges, and expenses of 
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winding-up the same, and for the adjustment of the rights of the Contributorie3 amongst 
themselves, such amount as may be required not exceeding Twenty Pounds. . 
WE, the several persons wbose names and addresses are subscribed, are desirous of being 

formed into a Company, in pursuance of this Memorandum of Association. 
Names, Addresses, and Descriptions of Subscribers. 

"1. John Jones of , Merchant. 
"2. John Smith of 
"3. Thomas Grep,n of 
"4. John Thompson of 
"5. Caleb White of 
"6. Andrew Brown of 
" 7. Cmsar White of 

Dated the 22nd day of November, 1867. 
Witness to the above Signature~, 

A.B., No 13, Collins-street, Hobart Town. 

Articles if Association to accompany preceding Memorandum of Association. 

1. The Capital of the Company shall consist of Five hundred thousand Pound~, 
divided into Five thousand Shares of One hundred Pounds each. 

2. The Directors may, with the sanction of the Company in General Meeting, 
reduce the amount of Shares. 

3. The Directors may, with the sanction of the Company in General Meeting, 
cancel any Shares belonging to the Company. 

4. All the Articles of Table A. shall be deemed to be incorporated with these 
Articles, and to apply to the Company. 
WE, the several persons whose names and addresses are subscribed, agree to take the 

number of Shares in the Capital of the Company set opposite our respective 
names. 

Names, Addresses, and Descriptions of Su.bscribers. 

"1. John Jones of 
"2. John Smith of 
" 3. Thomas Green of 
" 4. John Thompson of 
"5. Caleb White of 
" 6. Andrew Brown of 
" 7. Cmsar White of 

.......................... 

Total Shares taken ............... .. 

Dated the 22nd day of November, 1867. 
Witness to the above Signatures, 

A.B, No. 13, Collins-street, Hobart Town. 

FORM D. 

Number of 
Shares taken 

by each 
Subscriber. 

200 
25 
30 
40 
15 
5 

10 
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MEMORANDUM and ARTICLES OF ASSOCIATION of an unlimited Company, 
having a Capital divided into Shares. 

Memorandum of Association. 
1st. The name of the Company is "The Patent Stereotype Company." 
2nd. The registered Office of the Company will be situate in Hobart Town. 
3rd. The objects for which the Company is established ar~ "the working of a ~a~ent 

method of founding and casting Stereotype Plates, of which method John SmIth, of 
Hobart Town, is the sole Patentee." 
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WE, the several persons whose names are subscribed, are desirous of being formed into 
a Company, in pursuance of this Memorandum of Association. 

Names, Addresses, and Descriptions qf Subscribers. 

"1. John J ones of , Merchant. 
"2. John Smith of 
"3. Thomas Green of 
"4. John Thompson of 
"5. Caleb. White of 
"6. Andrew Brown of 
"7. Abel Brown of 

Dated 22nd day of Nov('mber, 1861. 
Witness to the above Signatures, 

A.B., No. 20, Murray-street, Hobart Town. 

Articles of Associ ation to accompany the preceding Memorandum of Association. 

Capital of the Company. 
The Capital of the Company is Two thousand Pounds, divided into Twenty Shares af 

One hundred Pounds each. 
Application of Table A. 

All the Articles of Table A. shall be deemed to be incorporated with these Articles, and 
to apply to the Company. 

'WE, the several persons whose names and addresses are subscribed, agree to take the number 
of Shares in the Capital of the Company set opposite our respective names. 

Names, Addresses, and Descriptions of Subscribers. 

"1. John Jonesof 
"2. John Smith of 
"3. Thomas Green of 
"4. John Thompson of 
"5. Caleb White of 
"6. Andrew Brown of 
"7. Abel Brown of 

Merchant 
•.•••.•..•....•......... 

Number of 
Shares taken by 

Subscribers. 

1 
fj 

2 
2 
3 
4. 
1 

Total Shares taken.. •• •••••• • • • • •• • • • • • • • 18 

Dated the 22nd day of November, 1867. 
Witness to the above Signatures, 

A.B., No. 20, Murray-street, Hobart Town. 
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FORM E. as required by the Second Part of the Act. 

SUMMARY ot CAPITAL and SHARES of the COMPANY, made up to the 

Nominal Capital £, divided into 
Number of' Shares taken up to the 
There has been called up on each Share £, 
Total amount of' Calls received £, 
Total amount of Calls unpaid £, 

Shares of£, 
day of 

LIST of Persons holding Shares in the Company on the 
any time during the Year immediately preceding the said day of 
Shares so held. 

day of 

NAMES, ADDRESSES, AND OCCUPATIONS. 

FOLIO IN REGISTER 
LEDGER CONTAINING Shares held by existing 

PARTICULARS. Members on the Surname. Christian Name. A.ddress. Occupation. day of 

--- - ---

day of 

each. 

, and of Persons who have held Shares therein at 
, showing their Names and Addresses, and an Account of the 

,. .. -

ACCOUNT OF SHARES. 

Additional Shares held by Shares held by Persons no existing Members during 
preceding Year. longer Members. 

Remarks. 

Number. .Date of 
Transfer. Number. Date of 

Transfer. ----- ------------------

g 
o 

eo eo 
0 

.:~ 
1-1 
L2 
1-3 
0 
~ 
~ 

~ .~ 
C') • 
J"'" .... 
00 ~ 0;, 

SO 0 

~ 
~ 
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FORM F. 

LICENCE TO HOLD LANDS. 

The Governor in Council hereby licenses the Association, Limited, 
to hold the Lands hereunder described [insert Description of Lands]. The Conditions of this 
Licence are [in.~el·t Conditions, if any]. 

Date and 
Number of Act. 

THIRD SCHEDULE. 

Title of Act. 

5 Vict. No. 17 •..• An Act to consolidate and amend the Law respecting 
certain Copartnerships. 

7 Vict. No. 16 ••.• An Act to amend and restrict the Operation of an Act 
of this Island, intituled An Act to consolidate and 
amend the Law respecting certain Co-partnerships. 

23 Vict. No. 12 ... An Act for the Incorporation and Regulation of Joint 
Stock Companies and other Associations, with or 
without Limited Liability • 

.JA.MES BARNARD, 
GOVERNMENT PRINTER, 'rASM.A.NU. 

Extent of Repeal. 

The whole Act, ex­
cept Sections 21. 
23, 24,25. 27, & 
so much of Sec. 
tion 26 as pro­
vides for the re­
covery of any 
penalty imposed 
under 8ection 23. 
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