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An Act for the Incorporation, Regulation, and Winding up of
Trading Companies and other Associations.

[Assented to, 9th December, 1864.]

THEREAS it is expedient that the laws relating to the Incor-

poration, Regulation, and Winding up of Trading Companies

and other Associations should be consolidated and amended—Be it

therefore Enacted, by the Governor-in-Chief of the Province of

South Australia, with the advice and consent of the Legislative

Council and House of Assembly of the said Province, in Parliament
assembled, as follows:

PRELIMINARY.

1. This Act may be cited for all purposes as “The Companies
Act, 1864.”

2. In this Act, the expression “ A company limited by shares,”
shall mean a company under this Act, the liability of the members
of which is, by their memorandum of association, limited to the
amount (if any) unpaid on the shares respectively held by them;
the expression “ A company limited by guarantee,” shall mean a
company under this Act, the liability of the members of which is,
by their memorandum of association, limited to such an amount as
the members may, respectively, undertake by such memorandum to
contribute to the assets of the company in the event of its being
wound up; the expression “ An unlimited company,” shall mean a
company under this Act, formed on the principle of having no limit
placed on the liability of its members.

3. For
Q
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Insurance Companies.

s _-ten, persons shall be formed after the coming into operation of this

* & certain numbet. .
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3. For the purposes of this Act, a company that carries on the
business of insurance in common with any other business or busi-

“nesses shall be deemed to be an insurance company.

- 4., No company, association, or partnership, consisting of more than

Act for the purpose of carrying on the business of banking, unless it
is formed in pursuance of some other Act, either of the Imperial

Avr 22~ & / (?7 /4 Parliament, or of the Parliament of the said Province, or of Letters
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Patent; and no company, association, or partnership consisting of
more than twenty persons shall be formed after the coming into
operation of this Act for the purpose of carrying on any other business
that has for its object the acquisition of gain by the company, asso-
ciation, or partnership, or by the individual members thereof, unless

it is registered_ as a company under this Act, or is formed in pursu-

ance of some o6ther Act of such Parliament as aforesaid.

5. This Act is divided into eight parts, relating to the following
subject matters—

The First Part—To the constitution and incorporation of com-
panies and associations under this Act: :

The Second Part—To the distribution of the capital and liabilities
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 asso-
ciations under this Act:

The Fifth Part—To the registration office:

The Sixth Part—To companies authorized to register under
this Act:

The Seventh Part—To applications of this Act to unregistered
companies:

The Eighth Part—To repeal of Acts.
PART I

CoNsTITUTION AND INCORPORATION OF COMPANIES AND ASSOCIATIONS
. UNDER THIS AcT.

MEMORANDUM OF ASSOCIATION.

6. Any seven or more persons associated for any lawful purpose,
except for the purpose of carrying on the businegs of banking,
may, by subscribing their names to a memorandum of association,
and otherwise complying with the requisitions of this Act in respect
of registration, form an incorporated company with or without
limited liability. :

1. The liability of the members of a company, formed under this
Act,
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Act, may, according to the memorandum of association, be limited
either to the amount, if any, unpaid on the shares respectively held by
them, or to such amount as the members may respectively undertake
by the memorandum of association to contribute to the assets of the
company in the event of its being wound up.

8. Where a company limited by shares is formed, the memo-
randum of association shall contain the following things, that is to
say—

1. The name of the proposed company, with the addition of the
word ¢ limited ” as the last word in such name:

1. The objects for which the proposed company is to be estab-
lished :

i1, A declaration that the liability of the members is limited:

1v. The amount of capital with which the company proposes
to be registered, divided into shares of a certain fixed
amount:

Subject to the following regulations—
1. That no subscriber shall take less than one share:

11. That each subscriber of the memorandum of association

shall write opposite to his name the number of shares he
takes. :

9. Where a company, limited by guarantee, iz formed, the memo-
randum of association shall contain the following things, that is to
say—

1. The name of the proposed company with the addition of the
word “limited ” as the last word in such name:

11. The objects for which the company is to be established:

111, A declaration 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
ceases to be a member, and of the costs, charges, and ex-
penses 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:

10. Where an unlimited company is formed, the memorandum
of association shall contain the following things, that is to say—
1. The name of the proposed company:

II Tl}ixeh o(;bjects for which the proposed company is to be estab-
shed.

11. The

Memorandum of
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11. The memorandum of association shall be signed by each
subscriber, in the presence of, and be attested by, one witness at the
least, and shall, when 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 such memoran-
dum contained on the part of himself, his heirs, executors, and
administrators a covenant to observe all the conditions of such memo-
randum subject to the provisions of this Act.

12. Any company limited by shares, if authorized to do so by its
regulations as originally framed or as altered by special resolution in
manner hereinafter mentioned, may so far modify the conditions
contained in its memorandum of association as to increase its capital
by the issue of new shares of such amount as may be thought expe-
dient, or to consolidate and divide its capital into shares of larger
amount than its existing shares, or to cenvert its paid-up shares into
stock, but save, as aforesaid, no alteration shall be made by any com-
pany, in the conditions contained in its memorandum of association.

ARTICLES OF ASSOCIATION.

13. The memorandum of association may, in the case of a company
limited by shares, and shall, in a case of a company limited by
guarantee, or of an unlimited company be accompanied, when
registered, by articles of association signed by the subscribers to the
memorandum of association, and prescribing such regulations for
the company, as the subscribers to the memorandum of association
deem expedient; such articles shall be expressed in separate
paragraphs numbered arithmetically, and 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 unlimited, that has a capital divided into
shares, state the amount of capital with which the company proposes
to be registered, and in the case of a company whether limited by
guarantee, or unlimited that has not a capital divided into shares,
state, for the purpose of enabling the Registrar of Companies to
determine the fees payable on registration, the number of members
with which the company proposes to be registered; in a coinpany
limited by guarantee, or unlimited, and having a capital divided
into shares, each subscriber shall take one share at the least, and
shall write opposite to his name in the memorandum of association
the number of shares he takes.

14. In the case of a company limited by shares, if the memorandum
of association is not accompanied by articles of association, or in so
far as such articles do not exclude or modify the regulations con-
tained in the table marked A in the First Schedule hereto, such
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 such articles had been registered.

15. The
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15. The articles of asscciation shall be printed, and shall be signed
by each subscriber in the presence of, and be attested by, one witness
at the least, and when registered they shall bind the company and
members thereof to the same extent as if each member had sub-
seribed his name and affixed his seal thereto, and there were in such
articles contained a convenant on the part of himself, his heirs,
executors, and administrators, to conform to all the regulations con-
tained in such articles subject to the provisions of this Act; und all
moneys payable by any member to the company, in pursuance of the
conditions and regulations of the company, or any of such conditions
and regulations, shall be deemed to be a specialty debt due from such
member to the company.

GENERAL PROVISIONS.

16. The memorandum of association and articles of association if
any, shall be delivered to the Registrar of Companies, who shall
retain and register the same ; there shall be paid to the Registrar of
Companies by a company, having a capital divided into shares, in re-
spect of the several matters mentioned in the Second Schedule hereto
the several fees therein specified, and by a company not having a
capital divided into shares, in respect t= the several matters mentioned
in the Third Schedule hereto, the several fees therein specified,
or such smaller fees as the Governor, with the advice of the Ex-
ecutive Council may in either case from time to time direct.

17. Upon the registration of the memorandum of association and
of the articles of association, in cases where articles of association are
by this Act, or by the desire of the parties required to be registered,
the Registrar of Companies shall notify in the Government Gazette
that the company is incorporated, and, in the case of a limited
company, that the company is limited ; and thereupon the subscribers
of the memorancum of association, together with such other persons
as may from time to time become members of the company, shall be
a body corporate by the name contained in the memorandum of
association, capable forthwith of exercising all the functions of an
incorporated company, and having perpetual succession and a com-
mon 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 wound up, as is hereinafter mentioned ;
such notice shall be conclusive evidence that all the requisitions of
this Act in respect of registration have been complied with.

18. Every person may inspect the documents kept by the Registrar

of Companies relating to companies under this Act, and may require -
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of any other document, or any part of any other document, to be
certified by the Registrar of Companies; and there shall be paid for
each such inspection One Shilling, and for such certificate of incor-

poration Five Shillings, and for each folio of such copy or extract

Sixpence, or such smaller fees as the Governor, with the advice of
the Executive Council, may from time to time appoint,
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19. A copy of the memorandum of association, having annexed
thereto the articles of association if any, shall be forwarded to every
member at his request, on payment of the sum of One Shilling, ox
such less sum as may be prescribed by the company, for each ¢bpy,
including such annex as aforesaid ; and if any company makes default
in forwarding a copy of the memmandum of association, and articles
of association if any, to a member in pursuance 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 in the opinion of the Registrar of Companies
to be calculated to decelve, except where the subsisting company 1S
in course of being dissolved, and testifies its consent in “such manner
as the Registrar of Compames 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 subsmtmg
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 Reoqstrar of Companies, change its name; and upon
such change being madc, the Registrar of Compames 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 proceedings
instituted or to be instituted by or against the company, and any
legal proceeding may be continued or commenced against the com-

pany by its new name that might have been continued or commenced
against the company by its former name.

PART 1L

DistriBuTION OF CAPITAL AND LIABILITY OF MEMBERS OF COMPANIES
AND ASSOCIATIONS UNDER THIS AcT.

DISTRIBUTION OF CAPITAL.

21. The shares or other interest of any member in a company
under this Act shall be personal estate, capable of being transferred
in manner provided by the regulations of the company, and shall not
be of the nature of real estate; and each share shall, in the case of a
company having a capital divided into shares, be distinguished by its
appropriate number,

22. The subscribers of the memorandum of association of any
company under this Act shall be deemed to have agreed to become
members of the company whose memorandum they have subscribed,
and upon the registration of the company, shall be entered as mem-
bers on the register of members hereinafter mentioned; and-every
other 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.

23. Any
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23. Any transfer of the share or other interest of a deceased Transfer by personal |
member of a company under this Act, made by his personal repre- "7 |
sentative, shall, notwithstanding such personal representative may
not himself be a member, be of the same validity as if he had been a
member at the time of the execution of the instrument of transfer.

24. Every company under this Act shall cause to be kept in one Register of members.

or more books a register of its members, and there shall be entered '
therein the following particulars—

1. The names and addresses, and the occupations if any, of the
members of the company, with the addition, in the case of
a company having a capital divided into shares, of a state- '
ment of the shares held by each member, distinguishing each Mo L0l {97 Y f}
share by its number, and of the amount paid or agreed to be :
considered as paid on the shares of each member :

11. The date at which the name of any person was entered in
the register as a member: '

mrr. The date at which any person ceased to be a member:

Every company acting in contravention of this section shall incur a
penalty not exceeding Five Pounds for every day during which its
default in complying with the provisions of this section continues;
and every director or manager who knowingly and wilfully authorizes * Z
and permits such contravention shall incur the like penalty. b

25. Every company under this fct having a capital divided into Halfyeary list of |
~ shares shall make, once at least fn every six months, a list of all ™

persons who, on the fourteenth day succeeding the day on which the MJ y2 dy4
ordinary gencral meeting, or if there is more than one ordinary "/é 196, S . 1. %
meeting in each year, the first of fsuch ordinary general meetings is ’
held, are members of the compdny; and such list shall state the § , 2, &
names, addresses, and occupations} of all the members therein men- M\
tloned, and the number of shares{held by each of them, and shall '
contain a summary specifying the following particulars—

1. The amount of the capital pf the company, and the number
of shares into which it 1§ divided :

11. The number of shares takdn from the commencement of the
company up to the date df the summary:

111. The amount of calls maded on each share:

1v. The total amount of calls Yeceived :

v. The total amount of calls uhpaid : | 4
’ 1
v1i. The total amount of shareq forfeited:

vit. The names, addresses, and occupations, of the persons who
have ceased to be memWers since the last list-was made,
and the number of sharegfheld by each of them :

The above list and summary shall §e contained in a separate part of
the

R S
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the register, and shall be comipleted within seven days after such
fourteenth day, as is mentioned jn this section, and a copy shall forth-
with be forwarded to the Regis§rar of Companies.

26. 1f any company under this Act, 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 summary, as is
hereinbefore mentioned, to the Registrar of Companies, 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 authorizes or permits any such
default shall incur a like penalty.

27. Every company under this Act having a capital divided into
shares that has consolidated and divided its capital into shares of
large: amount than its existing shares, or converted any portion of
its capital into stock, shall give notice to the Registrar of Companies
of such consolidation, division, or conversion, specifying the shares
so consolidated, divided, or converted.

28. Where any company under this Act having a capital divided
into shares has converted any portion of its capital into stock, and
given notice of such conversion to the Registrar of Companies, 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 be kept by the company, and
the list of members to be forwarded to the Registrar of Companies
shall show the amount of stock held by each member in the list,
instead of the amount of shares and the particulars relating to shares
hereinbefore required.

29. No notice of any trust, expressed, implied, or constructive,
shall be entered oun the register, in the case of companies under this
Act, or be receivable by the Registrar of Companies,

30. A certificate under the common seal of the company
specifying ary share, or stock held by any member of a company,
shall be primd facie evidence of the title of the member to the share
or stock therein specified. ‘

31. The register of members, commencing from the date of the
registration of the company, shall be kept at the registered office of
the company hereinafter mentioned, and except when closed as here-
inafter mentioned shall, during business hours, but subject to such
reasonabie restrictions as the company in general meeting 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 mem-

: bers
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bers as is hereinbefore mentioned on payment of Sixpence for every
hundred words required to be copied; if such inspection or copy is
refused, the company shall incur for each refusal a penalty not ex-
ceeding Two Pounds, and a further penalty not exceeding Two
Pounds for every day during which such refusal continues; and
every director and manager of the company who, knowingly and
wilfully autborizes or permits such refusal, shall incur the like penalty,
and in addition to the above penalty, any Judge, sitting in chambers,
may, by order, compel an immediate inspection of the register.

32. Any company under this Act may, upon giving notice by
advertisement in any newspaper published in Adelaide, or nearest
to the registered office of the company, close the register of members
for any time or times not exceeding in the whole thirty days in each

year.

33. Notice of any increase beyond the registered capital in the
capital of a company having a capital divided into shares, whether
such shares have, or have not been converted into stock, or of any
increase beyond the registered number in the number of members
of a company not having a capital divided into shares, shall be given
to the Registrar of Companies 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 authorized, and in the case of an in-
crease of members, within fifteen days from the time at which such
increase of members has been resolved on, or has taken place; and
the Registrar of Companies shall forthwith record the amount of
such increase of capital, or members; [if such notice is not given
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within the period aforesaid, the company shall incur a penalty not

exceeding Five Pounds for every day during which such neglect to
give notice continues; and every director and manager of the com-
pany, who knowingly and wilfully authorizes or permits such default,
shall incur the like penalty.

34. When 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 when 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 sitting in cham-
bers, apply for an order that the register may be rectified, and the
Court, or Judge may either refuse such application with or without
costs to be paid by the applicant, or may if satisfied of the justice of
the case, make an order for the rectification of the register, and may
direct the company to pay all the costs of such motion or application,
and any damages the party aggrieved may have sustained; the
Court or Judge may, in any proceeding under this section, decide on
any question relating to the title of any person who is a party to
such proceeding to have his name entered in or omitted from the

register, whether such question arises between two or more mem-
bers,
8
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bers, or alleged members, or between any members, or alleged mem-
bers and the company, and generally may, in any such proceeding
decide any question that it may be necessary or expedient to decide
for the rectification of the register, and may direct an issue to be
tried in which any question of law may be raised.

Notico to Registrar 35. When any order has been made rectifying the register in the

of Companies of recti~ . . .

fication of register,  case of a company hereby required to send a list of its members to
the Registrar of Companies, the Court shall, by its order, direct that
due notice of such rectification be given to the Registrar of Companies.

Rogistertoboevidence. 36, The register of members shall be prima facie evidence of all
matters by this Act directed or authorized to be inserted therein.
LIABILITY OF MEMBERS.
Liability of members,

37. Where any company, formed under this Act, is wound up,
every present and past member of such company shall be liable to
‘Aﬂd 3= contribute to the assets of the company te an amount sufficient for
27 ayment of the debts of the company, and the costs, charges, and

* expenses of winding up, and for he payment of such sums as may e

ae —y/ required for the adJustment of the rights of the contributories
/o 7 d ] 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 commence-
ment of the winding up :

11. 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:

" ‘ ur. No past member shall be liable to contribute to the assets

’ of the company, unless it appears to the Court that ex-

3 isting members are unable to satisfy the contributions
required to be made by them in pursuance of this Act:

iv. If the company be limited by shares, no contribution shall
be required from any member exceeding the amount, if
any, unpaid on the shares in respect of which he is liable
as a present or past member :

v. [f the company be limited by guarantee, no contribution
shall be required from any member exceeding the amount

of the undertaking entered into on his behalf by the
memorandum of association :

vi. 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: ‘

vit. No
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vii. 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 purposes

of the final adjustment of the rights of the contributors
among themselves,

PART TIIL

MANAGEMENT AND ADMINISTRATION OF COMPANIES AND Asso-
CIATIONS UNDER THIS AcCT.

PROVISIONS FOR PROTECTION OF CREDITORS,

~ 38. Every company under this Act shall have a registered office
to which all communications and notices may be addressed. 1f any
company 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. Notice of the situation
of such registered office, and of any change therein, shall be in-
serted in the Government Gazetle, and in onc newspaper published
in the said Province nearest to the registered office of the company,
and shall be given to the Registrar of Companies, 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.

39. 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 casily legible, and shall have its name engraven in legible
characters on its seal, and shall have its name mentioned in legible
characters in all notices, advertisements, and other official publica-
tions of such company, and in all bills of exchange, promissory
notes, endorsements, cheques, and orders for money or goods pur-
porting 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.

40. If any limited company under this Act does not paint or
affix, and keep painted or affixed, its name in manner directed by
this Act, it shall be liable to a penalty not exceeding Five Pounds,
for not so painting or affixing its name, and for every day during
which such name is not so kept painted or affixed; and every di-
rector and manager of the company who knowingly and wilfully
authorizes 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 authorizes the use of any seal purport-
Ing to be a seal of the company, whereon its name is not so engraven
as aforesaid, or issues or authorizes the issue of any notice or ad-

vertisement,
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vertisement, or other official publication of such company, or signs
or authorizes to be signed on behalf of such company, any bill of
exchange, promissory note or endorsement, cheque, order for
money or goods, or issues or authorizes to be issued any bill of par-
cels, 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.

41. 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 register in - respect of each mort-
gage or charge, a short description of the property mortgaged or
charged, the amount of charge created, and the names of the mort-
gagees or persons entitled to such charge. If any property of the
company is mortgaged or charged without such entry as aforesald
being made, every director, manager, or other officer of the com-
pany, who knowingly and wilfully authorizes 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 member or creditor of the company, at all reason-
able times, and if such inspection is refused, any officer of the com-
pany refusing the same, and every director and manager of the com-
pany authorizing 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
sitting in chambers may, by order, compel an immediate inspection
of the register.

42. The manager or other authorized officer of every insurance
company, and deposit provident or benefit society under this Act,
shall, before such company or society commences business, and
also on the first Monday in February, and the first Monday in
August, in every year during which it carries on business, make,
before some Justice, a declaration in the form contained iu the
Fourth Schedule hereto, or as near thereto as circumstances will
admit, and a copy of such declaration shall be put in a con-
spicuous 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 shall be given to any member or creditor of the
company who applies for the same, upon payment of a sum not ex-
ceeding Sixpence. If default is made in compliance with the pro-
visions of this section, the company shall be liable to a penalty not
exceeding Five Pounds for every day while such default continues,
and every director and manager of the company, who knowingly
and wilfully authorizes or permits such default, shall incur the like

penalty.,
43, Every
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43. Every company under this Act, and not having a capital
divided into shares, shall keep at its registered office, a register con-
taining the names and addresses, and the occupations of its directors
or managers, and shall send to the Registrar of Companies, a copy
of such register, and shall from time to time notify to him any change
that takes place in such directors or managers.

44. If any company under this Act, and not having a capital
divided into shares, makes default in keeping a register of its direc-
tors or managers, or in sending a copy of such register to the Re-
gistrar of Companies, in compliance with the foregoing rules, or in
notifying to the Registrar of Companies any change that takes place
in such directors or managers, such delinquent company shall incur
a penalty not exceeding Five Pounds for every day during which such
default continues, and every director and manager of such company,
who knowingly and wilfully authorizes or permits such default,
shall incur the like penalty.

45, Contracts on behalf of any company under this Act may be
made, varied, or discharged as follows, that is to say—

1. Any contract which, if made between private persons, would
be by law required to be in writing under seal, may be
made, varied, or discharged, in the name and on behalf of
the company in writing, under the common seal of the
company :

11. Any contract which, if made between private persons, would
be by law required to be in writing, and signed by the par-
ties to be charged therewith, may be made, varied, or dis-
charged, in the name and on hehalf of the company in
writing, signed by any person acting under the express
or implied authority of the company :

1. 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, varied, or dis-
charged by parol, in the name and on behalf of the com-
pany, by any person acting under the express or implied
authority of the company:

And all contracts made according to the provisions herein contained
shall be effectual in law, and shall be binding upon the company
and their successors, and all other parties thereto, their heirs, execu-
tors, or administrators, as the case may be.

46. A promissory note or bill of exchange shall be deemed to
have been made, accepted, or endorsed on behalf of any company
under this Act, if made, accepted, or endorsed in the name of the
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 com-
pany.

47. If
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47. If any company under this Act carries on business when the
number of its members is less than seven, for a period of six calendar
months after the number has been so reduced, every person who is a
member of such company during the time that it so carries on busi-
ness after such period of six calendar months, and is cognizant of 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 O% MEMBERS,

48. A general meeting of every company under this Act shall be
held once at least in every six calendar months.

49. 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 mauner hereinafter mentioned, alter
all or any of the regulations of the company as 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 regulations to the exclusion of or in addition to all or any of
the regulations 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 in the
articles of association, and shall be subject in like manner to be
altered or modified by any subsequent special resolution.

50. 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 com-
pany 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
gencral meeting of which notice specifying the intention to propose
such resolution has been duly given, and such resolution has been
confirmed by a majcrity of such members for the time being entitled
according to the regulations of the company to vote as may be pre-
sent 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 calendar month from the date
of the meeting at which such resolution was first passed; at any such
meeting, unless a poll is demanded by at least five members, a de-
claration of the chairman that the resolution has been carried, shall
be deemed conclusive evidence of the fact, without proof of the
number or proportion of the votes recorded in favor of or against
the same ; notice of any meeting shall, for the purposes of this sec-
tion, be deemed to be duly given and the meeting to be duly held,
whenever such notice is given and meeting held in manner pre-

‘scribed by the regulations of the company; in computing the

majority
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majority under this section when 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.

51. In default of any regulation as to voting, every member shall
have one vote, and in default of any regulations as to summoning
general meetings, a meeting shall be held to be duly summoned of
which seven days’ notice in writing has been served on every mem-
ber, 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
may summon the same; and in default of any regulations as to who
is to be chairman of-such meeting, any person elected by the mem-
bers present may preside.

52. When any special resolution is passed by any company under
this Act, a copy thereof shall be printed and forwarded to the
Registrar of Companies, and be 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 T'wo
Pounds for every day after the expiration of such fifteen days,
during which such copy is omitted to be forwarded; and every
director and manager of the company, who knowingly and wil-
fully authorizes or permits such default, shall be liable to a like
penalty.

53. Where articles of association have been registered, a copy of
every special resolution for the time being in force, shall be annexed

to or embodied in every copy of the articles ¢f association that may S8« FE S
be issued after the passing of such resolution; where no articles of ¢ &% 2 2Py S

association have been registered, a copy of any special resolution
shall be 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 compauny, who knowingly and wil-

fully authorizes or permits such default, shall incur the like
Ppenalty.

54. Any company under this Act may, by instrument in writing,
under its common seal, empower any person, either generally, or in
respect of any specified matters, as its attorney, to execute deeds on
its behalf in any place not situate in the said Province ; 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 effect
asif it were under the common seal of the company.

55. The Governor with the advice of the Executive Council may
appomt one or more competent inspectors, to examine into the
affairs of any company under this Act, and to report thereon in such

manner
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manner as the Governor, with the advice of the Executive Council
may direct, upon the application following, that is to say-—

1. In the case of any company that has a capital divided
into shares, upon the application of members holding not
less than one-fifth part of the whole shares of the company
for the time being issued :

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

Applieation for in- 56. The Governor in Council, before appointing any inspector,
;gﬁf',;;"e‘v’fdg‘;g;, may require the applicants to satisfy him that they have good reason
for requiring such investigation to be made, and that they are not
actuated by malicious motives in instituting the same, and to give

security for payment of the costs of the inquiry.

Inspection of books, 57, 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. Every inspector may examine
upon oath the officers and agents of the company in relation to its
business, and may administer such oath accordingly. If any officer
or agent refuses to produce any book or document hereby directed
to be produced, or to answer any question relating to the affairs of
the company, he shall incur a penalty not exceeding Five Pounds in
respect of each offence,. :

. Result of examination 58, Upon the conclusion of the examination, the inspectors shall
how dealt with.

report to the Guverror in Council, in writing or in print according
to his direction, their opinion, and a copy thercof shall be sent to the
registered office of the company, and a further copy shall, at the
request of the members upon whose application the inspection was
made, be delivered to them or any one or more of them. All ex-
penses of and incidental to any such examination as aforesaid shall
be defrayed by the members upon whose application the inspectors
were appointed, unless the Governor, with the advice of the Ex-
ecutive Council shall direct the same to be paid out of the assets
of the company, which he is hereby authorized to do.
Power of company to 59, Any company under this Act may, by special resolution, ap-
point inspectors for the purpose of examining into the affairs of the
company. The inspectors so appointed shall have the same powers
and perform the same duties as inspectors appointed by the Governor
with the advice of the Executive Council. with this exception, that,
instead of making their report to the Governor in Council, they
shall make the same in such manner and to such persons as the
company in general meeting directs, and the officers and agents of
the company shall incur the same penalties in case of any refusal
to produce any book or document hereby required to be produced

to
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to such inspectors or to answer any question, as they would have
incurred if such inspectors had been appointed by the Governor, with
the advice of the Executive Council.

60. A copy of the report of any inspectors appointed under this Act Report of inspectors
I . . o . to be evidence.
shall be admissible in any legal proceeding as evidence of the opinion
of the inspectors in relation to any matter contained in such report.

NOTICES AND LEGAL PROCEEDINGS.

61. Any sammons, notice, order, or other document, requiring to Service of notices on
be served upon the company may be served by leaving the same, oxr “"P*: N

sending it through the post in a prepaid letter addressed to the com-
pany at their registered office.

62. Any document to be served by post on the company shall be Rutes as to notices by
posted in such time as to admit of its being delivered in the due l°ter
course of delivery within the period (if any) prescribed for the ser-
vice 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,

63. Any summons, notice, order, or proceeding requiring authen- Authentication qf
tication by the company may be signed by any director, secretary, or Botices of company. ‘
other authorized officer of the company, and need not be under the !
common seal of the company, and the same may be in writing or in
print or partly in writing and partly in print.

64. All offences against this Act, or against any regulation made Proceedings for
under this Act, in respect of which said offences any fine or penalty Pemelties.
is by this Act imposed (where no other provision for the recovery
thereof is in that behalf made), shall be heard and determined, and ;
such fines and penalties be awarded, and imposed in a summary way, !
by and before any two or more Justices of the Peace for the said
Province, upon complaint in that behalf made.

65. The Justices imposing any penalty under this Act may direct Application of penal-
the whole or any part thereof to be applied in or towards payment of “*
the costs of the proceedings, or in or 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 to the Treasurer, for the public uses of the Province.

66. Every company under this Act shall cause minutes of all Evidence of proceed-
resolutions and proceedings of general meetings of the company, and ™ * mectings.
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 afore-
said, if signed by any person purporting to be the chairman of the
meeting at which such resolutions were passed or proceeding 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
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every general meeting 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, and proceedings had to have been duly passed and
had, and all appeintments of directors, managers, or liquidators, shall
be deemed to be valid, and all acts done by such directors, managers,
and liquidators, shall be valid notwithstanding any defect that may
afterwards be discovered in their appointments or qualifications.

67. Where a limited company is plaintiff in any action, suit, or
other legal proceeding, any Judge having jurisdiction in the matter
may, if he have reason to believe that if the defendant be successful
in his defence, the assets of the company will be insufficient to pay
his costs, require sufficient security to be given for such costs, and
may stay all proceedings until such secarity is given.

68. 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 OF FORMS,

69. The forms set forth in the Fifth Schedule hereto, or forms as
near thereto as circumstances admit, shall be used in all matters to
which such forms refer. The Governor, with the advice of the Execu-
tive Council, may from time to time make such alterations in the tables
and forms contained in the First, Second, Third, and Fourth Schedules
hereto, so that the amount of fees payable to the Registrar of Com-
panies in the Second and Third Schedules mentioned be not thereby
increased, and in the forms in the Fifth Schedule, or make such ad-
ditions to the last-mentioned forms as he deems requisite. Any such
table or form when altered shail be published in the Government
Gazette, and shall thereupon have the same force as if it were included
in the Schedule to this Act, but no alteration made by the Governor
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.

PART 1V.

WinDdiNG UP oF COMPANIES AND ASSOCIATIONS UNDER THIS ACT.

| PRELIMINARY.

70. 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, and shall also, in all proceedings for
determining the persons who are to be deemed contributories, and
in all proceedings prior to the final determination of such persons
include any person alleged to be a contributory. ,

\’ ' ) ’ 71. Th{
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71. 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 specialty debt accruing due from such
person at the time when his liability commenced, but payable at th
time or respective times when calls are made, as hereinafter mentione

for enforcing such liability ; and it shall be lawful, in case ofith' BN

solvency of any contributory, to prove against his estate the estimated

-----

72. Where 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 com-
pany in discharge of the liability of such deceased contributory, and

Nature of hablhty of
contributory.

AL »
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Contributories in case
of death.

such personal representatives, heirs, and devisees, shall be deemed

to be contributories accordingly.

73. Where any contributory becomes insolvent, either before or
after he has been placed on the list of contributories, his assignees
shall be deemed to represent such insolvent for all the purposes
of the winding up, and shall be deemed to be contributories accord-
ingly, 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 contribute to the assets of the company being
wound up.

74. Where any female contributory marries, either before or after
she has been placed on the list of contributories, her husband shall,
during 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.

75. A company under this Act may be wound up by the Court
under the following circumstances, that is to say—

1. When the company has passed a special resolution requiring
the company to be wound up by the court:

1. ' When the company does not commence its business within

a year from its incorporation, or suspends its business for

the space of a whole year:

11, When the members are reduced in number to less than
seven:

1v. When the company is unable to pay its debts:

V. When the Court is of opinion that it is just and equitable
that the company should be wound up.

76. A
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Company when 76. A company under this Act shall be unable to pay its debts—
pay its debts,

1. When a creditor by assignment or otherwise, to whom the
] < 2 ‘rﬂ ,~  company is indebted, at law or in equity, in a sum
e A exceeding Fifty Pounds, then due, has served on the
C/I/u ;)__:;1.4{[’70;7, company, 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, neglected to
pay such sum, or tosecure or compound for the same to the
reasonable satisfaction of the creditor:

11. When execution or other process issued on a judgment,
decree, or order, obtained in any Court in favor of any
creditor at law or in equity in any proceeding instituted
by such creditor against the company is returned unsatisfied
in whole or in part:

111. When it is proved to the satistaction of the Court that the
company is unable to pay its debts.

Application for wind- 77, Any application to the Court for the winding up of a com-

peft"iﬁfn_ °oy pany under this Act shall be by petition presented either by the
company or by one or more creditor or creditors contributory or
contributories of the company, or by all or any of the above parties
together or separately; and every order which may be made upon
any such petition shall operate in favor of all the creditors and all
the contributors of the company in the same manner as if it had
been made upon the joirt petition of a creditor and a contributory ;
and any Judge of the Supreme Court may do in chambers any act
which the Court is by this Act authorized to do, and may refer to
the Master of the Court any matter arising under this Act.

Commencement of 78, A winding up of a company by the Court shall be deemed
wincing up by YU 4 commence at the time of the presentation of the petition for the
winding up.

Court may grant in- 79. The Court may, at any time after the presentation of a petition
junetion. for winding up a company under this Act, and before making an
A . order for winding up the company upon the application of the

company, or of any creditor or contributory of the company, restrain
further proceeding in any action, suit, or proceeding against the
AN .. "%,y Ccompany upon such terms as the Court thinks fit, and may, also, at

- 5 any time after the presentation of such petition, and before the first
nomination of liquidators nominate provisionally an official liquidator
o of the estate and effects of the company.

o Course to be pursued  80. Upon hearing the petition, the Court may dismiss the ‘same
b by Court on hearing . . . ) 58

: petition. with or without costs, may adjourn the hearing conditionally or
unconditionally, and may make any interim order, or any other
= order that it deems just.

81, When
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81. When an order has been made for winding up a company
under this Act, no suit, action, or other proceeding shall be continued
or commenced against the company except with the leave of the
Court, and subject to such terms as the Court may impose.

82. When an order has been made for winding up a company
under this Act, a copy of such order shall forthwith be forwarded by
the company to the registrar of companies, who shall make a minute
thereof 1n his books relating to the company.

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

84. When an order has been made for winding up a company
limited by guarantee and having a capital divided into shares, 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 to the
company from each member to the extent of any sum that may be
unpaid on any shares held by him, and payable at such time as may
be appointed by the Court.

85. The Court may, as to all matters relating to the winding up,
have regard to the vf%ijhﬁs of the creditors or contributories, as
proved to it by any sufficient evidence, and may, if it thinks it ex-
pedient, 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 2
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
cont%% by the regulations of the company.

T g

86. Where the Court makes an order for winding up a company
under this Act, it may, if it thinks fit, direct all or any subsequent
proceedings for winding up the same to be had before any com-
missioner of insolvent estates, and upon such order being made, the
commissioner therein named shall have the same jurisdiction and
exercise the same powers with respect to winding up such company
as the Court by which such order is made.

OFFICIAL LIQUIDATORS,

87. For the purpose of conducting the proceedings in winding up
a company and assisting the Court therein, the Governor, with the
advice of the Executive Council, may from time to time appoint such
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and so many persons as he thinkg fit to be official liquidators, and may
require of such persons such secwity as he thinks fit, and may remove
the same, and in such case, or fn the case of the death or resigna.
tion of any liquidator, the (overnor, with the advice of the
Executive Council, may appont another in his stead, and the
Court may nominate in due coyrse of rotation one or more of such
persons, either provisionally or ptherwise, to be the official liquidator
of the estate and effects of any pmpany, and may assign to him such
salary or remuneration, by per dentage. or otherwise, as it thinks fit;
if more persons than one arefnominated, the Court shall declare
whether any act hereby requirgl or authorized to be done by the
official liquidator is to be done py all or any one or more of such
persons, and may distribute thq remuneration amongst them in such
proportion as it sees fit; if nofofficial liquidator be nominated, or
during any vacancy therein, all {he property of the company shall be
deemed to be in the custody of the Court.

88. The official liquidator shall be described by the style of the

- official liguidator of the particular company in respect of which he

is appointed, and not by his individual name; he shall take into his
custody, or under his control, all the property, effects, and choses in
action to which the company is or appears to be entitled, and shall
perform such duties in reference to the winding up of the company
as may be imposed by the Coart.

89. The official liquidator shall have power, with the sanction of
of the Court, to do the following things—

To bring or defend any action, suit,"dY prosecution, or other

. legal proceedings, civil or criminal, in the name and on

behalf of the company:

"To carry on the basiness of the company, so far as may be
necessary for the beneficial winding up of the same:

To sell the real and personal property, effects, and choses in
action, of the company, by public auction or private con-
tract, with power to transfer the whole thercof to any
person or company, or to sell the same in parcels:

To.do all acts, and execute, in the name and on behalf of the
company, all deeds, receipts, and other documents, and for
that purpose to use, when necessary, the company’s seal:

To prove, rank, claim, and draw a dividend, in the matter of
the insolvency or sequestration 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 or sequestration, 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 com-
. TR Rany;_
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pany; 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 afore-
said 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:

To take out, if necessary, in his official name, letters of ad-
ministration to any deceased contributory, and to do in his
official name, any other act that may be necessary for ob-

- . - ¥

o

taining payment of any moneys due from a contributorya- s

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 admimistration, or otherwise uses
his official name for obtaining payment of any moneys due
from a contributory, such moneys shall, for the purpose of
enabling him to take out such letters or recover such moneys,
be deemed to be due to the official liquidator himself:

To do and execute all such other things as may be necessary
for winding up the affairs of the company, and distributing
its assets.

90. The Court may provide by any order that the official liquidator
may exercise any of the above powers without the sanction or inter-

vention of the Court,and, where an official liquidatoris provisionallyap-

pointed, maylimit and restrict his powers by the order appointing him.

91. The official liquidator may, with the sanction of the Court,
appoint a solicitor to assist him in the performance of his duties,

ORDINARY POWERS OF COURT,

92. As soon as may be after making an order for winding up the
company, the Court shall settle a list of contributories with power
to rectify the register of members in all cases where such rectification
is required in pursuance of this Act, and shall cause the assets of the
company to be collected and applied in discharge of its liabilities.

93. In settling the list of contributories, the Court shall distin-
guish between persons who are contributories in their own right
and persons who are contributories as being representatives of, or
being liable to, the debts of others; it shall not be necessary, where
the personal representative 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.

94. The Court may, at any time after making an order for
winding up a company, require any contributory for the time being
settled

Discretion of official
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settled on the list of contributories, trustee, receiver, banker, or
agent, or officer of the company, to pay, deliver. corvey, surrender,
or transfer forthwith, or within such time as the Court directs, to ox
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 facie entitled.

Power of Court to 95. The Court may, at any time after making an order for winding
order payment of . s
debts by contributory. UP the company, make an order on any cgntrlbutory for the time
nn-3nC g ngeing settled on the list of contributories, directing payments to be
- made in manner in the said order mentioned, of any moneys due
oV 224 /#F%5 from him or from the estate of the person whom he represents to the
"‘/fzompany, 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 company 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 inde-
pendent dealing or contract with the company, but not any mouneys
due to him as a member of the company in respect of any dividend
or profit: Provided that where all the creditors of any company,
whether limited or unlimited, are paid in full, any moneys due on
any account whatever to any contributory from the company may
be allowed to him by way of set-off against any subsequent call.

Power of Court to 96. The Court may, at any time after making an order for wind-

make calls. ing up a company, and either before or after it has ascertained the

. "jsufﬁciency of the assets of the company, make calls on and order

W payment thereof by all or any of the contributories for the time being

M 1 37 f — settled on the list of contributories, to the extent of their liability for

.' payment, of all or any sums it deems necessary to satisfy the debts and

6 liabilities of the company, and the costs, charges, and expenses of

winding it up, and for the adjustment of the rights of the contribu-

tories amongst themselves ; and it 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 res-
pective portions of the same.

Power of Court to 97. The Court may order any contributory, purchaser, or other
order paymentinto  nerson from whom money is due to the company to pay the same
into some bank named in such order and appointed by the Governor,
 with the advice of the Executive Council, to be a bank for receiving
such deposits to the account of the official liquidator instead of to the
official liquidator, and such order may be enforced in the same man-

ner as if it had directed payment to the official liquidator.

o Regulation of account 98, All moneys, bills, notes, and other securities paid and de-
o with Court, . . . . . .

livered into any bank 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 morey and other effects, and for the

- payment and delivery in, or investment, and payment, and delivery

out of the same as the Court directs. 99. If
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99. 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.

100. Any order made by the Court, in pursuance of this Act, upon
any contributory shall, subject to the provisions herein contained for
appealing against such order, be conclusive evidence that the moneys,
if any, thereby appearing to be due, or ordered to be paid, or due,
and that all other pertinent matters stated in such order are to be
taken to be truly stated against all persons and in all proceedings
whatsoever, with the exception of proceedings taken against the real
estate of any deceased contributory, in which case such order shall
only be primd 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.

101. The Court may fix a certain day or certain days on or
within which creditors of the company are to prove their debts or
claims, or to be excluded from the benefit of any distribution made
before such debts are proved.

102, The Court shall adjust the rights of the contributories
amongst themselves, and distribute any surplus that may remain
amongst the parties entitled thereto.

108. The Court may, in the event of the assets being insufficient
to satisfy the liabilities, make such order as to the priority and pay-
ment out of the estate of the company of the costs, charges, and
expenses incurred in winding up any company as it thinks just.

104. 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.

105. Any order so made shall be reported by the official liquidator
to the Registrar of Companies, who shall make a minute accordingly
in his books of the dissolution of such company.

106. If the official liquidator makes default in reporting to the
Registrar of Companies, in the case of a company being wound up by
the Court, the order that the company be dissolved, he shall be

liable to a penalty not exceeding Five Pounds for every day during
which he is so in default.

107. Any petition for winding wp a company by the Court under
this Act shall constitute a lis pendens within the meaning of any Act
Dow or hereafter in force relating to the effect of a lis pendens upon
Purchasers or mortgagees.

EXTRAORDINARY
Y
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. EXTRAORDINARY POWERS OF COURT,

108. The Court may, after it has made an order for winding up
the company, summon before it any officer of the company or person
known or suspected to have in his possession any of the estate or
effects of the company, or supposed to be indebted to the company,
or any person whom the Court may deem capable of giving infor-
mation 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 sitting
and allowed by it, the Court may cause such person to be appre-
hended and brought before the Court for examination, nevertheless,
in cases where any person claims ary 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.

109. The Court may examine upon oath, either by word of mouth
or upon written interrogatories, any person, appearing or brought
before 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.

110. The Court may, at any time before or after it has made an
order for winding up a company, upon proof being given that there
is probable cause for believing that any contributory to such com-
pany is about to quit the said Province, or otherwise abscond or to
remove or conceal any of his goods or chattels for the purpose of
evading payment of calls, or for avoiding examination in respect of
the affairs of the company, cause such contributory to be arrested,
and his books, papers, moneys, securities for moneys, goods, and
chattels to be seized, and him and them to be safely kept until such
time as the Court may order. v

111. 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 proceed-
ings 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.

112. The Commissioner of Insolvency and the Judges of the
Supreme Cowrt shall be Commissioners for the purpose of taking
evidence under this Act, and every such Commissioner shall, in
addition to any power of summoning and examining witnesses, and
requiring the production or delivery of documents, and certifying

or
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or punishing defaults by witnesses which he might lawfully ex-
ercise as Commissioner of Insolvency or Judge of the Supreme
Court, 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 punishing defaults by witnesses,
and allowing costs, and charges, and expenses to witnesses as the
Court which made the order for winding up the company has, and
the examination so taken shall be returned or reported to such last-
mentioned Court in such manner as it directs.

VOLUNTARY WINDING UP OF COMPANY.
113. A company under this Act may be wound up voluntarily—

1. When the period, if any, fixed for the duration of the com-
pany by the articles of association expires. or when the
event, if any, occurs, upon the occurrence of which it 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:

1. When the company has passed a special resolution requiring
the company to be wound up voluntarily:

ur. When the company has passed an extraordinary resolution
to the effect that it has been .proved to its satisfaction
that the company cannot, by reason of its liabilities con-

tinue its business and that it is advisable to wind up the
same.,

114, For the purposes of this Act, any resolation shall be deemed
to be extraordinary which is passed in such a manner as would, if
it had been confirmed by a subsequent meeting have constituted a
special resolution as hgresi_x_lgefore defined.

115. A voluntary winding up shall be deemed to commence

at the time of the passing of the resolution authorizing such
winding-up. '

116. When a company is wound up voluntarily, the company
shall, from the date of the commencement of such winding up, cease
to carry on its business, except in so far as may be reguired for the
beneficial winding up thereof, and all transfer of shares, except trans-
fers 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 that it is

otherwise provided by its regulations, continue until the affairs of
the company are wound up.

117. Notice of any special resolution or extraordinary resolution

passed for winding up a company voluntarily shall be given by
advertisement in the Government Gazette, 118, The
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e - Consequences of a 118. The following consequences shall ensue upon the voluntary
- ap. T VEGE winding up of a company—

1. The property of the company shall be applied in satisfaction
8, 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
i to their rights and interests in the company:

11, Liquidators shall be appointed for the purpose of winding
up the affairs of the company and distributing the property:

111, The company, in general meeting, shall appoint such persons
as it thinks fit to be liquidators, and may fix the remune-
ration to be paid to them:

~1v. JIf one person only is appointed, all the provisions herein
f contained in reference to several liquidators shall apply to
i him:

, v. Upon the appointment of liquidators, all the powers of the
- directors shall cease, except in so far as the company in

general meeting, or the liquidators may sanction the con-
tinuance of such powers:

vi. 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

L default of such determination by any number not less
. than two:

vir. The liquidators may, without the sanction of the Court,
exercise all powers by this Act given to the official

; liquidator:
m' vii, The liquidators may exercise the powers hereinbefore
e given to the Court of settling the list of contributories of

the coripany, and any list so settled shall be primd facie
. evidence of the liability of the persons named therein to be
E contributories:

1x. The liquidators may, at any time after the passing of the
resolution for winding up the company, and betore 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 mnecessary
b to satisfy the debts and liabilities of the company, and the
[%. costs, charges, and expenses of winding it up, and, for the
s adjustment of the rights of the contributories 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

3 or wholly fail to pay their respective portions of the same:

X, The liquidators shall pay the debts of the company, and
adjust
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adjust the rights of the contributories amongst them-
selves,

119. Where 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 un-
paid on any shares held by him, and payable at such time as may
be appointed by the liquidators.

120. A company about to be wound up voluntarily, or in the
course of being wound up voluntarily, may, by an extraordinary
resolution, delegate to its creditors, or to any committee of its cre-
ditors, the power of appointing liquidators, or any of them, and
supplying any vacancies in the appointment of liquidators; or may,
by a like resolution, enter into any arrangement with respect to the
powers to be exercised by the liquidators, and the manner in which
they are to be exercised ; and any act done by the creditors, in pur-
suance of such delegated power, shall have the same effect as if it
had been done by the company.

121. Any arrangement entered into between a company about to
be wound up voluntarily, or in the course of being wound up
voluntarily, and its creditors, shall be binding on the company, if
sanctioned by 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.

122. Any creditor or contributory of a company that has, in
manner aforesaid, entered into any arrangement with its creditors,
may, within three weeks from the date of the completion of such
a'rangement, appeal to the Court against such arrangement, and the
Court may thereupon, as it thinks just, amend, vary, or confirm the
same,

123. Where a company is being wound up voluntarily, the
liquidators, or any contributory of the company, may apply to the
Court to determine any question arising in the matter of such wind-
Ing up, or to exercise, as respects the enforcing of calls, or in respect
of 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 decrce on such application, as justice may
require.

. 124. Where a company is being wound up voluntarily, the
liquidators may from time fo time during the continuance of such
winding

Z
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winding up, summon general meetings of the company, for the
purpose of obtaining the sanction of the company, by special
resolution, 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 meet-
ing of the company at the end of the first year, and of each suc-
ceeding vear 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.

Power to fill up va-
cancy in liquidators.

125. Where any vacancy occurs in the office of liquidators ap-
pointed by the company, by death, resignation, or otherwise, the
company in general meeting may, subject to any arrangement they
may have entered into with their creditors, fill up such vacancy,
and a general meeting for the purpose of filling up such vacancy,
may be convehed by the continuing liguidators, if any, or by any
contributory of the company; and shall be deemed to have been
duly held, if held in manner prescribed by the regulations of the
company; or in such manner as may, on application by the con-
tinuing liquidator, if any, or by any contributory of the company,
be determined by the Court.

Power of Court toap- 126, Where, from any cause whatever, there is no liquidator

point a liquidator or . . . . K 1. X

Tiquidators. acting in the case of a voluntary winding up, the Court may, on the
application of a contributory, appoint a liquidator or liguidators ;
the Court may also, on due cause shown, remove any liquidator, and

appoint another liquidator to act in the matter of a voluntary
winding up.

Liquidators on con- 127. As soon as the affairs of the company arc fully wound up,

clusion of winding up . . . _ . o

fomake up an ac- ~ the liquidators shall make up an account showing the manner in

count. which such windirg up has been conducted, and the property of the
company disposed of, and thereupon they shall call a general meet-
ing 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 in the Government Gazetie, one calendar month
at least previously to the meeting.

3};2\:%?1%2;5;{2 {ertwrt 128. The liquidators shall make a return to the Registrar of

of _Cbrr)g‘panies‘gls ™ Companies, of such meeting having been held, and of the date at
which the same was held, and on the expiration of three months
from the date of the registration of such return, the company shall
be deemed to be dissolved; if the liquidators make default in
making such a return to the Registrar of Companies, they shall

incur a penalty not exceeding Five Pounds for every day daring
which such default continues.

Sgst% of woluatary 129. All costs, charges, and expenses properly incurred in the
WL . .

voluntary
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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,

130. 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.

131. Where a company is in course of being wound up volun-
tarily, and proceedings are taken for the purpose ot having the same
wound up by the Court, the Court may, if it thinks fit, notwith-
standing 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.

132. 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 super-
vision of the Court, and with such liberty for creditors, contributo-
ries, or others, to apply to the Court, and generally upon such terms
and subject to such conditions as the Court thinks just.

133. A petition praying wholly or in part, that a voluntary wind-
ing 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.

134. The Court may, in determining whether a company is to be
wound up altogether by the Court or subject to the supervision of
the Court in all matters relating to the winding up subject to
supervision,- have regard to the wishes of the creditors and con-
tributories as proved to it by auny sufficient evidence, and may direct
meetings of the creditors or contributories, 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 chair-
man of any such meeting, and to report the result of such meetin
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 contribu-
tories, to the number of votes conferred on each contributory by the
regulations of the company.

135. Where any order is made by the Court for a winding up
subject to the supervision of the Court, the Court may, in such
order or in. any subsequent order, appoint an official liquidator in
the manner hereinbefore directed to be an additional liquidator ;

and
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and all liquidators so appointed by the Court shall have the same
powers, be subject o the same obligation, and in all respects stand
in the same position as if they had been appointed by the company:
The Court may, from time to time, remove any liquidators so ap-
pointed by the Court, and fill up in like manner any vacancy
occasioned by such removal, or by death or resignation,

136. Where an order is made for winding up, subject to the
supervision of the Court, the liquidators appointed to conduct such
winding up may, subject to any restrictions imposed by the Court,
exercise all their powers without the sanction or intervention of the
Court in the same manner as if the company were being wound up
altogether voluntarily, but save, as aforesaid, any order made by the
Court for winding up subject to the supervision of the Court shall,
for all purposes including the staying of actions, suits, and other
legal proceedings, be deemed to be an order of the Court for winding
up the company by the Court, and shall confer full authority on the
Court to make calls or to enforce calls made by the liguidators, 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 construction of the provisions whereby the
Court is empowered to direct any act or thing to be done to or in
favor of the official liquidators, the official liguidators shall be
deemed to mean the liquidators conducting the winding up subject
to the supervision of the Court,.

SUPPLEMENTAL PROVISIONS.

137. Where any company is being wound up by the Court, or
subject to the supervision of the Court, all dispositions of the pro-
perty, effects, and choses in action of the company, and every transfer
of shares, or alteration in the stafus of the members of the company,
made between the commencement of winding up and the order for
winding up, shall, unless the Court otherwise orders, be void.

138, When any company is being wound up, all books, accounts,
and documents of the company and of the liquidators shall, as
between the contributories of the company, be primd facie evidence
of the truth of all matters purporting to be therein recorded.

139. Where any company has been wound up under this Act,
and is about to be dissolved, the books, accounts, and documents of
the company and of the liquidators may be disposed of in the fol-
lowing 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 volun-

tarily in such a way as the company, by an extraordinary resolution,
directs; but, after the lapse of five years from the date of such dis-
solution, no responsibility shall rest on the company or the liquida-
tors, or any one to whom the custody of such books, accounts,
and documents, has been committed, by reason that the same or

any
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any of them cannot be made forthcoming to any party or parties
claiming to be interested therein.

140. When 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 contributors
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 conformitv with the order
of the Court, but not further or otherwise.

141. Any person to whom any chose in action belonging to the
company is assigned in pursuance of this Act, may bring or defend
any action or suit relating to such chose in action in his own name,

142. 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 and 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 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.

143. The liquidators may, with the sanction of the Court where
the company is being wound up by the Court or subject to the
supervision of the Court, and with the sanction of an extraordinary
resolution of the company where the company is being wound up
altogether voluntarily, pay any classes of creditors in full, or make
such compromise or other arrangements as the liquidators may
deem expedient with creditors or persons claiming to be creditors, ox
persons having or alleging themselves to have any claim present or
future, certain or contingent, ascertained or sounding only in damages
against the company whereby the company may be rendered liable.

144. The liquidators may, with the sanction of the Court where
the Company is being wound up by the Court or subject to the
supervision of the 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 be-
tween 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 terras 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 complete

discharges in respect of all or any such calls, debts, or liabilities.

145. Where
2A
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Powerfor liquidstors - 145, Where any company is proposed to be or is in the course of

08 5 concideration for being wound up altogether voluntarily, and the whole or a portion
:gﬁ;:nl;mpeﬂy of  of its business or property is proposed to be transferred or sold to
s ' another company, the liquidators of the first-mentioned company,
Ila c bb2o may, with the sanction of a special resolution. of the company by
—a g C- g =2 whom they were appointed, conferring either a general authority on
"”’ : the liquidators, or an authority in respect of any particular arrange-
W ment, receive in compensation, or part compensation for such
transfer or sale, shares, policies, or like interests in such other com-
pany, for the purpose of distribution amongst the members of the
company being wound up; or may enter into any other arrange-
ment 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 arrange-
: ment entered into by the liguidators, in pursuance of this section,
} shall be binding on the members of the company being wound up.

st *

Protection of disen- 146. Where, in the case mentioned in the next preceding section,
1en metmbers. any member of the company being wound up has not voted in favor
B ¢ 7 A lanar o };:he special resolutiorlz p'c)trssed %y the coxx?pany of which he is a
B 4 a/ 2565, 8 70 member, at either of the meetings held for passing the same, 1f he

. / expresses his dissent from any such special resolution, in writing,
: addressed to the liquidators, or any 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 dissen-
tient 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
L before the company is dissolved, and to be raised by the lignidators
in such manner as may be determined by special resolution.

il

an
o)

Special resolutions 147. No special resolution shall be deemed invalid, for the pur-
’}W‘;;(’]'i‘;’;l;‘;“:fdcg{’n_ poses of the two next preceding sections, by reason that it is
pany. passed antecedently to, or concurrently with any resolution for

. winding up the company, "or for appointing liquidators; but if an
e order be made within a year for winding up the company, subject
to the supervision of the Court, such resolution shall not be of any
L validity, unless it is sanctioned by the Conrt. -

. Mode of determining  148. The price to be paid for the purchase of the interest of any
p P“:'e‘b~ G 20 dissentient member, may be determined by agreement, but, if the
QJQ C- parties dispute about the same, such dispute shall be settled by
T ~ arbitration ; and such arbitration shall be conducted as near as may
| be according to the provisions hereinafter contained, that is to say—

P

3

Appointment of ar- 1. When any such dispute shall have arisen, then, unless
K bitrator, both parties shall 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
“i : ‘ an
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an arbitrator, to whom such dispute shall be referred, and
after any such appointment shall have 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 shall have arisen, and after a
request in writing shall have been served by the one party
on the other party to appoint an arbitrator, such last men-
tioned party fail to .appoint such arbitrator, then upon
such failure, the party making the request, and having
himself appointed an arbitrator, may appoint such arbi-
trator to act on behalf of both parties, and such arbitrator
may proceed to hear and determine the matters which
shall be in dispute, and in such case the award or deter-
mination of such single arbitrator shall be final.

11, If before the matters so referred shall be determined, any Vacaney of arbitra.
arbitrator appointed by either party die, or become inca. ¥ P *upplied.
pable, or refuse, or for seven days neglect 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 fail 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 time of such
his death, refusal, or disability as aforesaid.

111. Where more than one arbitrator shall have been appointed, ﬁg%‘i’igfme"t of
such arbitrators shall, before they enter upon the matters
referred to them, nominate and appoint, by writing under
their hands, an umpire, to decide on any such matters on
which they shall differ ; and if such umpire shall die, or
refuse, or for seven days neglect to act, they shall forth-
with after such death, refusal, or neglect, appoint another
umpire in his place, and the decision of every such umpire
on the matters referred to him shall be final.
1v. If in either of the cases aforesaid the said arbitrators shall Governor to appoint
refuse, or shall for seven days after request of either party mfeeion et of
to such arbitration neglect to appoint an umpire, it shall rilway companies.
be lawful for the Governor if he think fit, in any case in
which a Railway Company 8hall be one party to the arbi-
bitration, on the application of either party to such arbitra-
tion, to appoint an umpire, and the decision of such
umpire on the matters on which the arbitrators shall differ
shall be final.

v. The said acrbitrators or their umpire may call for the pro- power of arbiteators
duction of any documents in the possession or power of tocall for books, &o
either party, which they or he may think necessary for |
determining the question in dispute, and may examine the

parties
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parties or their witnesses on oath, and administer the oaths
necessary for that purpose:

vi. Except where by this Act, or any Act incorporated here-
with, it shall be otherwise provided, the costs of and
attending every such arbitration to bz determined by the
arbitrators, shall be in the discretion of the arbitrators or
their umpires as the case may be:

vir. The submission to any such arbitration may be made a rule
of any of the superior Courts, on the application of either
of the parties.

149. Where any company is being wound up by the Court, or
subject to the supervision of the Court, any attachment, sequestra-
tion, distress, or execution, put in force agairst the estate or effects
of the company after the commencement cf the winding up, shall
be void to all intents.

150. Any such conveyance, mortgage, delivery of goods, payment,
execution, or other act relating to property, as would if made or
done by or against any individual person, 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 person, 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 ¢f 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 com-
pany, shall, in case of a company being wound up by the Court, or
subject to the supervision of the Court; and a resolution for winding
up the company, shall, in the case of a voluntary winding up, be
deemed to correspond with the act of insolvency in the case of an

‘individual ; and any conveyance or assignment made by any com-

pany 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.

151. Where, in the course of the winding up of any company
under this Act, it appears that any past or present director,
manager, official, or other liquidator, or any officer of such company,
has misapplied or retained in his own hands, or become liable or
accountable for any moneys of the company, or has been guilty of
any misfeasance, or breach of frust in relation to the company, the
Court may, on the application of any liquidator, or of any creditor
or contributory of the company, and netwithstanding that the
offence is one for which the offender is criminally responsible,
examiune 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 in
terest, after such rate as the Court thinks just, or to contribute such
sums of money to the assets of the company, by way of compensa-
tion, in respect of such misapplication, retainer, misfeasance, or
breach of trust, as the Court thinks just. 152, If
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152. If any director, officer, or contributory of any company
wound up under this Act, destroy, mutilate, alter, or falsify any
books, papers, writings, or securities, or make, or be privy to the
making of false or fraudulent entry in any register, book of account,
or other decument 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 labor.

1563. Where any order is made for winding up a Company by the
Court, or subject to the supervision of the Court, if it appear in
the course of such winding up, that any past or present director,
manager, officer, or member of such company, has been guilty of
any offence in relation to the company, for which he is criminally
responsible, the Court may, on the application of any person in-
terested in such winding up, or of its own motion, direct the official
liquidators, or the liquidators (as the case may be), to institute and
conduct a prosecution or prosecutions for such offence, and may order
the costs and expenses to be paid out of the assets of the company.

154. Where a company is being wound up altcgether voluntarily,
if it appear to the liquidators conducting such winding up, that
any past or present director, manager, officer, or member of such
company, has been guilty of any offence in relation to the company,
for which he is criminally responsible, the liquidators may, with the
previous sanction of the Court, prosecute such offender, and all ex-
penses properly incurred by them in such prosecution, shall be payanle
out of the assets of the company, in priority to all other liabilities.

155, If any person, upon examination upon oath or affirmation
authorized under this Act, or in any affidavit, deposition, or solemn
affirmation in or about the winding up of any company under this
Act, or otherwise, in or about any matter arising under this Act,
wilfully and corruptly gives false evidence, he shall, upon convic-
tion, be liable to the penalties of wilful perjury.

POWER OF COURTS TO MAKE RULES.,

156. The proceedings for winding up a company by the Court or
subject to the supervision of such Court, shall be conducted in the
manner and subject to the rules contained in the Sgventh Schedule
hereto, or as near thereto as circumstances admit, and the Judges of
the Supreme Court may, as often as circumstances require, annul,
modify, or add to the said rules, and may make new rules in lieu
thereof, or in addition thereto, and may also make rules specifying
the amount of fees to be paid in respect of proceedings taken under
this Act for winding up a company by the Court. '

. 157, All orders made by the Court under this Act may be enforced
In like manner in which any order of the Supreme Court in its
equitable jurisdiction, made in any suit pending therein, may be

enforced ;
2B
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enforced ; and all rules made in pursnance of the next preceding
section shall have the same effect and be subject to the same condi-
tions as if they were rules of the Supreme Court, made under any
Act now or hereafter in force, enabling the Supreme Court or the
Judges thereof to make rules.

PART V.
As to THE REecisTRATION OFFICE.

158. The registration of companies under this Act shall be con-
ducted as follows, that is to say:

Appointment of Re- 1. The Governor in Council may from time to time appoint a

gistrar of Companies, Registrar for the registration of companies under this Act,
and remove him at pleasure ; and until such appointment
shall be made, the Master of the Supreme Court shall be
such Registrar:

Registrar's scal. 11. 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 coanected with the registration of
companies; and until such seal be prepared, the seal of
the Supreme Court shali be made use of for such purpose.

Iﬂﬁpecti‘v(ril of docti. 111, Every person may inspect the documents kept by the
copien, 1 ceruiie Registrar of Companies under this Act, and may require a

certificate of the incorporation of any company, or a copy
or extract of any other document, or any part of any other
document, to be certified by the Registrar of Companies;
and there shall be paid for cach such inspection the fee of
One Shilling, and for such certificate of incorporation the
fee of Five Shillings, and for cach folio of such copy or
extract the fee of Sixpence, or such smaller fees as the
Governor in Council may from time to time appoint.

PART VI.

CoMPANIES AUTHORIZED TO REGISTER UNDER THIS AcT.
gzg‘;lgggnsfasxtl)ﬁg 159. The .following regulation shall be obserw’eq with respect to
companics, 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
Act of 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:

11. No company, having the liability of its members limited by
Act of Parliament or by letters patent, shall register under
this Act, in pursuance of this part thereof, as an unlimited
company or as a company limited by guarantee:

111. No company that is not a joint-stock company, as herein-
after defined, shall, in pursuance of this part of this Aect,
register under this Act as a company limited by shares:

1v, No
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1v. 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:

v. Where a company, not having the liability of its members
limited by Act of Parliament or letters patent, is about to
register as a limited company, the majority required to
assent, as aforesaid, shall consist of not less than three-
fourths of the members present personally or by proxy at
such last-mentioned general meeting:

vi. When 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 mem-
ber undertakes to contribute to the assets of the company
in the event of the same being wound wup during the time
that he is a member, or within onc year afterwards, for
payment of the debts and liabilities of the company con-
tracted 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.

160. With the above exceptions, and subject to the foregoing
regulations, every company existing at the time of the coming into
operation of this Act, and consisting of seven or more members, an
any company hereafter formed in pursuance of any Act of Parliament
other than this Act, or of letters patent, or 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 tuken place
with a view to the company being wound up.

161. For the purposes of this part of this Act, so far as the same
relates to the description of companies empowered to register as
companies limited by shares, a joint-stock company shall be deemed
to be a company having a permanent paid up or nominal capital of
fixed amount divided into shares, also of fixed amount or held and
transferable as stock, or divided and held partly in one way and
partly in the other, and formed on the principflef having for its
members the holders of shares in ruch capital or the holders of such
stock, and no other persons; and such company, when registered
with limited liability under this Act, shall be deemed to be a com-
pany limited by shares. 162, Previously

™
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Requisition for regis- 162, Previously to the registration in pursuance of this part of
ration by companies, . ., - .
this Act of any joint-stock company, there shall be delivered to the
Registrar of Companies the following documents, that is to say—

1. 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:

1. A copy of any Act of Parliament, royal charter, letters patent,
deed of settlement, contract of copartnery, or other instru-
ment constituting or regulating the company :

1. 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 par-
ticulars, that is to say—

The nominal capital of the company and the number of
shares into which it is divided:

"The number of shares takenand the amount paid on eachshare:

The name of the company, with the addition of the word
“limited,” as the last word thereof, with the addition in
the case of a company intended to be registered as a
company limited by guarantee, of the resolution declar-
ing the amount of the guarantee,

Requisitions for regis- 163, Previously to the registration in pursuance of this part of

tration by existin : . 3 1 10int-
company, not beg 8 this Act of any company not being a joint-stock company, there shall

joint-stock company. be delivered to the Registrar of Companies a list showing the names,

.« i %u iy g . oddresses, and occupations of the directors or other managers, if any, of

the company, also a copy of any Act of Parliament, letters patent,
deed of settlement, contract of copartnery, or other instrument consti-
tuting or regulating the company, with the addition, in the case of
a company intended to be registered as a company limited by
guarantee, of the resolution declaring the amount of the guarantee,

Power for existing 164. Where a joint-stock company authorized to register under
company fo fegster  this Act, has had the whole, or any portion of its capital converted
stead of shares. into stock, such company shall, as to the capital so converted, instead
of delivering to the Registrar of Companies a statement of shares,
deliver to the Registrar of Companies a statement of the amount of
stock belonging to the company, and the names of the persons who
are holders of such stock, on some day to be named in the statement,

not more than six clear days before the day of registration.

Authentication of 165. The lists of members and directors, and any other particulars
companion, | 46 relating to the company hereby required to be delivered to the
Registrar of Companies, shall be verified by a declaration of the

directors
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directors of the company delivering thé same, or any two of them,
or of any two other principal officers of the company, and every
such declaration shall be made before some Justice, In pursuance
of any Act now or hereafter in force, rendering persons making a
false declaration punishable for wilful and corrupt perjury.

166. The Registrar of Companies may require such evidence as he
thinks necessary for the purpose of satisfying himself whether an exist-
ing company is or is not a joint-stock company, as hereinbefore defined.

167. No fees shall be charged in respect of the registration in
pursuance of this part of this Act, of any company in cases where
such company is not registered as a limited company, or where, pre-
viously to its being registered as a limited company, the liability of
the shareholders was limited by some other Act of the Parliament
of the said Province, or by letters patent.

168. Every company authorized by this part of this Act to register
with limited liability shall, for the purpose of obtaining registration
with limited liability, change its name by adding thereto the word
“limited.”

169. Upon compliance with the requisitions in this part of this
Act contained with respect to registration, and on payment of such
fees as are payable under the Second and Third Schedules hereto, the
Registrar of Companies shall notify in the Government Gazette that
the company so applying for registration is incorporated as a com-
pany 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.

170. Such notice in the Government Gazette shall be conclusive
evidence that all the requisitions herein contained in respect of
registration under this Act has been complied with, and that the
company is authorized to be registered under this Act as a limited
or unlimited company, as the case may be, and the date of incorpo-
ration mentioned in such notice, shall be deemed to be the date at
which the company is incorporated under this Act.

171. All such property, real and personal, including all interests
and rights in, to, and out of property real and personal, and including
obligations and choses in action as may belong to or be vested in the
company at the date of its registration under this Act, shall, on
registration, pass to and vest in the company as.incorporated under
this Act, for all the estate and interest of the company therein,

172. The registration in pursuance of this part of this Act of
any company shall not affect or prejudice the liability of such com-
pany to have enforced against it, or its right to enforce, any debt or
obligation incurred, or any contract entered into by, to, with, or on
behalf of such company previously to such registration. 173, All

2c
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173. All such actions, suits, or other legal proceedings as may at
the time of the registration of any company registered in pursuance
of this Part of this Act have been commenced by or against such
company, or the public officer or any member thereof, may be con-
tinued 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 com-
pany being insufficient to satisfy such judgment, decree, or order, an
order may be obtained for winding up the company.

174, When a company is registered under this Act in pursuance
of this part thereof, all provisions contained in any Act of Parlia-
ment, deed of settlement, letters patent, or other instrument consti-
tuting or regulating the company, including, in the case of a
company registered as a company limited by guarantee, the resolution
declaring the amount of the guarantee, shall be deemed to be con-
ditions and regulations of the company, in the same manner and with
the same incidents as if they were contained in a registered memo-
randum of association and articles of association; and all the pro-
visions of this Act shall apply to such company, and the members,
contributories, and creditors thercof, in the same manner in all
respects as if it had been formed under this Act, subject to the pro-
visions following, that is to say—

1. That Table A, in the First Schedule of this Act, shall not,
unless adopted by special resolution, apply to any company
registered under this Act, in pursuance of this Part thereof:

Vo 11, That the provisions of this Act relating to the numbering

of shares shail not apply to any joint-stock company whose
shares are not numbered :

11, That no company shall have power to alter any provision
contained in any Act of Parliament relating to the com-
pany:

1v. That no company shall have power without the sanction
of the G yvernor in Council to alter any provision contained
in any letters patent relating to the company :

v. That, in the event of the company being wound up, every
person shall be a confributory in respect of the debts and
liabilities of the company contracted prior to registration,
who is liable at law or in equity to pay or contribute to
the payment of any debt or liability of the company con-
tracted prior to registration, or to pay or contribute to the
payment of any sum for the adjustment of the rights of the
members amongst themselves in respect of any such debt
or liability, or to pay or contribute to the payment of, the
costs, charges, and expenses of winding up the company,
so far as relates to such debts or liabilities as aforesaid ; and
every such contributory shall be liable to contribute to the

assets
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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
sach contributory, being a female, the provisions herein-
before 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 :

v, That nothing herein contained shall authorize any company
to alter any such provisions contained in any deed of
settlement, contract of copartnery, letters patent, or other
instrument constitfuting or regulating the company, as
would, if such company had originally been formed under

“this Act, have been contained in the memorandum of
association, and are not authorized to be altered by this Act:

But nothing herein contained shall derogate from any power of
altering its constitution or regulations which may be vested in any
company registering under this Act, in pursuance of this part
thereof, by virtne of any Act of Parliament, deed of settlement,

contract of copartnery, letters patent, or other instrument constituting
or regulating the company.

175. The Court may at any time after the presentation of a
petition for winding up a company registered in pursuance of this
part of this Act, and before making an order for winding up the
company, upon the application by motion of any creditor of the
company, restrain further proceedings in any action, 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.

176. When an order has been made for winding up a company
registered in pursuance of this part of this Act, in addition to the
provisions hercinbefore 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 VIIL
ArpricatioN oF Act TO UNREGISTERED COMPANIES.

177, Subject as hereinafter mentioned any partnership, association,
or company consisting of more than five members, and not regis-
tered under this Act, and hereinafter included under the term
“unregistered company,” may be wound up under this Act, and all
the provisions of this Act with respect to winding up shall apply to
such company with the following exceptions and additions :—

I. Where proceedings for winding up an unregistered company
are
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are instituted, the principal place of business of such com-
pany shall for all the purposes of this Act be deemed to
be the registered office of the company:

11. No unregistered company shall be wound up under this
Act voluntarily, or subject to the supervision of the Court:

11, The circumstances under which an unregistered company
may be wound up by the Court are as follows, that is
to say—

(a.) When the company is dlssolved or has ceased to carry on
business, or is carrying on business only for the purpose
of winding up its affairs:

(b.) When the company is unable to pay its debts:

¢.) When the Court is of opinion that it is just and equitable
that the company should be wound up.

1v. An unregistered company shall, for the. purposes of this
Act, be deemed unable to pay its debts—

(a.) When a creditor to whom the company is indebted at
law or in equity, by assignment or otherwise, in a sum
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 secre-
tary or some director or principal officer of the company,
or by otherwise serving the same in such manner as the
Court may approve or direct, a demand, under his hand,
requiring the company to pay the sum so due, and the
company, has for the space of three weeks succeedmg
the service of such deman Slected to pay such sum
or to secure or compound for the same to the satisfaction
of the creditor:

(b.) When any action, suit, or other legal proceeding has
been instituted against any member of the company for
any debt or demand due or claimed to be due from the
company or from him in his character of member of
the company, and notice in writing of the institution of
such action, 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 de-
livering it to the secretary or some director or principal
officer of the company, or by otherwise serving the
same in such manner as the Court may approve or
direct, the company has not within ten days after service
of such notice paid, secured, or compounded for such
debt or demand, or procured such action, suit, or other
legal proceedmg to be stayed, or indemnified the defen-
dant to his reasonable satisfaction against all costs,
damages, and expenses to be incurred by him by reason

of the same
(c.) When
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(c.) When execution or other process issued on a judgment,
decree, or order obtained in any Court in favor of any
creditor, in any proceeding at law or in equity instituted
by such creditor against the company, or against any
member thereof as such, or against any person authorized
to be sued as nominal defendant on behalf of the com-
pany, is returned unsatisfied :

(d.) When it is otherwise proved to the satisfaction of the
Court, that the company is unable to pay its debts.

178. In the event of an unregistered company being wound up,
every person shall be deemed to be a contributory who is liable, at
law or in equity, to pay or contribute to the payment of any debt or
liability of the company, or to pay or contribute to the payment of
any sum for the adjustment of the rights of the members amongst
themselves, or to pay or to contribute to the payment of the costs,
charges, and expenses of winding up the company ; and every such
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contributory shall be liable to contribute to the assets of the com- 2. ‘w { 7‘
pany, in the course of the winding up, all sums due from himin Ty g —

respect of any such liability as aforesaid ; but, in the event of the
death or the insolvency of any contributory, or the 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 contri-
butory, and to the husband of married contributories, shall apply.

79. The Court may, at any time after the presentation of a
petition for winding up an unregistered company, and before making
an order for winding up the company, upon the application of any
creditor of the company, restrain further proceedings in any action,
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.

180. When an order has been made for winding up an unregistered
company, in addition to the provisions hereinbefore contained in the
case of companies formed under this Act, it is hereby further pro-
vided that no suit, action, or other legal proceeding shall be com-
menced, 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.

181. If any unregistered company has no power to sue and be
sued in a common name, or if for any reason it appears expedient,
the Court may, by the order made for winding up such company, or
by any subsequent order, direct that all such property, real and
personal, including all interest, claims, and rights, into and out of
property, real and personal, and including choses in action as may
belong to or be vested in the company, or to or in any person or
persons in trust for or on behalf of the company, or any part of such

property,
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property, is to vest in the official liquidator by his official name, and
thereupon the same, or such part thereof as may be specified in the
order shall vest accordingly; and the official liquidator may, in his
official name, or in such name, 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 necessary to be brought or
defended, for the purposes of effectually winding up the company
and recovering the pronerty thereof.

182. The provisions made by this part of this Act with respect
to unregistered companies, shall be deemed to be made in addition
to, and not in restriction of, any provisions hereinbefore contained
with respect 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 un-
registered 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.

183. Where the estate of ary company or body heretofore has
been adjudicated insolvent, the assignees of such estate may
compromise all calls and cortributions, and liabilities to calls and
contributions, debts, and liabilities, capable of resulting in debts, and
all claims, whether present or future, certain or contingent, ascer-
tained or sounding only, in damages subsisting or supposed to subsist
between the company, or body, or the creditors thereof, and any
shareholder or member of the company or body, or other debtor or
person apprehending liabilities to the company or body, or the credi-
tors thereof; and all questions in any way relating to or affecting
the assets of the company or body, or the winding up thereof, upon
the receipt of such sums, payable at such times and. generally upon
such terms as may be agreed upon, with power for the assignees to
take any security for the discharge of such debts, contributions, or
liabilities, and to give complete discharges in respect of all or any
such calls, contributions, debts, or liabilities; and every such dis-
charge shall thenceforth operate, to all intents and purposes, as an
absolute release to the shareholders or members to whom the same
shall relate, and may be by them pleaded and used in law, and in
discharge of any action, execution, or other proceeding of any creditor
whose debt or claim is by them provable under such adjudication of
insolvency, and every such shareholder and member be entitled, as
between himself and the other sharehclders or members of the com-
pany or body, to credit, in respect.ef any such sum or sums, as shall by
such release or discharge be declared to have been paid by him:
Provided that no compromise shall be effected, unless with ‘the
sanction of the creditors of the company or body, at a meeting con-
vened in accordance with the provisions of the Insolvent Act, 1860.

PART
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REePEAL oF AcTs.

184, From and after the coming into operation of this Act, there
shall be repealed the several Acts hereinafter mentioned, namely—
An Act, No. 5 of 1854, intituled “ An Act to facilitate the dissolution
and provide for winding up the affairs of Joint-Stock Companies;”
and also an Act, No. 25 of 1855-6, intituled “ An Act to provide for
the registration of Joint-stock Companies and for limiting the
liability of Members thereof;” and also an Act, No. 5 of 1856,
intituled *“ An Act to amend an Act intituled an Act to provide for
the registration of Joint-stock Companies and for limiting the
liability of Members thereof;” and also ¢ The Associations Incor-
poration Act,” No. 21 of 18538 ; and also ‘ The Companies Clauses
Consolidation Act, 1847:” Provided that no Act or Ordinance, in
whole or in part repealed by any of the said Acts, shall be hereby
revived: No repeal hereby enacted shall affect—

I. Any thing duly done under any Acts hereby repealed :

11. The incorporation of any company under any Act hereby
repealed :

11, Any right or privilege acquired or liability incurred under
any Act hereby repealed :

1v. Any penalty, forfeiture, or other punishment incurred in
respect of any offence against any Act hereby repealed.:

v. Any Act with which either of the said Acts, or any clause
or clauses thereof may be incorporated.

185. Any proceedings commenced under the repealed Acts, or
either of them, may be continued and concluded in the same manner
as though this Act had not been made.

In the name and on behalf of the Queen I hereby assent to
this Act.

* D. DALY, Governor.
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FIRST SCHEDULE.
TABLE A.

ReauraTions for ManaceMuNT of a Company Limited by Shares.
Shares.

. It several persons are registered as joint holders of any share, any one of such

persons may give effectual receipts for any dividerd payable in respect of
such share.

Every member shall, on payment of One Shilling or such less sum as the company
in general meeting may prescribe, be entitled to a certificate under the com-
mon seal of the company specifying the shate or shares held by him and the
amount paid up thereon.

. 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 Shares.

The directors may, from time to time, make such calls upon the members in re-
spect of all moneys unpaid on th-ir shares as they think fit; provided that
twenty-one days’ notice, at least, be given of each call, 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 directoss.

. A call shall be deemed to have been made at the time when the resolution of the

directors authorizing such call was passed.

. If the call payable in respect of any share is not paid before or on the day ap-

pointed for payment thereof, tk.e holder for the time being of such share shall
be liable to pay interest for the same at the rate of Eight Pounds per centum
per annum from the day appointed for the payment thereof io the time of the
actual payment.

. 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 be-
yond 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.

. The instrument of transfer of any share in the company shall be executed both by

the transferor and the transferee, and the transferor shall be deemed to remain
a holder of such share until the name of the transferce is entered in the
register bock in respect thereof.

. Shares in the company shall be transferred in the fellowing form:—

I, A.B,, of , in consideration of the sum of
Pounds paid to me by C. D., of , do hereby transfer to the said
C.D. the share [or shares], numbered , standing in my
name in the books of the company, to hold unto the said C. D.,
his executors, administrators, and assigns, subject to the several conditions on
which I held the same at the time of the execution hereof; and I the said C.
D. do hereby agree to take the said share [or shares] sutject to the same
conditions, As witness our hands the day of

10. The company may decline to register any transfer of shares made by a member

who 1s 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 Shares.

12. The executors or administrators of a deceased member shall be the only persons

recognized by the company as having any title to his share.
13. Any
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13.

14.

15.
16.

17.

18.

19.

20.

21.

23.
24.

25.

Any person becoming entitled to a share in consequence of the death, bankruptey,

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.

Any person who has become entitled to a share in consequence of the death,
bankruptcy, or insolvency of any member, or in consequence of the marriage
of any female member, may, instead of being himself registered, elect to have
some person to be named by him registered as a transferee of such share.

The person so becoming entitled shall testify such election by executing to his
nominee an instrument of transfer of such share.

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.

Forfetture of Shares.

If any member fails to pay any call on the day appointed for payment thereof, the
directors may at any time thereafter during such time as the call remains
unpaid, serve a notice on him requiring him to pay such call, together with any
interest and expenses that may have accrued by reason of such non-payment.

The notice shall name a further day on or before which such calil, and all interest
and expenses that have accrued by reason of such non-payment, are to be paid,
it snall also name the place where payment is to be made (the place so named
being either 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 non-payment at or before the time and at the place ap-
pointed, the shares, in respect of which such call was made, will be liable to
be forfeited.

If the requisitions of any such notice as aforesaid are not complied with, any
share, in respect of which such notice has been given, may at any time there-
after before payment of all calls, interest, and expenses due in respect thereof
has been made, be forfeited by a resolution of the directors to that effect.

Any share so forfeited shall be deemed to be the property of the company, and
may be disposed of in such manncr as the company in general meeting thinks
fit.

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 for-
teiture.

. A statutory declaration in writing that the call in respect of a share was made,

and notice thereof given, and that default in paymen: of the call was made,
and that the forfeiture of the share was made by a resolution of the directors
to that effect, shall be sufficient evidence of the facts therein stated as against
all persons entitled to such share; and such declaration, and the receipt of
the company for the price of such share, shall constitute a good title to such
share, and a certificate of proprietorship shall be delivered to a purchaser, and
thereupon he shall be deemed the holder of such share, discharged from all
calls due prior to such purchase, and he shall not be bound to see to the
application of the purchasc-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.

The directors may, with the sanction of the company previously given in general
meeting, convert any paid-up shares into stock.

When any shares have been converted into stock, the several holders of such
stock may thenceforth transfer their respective interests therein, or any part of
such interests, in the same manner and subject to the same regulations as and
subject to which any shares in the capital of the company may be transferred,
or as near thereto as circumstances admit.

The several holders of stock shall be entitled to participate in the dividends and
profits of the company according to the amount of their respective interests in
such stock, and such interests shall, in proportion to the amount 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 par-
ticipation in the dividends and profits of the company shall be conferred by

any
2E
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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 pre-
viously given in general meeting, increase its capital by the issue of new
shares, such aggregate increase to be of such amount, and to be divided into
shares of such respective amounts as the company in general meeting directs,
or if no direciion be given, as the directors 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 off>red 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 expiration of such time, cr 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 payment of calls, and the forfeiture of shares on nonpayment of calls or
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
calendar 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 mesting, and if no other time or place
is prescribed, a general mecting shall be held on the first Monday in February
and August respectively in every year, at such place as may be determined by
the directors.

31. The above-mentioned general meetings shall be called ordinary meetings, all
other meetings shall be called extruordinary.

32. The directors may, whenever they may think fit, and they shall, upon a requisition
made in writing by not less than one-fifth in number of the members of the
company, convene an extrsordinary general meeting.

%3. Every requisition made by the members shall express the object of the meeting
proposed to be called, and shall be left at the registered office of the company.

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 any other members amounting to the required number,
may themselves convene an extraordinary general meeting.

Proceedings at General Meetings.

35. Beven days’ notice at the least, specifying the place, the day, and the hour of
meeting, and in case of special business the general nature of such business,
shall be given to the members in manner hereinafter mentioned, or in such
other manner if any, as may be prescribed by the company in general meeting,
but the non-receipt of such notice by any member shall not invalidate the
proceedings at any general meeting.

36. All business shall be deemed special that is transacted at an extraordinary
meeting, and all that is transacted at an ordinary meeting, with the exception
of sanctioning a dividend, and the consideration of the accounts, balance
sheets, and the ordinary report of the directors.

87. 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 members belonging to the company at the time
of the meeting do not exceed ten in number the quorum shall be five ; if they
exceed ten there shall be added to the above quorum one for every five
additional members up to fifty, and one for every ten additional members after
fifty ; but no quorum shall in any case exceed twenty,

38. If within one hour from the time appointed for the meeting a quorum is not

present,
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present, the meeting, if convened upon the requisition of members, shall be
dissolved. TIn any other case it shall stand adjourned to the same day in the
next week at the same time and place, and if at such adjourned meeting a
quorum is not present, it shall be adjourned sine die.

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 hcelding 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 adjournment took place.

42, At any general meeting, unless a poll is demanded by at least five members, a
declaration by the chairman that a resolution has been carried, and an entry to
that effect in the book of proceedings of the company, shall be sufficient
evidence of the fact, without proof of the number or proportion of the votes
recorded in favor of or against such resolution.

43. If a poll is demanded by five or more members, it shall be taken in such manner
as the chairman directs, and the result of such poll shall be deemed to be the
resolution of the company in general meeting. In the case of an equality of
votes at any general meeting, the chairman shall be entitled to a second or
casting vote. '

Votes of Members.

44. Every member shall have one vote for every share up to ten. He shall have an

additional vote for every five shares beyond the first ten shares up to one

hundred, and an additional vote for every ten shares beyond the first hundred
shares.

45. If any member is a lunatic or idiot he may vote by his committee.

46. If two 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 shall be entitled to vote in respect
of any share that he has acquired by transfer at any meeting held after the
expiration of three calendar 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 previously to the time of holdiag 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 their common seal, and
shall be attested by one witness at the least. No person shall be appointed a
proxy who is not a member of the company.

50. The instrument appointing a proxy shall be deposited at the registered office of
the company not less than seventy-two hours before the time for holding the
meeting at which the person named in such instrument proposes to vote, but
no instrument appointing a proxy shall be valid after the expiration of twelve
mounths from the date of its execution.

51. Any instrument appointing a proxy shall be in the following form :—

Company limited.
I ' of 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 meeting cf the
company to be held on the day of , and at any

adjournment thereof [or at any meeting of the company that may be held
in the year

As witness my hand this the day of
Signed by the said in the presence of
Directors.
52. The number of the directors, and the names of the first directors, shall Le
determined by the subscribers of the memorandum of association. Untid
53. Unti
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53. Until directors are appointed, the subscribers of the memorandum of association
shall be deemed to be 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 of Directors. ,

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 fo the provisions of the
foregoing Act, and to such regulations being not inconsistent with the afore-
said regulations or provisions as may be prescribed by the company in
general meeting, but no regulations made by the company in general meeting
shall invalidate any prior act of the directors which would have been valid if
such regulations had not been made.

56. The continuing directors may act, notwithstanding any vacancy in their body.

Disqualification of Directors.
57. The office of director shall be vacated—.

If he holds any other office or place of pretit under the company

If he becomes insolvent, or bankrupt, or compounds with his creditors

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 com-
pany which has entered into contracts with, or done any work for the
company of which he is director, nevertheless, he shall not vote in respect of
such contract or work, and if he does so vote, his vote shall not be counted.

Rotation of Directors.

58. At the first 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 the number nearest to one-third shall
retire from office.

59. The one-third or other nearest number to rectire during the first and second
years ensuning the first ordinary meeting of the company shall, unless the
directors agree among themselves, be determined by ballot. In every sub-
sequent year 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 a general meeting at which any directors retire in manner afore-
said, 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 not
filled up, the vacating directors, or such of them as have no$ had their places
filled up, shall continue in office until the ordinary meeting in the ncxt 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 a:z the
vacating director would have retained the same if no vacancy had occurred.

65. The company in general meeting may, by a special resolution, remove any
director before the expiration of his period of office, and may by an ordinary
resoluticn appoint another person in his stead. The person so appointed shall
hold office during such time only as the director in whose place he is
appointed would have held the same if he had not been removed.

Proceedings of Directors.

66. The directors may meet together for the dispatch of business, adjourn and
otberwise regulate their meetings as they think fit, and determine the quorum
necessary

.
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67.

68.

69.

70.

71

72.
73.
4.

75,

76.

7.

8.

79,

80.

necessary for the transaction of business. Questions arising at any meeting
shall be decided by a majority of votes. In case of an equality of votes the
chairman shall have a second or casting vote. A director may at any time
summon a meeting of the directors.

The dircctors may elect a chairman of their meetings, and determine the period
for which he is to hold office ; but if no such chairman is elected, or if at
any meeting the chairman is not present at the time appointed for holding the
same, the directors present shall choose some one of their number to be
chairman of such meeting.

The directors may delegate any of their powers to committees consisting of such
member or members of their body as they think fit; any committee so formed
shall, in the exercise of the powers so delegated, conform to any regulations
that may be imposed on them by the directors.

A committee may elect a chairman of their meetings. If no such chairman is
elected, or if he is not present at the time appointed for holding the same, the
members present shall choose one of their number to be chairman of such
meeting.

A committee may meet and adjourn as they think proper. Questions arising at
any meeting shall be determined by a majority of votes of the members
present, and in case of an equality of votes the chairman shall have a second
or casting vote.

All acts done by any meeting of the directors, or of a committee of directors, or
by any person acting as a director, shall, notwithstanding that it be 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.

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.

No dividend shall be payable except out of the profits arising from the business
of the company.

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 part thereof ;
and the directors may invest the sum so set apart as a reserved fund upon
such securities as they may select.

The directors may deduct, from the dividends payable to any member, all such
sums of money as may be due from him to the company on account of calls
or otherwise.

Notice of any dividend that may have been declared shall 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.

No dividend shall bear interest as against the company.

Aecounts.

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 of which such receipt and expenditure takes place, and
Of the credits and liabilities of the company.
The books of accounts shall be kept at the registered office of the company,
and subject to any reasonable restrictions as to the time and manner of
inspecting the same that may be imposed by the company in general meeting,
shall be open to the inspection of members during the hours of business.

Once at the least in every six calendar months the directors shall lay before the
company, in general meeting, a statement of the income and expenditure for
the period succeeding that embraced by the then last statement made up to a
date not more than three calendar months before such meeting.

The statement so made shall show, arranged under the most convenient heads,
the amount of gross income, distinguishing the several sources from which it
hes been derived, and the amount of gross expenditure, distinguishing the
expense of the establishment, salaries, and other like matters. Every item of
expenditure fairly chargeable against the year’s income shall be brought into

. accoum;
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81.

82,

83.

84.
85.

86.

87.
88.
89.
90.
91.

92.
93.

94.

95.

96.

917.

account, so that a just balance of profit and loss may be laid before the
meeting; and in cases where any item of expenditure, which may in fairness be
distributed over several years, has been incurred in any one year, the whole
amount of such item shall be stated with the addition of the reasons why
only a portion of such expenditure is charged against the income of the year.

A balance-sheet shall be made out in every half-year and laid before the company,
in general meeting, and such balance-sheet shall contain a summary of the
property and liabilities of the company, arranged under the heads appearing
in the form annexed to this table, or as near thereto as circumstances admit.

A printed copy of such balance-sheet shall, seven days previously to such
meeting, be served on the Registrar of Companies and every memkber, in the
manner in which notices are hereinafter directed to be served.

Audet.

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. .

The first auditors shall be appointed by the directors. Subsequent auditors shall
be appointed by the company in general meeting.

If one auditor only is appointed, all the provisions herein contained relating to
auditors shall apply to him.

The auditors may be members of the company, but no person is eligible as an
auditor who is interested otherwise than as a member in any transaction of
the Lompany, and no director or other officer of the company is cligible during
his continuance in office.

The election of auditors shall be made by che company at their ordinary meeting
in each year.

The remuneration of the first auditors shall be fixed by the directors ; that of any
subsequent auditors shall be fixed by the company in general meeting.

Any auditor shall be re-eligible on his quitting cffice.

If any casual vacancy occurs in the office of any auditor appointed by the com-
pany, the directors shall forthwith call an extraordinary general meecting for
the purpose of supplying the same. '

If no election of auditors is made in manner aforesaid, the Governor in Council
may, on the application of rot less than five members of the company, appoint
an auditor for the current year, and fix the remuneration to be paid to him
by the company for his services.

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.

Every auditor shall have a list delivered to him of all books kept by the company,
and shall at all reasonable times have access to the books and accounts of the
company ; he may, at the expense of the company, employ accountants or
other persons to assist him in investigating such accounts; and he may,in rela-
tion to such accounts,examine the directors or any other officer of the company.

The auditors shall make a report to the members upon the balance-sheet and
accounts; and in every such report they shall state whether, in their opinion,
the balance-sheet is a full and fair balance-sheet containing the particulars
required by these regulations, and properly drawn up so as to exhibit a true
and correct view of the state of the company’s uffairs ; and in easc they have
called for explanations or information from the directers, whether such expla-
nations or information have been given by the directors, and whether they
have been satisfactory ; and such report shall be read, together with the report
of the directors, at the ordinary meeting.

Notices,

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.

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 suffi-
cient notice to all the holders of such share.

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
loe;l%er containing the notices was properly adudressed and put into the Post-

ce,
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SECOND SCHEDULE.

Table of Fees to be paid to the Registrar of Companies by a Company having a Capital

divided into Shares.

For registration of a company whose nominal capltal does not exceed
£2,000, a fee of..... S
For registration of a company whose nominal capital exceeds £2,00), the
above fee of £2, with the following additional fees regulated ac-
cording to the amount of nominal capital, that is to say—
For every £1,000 of nominal capital or part of £1 000 after £ s. d.

the first £2,000, up to £5,000 .........:00vu.e, . 1. 00
For every £,1000 of nominal capital or part of £1 000 after
the first £5,000 up to £100,000 ,,....ovvvernns 0 5 0

For every £1,000 of nominal capital or part of £1 000 after :
the first £100,000 ... 0viiiiiiriiinriiiineaes 0 1 0

For registration of any increase of capital made after the first registration
of the company the same fees per £1,000, or part of a £1,000 as
would have been payable if such increased capital had formed part
of the original capital at the time of registration.

Provided that no company shall be liable to pay in respect of nominal
capital on registration or afterwards, any greater amount of fees
than £50, taking into account in the case of fees payable on an
increase of capltal after registration the fees paid on registration.

For registration of any existing company, excep?, such companies as are
by this Act exempted from payment of fees in respect of registra-
tion under this Act, the same fee as is charged for registering a
new company.

For registering any document hereby required or authorized to be regis-
tered, other than the memorandum of association..... ceessann

For making a record of any fact hereby authorized or required to be re-
corded by the Registrar of Companies, a fee of s 4 vusrvrvorenres

THIRD SCHEDULE.

£ s d
2 0 O
0 5§ 0
0 &§ 0

Table of Fees to be paid to the Registrar of Companies by a Company not luwmg a

Capital divided into Shares.

For registration of a company whose number of members, as stated in the
articles of association, does not exceed twenty v.vevevivavinns.

For registration of a company whose number of members, as stated in the
articles of association, exceeds twenty but does not exceed one
hundred, . ou ittt ittt it e e

For registration of a company whose number of members, as stated in the
articles of association, exceeds one hundred, but is not stated to be
unlimited, the above fee of £5, with an acuhtlonal 5s. for every fifty
members, or less number than fifty members after the first one
hundred.

For registration of a company in which the number of members is stated
in the articles of association to be unlimited, a fee of . vvveenee

- For registration of any increase on the number of members made after

the registration of the company in respect of every fifty members
or less than fifty members of such increase .....ve0vevenvnnn
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 pald on the first registration of the company.
For registration of any existing company, except such companics as are
by this Act exempted from payment of fees in respect of regis-
tration under this Act the same fee as is charged for registering a
new company.
For registering any document hereby required or authorized to be regis-
tered other than the memorandum of association ....., teseasan
TFor making a record of any fact hereby authorized or required to be re-
corded by the Registrar of Companies, a fee of .. vvvieenreres

£ s d.
2 0 0
5§ 0 0
20 0 0
0 5 0
0 6 0
0 5 0

FOURTH
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FOURTH SCHEDULE.
Form of Statement referred to in Part II1. of this Act.

I [manager or as the case may be] do solemnly and sincerely declare—
That the liability of the members is limited.
* That the capital of the company is

each.

That the number of shareg issued is :
That calls to the amount of pounds per share have been made under
which the sum of pounds has been received.
That the liabilities of the company on the first day of January [or July] were—
Debts owing to sundry persons by the company :
On judgment £
On specialty £
On notes or bills £
On simple contracts £
On estimated liabilities £
That the assets of the company on that day were—
Government securities [sfating them] £
Bills of exchange and promissory notes £
Cash at the bankers £
Other securities £
And I make this solemn declaration conscientiously believing the same to be true
and by virtue of the provisions of an Act made and passed in the 5th and 6th years of
the reign of His late Majesty King William IV., intituled * An Act to repeal an Act
of the present Session of Parliament, intituled ¢ An Act for the more effectual abolition
of oaths and affirmations taken and made in various departments of the State, and to
substitute declarations in lieu thereof, and for the more entire suppression of voluntary
and extra judicial oaths and affidavits,” and to make other provisions for the abolition
of unnecessary oaths.”

divided into shares

of

FIFTH SCHEDULE.

FORM A.
MEeMorANDUM of AssocrarioN of a Company limited by Shares.
Ist. The name of the company is, *“The Australian Steam Packet Company,
Limited.”
2nd. The objects for which the company is established are, ¢ The conveyance of
passengers and goods in ships or boats between such places as the company may from

time to time determine, and the doing all such other things as are incidental or con-
ducive to the attainment of the above object.”

3rd. The lability of the members is limited.

4th. The capital of the companry 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 inte a company in pursuance of this memorandum of association and we

respectively agree to take the number of shares in the capital of the company set
opposite our respective names.

Names, Addresses, and Descriptions of Subseribers. hmerf l?; Seggl\;es
Subseriber.

1. John Jones, of , in the County of , merchant ... .... vess 200
2. John Smith, of y in the County of s vereans res 25
3. Thomas Green, of , in the County of , RPN 30
4. John Thompson, of , in the County of ' SN 40
5. Caleb White, of , in the County of , hee e 15
6. Andrew Brown of , in the County of , AN 5
7. Cwsar White, of , in the County of ) verenaen cees 10

Total shares taken .....e.vvirieiinreacionsunansnsrse 325

Dated the 22nd day of November, 1864.
Witness to the above signatures—A.B.

* If the company has no capital divided into shares the portion of the statement relating to capital
and shares must be omitted. FORM

2G
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FORM B.

MEeyMoraANDUM and ARTIoLES of Assocrarion of a Company limited by Guarantee
and not having a Capital divided into Shares.

Memorandum of Association.

1st. The name of the company is ¢ Association, Limited.”

2nd. 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 are incidental or conducive to the attainment of the above object.”

3rd. Every member of the company undertakes to contribute to the assets of the
company in the event of the same being wound up during the time that heisa
member, or within one year afterwards, for payment of the debts and liabilities of the
company contracted before the time at which he ceases to be 2 member, and the costs,
charges, and expenses of winding up the same, and for the adjustment of the
rights of the contributories amongst themselves, such amount as may be required,
not exceeding Ten Pounds.

'We, the several persons whose names and addresses are subscribed, 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 , in the County of , merchant
2. John Smith, of , in the County of
3. Thomas Green, of , in the County of
4. John Thompson, of , in the County of
5. Caleb White, of ., in the County of
6. Andrew Brown, of , in the County of
7. Cwmsar White, of , in the County of

Dated the twenty-second day of November, 1864.
Witness to the above signatures—A.B.

ArricrEs of AssocraTioN 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.

Definition of Members.

3. Every person shall be deemed to have agreed to become a member of the company
who insures any ship or share in a ship in pursuance of the regulations here-
inafter contained.

General Meetings.

4. The first general meeting shall be held at such time, not being more than three
calendar months after the incorporation of the company, and at such place
as the directors may determine.

5. Subsequent geneial 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
1s prescribed, a general meeting shall be held on the first Monday in February
in every year, ot such place as may be determined by the directors.

6. The above-mentioned general meetings shall be cailed 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.

9. Upon the receipt of such requisition, the directors shall forthwith proceed to con-
vene 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, at the least, specifying the place, the day, and the hour of:
mecting, and in case of special business, the general nature of such business
shall be given to the members in manner hereinafter mentioned, or in such
other manner, if any, as may be presctibed 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




- 21° & 28 VICTORIZE, No. 13

Companies Act.—1864.

11.

12.

13.

14.

15,

16.

17.

18.

19.
20.

21.

22,

23.

24,

25.

All business shall be deemed special that is transacted at an extraordinary
meeting, and all that is transacted at an ordinary meeting, with the exception
of the consideration of the accounts, balance-sheets, and the ordinary report
of the directors.

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 busines, and such quorum shall be ascertained as follows, that is to say—
If the members of the company at the time of the meeting do not exceed ten
in number, the quorum shall be five; if they exceed ten, there shall be added
to the above quorum one for cvery 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.

If, within one hour from the time appointed for the meeting, a quorum of mem-
bers is not present, the meeting, if convened upon the requisition of the
members, shall be dissolved, in any other case, it shall stand adjourned 10 the
same day in the following week, at the same time and place; and if at such
adjourned meeting a quorum of members is not present, it shall be adjourned
sine die.

The chairman (if any) of the directors shall preside as chairman at every general
meeting of the company.

If there is no such chairman, or if at any meeting he is not present at the time
of holding the same, the members present shall choose some one of their
number to be chairman of such mecting.

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 adjourncd meeting other than the business left unfinished at the meeting
from which the adjournment took place.

At any general meeting, unless a poll is demanded by at least five members, a
declaration by the chairman that a resolution has been carried, and an entry
to that effect in the book of proceedings of the company, shall be sufficient
evidence of the fact, without proof of the number or proportion of the votes
recorded in favor of or against such resolution.

If a poll is demanded in manner aforesaid, the same shall be taken in such
mannes as the chairman directs, and the result of such poll shall be deemed
to be the resolution of the company in general meeting.

Votes of Members.
Every member shall have one vote and no more.

If any member is a lunatic or idiot, he may vote by his committce or other legal
curator.

No member shall be entitled to vote at any meeting unless all moneys due from
bim to the company have becen paid.

Votes may be given either personally or by proxies; a proxy shall be appointed
in writing under the hand of the appointor, or if such appointor is a corpora-
tion, under its common seal.

No member ¢hall 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 mceting at which
he proposes to vote.

Any instrument appointing a proxy shall be in the following form :—

_Company, Limited.

I , of , in the County of , being
a member of the company, limited, hereby appoint
of , as my proxy, to vote for me and on my behalf at the
[ordinary or extraordinary, as the case may be | general meeting of the com-
pany, 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 day of

Signed by the said in the presence of

Directors.

The number of the directors and the names of the first directors shall be
determined by the subscribers of the memorandum of association.

26. Until directors are appointed, the subscribers of the memorandum of association

shall, for all the purposes of this Act, be deemed to be directors.
Powers

9
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Powers of Directors.

27. The business of the company shall be managed by the directors, who may
exercise all such powers of the company as are not hereby required to be
exercised by the company in general meeting; but no Tregulation 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.

Election of Directors. _
28. The directors shall be elected annually by the company in general meeting.

Business of Company.
[ Here insert rules as to mode in which business of insurance is to be conducted.

Accounts.

29. The accounts of the company shall be audited by a committee of five members,
to be called the audit committee.

30. The first audit committee shall be nominated by the dirzctors, out of the body of
members.

3!. Subsequent audit committees shall be nommated by the members, at the ordinary
general meetings in each year. :

82. The audit committee shall be supplied with a copy of the balance- sheet; and it
shall be their duty to examine the same, with the accounts and vouchers
relating thereto,

83. The audit committee shall 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
accountants or other persons, to assist them in investigating such accounts;
and they may, in relation to such accounts, examine the dircetors 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 par-
ticulars required by these regulations of the company, and properly drawn up,
so as to exhibit a true and coirect view of the state of the company’s affairs ;
and, in case they have called for explanation or information from the dlrectors,
whether such explanation or information have been given by the directors, and
whether they have been satisfactory; and such report shall be read, together
with the report of the directors, at the ordinary meeting.

Notices,

35. A notice may be served by the company upon any member, either personally, or
by sending it through the post in a prepaid letter, addressed to such member.
at his registered place of abcde.

36. Any notice, if served by pcst, shall be deemed to have been served at the time
when the letter containing the same would be delivered in the ordinary course
of post; and, in proving such service, it shall be sufficient to prove that the
letter containing the motice was properly addressed, and put inta the post
office.

Winding up.
37. The company shall be wound up voluntarily whenever an extraordinary resolution,

as defined by the Companies Act, 1864, is passed, requiring the company to
be wound up voluntarily.

Names, Addresses, and Descripiions of Subscribers.

1. John Jones, of in the County of Merchant.
- 2. John Smith, of in the County of

3. Thomas Green, of in the County of

4. John Thompson, of in the County of

5. Caleb White, of in the County of

6. Andrew Brown, of in the County of

7. Ceesar White, of in the County of

Dated the 22nd day of November, 1864,
Witness to the above signatures—A.B.
FORM
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FORM C.

MEMORANDUM AND ARTICLES OF AssOCIATION OF A CoMpANYy LIMITED BY
GUARANTEE, AND HAVING A CAPITAL DIVIDED INTO SHARES.
Memorandum of Association.

1st. The name of the Company is, “ The Company, Limited.”

2d. The objects for which the company is established are

3d. Every member of the company undertakes to contribute to the assets of the
company, in the event of the same being wound up during the time that he is a
member, or within one year afterwards, for payment of the debts and liabilities of the
company contracted before the time at which he ceases to be a member, and the costs,
charges, and expense of winding up the same, and for the adjustment of the rights
of the contributories amongst themselves, such amount as may be required, not
exceeding Twenty Pounds.
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 Jones, of in the County of Merchant.
2. John Smith, of in the County of

3. Thomas Green, of in the County of

4. John Thompson, of in the County of

5. Caleb White, of in the County of

6. Andrew Brown, of in the County of

. Casar White, of in the County of
Dated the 22nd day of November, 1864.
Witness to the above signatures—A.B.

Articles of Association fo accompany Preceding Memorandum. of Association.

1. The capital of the company shall consist of Five Hundred Thousand Pounds,
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.

Number of

Names, Addresses, and Deseriptions of Subscribers. Sh%x;az;:llfen

Subscriber.
1. John Jones, of in the County of ..., 200
2. John Smith, of in the County of cetees 25
3, Thomas Green, of in the County of cieene 30
4. John Thompson, of in the Countyof ... 40
5. Caleb White, of in the County of ceenne 15
6. Andrew Brown, of in the County of cenens 6
7. Cesar White, of in the County of ... 10
Total Shares taken .......cvivevveiiinninneanas Seaes 325

Dated the 22nd day of November, 1864.
Witness to the above signatures—A.B.

FORM D.
MzeMOoRANDUM AND ARTICLES oF AssoCIATION OF AN U~riMiTep CoMPANY,
HAVING A CAPITAL DIVIDED INTO SHARES.
Memorandum of Association.
Ist. The name of the company is «“The Patent Stereotype Company.”

2nd. The objects for which the company is established are, the working of a patent 4

method of founding and casting stereotype plates, of which method John Smith, of
Adelaide, is the sole patentee.

We, the several persons whose names are subscribed, are desirous of being foxmed
into a company, in pursuance of this Memorandum of Association.

2H

Namesn
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Names, Addresses, and Deseriptions of Subscribera,
John Jones, of in the County of
John Smith, of in the County of
Thomas Green, of in the County of
John Thompson, of in the County of
 Caleb White, of in the Couuty of
Andrew Brown, of in the County of
. Abel Brown, of in the County of
Dated 22nd day of November, 1864.
Witness to the above signatures—A.B.

Merchant.

A bl

Articles of Association to accompany the Preceding Memorandum of Association.

Capital of the Company.
The capital of the company is Two Thousand Pounds, divided into twenty shares
of One Hundred Pounds each.
Application of Table A.
All the articles of Table A shall be deemed to be incorporate with these armcles,
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 to our respectne names.

Number of

Names, Addresses, and Descriptions of Subseribers. Sharesytaken

Subscribers.
1. John Jones of in the County of Merchant 1
2. John Smith of in the County of o 5
3. Thomas Green of in the County of 2
4. John Thompson of in the County of 2
5. Caleb White of ir: the County of 3
6. Andrew Brown of in the County of . 4
7. Able Brown of in the County of . 1
Total shares taken . - 18

Dated the 22nd day of November, 1864.
Witness to the above signatures—A.B.

FORM E. as required by the Second Part of the Act.

Summary of Capital and Shares of the
to the day of
Nominal capital £ divided into
Number of shares taken up to the day of
There has been called up on each share, £
Total amount cf calls received, £
Total amount of calls unpaid, £
List of persons holding shares in the

Company made up

shares of £ each.

company on the

day of ,and of persons who have held shares therein at any time

during the year immediately preceding the said

day of showing

their names and addresses, and an account of the shares so held.

NAMES, ADDRESSES, AND OCCUPATIONS.

ACCOUNT OF SHARES.

Additional Shares

Folioin hd¥ by existing
Register Shares held | Membors ﬂm"méé
Ledger by existing preceding Year.
containing . Occupa- [Members on
Particu- | Swnanie, | Christian | Address. tion. the
1ars Name, day

Sharcs held by
Persons
no longer Members, | Remarks.

of Date of

Nuraber. | roqnster.

Date of
Number. Transfer.

SIXTH
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RULES FoR PROCEEDINGS FOR WINDING UP CoMPANIES IN THE SUPPEME CoURrT,
Petition.

1. Every petition for winding up a company by the Court, or subject to the super-
vision of the Court, shall be intituled in the matter of “ The Companies Act,
1864,” and of the company to which the petition relates, describing the com-
pany by its most usual style or firm. ' .
2. Every such petition shall be advertised seven clear days before the hearing, as 5&“ Jc.(“
follows :— h—
1. In the case of a Company whose registered office, or if there be no such office,
then whose principal, or last-known principal place of business, is or Waszﬁ’pc- d "f‘/o
situated within ten miles of the General Post Office in Adelaide, once a
least in the Glovernment Glazette, and once at least in two daily Adelaide
newspapers.
2. In the case of any other company, once at least in the Government Gazette,
and a daily Adelaide paper, and once at least in' one local newspaper
circulating in the district in which such office of place of business is or was
situated.
The advertisement shall state the day on which the petition was presented, and
the name and address of the petitioner,and of his solicitor and Adelaide
agent, if any.
3. Every such petition shall, unless presented by the company, be served at the
registered office, if any, of the company, and if there be no registered office,
then at the principal, or last-known principal place of business of the com- | y
pany, if any such can be found; upon any member, officer, or servant of the, ‘4““ (‘&“ " J H

company there, or in case no such member, officer, or servant, can be foun
there, then by being left at such registered office, or principal place of
business, or by being served on such member or members of the company as
the Court may direct; and every petition for the winding up of a company
subject to the supervision of the Court, shall alse be served upon tha
liquidator, if any appointed for the purpose of winding up the affairs of the
company.
4. Every petition for the winding up of any company by the Court, or subject to the [) ' “
sil}?ervision of the Court, shall be verified by an affidavit referring thereto, in 1&&)5‘ 66
the form, or to the effect set forth in the table of forms annexed hereto: Such of (y
affidavit shall be made by the petititioner or by one of the petitioners, if there J
be more than one; or in case the petition is presented by the company, by 3~ #
some director and secretary, or other principal officer thereof, and shall be ‘
sworn after, and filed within, four days after the petition is presented, and o
shall be sufficient primd fucie evidence of the statements in the petition.
5. Every creditor or contributory shall be entitled to be furnished by the solicitor
to the petitioner, with a copy of such petition, within twenty-four hours
after requiring the same, on paying at the rate of one shilling per common
law folio, for such copy.

Order to wind up a Company.

6. Every order made for the winding up of a company by the Court, or subject to its
supervision, shall, within twelve days after the date thereof, be advertised by
the petitioner once in the Government Glazette, and shall be served upon such
persons (if any) and in such manner as the Court may direct.

7. A copy of every order for winding up a company, certified to be a true copy
thereof, as passed and entered, shall be left by the petitioner within twelve
days after the date thereof at the office of the Commissioner of Insolvency,
and in default thereof, any other person interested in the winding up may
leave the same, and the Judge may, if he thinks fit, give the carriage and
prosecution of the order to such person, Upon such copy being left, a Judge’s
summons shall be taken out to proceed with the winding up of the company,
and be served upon all parties who may have appeared upon the hearing of
the petition. Upon the return of such summons a time shall, if the Judge
thinks fit, be fixed for the appointment of an official liquidator, and for the
proof of debts, and for the list of contributories to be brought in, and directions
may be given as to the advertisements to be issued for all or any of such
purposes, and generally as to the proceedings and parties to attend thereon.
‘The proceedings under the order shall be continued by adjournment, ;nd

. wnen
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when necessary by further summons, and any such direction as aforesaid may
be given, added to, or varied at any subsequent time, as may be found
necessary.

- Official Liquidators.

8. The official liquidator shall be nominated by order, and the order shall fix the
times or periods at which the official liquidator is to leave his accounts of
his receipts and payments f;lt iﬁhe Judg(:.i’s chambers, .amdk shall direct }hat z;lll

; . moneys to be received, shall be paid into some bank, approved for the
Vo .L\" M nr purpo);e by the Governor in Counc?l, immediately after theI Ii‘eceipt thereof,
) to the account of the official liquidator of the company, and an account
:“w" ,‘\ XN 'y"-&r l shall be opened there accordingly, and an office copy of the order shall be
P\Y ’ lodged at the bank.

9. The official liquidator shall, on each occasion of passing his account, and also,
whenever the Judge may so require, satisfy the Judge that his sureties are
living, and resident in South Australia, and bave not been adjudged bankrupt,
or become insolvent; and, in default thereof, may be required to enter into
fresh security within such time as shall be directed.

10. Every nomination of an official liquidator, shall be advertised in such manner as
the Judge shall direct, immediately after he has been nominated.

11. Where it is desired to appoint provisionally, an official liquidator, on application
for that purpose, may, at any time after the presentation of the petition for
winding up the company, be made by summons, without advertisement or
notice to any party, unless the Judge otherwise directs.

12. In the case of the death, removal, or resignation of an official liquidator, another

(I‘ Q shall be nominated in his room, if the Court thinks fit, in the same manner
~» 9 as directed in the case of a first nomination; and the proceedings for that
purpose may be taken by such party interested, as may be authorized by the

. ~ Judge to take the same.

13. The official liquidator shall, with all convenient speed after he is nominated,
proceed to make up, continue, complete, and rectify the books of account of
the company, and shall provide and keep such books of account as may be
necessary, or as the Judge may direct, for the purposes aforesaid, and for

Ve Y Lo kd h e b showing the debts and credits of the company, including a ledger, which shall
TR AR A contain the separate accounts of the contributories, and in which every con-
i\ ‘i tributory shall be debited from time to time, with the amount payable by

: him, in respect of any call to be made, as provided by the said Act and these

3
WA | ”)‘»-»4 rules.

‘ﬁs"& 14. The official liquidator shall be allowed in his accounts, or otherwise be paid,
- such salary or remuneration as the Judge may from time to time direct, in-
cluding any necessary employment of assistant or clerks, by the official
liquidator, to which regard shall be had, and such salary or remuneration may
either be fixed at the time of the nomination of the official liquidator, or at
any time thereafter, as the Jndge may think fit; every allowance of such salary
or remuneration, unless made at the time of the nominaticn of the official
liquidator, or upon passing his accounts, shall be made upon application for
that purpose, by the official liquidator, upon notice to such person (if any),
and supperted by such evidence as the Judge shall require ; nevertheless, the
Judge may, from time to time, allow any sum he may think fit to the offi-
cial liquidator, on account of the salary or remuneration, to be thereafter

allowed.

15. The accounts of the official liquidator shall be left at the Judge’s chambers, at
the times directed by the order nominating him, and at such other times as
may, {rom time to time, be required by the Judge; and such accounts shall,
upon notice to such parties (if any), as the Judge directs, be passed and veri-
fied in the same manner as receivers’ accounts.

Proof of Debts.

16. Forthe purpose of ascertaining the debts and claims due from the company,
and of requiring the creditors to come in and prove their debts or claims, an
advertisement shall be issued at such time as the Judge directs, and such ad-
vertisement shall fix a time for the creditors to send their names and addresses,
and the particulars of their debts or claims, and the names and addresses of
their solicitors (if any), to the official liquidator, and shall appoint a day for

" adjudicuting thereon,
‘ 17. The
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17.

18.

19.

20.

21,

22.

23.

24,

25.

26.

The creditors need not attend upon the adjudication, nor prove their debts or
claims, unless they are required to do so by notice from the official liquidator,
but upon such notice being given, they are to come in and prove their debts,
within a time to be therein specified.

The official liquidator shall investigate the debts and claims sent to him, and as-
certain, as far as he is able, which of such debts and claims are justly due
from the company. He shall make out, and leave at the Judge’s chambers,
a list of all the debts and claims sent in to him, distinguishing which of the
debts and claims, or part of debts and claims, so claimed are, in his opinion,
justly due, and proper to be allowed without further evidence ; and which of
them, in his opinion, ought to be proved by the creditors. He shall make and
file, prior to the time appointed for adjudication, an affidavit setting forth the
debts an.a claims, which, in his opinion, are justly due, and proper to be
allowed without further evidence, and stating his belief that such debts are
justly due, and proper to be allowed, and the reasons for such belief.

At the time appointed for adjudicating upon the debts and claims, or at any ad-
journment thereof, the Judge may either allow the debts and claims upon the
affidavit of the official liquidator, or may require the same, or any of them, to
be proved by the claimants, and adjourn the adjudication thereon, to a time to
be then fixed, and the official liquidator shall give notice to the creditors whose
debts or claims have been so allowed, of such allowance.

The official liguidator shall give notice to the creditors, whose debts or claims
have not been allowed on his affidavit, that they are required to come in and
prove ihe same, by a day to be therein named, being not less than four days
after such notice, and to attend at & time to be therein named, being the time
appointed by the advertisement, or by adjournment (as the case may be), for
adjudicating upon such debts and claims.

103

The value of such debts and claims as are made admissable to proof, by the one £ JA\/W
hundred and forty-first section of this Act, shall, so far as is possible, be esti- /4‘

mated according to™Ne value thereof, at the date of the order to wind up the
company. ‘

Interest on such debts and claims s shall be allowed, shall be computed, as to
such of them as carry interest, ffter the rate they respectively carry; any cre-
ditor whose debt or claim so allfwed does not carry interest, shall be entitled
to interest after the rate of Eight Pounds per centnm per annum, from the
date of the order to wind up th§ cowmpany, out of any assets which may re-
main, after satisfying the costs §f the winding up, the debts and claims estab-
lished, and the interest of suclfdebts and claims, as by law carry interest.

Such creditors as come in and prove their debts or claims, pursuant to notice
from the official liquidator, shall ba allowed their costs of proof, in the same
manner as in the case of debts proved in a cause.

The result of the adjudication upon debts and claims, shall be stated in a certi-
‘ficate made by the associate, and certificates as to any of such debts and
claims may be made from time to time. All such certificates shall state
whether the debts or claims are allowed or disallowed, and whether allowed as
against any particular assets, or in any other qualified or special manner.

List of Contributories.

The official liquidator shall, with all convenient speed, after his nomination, or
at such other time as the Judge directs, make out, and leave at the chambers
of the Judge, a list of the contributories of the company, and such list shall
be verified by the affidavit of the official liquidator, and shall, so far as is
practicable, state the respective addresses of, and the number of shares, or
extent of interest to be attributed to each contributory, and distingush the
several classes of contributories, and such list may, from time to time, by
leave of the Judge, be varied or added to by the official liquidator.

Upon the list of contributories being left at the chambers of the Judge, the offi-
cial liquidator shall obtain an appointment for the Judge to settle the same,
and shall give notice in writing to every person included in such list of such
appointment, stating in what character, and for what number of shares or in-
terest such person isincluded in thelist, and where any variation or addition to
such list is at any time made by the official liquidator, a similar notice shall be
given to every person to whom such variation or addition applies. All such
notices shall be served four clear days before the day appointed to settle-such
list, or such variation or addition.

27. The
21
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27. The result of the settlement of the list of contributories shall be _stated ?n a
certificate by the associate, and certificates may be made from time to time,
for the purpose of stating the result of such settlement down to any par-

ticular time, or as to any particular person, or stating any variation of the
list. ‘

Sales of Property.

28. Any real or personal property belonging to the company may be sold, with the
approbation of the Judge, in the same manner as in the case of a sale under a
decree or order of the Court in a suit; or if the Judge shall so direct, by the
official liquidator ; and upon any such sale by the official liquidator, the con-
ditions or contracts of sale shall be settled and approved gf Ly the Judge,
unless he shall otherwise direct; and the Judge may, if he thinks fit, direct
such conditions, and contracts, and the abstract of the title to the property, to
be submitted to some counsel; and may, upon any sale by public auction, fix
a reserved bidding; and unless, on account of the small amount of the
purchase-money, or other cause, it shall, having regard to the amount of
security given by the official liquidator, be thought proper that the purchase-
moneys shall be paid to him, all conditions and contracts of sale shall provide
that the purchase-moneys shall be paid, by the respective purchaser, into some
bank approved by the Governor in Council, end named therein, to the account
of the official liquidator of the company.

Calls.

29. Every application to the Judge, to make any call on the contributories, or any
of them, for any purpose authorized by this Act, shall be made by summons,

. stating the proposed amount of such call; and such summons shall be served
“’y ' ?i"a WY oen four clear days at least before the day appointed for making the call, on every
ooliw oy contributory proposed to be included in such call; or if the Judge shall so

direct, notice of such intended call may be givé"by advertisement.

} 30. When any order for a call has Leen made, a copy thereof shall be forthwith
) e h‘,\,@ ‘\ served upon each of the contributorie} included in such call, togeiher with a
\- }‘ av - notice from the official liquicator, spe@ifying the amount or balance due from
i such contributory (having regard to fhe provisions of this Act) in respect of

LA S P such call; but such order need not be §dvertised, unless for any special reason

the Judge shall so direct.

31. At the time of making an order for a call,§he further proccedings relating thereto
shall be adjourned to a time subsequeRt to the day appointed for the payment
thereof, and afterwards from time to time, so long as may be necessary; and
at the time appointed by any such adjournment, or upon a summons to enforce
payment of the call, duly served, and upon proof of the service of the order
and notice of the amount due, and non-payment, an order may be made for
such of the contributories who have made default, or of such of them against
whom it shall be thought properto make such order to pay the sum, which by
such former order and notice they were respectively required to pay, or any
less sum which may appear to be due from them respectively.

Payment in of Moneys and Deposit of Securities.

any official liquidator do not pay all moneys received by him into some bank

approved by the Governor in Council, within seven days next after the receipt

thereof, unless the Judge otherwise directs, such official liquidator shall be
charged in his account with Twenty Shillings for any sum amounting to One

Hundred Pounds, and a proportionate sum for any larger amount retained in

his hands beyond such period, for every seven days during which the same

have been so retained; and the Judge may, for any such retention, disallow
his salary or remuneration, or any part thereof.

33. All bills, notes, and other securities, payable to the company, or to the official
liquidator thereof, shall, as soon as they come to the hands of the official
liquidator, unless the Judge otherwise directs, be deposited by him in some
bank as aforesaid, for the purpose of being presented by the bank for acceptance
and payment, or for payment only, as the case may be.

34. All orders for payment of debts, calls, purchase or other moneys, due from any
contributory or other person, shall direct such debts, calls, or other moneys, to
be paid into some bank, approved for such purpose by the Governor in Council,
to the account of the official liquidator; unless on account of the smallness
of the amount, or other cause, it shall, having vegard to the amount of security

given

32. If
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given by the official liquidator, be thought proper to direct payment thereof to

- ‘the official liquidator. Provided, that where any such order has been made,
directing payment of a specific sum into a bank, if it be thought proper, for
the purpose of enabling the official liquidator to issue execution, or take other
proceedings to enforce the payment thereof, or for any other reason, an order
may, either before service of such former order, or after the time thereby fixed
for payment, be made without notice for payment of the same sum to the
official liquidator.

35. At the time of the service of any order for payment into a bank, a notice to the
purport or effect set forth in the table of forms annexed to these rules, shall
be given by the official liquidator to the party served, for the purpose of
informing him how the payment is to be made; and before the time fixed for
such payment the official liquidator shall furnish the cashier of the bank with g >
a certificate, to the purport or effect set forth in the table of forms hereto, to
be signed by such cashier, and delivered to the party paying in the money
therein mentioned.

36. For the purpose of enforcing any order for payment of money into a bank, an
affidavit of the official liquidator, to the purport or effect set forth in the table
of forms annexed to these rules, shall be sufficient evidence of the non-payment
thereof. : kT

37. All moneys, bills, notes, and other securities, paid and delivered into a bank,
shall be placed to the credit of the account of the official liquidator; and
orders for any such payment or delivery shall direct the same accordingly.

Investment and Payment out of Moneys.

38. All bills, notes, and other securities, paid and delivered into a bank, shall be
delivered out upon a request, signed by the official liquidator, and counter-
signed by the associate of the Judge; and moneys placed to the account of
the official liquidator, shall be paid out upon cheques or orders, signed by the
official liquidator, and countersigned by the associate of the J udge.

39. All or any part of the money, for the time being standing to the credit of the
account of the official liquidator, at any bank, and not immediately required
for the purposes of the winding up, may be invesied in the purchase of
Government securities in the name of the official liquidator.  All such invest-
ments shall be made by a bank, upon a request signed oy the official liquidator
and countersigned by the associate of the Judge; and such request shall be
a sufficient authority for debiting the account with the purchase money ; and
such securities shall not-afterwards be sold, or transferred, or otherwise dealt
with, except upon a direction for that purpose, signed by the official liquidator,
and countersigned by the associate of the Judge, or under an order to be made
by the Judge.

40. All dlv1dends and interest to acerue due upon any such sccurities shall, from time
to time, be received by the bank, under a power of attorney to be executed by
the official liquidator, and placed to the credit of the account of such official
liquidator.

Meeting of Creditors or Contribulories.

41, When the Judge directs a meeting of the creditors or contributories of the (3 &—-——
company to be summoned, the official liquidator shall give notice in writing, b
seven clear days before the day appointed for such meeting, to every creditor
or contributory, of the time and place appointed for such meeting, and of the J b S .4»’
matter upon which the Judge desires to ascertain the wishes of the creditors 1M"’-;_J
or coniributories; or if the Judge so direct, such notice may be given by f
advertisement, in which case the object of the meeting need not be stated,
and it shall not be necessary to insert such advertisement in the Government
Gazette.

42. At any such meeting, the votes may be given either personally or by proxy; but
no creditor shall appomt a proxy who is not a creditor of the company, whose
debt or claim has been allowed ; and no contibutory shall appoint a proxy who }AM 4 2 .
is not a contributory of the company.

43. The direction of theyJudoe for d‘:ly such meeting, and the appointment of a ‘12”"
person to act as chalrman thereof, shall be testified by a memorandum signed
by the Judge’s associate.

Direction or Sanction of the Judye.
44, The sanction of the Judge to the drawing, accepting, making, and indorsing of
any bill of exchange or promissory note by any official liquidator, shall be

t% _-"['23 cl X z-: testified
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testified by a memorandum on such bill of exchange or promissory note, signed
by the Judge’s associate.

45. Every application for the sanction of the Judge to a compromise with any
contributory or other person indebted to the company, shall be supported by
the affidavit of the official liquidator, that he has investigated the affairs of
such contributory or person, and stating his belief that the proposed compro-
mise will be beneficial to the company, and his reasons for such belief; and the
sanction of the Judge thereto shall be testified by a memorandum, signed by
his associate, upon the agreement of compromise, unless any party shall desire
to appeal from the decision of the Judge, in which case an order shall be
drawn up for that purpose.

46. The direction or sanction of the Judge for any other proceeding or act to be

A—'——‘/ K . b 5 taken or done by the official liquidator shall be obtained upon summons, and
: an order shall be drawn up thereon, unless the Judge otherwise direct.

47. Every application under the 122nd, 123rd, and the 126th sections of the fore-
going Act shall be made by petition or motion, or, if the Judge so direct,
by summons at chambers, and every application under the 1563rd and the

- 154th sections shall be made by petition. N
48. When an advertisement is required for any purpose, except where these rules
ﬂz 3 c‘é 6.’( & otherwise direct, the advertcilsement shall %epinsirted oncé in the Government
Glazette, and in such other newspaper or newspapers, and for such number of
times as may be directed. The Judge may in such cases as he thinks fit dis-
pense with any advertisement required by these rules.

Orders.

49, All orders made in chambers in the matter of the winding up of any company
shall be drawn up in chambers, unless otherwise specially directed.

50. All orders made in chambers shall be filed in the office of the Commissioner of
the Court of Insolvency. :

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

Admission of Documents.

52. Any party to any proceeding in court or chambers relating to the winding-up of
a company may, by notice in writing, call on any other party therein compe-
tent to admit the samne to admit any document, saving all just exceptions,
and, in case of refusal or neglect so to admit, the costs of preving the docu-

2&) ment shall be paid by the party so negleciing or refusing, unless the Judge is
of opinion that the refusal to admit was reasonable, and no costs of proving

\ O PR\ any document shall be allowed unless such notice have been given, except in
- ' cases where the omission to give the notice is, in the opinion of the taxing
ok ‘ RIS % officer, a saving of expense.

Afidavits.

53. When an order has been made for the winding-up of any company, any person
intending to use any affidavit in any proceeding under such order shall file the
same, and give notice thereof to the official liquidator. The person other

e X\ , than the official liquidator filing the affidavit shall not be required to take an

R ST Q office copy thereof, but an office copy thereof shall be taken by the official

£ Ty ‘\‘ “liquidator, and he shall produce the same at the hearing of any application or

' , proceeding upon which it is intended to be used, unless the Judge otherwise
direct. ’

V Attendance and Appearance of Parties.
54. Every person for the time being on the list of contributories of the company
left at the chambers of the Judge by the official liquidator, and every person
having & debt or claim against the company allowed by the Judge, shall be at

e € iberty
¥ I{ b’ & ? ?Tﬂvft, k '. [ N A * e
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55.

56.

57,

59,

60.

61,

62,

liberty at his own expense to attend the proceedings before the Judge, and

shall be entitled, upon payment of the costs occasioned thereby, to have:

notice of all such proceedings as he shall by written request desire to have

notice of, but if the Judge be of opinion that the

attendance of any such

person upon any proceeding has occasioned any additional costs which ought
not to be borne by the funds of the company, he may direct suck costs or a
gross sum in lieu thereof to be paid by such person, and such person shall not
be entitled to attend any further proceedings until he has paid the same.

The Judge may from time to time appoint any one or more of the contributories
or creditors, as he thinks fit, to represent before him, at the expense of the
company, all or any class of the contributories or creditors upon any question
as to a compromise with any of the contributories or creditors, or in or about
any other proceedings before him relating to the winding-up of the company,

and may remove the person or persons so appointed.

In case more than one

person shall be so appointed they shall unite in employing the same solicitor

to represent them.

No contributory or creditor shall be entitled to attend any proceedings at the
chambers of the Judge, unless aud until he has entered in a book to be kept
there for that purpose his name and address, and the name and address of his
solicitor (if any), and upon any change of his address or of his solicitor, his
new address and the name and address of his new solicitor.

Provisional Liquidator.

All the above rules relating to an official liquidator shall, so far as circum-

stances will permit, and subject in each case to the
apply to a provisional liquidator.

Services of Summonses, Notices, &ec.

service 1s required) by sending the notice or a copy of

direction of the Judge,

. Services upon contributories and creditors shall be effected (except when personal

the summons, or order,

or other proceeding, through the postin a prepaid letter, addressed to the

solicitor (if any) of the party to be served, or otherwise to the party himself

at the address entered or last entered pursuant to the ?hgve rule, or if no

such entry has been made, then, if a contributory, to

his last known address

or place of abode, and if a creditor, to the address given by him pursuant to
the foregoing rule, and such notice or copy summons, order, or other proceed-
ing, shall be considered as served at the time the same ought to be delivered
in the due course of delivery by the post office, and notwithstanding the same

may be returned by the post office.

No service under these rules shall be deemed invalid by reason of the Christian
name or any of the Christian names of the person on whom service is sought
to be made being omitted, or designated by initial letters in the list of con-
tributories, or in the summons, notice, order, or other document wherein the
name of such contributory or creditor is contained, if the Judge is satisfied

that such service has been in other respects sufficient.

Termination of Windtng up.

Upon the termination of the proceedings in chambers for the winding up of any
company, a balance-sheet shall be brought in by the official liquidator of his

receipts and payments, and verified by his affidavit.

And the official liqui-

dator shall pass his final account, and the balance (if any) due thereon shall
be certified. And, upon payment of such balance as the court or Judge
shall direct, the recognizance entered into by the official liquidator and his

sureties may be vacated.

‘When the official liquidator has passed his final account, and the balance (if any)

certified to be due thereon has been paid in such
directs, a certificate shall be made by the associate

manner as the Judge
that the affairs of the

company have been completely wound up; and in case the company has not
been aiready dissolved, the official liquidator shall, immediately after such
certificate has become binding, apply for an order that the company be dis-

golved from the date of such order.

When the proceedings for winding up any company have been completed, the
file of proceedings 'in the office of the Commissioner of Insolvency and the
book containing the account of the official liquidator shall be deposited in the

registrar of companies’ office.

2K

63. Where

¥
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63. Where no mode of proceeding is prescribed by these rules for any application

Ael’ h . “_ ‘, authorized under this Act to be made to the court, and there is no mode of

proceeding defined according to the general practice of the court, such appli-
cation may be made by summons in chambers, or in such other manner as the
court may direct. , ‘

64. The solicitor of the official liquidator shall conduct all such proceedings as are
ordinarily conducted by solicitors of the court, and where the attendance of
his solicitor is required in any proceeding in court or c¢hambers, the official
liquidator need not attend in person, except in cases where his presence is
necessary in addition to that of his solicitor, or the Judge shall direct him to
attend.

65. The power of the court and of the Judge, sitting in chambers, to enlarge or
abridge the time for closing any act, or taking any proceeding to adjourn or
review any proceeding, and to give any direction as to the course of proceedirg,
is unaffected by these rules.

Forms.
66. The forms set forth or referred to in the Table of Forms annexed to these rules,

with such variations as the circumstances of each case may require, may be
used for the respective purposes mentioned in tbe titles of such torms.

FORMS.
No. l.—Advertisement of Petition.
In the matter of “The Companies Ac?, 1864,” and of the company.

Notice is hereby given, that a petition for the winding up of the above-named
company by the Court [ or subject to the supervision of the Court] was on the day
of 186 presented to the by the said company [or by A.B. of
a creditor [or contributory] of the said company [or as the case may be] And the
said petition is directed to be heard on the day of 186 and any creditor
or contributory of the said company desirous to oppose the making of an order for
the winding up of the said company, under the above Act, should appeai at the time
of hearing, by himself or his counsel, for that purpose; and a copy of the petition

. will be furnished to any creditor or contributory of the said company requiring the

same, by the undersigned, on payment of the regulated charge for the same.
C. and D., of, &c. [agents for E. and F., of, &c.], Solicitors for the petitioner.

No. 2.—d4ffidavit verifying Petition.
In the Supreme Court.
' In the matter, &c.

I, A.B., of, &c., make oath and say, that such of the statements in the petition
now produced and shown ‘o me, and marked with the letter A, as relate to my own
acts and deeds, are true, and such of the said statements as relate to the acts and
deeds of any other perscn or persons, I believe to be true.

Sworn, &c.,

No. 3.—Order for winding up by the Court.
In the Supreme Court. day the day of 186
In the matter, &ec.

Upon the petition of the above-named company [or A.B., of &ec., a creditor [or
contributory] of the above-named company] on the day of

186  preferred unto and upon hearing counsel

for the petitioner, and for , and upon reading the said petition an affidavit
ot (the said petitioner) filed, &c., verifying the said petition an affidavit of L. M., filed
the day of , 186, the Government Gazette of the

day of , the newspaper, of the day of

Lenter any other papers) each containing an advertisement of the said petition [enter
any other evidence | his Honor [or this Court] doth order that the said

company be wound up by this Court under the provisions of ‘¢ The Companies’Act,
1864. '

No. 4.—Order for Winding up subject to Supervision.

In the Supreme Court. " day the of 186
In the matter, &ec. -

Upon the petition, &c., His Honor [or this Court] doth order that the

| voluntary
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voluntary winding up of the said company be continued, but subject to the
supervision of this Court, and any of the proceedings under the said voluntary
winding up may be adopted as the Judge shall think fit. And the creditors, con-
tributories, and liquidators of the said company, and all other persons interested, are
to be at liberty to apply to the Judge at chambers as there may be occasion.

No. 5.—ddvertisement of Order to Wind up.
In the matter, &ec.

By an order made by in the above matter, dated
the day of 186 , on the petition of the above-named company [or
A. B, of it was ordered that, &e., {as in order].

C. and D., of &c.,
Solicitors for the said petitioner.

[

No. 6.—Order nominating an Official Liquidator.

the day of 186
at chambers.

In the matter, &e.

Upon the application, &c., and upon reading, &c., the Judge doth hereby
nominate R. P., of &c., official liquidator of the above-named company. And it

is ordered that the said R. P. do, on the day of and day
of 186 , and the same days in cach succecding year, leave his accounts at
the chambers of the said Judge. And it is ordered that all moneys to be received
by the said R. P. be paid into the Bank of to the credit of the

account of the official liquidator of the said company within seven days after the
receipt thereof. | In case two or more official liquidators are appointed, add, And the
said Judge doth declare that the following acts, required or authorized by the above
statute to be done by the official liquidator, may be done by either [or any one or
two] of the official liquidators hercby nominated, that is to say [describe the acts),

and that all other acts so required or authorized to be done, be done by both {or all
the official liquidators hereby nominated.

No. 7.—Order nominating a Provisional Official Liquidator.

the day of 186
In the matter, &c.

Upon the application, &c., and upon reading, &c., the Judge doth hereby
nominate R. P., of &c., provisionally official liquidator of the above-named com-
pany |add directions as to accounts and payment into bank, as ¢n form No. 6]. And
the said Judge doth hereby limit and restrict the powers of the said R. P. as
such provisional official liquidator to the following acts, that is to say [describe the
acts which the provisional official liguidator is to be authorized to do].

—

No. 8.—Sanction of Appointment of Solicitor to Qfficial Liquidator and Appointment.
In the matter, &ec.

His Honor sanctions the official liquidator appointing a
solicitor to assist him in the performance of his duties.

L. J. P., Associate,

1 hereby appoint Messrs. C. and D., of &c., to be my solicitors in this
matter.

Dated this day of 186 .
R. P., Official Liquidator.

No. 9.— Order for payment of Money or delivery of Books, §c., to Official Liquidator .

at Chambers. } day the day of 186
In the matter, &c.,
Upon the application of, &c., and on reading, &c., it is ordered that A.B., of,
&c., do, within four days after service hereof pay to [or deliver, convey, surrender,
or

109



110

27 & 28° VICTORLZE, No. 13.
Companies Act.—1864.

or transfer to, or into the hands of ] R. P., the official liquidator of the said com-
pany, at the office of the said R. P., situate at, &c., the sum of £ , being
the amount of debt appearing to be due from the said A. B., on his account with
the said company [or any sum or balance, books, papers, estate, or effects [or spe-
cifically describe the property] mow being in the hands of the said A. B., and to
which the said company is primd facie entitled [or otherwise as the case may be].

No. 10.—Direction to open Accounts at ¢ Bank.

at Chambers. } day of 186
In the matter, &ec.

To the Bank of

Gentlemen

An order dated the day of 166  having been made in the

above matter by His Honor for winding up the above-
named company by the Supreme Court, under the provisions of the said Act, and
R. P, of , having, by order dated the day of 186

been appointed the official liquidator of the said company, you are requested to open
an account, to be entitled ¢ The Account of the official liquidator of the
Company,” in your books pursuant to the said Act.

All cheques drawn upon such account must be signed by the official liquidator,
whose signature is attached hereto, and countersigned by the associate of the said
Judge whose signature is also attached hereto.

' I am, Gentlemen,
Your most obedient servant,
L. J. P., Associate.
Signatures
R. P. Official Liquidator.
L. J. P., Associate.

No. 11.—ddvertisemen: of Nomination of Official Liguidator.
In the matter, &ec.

. His Honor has, by an order dated the day of 186
nominated R. P., of to be official liquidator of the above-named
company. :

Dated this day of 186

L. J. P., Associate

No. 12.—ddvertisement for Creditors.
Iu the matter, &c. :
The creditors of the above-named company are required, on or before the

day of 186  to send their names and addresses, and the particulars of
their debts or claims, and the names and addresses of their solicitors, if any, to
R. P, of ' the official liquidator of the said company, and, if so

required, by notice in writing from the said official liquidator, are, by their solicitor to
come in and prove their said debts or claims, at the chambers of His Honor

at such time as shall be specified in such notice, or in default thereof they will be
excluded from the benefit of any distribution made befvre such debis are proved.

day the day of 186  at
o’clock in the noon, at the said chambers, is appointed for hearing and ad-
judicating upon the debts and claims.
Dated this day of 186

C. A. W, Chief Clerk.

No. 13.—Afidavit of Official Liquidator as to Debts and Claims.

In Chancery.
In the matter, &c., )
I, R. P., cf, &c., the official lignidator of the above company make oath and say,
as follows :— s
1. I have, in the paper writing now produced and shown to me, and marked with
the letter A., set forth a list of all the debts and claims, the particulars of which
have been sent in to me by persons making claims upon or claiming to be creditors
of the said company, pursuant to the advertisement issued in that behalf, dated the
day of : 186 and the names and addresses of the persons
by whom such claims are made. 2. 1
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2. I have invesiigated the said debts and claims, and examined the same with the
books and documents of the said company in order to ascertain, so far as I am able,
which of such debts and claims are justly due from the said company, and I have,
in the first part of the said list, set forth such of the said debts and claims, or parts
thereof as in my opinion are justly due from the said company, and proper to be
allowed without further evidence; and I have, in the sixth column of the said first
part of the said list, set forth the amounts proper to be allowed in respect of such
debts and claims, and I believe that such amounts respectively are justly due and
proper to be allewed ; and I have, in the seventh column of the said first part of the
said list stated my reasons for such belief.

3. I have, in the second part of the said list, set forth such of the said debts and
claims, as in my opinion ought to be proved by the respective creditors.

Sworn, &ec.

No. 14.—Ezhibit referred lo in preceding Afiduvit.

A.
In the matter, &ec.

List of debts and claims, of which the particulars have been sent in to the official
liquidator. )
This paper writing, marked A, was produced and shown to R. P., and
is the same as is referred to in his affidavit sworn before me this
day of 186 .
W. B., &c.

Finst Part—Debts and Claims proper to be allowed without further Evidence.

Serial | Names of |Addresses and{ Particularsof | Amount Amount Reﬁsonj for beliet
No. Creditors. | Descriptions. | Debt or Claim. | elaimed. | Proper | that Amounts
to be are proper to be
allowed allowed.

£s d] £s d

StconD Parr.—Debls and Claims whick ought to be proved by the Creditors

Sf‘{:fﬂ Names of Creditors, Addresses and Descriptions, Partlgglgtigig‘Debt ﬁ:ﬁfﬂi
£ s d

No. 15.—~Notice fo Creditor of allowance of Debt.

In the matter, &e. [Place and date.]
Sir—The debt claimed by you in this matter has been allowed by the Judge at
the sum of £ LLf part only allowed, add if you claim to have a larger sum

allowed, you are hereby required to come in and prove the further amount claimed,
&c., as in the next form). .

I am, &e.,
To Mr. P. R. R. P., Official Liquidator.

No.
2L
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No. 16.— Notice to Creditors to come in and prove their Debts.

In the matter, &c. )
You are hereby required to come in and prove the debt claimed by you against the
above-named company, by filing your affidavit, and giving notice thereof to me on or

before the day of next, and you are to attend by your solicitor at
the chambers of His Honor on the - day of 186
at o’clock in the noon, being the time appointed for hearing and
adjudicating upon the claim.

Dated this day of 186 .

To Mr. S. T. R. P. Official Liquidator.

No. 17.—Affidavit of Creditor in proof of Debts.
In the Supreme Court.
: In the matter, &ec.

I, 8. T., of &c., make oath and say as follows :—

1. The above named company was on the day of 186 , the date
of the order for winding up the same, and still is justly and truly indebted to me in
the sum of £ for, &c. [describe shortly the nature of the debt and exﬁz{nt
any security for it ; and in the case of a trade debt, exhibit a bill of parcels and verify
the reasonableness of the charges, as in proving a dubt in a suit. ]

2. T have not, nor hath, nor have any persou or persons, by my order or to my
knowledge or belief, for my use received the said sum of £ or any part
thereof, or any security or satisfaction for the same or any part thereof [tf any
security, add except the said | deseribe securi’y] hereinbefore mentioned or referred to.

Sworn, &c. :

No. 18.—Certificate of Associate as to Debts and Claims.

In the matter, &c.

In pursuance of the directions given to me by His Honor
I hereby certify that the result of the adjudication upon debts ard claims against the
above-named company, brought in pursuant to the advertisement issued in that
behalf, dated the day of 186 , so far as such adjudication has, up
to the date of this certificate been proceeded with is as follows : —

The debts and claims which have been allowed are set forth in the first schedule
hereto, and with the interest thereon and costs mentioned in the said schedule are
due to the persons therein named, and amount altogether to £

I have in the first part of the said schedule set forth such of the said debts and
claims as carry interest, and the interest thereon has been computed after the rate
they respectively carry down to the date of this certificate.

I heve in the second part of the said schedule set forth such of the said debts and

" claims as do not carry interest, and the interest thercon has been computed at the

rate of £10 per cent. per annum, from the day of 186 ,
being the date of the said order to wind up the company down to the date of this
certificate.
The claims set forth in the second schedule hereto have been brought in by the
persons therein named and have been disallowed.
The evidence produced, &ec.

Tur FirsT SCHEDULE ABOVE REFERRED TO.
Firsy Parr.—Debts and Claims which carry Interest.

No, Names of Creditors. Addresses and Descriptions, Particulars of Debt. Total Due,
£ s d
1 {J.L . v -street, Adelaide, | On Lill of exchange,
Stationer dated, &c.
Principal e o | &
Interest at £ per cent.

per annum, from

186 , to the date of this

certificate ., .e
Costs of proof ., v R

Total first part £

SECOND
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SecoND ParT.—Debts and Claims which do not carry Interest.

No. | Names of Creditors. Addresses and Descriptions, Partiﬁg{)ags of Ilf‘ltf;cels; 0.’1 | Total due.
£ s 4 £ s d
0 [ W.P. 15 street, Adelaide.
Coal Merchant, Goods sold.
Principal .. .. .. .. | £30 0 0 2 0 0 |54 00
Costs of proof .. .. .. 2 0 0
Totals £ |
Add total first part .. £
Totalfirst andsecond parts £

THE SEcOND SCHEDULE ABOVE REFERRED TO.

Ne. Names of creditors, | Addresses and Deserip-

Amount
tion.

Particulars of Claim. Cluimed.

Dated this day of 186
L. J. P., Associate.
Approved the
day of 186

———————

No. 19.—Notice to Creditors to attend to receive Debt.
In matter, &c.

Sir—Upon application at my office, No. street, Adelaide, on
or after the instant, between the hours of ten and four o’clock,

you may receive a cheque for the amount of your debt allowed in this matter, as
under.— ’

Principal . ‘o . £
Interest .o £
Costs of proof, ., .o o £

£

Total .

If you cannot attend personally the cheque will be delivered to your order, upon
your filling up and signing the subjoined form.

The bills or securities (if any) held by you, must be produced at the time of such
application.

Dated this day of 18
I am, &e.

R. P., Official Liquidator.
To Mr. S. T.

e ——

[ Form of Order.]

Sir—Please to deliver to W. R., the cheque for £

referred to in the
above letter, as payable to me.

S. T., Creditor
To Mr. R. P., Official Liquidator of the Company.

No.
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No. 20.—Affidavit in support of List of Coniributories.

In the Supreme Conrt.
In the Matter, &ec.

I, R. P., of, &c., the official liquidator of the above-named company, make oath
and say as follows :-— ‘

1. The paper writing now produced and shown to me, and marked with the letter
A, contains a list of the contributories of the said company made out by me from the
books and papers of the said company, together with their respective addresses, and
the number of shares [or extent of interest] to be attributed to each; and such list
is, to the best of my knowledge, information, and belief, a true and accurate list of
the contributories of the said company, so far as I have been able to make out and
ascertain the same. '

2. I have in the first part of the said list marked A, distinguished the persons
who are contributors in their own right.

8. I have in the second part of the said list marked A, distinguished the persons
who are contributories,as beingrepresentatives of, or being liable to, the debts of others.

Sworn, &c.

No. 21.—Lust of Contributories referved to in preceding Form.
A.
In the matter, &c.
This list of contributories marked A was produced and shown to R. P., and is the
same list of contributories as is referred to in his affidavit sworn before me this

day of 186
W. B, &c.
Finst PART.~Contributories in their own Right.
Serial I In what Number of
No. Name, Address, Description. Character | Shares [or ex-

included. |tent ofinterest].

nann,

SecoND PART.—Contributories as being Representatives of, or liable to, the Debts of

Others.
Number of
In what
Sgial Name. Address, Deacription, _Character Shaiiigogfex-
included. interest].

No. 22.— Notice of Contributories of Appointment to settle List of Contributories.
In the matter, &ec.

His Honor ‘ has appointed the
day of 186 , at of the clock in the noon
at his chambers to settle the list of the contributories of the above-

named company, made out and left at the chambers of the said Judge by the official
liquidator of the said company; and you are included in such list in the character,
and for the number of shares [or extent of interest] stated below; and if no’sufficient
cause is shown by you to the contrary, at the time and place aforesaid, the list will be
scttled by the said Judge including you therein.
Dated this day of 186 .
) R. I., Official Liquidator.
. To Mr. A. B. [and to }

Mr. C. D., his solicitor]. No,
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No.on e In what Number of
List Name. Address. Description. Character  [Shares [or extent
. included. of Interest].

No. 28.—Afidavit of service of Notice.
In the Supreme Court.
In the matter, &c.
I, W. S, of &c., clerk to Messrs C. and D., of &c., the solicitors of the official
liquidator of the above-named company, make oath and say as follows :——
1. The first six columns of the schedule now produced and shown to me, and

marked with the letter A, contain a true copy of the list of contributories of the said
company, made out and left at the chambers of His Honor

by the said official lignidator on the day of 186
and now on the file of proceedings of the said company, as I know from having, on
the day of 18 , examined and compared the said

schedule with the said list; and I have, in the seventh column of the said schedule
marked A, set forth the names and addresses of the solicitors who have entered
appearances for any of the contributories named in the said list.

2. T did, on the day of 186 , in the
manner hereinafter mentioned, serve a true copy of the notice now produced and
shown to me, and marked B upon each of the respective persons whose names,
addresses, and descriptions appear in the second, third, and fourth columns of the
said schedule marked A, except that, in the tabular form at the foot of such copies,
respectively, I inserted the number on list, name, address, description, in what
character included, and number of shares [or extent of interest] of the person on
whom such copy of the said notice was served, in the same words and figures as the
same particulars are set forth in the said schedule marked A.

3. I served the said respective copies of the said notice by putting such copies,
respectively duly addressed to such persons respectively, or their solicitors, according
to their respective names and addresses appearing in the said Schedule, marked A,
and with the proper postage stamps affixed thereto, as prepaid letters into the Post

Office receiving-house, No. , in street, in the County of
between the hours of and of the clock in the noon of the said
dey of
Sworn, &c.

No. 24.—The Schedule referred to in preceding IForm.

A,
In the matter, &ec.
This Schedule, marked A, was produced and shown to W. S., and is the same

Schedule as is referred to in his affidavit sworn before me this day of
, 186 . W.B., &c.
1 2 3 4 5 6

Names and Addresses of Solicitors
who bave entered Appearances,

No. In what Number and been served with a copy of

on Name. Address. | Description. | Character |Of Shares[or the notice referred to in the

Tist. inciuded. extent afiidavit of W, S., to which this
of Interest.]|  gehedule is an exhibit.

No. 25.—Supplemental List of Contributories, and Afidavit in support.
In the Supreme Court.
In the matter, &ec.
I, R.P., of, &c., the official liquidator of the above-named company, make oath, and
say as follows :-— )
1. Since leaving at the chambers of the Judge the list of the contributories in this
matter,
2M

115



116

27 & 28> VICTORIZE, No. 13.

Companies Act.—1864.

matter, on the "~ day of , 186 , it has come to my knowledge that the
several persons whose names are set forth in the supplemental list of contributories
now produced, and shown to me, and marked with the letter B, are or have been
holders of shares in [or, members of] the said company, and to the best of my
judgment, information, and belief, such persons are contributories of the said
company.

2. The said supplemental list, marked B, contains the names of such persons,
together with their respective addresses, and the number of shares [or, extent of
interest] to be attributed to each; and such list is, to the best of my knowledge
information, and belief, true and accurate.

3. I have in the first part of the said list, marked B, distinguished such of the said
persons as are contributories in their own right.

4. 1 have in the second part of the said list, marked B, distinguished such of the
said persons as are contributories as being representatives of, or being liable to the
debts of others.

Sworn, &c.

No. 26.~Supplemental List of Contributories referred to in preceding Form.

B,
In the matter, &ec.

This supplemental list of contributories, marked B, was produced and shown to
R.P., and is the same supplementary list of contributories as referred to in his
affidavit sworn before me this day of 186

W.B., &c.
Nore.—The supplemental list is to be made out in the same form as the original
list, Form No. 23.

No. 27.—Certificate of Associate of Settlemeni of the Last of Contributories.
In the matter, &ec.

In pursuance of the directions given to me by His Honor , I
hereby certify that the result cf the settlement of the list of contributories of the
above-named company, made cut and left at the chambers of the said Judge by the
official liquidator of the said company on the day of , 186 , pursuant
to the above statute and the rules thercof in that behalf, so far as the said list has
been settled up to the date of this certificate, is as follows :—

1. The several persons whese names are set forth in the second column of the first
Schedule hereto have been included in the said list of contributories as contributories
of the said company in respect of the number of shares [or, extent of interest] set
opposite the names of such contributories, respectively, in the said Schedule.

I have. in the first part of the said Schedule, distinguished such of the said several
persons mcluded in the said list, as are contributories in their own right.

I have, in the second part of the said Schedule, distinguished such of the said
several persons included in the said list as are contributories as being representatives
of, or being liable to the debts of others.

2. The several persons whose names are set forth in the second column of {he
second Schedule hercto, have been excluded from the said list of contributories.

3. T have, in the seventh column of the said first and second Schedules, set forth
opposite the name of each of the said several persons respectively, the date when
such person was included in, or excluded from the said list of contributories.

The evidence produced, &ec.

————

FirsT SCHEDULE ABOYE REFERRED TO.
First PArT.~— Contributories in their own Right.

Serial In what | No. of Shares Date
No. in

) Name, Address, | Deseription. | Character [or extent !whenincluded in
List, included. | of Tnterest.] the List,

SECOND
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SecoND PART.— Contributories, as being Representatives of, or liable to the Debts

of Others.
Serial Ir wbat | No. of Shares Date
No. in Name, Address, Description. |  Character [or extent | whenincluded in
List. included. | of Interest ] the Liat.

r

v——r—

SECOND SCHEDULE, ABOVE REFERRED TO.

Serial CI]?M‘:;[C]? tr No. of Shares,| Date when
No. in Name, Address, Deseription, | = ODOSE det o [or extent | excluded from
List, I}:e ixll)cl uded of Interest.] the List.

Dated this day of 186
Approved the

day of 186 . L. J. P., Associate.

No. 28.—Order on Application to vary List.
day the day of 186 .
at chambers. |
In the matter, &e.

Upon the application of W. N. to review the list of contributors of the said com-
pany, in respect of the inclusion of the said W. N. therecin, and that his name may
be excluded therefrom, and upon hearing counsel, &c., and upon reading, &ec., it is
ordered that the name of the said W. N. be excluded from the said list of con-
tributors [or the Judge doth not think fit to make any order on the said application,
except that the said W. N. do pay to R. P, the official liquidator of the said com~

pany, his costs of this application, to be taxed by the Master of the Court, in case
the parties differ].

No. 29.—Affidavit ¢f Official Liquidator in support of proposal for Call.
In the Supreme Court.

In the matter, &e.

I, R. P, of, &e., the official liquidator of the above named company, make oath,
and say as fullows :—

1. I have, in the schedule now produced and- shown to me, and marked with the
letter A, set forth a statement showing the amount due in respect of the debts allowed
against the said company, and the estimated amount of the costs, charges, and ex-
penses of and incidental to the winding up the affairs thereof, and which several

amounts form in the aggregate the sum of £ or thereabouts.
2. I have also, in the said Schedule, set forth a statement of the assets in hand
belonging to the said company, amounting to the sum of £ and no more.

There are no other assets belonging to the said company except the amounts due
from certain of the contributors of the said company ; and to the best of my infor-
mation and belief, it will be impossible to realize, in respect of the said amounts,

more than the sum of £ or thereabouts.

8. It appears, by the associate’s certificate, dated the day of
186 , that persons have been settled on the list of contributors of the said
company, in respect of the total number of shares.

4, For
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4. For the purpose of satisfying the several debts and liabilities of the said com-
pany, and of paying the costs, charges, and expenses of and incidental to the winding
up the affairs thereof, I believe the sum of £ will be required, in addition
to the amount of the assets of the said company, mentioned in the said Schedule A,
and the sum of £ . ,

5. In order to provide the said sum of £ » it is necessary to make a call
upon the several persons who have been settled on the list of contributories, as before
mentioned, and having regard to the probability that some of such contributories will
partly or wholly fail to pay the amount of such call, I believe that, for the purpose
of realizing the amount required, as before mentioned, it is necessary that a call of
£ per share should be made.

Sworn, &e.,

No. 30.—Summons for intended Call,
In the matter, &c.
Let all parties concerned attend at my chambers in the

on day the day of 186 , at of the clock in
the noon, on the hearing of an application on the part of the official liqui-
dator of the above-named company, that a call to the amount of £ per share

may be made on all the contributories [or if upor any particular class, specify the
same], of the said company.

This summons was taken out by A. and B, of , in the county
of , solicitors for the said official liquidators.

To Mr. A.B,, of, &ec., a contributor of the said company,
proposed to be included in the said call.

[E——————

No. 31.—Advertisement of intended Call.
In the matter, &ec.

By direction of the , notice is hereby given,
that the said Judge has appointed the day of
186 , at o'clock 1n the noon, at his chambers, to

make a call on all the contributories of the 3aid company [or as the case may be], and
the official liquidator of the said company proposes that such call shall be for £

per share. All persons interested are entitled to attend at such day, hour, and place,
to offer objections to such cull.
Dated this day of 186 .

L. J. P,, Associate.

No. 32.— General Order for a Call.

at chambers, the day of 186
In the matter, &ec.

Upon the application of the official liquidator of the above-named company, and

upon reading two orders dated the duy of 186 , and the
day of 186 , the associate’s certificate, dated the

186 , an affidavit of the said official liquidator,

filed 186 , and the exhibit marked A, therein referred to, and an affidavit
of filed 186 , it is ordered that a call of pounds

per share be made on all the contributories of the said company [or as the case may
bel: And it is ordered that each such centributory do, on or before the

day of 186 , pay into the Bank of y to the account of the
official liquidator of the company, the amount which will be due from
him or her in respect of such call,

No. 33.—Notice to be served with the General Order for a Call,
In the matter, &c.
The amount due from you, A.B., in respect of the call made by the above [or
within] order is the sum of £ » which sum is to be paid by you into the

Bank of to the account mentioned in the said order. You can pay the same
in person, or through a banker or other agent; but this notice and copy order must

be
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be produced at the bank upon such payment, and the cashier of the bank will, upon '

receiving the same, deliver to youn a certificate of the payment, in numbered
signed by the said cashier. In order to prevent proceedings being taken against you
for non-payment, you must immediately, upon such payment in, cause written notice
of the payment, and of the date thereof, to be given to me, as the official liquidator
of the said company, at my office, No. street, in the

Dated this day of 186

R. P., Official Liquidator.
To Mr. A. B. :

No. 84.—Affidavit in support of Application for Order for payment of Call due from
Contribulories.

In the Supreme Court.
In the matter, &c.

I R. P, of, &e., the official liquidator of the above-named company, make oath,
and say as follows :—

1. None of the contributories of the said company whose names are set forth in
the Schedule hereunto annexed, marked A, have paid or caused to be paid the
respective sums set opposite their respective names in the said Schedule, and which
sums are the rospective amounts now due from them respectively in respect of the
call of £ per shave, in pursuance of the order of the Judge in that behalf
dated the day of 186

2. The respective amounts or sums set opposite the names of such contributories
respectively in such Schedule, are the truc amounts due and owing by such con-
tributories respectively in respect of the said call.

Sworn, &ec.

A

THE SCHEDULE ABOVE REFERRED TO.

No. on Name. Address.

Description, In what, character] Amount
List.

included, due.

|

| —

! £ s d
|

|

|

Norte.—In addition to th: above affidavit, an affidavit of the service of the order
and notice (Nos. 32 and 33) will be required.

No. 35.—Order for payment of Call due from a Contributory.

day the day of 186 .
at chambers,

In the matter, &c.
Upon the application of the offisial liquidator of the above-named company, and

upon reading the order, dated the day of 186 , an
affidavit of filed the day of 186 , and an affidavit of
the said official liquidator, filed the day of 186 It is ordered that

C. D, of, &c., [or E. T. of, &c., the legal personal representative of L. M, late of,
&e., deceased] one of the contributories of the said company [or if against several
contributories, the several persons named in the second column of the Schedule to
this order, being respectively contributories of the said company], do on or before

the ~day of 186 , or within four days after service of this
order, pay into the Bank of . to the account of the official liquidator of
the company [or to A, B., the official liquidator of the said company,
at his office - the sum of £ [if against a legal personal
representative, add out of the assets of the said L. M., deceased, in his hands aﬁ
suc

2N
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*such legal personal representative, as aforesaid, to be administered in a due course of
administration, if the said E. F. has in his hands so much to be administered, or if
against several contribufories the several sums of money sct opposite to their
respective names in the sixth column of the said Schedule hereto] such sum [or
sums] being the amount [or amounts] due from the said C. D.] [or L. M.] [or the
said several persons respectively] in respect of the call of £ per share,
made by the said order, dated the day of 186 .

SCHEDULE REFERRED TO IN THE FOREGOING ORDER.

No. on

List Name. Address. Description. In what Character] Amount

included. due.

£ s d

Sty

No. 36.~Notice to be endorsed on, or served with every Order directing payment of
Money into @ Bank.

You can make the payment directed by the within [or above] order at the Bank
of in person, &ec. [as in the Form No. 33.)
To Mr. R. P. Official Liquidator.

No. 87.— Certificate of Payment of Money into the Bank of .

In the matter, &ec.,
No.

day of 186

I hereby certify that C. D., of, &c., has this day paid into the Bank of
the sum of £ to be placed to the credit of the official liquidator of the
company, pursuant to an order dated the day of 186
£ : M. H,, Cashier.

No. 38.— 4 fidavit of service of Order for paymen? of Call.
In the Supreme Court.
In the matter, &ec.

I, J. B, of, &c., make oath and say as follows :—
1. I did on the day of 186 vpersonally serve G. F. of
in the county of » &e., with an order made in this matter by His Honor
dated the day of 186 , where it was ordered [sef out
the order in the past tense], by delivering to, and leaving with the said G. F., at
in the county of a true copy of the said order, and at the
same time producing and showing unto him, the said G. F., the said original order
duly entered.

Sworn, &e.

No. 39 -—-dfidavit of non-payment of Money by Order directed to be paid inlo
a Bank.
In Supreme Court.
In the matter, &ec.,

L R. P. of, &c., the official liquidator of the above-named company, make o.ath,
and say a3 follows : —

1. G. F., the person named in an order made in this matter by His Honor

dated the day of 186 , has not paid into the Bank
of to the account of the official liquidator of the company the
whole or any part of the sum of £ as by the said order directed.

[or
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[ Or, in case of several Parties].

1. None of the several persons whose names and addresses are set forth in the
Schedule hercunder written, and who have respectively beeu duly served with orders

made in this matter by His Honot of the respective dates set opposite
to their respective names in the said Schedule, have paid into the Bank of
to the account of the official lignidator of the company, the wh-le or any

part of the several sums of money set opposite to their respective names in the said
Schedule hereunder written, as by the said orders respectively directed. )

2. T am enabled to depose to such non-payment by reason of my having this day
ascertained, by inquiry at the said bank, that such payment [or payments] has [or
have] not been made, and seen the certificate of payment in numbered
[or several certificates of payments, in the numbers whereof respectively are set forth
in the sixth column of the said Schedule, opposite the names of the said respective
persons, being certificates] furnished by me to the cashier of the said bank for de-
livery to the said G. F. [or several persons respectively] upon such payment [or
payments] being made, still in the hands of the cashier of the said bank. No notice
[or notices] of sach payment [or payments] having been mada, has [or have] been
given to me by the said G. F. [or several persons respectively |

Sworn, &c.

THE SCHEDULE ABOVE REFERRED TO.

\J B
Name. Address, Description. Amount. Date of Number of

Balance Order.| Certificate.

No. 40.—lequest to invest Cash in Government Securities,
In the matter of, &ec.

To the Bank of

Gentlemen-—It appearing that the sum of £ cash is standing to the
credit of the account of the official liquidators of the above-named company, you are
hereby requested to invest the sum of £ , part thereof, in the purchase of

Government Securities, in the name of R. P., of, &ec., the official liquidator of the
said company. The said securities are not to be sold, transferred, or otherwise dealt
with, except upon direction for that purpose.

Signed by the official liquidator of the said company, and countersigned by the

associate of His Honor , or under an order to be made by the
said Judge.
Dated this day of 186 .

I am, Gentlemen, your most obedient servant,

R. P., Official Liquidator,
Countersigned—L. J. P., Associate,

No. 41.—Notice or Advertisement of Meeting of Creditors or Contributories.

In the matter, &e.

Notice is hereby given, that [is ITonor has directed a meeting of
the creditors [or contributories | of the above-named company to be summoned, pur-
suant to the above statute, for the purpose of ascertaining their wishes as to [state
the object for which meeting called, unless notice is by advertisement, in which case
say certain matters relating to the winding up of the said company] and that such
meeting will be held on day the day of 186 , at

o’clock in the noon, at , in the county of s
at which time and place all the creditors [or contributories] of the said company
are requested to attend. [The said Judge has appointed H. T., of, &c., to act as
chairman of such meeting].

Dated this day of 186 .

R. P., Official Liquidator.
No.
»

121

Ja b1t



| %.ﬂe fe2 |

122

_— {w*xﬂ (az-:&.,x’

21" & 28° VICTORLE, No. 13.
Companies Act.—1864,

No. 42.— Appointment of Prozxy to vote at Meeting of Creditors or Contributories.
In the matter, &ec.

I, W. 8., of , in the covnty of & , being a creditor [or con-
tmbutony] of the above-named company, hereby appoirt , of
as my proxy, to vote for me and on my behalf at the meeting of the creditors [or
contributories] of the said company, summoned by direction of His Honor
to be held on the day of , and at any adjournment thereof.

As witness my hand this day of 186 .

’ W. S,

Signed by the said W. S. in the presence of

J. M,, of, &ec.

No. 43.—Memorandum of Appointment of a Person to act as Chairman at Meeting
of Ureditors or Contributories,

In the matter, &e.

His Honor has appointed Mr. H T., of, &c., one of the creditors | or
contributories] of the atove named company, to act as chairman of a meeling of the
creditors [or contributories] of the said company, summoned by direction of the said

Judge, pursuant to the above Statute, to be held oa day the day of
186 , at o’clock in the noon, at , in the
county of , and to report the resu't of such meeting to the said Judge.

The said meeting is summoned for the purpose of ascertaining the wishes of the
creditors [or contributories| of the said coinpany, as to | state the object for which
meeting called], and at such meeting the votes of the creditorz [or contributories]
may be given, either personally or by proxy.
Dated this day of 186

]

L. J. P., Associate.
No. 44.— Chairman’s Report of result of Meeting of Creditors or Contributories.
In the matter, &ec.

I, H. T., the person appointed by His Honor to act as chairman of
a meeting of the creditors [ or contributories] of the above-named company, summoned
by advertisement | or notice], dated the day of 186 , and held on

- the day of - 186 , at , in the county of , do

hereby report to the said Judge the result of such meeting as follows :—The said
meeting was attended, either personally or by proxy, by creditors, to
whom debts against the said company have been allowed, amounting ia the whole to
the value of £ Lor by contributoriesgholding in the whole

shares in the said company, and entitled respectively, by the regulations of the com-
pany, to the number of votes hereinafter mentioned]. The question submitted to
the said meeting was whether the creditors [or eontributories] of the said company
approved of the proposal of the official liquidator of ihe said company, that, &ec. | Las
the case may be), and wished that such proposal should be adopted, and carried into
effect. The said meeting was unammously of opinion that the said proposal should
[or should not] be adopted and carried into effest; or the result of the voting upon

~such quustlon was as follows :—The undermentioned creditors [or contributories]

voted in favor of the said proposal being adopted and carried into effect :—

Number of Votes conferred
Mame of Creditor Address Value of Debt [or on each Coutributory
[or Contributory]- ) Number of Shares], { by the Regulations of the
‘ Company.
The
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The undermentioned creditors [or contributories] voted against the said
proposal being adopted and carried into effect ;-

Nx}mbefl of Votesh
conferred on eac
Name of Creditor {or s Value of Debt {or ibut by th
Contributory.} Address. Number of Shares.] C%:;S‘;t?;x{s o ﬂt,ee
Company.
Dated this day of 186 .
(Signed) H. T., Chairman.

No. 45.~Memorandum of Sanction of Judge to accepting a Bill of Exchange.
In the matter, &e.

His Honor has sanctioned the acceptance of this bill of
exchange, by the official liquidator, on behalf of the said company.

L. J. P., Associate.

No. 46.—Memorandum of Agreement of Compromise with a Contributory.
In the matter, &c.

Memorandum of agreement entered into this day of
186 , between R. P., of &c., the official liquidator of the above-named company,
of the one part, and S. B., of &c., one of the contributories of the said company,
of the other part.

Whereas, the said S. B. has been settled on the list of contributories of the said
company, as a contributory in respect of shares in the said company, and
whereas, by an order made by His Honor, , dated the day
of 186 ,acallof £ per share was made on all the contributories
of the said company, and there is now due, from the said S. B. to the said company,
the sum of £ , in respect of the said call. And whereas, the said S. B.
has proposed to pay to the said official liquidator, the sum of £ . , by way of
compromise, and in satisfaction and discharge of the said sum of £ , and of
all liability whatsoever as a contributory of the said company. And whereas, the
said official liquidator having investigated the affairs of the said S. B., and believing
that such compromise will be beneficial to the said company, hath, in exercise of the
power for that purpose given to him by the above statute, agreed to accept the same,
subject to the sanction of the said Judge, and to the conditions and agreements
}iereinaﬁer contained. Now it is hereby agreed, by and between the said parties

ereto s —

1st. That the said official liquidator shall, before the day of
next, apply to the said Judge at chambers, to sanction this agreement of compromise.

2nd. That upon this agreement being sanctioned by the said Judge, the said S. B.
shall, within days next after such sanction, pay to the said official liquidator
the said sum of £ , and when thereto required, shall do and execute all such
acts and deeds as may be necessary for transferring, or surrendering and releasing
to the said official liquidator, on behalf of the said company, or in such manner as
the said Judge may direct, the said shares, held by the said S. B. in the said company,
and all claim and demand whatsoever, which the said S. B. has, or may have, against
the said company, in respect of the said shares, or tbe distribution of the assets of
the said company, or otherwise howsoever.

3rd. That the said sum of £ , and the transfer, or surrender and release
of the said shares and interest of the said S. B. as aforesaid, shall be accepted by
the said official liquidator as, and be deemed and taken to give, to the said 8. B.,
full and complete discharge from all calls and Yabilities, claims and demands what-
soever, which the said company, or the official liquidator thereof now has, or may
hereafter have, or be entitled to against the said S. B., in respect of his being, or
having been, the holder of the said shares, or otherwise as a contributory of the said
company,

4th. That
20
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4th. That in case this agreement shall not be sanctioned by the said Judge, it
shall cease and determine, and the said official liquidator and the said S. B. shall be
remitted to their original rights with respect to each other, as if this agreementhad
not been entered into. ,
5th. That in case this agreement shall be sanctioned by the said Judge, and the
said S. B, shall not in all respects perform the same on his part, the official liquidator
shall be at liberty, with the sanction of the said Judge, and without notice to the
said S. B., fo enforce the performance thereof; or with the like sanction, to give
notice to the said 8. B., that he abandons this agreement, whereupon the same shall
cease and determine, and the said official liquidator shall be entitled to proceed
against the said 5. B., to enforce payment of the said sum of £ , or so much
thereof as shall then remain due and unpaid, as if this agreement had not been
entered into.
R. P., Official Liquidator.
S. B.
Witness to the signatures of the said
R.P. and S, B, C. D, of &ec.

No. 47.—Memorandum of Sanction of Judge to Agreement of Compromise.
In the matter, &e.

His Honor has sanctioned this agreement of compromise.
T.. J. P., Associate.

No. 48.—Order or Memorandum of the sanction of the Judge for certain Acts to be
done by the Official Liquidufor.

at chambers. day of 186 .

In the mutter, &e.

His Honor doth hereby sanetion [or has sanctioned] the following pro-
ceedings being taken [or acts being done] by the official liquidator of the above-
named company, namely [stale .he proceedings to be tuken or acts to be done as] the
bringin [or instituting | and prosecuting an action at law [or suit in equity] in
the name and un behalf of the said company against [or defending an action at law]
[or suit n equity] brought lor instituted] against the said company by] K. M., of
&e., to recover a debt or sura of £ alleged to be due from [or to] the said
K.M,, to [or from] the said company, &e.

L. J. P, Associate.

pe—

No. 49.—Appearance Book.

In the matter, &ec.
Appearance Book.

R - Ifhe appears | If he appears Amecuut of
i)ate when tv's N C“ (};ither in Person, |by a Solivitor,| Solicitur’s | Debt [or
ppearance |\Party’s Name. o re .;)OI O | his Address |his Solicitor’s | Address. | Number of
entered. ontributory. | g0 Service, Name, Shares]

No. 50.—Summons for Persons to attend at Chambers to be exa mined.
In the Supreme Court. '
In the matter, &ec. )
A. B., &c., and E. F. are hereby severally summoned to attend at the chambers of
, on day of 186 , at of the
clock in the noon, to be examined on the part of the official liquidator [or
of W. D., of, &c.]| for the purpose of proceedings directed by His Honor
to be taken before me in the above matter [And the said A. B, is hereby required
to
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to bring with him and produce at the time and place aforesaid, a certain
indenture [describe documents] and all other books, papers, deeds, writing, and

other documents in his custody, or power in any wise relating to the above-named
company,

Dated this day of 186
L. J. P., Associate.
This summons was taken out by Messrs. C. and D., of , in the of
solicitors for the official Jiquidator [or for the said W. D.]

No. 51.—Certificate of the Company being completely wound up, and of the Official
Liquidator having passed his Final Account.

In the matter, &ec.

In pursuance of the directions given to me by His Honor
I hereby certify that R. P., the official liquidator of the above-named company, has
passed his final account as such official liquidator, and that the balance of £
thereby certified to be due to [or from] the said official liquidator has been paid in
the manner directed by the order dated the day of 186 And
that the affairs of the said company have been completely wound up.

The evidence produced, &e.
Dated this day of 186

L. J. P,, Associate
Approved the

day of 186 }

No. 52.~Order to Dissolve the Company.

at chambers. } the day of 186

In the matter, &e.

Upon the application of the official liquidator of the above-named company, and
upon reading an order dated the day of and the associate’s certificate,
dated the - day of wherceby it appears that the affairs of
the said company have been completely wound up, and that the balance of £
due from [or to] the official liquidator has been paid in manner directed by the
said order, it is ordered that the said company be dissolved as from this

day of , 186
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