
No. XV. 
An Act to repeal an Act int i tuled "An Act to 

incorporate No-liability Mining Companies" 
and to provide in lieu thereof for the in­
corporat ion, regula t ion, and winding-up 
of So-J iabil i ty Min ing Companies . [2nd 
October, 1896.] 

BE it enacted by t h e Queen ' s Mos t Exce l l en t M a j e s t y , b y and with 
t h e advice and consent of t h e Legislat ive Council and Legis la­

tive Assembly of N e w Sou th "Wales in P a r l i a m e n t assembled, and hy 
the au thor i ty of t he same, as follows :— 

1. This A c t may be cited and referred to as t h e " No-liabil i ty 
Mining Companies Act , 1806 . " 

2. 



2. The A c t forty-fourth Victoria n u m b e r twen ty - th ree is he reby 
repealed, b u t th is repeal shall no t affect anything ' done or suffered or 
any r igh t acquired or d u t y imposed or l iabil i ty incurred before t h e 
commencemen t of th is Act , or the ins t i tu t ion or prosecution to i t s 
t e rmina t ion of a n y proceeding or o ther remedy for ascer ta in ing or 
enforcing any such r ight , du ty , or l iabil i ty. 

3. E v e r y company registered unde r t he said A c t for ty-fourth 
Vic tor ia n u m b e r twen ty - th ree shall be deemed to be regis tered u n d e r 
and shal l be subject to t he provisions of this A c t : Provided t h a t if 
such company shall have adopted rules unde r t h e said A c t such rules 
shal l be deemed to be the rules as originally framed of the company 
u n d e r th i s Ac t . 

4. I n t h e const ruct ion and for t he purposes of th is A c t and 
unless the con tex t necessarily requires a different or modified m e a n i n g 
t h e expression— 

" M e m o r a n d u m for r e g i s t r a t i o n " shall m e a n t h e m e m o r a n d u m 
for regis t ra t ion of t he company ment ioned in section seven 
of th i s A c t a n d elsewhere in th is Ac t referred to . 

" R u l e s as originally framed " shall m e a n the or iginal miles of t he 
company app ly ing there to a t t he da te of incorporat ion of t he 
company, and whe the r compris ing or not compris ing exclu­
sively or otherwise t h e rules conta ined in t he F o u r t h 
Schedule to this Ac t or any of t hem. 

" Company registered unde r th i s A c t " shall include any company 
for t h e t ime being subject to t he provisions of this Ac t . 

" P r i n t i n g " shall , for t h e purposes of section twenty-five, inc lude 
type-wr i t ing and any other mechan ica l means or process used 
for denot ing words or charac ters on paper or o ther similar 
substances . 

" M a n a g e r " shall include ac t ing -manager . 
" S e c r e t a r y " shall include act ing-secretary . 
" Companies ' Act " shall m e a n the Companies Ac t of 1871 , t h i r ty -

seventh Victor ia n u m b e r n ineteen, toge ther (where applicable) 
w i th all a m e n d m e n t s thereof for t he t ime being in force. 

" Regis t ra r of jo in t stock companies " shall inc lude the official for 
t h e t ime being ac t ing in t h a t capacity. 

5 . I n t he const ruct ion and for the purposes of th is A c t t h e 
expression " Cont r ibu t ing capi tal " shal l m e a n the whole of t he nomina l 
capi ta l of t he company as s tated in t he m e m o r a n d u m for regis t ra t ion, 
or increased nominal capi tal , as t h e case m a y be, excep t ing and 
deduc t ing— 

(«) such pa r t thereof as shall be represented by all shares (if any) 
which for some considerat ion o ther t h a n cash shall be issuable 
by the company as fully paid up ; 

(&) such p a r t thereof as shal l be represented by the paid u p 
por t ion of all shares (if any) which for some consideration o ther 
t h a n cash shall he issuable by t h e company as par t ly paid u p . 

A n d for the purposes of this section no shares shall be issuable as fully 
paid u p or pa r t ly paid u p for a consideration o ther t h a n cash unless 
such consideration shall be fully disclosed by some cont rac t filed w i t h 
t h e regis trar of jo in t stock companies a t or before t he issue of such 
shares. 

6. Companies may be incorporated by regis trat ion unde r this A c t 
for t he purposes of m i n i n g in N e w South Wales or elsewhere, and of 
t r ea t ing , selling, and otherwise disposing of ores, meta ls , minera ls , and 
all p roducts of min ing , and wi th all powers necessary for or incidental 
to ca r ry ing on the business of min ing in N e w South W a l e s or else­
where on a system to be called " T h e No-l iabil i ty Sys t em," and every 
company so incorporated shall have as t he last two words of its t i t le 
t h e words " N o Liabi l i tv ." 7. 



7. I n order to obtain such regis t ra t ion i t shal l be necessary 
t ha t t en per c e n t u m of the con t r ibu t ing capi tal shall be paid u p in 
cash, and there m u s t be lodged in t he office of t h e regis t rar of jo in t 
stock companies a m e m o r a n d u m signed by not less t h a n seven persons 
a s i n t end ing shareholders of such company. Such m e m o r a n d u m shall 
be as near ly a s possible in t he form contained in t h e Second Schedule 
t o th is Act , and shall be verified by a s ta tu tory declaration of some 
person as t h e manage r or provisional manage r of such company in 
t h e form or to t h e effect set forth in t he said Second Schedule, and by 
such other evidence (if any) as the registrar of jo int stock companies 
m a y require . W i t h i n twenty-one days after t he day of such lodgment 
a copy of t he said m e m o r a n d u m and declarat ion shall be publ ished in tin; 
Gazette and in a t least one newspaper c i rcula t ing in t h e town or district 
in wh ich the company ' s registered office is to be s i tuated. W i t h i n 
twenty-one days after such publicat ion copies of such Gazette and news­
papers shall be forwarded to t he office of flu; regis t rar of jo in t s tock 
companies , to be there re ta ined and tiled wi th t he said m e m o r a n d u m . 

8. The regis t rar of jo int stock companies shall keep a register 
book, t o be ent i t led t h e No-liabil i ty Min ing Companies Regis ter , and 
on receipt by h i m of t h e said newspapers and Gazette, and copy of 
rules (if any) hereinaf ter ment ioned, he shall enter t he da te of such 
receipt , and shall wri te and sign a t the foot of t he m e m o r a n d u m for 
regis t ra t ion a certificate to t he effect t h a t t he company has been du ly 
registered, w i th t h e date of such registrat ion, and t he r eupon the said 
no-liabil i ty m i n i n g company shall be deemed to be registered unde r 
this Act . 

0. A certificate in t he form or to the effect in the h i r s t Schedule 
to this A c t pu rpo r t i ng to be unde r t he hand of t he regis t rar of jo in t 
stock companies (who is hereby requi red to give such certificate to any 
person app ly ing for the same on p a y m e n t of the requis i te fee), and 
which certificate shal l refer to t h e Gazette and newspapers tiled, in 
which the m e m o r a n d u m for regis t ra t ion shall have been advertised, 
and shal l s ta te the i r respective dates, and the da te of regis t ra t ion of t he 
company shal l b e conclusive evidence for all purposes t h a t the company 
named in such cert i i icatc has been duly registered under t he provisions 
of this Act , and of the date of its regis trat ion. 

It). U p o n registrat ion, t he persons who have signed the memo­
r a n d u m for regis t ra t ion, toge ther wi th such o ther persons as shall 
thereaf ter from t ime to time; become shareholders of t h e company, 
shal l be a body corporate by the n a m e conta ined in the m e m o r a n d u m 
for regis t ra t ion, capable fo r thwi th ol" exercising all t he funct ions of 
an incorporated company, and h w i n g perpe tua l succession and a 
c o m m o n seal, wi th power to hold lands of a n y t e n u r e for t he purposes 
of t he company ' s business, and witli such o ther subsidiary powers not 
inconsis tent wi th th is A c t as m a y be provided by its rules as original ly 
framed, and shall be capable of su ing and being sued in i ts corporal*; 
name . 

1 1 . The subscribers of the m e m o r a n d u m for regis t ra t ion shall 
be deemed t o be shareholders of t he company whose m e m o r a n d u m 
for regis trat ion they have subscribed, and upon the regis t ra t ion 
of t he c o m p a n y shall be entered as shareholders on t he regis ter of 
shareholders hereinafter ment ioned, and every o ther person who has 
agreed to become a shareholder of any company registered u n d e r th is A c t 
and whose n a m e is entered on t h e register of shareholders shall be 
deemed to be a shareholder of the company. 

1 2 . A n y company registered under t h i s A c t w i th t h e sanction 
of a special resolut ion of t h e company passed in m a n n e r hereinafter 
ment ioned , and w i t h t he approval of t he Governor, wi th t he advice of 
the Execu t ive Council, t e s t i i i e d in w r i t i n g unde r t he h a n d of the Clerk 
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of t h e Counci l , m a y change i ts name, and upon such change being 
m a d e the regis t rar of jo in t stock companies shall en ter t he new n a m e 
on the register in t h e place of the former name, and shall thereaf ter 
issue certificates u n d e r section n ine of th i s A c t al tered to mee t 
t h e c i rcumstances of t he case, bu t no such a l te ra t ion of n a m e shall 
affect any r i gh t s or obligations of the company, or render defective any 
legal proceedings ins t i tu ted or to be ins t i tu ted by or aga ins t t h e 
c o m p a n y ; a n d any legal proceedings may be cont inued or commenced 
by or agains t t h e company by its new n a m e t h a t m igh t have been con­
t i nued or commenced by or agains t t he company by its former n a m e . 

13 . The acceptance of a share in any company registered u n d e r 
th is Ac t , w h e t h e r by subscript ion to t h e m e m o r a n d u m for regis t ra t ion 
or by original a l lo tment or b y transfer , or otherwise, shall no t be deemed 
a cont rac t on t h e pa r t of t he person accept ing the same to p a y a n y calls 
in respect thereof, or to pay any cont r ibut ion to t h e debts and liabili­
t ies of the company, and such person shall no t be l iable for a n y such 
calls or cont r ibut ions , b u t he shall no t be ent i t led to receive a dividend 
upon any share upon which a call shall be due and unpaid . 

14. E v e r y c o m p a n y registered unde r th is Act shall cause to be 
k e p t in one or more books a regis ter of its shareholders , and the re shall 
be entered the re in t h e following par t icu la rs :— 

(I) The names a n d addresses of the shareholders of t he company, 
w i th a s t a t emen t of the shares held by each, and t h e dis­
t ingu ish ing n u m b e r s of such shares, toge ther wi th t h e par­
t icu lars of t h e a m o u n t paid or agreed to be considered as pa id 
on t h e shares of each shareholder , 

(II) The date a t which the n a m e of any person was entered in t h e 
regis ter as a shareholder, 

(III) The date a t which a n y person ceased to be a shareholder. 
A n d any company ac t ing in c o n t r w e n t i o n of th i s section shall i ncu r a 
pena l ty not exceeding one pound for every day dur ing wh ich its 
defaul t in complying wi th t he provisions of th i s section shal l cont inue , 
and every director, manager , or secretary of t he company knowing ly 
and wilfully au thor i s ing or p e r m i t t i n g such c o n t r w e n t i o n shall i ncu r 
a l ike penal ty . 

15 . The register of shareholders of any company regis tered 
u n d e r th i s A c t shall be prima facie evidence t h a t t he persons n a m e d 
the re in as shareholders in such company are such shareholders , and 
shall be prima facie evidence of a n y other ma t t e r s by th is A c t 
directed or author ised to be inser ted there in . 

16. A n y registered or unreg i s te red c o m p a n y formed for m i n i n g 
purposes previously to the pass ing of t h e A c t for ty- four th Victor ia 
n u m b e r twen ty - th ree may , w i th t he consent of a major i ty in n u m b e r 
of t h e shareholders in such company, p resen t in meet ing , personally or 
by proxy , if t he shareholders cons t i tu t ing such major i ty hold a t least 
one-half of t he issued capi tal of such company, a n d wi th t h e consent 
in wr i t i ng of all t h e creditors and persons ent i t led to enforce any claim 
aga ins t t h e company (if any) be registered a n d incorporated u n d e r 
th i s A c t ; b u t in any such ease t h e m e m o r a n d u m for registrat ion 
shall d is t inct ly s ta te t h e consent of such major i ty , a n d the consent in 
wr i t i ng of t h e creditors and persons ent i t led to enforce any such claim 
as aforesaid shal l be lodged wi th t he reg is t ra r of jo in t stock companies 
toge ther w i t h the m e m o r a n d u m for regis trat ion. 

17. O n t h e regis t ra t ion, unde r this Act , of any such company 
as men t ioned in the last preceding section, all liabilities of t he share­
holders for calls shall from thencefor th cease, and in t h e event of the 
wind ing-up of such company t h e shareholders shall no t be bound to 
con t r ibu te to t he debts or liabilities of t h e company : Provided always 
t h a t no twi ths t and ing such regis t ra t ion , any person h w i n g any claim 
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or demand in respect of a n y contract , act , ma t t e r , or t h i n g wh ich shall 
have been m a d e or happened before such regis trat ion, shall have t h e 
same remedy as if such regis t ra t ion had n o t t aken place, unless such 
person shal l have consented to t he regis t ra t ion of t h e company as 
aforesaid. 

I S . A n y director , manage r , secretary, or agen t of a company 
regis tered u n d e r this A c t engag ing workmen , or order ing goods, p lan t , 
or o ther art icles or necessaries for t he purposes of t he company shall 
do s o o n paper bea r ing the company ' s name , inc lud ing t h e words " n o -
l iab i l i ty ." A n d if w o r k m e n be engaged, or goods, p lan t , or o ther articles 
or necessaries be ordered otherwise t h a n as aforesaid, tin- person 
engag ing such workmen , or o rder ing such goods, p lant , articles, or 
necessaries shall be personal ly liable in the event of t he c o m p a n y 
fail ing to pay. 

19. The calls upon shares in every company registered u n d e r 
th is A c t shall be made in such t ime and m a n n e r t h a t they shall 
become due on t h e second Wednesday in a m o n t h , and on t h a t day 
o n l y : Provided t h a t if such W ednesday is a publ ic holiday, they 
shal l become due on t h e n e x t succeeding week day which is not a 
public: holiday. A not ice shall be p r in ted on t h e face of t h e company ' s 
share certificates s t a t ing t h a t the day abovement ioned is the day on 
which calls fall due . W h e n a call shall have been made , not less 
t h a n seven days notice of the day w h e n i t w ill fall due and of the 
place for p a y m e n t thereof shall be publ ished in two daily newspapers 
publ ished in Sydney, and if t h e company ' s registered office is s i tua ted 
outside; Sydney, t h e n also in a newspaper c i rcu la t ing in t h e town or 
distr ict in which the company ' s registered office is s i tuated. I n 
addi t ion to t h e publ ica t ion of such notices seven days not ice of a n y 
call shal l be served b y the company on each shareholder personal ly or 
by sending the same t h r o u g h the post (postage prepaid) addressed to 
such shareholder a t his address as entered in t h e regis ter of share­
holders , and such not ice shall specify the a m o u n t of the call and the 
t ime and place of p a y m e n t : Provided t h a t such notice shall be deemed 
to have been du ly served if posted wi th in t he Colony of N e w South 
Wales not less t h a n t en days prior to t h e due date of such call. 

20. W h e n a call shall have been made no subsequen t call shal l 
be m a d e un t i l after t he expi ra t ion of four teen days from the day when 
the f irst-mentioned call shall have become due. 

2 1 . A n y share upon which a call shall have remained unpaid for 
fourteen days after t h e due date of such call shall the reupon be abso­
lu te ly forfeited w i t h o u t any resolution of directors or o ther proceeding. 
Such share w h e n forfeited shall be sold b y publ ic auct ion, not ice whereof 
shall be advert ised in two daily newspapers publ ished in Sydney, and 
if t h e company 's registered office is s i tua ted outside Sydney, t h e n also 
in one issue of a newspaper c i rcula t ing in t h e town or district in wh ich 
t h e company ' s registered office is s i tuated, and the last of such adver­
t i sements be ing n o t less t h a n seven days before t he day appoin ted for 
t h e sale, and every such adver t i sement shall s ta te the n u m b e r in t he 
company ' s share regis ter of t he share so forfeited, and t h e proceeds 
shall be appl ied in p a y m e n t of all overdue calls unpa id thereon, and of 
any expenses necessari ly incurred in respect of t h e forfeiture, and the 
balance (if any) shal l be paid to such person on his del ivering to t he 
company the certificate represen t ing t h e forfeited share, and a new 
certificate m a y be issued by t h e directors for such forfeited share in 
place of t h e certificate delivered to t h e company or held by t h e person 
whose share has been so forfeited as aforesaid: Provided t h a t if the 
a m o u n t bid for such forfeited share shal l no t be sufficient to satisfy 
al l overdue; calls unpa id the reon w i t h such expenses as aforesaid, the 
directors of t h e company m a y refuse to sell such share , a n d in such case 
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t hey may sell such shave iu such m a n n e r as t hey shall t h i n k fit: P rov ided 
fur ther t h a t t he directors m a y at a n y t ime before any such forfeited 
share shall have been sold a n n u l t he forfeiture thereof upon p a y m e n t 
of t he a m o u n t of all overdue culls thereon, toge ther wi th a n y such 
expenses as aforesaid : Provided also t h a t under th is sect ion a sale 
m a y be made of forfeited shares of var ious shareholders toge the r 
or in various parcels : Provided also t h a t in adver t is ing any notice of 
in tended sale unde r th i s section of any shares wi th consecutive n u m b e r s 
it shal l be sufficient to s ta te t he first and last of t h e consecutive n u m b e r s 
as follows [numbered from ( ) to ( ) bo th inclus ive] . 

22. Every company regis tered unde r th i s Ac t shall have a 
regis tered office s i tuated in th is Colony to which all communica t ions 
a n d notices m a y be addressed, a n d if any company regis tered u n d e r 
th i s A c t shall carry on business w i thou t h w i n g a registered office 
in th is Colony such company and the manage r or secretary thereof 
respectively shall be l iable to a pena l ty not exceeding five pounds for 
every day dur ing which business shall be so carried on. 

23. Service at t he registered office of any company registered 
unde r th i s A c t of any communica t ion or notice, or of any wri t , declara­
t ion, pla int , j udge ' s order, or o ther proceeding or process whatsoever in 
any act ion, suit , proceeding, or mat te r , e i ther by l e w i n g t h e same a t 
such office or by sending the same t h r o u g h the post (registered and 
pos tage prepaid) addressed to the company at such office, shall be deemed 
to be service upon the company : Provided tha t , in t he event of t he r e 
be ing no registered office, t he registered office or in tended regis tered 
office ment ioned in t he m e m o r a n d u m for regis t ra t ion shall be deemed to 
be t h e regis tered office of the company for t he purposes of th is section. 

24. A n y document to be served by post on any company 
regis tered under this A c t shall be posted in such t ime as to admi t of i ts 
be ing delivered in t h e due course of del ivery wi th in t he period (if any) 
prescribed for t he service thereof, and in proving service of such 
documen t it shall be sufficient to prove t h a t such document was 
proper ly directed, and t h a t it was p u t into t h e post-office registered 
and postage prepaid. 

25. A n y summons , notice, order, or proceeding requi r ing 
au then t i ca t ion by any company registered unde r this A c t shall be 
sufficiently au then t i ca t ed if signed by any director, manager , secretary, 
or o ther author ised officer of t he company, or if t he n a m e of any 
director, manager , secretary, or o ther author ised officer of t he company 
is p r in ted thereon, and no such summons , notice, order, or proceeding 
need be u n d e r the common seal of the company, and any such sum­
mons , not ice, order, or proceeding m a y be in wr i t ing or in pr in t , or 
pa r t ly in wr i t i ng a n d pa r t ly in p r i n t : Provided t h a t t ins section shall 
n o t apply to any documents which by th is A c t arc to be filed or lodged 
wi th t h e regis t rar of joint stock companies which shall be signed or 
au then t i ca ted as by this A c t required, or in t h e absence of any such 
r equ i r emen t shall be signed or au then t i ca ted by the manage r or 
secretary of t h e company . 

26. Every company registered under this Act shall , at least once 
in every year , present to the shareholders, a t a general mee t ing of t h e 
company , a balance-sheet in t h e form annexed to Table A in t he F i r s t 
Schedule to t h e Companies Act , or as near there to as c i rcumstances 
will admi t , and shall , wi th in one mon th after t he general mee t ing of 
t he company at which any such balance-sheet shall have been presented, 
file w i t h t h e regis t rar of jo in t stock companies a copy thereof. A n d 
any company ac t ing in c o n t r w e n t i o n of th i s section shall incur a 
pena l ty not exceeding one pound for every day du r ing wh ich its default 
in complying wi th the provisions of th is section shall cont inue , and every 
director, manager , or secretary of the company knowingly and wilfully 
au thor i s ing or pe rmi t t i ng such c o n t r w e n t i o n shall i ncu r a l ike pena l ty . 
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27. Not ice of t h e s i tuat ion of t h e registered office of any 
company registered unde r th is Ac t a n d of a n y change the re in shall he 
given to t he regis t rar of jo int stock companies, and if such change 
shall be from one t o w n or distr ict to ano the r shall be advert ised once 
at least in t he Gazette and in one newspaper c i rculat ing in t h e town or 
district f rom which t h e company ' s registered office has been or is being 
removed. U n t i l such not ice is given the company shall no t be deemed 
to have complied wi th t h e provisions of th is A c t wi th respect to h w i n g 
a registered office. 

28. The m e m o r a n d u m for regis trat ion may, w h e n lodged, be 
accompanied by rules signed by t h e persons who sign the m e m o r a n d u m 
for regis t ra t ion in such form and wi th such provisions no t inconsistent 
wi th this A c t as such persons deem expedient . The ru les shal l be 
expressed in separate pa ragraphs numbered ar i thmet ica l ly , and the 
subscribers to t h e m e m o r a n d u m for regis t ra t ion m a y adopt all or any 
of t he provisions conta ined in t h e F o u r t h Schedule to th is Act . 

29. Such, rules w h e n registered shall b ind t h e company and the 
shareholders thereof to t h e same ex ten t as if each shareholder had 
subscribed his n a m e and affixed his seal there to , and t he r e were in 
such rules conta ined a covenant on t h e par t of each shareholder for 
himself, his heirs, executors , and adminis t ra tors to conform to and be 
bound by all the provisions contained in such rules subject to the 
provisions of th is Act . 

30. I f t h e m e m o r a n d u m for regis t ra t ion is no t accompanied by 
rules as aforesaid, or in so far as such rules do not exclude or modify 
the provisions contained in the F o u r t h Schedule to this Act , t h e last-
ment ioned provisions shal l so far as t he same are applicable be deemed 
to be t he rules of t he company to t he same ex ten t and in t h e same 
manner as if t hey had been expressed in rules duly signed and regis­
tered as aforesaid. 

3 1 . Subjec t to the provisions of this A c t any company registered 
under th is A c t m a y from t ime to t ime by special resolut ion a l ter all 
or any of t he ru les of t he company, or m a k e new rules to t he exclusion 
of, or in addi t ion to, all or any of t he rules of t h e company, and a n y 
rules so made by special resolut ion shal l be deemed to be rules of 
the company of t h e same val idi ty as if they had been original ly 
registered wi th t he m e m o r a n d u m for regis t ra t ion, and shall be 
subject in l ike m a n n e r to be al tered by any subsequent special 
resolution. 

32. Subject to t he provisions in th is A c t contained, any company 
registered unde r this A c t may , if author ised by its rules as original ly 
framed, or as al tered b y special resolution, increase i ts capi ta l by t h e 
issue of new shares of, and to such amoun t , and u p o n such t e rms as i t 
m a l l t h i n k lit. 

33 . Not ice of the resolut ion for t he increase of capital shall 
immediate ly , or so soon as pract icable after t he passing thereof, be 
published in t he Gazette, and in one or more newspaper or newspapers 
c i rcula t ing in the town or district in which the company ' s registered 
office is s i tuated ; such not ice shall lie in t he form or to t h e effect of 
F o r m A in the Third Schedule to this Ac t . 

3 1 . Before t he a l lo tment or issue of any new shares on an 
increase of capital of any company regis tered unde r this Ac t , ten per 
c e n t u m of t h e con t r ibu t ing capi tal (if any) represented by such new 
shares shall be paid u p to the company in cash, and a s ta tu tory 
declarat ion in F o r m B of t he Thi rd Schedule to th is Ac t , h w i n g 
annexed to i t a copy of the advert ised not ice of resolution to increase, 
shall be made by the manage r or secretary of t h e company, and 
filed wi th t h e reg is t ra r of jo in t s tock companies . U p o n the filing of 
such declaration, toge ther w i th such other evidence (if any) as t he 
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regis t rar of jo in t s tock companies m a y requ i re to prove t h a t t e n per 
c e n t u m of tire con t r ibu t ing capital (if any) represented by such n e w 
shares has been paid u p to t h e company in cash, t he regis t rar of j o in t 
s tock companies shall issue a certificate in F o r m C of t he Th i rd 
Schedule to th is Act , a n d upon t h e s igna ture of such certificate b u t 
no t before such new shares m a y be al lot ted and issued, and such 
certificate or any dupl ica te or dupl icates thereof from t ime to t ime 
issued b y t h e regis t rar of jo int s tock companies shal l be conclusive 
evidence t h a t such increase was legally and proper ly made , and of t h e 
n u m b e r , a m o u n t , and n a t u r e of the new shares. 

3 5 . I f t h e n a m e of any person is w i thou t sufficient cause 
entered in or omi t t ed from the regis ter of shareholders of any company 
registered u n d e r th is Act , t he person or shareholder aggr ieved or a n y 
shareholder of the company or t he company itself m a y by mot ion in 
the Supreme Cour t c i ther in i ts common law or in i ts equi tab le ju r i s ­
diction, or b y appl ica t ion to a j u d g e thereof s i t t ing in chambers , or in 
such o ther m a n n e r as t he cour t or a j u d g e thereof m a y direct, app ly 
for an order of t h e cour t or judge t h a t t h e register may be rectified, 
a n d the cour t or j u d g e m a y ei ther refuse such appl icat ion w i t h or 
w i t h o u t costs to be paid by the appl icant , or may , if satisfied of t h e 
jus t ice of t he case, m a k e a n order for t he rectification of t he regis ter , 
a n d m a y direct t h e company or any other p a r t y to such proceeding 
to pay all t he costs of such a mot ion or appl icat ion, a n d any damages 
t h e pa r ty aggr ieved m a y have sustained. The court or j udge m a y 
in any proceeding unde r th is section decide on a n y quest ion re la t ing 
to t he t i t le of any person who is a p a r t y to such proceeding to have 
his n a m e entered in or omit ted from t h e register , whe the r such 
quest ion arises be tween two or more shareholders or alleged share­
holders , or be tween a n y shareholders or al leged shareholders and t h e 
company , and general ly t he cour t or judge m a y in any such proceeding 
decide any ques t ion t h a t i t m a y be necessary or expedient to decide 
for t h e rectification of t he regis ter or t he ad jus tmen t of t h e r igh t s of 
t h e par t ies there to : Provided t h a t the cour t or j u d g e m a y direct 
a n issue to be t r ied in t h e said cour t on t he t r ia l of which any 
quest ion of law m a y be raised for t h e decision of t h e court . 

36. A n y company registered u n d e r th i s A c t may , if au thor i sed 
by its rules as originally framed, divide t he shares in t he capi ta l for 
t h e t ime be ing in to several classes, and a t t ach there to respect ively 
any preferential , deferred, qualified, or special r ights , privileges, or 
condit ions. 

37. A n y company registered u n d e r th is A c t shall , if au thor ised 
by its rules as original ly f ramed, or as a l tered by special resolution, 
have power to borrow or raise money, and to secure t h e p a y m e n t 
thereof wi th interest and o ther charges, and also t h e p a y m e n t of any 
past debt or obligation of t he company, w i th interest a n d other charges 
b y mor tgage or charge of or u p o n the whole of t h e rea l and personal 
p roper ty , u n d e r t a k i n g , and r igh t s of the company, or a n y pa r t or pa r t s 
thereof, in such m a n n e r as to t he company shall seem t i t : Provided 
t h a t this section shall be read as subject to t he provisions of section 
seventy-five, a n d to t he o ther provisions in th i s A c t contained. 

38 . A n y company registered unde r th is A c t shall, if author ised 
b y its rules as originally framed, or as a l tered by special resolution, 
have power to sell and dispose of, or let and demise, t h e whole of 
the real and personal proper ty , unde r t ak ing , and r igh t s of the company, 
or a n y pa r t or pa r t s thereof, for such consideration, upon such t e rms 
a n d conditions, and in such m a n n e r in every respect as to the 
company shall seem fit, a n d such company m a y convey, t ransfer , 
assign, or otherwise assure t he proper ty sold to t he purchase r thereof, 
or as such purchaser shall d i r e c t : Provided t h a t n o t h i n g in t h i s 
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section contained shall be deemed to l imit the power of a n y such 
company to m a t e sales of metals , quar tz , ores, or minera ls , or other 
products or thing's in t he course of such company ' s business : Provided 
also t h a t every such company shall unless the same is expressly 
negat ived by its rules for t he t ime being have an inhe ren t r igh t to m a k e 
sales from t ime to t ime of such plant or stores as m a y not be requi red 
in connect ion w i t h the conduct of i ts business. 

39. A copy of t he m e m o r a n d u m for regis t ra t ion of any company 
registered u n d e r this Ac t , and also in any case where t h e company lias 
rules o lher t b a n those in the F o u r t h Schedule to th is Act , a copy of 
t h e company ' s rules shal l IK; forwarded to every shareholder a t his 
reques t , on p a y m e n t of t he s u m of one shil l ing or such less s u m as may 
be prescribed by tin; company for each copy, and if any company shall 
m a k e default in forwarding a copy of t h e m e m o r a n d u m for regis t ra t ion 
and rules to a shareholder in pursuance of this section, the company so 
m a k i n g default shall, for each offence, i ncu r a pena l ty n o t exceeding 
one pound . 

40. N o company shall be registered unde r th i s Ac t under a n a m e 
ident ical w i t h t h a t by which a subsis t ing company is a lready regis tered 
or so near ly r e sembl ing the same as to be calculated to deceive, except in 
a case where such subsis t ing company is in t he course of be ing wound­
up , and testifies i ts consent in such m a n n e r as t h e regis t rar of jo in t 
s tock companies requires ; and if a n y company t h r o u g h inadver tence or 
otherwise is, wi thou t such consent as aforesaid, registered by a name 
identical w i th t ha t by which a subsis t ing company is registered, or so 
near ly resembl ing the same as to be calculated to deceive, such first 
ment ioned company shall, wi th in such t ime after be ing served wi th a 
notice by the regis t rar of jo int stock companies requi r ing such company 
so to do, as, h w i n g regard to t he requi rements of section twelve of 
this Act , t he regis t rar of jo int stock companies shal l deem reasonable 
change its n a m e , and upon such change being made the regis t rar of jo in t 
stock companies shall en ter the new n a m e on the register in t h e place of 
the former name, and shall thereafter issue certificates under section nine 
of th is Ac t , a l tered to meet the c i rcumstances of the case ; b u t no such 
al terat ion ol' name shall affect any r igh t s or obligations of t he company 
or render defective any legal proceedings ins t i tu ted or to be ins t i tu ted 
by or against the company, and any legal proceedings m a y b e cont inued 
or commenced b y or against the company by its new n a m e t h a t m i g h t 
have been cont inued or commenced by or agains t t h e company by its 
former name . 

4 1 . The shares or other interest of any shareholder in a c o m p a n y 
regis tered unde r this A c t shal l IK; personal p roper ty , capable of be ing 
t ransfer red in m a n n e r provided by the rules of the company, and shall 
no t be of t he n a t u r e of real estate, and each share shall be dis t inguished 
by its appropr ia te number . 

42 . A n y transfer of the share of a deceased shareholder of a 
company registered under this Act made by his personal representa t ive 
shall , no twi th s t and ing t h a t such personal representa t ive m a y n o t h im­
self be a shareholder, IK; of t he same validi ty as if he had been a 
shareholder a t the time 1 of the execut ion of the i n s t rumen t of transfer . 

43 . N o notice of any t rus t expressed, implied, or cons t ruc t ive 
shall be entered on the register, or be receivable by the regis trar of jo in t 
stock companies i n t he case of companies registered under ill is Act . 

44. A certificate, unde r t he common seal of t h e company, speci­
fying any s h a r e s held by any shareholder of any company registered 
u n d e r this Ac t shall ha prima facie evidence of the t i t le of t he share­
holder to t h e shares the re in specified. 

45 . The register of shareholders , commencing from t h e date of 
the regis t ra t ion of t he company, shal l be kept a t the regis tered office 
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of t h e company . E x c e p t w h e n closed as hereinafter ment ioned, i t 
shal l dur ing business hours , b u t subject to such reasonable res t r ic­
t ions as t h e company in general meet ing shall impose, so t h a t n o t less 
t h a n two hours in each day be appointed for inspection, be open to t he 
inspect ion of any shareholder gratis , and to t he inspection of any 
other person on the p a y m e n t of one shil l ing, or such less s u m as t he 
company shal l prescr ibe for each inspect ion, and every such share­
holder or other person m a y require a list of t h e names and addresses 
of t h e shareholders of the company, wi th the n u m b e r of shares held by 
each, on p a y m e n t of s ixpence for every h u n d r e d words requ i red to be 
copied. If such inspect ion or list is refused, t h e company shall i ncu r for 
each refusal a pena l ty not exceeding two pounds , and a fur ther penal ty 
not exceeding two pounds for every day du r ing which such refusal 
cont inues , and every director, manager , and secretary of t h e company 
who shall knowing ly authorise or pe rmi t such refusal shall i n c u r t h e 
l ike penal ty , and, in addit ion to t he above penal ty , any j udge of the 
Supreme Cour t , s i t t ing in chambers , m a y by an order compel a n 
immed ia t e inspect ion of t h e register . 

46 . A n y company registered under th is Ac t may, upon g iv ing 
notice by adver t i sement in some newspaper c i rcula t ing in t he dis t r ic t 
i n which t h e regis tered office of t he company is s i tuated, close t h e 
regis ter of shareholders for any t ime or t imes not exceeding in t h e 
whole s ixty days in each year . 

47. Contracts on behalf of any company registered u n d e r th i s 
A c t m a y be m a d e as follows ( tha t is to s a y ) : — 

(I) A n y contract which, if m a d e be tween pr ivate persons, would 
be by law requi red to be in wr i t ing , and if m a d e according to 
Eng l i sh law to be unde r seal, m a y be made on behalf of t he 
company in wr i t ing unde r t he common seal of the company, 
and such cont rac t m a y be in t he same m a n n e r varied or 
discharged. 

(II) A n y contract which, if m a d e be tween pr iva te persons, would 
be by law requi red to be in wr i t ing a n d signed by t h e 
p a r t y to be charged therewi th , m a y be made on behalf of t h e 
company in wri t ing , s igned by any person ac t ing u n d e r t h e 
express or implied au thor i ty of t h e company, and such con­
t r ac t m a y in t h e same m a n n e r be varied or discharged. 

(III) A n y cont rac t which, if made be tween pr iva te persons, w o u l d 
b y law be valid b y parol only and not reduced in to wr i t ing , 
m a y be made by parol on behalf of the company by any 
person ac t ing u n d e r t h e express or implied au thor i ty of t h e 
company , and such cont rac t m a y in t h e same way be varied 
or discharged. 

A n d all contracts made according t o t he provisions herein contained 
shall be effectual in l a w , a n d s h a l l be b ind ing u p o n t he company 
and i t s successors and all o ther par t ies there to , thei r heirs, executors , 
or adminis t ra tors as t he case m a y be. 

48 . EArery prospectus of a n o - l i a b i l i t y company, and every 
notice inv i t ing persons t o subscribe for shares in any no-liabil i ty 
company , shal l specify t he n a m e s of t h e par t ies to and date of any 
cont rac t re la t ing to t h e formation of t he company or to i ts capi ta l , 
p roper ty , or business, or t o t he position, pecuniary or otherAA-ise, i n 
regard to t h e company o r its promoters or vendors, of t he directors, 
w h e t h e r provisional or otherwise, or other officers or agents of t h e 
company , entered i n t o b y t he company or t h e promoters , directors, or 
t rus tees thereof b e f o r e t he issue of such prospectus or notice, w h e t h e r 
subject to adopt ion b y t h e company or otherwise ; and any prospectus 
no t specifying the same shal l be deemed f raudulent on t h e pa r t of t h e 
promoters , directors, and officers of t he company knowing ly issuing 
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t h e s a m e a s r e g a r d s a n y p e r s o n t a k i n g ' s h a r e s i n t h e c o m p a n y o n t h e 
f a i t h of s u c h p r o s p e c t u s u n l e s s h e s h a l l h a v e h a d n o t i c e of s u c h 
c o n t r a c t . 

4 9 . E v e r y c o m p a n y r e g i s t e r e d u n d e r t h i s A c t s h a l l h o l d a 
g e n e r a l m e e t i n g w i t h i n f o u r m o n t h s a f t e r i t s i n c o r p o r a t i o n , a n d if 
s u c h m e e t i n g is n o t h e l d t h e c o m p a n y s h a l l h e liable t o a p e n a l t y n o t 
e x c e e d i n g t w o p o u n d s a d a y for e v e r y d a y a f t e r t h e e x p i r a t i o n of s u c h 
f o u r m o n t h s u n t i l 1 he m e e t i n g is h e l d ; a n d e v e r y d i r e c t o r , m a n a g e r , 
o r s e c r e t a r y of t h e c o m p a n y w h o k n o w i n g l y a u t h o r i s e s o r p e r m i t s 
s u c h d e f a u l t s h a l l b e liable t o t h e s a m e p e n a l t y . 

5 0 . E v e r y c o m p a n y r e g i s t e r e d u n d e r t h i s A c t s h a l l k e e p a 
r e g i s t e r of a l l m o r t g a g e s a n d c h a r g e s spec i f i ca l ly a f f e c t i n g p r o p e r t y o r 
r i g h t s of t h e c o m p a n y , a n d s h a l l e n t e r i n s u c h r e g i s t e r i n r e s p e c t of 
e a c h m o r t g a g e or c h a r g e a s h o r t d e s c r i p t i o n of t h e p r o p e r t y o r r i g h t s 
m o r t g a g e d o r c h a r g e d , t h e a m o u n t of c h a r g e c r e a t e d , a n d t h e n a m e s of 
t h e m o r t g a g e e s o r p e r s o n s e n t i t l e d t o s u c h c h a r g e . I f a n y p r o p e r t y o r 
r i g h t s of t h e c o m p a n y is o r a r e m o r t g a g e d or c h a r g e d w i t h o u t s u c h e n t r y 
a s a f o r e s a i d b e i n g m a d e , e v e r y d i r e c t o r , m a n a g e r , o r o t h e r officer of t h e 
c o m p a n y w h o k n o w i n g l y a n d w i l f u l l y a u t h o r i s e s o r p e r m i t s t h e o m i s s i o n 
of s u c h e n t r y s h a l l i n c u r a p e n a l t y n o t e x c e e d i n g fifty p o u n d s . T h e 
r e g i s t e r of m o r t g a g e s r e q u i r e d b y t h i s s e c t i o n s h a l l b e o p e n t o i n s p e c ­
t i o n b y a n y p e r s o n at a l l r e a s o n a b l e t i m e s ; a n d if s u c h i n s p e c t i o n is 
r e fu sed , a n y officer of t h e c o m p a n y r e f u s i n g t h e s a m e , a n d e v e r y 
d i r e c t o r , m a n a g e r , or s e c r e t a r y of t h e c o m p a n y a u t h o r i s i n g o r k n o w i n g l y 
a n d w i l f u l l y p e r m i t t i n g s u c h r e f u s a l s h a l l i n c u r a p e n a l t y n o t e x c e e d i n g 
five p o u n d s , a n d a f u r t h e r p e n a l t y n o t e x c e e d i n g t w o p o u n d s fo r e v e r y 
d a y d u r i n g w h i c h s u c h r e f u s a l c o n t i n u e s , a n d i n a d d i t i o n t o t h e a b o v e 
p e n a l t y a n y j u d g e of t h e S u p r e m e C o u r t s i t t i n g i n c h a m b e r s m a y b y 
o r d e r c o m p e l a n i m m e d i a t e i n s p e c t i o n of t h e r e g i s t e r . 

5 1 . A p r o m i s s o r y - n o t e or b i l l of e x c h a n g e s h a l l b e d e e m e d to 
h a v e b e e n m a d e , d r a w n , a c c e p t e d , o r e n d o r s e d b y a n y c o m p a n y 
r e g i s t e r e d u n d e r t h i s A c t , if m a d e , d r a w n , a c c e p t e d , or e n d o r s e d i n t h e 
n a m e of t h e c o m p a n y b y a n y p e r s o n a c t i n g u n d e r t h e a u t h o r i t y of t h e 
c o m p a n y , o r if m a d e , d r a w n , a c c e p t e d , o r e n d o r s e d b y or o n b e h a l f o r 
o n a c c o u n t of t h e c o m p a n y b y a n y p e r s o n a c t i n g u n d e r t h e a u t h o r i t y 
of t h e c o m p a n y . 

5 2 . I f a n y c o m p a n y r e g i s t e r e d u n d e r t h i s A c t c a r r i e s o n b u s i n e s s 
w h e n t h e n u m b e r of t h e s h a r e h o l d e r s is l e ss t h a n s e v e n for a period of 
s ix m o n t h s a f t e r t h e n u m b e r h a s b e e n so r e d u c e d , e v e r y p e r s o n w h o is 
a s h a r e h o l d e r of s u c h c o m p a n y d u r i n g t h e t i m e t h a t i t so c a r r i e s o n 
b u s i n e s s a f t e r s u c h p e r i o d of s ix m o n t h s , a n d is c o g n i z a n t of t h e fac t 
t h a t i t is so c a r r y i n g o n b u s i n e s s w i t h f e w e r t h a n s e v e n s h a r e h o l d e r s , 
s h a l l b e s e v e r a l l y liable for t h e p a y m e n t of t h e w h o l e d e b t s of t h e 
c o m p a n y c o n t r a c t e d d u r i n g s u c h t i m e , a n d m a y b e s u e d fo r t h e s a m e 
w i t h o u t t h e j o i n d e r i n t h e a c t i o n o r s u i t of a n y o t h e r s h a r e h o l d e r . 

5 3 . A g e n e r a l m e e t i n g of e v e r y c o m p a n y r e g i s t e r e d u n d e r t h i s 
A c t s h a l l b e h e l d o n c e a t l e a s t i n e v e r y y e a r . 

5 4 . A r e s o l u t i o n p a s s e d b y a c o m p a n y r e g i s t e r e d u n d e r t h i s A c t 
s h a l l b e d e e m e d t o b e s p e c i a l w h e n e v e r a r e s o l u t i o n h a s b e e n p a s s e d b y 
a m a j o r i t y of n o t less t h a n t h r e e - f o u r t h s of s u c h s h a r e h o l d e r s of t h e 
c o m p a n y for t h e t i m e b e i n g e n t i t l e d a c c o r d i n g t o t h e r e g u l a t i o n s of 
t h e c o m p a n y t o v o t e , a s s h a l l b e p r e s e n t i n p e r s o n or b y p r o x y ( in 
cases w h e r e b y t h e r i d e s of t h e c o m p a n y p r o x i e s a r e a l l o w e d ) , a t a n y 
g e n e r a l m e e t i n g of w h i c h n o t i c e s p e c i f y i n g t h e i n t e n t i o n t o p r o p o s e 
s u c h r e s o l u t i o n h a s b e e n d u l y g i v e n , a n d s u c h r e s o l u t i o n h a s b e e n 
c o n f i r m e d b y a m a j o r i t y of s u c h s h a r e h o l d e r s for t h e t i m e b e i n g 
e n t i t l e d a c c o r d i n g t o t h e r u l e s of t h e c o m p a n y t o v o t e as s h a l l b e 
p r e s e n t i n p e r s o n or b y p r o x y a t a s u b s e q u e n t g e n e r a l m e e t i n g of 
w h i c h n o t i c e l ias b e e n d u l y g i v e n , a n d h e l d a t a n i n t e r v a l of n o t less 

E t h a n 



t h a n f o u r t e e n d a y s n o r m o r e t h a n o n e m o n t h f r o m t h e d a t e of t h e 
m e e t i n g a t w h i c h s u c h r e s o l u t i o n w a s f irs t p a s s e d . A t a n y m e e t i n g 
m e n t i o n e d i n t h i s s e c t i o n , u n l e s s a p o l l i s d e m a n d e d b y a t l e a s t five 
s h a r e h o l d e r s , a d e c l a r a t i o n of t h e c h a i r m a n t h a t t h e r e s o l u t i o n h a s b e e n 
c a r r i e d s h a l l b e d e e m e d c o n c l u s i v e e v i d e n c e of t h e f a c t w i t h o u t p r o o f 
of t h e n u m b e r o r p r o p o r t i o n of t h e v o t e s r e c o r d e d i n f a v o u r of o r 
a g a i n s t t h e s a m e . N o t i c e of a n y m e e t i n g s h a l l fo r t h e p u r p o s e s of t h i s 
s e c t i o n b e d e e m e d t o b e d u l y g i v e n a n d t h e m e e t i n g t o b e d u l y h e l d 
w h e n e v e r s u c h n o t i c e is g i v e n a n d m e e t i n g h e l d i n m a n n e r p r e s c r i b e d 
b y t h e r u l e s of t h e c o m p a n y . I n c o m p u t i n g t h e m a j o r i t y u n d e r t h i s 
s e c t i o n w h e n a p o l l is d e m a n d e d , r e f e r e n c e s h a l l b e h a d t o t h e n u m b e r 
of v o t e s t o w h i c h e a c h s h a r e h o l d e r is e n t i t l e d b y t h e r u l e s of t h e 
c o m p a n y . 

5 5 . I n d e f a u l t of a n y r u l e s a s t o v o t i n g e v e r y s h a r e h o l d e r s h a l l 
h a v e o n e v o t e , a n d i n d e f a u l t of a n y r u l e s a s t o s u m m o n i n g g e n e r a l 
m e e t i n g s a g e n e r a l m e e t i n g s h a l l b e h e l d t o b e d u l y s u m m o n e d of 
w h i c h s e v e n d a y s n o t i c e i n w r i t i n g h a s b e e n s e r v e d o n e v e r y s h a r e ­
h o l d e r i n m a n n e r i n w h i c h n o t i c e s a r e r e q u i r e d t o b e s e r v e d b y t h e 
r u l e s i n t h e F o u r t h S c h e d u l e t o t h i s A c t , a n d i n d e f a u l t of a n y r u l e s a s 
t o t h e p e r s o n s t o s u m m o n m e e t i n g s five s h a r e h o l d e r s s h a l l b e c o m p e t e n t 
t o s u m m o n t h e s a m e , a n d i n d e f a u l t of a n y r u l e a s t o w h o i s t o b e 
c h a i r m a n of s u c h m e e t i n g i t s h a l l b e c o m p e t e n t fo r a n y p e r s o n e l e c t e d 
b y t h e s h a r e h o l d e r s p r e s e n t t o p r e s i d e . 

5 6 . A c o p y of a n y s p e c i a l r e s o l u t i o n w h i c h is p a s s e d b y a n y 
c o m p a n y r e g i s t e r e d u n d e r t h i s A c t s h a l l b e p r i n t e d a n d f o r w a r d e d t o 
t h e r e g i s t r a r of j o i n t s t o c k c o m p a n i e s a n d b e r e c o r d e d b y h i m . I f 
s u c h c o p y is n o t so f o r w a r d e d w i t h i n fifteen d a y s f r o m t h e d a t e of t h e 
c o n f i r m a t i o n of t h e r e s o l u t i o n , t h e c o m p a n y s h a l l i n c u r a p e n a l t y n o t 
e x c e e d i n g t w o p o u n d s f o r e v e r y d a y a f t e r t h e e x p i r a t i o n of s u c h fifteen 
d a y s d u r i n g w h i c h s u c h c o p y is o m i t t e d t o b e f o r w a r d e d , a n d e v e r y 
d i r e c t o r , m a n a g e r , a n d s e c r e t a r y of t h e c o m p a n y w h o s h a l l k n o w i n g l y 
a n d w i l f u l l y a u t h o r i s e o r p e r m i t s u c h d e f a u l t s h a l l i n c u r t h e l i k e p e n a l t y . 

5 7 . W h e r e r u l e s h a v e b e e n r e g i s t e r e d a c o p y of e v e r y s p e c i a l 
r e s o l u t i o n for t h e t i m e b e i n g i n fo rce s h a l l b e a n n e x e d t o o r e m b o d i e d 
i n e v e r y c o p y of t h e r u l e s w h i c h s h a l l b e i s s u e d a f t e r t h e p a s s i n g of s u c h 
r e s o l u t i o n . W h e r e n o r u l e s h a v e b e e n r e g i s t e r e d a c o p y of a n y s p e c i a l 
r e s o l u t i o n s h a l l b e f o r w a r d e d i n p r i n t t o a n y s h a r e h o l d e r r e q u e s t i n g 
t h e s a m e o n p a y m e n t of o n e s h i l l i n g , o r s u c h l e s s s u m a s t h e c o m p a n y 
s h a l l d i r e c t . A n d if a n y c o m p a n y m a k e s d e f a u l t i n c o m p l y i n g w i t h 
t h e p r o v i s i o n s of t h i s s e c t i o n i t s h a l l i n c u r a p e n a l t y n o t e x c e e d i n g o n e 
p o u n d fo r e a c h c o p y i n r e s p e c t of w h i c h s u c h d e f a u l t i s m a d e , a n d 
e v e r y d i r e c t o r , m a n a g e r , a n d s e c r e t a r y of t h e c o m p a n y w h o s h a l l 
k n o w i n g l y a n d w i l f u l l y a u t h o r i s e o r p e r m i t s u c h d e f a u l t s h a l l i n c u r 
t h e l i k e p e n a l t y . 

5 8 . A n y c o m p a n y r e g i s t e r e d u n d e r t h i s A c t m a y b y i n s t r u m e n t 
i n w r i t i n g u n d e r i t s c o m m o n sea l a p p o i n t a n y p e r s o n i t s a t t o r n e y , e i t h e r 
g e n e r a l l y o r i n r e s p e c t of a n y spec i f ied m a t t e r s , t o a c t i n a n y 
p l a c e w h e r e s o e v e r s i t u a t e , a n d e v e r y d e e d s i g n e d b y s u c h a t t o r n e y o n 
b e h a l f of t h e c o m p a n y , a n d u n d e r h i s s ea l , s h a l l b e b i n d i n g o n t h e 
c o m p a n y a n d h a v e t h e s a m e effect a s if i t w e r e u n d e r t h e c o m m o n 
s e a l of t h e c o m p a n y . 

5 9 . T h e G o v e r n o r w i t h t h e a d v i c e of t h e E x e c u t i v e C o u n c i l 
m a y a p p o i n t o n e o r m o r e c o m p e t e n t i n s p e c t o r s t o e x a m i n e i n t o t h e 
affairs of a n y c o m p a n y r e g i s t e r e d u n d e r t h i s A c t , a n d t o r e p o r t t h e r e o n 
i n s u c h m a n n e r a s t h e G o v e r n o r w i t h s u c h a d v i c e m a y d i r e c t u p o n t h e 
a p p l i c a t i o n of s h a r e h o l d e r s h o l d i n g n o t l e ss t h a n one - f i f t h p a r t of a l l 
t h e s h a r e s of t h e c o m p a n y for t h e t i m e b e i n g i s s u e d . 

6 0 . T h e a p p l i c a t i o n s h a l l b e s u p p o r t e d b y s u c h e v i d e n c e a s t h e 
G o v e r n o r w i t h t h e a d v i c e of t h e E x e c u t i v e C o u n c i l s h a l l r e q u i r e fo r 
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t h e p u r p o s e of s h o w i n g t h a t t h e a p p l i c a n t s h a v e g o o d r e a s o n for 
r e q u i r i n g s u c h i n v e s t i g a t i o n t o h e m a d e , a n d t h a t t h e y a r e n o t a c t u a t e d 
b y m a l i c i o u s m o t i v e s i n i n s t i t u t i n g t h e s a m e . T h e G o v e r n o r w i t h s u c h 
a d v i c e m a y a l s o r e q u i r e t h e a p p l i c a n t s t o g i v e s e c u r i t y for p a y m e n t of 
t h e cos t of t h e i n q u i r y b e f o r e a p p o i n t i n g a n y i n s p e c t o r o r i n s p e c t o r s . 

6 1 . I t s h a l l b e t h e d u t y of a l l officers a n d a g e n t s of t h e c o m p a n y 
t o p r o d u c e fo r t h e e x a m i n a t i o n of t h e i n s p e c t o r s a l l b o o k s a n d d o c u ­
m e n t s i n t h e i r c u s t o d y o r p o w e r , a n d a n y i n s p e c t o r m a y e x a m i n e u p o n 
o a t h t h e officers a n d a g e n t s of t h e c o m p a n y i n r e l a t i o n t o i t s b u s i n e s s , 
a n d m a y a d m i n i s t e r s u c h o a t h a c c o r d i n g l y . I f a n y officer o r a g e n t of 
t h e c o m p a n y r e f u s e s t o p r o d u c e a n y b o o k or d o c u m e n t h e r e b y d i r e c t e d 
t o b e p r o d u c e d , o r t o a n s w e r a n y q u e s t i o n r e l a t i n g t o t h e af fa i rs of t h e 
c o m p a n y , h e s h a l l i n c u r a p e n a l t y n o t e x c e e d i n g five p o u n d s i n r e s p e c t 
of e a c h o f fence . 

6 2 . U p o n t h e c o n c l u s i o n of t h e e x a m i n a t i o n t h e i n s p e c t o r s s h a l l 
r e p o r t t h e i r o p i n i o n to t h e G o v e r n o r a n d E x e c u t i v e C o u n c i l , a n d s u c h 
r e p o r t s h a l l b e w r i t t e n o r p r i n t e d a s t h e G o v e r n o r w i t h t h e a d v i c e of 
s u c h C o u n c i l d i r e c t s . A c o p y of s u c h r e p o r t s h a l l b e f o r w a r d e d b y t h e 
C o l o n i a l S e c r e t a r y t o t h e r e g i s t e r e d office of t h e c o m p a n y , a n d a f u r t h e r 
c o p y s h a l l a t t h e r e q u e s t of t h e s h a r e h o l d e r s u p o n w h o s e a p p l i c a t i o n t h e 
i n s p e c t i o n w a s m a d e b e d e l i v e r e d t o t h e m o r t o a n y o n e o r m o r e of t h e m . 
A l l e x p e n s e s of a n d i n c i d e n t a l t o a n y s u c h e x a m i n a t i o n as a fo r e sa id 
s h a l l b e d e f r a y e d b y t h e s h a r e h o l d e r s u p o n w h o s e a p p l i c a t i o n t h e 
i n s p e c t o r s w e r e a p p o i n t e d , u n l e s s t h e G o v e r n o r w i t h t h e a d v i c e of t h e 
E x e c u t i v e C o u n c i l s h a l l d i r e c t t h e s a m e t o be p a i d o u t of t h e a s s e t s 
of t h e c o m p a n y , w h i c h h e w i t h s u c h a d v i c e is h e r e b y a u t h o r i s e d t o do , 
i n w h i c h ca se t h e s a m e s h a l l b e c o m e a d e b t f r o m t h e c o m p a n y t o 
s u c h a p p l i c a n t s , a n d m a y b e r e c o v e r e d b y p r o c e s s of l a w . 

6 3 . A n y c o m p a n y r e g i s t e r e d u n d e r t h i s A c t m a y , b y s p e c i a l 
r e s o l u t i o n , a p p o i n t i n s p e c t o r s for t h e p u r p o s e of e x a m i n i n g i n t o t h e 
affairs of t h e c o m p a n y , a n d t h e i n s p e c t o r s so a p p o i n t e d s h a l l h a v e t h e 
s a m e p o w e r s a n d p e r f o r m t h e s a m e d u t i e s a s i n s p e c t o r s a p p o i n t e d b y 
t h e G o v e r n o r w i t h t h e a d v i c e of t h e E x e c u t i v e C o u n c i l — w i t h t h i s 
e x c e p t i o n — t h a t , i n s t e a d of m a k i n g t h e i r r e p o r t t o t h e G o v e r n o r a n d 
E x e c u t i v e C o u n c i l , t h e y s h a l l m a k e t h e s a m e i n s u c h m a n n e r a n d t o 
s u c h p e r s o n s a s t h e c o m p a n y i n g e n e r a l m e e t i n g d i r e c t s , a n d t h e 
officers a n d a g e n t s of t h e c o m p a n y s h a l l i n c u r t h e s a m e p e n a l t i e s i n 
c a s e of a n y r e f u s a l t o p r o d u c e a n y b o o k or d o c u m e n t h e r e b y r e q u i r e d 
t o b e p r o d u c e d t o s u c h i n s p e c t o r s , o r t o a n s w e r a n y q u e s t i o n a s t h e y 
w o u l d h a v e i n c u r r e d if s u c h i n s p e c t o r h a d b e e n a p p o i n t e d b y t h e 
G o v e r n o r w i t h t h e a d v i c e a fo re sa id . 

6 4 . A c o p y of t h e r e p o r t of a n y i n s p e c t o r s a p p o i n t e d u n d e r t h i s 
A c t , a u t h e n t i c a t e d b y t h e sea l of t h e c o m p a n y i n t o w h o s e af fa i r s t h e y 
h a v e m a d e i n s p e c t i o n , s h a l l b e a d m i s s i b l e i n a n y l e g a l p r o c e e d i n g s a s 
e v i d e n c e of t h e o p i n i o n of t h e i n s p e c t o r s i n r e l a t i o n t o a n y m a t t e r 
c o n t a i n e d i n s u c h r e p o r t . 

6 5 . A l l offences u n d e r t h i s A c t m a d e p u n i s h a b l e b y a n y p e n a l t y 
m a y b e p r o s e c u t e d s u m m a r i l y b e f o r e t w o or m o r e j u s t i c e s of t h e p e a c e . 

6 6 . W h e r e a c o m p a n y r e g i s t e r e d u n d e r t h i s A c t is p l a in t i f f i n 
a n y a c t i o n , s u i t , o r o t h e r l e g a l p r o c e e d i n g s , a n y j u d g e h a v i n g j u r i s ­
d i c t i o n i n t h e m a t t e r m a y if i t a p p e a r s b y a n y c r e d i b l e t e s t i m o n y t h a t 
t h e r e is r e a s o n t o b e l i e v e t h a t if t h e d e f e n d a n t b e s u c c e s s f u l in h i s 
d e f e n c e t h e a s s e t s of t h e c o m p a n y w i l l b e i n su f f i c i en t t o p a y h i s cos t s , 
r e q u i r e suf f ic ien t s e c u r i t y t o b e g i v e n for s u c h c o s t s , a n d m a y s t a y a l l 
p r o c e e d i n g s u n t i l s u c h s e c u r i t y is g i v e n . 

6 7 . E v e r y c o m p a n y r e g i s t e r e d u n d e r t h i s A c t s h a l l c a u s e m i n u t e s 
of a l l r e s o l u t i o n s a n d p r o c e e d i n g s of g e n e r a l m e e t i n g s of t h e c o m p a n y 
a n d of t h e d i r e c t o r s or m a n a g e r s of t h e c o m p a n y , i n ca se s w h e r e t h e r e 
a r e d i r e c t o r s or m a n a g e r s , t o b e d u l y e n t e r e d i n b o o k s , t o b e f r o m t i m e 
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t o t i m e p r o v i d e d f o r t h e p u r p o s e ; a n d a n y s u c h m i n u t e as a f o r e s a i d , if 
p u r p o r t i n g t o b e s i g n e d b y t h e c h a i r m a n of t h e m e e t i n g a t w h i c h s u c h 
r e s o l u t i o n s w e r e p a s s e d , o r p r o c e e d i n g s h a d , o r b y t h e c h a i r m a n of t h e 
n e x t s u c c e e d i n g m e e t i n g , s h a l l b e r e c e i v e d a s e v i d e n c e i n a l l l e g a l 
p r o c e e d i n g s , a n d u n t i l t h e c o n t r a r y is p r o v e d e v e r y g e n e r a l m e e t i n g of 
t h e c o m p a n y or m e e t i n g of d i r e c t o r s o r m a n a g e r s , i n r e s p e c t of t h e 
p r o c e e d i n g s of w h i c h m i n u t e s h w e b e e n so m a d e , s h a l l b e d e e m e d t o 
h w e b e e n d u l y h e l d a n d c o n v e n e d , a n d a l l r e s o l u t i o n s p a s s e d t h e r e a t 
o r p r o c e e d i n g s h a d t o h w e b e e n d u l y p a s s e d a n d h a d , a n d a l l a p p o i n t ­
m e n t s of d i r e c t o r s , m a n a g e r s , o r l i q u i d a t o r s s h a l l b e d e e m e d t o b e v a l i d , 
a n d a l l a c t s d o n e b y s u c h d i r e c t o r s , m a n a g e r s , o r l i q u i d a t o r s s h a l l b e 
d e e m e d t o b e v a l i d , a n d a l l a c t s d o n e b y s u c h d i r e c t o r s , m a n a g e r s , o r 
l i q u i d a t o r s s h a l l b e v a l i d , n o t w i t h s t a n d i n g a n y d e f e c t t h a t m a y a f te r ­
w a r d s b e d i s c o v e r e d i n t h e i r a p p o i n t m e n t s o r q u a l i f i c a t i o n . 

6 8 . W h e n e v e r a r e s o l u t i o n h a s b e e n p a s s e d b y t w o - t h i r d s of t h e 
s h a r e h o l d e r s p r e s e n t i n p e r s o n , o r b y p r o x y , a t a m e e t i n g of a n y 
c o m p a n y r e g i s t e r e d u n d e r t h i s A c t , a l l t h e l i a b i l i t i e s of w h i c h s h a l l 
h w e b e e n d i s c h a r g e d , t h a t t h e c o m p a n y b e v o l u n t a r i l y w o u n d - u p , t h e 
c o m p a n y m a y b e w o u n d - u p w i t h o u t r e s o r t t o t h e c o u r t , a n d t h e c o m p a n y 
s h a l l i n g e n e r a l m e e t i n g a p p o i n t a l i q u i d a t o r fo r t h e p u r p o s e of w i n d i n g -
u p t h e af fa i rs a n d d i s t r i b u t i n g t h e p r o p e r t y of t h e c o m p a n y . T h e 
c o m p a n y s h a l l a l s o i n g e n e r a l m e e t i n g e i t h e r o n o n e o c c a s i o n or f r o m 
t i m e t o t i m e d e t e r m i n e t h e c o u r s e t o b e p u r s u e d b y t h e l i q u i d a t o r f o r t h e 
p u r p o s e , a n d t h e m o d e of d i s p o s i n g of t h e c o m p a n y ' s p r o p e r t y , a n d t h e 
m o d e of d i s p o s a l of t h e b o o k s of t h e c o m p a n y , a n d m a y b y r e s o l u t i o n 
d e t e r m i n e t h e r e m u n e r a t i o n t o b e a l l o w e d to t h e l i q u i d a t o r fo r h i s 
s e r v i c e s i n c o n n e c t i o n w i t h t h e w i n d i n g - u p : P r o v i d e d t h a t m o r e t h a n 
o n e l i q u i d a t o r m a y b e a p p o i n t e d b y t h e r e s o l u t i o n b e f o r e - m e n t i o n e d , 
a n d i n s u c h e v e n t t h e v a r i o u s p r o v i s i o n s of t h i s A c t a p p l i c a b l e t o a 
l i q u i d a t o r s h a l l b e c o n s t r u e d a s v a r i e d a c c o r d i n g l y . 

6 9 . N o t i c e of e v e r y s u c h r e s o l u t i o n a s a b o v e for t h e w i n d i n g - u p 
v o l u n t a r i l y of a n y c o m p a n y r e g i s t e r e d u n d e r t h i s A c t , a n d of e v e r y 
a p p o i n t m e n t of l i q u i d a t o r s h a l l b e f i led w i t h t h e r e g i s t r a r of j o i n t 
s t o c k c o m p a n i e s w i t h i n f o u r t e e n d a y s f r o m t h e p a s s i n g t he r eo f . 

7 0 . A w i n d i n g - u p u n d e r s e c t i o n s i x t y - e i g h t of t h i s A c t s h a l l b e 
d e e m e d t o c o m m e n c e a t t h e t i m e of t h e p a s s i n g of t h e r e s o l u t i o n 
a u t h o r i s i n g s u c h w i n d i n g - u p . 

7 1 . W h e n e v e r a c o m p a n y r e g i s t e r e d u n d e r t h i s A c t is w o u n d - u p 
v o l u n t a r i l y t h e c o m p a n y s h a l l , f r o m t h e d a t e of t h e c o m m e n c e m e n t 
of s u c h w i n d i n g - u p , c e a s e t o c a r r y o n i t s b u s i n e s s , e x c e p t i n so f a r a s 
m a y b e r e q u i r e d for t h e b e n e f i c i a l w i n d i n g - u p t h e r e o f , a n d u p o n t h e 
a p p o i n t m e n t of a l i q u i d a t o r a l l t h e p o w e r s of t h e d i r e c t o r s s h a l l cease , 
e x c e p t i n so f a r a s t h e c o m p a n y i n g e n e r a l m e e t i n g , o r t h e l i q u i d a t o r , 
s h a l l s a n c t i o n t h e c o n t i n u a n c e of s u c h p o w e r s . 

7 2 . W h e r e a c o m p a n y r e g i s t e r e d u n d e r t h i s A c t is b e i n g w o u n d ­
u p v o l u n t a r i l y , t h e l i q u i d a t o r m a y e x e r c i s e a l l t h e p o w e r s w h i c h , u n d e r 
t h e C o m p a n i e s A c t , a r e e x e r c i s a b l e b y a n official l i q u i d a t o r w i t h t h e 
s a n c t i o n of t h e c o u r t . 

7 3 . W h e r e a c o m p a n y r e g i s t e r e d u n d e r t h i s A c t is b e i n g w o u n d ­
u p v o l u n t a r i l y , t h e l i q u i d a t o r of t h e c o m p a n y m a y a p p l y t o t h e c o u r t 
t o d e t e r m i n e a n y q u e s t i o n a r i s i n g i n t h e m a t t e r of s u c h w i n d i n g - u p , 
o r t o e x e r c i s e a l l o r a n y of t h e p o w e r s ( e x c e p t t h o s e w i t h r e g a r d t o 
c a l l s a n d c o n t r i b u t o r i e s ) w h i c h t h e c o u r t m i g h t e x e r c i s e if t h e c o m p a n y 
w e r e b e i n g w o u n d - u p u n d e r P a r t V I I of t h e C o m p a n i e s A c t a s h e r e i n ­
a f t e r p r o v i d e d ; a n d t h e c o u r t , if sa t i s f i ed t h a t t h e d e t e r m i n a t i o n of s u c h 
q u e s t i o n o r t h e r e q u i r e d e x e r c i s e of p o w e r w i l l b e j u s t a n d b e n e f i c i a l , 
m a y a c c e d e w h o l l y o r p a r t i a l l y t o s u c h a p p l i c a t i o n o n s u c h t e r m s a n d 
s u b j e c t t o s u c h c o n d i t i o n s a s t h e c o u r t t h i n k s fit, o r i t m a y m a k e s u c h 
o t h e r o r d e r o r d e c r e e o n s u c h a p p l i c a t i o n a s t h e c o u r t t h i n k s j u s t . 

7 4 . 



7 4 . O n the w i n d i n g - u p of a n y c o m p a n y r e g i s t e r e d u n d e r t h i s 
A c t , w h e t h e r v o l u n t a r i l y o r u n d e r P a r t V I I of t h e C o m p a n i e s A c t , t h e 
s u r p l u s a s s e t s s h a l l h e d i s t r i b u t e d a m o n g a l l c l a s ses of s h a r e h o l d e r s 
a l ike ' i r r e s p e c t i v e of t h e a m o u n t c a l l e d u p o n t h e r e s p e c t i v e s h a r e s o r 
c l a s se s of s h a r e s : P r o v i d e d t h a t n o s h a r e h o l d e r w h o s h a l l h e i n a r r e a r 
i n p a y m e n t of a n y ca l l o r c a l l s , but, w h o s e s h a r e s s h a l l n o t have been 
a c t u a l l y fo r f e i t ed s h a l l h e e n t i t l e d t o s h a r e i n s u c h d i s t r i b u t i o n u n t i l 
1 lie a m o u n t o w i n g in r e s p e c t of s u c h c a l l o r c a l l s s h a l l have b e e n fu l ly 
p a i d a n d sa t i s f ied : P rov ided a l so t h a t n o t h i n g h e r e i n c o n t a i n e d s h a l l 
p r e v e n t t h e d i s t r i b u t i o n of s u c h s u r p l u s i n a d i f fe ren t m a n n e r f rom 
t h a t h e r e i n p r o v i d e d , w h e r e a d i f f e r e n t m o d e of d i s t r i b u t i o n is e x p r e s s l y 
p r o v i d e d for in t h e r u l e s a s o r i g i n a l l y f r a m e d , o r s h a l l p r e v e n t t h e 
h o l d e r of a n y s h a r e w h o l l y o r in pa r t a c t u a l l y p a i d i n a d v a n c e f r o m 
s h a r i n g i n t h e s u r p l u s in r e s p e c t of e v e r y s u c h p a y m e n t . 

7 5 . In t h e w i n d i n g - u p u n d e r P a r t VII of t h e C o m p a n i e s A c t 
of a n y c o m p a n y r e g i s t e r e d u n d e r t h i s A c t , t h e s a m e r u l e s s h a l l p r e v a i l 
a n d be o b s e r v e d a s r e g a r d s t h e r e s p e c t i v e r i g h t s of s e c u r e d a n d 
u n s e c u r e d c r e d i t o r s , a n d a s r e g a r d s t h e d e c l a r a t i o n a n d d i s t r i b u t i o n of 
d i v i d e n d s , a n d a s r e g a r d s t h e p r o o f a n d a l l o w a n c e of d e b t s o r c l a i m s 
a g a i n s t the a s s e t s of t h e c o m p a n y , a n d a s r e g a r d s f r a u d u l e n t p r e f e r e n c e s , 
a n d a s r e g a r d s d i s c l a i m e r b y t h e official l i q u i d a t o r of o n e r o u s p r o p e r t y , 
a n d a s r e g a r d s t h e c o n s e q u e n c e s a n d i n c i d e n t s of s u c h d i s c l a i m e r a s 
m a y b e i n fo rce for t h e t i m e b e i n g u n d e r t h e l a w s of b a n k r u p t c y w i t h 
r e s p e c t t o t h e e s t a t e s of p e r s o n s a d j u d g e d b a n k r u p t ; a n d for t h e 
p u r p o s e s of t h i s s e c t i o n t h e p r e s e n t a t i o n of a p e t i t i o n for w i n d i n g - u p 
as a f o r e s a i d a c o m p a n y r e g i s t e r e d u n d e r t h i s A c t s h a l l , i n t h e ca se of 
s u c h c o m p a n y b e i n g so w o u n d - u p , be d e e m e d t o c o r r e s p o n d w i t h t h e a c t 
of b a n k r u p t c y in t h e c a s e of a n i n d i v i d u a l ; a n d a n y c o n v e y a n c e or 
a s s i g n m e n t made b y a n y c o m p a n y r e g i s t e r e d u n d e r t h i s A c t of a l l i t s 
e s t a t e a n d effects t o t r u s t e e s for t h e b e n e f i t of a l l i t s c r e d i t o r s s h a l l b e 
v o i d t o a l l i n t e n t s . 

76 . W h e r e a n y c o m p a n y r e g i s t e r e d u n d e r t h i s A c t is p r o p o s e d 
to b e o r is in t h e c o u r s e of b e i n g w o u n d - u p a l t o g e t h e r v o l u n t a r i l y , 
a n d t h e w h o l e o r a p o r t i o n of i ts b u s i n e s s o r p r o p e r t y is p r o p o s e d t o 
b e t r a n s f e r r e d or so ld to a n o t h e r c o m p a n y i n c o r p o r a t e d u n d e r t h i s o r 
a n y o t h e r A c t , t h e l i q u i d a t o r of t h e f i r s t - m e n t i o n e d c o m p a n y m a y , 
w i t h t h e s a n c t i o n of a spec i a l r e s o l u t i o n of t h e c o m p a n y b y w h o m he; 
w a s a p p o i n t e d , c o n f e r r i n g e i t h e r a g e n e r a l a u t h o r i t y o n t h e l i q u i d a t o r 
o r a n a u t h o r i t y i n r e s p e c t of a n y p a r t i c u l a r a r r a n g e m e n t , r e c e i v e i n 
c o m p e n s a t i o n o r p a r t c o m p e n s a t i o n for s u c h t r a n s f e r o r s a l e , s h a r e s , 
d e b e n t u r e s , po l ic ies , o r o t h e r l i k e i n t e r e s t s i n s u c h o t h e r c o m p a n y for 
t he p u r p o s e of d i s t r i b u t i o n a m o n g s t t h e m e m b e r s of t h e c o m p a n y b e i n g 
w o u n d - u p , o r m a y e n t e r i n t o a n y o t h e r a r r a n g e m e n t w h e r e b y flu; 
s h a r e h o l d e r s of t h e c o m p a n y b e i n g w o u n d - u p , m a y , i n l i e u of r e c e i v i n g 
c a s h s h a r e s , d e b e n t u r e s , po l i c i e s , o r o t h e r l i k e i n t e r e s t s , o r , i n a d d i t i o n 
t h e r e t o , p a r t i c i p a t e i n t h e p ro f i t s of o r r e c e i v e a n y o t h e r b e n e f i t f r o m 
t h e p u r c h a s i n g c o m p a n y , a n d a n y sa l e m a d e o r a r r a n g e m e n t e n t e r e d 
i n t o b y t h e l i q u i d a t o r in p u r s u a n c e of t h i s s e c t i o n s h a l l b e b i n d i n g o n 
t h e s h a r e h o l d e r s of t h e c o m p a n y b e i n g w o u n d - u p , s u b j e c t t o t h i s 
p r o v i s o t h a t if a n y s h a r e h o l d e r of t h e c o m p a n y b e i n g w o u n d - u p w h o 
l ias n o t v o t e d in f a v o u r of t h e spec ia l r e s o l u t i o n p a s s e d b y t h e c o m p a n y 
of w h i c h h e is a s h a r e h o l d e r a t e i t h e r of t h e m e e t i n g s h e l d for p a s s i n g 
t h e s a m e , e x p r e s s e s h i s d i s sen t f r o m a n y s u c h s p e c i a l r e s o l u t i o n in 
w r i t i n g a d d r e s s e d to t h e Liquida tor , a n d lef t a t t h e r e g i s t e r e d office of 
t h e c o m p a n y not l a t e r t h a n s e v e n d a y s a f t e r t h e d a t e of t h e m e e t i n g a t 
w h i c h s u c h spec ia l r e s o l u t i o n was p a s s e d , s u c h d i s s e n t i e n t s h a r e h o l d e r 
m a y r e q u i r e t h e l i q u i d a t o r to do o n e of t h e f o l l o w i n g t h i n g s as t h e 
l i q u i d a t o r m a y p re f e r , t h a t is t o say , e i t h e r t o a b s t a i n f r o m c a r r y i n g 
s u c h r e s o l u t i o n i n t o effect o r t o p u r c h a s e t h e i n t e r e s t h e l d b y s u c h 

d i s s e n t i e n t 



d i s s e n t i e n t s h a r e h o l d e r a t a p r i c e t o h e d e t e r m i n e d i n m a n n e r h e r e i n ­
a f t e r m e n t i o n e d , s u c h p u r c h a s e m o n e y t o h e p a i d b e f o r e t h e c o m p a n y 
is d i s s o l v e d , a n d t o b e r a i s e d b y t h e l i q u i d a t o r i n s u c h m a n n e r a s m a y 
b e d e t e r m i n e d b y s p e c i a l r e s o l u t i o n . N o s p e c i a l r e s o l u t i o n s h a l l b e 
d e e m e d i n v a l i d f o r t h e p u r p o s e s of t h i s s e c t i o n b y r e a s o n t h a t i t is 
p a s s e d a n t e c e d e n t l y t o o r c o n c u r r e n t l y w i t h a n y r e s o l u t i o n for w i n d i n g -
u p t h e c o m p a n y o r f o r a p p o i n t i n g a l i q u i d a t o r , b u t if a n o r d e r b e m a d e 
w i t h i n a y e a r for w i n d i n g - u p t h e c o m p a n y u n d e r P a r t V I I of t h e 
C o m p a n i e s A c t , s u c h r e s o l u t i o n s h a l l n o t b e of a n y v a l i d i t y u n l e s s i t 
is s a n c t i o n e d b y t h e c o u r t . 

77 - T h e p r i c e t o b e p a i d for t h e p u r c h a s e of t h e i n t e r e s t of a n y 
d i s s e n t i e n t s h a r e h o l d e r m a y b e d e t e r m i n e d b y a g r e e m e n t , b u t if t h e 
p a r t i e s d i s p u t e a b o u t t h e s a m e , s u c h d i s p u t e s h a l l h e s e t t l e d b y a r b i t r a ­
t i o n u n d e r a n d i n a c c o r d a n c e w i t h a n y A c t o r A c t s fo r t h e t i m e b e i n g 
i n f o r c e h a v i n g r e f e r e n c e t o a r b i t r a t i o n . 

7 8 . I t is h e r e b y d e c l a r e d t h a t a c o m p a n y r e g i s t e r e d u n d e r t h i s 
A c t is t o b e d e e m e d a n u n r e g i s t e r e d c o m p a n y w i t h i n t h e m e a n i n g of 
P a r t V I I of t h e C o m p a n i e s A c t , fo r t h e p u r p o s e of b e i n g w o u n d - u p 
b y t h e c o u r t u n d e r t h a t A c t : P r o v i d e d t h a t n o n e of t h e p r o v i s i o n s of 
t h e C o m p a n i e s A c t r e l a t i n g t o c o n t r i b u t o r i e s s h a l l a p p l y t o a c o m p a n y 
r e g i s t e r e d u n d e r t h i s A c t i n c o u r s e of b e i n g w o u n d - u p u n d e r t h a t A c t . 

7 9 . A s s o o n a s t h e affa i rs of t h e c o m p a n y a r e f u l l y w o u n d - u p 
t h e l i q u i d a t o r s h a l l m a k e u p a n a c c o u n t s h o w i n g t h e m a n n e r i n w h i c h 
s u c h w i n d i n g - u p h a s b e e n c o n d u c t e d , a n d t h e p r o p e r t y of t h e c o m p a n y 
d i s p o s e d of, a n d t h e r e u p o n h e s h a l l c a l l a g e n e r a l m e e t i n g of t h e 
c o m p a n y f o r t h e p u r p o s e of having t h e a c c o u n t l a i d b e f o r e t h e 
s h a r e h o l d e r s , a n d h e a r i n g a n y e x p l a n a t i o n w h i c h m a y b e g i v e n b y t h e 
l i q u i d a t o r . 

8 0 . T h e l i q u i d a t o r s h a l l m a k e a r e t u r n t o t h e r e g i s t r a r of j o i n t 
s t o c k c o m p a n i e s of s u c h m e e t i n g having b e e n h e l d , a n d of t h e 
d a t e a t w h i c h t h e s a m e was h e l d , a n d o n t h e e x p i r a t i o n of t h r e e 
m o n t h s f r o m t h e d a t e of t h e r e g i s t r a t i o n of s u c h r e t u r n t h e c o m p a n y 
s h a l l b e d e e m e d t o b e d i s s o l v e d : P r o v i d e d t h a t i n t h e e v e n t of n o 
q u o r u m b e i n g p r e s e n t a t a n y s u c h m e e t i n g , i t s h a l l b e a suf f ic ien t 
c o m p l i a n c e w i t h t h i s s e c t i o n for t h e l i q u i d a t o r t o m a k e a r e t u r n t h a t 
s u c h m e e t i n g h a s b e e n d u l y c o n v e n e d . 

8 1 . T h e j u d g e s of t h e S u p r e m e C o u r t m a y a s o f t en a s c i r c u m ­
s t a n c e s r e q u i r e m a k e s u c h r u l e s c o n c e r n i n g t h e m o d e of p r o c e e d i n g 
t o b e h a d fo r w i n d i n g - u p u n d e r P a r t V I I of t h e C o m p a n i e s A c t a n y 
c o m p a n y r e g i s t e r e d u n d e r t h i s A c t a s m a y f r o m t i m e t o t i m e s e e m 
n e c e s s a r y , b u t u n t i l s u c h r u l e s a r e m a d e t h e r u l e s for t h e t i m e b e i n g i n 
f o r c e u n d e r s e c t i o n t w o h u n d r e d a n d t w e n t y - o n e of t h e C o m p a n i e s 
A c t s h a l l so fa r a s t h e s a m e a r c a p p l i c a b l e a n d n o t i n c o n s i s t e n t w i t h 
t h i s A c t , apt p l y to all p r o c e e d i n g s for so w i n d i n g - u p s u c h a c o m p a n y . 

8 2 . T h e r e s h a l l b e p a i d t o t h e r e g i s t r a r of j o i n t s t o c k c o m p a n i e s , 
i n r e s p e c t of t h e s e v e r a l m a t t e r s m e n t i o n e d i n t h e F i f t h S c h e d u l e t o t h i s 
A c t , t h e s e v e r a l fees t h e r e i n speci f ied , or s u c h s m a l l e r f ees as t h e 
G o v e r n o r , w i t h t h e a d v i c e of t h e E x e c u t i v e C o u n c i l , m a y f r o m t i m e t o 
t i m e d i r e c t . 
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S C H E D U L E S . 

F I R S T S C H E D U L E . 

T i n s i s t o c o r t i f y t h a t a m i n i n g c o m p a n y ca l l ed " n o - l i a b i l i t y " h a s b o o n d u l y 
r e g i s t e r e d u n d e r t h e " N o - l i a b i l i t y A l i n i n g C o m p a n i e s A c t , 1 8 9 6 , " a m e m o r a n d u m for 
r e g i s t r a t i o n p u r s u a n t t o t h e s a i d A c t having b e e n d u l y l o d g e d i n t h e office of t h e r e g i s t r a r 
of j o i n t s t o c k c o m p a n i e s , a n d p u b l i s h e d in t h e Government Gazelle of t h e 
d a y i d , a n d i n t h e n e w s p a p e r o f t h e d a y o f 
[ if any oilier newspaper mention it'] a n d c o p i e s of t h e s a i d Government Gazette a n d 
n e w s p a p e r [if a copy of rates litis bet n forwarded, add also a copy of rules of the. company \ 
have b e e n d u l y i'orw a r d e d t o t h e s a i d ol l ieo. T h e d a t e of r e g i s t r a t i o n of t l i e sa id c o m p a n y 
is t h e d a y of 

G i v e n u n d e r m y h a n d t h i s d a y of 
A . 15. 

. R e g i s t r a r o f j o i n t s t o c k c o m p a n i e s . 

S E C O N D S C H E D U L E . 

Memorandum for Registration of a, No-liability Company. 

( 1 . ) T h e n a m e of t h e c o m p a n y is t o b o n o - l i a b i l i t y . 
( 2 . ) T h e f i r s t p l a c e of o p e r a t i o n s ( o r i n t e n d e d o p e r a t i o n s ) is a t 

The first r e g i s t e r e d office of t h e c o m p a n y wi l l b e s i t u a t e d a t 
( 4 . ) T h e v a l u e o f t h e c o m p a n y ' s i n t e n d e d p r o p e r t y ( o r p r o p e r t y h e l d i n t r u s t f o r 

t h e c o m p a n y a s t h e c a s e m a y b e ) i n c l u d i n g p l a n t a n d m a c h i n e r y i s 
( 5 . ) T h e a m o u n t of m o n e y a t t h e c r e d i t of t h e c o m p a n y o r a n y p e r s o n o n i ts 

b e h a l f is a n d t h e t o t a l l i a b i l i t y of t h e c o m p a n y o r w h i c h t h e 
c o m p a n y is i n t e n d e d t o a s s u m e o r u n d e r t a k e is 

( 6 . ) T h e n o m i n a l c a p i t a l of t h e c o m p a n y is i n s h a r e s of 
e a c h . 

( 7 . ) T h e n u m b e r of c o n t r i b u t i n g s h a r e s s u b s c r i b e d fo r i s 
(S . ) T h e n a m e of t h e p r o v i s i o n a l [or first] m a n a g e r is 
( 9 ) T e n p e r c e n t u m of t h e c o n t r i b u t i n g c a p i t a l h a s b e e n d u l y p a i d u p i n c a s h . 
( 1 0 . ) T h e o n l y c o n t r a c t s e n t e r e d i n t o o n b e h a l f of t h i s c o m p a n y a r e these of w h i c h 

t h e p a r t i c u l a r s a r c s t a t e d h e r e u n d e r [If the 'memorandum be lodged on behalf of 
a company seeking registration tinder the sixteenth section of the Act a state­
ment in the following form or to the like effect is to he added, otherwise not. \ 

( 1 1 . ) A m a j o r i t y i n n u m b e r of t h e s h a r e h o l d e r s i n t h e c o m p a n y , s u c h m a j o r i t y 
h o l d i n g a t l e a s t o n e - h a l f of t h e i s s u e d c a p i t a l , a n d a l l t h e c r e d i t o r s of a n d 
p e r s o n s e n t i t l e d t o e n f o r c e a n y c l a i m a g a i n s t t h e c o m p a n y , have c o n s e n t e d t o 
i t s i n c o r p o r a t i o n a s a n o - l i a b i l i t y c o m p a n y . 

D a t e d t h i s d a y of I S 

we t h e p e r s o n s w h o s e n a m e s a n d a d d r e s s e s a r e s u b s c r i b e d h e r e b y a p p l y t o r e g i s t e r 
[here insert name of company] a s a n o - l i a b i l i t y c o m p a n y . 

[ Witnesses.] [Signatures.] 

Declaration verifying Memorandum for Registration. 

I , A . I)., d o h e r e b y s o l e m n l y d e c l a r e a n d affirm t h a t — 
( 1 . ) ] a m t h e m a n a g e r [or p r o v i s i o n a l m a n a g e r ] of t h e s a i d i n t e n d e d c o m p a n y . 
( 2 . ) T h e a b o v e s t a t e m e n t s a r c t o t h e b e s t of m y b e l i e f a n d k n o w l e d g e t r u e i n e v e r y 

p a r t i c u l a r . 
A n d I m a k e t h i s s o l e m n d e c l a r a t i o n a s t o t h e m a t t e r s a f o r e s a i d a c c o r d i n g t o t h e l a w i n 
t h i s b e h a l f m a d e a n d s u b j e c t t o t h e p u n i s h m e n t b y l a w p r o v i d e d f o r a n y w i l f u l l y f a l s o 
s t a t e m e n t in a n y s u c h d e c l a r a t i o n . 

D e c l a r e d b e f o r e m e t h i s 
d a y of 18 . A . B . , 

M a n a g e r [or p r o v i s i o n a l m a n a g e r ] . 

T H I R D S C H E D U L E . 

F O R M A . 

[Name of Company.] 

I , THE undersigned, hereby give notice t h a t an increase in t he capital of t he above-named 
company was, oil t he day of , resolved on b y the issue of 
new shares of each, in addit ion to the shares, there tofore exist ing in the 
company [if any of the new shares are preference shares or fully paid-up shares or partly 
paid-up shares so slate, and stale also the terms upon which they are issued]. 

T e n 



T e n p e r c e n t u m of t h e c o n t r i b u t i n g c a p i t a l r e p r e s e n t e d b y s u c h n e w s h a r e s h a s 
b e e n d u l y p a i d u p t o the c o m p a n y i n c a s h \jf no contributing capital is represented by 
such new shares notice to so state, and this paragraph to be omitted]. 

D a t e d t h i s day of I S . 
A . B . , 

M a n a g e r [or S e c r e t a r y ] . 

FORM B . 

I , A . B . , of do h e r e b y s o l e m n l y d e c l a r e a n d affirm t h a t — 
1 . I a m t h e m a n a g e r [or s e c r e t a r y ] of t h e a b o v e n a m e d c o m p a n y . 
2. T h e s t a t e m e n t s c o n t a i n e d i n t h e a n n e x e d c o p y n o t i c e a r e , t o t h e b e s t of m y k n o w ­

l e d g e a n d bel ief , t r u e i n e v e r y p a r t i c u l a r . 
A n d I m a k e [follow form of statutory declaration in Second Schedule]. 

Form C. 

Certificate of Registrar of Joint Stock Companies of increase of Capital. 

T H I S is t o c e r t i f y t h a t a n i n c r e a s e of c a p i t a l of [name of company ] n o l i a b i l i t y by t h e 
i s s u e of n e w s h a r e s of e a c h i n a d d i t i o n t o the s h a r e s 
t h e r e t o f o r e e x i s t i n g i n t h e c o m p a n y h a s b e e n l e g a l l y a n d p r o p e r l y m a d e , a n d s u c h n e w 
s h a r e s m a y n o w b e a l l o t t e d a n d i s s u e d . 

[If any of the new shares are preference shares or fully paid-up or partly paid-up 
shares the certificate to so state. 

F O U R T H S C H E D U L E . 

Shareholders. 

1. " W h e n t w o o r m o r e p e r s o n s a r c r e g i s t e r e d a s t h e j o i n t h o l d e r s of a n y s h a r e o r 
s h a r e s any n o t i c e r e q u i r e d b y t h e s e r u l e s t o b e s e r v e d o n a s h a r e h o l d e r m a y b e s e r v e d 
on a n y of s u c h h o l d e r s , a m i s u c h n o t i c e s h a l l b e d e e m e d t o lie s e r v e d o n al l t h e h o l d e r s 
of t h e s h a r e o r s h a r e s . A n y o n e of s u c h j o i n t h o l d e r s m a y g i v e e f f ec tua l r e c e i p t s f o r 
a n y d i v i d e n d s p a y a b l e in r e s p e c t of s u c h s h a r e s . 

2 . T h e c o m p a n y s h a l l bo e n t i t l e d t o t r e a t t h e r e g i s t e r e d h o l d e r of a n y s h a r e a s 
t h e a b s o l u t e o w n e r t h e r e o f , a n d a c c o r d i n g l y s h a l l n o t b e b o u n d t o r e c o g n i s e a n y e q u i t a b l e 
o r o t h e r c l a i m t o o r i n t e r e s t in s u c h s h a r e o n t h e p a r t of a n y o t h e r p e r s o n save a s h e r e i n 
p r o v i d e d . 

Shares. 

3 . T h e c e r t i f i c a t e s f o r s h a r e s s h a l l b e i s s u e d u n d e r t h e c o m m o n s e a l of t h e 
c o m p a n y a n d s i g n e d b y t w o d i r e c t o r s , a n d c o u n t e r s i g n e d b y t h e m a n a g e r o r s e c r e t a r y 
o r s o m e o t h e r p e r s o n a p p o i n t e d b y t h e d i r e c t o r s f o r t h a t p u r p o s e . 

•1. E v e r y s h a r e h o l d e r s h a l l be e n t i t l e d t o o n e c e r t i f i c a t e f o r the s h a r e s r e g i s t e r e d in 
h i s n a m e , o r t o s e v e r a l c e r t i f i c a t e s e a c h f o r a p a r t of s u c h s h a r e s , a n d f o r t h e p u r p o s e of 
t h i s r u l e s e v e r a l j o i n t h o l d e r s s h a l l b e d e e m e d o n e s h a r e h o l d e r : P r o v i d e d t h a t t h e s u m of 
s i x p e n c e m a y b e c h a r g e d b y t h e c o m p a n y f o r e v e r y c e r t i f i c a t e a f t e r t h e f i r s t i n a n y c a s e 
w h e r e a s h a r e h o l d e r r e q u i r e s m o r e t h a n o n e c e r t i f i c a t e . 

5 . I f a n y s u c h c e r t i f i c a t e b e d e f a c e d , t h e n , u p o n p r o d u c t i o n t h e r e o f t o the 
d i r e c t o r s , t h e y m a y o r d e r t h e s a m e t o b e c a n c e l l e d , a n d m a y i s s u e a n e w c e r t i f i c a t e 
i n l i e u t h e r e o f ; a n d if a n y c e r t i f i c a t e b e l o s t o r d e s t r o y e d , t h e n , u p o n p r o o f t h e r e o f t o 
t h e s a t i s f a c t i o n of t h e d i r e c t o r s , a n d o n s u c h i n d e m n i t y a s t h e d i r e c t o r s s h a l l d e e m 
su f f i c i en t b e i n g g i v e n , a n e w c e r t i f i c a t e , i n l i e u of t h e o n e l o s t o r d e s t r o y e d , s h a l l b e 
g i v e n t o t h e p e r s o n e n t i t l e d t o s u c h l o s t o r d e s t r o y e d c e r t i f i c a t e . 

b". T h e c e r t i f i c a t e s f o r s h a r e s r e g i s t e r e d i n t h e n a m e s of t w o o r m o r e p e r s o n s 
m a y b e d e l i v e r e d t o a n y of s u c h p e r s o n s . 

Transfer of shares. 

7. T h e i n s t r u m e n t of t r a n s f e r of a n y s h a r e s h a l l b e s i g n e d b o t h b y t h e t r a n s ­
f e r r o r a n d t r a n s f e r r e e ; t h e t r a n s f e r r o r s h a l l b e d e e m e d t o r e m a i n t h e h o l d e r of s u c h 
s h a r e u n t i l t h e n a m e o f t h e t r a n s f e r r e e is e n t e r e d i n t h e r e g i s t e r i n r e s p e c t t h e r e o f . 

8. T h e i n s t r u m e n t of t r a n s f e r of s h a r e s s h a l l b e i n t h e f o l l o w i n g f o r m , o r a s n e a r 
t h e r e t o a s c i r c u m s t a n c e s wi l l a d m i t -

I , A . B . , of . in c o n s i d e r a t i o n of t h e s u m of p a i d t o m e b y C . W . , 
of [hereinafter called transferree], d o h e r e b y t r a n s f e r t o the s a i d 
t r a n s f e r r e e t h e s h a r e o r s h a r e s n u m b e r e d s t a n d i n g in m y n a m e i n t h e r e g i s t e r 
of t h e . n o - l i a b i l i t y , t o h o l d u n t o t h e s a i d t r a n s f e r r e e , h i s e x e c u t o r s , 
a d m i n i s t r a t o r s , a n d a s s i g n s , s u b j e c t t o t h e c o n d i t i o n s o n w h i c h I h e l d the 
s a m e i m m e d i a t e l y b e f o r e t h e e x e c u t i o n h e r e o f ; a n d J, the s a i d t r a n s f e r r e e , d o 
h e r e b y a g r e e t o t a k e t h e s a i d s h a r e o r s h a r e s , s u b j e c t t o t h e s a i d c o n d i t i o n s . 

A s w i t n e s s o u r h a n d s t h i s d a y of 
9. 



9 . E v e r y i n s t r u m e n t o f t r a n s f e r s h a l l b e l e f t a t t h e office f o r r e g i s t r a t i o n 
a c c o m p a n i e d b y a c e r t i f i c a t e of t h e s h a r e s t o b e t r a n s f e r r e d , a n d s u c h o t h e r e v i d e n c e (if 
a n y ) a s t h e d i r e c t o r s m a y r e q u i r e t o p r o v e t h e t i t l e of t h e t r a n s f e r r o r o r h i s r i g h t t o 
t r a n s f e r t h e s h a r e s . 

Transmission of shares. 

1 0 . T h e e x e c u t o r s o r a d m i n i s t r a t o r s of a d e c e a s e d s h a r e h o l d e r s h a l l b o t h e o n l y 
p e r s o n s r e c o g n i s e d b y t h e c o m p a n y a s having a n y t i t l e t o h i s o r h e r s h a r e o r s h a r e s . 

1 1 . A n y p e r s o n b e c o m i n g e n t i t l e d t o a s h a r e i n c o n s e q u e n c e of t h e d e a t h , 
i n s o l v e n c y , o r b a n k r u p t c y of a n y s h a r e h o l d e r , o r i n c o n s e q u e n c e , o f t h e m a r r i a g e 
of a n y f e m a l e s h a r e h o l d e r , m a y b e r e g i s t e r e d a s a s h a r e h o l d e r u p o n s u c h e v i d e n c e 
b e i n g p r o d u c e d as m a y f r o m t i m e t o t ime, b e r e q u i r e d b y t h e d i r e c t o r s . 

1 2 . A n y p e r s o n b e c o m i n g e n t i t l e d t o a s h a r e o r s h a r e s i n c o n s e q u e n c e of t h e 
d e a t h , i n s o l v e n c y , o r b a n k r u p t c y o f a n y s h a r e h o l d e r , o r i n c o n s e q u e n c e of t h e m a r r i a g e 
of a f e m a l e s h a r e h o l d e r , m a y , i n s t e a d of b e i n g h i m s e l f r e g i s t e r e d , e l e c t t o have s o m e 
p e r s o n n a m e d b y h i m r e g i s t e r e d as a t r a n s f e r r c e of s u c h s h a r e . 

Calls. 

1 3 . T h e d i r e c t o r s m a y f r o m t i m e t o t i m e , s u b j e c t t o t h e p r o v i s i o n s of t h e A c t , 
m a k e s u c h c a l l s u p o n t h e s h a r e h o l d e r s in r e s p e c t of a l l m o n e y s u n p a i d u p o n t h e i r s h a r e s 
a s t h e y s h a l l t h i n k p r o p e r : P r o v i d e d a l w a y s t h a t n o s u c h ca l l s h a l l e x c e e d o n e - t o n t h 
o f t h e n o m i n a l v a l u e of t h e s h a r e . 

1 1 . A r e s o l u t i o n a u t h e r i s i n g a ca l l s h a l l fix t h e a m o u n t of t h e c a l l , a n d t h e d a t e 
of i t s p a y m e n t . 

1 5 . A c a l l s h a l l b o d e e m e d t o have b e e n m a d e a t t h e t i m e w h e n t h e r e s o l u t i o n of 
t h e d i r e c t o r s a u t h e r i s i n g s u c h c a l l w a s p a s s e d . 

1 6 . T h e n o t i c e of a c a l l r e q u i r e d b y t h e A c t t o b o g i v e n t o e a c h s h a r e h o l d e r 
s h a l l s p e c i f y t h e p e r s o n t o w h o m t h e c a l l i s p a y a b l e . 

General meetings. 

1 7 . T h e f i rs t g e n e r a l m e e t i n g of t h e c o m p a n y s h a l l b o h e l d a t s u c h t i m e , n o t 
b e i n g m o r e t h a n f o u r m o n t h s a f t e r t h e r e g i s t r a t i o n of t h e c o m p a n y , a n d a t s u c h p l a c e 
a s t h e d i r e c t o r s s h a l l d e t e r m i n e . S u b s e q u e n t g e n e r a l m e e t i n g s s h a l l b e h e l d a t s u c h 
t i m e a n d p l a c e a s m a y b e p r e s c r i b e d b y t h e c o m p a n y i n g e n e r a l m e e t i n g , a n d if n o t i m e 
o r p l a c e is p r e s c r i b e d a s a f o r e s a i d , t h e n a t s u c h t i m e a n d p l a c e a s t h e d i r e c t o r s s h a l l 
d e t e r m i n e . 

I S . T h e a b o v e - m e n t i o n e d g e n e r a l m e e t i n g s s h a l l b e c a l l e d o r d i n a r y m e e t i n g s , a l l 
o t h e r m e e t i n g s of t h e c o m p a n y s h a l l b e c a l l e d e x t r a o r d i n a r y m e e t i n g s . 

1 9 . T h e d i r e c t o r s m a y , w h e n e v e r t h e y s h a l l t h i n k fit, a n d t h e y sha l l , u p o n a 
r e q u i s i t i o n m a d e i n w r i t i n g b y n o t l e s s t h a n o n e - t w e l f t h i n n u m b e r of t h e s h a r e h o l d e r s 
of t h e c o m p a n y , c o n v e n e a n e x t r a o r d i n a r y g e n e r a l m e e t i n g . 

2 0 . A n y s u c h r e q u i s i t i o n s h a l l e x p r e s s t h e o b j e c t of t h e m e e t i n g r e q u i r e d , a n d 
s h a l l b e s i g n e d b y t h e s h a r e h o l d e r s m a k i n g t h e s a m e , a n d s h a l l b o l e f t a t t h e office of 
t h e c o m p a n y . T h e m e e t i n g s h a l l b e c o n v e n e d f o r t h e p u r p o s e s spec i f i ed in t h e r e q u i ­
s i t i o n , a n d ( i f c o n v e n e d o t h e r w i s e t h a n b y t h e d i r e c t o r s ) f o r these p u r p o s e s o n l y . 

2 1 . I n c a s e t h e d i r e c t o r s s h a l l , f o r f o u r t e e n d a y s a f t e r s u c h r e q u i s i t i o n h a s b e e n 
so l e f t a t t h e office a s a f o r e s a i d , f a i l t o c o n v e n e a n e x t r a o r d i n a r y m e e t i n g , t o b o h e l d 
w i t h i n t w e n t y - o n e d a y s of s u c h leaving, t h e s h a r e h o l d e r s m a k i n g t h e r e q u i s i t i o n , o r a n y 
o t h e r s h a r e h o l d e r s , b e i n g n o t less t h a n o n e - t w e l f t h i n n u m b e r of t h e s h a r e h o l d e r s , m a y 
t h e m s e l v e s c o n v e n e a m e e t i n g , t o b e h e l d w i t h i n s ix w e e k s of t h e d a t e o f leaving t h e 
r e q u i s i t i o n a t t h e office a s a f o r e s a i d . 

2 2 . S e v e n c l e a r d a y s ' n o t i c e a t t h e l e a s t of e v e r y g e n e r a l m e e t i n g , s p e c i f y i n g t h e 
p l a c e , d a y , a n d h o u r of m e e t i n g , a n d i n c a s e of s p e c i a l b u s i n e s s t h e g e n e r a l n a t u r e of 
s u c h b u s i n e s s , s h a l l b o g i v e n t o t h e s h a r e h o l d e r s a s h e r e i n a f t e r p r o v i d e d ; b u t t h e 
a c c i d e n t a l o m i s s i o n t o g i v e s u c h n o t i c e t o a n y of t h e s h a r e h o l d e r s , o r t h e n o n - r e c e i p t of 
s u c h n o t i c e b y a n y s h a r e h o l d e r , sha l l n o t i n v a l i d a t e a n y p r o c e e d i n g s a t a n y s u c h m o o t i n g . 

[Proceedings at general meetings. 

2 3 . T h e b u s i n e s s of a n o r d i n a r y m e e t i n g s h a l l b e t o r e c e i v e a n d c o n s i d e r t h e 
p r o f i t a n d l o s s a c c o u n t , a n d t h e b a l a n c e s h e e t a n d t h e r e p o r t s of t h e d i r e c t o r s a n d 
a u d i t o r s ; t o e l e c t d i r e c t o r s a n d o t h e r officers i n t h e p l a c e of these r e t i r i n g b y r o t a t i o n ; 
t o a u t h o r i s e a n d d e c l a r e d i v i d e n d s , a n d t o t r a n s a c t a n y o t h e r b u s i n e s s w h i c h u n d e r t h e 
r u l e s of t h e c o m p a n y o u g h t t o b e t r a n s a c t e d a t a n o r d i n a r y m e e t i n g , a n d a n y b u s i n e s s 
w h i c h i s b r o u g h t u n d e r c o n s i d e r a t i o n b y t h e r e p o r t of t h e d i r e c t o r s i s s u e d w i t h t h e 
n o t i c e c o n v e n i n g s u c h m e e t i n g . A l l o t h e r b u s i n e s s t r a n s a c t e d a t a n o r d i n a r y m e e t i n g , 
a n d a l l b u s i n e s s t r a n s a c t e d a t a n e x t r a o r d i n a r y m e e t i n g , s h a l l b e d e e m e d s p e c i a l . 

2 4 . N o b u s i n e s s s h a l l b e t r a n s a c t e d a t a n y g e n e r a l m e e t i n g e x c e p t t h e d e c l a r a t i o n 
of a d i v i d e n d , u n l e s s a q u o r u m of s h a r e h o l d e r s is p r e s e n t a t t h e t i m e t h e m e e t i n g 
p r o c e e d s t o b u s i n e s s . S u c h q u o r u m s h a l l b o a s c e r t a i n e d a s f o l l o w s , t h a t is t o s a y — i t ' 
t h e p e r s o n s w h o h o l d s h a r e s i n t h e c o m p a n y a t t h e t i m e o f t h e m e e t i n g d o n o t e x c e e d 
t e n i n n u m b e r t h e q u o r u m s h a l l b e five ; if t h e y e x c e e d t e n t h e r e s h a l l b e a d d e d t o t h e 
n u m b e r of t h e a b o v e q u o r u m o n e f o r e v e r y five a d d i t i o n a l s h a r e h o l d e r s u p t o fifty, a n d 
o n e f o r e v e r y t e n a d d i t i o n a l s h a r e h o l d e r s a f t e r f i f ty , p r o v i d e d t h a t n o q u o r u m s h a l l in. 
a n y c a s e e x c e e d t w e n t y : P r o v i d e d a l s o t h a t i n a s c e r t a i n i n g w h e t h e r a q u o r u m is 
p r e s e n t a t a n y g e n e r a l m e e t i n g , a l l s h a r e h o l d e r s r e p r e s e n t e d b y p r o x y s h a l l b e c o u n t e d . 

2 5 , 



2 5 . I f w i t h i n h a l f - a n - h o u r f r o m t h e t i m e a p p o i n t e d f o r t h e m e e t i n g a q u o r u m is 
n o t p r e s e n t , t h e m e e t i n g if c o n v e n e d u p o n t h e r e q u i s i t i o n of s h a r e h o l d e r s s h a l l b e 
d i s s o l v e d , b u t i n a n y o t h e r c a s e i t s h a l l s t a n d a d j o u r n e d t i l l t h e s a m e d a y i n t h e n e x t 
w e e k a t t h e s a m e t i m e a n d p l a c e , a n d n o t i c e t h e r e o f s h a l l b o g i v e n b y a d v e r t i s e m e n t i n 
a n e w s p a p e r c i r c u l a t i n g i n t h e t o w n o r d i s t r i c t i n w h i c h t h e r e g i s t e r e d office is s i t u a t e d , 
a n d if a t s u c h a d j o u r n e d m e e t i n g a q u o r u m a s h e r e i n b e f o r e p r o v i d e d i s n o t p r e s e n t , 
these s h a r e h o l d e r s w h o a r e p r e s e n t s h a l l b e a q u o r u m , a n d m a y t r a n s a c t t h e b u s i n e s s 
f o r w h i c h t h e m e e t i n g w a s c a l l e d . 

2 6 . the c h a i r m a n of t h e d i r e c t o r s s h a l l b e e n t i t l e d t o t a k e the c h a i r a t e v e r y 
g e n e r a l m e e t i n g , o r if t h e r e b o n o s u c h c h a i r m a n , o r if a t a n y m e e t i n g h e s h a l l n o t b o 
p r e s e n t w i t h i n f i f t e e n m i n u t e s a f t e r t h e t i m e a p p o i n t e d f o r h o l d i n g s u c h m e e t i n g , the 
s h a r e h o l d e r s p r e s e n t s h a l l c h o o s e a n o t h e r d i r e c t o r a s c h a i r m a n , a n d if n o d i r e c t o r b o 
p r e s e n t , o r if a l l t h e d i r e c t o r s p r e s e n t d e c l i n e t o t a k e the c h a i r , t h e n the s h a r e h o l d e r s 
p r e s e n t s h a l l c h o o s e o n e of t h e i r n u m b e r t o b e c h a i r m a n . 

2 7 . E v e r y q u e s t i o n s u b m i t t e d t o a m e e t i n g s h a l l b e d e c i d e d i n t h e f i r s t i n s t a n c e 
b y a s h o w of h a n d s , a n d i n t h e c a s e of a n e q u a l i t y of v o t e s t h e c h a i r m a n s h a l l , b o t h o n 
t h e s h o w of h a n d s a n d a t t h e p o l l , have a c a s t i n g v o t e i n a d d i t i o n t o t h e v o t e o r v o t e s 
t o w h i c h h e m a y b e e n t i t l e d a s a s h a r e h o l d e r . 

2 8 . A t a n y g e n e r a l m e e t i n g u n l e s s a p o l l i s d e m a n d e d b y a t l e a s t t h r e e s h a r e ­
h o l d e r s , a d e c l a r a t i o n b y t h e c h a i r m a n t h a t a r e s o l u t i o n h a s b e e n c a r r i e d o r c a r r i e d b y a 
p a r t i c u l a r m a j o r i t y o r l o s t o r n o t c a r r i e d b y a p a r t i c u l a r m a j o r i t y , a n d a n e n t r y t o t h a t 
e f fec t i n t h e b o o k s of p r o c e e d i n g s of t h e c o m p a n y s h a l l b e c o n c l u s i v e e v i d e n c e of t h e 
fac t w i t h o u t p r o o f of t h e n u m b e r o r p r o p o r t i o n of t h e v o t e s r e c o r d e d i n f a v o u r of o r 
a g a i n s t s u c h r e s o l u t i o n . 

2 9 . I f a p o l l i s d e m a n d e d a s a f o r e s a i d , i t s h a l l b e t a k e n i n s u c h m a n n e r a n d a t 
s u c h t i m e a n d p l a c e a s t h e c h a i r m a n of t h e m e e t i n g d i r e c t s , a n d e i t h e r a t o n c e o r a f t e r 
a n a d j o u r n m e n t , a n d t h e r e s u l t of t h e p o l l s h a l l b e d e e m e d t o b o t h e r e s o l u t i o n of t h e 
m e e t i n g a t w h i c h the p o l l w a s d e m a n d e d . 

3 0 . the c h a i r m a n of a g e n e r a l m e e t i n g m a y wi th , t h e c o n s e n t of t h e m e e t i n g 
a d j o u r n t h e s a m e f r o m t i m e t o t i m e a n d f r o m p l a c e t o p l a c e , b u t n o b u s i n e s s s h a l l b o 
t r a n s a c t e d a t a n y a d j o u r n e d m e e t i n g o t h e r t h a n t h e b u s i n e s s l e f t u n f i n i s h e d a t t h e 
m e e t i n g f r o m w h i c h t h e a d j o u r n m e n t t o o k p l a c e . 

3 1 . A n y p o l l d u l y d e m a n d e d o n t h e e l e c t i o n of a c h a i r m a n o r o n a n y q u e s t i o n of 
a d j o u r n m e n t s h a l l b e t a k e n a t t h e m e e t i n g a n d w i t h o u t a d j o u r n m e n t . 

Votes of shareholders. 
3 2 . E v e r y s h a r e h o l d e r s h a l l have o n e v o t e f o r e v e r y s h a r e h e l d b y h i m u p t o t e n , 

h e s h a l l have a n a d d i t i o n a l v o t e f o r e v e r y l ive s h a r e s b e y o n d t h e first t e n s h a r e s u p t o 
o n e h u n d r e d , a n d a n a d d i t i o n a l v o t e f o r e v e r y f i f t e e n s h a r e s b e y o n d t h e f i r s t h u n d r e d 
s h a r e s . 

3 3 . I f a n y s h a r e h o l d e r i s a l u n a t i c o r i d i o t h e m a y v o t e b y h i s c o m m i t t e e o r 
o t h e r l e g a l c u r a t o r . 

3 4 . I f t w o o r m o r e p e r s o n s a r e j o i n t l y e n t i t l e d t o a s h a r e o r s h a r e s t h e s h a r e ­
h o l d e r w h o s e n a m e s t a n d s first o n t h e r e g i s t e r o f s h a r e h o l d e r s a s o n e o f t h e h o l d e r s of 
s u c h s h a r e o r s h a r e s , a n d n o o t h e r , s h a l l b e e n t i t l e d t o v o t e i n r e s p e c t of t h e s a m e . 

3 5 . No s h a r e h o l d e r s h a l l b e e n t i t l e d t o v o t e a t a n y g e n e r a l m e e t i n g u n l e s s a l l 
sa i l s p a y a b l e o n h i s s h a r e s have b e e n p a i d . 

3 6 . V o t e s m a y b e g i v e n e i t h e r p e r s o n a l l y o r b y p r o x y . 
3 7 . the i n s t r u m e n t a p p o i n t i n g a p r o x y s h a l l b e i n w r i t i n g o r p r i n t u n d e r t h e 

h a n d o f t h e a p p o i n t e r o r h i s a t t o r n e y , o r if s u c h a p p o i n t o r b e a c o r p o r a t i o n u n d e r i t s 
c o m m o n s e a l . N o p e r s o n s h a l l b e a p p o i n t e d a p r o x y w h o i s n o t a s h a r e h o l d e r i n t h e 
c o m p a n y a n d e n t i t l e d t o v o t e . 

3 8 . T h e i n s t r u m e n t a p p o i n t i n g a p r o x y a n d t h e p o w e r of a t t o r n e y ( i f a n y ) 
u n d e r w h i c h i t i s e x e c u t e d s h a l l b e d e p o s i t e d a t t h e office of t h e c o m p a n y n o t l o s s t h a n 
t w e n t y - f o u r h o u r s b e f o r e t h e t i m e of h o l d i n g t h e m e e t i n g a t w h i c h t h e p e r s o n n a m e d 
in s u c h i n s t r u m e n t p u r p o s e s t o v o t e ; b u t n o i n s t r u m e n t a p p o i n t i n g a p r o x y s h a l l b e 
va l id a f t e r t h e e x p i r a t i o n of t w e l v e m o n t h s f r o m t h e d a t e of i t s e x e c u t i o n , u n l e s s i t 
p u r p o r t s t o a p p o i n t a p r o x y t o a c t f o r t h e a p p o i n t e r d u r i n g h i s a b s e n c e f r o m t h e c o l o n y . 

3 9 . A n y i n s t r u m e n t a p p o i n t i n g a p r o x y s h a l l b e a s n e a r l y a s c i r c u m s t a n c e s w i l l 
t d m i t i n t h e f o r m o r t o t h e e f fec t f o l l o w i n g : — 

( X a n t e of c o m p a n y . ) 
I , of i n t h e C o l o n y of b e i n g a s h a r e h o l d e r i n t h e 

, N o - l i a b i l i t y , h e r e b y a p p o i n t of m y p r o x y t o v o t e 
f o r m e a n d o n m y b e h a l f a t t h e [ordinary or extraordinary] g e n e r a l m e e t i n g 
of t h e c o m p a n y t o b e h e l d o n t h e d a y of , a n d a t a n y 
a d j o u r n m e n t t h e r e o f \_or at any meeting of the company that may he held in the 
year or during my absence from the colony of New South Wales.] 

A s w i t n e s s m y h a n d t h i s d a y of 
W i t n e s s — 

Directors. 
4 0 . N o p e r s o n s h a l l b e q u a l i f i e d t o b e a d i r e c t o r w h o is n o t a s h a r e h o l d e r i n t h e 

c o m p a n y . 
4 1 . T h e n u m b e r o f t h e d i r e c t o r s s h a l l b e n o t l e s s t h a n t h r e e o r m o r e t h a n s e v e n 

u n t i l o t h e r w i s e d e t e r m i n e d b y a g e n e r a l m e e t i n g . 
4 2 . 



4 2 . T h e f i r s t d i r e c t o r s of t h e c o m p a n y s h a l l h e a p p o i n t e d b y t h e s u b s c r i b e r s t o 
t h e m e m o r a n d u m f o r r e g i s t r a t i o n , a n d f a i l i n g a n d u n t i l s u c h a p p o i n t m e n t t h e s u b s c r i b e r s 
t o t h e m e m o r a n d u m f o r r e g i s t r a t i o n s h a l l b e t h e first d i r e c t o r s of t h e c o m p a n y , a n d a t 
t h e f i rs t g e n e r a l m e e t i n g of t h e c o m p a n y a f t e r t h e i n c o r p o r a t i o n of t h e c o m p a n y t h e 
w h o l e of t h e f i r s t d i r e c t o r s o f t h e c o m p a n y s h a l l r e t i r e f r o m office a n d n e w d i r e c t o r s 
sha l l b e e l e c t e d , a n d a t t h e first o r d i n a r y m e e t i n g in e v e r y s u b s e q u e n t y e a r r e c k o n e d f r o m 
1 s t J a n u a r y t o 1 s t J a n u a r y o n e - t h i r d of t h e d i r e c t o r s f o r t h e t i m e b e i n g , o r if t h e i r 
n u m b e r is n o t a m u l t i p l e of t h r e e , t h e n t h e n u m b e r n e a r e s t t o o n e - t h i r d ( b u t n o t e x c e e d i n g 
o n e - t h i r d ) s h a l l r e t i r e f r o m office. 

.13. T h e o n e - t h i r d o r o t h e r n u m b e r a s a f o r e s a i d t o r e t i r e a t t h e f i r s t g e n e r a l 
m e e t i n g a t w h i c h d i r e c t o r s a r e t o r e t i r e s h a l l b e d e t e r m i n e d b y l o t ; i n e v e r y s u b s e q u e n t 
y e a r t h e o n e - t h i r d o r o t h e r n e a r e s t n u m b e r w h o have b e e n l o n g e s t i n office s h a l l r e t i r e . 
A s b e t w e e n t w o o r m o r e w h o have, b e e n i n office a n e q u a l l e n g t h of t i m e t h e d i r e c t o r t o 
r e t i r e s h a l l , i n d e f a u l t of a g r e e m e n t b e t w e e n t h e m , b o d e t e r m i n e d b y l o t . T h e l e n g t h 
of t i m e a d i r e c t o r h a s b e e n in office s h a l l b e c o m p u t e d f r o m h i s l a s t e l e c t i o n o r a p p o i n t ­
m e n t w h e r e h e h a s p r e v i o u s l y v a c a t e d office. 

•If. A r e t i r i n g d i r e c t o r s h a l l b e e l i g i b l e f o r r e - e l e c t i o n . 
4 5 . T h e c o m p a n y a t t h e g e n e r a l m e e t i n g a t w h i c h a n y d i r e c t o r s r e t i r e i n m a n n e r 

a f o r e s a i d s h a l l fill u p t h e v a c a t e d offices b y e l e c t i n g a l i k e n u m b e r of s h a r e h o l d e r s t o bo 
d i r e c t o r s , a n d m a y fill u p o t h e r v a c a n c i e s . 

4 0 . I f a t a n y m e e t i n g a t w h i c h a n e l e c t i o n of d i r e c t o r s o u g h t t o t a k e p l a c e t h e 
p l a c e s of t h e r e t i r i n g d i r e c t o r s a r e n o t f i l led u p , s u b j e c t t o a r t i c l e n u m b e r t w e n t y - l i v e 
of t h e s e p r e s e n t s , t h e m e e t i n g s h a l l s t a n d a d j o u r n e d t i l l t h e s a m e d a y i n t h e n e x t w e e k , 
a t s u c h h o u r a n d p l a c e a s t h e m a j o r i t y of s h a r e h o l d e r s p r e s e n t a t t h e m e e t i n g s h a l l 
d e c i d e , a n d if a t s u c h a d j o u r n e d m e e t i n g t h e p l a c e s of t h e r e t i r i n g d i r e c t o r s a r e n o t 
f i l led u p , t h e r e t i r i n g d i r e c t o r s o r s u c h of t h e m a s have n o t h a d t h e i r p l a c e f i l led u p , 
s h a l l c o n t i n u e i n office u n t i l t h e o r d i n a r y m e e t i n g in t h e n e x t y e a r , a n d so o n f r o m t i m e 
t o t i m e u n t i l t h e i r p l a c e s a r e Id l ed u p . 

4 7 . The c o m p a n y m a y b y s p e c i a l r e s o l u t i o n , r e m o v e a n y d i r e c t o r b e f o r e t h e c \ pi r a ­
t i o n of h i s p e r i o d of office, a n d m a y , b y o r d i n a r y r e s o l u t i o n , a p p o i n t a n o t h e r q u a l i f i e d 
p e r s o n i n h i s s t e a d . T h e p e r s o n so a p p o i n t e d s h a l l h o l d office d u r i n g s u c h t i m e o n l y 
a s t h e d i r e c t o r , i n w h o s e p l a c e h e is a p p o i n t e d , w o u l d have h e l d t h e s a m e if h e h a d n o t 
b e e n r e m o v e d . 

4 8 . A n y c a s u a l v a c a n c y o c c u r r i n g a m o n g t h e d i r e c t o r s m a y b o f i l led b y t h e 
d i r e c t o r s , b u t a n y p e r s o n so c h o s e n s h a l l r e t a i n h i s office o n l y so l o n g a s t h e v a c a t i n g 
d i r e c t o r w o u l d have r e t a i n e d t h e s a m e if n o v a c a n c y h a d o c c u r r e d . 

4i) . T h e office of d i r e c t o r s h a l l b e v a c a t e d — 
(a) I f h e b e c o m e b a n k r u p t , o r s u s p e n d p a y m e n t , o r a s s i g n h i s e s t a t e f o r t h e 

b e n e f i t of h i s c r e d i t o r s . 
( b ) I f h e b e f o u n d , o r d e c l a r e d , o r b e c o m e l u n a t i c , a n d of u n s o u n d m i n d . 
( c ) I f h e a b s e n t h i m s e l f f r o m t h e m e e t i n g s of t h e d i r e c t o r s d u r i n g a p e r i o d of 

1 h r e e c a l e n d a r m o n t h s w i t h o u t s p e c i a l l e a v e of a b s e n c e f r o m t h e d i r e c t o r s . 
(d) I f b y n o t i c e i n w r i t i n g t o t h e c o m p a n y h e r e s i g n h i s office. 

5 0 . T h e c o n t i n u i n g d i r e c t o r s m a y a c t , n o t w i t h s t a n d i n g a n y v a c a n c y i n t h e i r b o d y , 
bu t , so t h a t if t h e n u m b e r f a l l b e l o w t h e m i n i m u m a b o v e f ixed t h e d i r e c t o r s s h a l l n o t , 
e x c e p t f o r t h e p u r p o s e of f i l l ing v a c a n c i e s , a c t so l o n g a s t h e n u m b e r is b e l o w t h e 
m i n i m u m . 

Proceedings of directors. 

5 1 . T h e d i r e c t o r s m a y m e e t t o g e t h e r f o r t h e d e s p a t c h of b u s i n e s s , a d j o u r n , a n d 
o t h e r w i s e r e g u l a t e t h e i r m e e t i n g s a s t h e y t h i n k fit, a n d m a y d e t e r m i n e t h e q u o r u m 
n e c e s s a r y f o r t h e t r a n s a c t i o n of b u s i n e s s . U n t i l o t h e r w i s e d e t e r m i n e d t w o d i r e c t o r s 
s h a l l f o r m a q u o r u m . Q u e s t i o n s a r i s i n g a t a n y of t h e m e e t i n g s s h a l l b e d e c i d e d b y a 
m a j o r i t y of v o t e s . I n c a s e of e q u a l i t y o f v o t e s t h e c h a i r m a n s h a l l have a second , o r 
c a s t i n g v o t e . 

5 2 . A d i r e c t o r m a y a t a n y t i m e , a n d t h e m a n a g e r o r s e c r e t a r y s h a l l a t t h e r e q u e s t 
of a n y t w o d i r e c t o r s , c o n v e n e a m e e t i n g of d i r e c t o r s . 

5.>. T h e d i r e c t o r s m a y elect , a c h a i r m a n of t h e i r m e e t i n g s a n d d e t e r m i n e t h e p e r i o d 
f o r w h i c h h e is t o ho ld office, b u t if n o s u c h c h a i r m a n is e l e c t e d , o r if a t a n y m e e t i n g 
t h e c h a i r m a n is n o t p r e s e n t a t t h e a p p o i n t e d t i m e f o r h o l d i n g t h e s a m e , t h e d i r e c t o r s 
p r e s e n t s h a l l c h o o s e s o m e o n e of t h e i r n u m b e r t o b o c h a i r m a n of s u c h m e e t i n g . 

5 1 . A l l a c t s d o n e b y a n y m e e t i n g of t h e d i r e c t o r s o r b y a n y p e r s o n a c t i n g a s a 
d i r e c t o r s h a l l , n o t w i t h s t a n d i n g t h a t i t bo a f t e r w a r d s d i s c o v e r e d t h a t t h e r e w a s s o m e 
d e f e c t i n t h e a p p o i n t m e n t of a n y s u c h d i r e c t o r s o r p e r s o n s a c t i n g a s a f o r e s a i d , o r t h a t 
t h e y o r a n y of t h e m w e r e o r w a s d i s q u a l i f i e d , be, a s va l id a s if e v e r y s u c h p e r s o n h a d 
b e e n d u l y a p p o i n t e d a n d w a s q u a l i f i e d t o b e a d i r e c t o r . 

Powers of directors. 

5 5 . T h e m a n a g e m e n t of t h e b u s i n e s s of t h e c o m p a n y s h a l l b e v e s t e d in t h e 
d i r e c t o r s w h o m a y e x e r c i s e a l l s u c h p o w e r s a n d d o a l l s u c h a c t s a n d t h i n g s a s m a y b e 
e x e r c i s e d o r d o n e b y t h e c o m p a n y , a n d a r e n o t b y t h e s e r u l e s o r b y t h e A c t d i r e c t e d o r 
r e q u i r e d t o b e e x e r c i s e d o r d o n e b y t h e c o m p a n y i n g e n e r a l m e e t i n g , b u t s u b j e c t to t h e 
p r o v i s i o n s of t h e A c t a n d of t h e s e s a i d r u l e s a n d t o a n y r e g u l a t i o n s f r o m t i m e t o t i m e 
m a d e b y t h e c o m p a n y in g e n e r a l m e e t i n g : P r o v i d e d t h a t n o r e g u l a t i o n so m a d e s h a l l 
i n v a l i d a t e a n y p r i o r a c t of t h e d i r e c t o r s w h i c h w o u l d have b e e n v a l i d if s u c h r e g u l a t i o n 
h a d n o t b e e n m a d e . Bemuneration 



Remuneration of directors. 

5 6 . T h e r e m u n e r a t i o n of t h e d i r e c t o r s s h a l l b e d e t e r m i n e d b y t h e c o m p a n y i n 
g e n e r a l m e e t i n g . 

The seal. 

5 7 . T h e d i r e c t o r s s h a l l p r o v i d e fo r t h e s a f e c u s t o d y of the c o m m o n s e a l , a n d t h e 
s a i d s e a l s h a l l n o t b e u s e d e x c e p t b y t h e authority of t h e d i r e c t o r s p r e v i o u s l y g i v e n , a n d 
e v e r y i n s t r u m e n t t o w h i c h t h e s e a l i s aff ixed s h a l l b o s i g n e d b y t w o d i r e c t o r s a n d 
c o u n t e r s i g n e d b y t h e m a n a g e r o r s e c r e t a r y o r s o m e o t h e r p e r s o n a p p o i n t e d b y t h e 
d i r e c t o r s . 

Dividends. 

5 8 . T h e d i r e c t o r s m a y d e c l a r e d i v i d e n d s t o b e p a i d t o t h e s h a r e h o l d e r s i n p r o ­
p o r t i o n t o t h e i r s h a r e s , a n d d i v i d e n d s s h a l l b e p a i d o n a l l s h a r e s a l i k e , i r r e s p e c t i v e of 
t h e a m o u n t p a i d u p t h e r e o n . 

5 9 . N o d i v i d e n d s h a l l b e p a y a b l e e x c e p t o u t of t h e p ro f i t s a r i s i n g f r o m the b u s i ­
n e s s of t h e c o m p a n y . 

GO. T h e d i r e c t o r s m a y , b e f o r e d e c l a r i n g a n y d i v i d e n d , s e t a s i d e o u t of t h e p r o f i t s 
of t h e c o m p a n y s u c h s u m a s t h e y m a y t h i n k p r o p e r a s a r e s e r v e f u n d t o m e e t c o n ­
t i n g e n c i e s o r f o r e q u a l i s i n g d i v i d e n d s , f o r r e p a i r i n g o r m a i n t a i n i n g t h e w o r k ' s a n d 
m a c h i n e r y c o n n e c t e d w i t h t h e b u s i n e s s of t h e c o m p a n y o r a n y p a r t t h e r e o f , a n d t h e 
d i r e c t o r s m a y i n v e s t t h e s u m so s e t apa r t ; u p o n s u c h s e c u r i t i e s a s t h e y m a y s e l e c t . 

6 1 . N o t i c e of a n y d i v i d e n d t h a t m a y have b e e n d e c l a r e d s h a l l b e g i v e n t o e a c h 
s h a r e h o l d e r i n m a n n e r h e r e i n a f t e r p r o v i d e d f o r g i v i n g n o t i c e s , a n d a l l d i v i d e n d s 
u n c l a i m e d f o r f o u r y e a r s a f t e r having b e e n d e c l a r e d m a y b e f o r f e i t e d b y t h e d i r e c t o r s 
f o r t h e b e n e f i t of t h e c o m p a n y . 

6 2 . T h e d i r e c t o r s m a y d e d u c t f r o m t h e d i v i d e n d s p a y a b l e t o a n y s h a r e h o l d e r t h e 
a m o u n t of a n y ca l l p a y a b l e o n h i s s h a r e s . 

6 3 . N o d i v i d e n d s h a l l b e a r i n t e r e s t a s a g a i n s t t h e c o m p a n y . 

Accounts. 

6 4 . T h e d i r e c t o r s s h a l l c a u s e t r u e a c c o u n t s t o b e k e p t of t h e s u m s of m o n e y 
r e c e i v e d a n d e x p e n d e d b y t h e c o m p a n y , a n d of t h e m a t t e r i n r e s p e c t of w h i c h s u c h 
r e c e i p t a n d e x p e n d i t u r e t a k e s p l a c e , a m i of t h e a s s e t s , c r e d i t s , a n d l i a b i l i t i e s of t h e 
c o m p a n y . 

6 5 . T h e b o o k s of a c c o u n t s h a l l b e k e p t a t the r e g i s t e r e d office of the c o m p a n y , 
a n d , s u b j e c t t o a n y r e a s o n a b l e r e s t r i c t i o n s a s t o t i m e a n d m a n n e r of i n s p e c t i n g t h e 
s a m e t h a t m a y b e i m p o s e d b y t h e c o m p a n y i n g e n e r a l m e e t i n g , s h a l l b o o p e n t o t h e 
i n s p e c t i o n of t h e s h a r e h o l d e r s d u r i n g t h e h o u r s of b u s i n e s s . 

6 6 . A t e a c h of t h e o r d i n a r y m e e t i n g s t h e d i r e c t o r s s h a l l l a y b e f o r e t h e c o m p a n y 
a p r o f i t a n d l o s s a c c o u n t a n d a b a l a n c e s h e e t c o n t a i n i n g a s u m m a r y of t h e p r o p e r t y a n d 
l i a b i l i t i e s of t h e c o m p a n y m a d e u p t o a d a t e n o t m o r e t h a n t w o c a l e n d a r m o n t h s b e f o r e 
the m e e t i n g f r o m t h e t i m e w h e n t h e l a s t p r e c e d i n g a c c o u n t a n d b a l a n c e s h e e t w e r e 
m a d e , o r i n t h e c a s e of t h e first a c c o u n t a n d b a l a n c e s h e e t f r o m t h e i n c o r p o r a t i o n of t h e 
c o m p a n y . 

Audit. 

6 7 . O n c e a t l e a s t i n e v e r y y e a r t h e a c c o u n t s of t h e c o m p a n y s h a l l b o e x a m i n e d 
a n d t h e c o r r e c t n e s s of t h e b a l a n c e s h e e t a s c e r t a i n e d b y o n e o r m o r e a u d i t o r o r a u d i t o r s . 

6 8 . T h e a u d i t o r s s h a l l b e a p p o i n t e d a n d t h e i r r e m u n e r a t i o n f ixed b y t h e c o m p a n y 
i n g e n e r a l m e e t i n g i n e a c h y e a r . I f o n e a u d i t o r o n l y i s a p p o i n t e d a l l t h e p r o v i s i o n s 
h e r e i n c o n t a i n e d r e l a t i n g t o a u d i t o r s s h a l l a p p l y t o h i m . T h e first a u d i t o r o r a u d i t o r s 
m a y b e a p p o i n t e d b y a n d t h e i r r e m u n e r a t i o n fixed b y t h e d i r e c t o r s . 

6 9 . A n y a u d i t o r q u i t t i n g office s h a l l b e e l i g i b l e f o r r e - e l e c t i o n . 
7 0 . T h e a u d i t o r s m a y b e s h a r e h o l d e r s , b u t n o p e r s o n s h a l l b e e l i g i b l e a s a n 

a u d i t o r w h o is i n t e r e s t e d o t h e r w i s e t h a n a s a s h a r e h o l d e r i n a n y t r a n s a c t i o n of the 
c o m p a n y , a n d n o d i r e c t o r o r o t h e r officer of t h e c o m p a n y s h a l l b e e l i g i b l e d u r i n g h i s 
c o n t i n u a n c e i n office. 

7 1 . T h e a u d i t o r s s h a l l b e s u p p l i e d w i t h c o p i e s of t h e p r o f i t a n d l o s s a c c o u n t a n d 
b a l a n c e - s h e e t i n t e n d e d t o b e l a i d b e f o r e t h e c o m p a n y i n g e n e r a l m e e t i n g t e n d a y s 
a t l e a s t b e f o r e t h e m e e t i n g t o w h i c h t h e s a m e a r e t o be s u b m i t t e d , a n d i t s h a l l b e t h e i r 
d u t y t o e x a m i n e t h e s a m e , w i t h t h e a c c o u n t s a n d v o u c h e r s r e l a t i n g t h e r e t o , a n d t o 
r e p o r t t o the c o m p a n y i n g e n e r a l m e e t i n g t h e r e o n . 

7 2 . T h e a u d i t o r s s h a l l have a l i s t d e l i v e r e d t o t h e m of a l l b o o k s k e p t b y t h e 
c o m p a n y , a n d s h a l l a t a l l r e a s o n a b l e t i m e s have a c c e s s t o t h e b o o k s a n d a c c o u n t s of t h e 
c o m p a n y , a n d t h e y m a y e x a m i n e t h e d i r e c t o r s , m a n a g e r , a n d officers of t h e c o m p a n y i n 
r e l a t i o n t o s u c h a c c o u n t s . 

Notices. 

7 3 . A n y n o t i c e m a y b e s e r v e d b y t h e c o m p a n y u p o n a n y s h a r e h o l d e r , e i t h e r 
p e r s o n a l l y o r b y s e n d i n g i t t h r o u g h t h e p o s t i n a p r e p a i d e n v e l o p e , a d d r e s s e d t o s u c h 
s h a r e h o l d e r a t b i s a d d r e s s a s e n t e r e d i n t h e r e g i s t e r of s h a r e h o l d e r s . 

7 4 . A l l n o t i c e s t o b e g i v e n t o t h e s h a r e h o l d e r s s h a l l , w i t h r e s p e c t t o a n y s h a r e 
t o w h i c h p e r s o n s a r e j o i n t l y e n t i t l e d , b e g i v e n t o w h i c h e v e r of s u c h p e r s o n s is n a m e d 
f i r s t i n t h e r e g i s t e r of s h a r e h o l d e r s , a n d n o t i c e so g i v e n s h e l l b e su f f i c i en t n o t i c e t o a l l 
t h e h o l d e r s of s u c h s h a r e . 

7 5 . 



75. A n y n o t i c e s e n t b y p o s t s h a l l b e d e e m e d t o have b e e n s e r v e d o n t h e d a y 
a f t e r t h e s a m e s h a l l have b e e n p o s t e d , a n d i n p r o v i n g s u c h s e r v i c e i t s h a l l b e su f f i c i en t 
t o p r o v e t h a t t h e n o t i c e w a s p r o p e r l y a d d r e s s e d , a n d t h a t i t w a s p u t i n t o t h e p o s t office 
( p o s t a g e p r e p a i d ) . 

F I F T H S C H E D U L E . 

Fees chargeable under this Act. 
£ s. ,1 . 

F o r r e g i s t r a t i o n o f a c o m p a n y . . . . . . . . . . . . . . . . . . . . . 1 0 
F o r c e r t i f i c a t e of r e g i s t r a t i o n o f a c o m p a n y . . . . . . . . . . . . . . . 0 5 0 
F o r c e r t i f i c a t e o f i n c r e a s e of c a p i t a l . . . . . . . . . . . . . . . . . . 0 5 0 
F o r a n y o t h e r c e r t i f i c a t e r e q u i r e d u n d e r t h i s A c t . . . . . . . . . . . . 0 5 0 
F o r r e g i s t e r i n g n o t i c e of l i q u i d a t i o n a n d of a p p o i n t m e n t o f l i q u i d a t o r . . . 0 5 0 
F o r r e g i s t r a t i o n of a n y d o c u m e n t r e q u i r e d b y t h e A c t t o b e r e g i s t e r e d o r 

t e n d e r e d f o r r e g i s t r a t i o n ( o t h e r t h a n a s h e r e i n i s s p e c i f i e d ) . . . . . . 0 5 0 
F o r e v e r y s e a r c h f o r o r i n c o n n e c t i o n w i t h a n y m e m o r a n d u m f o r r e g i s t r a t i o n 

of a n y c o m p a n y , o r f o r o r i n c o n n e c t i o n w i t h a n y d o c u m e n t b l e d having 
r e f e r e n c e t o a n y c o m p a n y . . . . . . . . . . . . . . . . . . . . . 0 I 0 

F o r e v e r y e x a m i n e d c o p y of a n y d o c u m e n t n o t e x c e e d i n g s ix f o l i o s . . . . . . 0 5 0 
F o r e a c h a d d i t i o n a l f o l i o a f t e r t h e f i r s t s i x f o l i o s . . . . . . . . . . . . 0 0 1 
F o r e v e r y e x t r a c t f r o m a n y d o c u m e n t , p e r fo l io . . . . . . . . . . . . 0 0 4 


