No. XV,

An Act to repeal an Act imtituled “An Acl (o Normminy

incorporate No-liability Mining Compenios,” 22"
and to provide in licu thereof for the in-
corporation, regulation, and winding-up
of No-liability Mining Companies. |2nd
October, 1896. |

BE it enacted by the Queen’s Most Ixeellent Majesty, by and with
the adviee and consent of the Tegislative Couneil and Legisla-
tive Assembly of New South Wales in Parliament assembled, and hy
the authority of the same, as follows :—
1. This Act may be cited and referved to as the © No-liabhilily shor tioe,
Mining Companies Act, 1896.”

2.
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2. The Act forty-fourth Vietoria number twenty-three is hereby
repealed, but this rcpml shall not affect anything done or suffered ov
any right acquired or duty imposed or lmblhty incurred before the
commencement of this Act, or the institution ‘or prosecution to its
termination of any proceeding or other remedy for ascertaining or
enforcing any such right, duty, or liability.

3. Every company registered under the said Act forty-fourth
Viectoria number twenty-three shall he deemed to be registered under
and shall be subject to the provisions of this Act: Provided that if
such company shall have adopted rules under the said Act such rules
shall be deemed to be the rules as originally framed of the company
under this Act.

4. In the construction and for the purposes of this Act and
unless the context necessarily requires a different or modified meaning
the expression—

“ Memorandum for registration ™ shall mean the memorandum
for registration of the company mentioned in section seven
of this Act and elsewhere in this Act referred to.

“ Rules as originally framed ” shall mean the original rules of the
company applying thereto at the date of incorporation of the
company, and whether comprising cr not comprising exelu-
sively or otherwise the rules contained in the lourth
Schedule to this Act or any of them.

“ Company registered under this Aet” shall include any company
for the time being subject to the provisions of this Act.

“ Printing 7 shall, for the purposes of section twenty-five, include
type-writing and any other mechanical means or process used
for denoting words or characters on paper or other similar
substances.

“ Manager ” shall include acting-manager.

“Secretary ”’ shall include actmw-Qecrctar\

“ Companies’ Act” shall mean the Compfuues Act of 1874, thirty-
seventh Victoria number nineteen, together (where lpphcal)l()
with all amendments thereof for the time being in force.

¢ Registrar of joint stock companies * shall include the official for
the time being acting in that capacity.

5. In the construction and for the purposes of this Act the
expression “ Contributing capital ”” shall mean the whole of the nominal
capital of the company as stated in the memorandum for registration,
or increascd nominal capital, as the case may be, excepting and
deducting—

() such part thercof as shall be represented by all shaves (if any)
which for some consideration other than eash shall be issuable
by the company as fully paid up ;

() such part thercof as shall be represented by the paid up
portion of all shares (if any) which for some consideration other
than cash shall be issnable by the company as partly paid up.

And for the purposes of this section no shares shall e issuable as fully
paid up or partly paid up for a consideration other than cash unless
such consideration shall be fully disclosed by some contract filed with
the registrar of joint stock companies at or before the issue of such
shares.

6. Companies may be mcorporated by registration under this Act
for the purposes of mining in New South "Wales or elsewhere, and of
treating, selling, and otherwise disposing of ores, metals, minerals, and
all products of mining, and with all powers necessary for or incidental
to carrying on the Dusiness of mining in New South Wales or elsc-
where on a system to be called ¢ The "No- liability System,” and every
company so incorporated shall have as the last two words of its title
the words “No Llablhtv » 7.
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7. In order to obtain such registration it shall be neeessary mode of obtaining
that ten per centam of the contributing eapital shall he paid up in registeation.
cash, and there must be lodged in the oflice of the registrar of joint
stock companics a memorandum signed by not less than scven persons
as intending sharcholders of such company.  Such memorandum shall
be as nearly as possible in the form contained in the Second Schedule
to this Act, and shall he verified by a statutory declaration of some
person as the manager or provisional manager of such company in
the form or to the effect set forth in the said Sceond Schedule, and by
such other evidence (it any) as the registrar ol joint stock companies
may require.  Within twenty-one days after the day of such lodgment
a copy of the said memorandum and deelaration shall he pubhs]u\d in the
G vzelte and in at least one newspaper cirveulating in the town or distriet
in which the company’s registered office is to be situated.  Within
twenty-one days after such puhhc tion copies of such Gazetle and news-
papers shall be forwarded to the oflice of the registrar of joint stock
companies, to be there retained and filed with the said memorandum.

8. The registrar of joint stock companies shall keep a register gegistration effected
book, to be entitled the No-liability Mining Companies l’eﬁ‘lster, and by Tegistrur of joint

. . . . ) stock companies.
on receipt by him of the said newspapers and Gazette, and copy of’
rules (if any) hereinafter mentioned, he shall enter the date of such
receipt, and shall write and sign at the foot of the memorandum for
recistration a certificate to the effect that the company has heen duly
registered, with the date of such registration, and thereupon the said
no-liahility mining company shall be deemed to be registered under
this Ad

9. A certificate in the formor fo the effeet in the First Schedule proof of vegistration.
to this Act purporting to be under the hand of the registrar of joint
stock companies (who is hereby required to give such certifieate to any
person applying for the same on p‘ument of the requisite {ee), and
which cortificate shall refer to the Gazetle and newspapers filed, in
which the memorandum for registration shall have been advertised,
and shall state their respective dates, and the date of registration of the
company shall be conclusive evidence for all purposes that the company
named in such eertificate has been duly registered under the provisions
of this AAect, and of the date of its registration.

10. Upon registration, the persons who have signed the memo- gyet of
randum for registration, together with such other persons as shall registration.
thereafter from time to time become shareholders of the company,
shall be a body corporate by the name contained in the memorandum
for registration, capable forthwith of exereising all the functions ()I
an incorpor: ated company, and having perpe tual suceession and :
common secal, w 1th power to hold lands of any tenure for the ])ur])()s( S

of the company’s business, and with such other subsidiary powers not
inconsistent with this Act as may be provided by its rules as originally
framed, and shall be capable of suing and being sued in its corporate
nainiue.

11. The subscribers of the memorandum for registration shall Definition of
he deemed to be sharcholders of the company whose memorandum = shurcholders”
for registration they have subseribed, and upon the registration
of the company shall be entered as shareholders on the register of
sharcholders hereinafter mentioned, and every other person who has
agreed to hecome a shaveholder of any companyregistered under this Act
and whose name is entered on the register of sharcholders shall be
deemed to be a sharcholder of the company.

2. Any company registered under this Act with the sanelion power of companies
of a special resolution of the company passed in manner hereinalter to change name.
mentioned, and with the approval of the Governor, with the adviee of
the Executive Council, testified in writing under the hand of the Clerk

of
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of the Council, may change its name, and upon such change being
made the registrar of joint stock companies shall enter the new name
on the 1'eglstcr in the place of the former name, and shall thereafter
issue certificates under section nine of this Act altered to meet
the circumstances of tlie case, but no such alteration of name shall
affect any rights or obligations of the company, or render defective any
iegal proccedmo*s instituted or to be instifuted by or against the
company ; and any leeal proceedings may be continued or commenced
by or against the company by its new name that might have been con-
tinued or commenced by or against the company by its former name.

18. The acceptance of a share in any company registered under
this Act, whether by subscription to the memorandum for registration
or by orlgmal allotment or by transfer, or otherwise, shall not be deemed
a contract on the part of the person accepting the same to pay any calls
in respect thereof, or to pay any contribution to the debts and liabili-
ties of the company, and such person shall not be liable for any such
calls or contributions, but he shall not he entitled to receive a dividend
upon any share upon which a call shall be due and unpaid.

14. Every company registered under this Act shall cause to he
kept in one or more books a register of its s lnreholders, and there shall
be entered therein the following par

(1) The names and addresses of the shareholders of the company,

with a statement of the shares held by each, and the dis-
tinguishing numbers of such shares, together with the par-
ticulars of the amount paid or agreed to be considered as paid
on the shares of cach sharcholder.

(11) The date at which the name of any person was entered in the

register as a shareholder.

(111) The date at which any person ceased to be a sharcholder.
And any company acting in contravention of this section shall incur a
pmnlty not exceeding one pound for every day during which its
default in complying with the provisions of this section shall continue,
and every director, manager, or secretary of the company knowingly
and wilfully ‘1uthousmo‘ or pornnttmﬂ‘ such contravention shall incur
a like penalty.

15. The register of sharcholders of any company registered
under this Act shall be primd facie evidence that the persons named
therein as sharcholders in such company are such shareholders, and
shall be primd fucie evidence of any other matters by this Act
directed or authorised to be inserted therein.

16. Any registered or unregistered company formed for mining
purposes prevmuqu to the passing of the Act forty-fourth Victoria
number twenty-three may, with the consent of a maJorl‘ry in number
of the sharcholders in such company, present in meeting, personally or
by proxy, if the sharcholders constituting such majority hold at least
onc-half of the issued capital of such company, and with the consent
in writing of all the creditors and persons entitled to enforce any claim
against the company (if any) be registered and incorporated under
this Aet; but in any such case the memorandum for registration
shall distinctly state the consent of such majority, and the consent in
writing of the creditors and persons entitled to enforce any such claim
as aforesaid shail be lodged with the registrar of joint stock companies
together with the memorandum for reglstlahon.

17. On the registration, under this Aet, of any such company
as mentioned in the last preceding section, all liabilities of the share-
holders for calls shall from thenceforth cease, and in the event of the
winding-up of such company the sharcholders shall not be bound to
contribute to the debts or liabilitics of the company : Provided always
that notwithstanding such registration, any person having any claim

or
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or demand in respect of any contract, act, matter, or thing which shall
have been made or happened hefore such registration, shall have the
same remedy as if such registration had not taken place, unless such
person shall have consented to the registration of the company as
aforesaid.

Any director, manager, sccretary, or agent of a commany The director,
registered under this Aet engaging workmen, or ordering goods, plant, ff%“l“i;'o"'m‘)b’lh‘l“"‘“*
or other articles or necessaries for ﬂlC purposes of the company shall company to order
do soon paper hearing the company’s name, including the words “no- ;’}‘:f}“';":‘l;ﬁ words
liability.”” And if workmen he engaged, or goods, plant or other articles * no-liability.”
or necessaries be ordered otherwise than as aforesaid, the person
engaging such workmen, or ordering such goods, plant, articles, or
necessaries shall be personally liable in the event of the company
failing to pay.

19. The calls upon shares in every company registered under callstobe due on the
this Act shall he made in such time and mamner that they shall ‘]‘l’f;i‘in‘l?;f‘l"“d”‘ "
beeome due on the seccond Wednesday in a month, and on that d: ay
onlv: Provided that if such \V(*(ln(‘&d‘w is a public holiday, 111(\’
shall become due on the next suceceding week day which 1is not ¢
public holiday. A notice shall be printed on the face of the comp:m\"\*
shave certificates stating that the day abovementioned is the day on
which calls fall due. When a call shall have been made, not less
than seven days notice of the day when it will fall duc and of the
place for payvment thereof shall he published in two daily newspapers
published in Sydney, and if the company’s registered office is situated
outside Sydncy, then also in a newspaper urculatmn‘ in the town or
district in which the company’s registered office is situated.  In
addition to the publication of such notices seven days notice ol any

:all shall be served by the company on cach sharcholder personally or
by sending the same through the post (postage prepaid) addressed 1o
such sharcholder at his address as entered in the register of share-
holders, and such notice shall speeily the amount of the call and the
time and place of payment : Provided that such notice shall be deemed
to have been duly served if posted within the Colony of New South
‘Wales not less than ten days prior to the due date of such call.

20. When a call shall have been made no subsequent call shall Fo e o be made unti
he made until after the expiration of fourteen days from the day when yrevious call becomes
the first-mentioned call shall have hecome due.

21. Any share upon which a call shall have remained unpaid {or Forfeiture of shares.
fourteen days after the due date of such call shall thercupon he ahso-

Iutely forfeited without any resolution of directors or other procecding.
Such share when forfeited shall he sold by public auction, notice whercof
shall be {Ldvu'tlsed in two daily newspapers published in Sydney, and
i the company’s registered office is sitnated outside Sy dn(‘v then also
in one issue of a newspaper circulating in the town or district in which
the company’s registered office is situated, and the last of such adver-
tisements being not less than seven days hefore the day appointed for
the sale, and every such advertisement shall state the namber in the
company’s share register of the share so forfeited, and the proceeds
shall be applied in payment of all overdue ealls unpaid thercon, and of
any expenses neeessar 11\' incurred in respect of the forfeiture, a and the
balance (if any) shall be paid to such person on his delivering to the
company the certificate representing the forfeited share, and a new
certilicate may be issued by the directors for such forfeited shave in
place of the certificate delivered to the company or held by the person
whose share has been so forfeited as aforesaid: Provided that it the
amount bid for such forfeited share shall not be sufficient to satisfy
all overdue calls unpaid therecon with such expenses as aforvesaid, the
directors of the company may refuse to sell such share, and in such case
they
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theymaysell such share in such manner as they shall think fit: Provided
further that the directors may at any time before any such forfeited
share shall have been sold annul the forfeiture thercol upon payment
of the amount of all overdue calls thercon, together with any such
expenses as aforesaid: Provided also that under this section a cale

may be made of forfeited sharcs of various sharcholders together
or in various parcels:  Provided also that in advertising any notice of
intended sale under this section of any shaves with conse cutive numbers
it shall be sufficient to state the first and last of the conseeutive numbers
as follows [numbered from ( ) to ( ) both inclusive].

22. Every company vegistered under this Act shall have a
registered office situated in this Colony to which all communications
and notices may he addressed, and if any company registered under
this Act shall carry on business without having a registered office
in this Colony such company and the manager or sceretary thercof
respectively shall he liable to a penalty not exceeding five pounds for
every day during which business shall be so carried on.

23. Service at the registered office of any company registered
under this Act of any communication or notice, or of any writ, declara-
tion, plaint, judge’s order, or other proceeding or process whatsoever in
any action, suit, proceeding, or matter, cither by leaving the same at
such office or bV sending the same through the post (1eﬂ’1st01'(‘d and
postage prepaid) addressed to the company at such oftice, shall be deemed
to be service upon the company : Provided that, in the event of there
being no registered office, the registered office or intended registered
office mentioned in the memorandum for registration shall be deemed to
be the registered office of the company for the purposes of this section.

24. Any document to be scrved by post on any company
registered under this Act shall be posted in such time asto admit of its
being delivered in the due course ol delivery within the period (if any)
prescribed for the service thercof, and in proving service of such
document it shall be suflicient to prove that such document was
properly directed, and that it was put into the post-office registered
and postage prepaid.

25. Any summons, notice, order, or proceeding 1‘0(111111110'
authentication by any company 1('0‘1%(‘1'( d under this Act shall be
sufficiently authenticated if signed l)} any director, manager, secretary,
or other authorised officer of the company, or if the name of any
director, manager, secretary, or other authorised officer of the company
is printed thereon, and no such summons, notice, order, or procecding
need be under the common seal of the company, and any such sum-
mons, notice, order, or procecding may he in writing or in print, or
partly in writing and partly in 1)1|nt Provided that this section shall
not apply to any doe uments which by this Act are to be filed or lodged
with the registrar of joint stock companies which shall he 51gnud or
authenticated as by this .\ct required, or in the absence of any such
requircment shall be signed or authenticated by the manager or
sceretary of the company.

26. Every company registered under this Act shall, at least once
in every vear, present to the sharcholders, at a general meeting of the
company, a balance-sheet in the form annexed to Table A in the Ifirst
Schedule to the Companies Act, or as near thereto as circumstances
will admit, and shall, within one month after the general meeting of
the company at which any such balance-sheet shall have been presented,
file with the registrar of joint stock companies a copy thercof. And
any company acting in contravention of this scction shall incur a
penalty not exceeding one pound for cvery day during which its default
in complying with the provisions of this scction shall continue, and every
director, manager, or secrctary of the company knowinely and wilfully
authorising or permlttlnﬂ’ such contravention shall incur a like penalty.
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27. Notice of the situation of the registered office of any Notice of change of
company registered under this Act and of any chnnﬂ‘o therein shall T registered offce.
given to the registrar of joint stock companies, and if such change
shall be from one town or district to another shall be advertised once
at least in the Gazetic and in One newspaper circulating in the town or
district from which the company’s registered office has been or is being
removed.  Until such notice is given the company shall not be deemed
to have complied with the provisions of this Aet with respect to having
a registered office.

28. The memorandum for registration may, when lodged, be rutes,
accompanied by rules signed by the persons who sign the memorandum
for registration in such form and with such provisions not inconsistent
with this Act as such persons deem expedient. The rules shall be
expressed in separate paragraphs numbered arithmetically, and the
subseribers to the memorandum for registration may 1d0pt ‘\H or any
of the provisions contained in the T ourth Sehedule to this Act.

29. Such rules when registered shall hind the company and the giect of rules.
sharcholders theveof to the same extent as it cach sharcholder had
subscribed his name and aflfixed his scal thereto, and there were in
such rules contained a covenant on the part of cach sharcholder for
himself, his heirs, exccutors, and administrators to conform to and be
bound by all the provisions contained in such rales subject to the
provisions of this Act.

30. If the memorandwn for registration is not accompaniced by Application of
rules as aforesaid, or in so far as such Tules do not exelude or modify Fourth Schedule.
the provisions conhunod in the Fourth Schedule to this Aet, the last-
mentioned provisions shall so far as the same are applicable be deemed
to be the rules of the company to the same extent and in the same
manner as if they had been expressed in rules duly signed and regis-
tered as aforesaid.

51. Subject to the provisions of this Act any company registered Power to alter rules
under this Act may from time to time Dby special resolution alter a]l by special resolution.
or any of the rules of the company, or make new rules to the exclusion
of, or in addition to, all or any of the rules of the company, and any
rules so made by special resolution shall be deemed to be rules of
the company of the same validity as if they had been orviginally

registered  with the memorandum for 1’(,\g1,s'(1’at10n, and shall be
subject in like manner to Dhe altered by any subsequent special
resolution.

32. Subject to the provisions in this Act contained, any company Increase of capital.
registered under this Act may, if authorised by its rules as oviginally
fr‘mled or as altered by sp(‘ual resolution, increase its capital by the
issuc of new shares of, and to such amount, and upon such terms as it
shall think fit.

33. Notice of the resolution for the increasc of capital shall Notice of inerease of
immediately, or so soon as practicable after the passing thereof, be @it
published in the (Fazelic, and in one or more newspaper or mewspapers
circulating in the town or distvict in which the company’s registered
office is situated ; such notice shall be in the form or to the effect of
Form A in the Third Schedule to this Act.

34. Before the allotment or issue of any new shares on an Procedure on
inerease of capital of any company registered under this Act, ten per inoreasc of capital.
centu of the contnbutum capital (1f any) vepresented by such new
shares shall be paid up fo the company in cash, and a statutory
declaration in Form B of the Third Schedule to this Act, having
annexed to it a copy of the advertised notice of resolution to increase,
shall be made by the manager or scerctary of the company, and
filed with the rwmtmr of ]omt stock companies. Upon the {iling of
such declar 1t1011 together with such other evidence (if any) as “the

registrar
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registrar of joint stock companies may require to prove that ten per
centum of the contributing capital (if any) represented by such new
shares has been paid up to the company in cash, the registrar of joint
stock companics shall issue a certificate in Form C of the Third
Schedule to this Act, and upon the signature of such certificatc but
not hefore such new shares may be allotted and issued, and such
certificate or any duplicate or duplicates thereof from time to time
issued by the registrar of joint stock companies shall be conclusive
evidence that such inercase was legally and properly made, and of the
number, amount, and nature of the new shares.

35. If the name of any person is without sufficient cause
entered in or omitted from the register of shareholders of any company
registered under this Act, the person or sharcholder aggrieved or any
sharcholder of the company or the company itself may by motion in
the Supreme Court cither in its common law or in its equitable juris-
diction, or by application to a judge thereof sitting in chambers, or in
such other manner as the court or a judge thercof may direct, apply
for an order of the court or judge that the register may be rectified,
and the court or judge may either refuse such application with or
without costs to be paid by the applicant, or may, if satisfied of the
justice of the casc, make an order for the rectification of the register,
and may dircct the company or any other party to such procecding
to pay all the costs of such a motion or application, and any damages
the party aggrieved may have sustained. The court or judge may
in any procee(hng under this seetion decide on any question relating
to the title of any person who is a party to such proceeding to have

‘his name entered in or omitted from the register, whether such
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question arises between two or more sharcholders or alleged share-
holders, or between any shareholders or alleged shareholders and the
company, and gencerally the court or judge may in any such proceeding
decide any question that it may be mnecessary or expedient to decide
for the rectification of the register or the adjustment of the rights of
the parties thereto: Provided that the court or judge may " dircet
an issue to be tried in the said court on the trial of which any
question of law may be raised for the decision of the court.

36. Any company registered under this Act may, if authorised
by its rules as originally framed, divide the shares in the capital for
the time being into several classes, and attach thercto respectively
any preferential, deferred, qualified, or special rights, privileges, or
conditions.

37. Any company registerced under this Act shall, if authorised
by its rules as originally framed, or as altered by special resolution,
have power to borrow or raisc money, and to sccurc the payment
thercof with interest and other charﬁ*e\, and also the payment of any
past debt or obligation of the company, with interest and other charges
by mortgage or charge of or upon the whole of the real and personal
property, undertaking, andrights of the company, or any part or parts
thereof, in such manner as to the company shall scem fit: Provided
that this section shall be read as subject to the provisions of section
seventy-five, and to the other provisions in this Act contained.

38. Any company registered under this Act shall, if authorised
by its rules as 01‘10'1nallv framed or as altered by qpec1al resolution,
have power to sell and dl%pOQb of, or let and demise, the whole of
the real and personal property, undeltakm;{, and rights of the company,
or any part or parts thereof, for such consideration, upon such terms
and conditions, and in such manner in cvery respect as to the
company shall secm fit, and such company may convey, transfer,
assign, or othcrwise assure the property sold to the purch‘tscr thereof,
or as such purchaser shall dircet: Provided that nothing in this

section
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scction contained shall be deemed to limit the power of any such
company to make sales ol metals, quartz, ores, or minerals, or other
produets or things in the course of such company’s business : Provided
also that cvery such company shall unless the same is expressly
negatived by its rules for the time heing have an inherent right to make
sales from time to time of such plant or stores as may not be required
in conneetion with the conduct of its business

39. A copy of the memorandum for registration of any company
registered under this Aet, and also in any ease where the company has
rules other ﬂun those in the Fourth Schedule to this Act, a copy of
the company’s rules shall he forwarded to every sharcholder at his
request, on payment of the sum of one shilling or such less sum as may
be prescribed hy the company for cach copy, and if any company shall
make default in forwarding a copy of the memorandwm for registration
and rules to a shareholder in pursuance of this section, the company so
making default shall, for each offence, incur a pen‘llty not exeeceding
one pound.

10. No corapany shall he registered under this Act under a name
identical with that by which a SUI)SIStID”‘ company is alrcady registered
or so nearly re semblingthe same as {o he caleulated to deeeive, except in
a case where such subsisting company is in the course of heing wound-
up, and testifies its consent in such manncr as the registrar of joint
stoek companies requires ; and if any company through inadvertence or
otherwise is, without such consent as aforesaid, registered by a name
identical with that by which a subsisting company is 1'00'15‘[01'0(1 or 50
nearly resembling the sane as to be (*alcnlatcd to d(‘ccn e, such first
mentioned company shall, within sueh time after heing served with a
notice by the 1'0"1st1‘11 of wmt stock companies requiring such company
so to do, as, hfnmrr regavil to the requirements of section twelve of
this Act, the registrar o joint stock companies shall deem rcasonable
change its name, and upon such change heing made the registvar of joint

stock companies shall enter the new name on the register in the place of

the former name, and shall thereafter issue certifieates under section nine
of this Act, altered to meet the circumstances of the case; but no such
alteration of name shall affeet any rights or obligations of the company
or render defeetive any legal proc ((dln”‘s instituted or to he instituted
by or against the company, and any 100‘31 proceedings may be continued
or commenced by or against the company by its new name that micht
have been continued or commenced by or wgams’f the company ]).," its
former name.

41, The shares or other interest of any sharebolder in a company
registered under this et shall he personal propcﬁ\, capable of heing
transferred in manner provided by the rules of the company, and shall
not he of the nature of real vstflto, and each share shall be distinguished
by its appropriate number.

42, Any transfer of the share of a deceased sharcholder of a
company registered under this Acet made by bis personal representative
shall, 11()t“lﬂl\t‘ll‘dlll”' that such personal ]Cl)l'(‘°€11t'1f1\ ¢ may not him-
self be a .sharcholdm', be of the same validity as if he had heen a
sh:troh()ldc at the time of the exceution of the instrument of transfer.

. No notice of any trust expressed, implied, or constructive
shall 1)0 (}ntm,( «don the register, or he receivable by the registear of joint
stock companies in the ease of companies registered under this Act.

4.1, A cevtifieate, under the common s )efll of the company, speci-
fying any shares held by any sharcholder of any company registered
under this Act shall he prind facie evidence of ‘the title of the share.
holder to the shares therein \pomh( d.

15. "The register of sharcholders, commencing from the date of
the registration of the company, shall be kept at the registered office

of

63

Copies of

memorandim and
rules to be given to

sharveholders,

Prohibition against
identity of name in
company.

Shares in company
personal property.

Transfer by personal
representative.,

No entry of trustson
register,

Certificate of shares,

Tnspection of
register.



64

Power to close
register,

Contracts, how
made.

Prospectus to specify

No. 15. 60° VIC. 1896.

No-liability Mining Companies.

of the company. Except when closed as hereinaffer mentioned, it
shall during business hours, but subject to such reasonable restric-
tions as the company in general meeting shall impose, so that not less
than two hours in each da\/ be ‘mnomted for inspection, be open to the
inspection of any sharcholder ”‘laf]S and to the inspection of any
other person on the payment of one shilling, or such less sum as the
company shall prescribe for each mspectlon, and every such sharc-
holder or other person may require a list of the names and addresscs
of the sharcholders of the company, with the number of shares held by
cach, on payment of sixpence for every hundred words required to he
copied. 1f suchinspection or list is refused, the company shall incur for
each refusala penalty not exceeding two pounds, and a further penalty
not excecding two pounds for every day during which such refusal
continues, and every director, manager, and secrct‘u'v of the company
who shall ]\nowmgly authorise or l)elnllt such refusal shall incur the
like penalty, and, in addition to the above penalty, any judge of the
Supreme Court, sitting in chambers, may by an order compel an
immediate inspection of the register.

46. Any company 1'e0‘15tered under this Act may, upon giving
notice by adv ertisement’ in some new spaper cuculatmrr in the district
in which the registered office of the company is cltua’rul close the
register of shareholders for a any time or times not exceedlng in the
whole sixty days in each year.

47. Contracts on behalf of any company registered under this
Act may be made as follows (that is to say) :—

(1) Any contract which, if made between private persons, would
be by law required to be in writing, and if made according to
English law to be under seal, may be made on behalf of the
company in writing under the common seal of the company,
and such contract may be in the same manner varied or
discharged.

(1) Any contract which, if made hetween private persons, wonld
be by law required to be in writing and signed by the
party to be charged therewith, may he made on behalf of the
company in writing, signed b\ any person acting under the
express or 1mphed fmthorltv of the company, and such con-
tract may in the same manner be varied or discharged.

(111) Any contract which, if made between private persons, would
by law be valid by parol only and not reduced into writing,
may be made by parol on behalf of the company by any
person acting under the express or implied authority of the
company, and such contract may in the same way be varied
or discharged.

And all contracts made according to the provisions herein contained
shall be effectual in law, and shall be binding upon the company
and its suceessors and all other parties thereto, their heirs, executors,
or administrators as the ease may he.

48. Every prospectus of a no-liability company, and every

dates of and names of gtice inviting persons to subscribe for shares in any no-liahility

parties to contracts.

company, shall speeify the names of the parties to and date of any
contract rclating to the formation of the company or to its C'Lpltal
property, or husiness, or to the position, pecuniary or otherwise, in
regard to the company or its promoters or vendors, of the directors,
whether provisional or otherwisce, or other officers or agents of the
company, entered into by the company or the promoters, dlrectors or
trustees thereof hefore the issue of such prospectus or notice, whether
subject to adoption by the company or otherwise ; and any prospeetus
not specifying the same shall be deemed fraudulent on the part of the
promoters, directors, and officers of the company knowingly issning
the
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the same as regards any person taking shares in the company on the
faith of such prospoctus unless he shall have had notice of such
contract.

49. Every company registered under this Act shall hold a company to Lol
general meeting within four months after its incorporation, and if meeting within fuur
such meeting is not held the company shall he liable to a penalty not portion.
exceeding two pounds a day for every day after the expiration of such
four months until the niee ting is held ; and every director, manager,
or sceretary of the company who ]\no\\mnlv authorises or 1)01'1111‘(\
such default shall be liable to the same penalts

50. Bvery company registered under this Act shall keep a Register of mort-
register of all mortgages and dmr“(‘s specilically affecting property or sees
rights of the company, and shall enter in such register in respect of
each mortgage or charge a short deseription of tho property or rights
]n()l'tf"‘l(”(,(l or charged, the amount of ¢ harge created, and the names of
the mortwawou\ or persons entitled to such charge.  If any property or
rights of the company is or are morteaged or (/]mrn’ed without such entry
as aforesaid being made, every dnu,t()r manager, or other officer of the
company who know ingly and wilf ally authorises or permits the omission
of such entry shall incur a penalty not exceeding fifty pounds. The
register of mortgages required by this section shall he open to inspee-
tion by any person at all reasonable times; and if such inspeetion is
refused, any oflicer of the company refusing the same, and every
director, manager, or seeretary of the company authorising or knowingly
and wilfully permitting such refusal shallincur a penalty not exceeding
five pounds, and a further penalty not exceeeding two pounds for every
day during which such refusal continues, and in addition to the above
penalty any judee of the Supreme Court sitting in chambers may by
order compel an immediate inspeetion of the 1'(*015t(*1'

51. A promissory-note or hill of exc hanfve shall be deemed to Prowisorynotes
have been made, drawn, accepted, or endorsed by any company bl ot eschange.
registered under this Act, if made, drawn, accepted, or endorsed in the
name of the company by any person acting under the authority of the
company, or if made, drawn, accepted, or endorsed by or on behalf or
on account of the company by any person acting under the authority
ol the company.

52. If any company registered under this Aet carries on husiness prohibition aguinst

when the number of the sharcholders is less than seven fora period of ¢ryipson busines
six months after the number has been so reduced, every person who is shareholders.
a sharcholder of such company during the time fhat it w0 carries on
business after such period of six months, and is cognizant of the fact
that it is so carrying on husiness with fewer than seven sharcholders,
shall be se V(‘mlly ]1.11)1(, for the pavmont of the whole debts of the
company contracted during such time, and may be sued for the same
without the joinder in the action or suit of any other sharcholder.

53. A general meeting of every company registered under this General meeting once
Act shall be held onee at least in every year. at least inevery yeur.

54. A resolution passed by a company registered under this Act Defnition of special
shall be deemed to be special whenever a resolution has been passed by resolution.

a majority of not less than three-fourths of such sharcholders of the
company for the time being entitled according to the regulations of
the company to vote, as shall be present in person or hy proxy (in
cases where by the rules of the company proxies are allowed), at any
eeneral meeting of which notice specifying the intention to propose
such resolution has been duly given, and such resolution has been
confirmed by a majority of such sharcholders for the time heing
entitled according to the rules of the company to vote as shall he
present in person or by proxy at a subscquent general meeting of
which notice has been duly given, and held at an interval of not less
E than
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than fourteen days nor more than one month from the date of the
meeting at which such resolution was first passed. At any meeting
mentioned in this section, unless a poll is demanded by at Jeast five
shareholders, a declaration of the chairman that the resolution has been
carried shall be deemed conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or
against the same. Notice of any mecting shall for the purposes of this
section be deemed to De duly given and the meeting to be duly held
whenever such notice is given and meeting held in manner 1)1’0%1'11)0(1
by the rules of the company. In computmﬂ* the majority under this
seetion when a poll is demanded, reference shall be had to the number
of votes to which each sharcholder is entitled by the rules of the
company.

Provision where 1o 55. In default of any rules as to voting every shareholder shall

regulationsas o haye one vote, and in default of any rules as to summoning general

various matters. . .
meetings a general meeting shall be held to be duly summoned of
which seven days notice in writing has been served on every share-
holder in manner in which notices are required to be served by the
rules in the Fourth Schedule to this Act, and in default of any rules as
to the persons to summon meetings five shareholders shall be competent
to summon the same, and in default of any rule as to who is to be
chairman of such meeting it shall be competent for any person clected
by the shareholders present to preside.

Registration of 56. A copy of any special resolution which is passed by any

special resolution. company registered under this Act shall he printed and forwarded to
the 1eg1strm' of joint stock companies and be recorded by him. If
such copy is not so forwarded within fiftcen days from the date of the
confirmation of the resolution, the company shall incur a penalty not
exceeding two pounds for every day after the expiration of such fifteen
days durmg which such copy is omitted to be forwarded, and cvery
director, manager, and secretary of the company who shall knowingly
and wilfully authorisc or permit such default shall incur the like penalty.

Copics of special 57. Where rules have been registered a copy of cvery special

resolutions to be

anmexed to miles,  T€SOlution for the time being in force shall be anncxed to or embodied
in every copy of the rules which shall be issued after the passing of such
resolution. 'Where no rules have been registered a copy of any special
resolution shall be forwarded in print to any shareholder requesting
the same on payment of one shilling, or such less sum as the company
shall direct. And if any company makes default in complying with
the provisions of this section it shall incur a penalfy not exceceding one
pound for each copy in respect of which such defanlt is made, and
every director, manager, and secrctary of the company who shall
knowingly and wilfully authorise or permit such default shall incur
the like penalty.

Appointment of 58. Any company registered under this Act may by instrument

attorney by company. iy writing under its common seal appoint any person its attorney, either
ﬂ‘enemlly or in respect of any specified matters, to act in any
place wheresoever situate, and every deed signed by such attorney on
behalf of the company, and under his seal, shall be binding on the
company and have the same effect as if it were under the common
seal of the company.

Examination of 59. The Governor with the advice of the Execcutive Council

‘i‘if;::jt‘(’;:f’mp‘my Y may appoint one or more compectent inspectors to examine into the
affairs of any company registered under this Act, and to report thereou
in such manner as the Governor with such advice may direct upon the
application of shareholders holding not less than one-fifth part of all
the shares of the company for the time being issued.

Application for in- 60. The application shall be supported by such evidence as the

e b meand  (overnor with the advice of the Exceutive Council shall re f

ported by evidence, (11111‘ € 1or

the
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the purpose of showing that the applicants have good reason for
requiring such investigation to be made, and that they are not actuated
by malicious motives in instituting the same. The Governor with such
advice may also require the applicants to give security for payment of
the cost of the inquiry before appointing any inspector or inspectors.

61. It shall be the duty of all officers and agents of the company Tuspection of books
to produce for the examination of the inspectors all books and docu- *:;;l‘t(1‘:3}“(“(‘)}‘5;‘:}‘}y°1
ments in their custody or power, and any inspector may examine upon ‘
oath the officers and agents of the company in relation to its husiness,
and may administer such oath accordingly. If any officer or agent of
the company refuses to produce any hook or document hereby divected
to be produced, or to answer any question relating to the aflairs of the
company, he shall incur a penalty not exceeding five pounds in respect
of each olfence.

62. Upon the conclusion of the examination the inspectors shall Result of examina-

report their opinion to the Governor and Tixecutive Couneil, and suely o o dedtwith.
report shall be written or printed as the Governor with the advice of
such Council dircets. A copy of such report shall be forwarded by the
Colonial Sccretary to the registered oflice of the company, and a further
copy shall at the request of the sharcholders upon whose application the
inspection was made be delivered to them or to any one or more of them.
All expenses of and incidental to any such examination as afovesaid
shall be defrayed by the shavcholders upon whose application the
mspectors were appointed, unless the Governor with the advice of the
Executive Council shall direet the same to he paid out of the assets
of the company, which he with such advice is hereby authorised to do,
in which case the same shall become a debt from the company to
such applicants, and may be recovered by process of law.

63. Any company registered under this Act may, by special Power of company to
resolution, appoint inspeetors for the purpose of examining into the "Pwmbinpectors
aflairs of the company, and the inspectors so appointed shall have the
same powers and perform the same duties as inspectors appointed hy
the Governor with the advice of the Executive Council—with this
exception—that, instead of making their report to the Governor and
¥xecutive Council, they shall make the same in such manner and 1o
such persons as the company in gencral mecting directs, and the
officers and agents of the company shall incur the same penaltics in
case of any refusal to produce any hook or document herehy required
to be produced to such inspectors, or to answer any question as they
would have incurred if such inspector had been appointed by the
Governor with the advice aforesaid.

64. A copy of the report of any inspectors appointed wnder this Report of inepectors
Act, authenticated by the seal of the company into whose affairs they ' be evidence.
have made inspection, shall be admissible in any legal proceedings as
evidence of the opinion of the inspectors in relation to any matter
contained in such report.

65. All offences under this Act made punishable by any penalty Recoveryof
may be prosccuted summarily before two or more justices of the peace. Pevlties:

66. Where a company registered under this Act is plaintill’ in Provisien as to costs
any action, suit, or other legal proceedings, any judge having juris- ™ certum caes
diction in the matter may if it appears by any credible testiniony that
there is reason to believe that if the defendant be successful in his
defence the assets of the company will be insuflicient to pay his costs,
require sullicient sceurity to be given for such costs, and may stay all
proceedings until such sccurity is given.

67. Every company registered under this Act shall cause minutes Mivutes of proceed-
of all resolutions and proceedings of general meetings of the company ;)';ﬁz“‘[‘h‘l‘}“:““ of
and of the directors or managers of the company, in cases where there )
are directors or managers, to he duly entered in books, to be {rom time

to
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to time provided for the purpose; and any such minute as aforesaid, if
purporting to be signed by the chairman of the meecting at which such
resolutions were passed, or proceedings had, or by the chairman of the
next suceceding meeting, shall be received as evidence in all legal
proceedings, and until tho contrary is proved every general meeting of
the company or meeting of directors or managers, in respect of the
proceedings of which minutes have been so made, shall be deemed to
have been duly held and convened, and all resolutions passed thereat
or proceedlnﬂ's had to have been duly passed and had, and all appoint-
ments of directors, managers, or liquidators shall be deemed to be valid,
and all acts done by such directors, managers, or liquidators shall be
deemed to be valid, and all acts done by such directors, managers, or
liquidators shall be valid, notwithstanding any defecet that may after-
wards be discovered in their appointments or qualification.

68. Whenever a resolution has been passed by two-thirds of the
sharcholders present in person, or by proxy, at a meeting of any
company registered under this Aet, all the liabilities of which shall
have been dlschfn'ﬂ“ed that the company be voluntarily wound-up, the
company may he wound- -up without resort to the court, and the company
shall in gencral meeting appoint a liquidator for the purpose of winding-
up the alfairs and dis 1'11)ut1ng the property of the company. The
company shall also in general mecting either on one oceasion or from
time to time determine the course to be pursued by the liquidator for the
purpose, and the mode of disposing of the company’s property, and the
mode of disposal of the books of the company, and may by resolution
determine the remuneration to be allowed to the liquidator for his
services in connection with the winding-up: Provided that more than
onc liquidator may be appointed by the resolution before-mentioned,
and in such event the various provisions of this Act applicable to a
liquidator shall he construed as varied accordingly.

69. Notice of every such resolution as above for the winding-up
voluntarily of any company registered under this Act, and of every
appointment of liquidator shall be filed with the registrar of joint
stock companies within fourteen days from the passing " thereof.

70. A winding-up under section sixty-eight of this Act shall be
deemed to commence at the time of the passing of the resolution
authorising such winding-up.

71. Whenever a company registered under this Act is wound-up
voluntarily the company shall, from the date of the commencement
of such winding-up, cease to carry on its business, except in so far as
may be reqmrod for the beneficial winding-up thereof, and upon the
appomfmcnt of a liquidator all the powers of the directors shall cease,
except in so far as the company in general meeting, or the liquidator,
shall sanction the continuance of such powers.

72. Where a company registered under this Act is being wound-
up voluntarily, the liquidator may exercise all the powers which, under
the Companics Act, are exercisable by an official liquidator with the
sanction of the court.

73. Where a company registered under this Act is being wound-
up voluntarily, the liquidator of the company may apply to the court
to determine any question arising in the matter of such winding-up,
or to exercise all or any of the powers (except those with r(zgard to

calls and contributorics) which the court might exercise if the company
were being wound-up under Part VIT of the Companics Act as herein-
after provided; and the court, if satisfied that the determination of such
question or the required exercise of power will be just and hencficial,
may accede wholly or partially to such application on such terms and
subject to such conditions as the court thinks fit, or it may make such
other order or decree on such application as the court thinks just.

T4,
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74. On the \\mdm“ -up of any company registered under this Distribution of
Act, whether voluntarily or under Part VIL of the Comp‘mlu Aet, the i\“}fll(‘l']‘l‘;v”l‘];“ on
\mplus assets shall e distributed among all classes of sharcholders
alike arrespeetive of the amount called up on the respeetive shares or
classes of shaves: Provided that no shareholder who shall he inarrear
in payment of any call or calls, hut whose shares shall not hiave heen
actually forfeited shall he entitled {o share in such distribution until
the amonnt owing in respeet of such call or ealls shiall have been fully
paid and satisfie «(: Trovided also that nothing herein contained <hall
prevent the distribution of such swrplus in a diflerent manner from
that herein provided, where a different mode of distribution is expressly
provided for in the rules as originally framed, or shall prevent the
holder of any share wholly or in part ‘aetually ])md m advance frem
sharing in the surplus in respect of every sue h payment.

75. In the winding-up under Part V11 of the Companies Act Application of
ol any company registere «l under this Act, the same rules shall prevail “fl',:]\',”l’,lfi':g‘f”t
and be observed as regards the vespective rights of sccured and
unsceurced credifors, and as regards the declaration and distribution of
dividends, and as vegards the proof and allowance of debts or claims
against the assets of the company, and as regards fraudulent preferences,
and as regards diselaimer by the official hqulddt(n of onerous property,
and as regards the consequences and incidents of such disclaimer as
may be in foree for the time being under the laws of bankruptey with
respecet to the estates of persons adjudged bankrupt; and for the
purposes of this secetion the presentation of a petition for winding-up
as aforesaid a company registeved under this Act shall, in the case of
such company being so wound-up, be deemed to correspond with the act

hankruptey in the case of an individual; and any conveyanee or
assienment made by any company registered under this Act of all its
estate and effeets to trustees for the benedit of all its ereditors shall be
void to all intents.

76. Where any company registered under this Act is proposed Tiquidator may
to be or is in the course of l)(mv wound-up altogether \()luuhml\,:‘f,i,;}:{,.:'j}‘,'f,: for <ale
and the whole or a portion of its husiness or pmputy is proposed to of property of
he transferred ov sold fo another company incorporated under this or "™
any other Aet, the liquidator of the first-mentioned company may,
with the sanetion of a special resolution of the company by whom he
wis appointed, conferring cither a general authority on the liquidator
or an authoutv m 1(‘~p((t of any partmula' arrangenent, receive in
compensation or part ('ompcnwtlon for such transfer or salc shares,
dchentures, policies, or other like interests in such other company for
the purposce of distribution amongst the members of the company being
wound-up, or may enter info any other arrangement whereby thio
sharcholders of the company being wound-up, may, in lieuw of receiving
cash shares, debentures, 1)()11(,10s or other like interests, or, in addition
thereto, parhupatc in the profits of or receive any other benefit from
the purchasing company, and any sale made or arrangement entered
into by the liquidator in pursuance of this section shall be hinding on
the sharcholders of the company heing wound- -up, subject to his
proviso that if any sharvcholder of the company being wound-up who
has not voted in favour of the speeial resolution passed by the company
of which he is a sharcholder at either of the mectings held for p‘lssmw
the same, expresses his dissent from any such spccml resolution in
writine ad(lw\\ml to the Iijuidator, and left at the registered oflice of
the company not later than seven days after the date oi the meeting at
which such special resolution was p assed, such dissentient sharcholder
nay require the liquidator o do one of the following things as the
hqmdator may prefer, that is to say, either to abstain from carrying
such resolution into effeet or to purchase the interest held by such

dizssentient



70 No. 15. 60° VIC, 1896.

No-liability Mining Companies.

dissentient sharcholder at a price to be determined in manner herein-
after mentioned, such purchase money to be paid before the company
is dissolved, and to he raised by the liquidator in such manner as may
be determined by special resolution.  No special resolution shall be
deemed invalid for the purposes of this section by rcason that it is
passed antecedently to or concurrently with any resolution for winding-
up the company or for appointing a liquidator, but it an order be mado
within a year for winding-up the company under Part VII of the
(Jompanms Act, such re esolution shall not be of any validity unless it
is sanctioned bv the court

Mode of determining 77. The price to he paid for the purchase of the interest of any

price. dissenticnt sharcholder may be determined by agreemcent, hut if the
parties dispute about the same, such dispute shall b settled by arbitra-
tion under and in accordance with any Act or Acts for the time being
in foree having reference to arbitration.

Cowpany deemed 78. 1t is hereby declared that a company registered under this

mregtoral com- ¢ Act is to be deemed an unregistered company within the meaning of

pany for purpose o
pindingup, under Part VII of the Companies Act for the purpose of being wound- -up
Aet. S hy the court under that Act: Provided that none of the provisions of

the Companies Act relating to contributories shall apply to a company

registercd under this Act in course of heing wound-up under that Act.

Liquidator on con- 79. As soon as the affairs of the company are fully wound-up
o e i ghe liquidator shall make up an aceount showing the mannor in which
account. such winding-up has been conducted, and the property of the company

disposed of, “and thereupon he shall call a geners al’ meeting of the
company for the purpose of having the account laid bofore the
sharcholders, and hearing any Oxplan‘lhon which may be given by the
liguidator.

Liquidator to make 80. The lignidator shall make a return to the registrar of joint

iig&‘i;‘ meeting to stock companies of such meeting having heen h(‘ld and of the
date at which the same was hdd, and on the cxpu'atlon of three
months from the date of the registration of such return the company
shall be deemed to e dissolved: Provided that in the event of no
quorum being present at any such meeting, it shall be a suflicient
compliance with this section for the liquidator to make a return that
such meeting has been duly convened.

Supreme Court may 81. The judges of the Supreme Court may as often s circum-

make rules. stances require make such rules concerning the mode of procceding
to be had for winding-up under Part VII of the Companics Act any
company registered under this Aect as may from time to time scem
necessary, but until such rules are made the rules for the time being in
force under section two hundred and twenty-one of the (/ompame
Act shall so far as the same are applicable and not inconsistent with
this Act applv to all procecdings for so winding-up such a company.

Fecs. There shall be paid to the registrar of }olnt stock companies,
mr )Sl)c(,t of the several matters mentioned in the Fifth Schedule to this
Act, the several fees therein specified, or such smaller fees as the
Governor, with the advice of the Lxccutive Council, may from time to
time direct.

SCIIEDULES.
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SCIIEDULES.

FIRST SCHEDUILE.

s s tocertify that a mining ecompany ealled ¢ no-liability” has heen duly
registered under the ¢ No-hability Mining Companices Aet, 1896, a memorandun for
registration pursuant to the said Aet having been duly lodged in the office of the vegistrar
of joint stock companies, and published in the Goveriment Gazette of the
day of , and in the newspaper of the day of
Lif any ofher newspaper mention it] nud copies of the sald Government Gazetle and
newspaper if a copy of reles bas hecn forwirded, add also « eopy of rules of the compeiny |
Lave beens duly forwarded to thesaid oflice, The date of registration of the said company
Is the iy of .

Given vider my hand this day of

A.D.

Registrar of joint stock compauics,

SECOND SCHEDULL.
Memorandumn for Registration of a No-Uiability Company.

1.) The name of the company is to be no-liability.
2.) The first place of operations (or intended operations) 1s at

) The first registered office of the company will be situated at
)
)

(et tan
P

4. The value of the company’s intended property (or property held in trust for
the company as the case may be) ineluding plant and machinery is
(5.) The amount of moncey at the credit of the ¢company or any person on its
behalf 1s and the total liability of the company or which the
company is intended to assume or undertake is
(6.) The nomial capital of the company is in shares of
each,

(7.) T'he number of contributing =hares subscribed for is
(8.) The name of the provisional {or first] manager s
(9.) Ten per centum of the contributing capital has been duly paid up ncash,
(10.) The only eontracts entered into on behalf of this compuny arc those of which
the purticulars are stated hercunder [1f the memorandum be lodyed on behalf of
a company seckiny reqistration winder the sixteenth section of the Act « state-
ment in the followiny form or fo the like effect is to be added, otherwise not.]
(11.) A majority in number of the sharcholders in the company, such majority
holding at least onc-half of the issued capital, and all the creditors of and
persons entitled to enforce any elaim against the company, have consented to
1ty neorporation as a no-liability company.
Dated this day of 18
We the persons whose names and addresses are subscribed hereby apply to register
[here insert name of company] as a no-liability company.
[ Witnesses.) [Signaturcs.]

Declaration verifying Memorandum for Registration.

1, A. B, do hereby solemmuly declare and allivn that—

(1.) 1 am the manager {or provisional manager] of the said intended company.

(2.) The above st dements are to the best of my belief and knowledge true in overy

particular,

And I make this solemn deelaration as to the matters aforesaid according to the law in
this behalf made and subject to the punishiment by law provided for any wilfully false
statement 1 any such declaration.
Deelared before me this

day of 18 . AB,

Manager [or provisional manager |,

THIRD SCHHEDULE.
Fory A,
[ Name of Company.]

1, rug undersigned, hereby give notice that an incerease in the capital of the abovenamed
company was, oun the day of , resolved on by the issuc of

new shares of cach, i addition to the shares, therctofore exixting in the
company [ 1f any of the new shares are preference shares or fully paid-up shaies or partly
puid-up shares so state, and state also the terms upon which they are Issued].

T'en
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Ten per centum of the contributing capital represented by such new shares has
been duly paid up to the company in cash [if no contributing capital is represented by
such new shares notice to so state, and this paragraph to be omitted ].

Dated this day of 18 .
A,
Manager [or Secretary].
Tory B.
I, AB, of do hereby solemnly declare and affirm that—

1. I am the manager [or sceretary] of the abovenamed company.
2. The statements contained in the annexed copy notice are, to the best of my know-
ledge and belief, true in every particular.
And T make [ follow form of statutory declaration in Second Schedule].

Tonmxr C.
Certificale of Registrai of Juint Stock Companies of increase of Cupital.
Tuis 1s to certify that an increase of capital of [rame of company] no liability by the
issue of new shares of cach in addition to the shares
theretofore existing in the company has been legally and properly made, and such new
ghares may now be allotted and 1ssued.

UIf any of the new shares are preference shares or fully paid-up or partly paid-up
shures the certificate (o so state.’

FOURTH SCITEDTULE.
Shareholders.

1. When two or more persons arve registered as the joint holders of any share or
shares any notice required by these rules to be served en a sharcholder may be served
on any of such holdery, and sueh notice shall be deemed to be served on all the helders
of the share or shares. Any one of sueh jomt holders may give effeetual receipts for
any (ll\ld(‘l\(lb payable in respeet of such shares.

The company shall be cutitled to treat the registered holder of any share a
the ;Lbso]ntc owner thereof, and accordingly shall not be hound to recognise any cqmmble
or other elaim to or interest in such share on the part of any other person save as herein
provided.

Shares.

3. The certificates for shares shail be issued under the common seal of the
company and signed by two directors, and countersigned by the manager or scerctary
or some other person appointed by the directors for that purpose.

4. Livery shareholder shall be entitled to one certiticate for the shares registered in
his name, or to several certificates cach for a part of such shares, and for the purpose of
this rule several joint holders shall be deemed one shareholder : Provided that the sum of
sixpence may be charged by the company for every certificute after the fiest in any case
where a sharcholder requires more than one certificate.

3. If any such certificate be defaced, then, upon production thereof to the
dircetors, they may order the same to be cancelled, and may issue a new certificate
in licu thereof ; and if any certificate e lost or destroyed, then, upon proof thercof to
the satisfaction of the directors, and on such indemnity as the dircetors shall deem
suflicient being given, a new certificate, in leu of the one lost or destroyed, shall be
given to the person entitled to such lost or destroyed ecertificate.

5. The certificates for shares registered in the namesx of two or more persons
may be delivered to any of such persons.

Transfer of shares.

The instrument of transfer of any share shall be signed hoth by the trans-
fvrror and transferrce ; the transferror shall be deemed to remain the holder of such
share until the name of the transfervee ix cntered in the register in respeet thereof.

8. The instrument of transfer of shares shall be in the following form, or as near
thereto as cirenmstaneces will adiit -

I, A.B, of . consideration of the sum of paid to me by C.W,
of Lheretnafter called transferiee], do hercby transfer to the said
transferree the share or shares numbered standing in my name in the register
of the , - li“lbilitv, to hold unto the said teansferree, his executors,

administrators, nnd assigns, sublect to the conditions on \\luch 1 beld tlu,
same immediately before the execution hereof ; and 1, the said transferree, do
hereby agree to take the said share or shares, suhjott to the said conditions.

As witness our hands this day of
9.
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9. Every instrument of transfer shall Dbe left at the office for registration
accompanied by a certificate of the shares to be transferred, and such other evidence (if
any) as the directors may require to prove the title of the transferror or his right to
transfer the shares.

Transmission of shares.

10. The executors or administrators of a deceased sharcholder shall be the only
persons recognised by the compauy as having any title to his or her share or shares.

11. Any person becoming enfitled to a share in consequence of the death,
insolvency, or bankruptey of any shareholder, or in consequence of the marriage
of any female shareholder, may be registered as a shareholder upon such cvidence
being produced as may {rom time to time be required by the dircetors.

12. Any person becoming entitled to a share or shares in consequence of the
death, insolvency, or bankruptey of any sharcholder, or in conscquence of the marriage
of a female shareholder, may, instead of being himself registered, elect to have some
person named by him registered ax a transferree of such share.

Calls,

13. The directors may frem time to time, subjeet to the provisions of the Act,
make such calls upon the shareholders inrespect of all moneys unpaid upon their shares
as they shall think proper: Provided always that no such call shall exceed one-tenth
of the nominal valne of the share.

14. A resolution authorising a call shall fix the amount of the call, and tho date
of its payment.

15. A call shall he deemed to have been made ab the time when the resolution of
the directors authorising such call was passed.

16. The mnotice of a call required by the Act to be given to cach sharcholder
shall specify the person to whom the call is payable.

General meetings.

17. The first general meeting of the company shall bo held at such time, not
being more than four months after the registration of the company, and at such place
as the directors shall determine.  Subsequent general meetings shall be held at such
time and place as may be preseribed by the company in general meeting, and if uo time
or place is preseribed as aforesaid, then at such time and place as the direetors shall
determine.

18. The above-mentioned general meetings xhall be ealled ordinary meetings, all
other meetings of the company shall be called extraordinary meetings.

19. The dirvectors may, whenever they shall think fit, and they shall, upon a
requisition made in writing by not less than one-twelfth in number of the sharcholders
of the company, convenc an extraordinary general meeting.

20. Any such requisition shall cxpress the object of the meeting required, and
shall be signed by the sharcholders making the same, and shall be lefv at the office of
the company. The meeting shall be convened for the purposes specified in the requi-
sition, and (if convened otherwise than by the directors) for those purposes only.

21. In case the directors shall, for fourteen days after such requisition has been
so left at the office as aforesaid, fail to convene an extraordinary meeting, to be held
within twenty-one days of such leaving, the sharebolders making the requisition, or any
other sharcholders, being not less than one-twelfth in number of the sharcholders, may
themselves convene a meeting, to be held within six weeks of the date of leaving the
requisition at the oflice as aforesald.

22. Seven clear days’ notice at the least of every general meeting, specifying the
place, day, and hour of meeting, and in case of special business the general nature of
such business, shall be given to the shareholders as hercinafter provided; but the
accidental omission to give such notice to any of the sharcholders, or the non-receipt of
such notice by any shareholder, shall not invalidate any proceedings at any such mecting.

Proceedings at general meetings.

23. The business of an ordinary meeting shall be to receive and consider the
profit and loss account, and the balance sheet and the reports of the directors and
auditors; to clect directors and other officers in the place of those retiring by rotation ;
to authorise and declare dividends, and to transact any other business which under the
rules of the company ought to be transacted at an ordinary mecting, and any business
which is brought under consideration by the report of the directors issued with the
notice convening such meeting. All other business transacted at an ordinary meeting,
and all business transacted at an extraordinary meeting, shall be decmed special.

24. No business shall be transacted at any general meeting except the declaration
of a dividend, unless a quorum of sharcholders is prescnt at the time the meeting
proceeds to business. Such quornm shall be ascertained as follows, that is to say—it
the persons who hold shares in the company at the time of the meeting do not exceed
ten 1in number the quornm shall be five; if they exceed ten there shall be added to the
number of the above quorum one for every five additional shareholders up to fifty, and
onc for every ten additional sharcholders after fifty, provided that no quorum shall in
any case exceed twenty: Provided also that in ascertaining whether a quorum is
present at any general meeting, all shareholders represented by proxy shail be counted.

25.
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25. If within half-an-hour from the time appointed for the meeting a quorum is
not present, the meeting if convened upon the requisition of shareholders shall be
dissolved, but in any other case it shall stand adjourned till the same day in the next
week at the same time and place, and notice thereof shall De given by advertisement in
a newspaper circulating in the town or district in which the registered office is situated,
and if at such adjourned meeting a quorum as hereinbefore provided 1s not present,
those shareholders who are present shall be o quorum, and may transact the business
for which the meeting was ealled.

2G. The chairman of the directers shall be entitled to take the chair at every
general meeting, or if there be no such chairman, or if at any meeting he shall not be
present within fifteen minutes after the time appointed for holding such meeting, the
sharcholders present shall choose another director as chairman, and if no director be
present, or if all the directors present decline to take the chair, then the shareholders
present shall choose one of their number to be chairman.

27. Every question submitted to a meeting shall be decided in the first instance
by a show of hands, and in the case of an equahty of votes the chairman shall, both on
the show of hands and at the poll, have a casting vote in addition to the vote or votes
to which he may be entitled as a shareholder.

28. At any general meceting unless a poll is demanded by at least three share-
holders, a declaration by the chairman that a resolution has been carried or carried by a
particular majority or lost or not carried by a particular majority, and an catry to that
effect in the books of proceedings of the company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favour of or
against such resolution.

29. If 2 poll is demanded as aforesaid, it shall be taken in such manner and at
such time and place as the chalrman of the mecting dirvects, and cither at once or after
an adjournment, and the result of the poll shall be deemed to be the resolution of the
mecting at which the poll was demanded.

30. The chairman of a general mecting may with the conmsent of the mecting
adjourn the same from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left unfinished at tho
meeting from which the adjournment took place.

31. Any poll duly demanded on the elcction of a chairman or on any question of
adjournment shall be taken at the mecting and without adjournment.

Votes of shareholders.

32. Every sharcholder shall have one vote for every share held by him up to ten,
he shall have an additional vote for every five shares beyond the first ten shares up to
one hundred, and an additional vote for every fifteen shares beyond the first hundred
shares,

33. If any shareholder is a lunatic or idiot he may vote by his committee or
other legal curator.

34. If two or more persons are jointly entitled to a share or shares the share-
holder whose name stands first on the register of shareholders as one of the holders of
such share or shares, and no other, shall be entitled to vote in respect of the same.

35. No shareholder shall be entitled to vote at any general mceting unless all
calls payable on his shares have been paid.

36. Votes may be given either personally or by proxy.

37. The instrument appointing a proxy shall be in writing or print under the
hand of the appointer or his attorney, or if such appointer be a corpomtlon under its
common seal. No person shall be appointed a proxy who is not a sharcholder in the
company and entitled to vote.

38. The instrument appointing a proxy and the power of attorney (if any)
under which it is executed shall be deposited at the office of the company not less than
twenty-four hours before the time of holding the meeting at which the person named
m such mstrument purposes to vote; but no instrument apl:ointing a proxy shall be
valid after the expiration of twelve months from the date of its execution, unless it
purports to appoint a proxy to act for the appointer during his absence from the colony.

39. Any instrument appointing a proxy shall be as nearly as circumstances will
admit in the form or to the effect following :(—

(Name of company.)

I, of in the Colony of being a shareholder in the
. No-liability, hereby appoint of my proxy to vote
for me and on my behali at the [ordinary or extraordinery] general meeting
of the company to be held on the day of , and at any
adjournment thereof [or at any meeting of the company that may be held in the
year or during my absence from the colony of New South Wales.]
As witness my hand this day of
Witness—
Directors.
40. No person shall be qualified to be a director who is not a shareholder in the
company.

41. The number of the directors shall be not less than three or more than seven

until otherwise determined by a general mecting.
42,
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42. The first divectors of the company shall be appointed by the subscribers to
the memorandum for registration, and failing and until such appointment the subscribers
to the memorandum for registration shall be the first directors of the company, and at
the fiest general meeting of the company after the incorporation of the company the
whole of the first directors of the company shall retirc from office and new dircetors
shall be clected, and at the first ordinary meeting in every subsequent year reckoned from
1st January to 1lst January once-third of the directors for the time being, or if their
11111.11)01' fsnota multiple of three, then the number nearvest to one-third (but 1ot exece ling
one-third) shall retive from oftice.

1:3. The one-third or other number as aforesaid to retire at the first gencral
meeting at which direetors are to retire shall be determined by lot; in cvery subsequent
year the one-third or other nearest number who have been longest in office shall retire.
As between two or more who have been in office an equal len"th of time the director to
retire shall, in default of agrecinent between them, be determined by lot. The length
of time a director has heen in oflice hh.‘\“ be computed from his last election or appoint-
ment w hcr(- he has previously vacated office.

A retiring director shall bo eligible for re-election.

45. The company at the general mecting at. which any directors retire in manner
aforesaid shall fill up the vacated oflices by clecting a like number of sharcholders to be
dircetors, and may {ill up other vacancies.

46, Lf at any meeting ab which an clection of directors ought to take place the
places of the 1'0t11m(r dl[‘(‘tl()l‘\ are not filled up, subject to article number twenty-five
of these prosents, the meeting shall stand adjourned till the smne day in the next week,
at such hour and place as the majority of sharcholders present at the mecting shall
decide, and if at such adjouwrned meeting the ])lacoq of the retiring directors are not
filled up, the retiring directors or such of them as have not had theie place filled up,
shall continue in offico until the ordinary meeting in the next year, and so on from time
to time until their places are filled up.

47. 'The company may by special resolution, remove any diveetor before the expiva-
tion of his peried of office, and may, by ordnmr\' resolution, appoint another qualificd
personin hix stead.  The person so appmmed shall hold office during such time only
as the director, in whose place he is appointed, would have held the samo if he hal not
been removed.

48. Any casnal vacaney occurring among the directors may be filled by the
directors, but any person so chosen shall retain his oflice only so long as the vacating
director would have refained the same if no vacancy had occurred.

49. The office of director shall be vacated—

(2) If he beeome bankrupt, or suspend payment, or assign his estate for the
henetit of his ereditors.

(M) T he be found, or declared, or become lunatie, and of unsound mind.

(¢) I he absent himself from the meetings of the directors during a period of
three calendar months without special leave of absence from the dircctors.

() If by notice in writing to the company he resign his office.

50. The continuing dircetors may act, notwithstanding any vacancy in their hody,
but so that if the number fall below the minimuin above fixed the directors shall not,
except for the purpose of filling vacaneics, act so long as the number 1s below the
minimum.

Lroceedings of divectors.

51, The directors may meet together for the despateh of business, adjourn, and
otherwise regulate theiv meetings as they think fit, and may deterniine the quorun
necessary for the transaction of business.  Until otherwise determined two direcinrs
shall form o quorum.  Questions arising at any of the mectings shall be decided by :
mujority of votes.  In case of equality of votes the chairman shall have a second or
casting vote.

52, A director may at any {ime, aml the manager or secretary shall ab the request
of any two divectors, convene a m('cbnw of directors.

53. The direclors may eleet a chuirman of their meetings and determine the period
for wlm,h he is to holil oflice, but if no such chairman is e]egtcd, or if at any mecting
the chairman is not present at the appointed time for holding the same, the dircctors
pr e.wn'l; \]I.l“ choose some one of their number to he chairman of such meeting.

All acts done by any mecting of the directors or by any person .tctmtr as a
diree tur \]1.111 notwithstanding that it Do afterwards discovered that there was some
defeet in the appointment of any sueh livectors or persons acting as aforesaid, or that
they or any of them were or was disqualified, be as valid as if every such person i
been duly appointed and was (ualified to be a divector,

Lowers of divectois.

55, The management of the business of the company shall be vested in the
directors who may exercise all such powers and do all such acts and things as may be
exercised or done by the company, and are not by these rules or by the Act dirceted or
required to be exercised or done by the company in general meeting, but subject to the
provisions of the Act and of these said rules and to any regulations from time to time
made by the company in general meeting: Provided that no regulation so made shall
invalidate any prior act of the directors which would have been valid if such regulation
had not been made. Remuneration
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Remuneration of directors.

56. The remuneration of the directors shall be determined by the company in
general meeting.

The seal.

57. The dircctors shall provide for the safe custody of the common seal, and the
said seal shall not be used except by the authority of the directors previously given, and
every instrument to which the seal is aflixed shall be signed by two directors and
countersigned by the manager or sccretary or some other person appointed by the
directors.

Dividends.

58. The directors may deelare dividends to be paid to the shareholders in pro-
portion to their shares, and dividends shall be paid on all shares alike, irrespective of
the amount paid up thereon.

59. No dividend shall be payable ¢xcept out of the profits arising from the busi-
ness of the company.

€0. The directers may, before declaring any dividend, set aside out of the profits
of the company such sum as they mway think proper as a reserve fund to meet con-
tingencies or for cqualising dividends, for repairing or maintaining the works and
machinery connected with the business of the company or any part thereof, and the
directors may invest the sum =o set apart upoun such securities as they may scleet.

61. Notice of any dividend that may have been declared shall be given to each
sharcholder in manner hercinafter provided for giving notices, and all dividends
unclaimed for four years after having been declared may be forfeited by the dircetors
for the benefit of the company.

62. The directors may deduet from the dividends payable to any sharcholder the
amount of any call payable on his shares.

63. No dividend shall bear interest as against the company.

Accounts,

64. The directors shall causc true accounts to be kept of the sums of money
received and expended by the company, and of the matter i respeet of which such
receipt and expenditure takes place, and of the assets, ercdits, and liabilities of the
company.

63. The books of account shall be kept at the registered office of the company,
and, subject to any reasonable restrictions as to time and manuer of inspecting the
same that may be imposed by the company in general meeting, shall be open to the
inspection of the sharcholders during the hours of business.

G6. At cach of the ordinary meetings the directors shall lay hefore the company
a profit and loss aceount and a balance sheet containing a summary of the property and
liabilitics of the company made up to a date not more than two calendar months beforo
the meeting from the time when the last preceding account and balance sheet were
made, or in the caxe of the first account and balance shect from the incorparation of the
company.

Audit. N

G7. Once at least in every year the accounts of the company shall he examined
and the correetness of the balance sheet ascertained by one or more auditor or auditors.

68. The anditors shall be appointed and their remuneration fixed by the company
in general meeting in each year. 1f one auditor only is appointed all the provisions
herein contained relating to auditors shall apply to him. The first auditor or auditors
may be appointed by and their remuneration fixed by the directors.

(9. Any auditor quitting oflice shall be eligible for re-clection.

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

71. The auditors shall be supplied with copies of the profit and loss account and
balancc-sheet intended to be laid before the company in general mecting ten days
at least before the meeting to which the same are to be submitted, and it shall be their
duty to examine the same, with the accounts and vouchers relating thereto, and to
report to the company in general mecting thercon.

72. The auditors shall have a list delivered to them of all books kept by the
company, and shall at all reasonable times have access to the books and aceounts of the
company, and they may examine the dircctors, manager, and officers of the company in
relation to such accounts.

Nolices.

73. Any notice may be served by the company upon any shareholder, cither
personally or by sending it through the post in a prepaid cnvelope, addressed to such
sharcholder at his address as entered in the register of shareholders.

74. All notices to be given to the sharcholders shall, with respect to any share
to which persons are jointly entitled, be given to whichever of such persons is named
first in the register of shareholders, and notice so given shell be sufficient notice to all
the holders of such share.

75.
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75. Any notice sent by post shall be deemed to have been served on the day
after the same shall have been posted, and in proving such service it shall be sullicicnt
to prove that the notice was properly addressed, and that it was pub into the post office
(postage prepaid).

FIFTI SCIIEDULE.
Fees chargeable under this Act.

£owodl
For registration of a company ... 1L 0o 0
For certifieate of registration of a cnmpa.n) e 050
For certificate of increase of capital .. e 0300
Tor any other certificate required under this Act ... . 05 0
Tor registering notice of liquidation and of appointment of llqmd.L‘(or .. 05 0
Tor 1cu1~3tmtmn of any document required by the Act to he registered or
tendered for registration (other than as hercin is spectfied) ... .. 0 5 0
Tor every search for or in connection with any memorandum for registra ation
of any ecompany, or for or in connection with any document filed having
reference 1e any company . O 1 0
Tor cvery examined copy of ¢ wny document not (‘\u‘odm«v six folios... e 0500
Tor ench additional folio after the first six folios e 004

Tor every extract from any document, por folio e 00 4




