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that creek to its confluence with the 'Waikowaiti River, and down the Waikowaiti Rive
to the sea; and on the East by the sea.

41. BRUCE, Two MEMBERS.
This electoral district is bounded on the North by the Hampden District last

defined, from the mouth of the Waikowaiti River to the confluence of the Minzionburn
and C1utha River; thence by a line to the summit of Mount Spylaw; thence down the
Spylaw Burn to its confluence with the Pomahaka River; thence on the West by the
Pomahaka River to the confluence of the Waipahi Creek; thence up the Waipahi
Creek to the confluence of the Kawera Creek; thence by a line to Otaraia Peak; thence
on the South-west by a line to Cattlin's Cone; thence by Cattlin's River to the sea;
and thence by the sea to Waikowaiti River; excepting the City of Dunedin as herein­
after defined.

42. CITY OF DUNEDIN, Two MEMBERS.
. This electoral district comprises the Town of Dunedin as original1y laid out by the
New Zealand Company, including the Town.Belt.

43. W ALI,ACE, Two MEMBERS.
This electoral district comprises that part ef the Middle Island bounded on the

North and East by the Hampden and Bruce Districts hereinbefore defined, and on other
sides by ihe sea; and also comprises Stewart's Island, and all adjacent isles.

No. XIII.
AN ACT for the Incorporation and Regulation of Joint

Stock Companies and other Associatiol)s.
[24th October, 1860.]

BE IT ENACTED by the General Assembly of New Zealand in
Parliament assembled, ~nd by the authority of the same, as

follows :-
1. The Short Title of this Act shall be" The Joint Stock Com­

pc~nie8' .Act, 1860."
2. This Act shall not apply to persons associated together for the

purpose of banking or insurance.

PART 1.
CONSTITUTION AND INCORPORATION OF COMPANIES AND ASSOCIATIONS.

Registry.
3. Seven or more persons associated for any lawful purpose may,

by subscribing their names to a memorandum of association and
otherwise complying with the requisitions of this Act in respect of
registration, form themselves into an Incorporated Company with or
without limited liability.

.4. If after the passing of this Act more than seven persons carry
on in partnership any trade or business having for its object the
procurement of gain to the partnership, then unless such persons are
included within one or both of the classes following, that is to say,-

(1.) Are registered as a Company under this Act;
(2.) Are a Company incorporated or otherwise legally constituted

by or in pursuance of some Act of the Imperial Parliament
or of the General Assembly of New Zealand or by Royal
Charter or Letters ,Patent;

Each one of the persons so carrying on business in partnership together
contrary to this provision shall be severally liable for the payment of
the. whole debts of the partnership, and may be sued for the same
without the joinder in the action or suit of any other member of the
partnership.
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5. The Registrar of Joint Stock Oompanies shall, on payment of Reg!strar to give
five shillings, issue a certificate of incorporation of any Oompany to i:~~~~~~~ti~~.
any person applying for the same, and such certificate shall be
admissible in evidence in like manner as the certificate of incorporation
hereafter directed to be given.

6. The memorandum of association
particulars, that is to say,-.-

(1.) The name of the proposed Oompany.
(2.) r:Che Province and Town of the Colony in which the

registered office of the Oompany is to be established.
(3.) The objects for which the proposed Oompany is to be

established.
(4.) The liability of the shareholders, whether it is to be limited

or unlimited.
(5.) The amount of the nominal capital of the proposed

Oompany.
(6.) The number of shares into which such capital is to be

divided and the amount of each share, subject to the
following restriction,- .

That in the case of a Oompany formed with limited liability,
and hereinafter called a limited Oompany, the word
" Limited" shall be the last word in the name of the
Company.

7. No Company shall be registered under a name identical with ~roh~bitionagains~
that bv which a subsistinO' OOll1IJany is already registered or so nearly Ide~tlty of names ~n

~ . o. .'. regIsteredCompames.
resemblmg the same as to be calculated to mIslead; and If any
Oompany through inadvertence or otherwise is registered by a name
identical with that by which a SUbsisting Company is registered, or so
nearly resembling the same as to be calculated to mislead, such first­
mentioned Company may with the sanction of the Registrar change its
name, and upon such change being made the Registrar shall enter the
new name on the register in the place of the former name, but no such
alteration of name shall affect any rights or obligations of the Company,
or render defective any legal proceedings instituted or to be instituted
by or against the Oompany, 'and any legal proceedings may be con­
tinued or commenced against the Oompany by its new name that
might have been continued or commenced against the Oompany by its
former name.

8. The memorandum of association shall be in the form marked Form of memo·
A in the Schedule hereto, or as near thereto as circumstances admit, randumofassociation.
and it shall when registered bind the Oompany and the shareholders
therein to the same extent as if each shareholder had subscribed his
name and affixed his seal thereto, or otherwise duly executed the same,
and there were in such memorandum contained on the part of himself,
his heirs, executors, and administrators, a covenant to conform to all
the regulations of such memorandum subject to the provisions of this
Act. .

9. Every subscriber of the memorandum of association shall take Shares to be taken
one share at the least in the Oompany. The number of shares taken by subscribers of
b 'b h 11 b t· . h' . h memorandum ofy each subserI er s a e se OpposIte· IS name In suc memorandum association.
of association, and upon the incorporation of the Company he'shall be
entered in the register of shareholders hereinafter mentioned as a
shareholder to the extent of the shares he has taken.

10. rrhe memorandum of association may be accompanied by or Special regula~ions
have annexed thereto or indorsed thereon articles of association signed may b~ prescnbed. . . . ' .. by artwles of
by the subscrIbers to the .memorandum. of aSSOCIatIOn, and prescrIbmg association.
regulations for the Oompany; but if no such regulations are prescribed,
or so far as the same do not extend to modify the regulations con-

tained
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tained in the table marked, B in the Schedule hereto, such last­
mentioned regulations shall so fal'as the same are applicable be
deemed to be the regulations of the Company, and shall bind the
Company and the shareholders therein to the same extent as if they
had been inserted in articles of association and such articles had been
registered.

Form and effect of II. The articles of association shall be in theform marked C in
articles ofassociation. the Schedule hereto or as near thereto as circumstances admit. They

shall when registered bind the Company and the shareholders therein
to the same extent as if each shareholder had subscribed his name and
affixed his seal thereto, or otherwise duly executed the same, and there
were in such articles contained on the part ~f himself, his heirs, execu­
tors, and administrators, a covenant to conform to all the regulations of
such articles subject to the provisions of this Act.

Use of prin~ed copies 12.' Any person signing a printed copy of, the memorandum of
and attestatlOn. association or articles of association shall be deemed to have signed

such memorandum and articles respectively, and the execution by any
person of the memorandum of association or articles of association
shall be attested by one witness at the least, and attestation by one
witness shall be essential and sufficient.

,13. 'fhe memorandum of association and articles of association
shall be delivered to the Registrar of Joint Stock Companies, who
shall retain and register the same. There shall be paid to the Registrar
of Joint Stock Companies, in respect of the several matters mentioned
in the table marked D in the Schedule hereto, the several fees therein
specified, or such smaller fees as the Governor in Council may from
time to time direct, and all fees so paid shall be paid into the receipt
of the Colonial Treasury and shall form part of the ordinary revenue
of the Colony: Provided that such fees shall not be deemed, for the
purposes of " The Surpl'lls Revenues ..dot, 1858," to be levied within
any Province of the Colony.

14. Upon any such memorandum of association, either with or
without articles of association as aforesaid, being registered, the Regis­
trar shall certify under his hand that the Company is incorporated,
and in the case of a limited Company that the Company is limited.
The subscribers of the memorandum of association, together with such
other persons as may from time to time become shareholders in the
Company, shall thereupon be a body corporate by the name prescribed
in the memorandum of association, having a perpetual succession and
a common Seal, with power to hold lands but with such pecuniary
liability on the part of the shareholders as is hereinafter mentioned.
The certificate of incorporation given by the Registrar shall be con­
clusive evidence that all the requisitions of this Act in respect of
registration have been complied with, and the date of such certificate
shall be deemed to be the date of the incorporation of the Company.

15. If the Directors of any such Company shall declare or pay
any dividend when the Company is known by them to be insolvent, or
any dividend the payment of which would to their knowledge render
it insolvent, they shall be jointly and severally liable for all the debts
of' the Company then existing and for all that shall be thereafter con-
tracted so long as they shall respectively continue in office: Provided'
always that the amount for which they shall all be so liable shall not
exceed the amount of such dividend, and that if any of the Directors
shall be absent at the time of making the dividend or dividends so
declared or paid, or shall object thereto and shall file their objection in ,
writing with the Clerk of the Company, they shall be exempted from
the said liability.

16. As soon as a certificate of incorporation has been granted by
the
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the Registrar of Joint Stock Companies, the Company may issue certi.
ficates of shares to the subscribers of the memorandum of association
and to aU other persons to whom shares may be allotted, of such
number and amount as may be prescribed by the memorandum of
association, but not of any greater number or amount. The shares so
issued shall be personal estate and shall not be of the nature of real
estate, and each share shall be distinguished by its appropriate
number.

Register of Shareholders.
17. Every Company registered under this Act hereinafter referred Register of

to as "the Oompany" shall cause to be kept in one or more books a shareholders.

register of shareholders, and there shall be entered therein the
following particulars :- ~

(1.) The names addresses and occupations (if any) of the share­
holders in the Company, and the shares held by each of
them, distinguishing each share by its number.

(2.) The amount paid on the shares of each shareholder.
(3.) The date at which the name of any person was entered in

the register as a shareholder.
(4.) The date at which any person ceased to be a shareholder in

respect of any share.
18. Once at the least in every year a list shall be made of all .A.nnuallist of.share­

persons who, on the fourteenth day succeeding the day on which the holders on register.

ordinary general meeting of the Company, or if there is more than one
ordinary general meeting in eaGh year the first of such ordinary general
meetings is held, are holders of shares in the Company, and such list
shall state the names addresses and occupations of all the persons
therein mentioned, and the number of shares held by each of them, and
shall contain a summary specifying the following particulars :-.

(1.) The amount of the nominal capital of the Company and
the number of shares into which it is divided.

(2.) The number of shares taken from the commencement of
the Company up to the date of the summary.

(3.) The amount of calls made on each share.
(4.) The total amount of calls that have been received.
(5.) The total amount of calls unpaid.
(6.) The total amount of shares forfeited.

The above list and summary shall be contained in a separate part of
the register, and shall be in the form marked E in the Schedule hereto,
Dr as near thereto as circumstances admit. Such list and summary
shall be completed within seven days after such fourteenth day as is
mentioned in this section, and a copy thereof, authenticated by the
Seal of the Company, shall forthwith be forwarded to the Registrar,
and any person may inspect and take copies of the same, subject to
the regulations under which a person is hereinafter declared to be
entitled to inspect and take copies of any documents kept by the
Registrar.

19. If any Oompany Registered under this Act makes default in Penalty on Company~
keeping a register of shareholders or in sending a copy of such list and not. keeping a proper

summary as aforesaid to the Registrar in compliance with the foregoing regIster.

rules, such Company shall incur a penalty not exceeding .five pounds
for every day during which such default continues.

20. No notice of any trust express or implied or constructive Restrictive definition
shall be entered on the register or receivable by the Company,and of shareholder.

every person who has accepted a share in a Company registered under
this Act, and whose name is entered in the register of shareholders, alid
no other person (except a subscriber to the memorandum of association

l04-voL. II. in
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in respect of the shares subscribed for by him), shall for th~ purposes
of this Act be deemed to 11e a shareholder.

21. The transfer of any share in the Oompany shall be in the form
marked F in the Schedule hereto or to the like effect, and shall be
executed both by the transferor and. transferee. The transferor shall
be deemed to remain holder of such a share until the name of the
transferee is entered in the register book in respect thereof.

22. A certificate, under the Seal of the Oompany, specifying any
share or· shares held by any shareholder shall be prima faoie evidence
of the title of the shareholder to the share or shares therein specified.

23. The amou~t of calls for the time being unpaid on any share
shall be deemed to be a debt due from the holder of such share to the
Oompany.

Inspection of register. 24. The register of shareholders, commencing from the incor-
poration of the Oompany, shall be kept at the registered office of the
Oompany hereinafter mentioned. Except when closed as hereinafter
mentioned, the register shall during busine"ss hours, but subject to such
reasonable restrictions as the Oompany may in general meeting impose
so that not less than two hours in each day be appointed for inspection,
be open to the inspection of any shareholder gratis, and to the inspec­
tion of any other person on the payment of one shilling or such less
sum as the Oompany may prescribe for each inspection, and every such
shareholder or other person may require a copy of suchreg'ister or of
any part thereof on payment of sixpence for everyone hundred words
required to be copied. If such inspection or copy is refused, the
Oompany shall incur for each refusal a penalty not exceeding two
pounds, and a further penalty not exceeding two pounds for every day
during which such refusal continues.

25. The Oompany may, upon giving notice by advertisement in
some newspaper circulating in the district in which the registered
office of the Oompany is situate, close the register of shareholders for
any time or times not exceeding in the whole twenty-one days in each
year, and the period during which the books are closed shall not be
reckoned as part of the time within which a transfer is to be
registered.

Remedy for.i~proper 26. If the name of any person is without sufficient cause entered
:~~~~:-~r;::~~~ of or omitted to be entered in the register of shareholders of any Oom­

pany, such person or any shareholder of the Oompany may, by motion
in the Supreme Oourt, apply to such Oourt for an order that the register
may be rectified, and the Oourt may either refuse such application, with
or with0"llt costs to be paid by the applicant, or it may if satisfied of
the justice of the case make an order for the rectification of the
register, and may direct the Oompany to pay all the costs of such
motion and any damages the party aggrieved may have sustained; and
if the Oompany makes default or is guilty of unnecessary delay in
registering any transfer of shares, it shall be responsible to any person
injured by such default or delay for the amount of damage he may
thereby have sustained.

Register to be 27. The register of shareholders shall be evidence of any matters
evidence. by this Act directed or authorized to be inserted therein.
Copies of 28. Oopies of the memoranduI:9- of association and articles of
:~:~r:~t~:o~Y~ion association shall be forwarded. t? every shareholder at his request on
to be given to payment of the sum of one shIllmg for each copy, or such less sum as
shareholders. may be prescribed by the Oompany, and if any Oompany makes default

in so forwarding such copies, it shall for each offence incur a penalty
not exceeding one pound.

29. Any limited Oompany may by special resolution convert
into stock any shares which have been fully paid up, and upon such

conversion

Calls a debt to
Company.

Certificate of shares.

Transfer of shares.

414
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conversion being made, all the provisions of this Act which require or
imply that the capital of the Oompany is divided into shares of any
fixed amount and distinguished by numbers, and all the provisions
which require the Oompany to keep a register of shareholders or to
make an annual list of shareholders in the register, shall ceftse as to so
much of the capital as has been so converted into stock.

30. Any Oompany that has converted any portion of its capital Oompany to give
into stock shall give notice of such conversion, specifying the shares so notice,of c,onversion

t d t th R . t· f J' t St·k O· '. 'th' fift ofcapltalmtostock.conver e ,0 e egIS rar 0 om oc ompames, Wl m een
days from the ,date of the last of the meetings at which the resolution
was passed by which such conversion Was authorized, and the Registrar
shall forthwith record the fact of such conversion. If such notice is not
given within the period aforesaid, the Oompany shall incur a penalty
not exceeding five pounds for every day during which such neglect
to give notice continues.

31. Any Oompany that has converted any portion of its capital Register of holders.
into stock shall keep, at the registered office of the Oompany, a register of stock.

of the names and addresses of the persons for the time being entitled
to such stock, and such register shall be open to inspection in the
manner and subject to the penalties in and subject to which the register
of shareholders is directed to be kept open.

32. If the name of any person is without sufficient cause entered Remedyfor~m'proper'
or omitted to be entered in the register of stock of any Oompany such entry ?l' om~sslOn of

• ' entry III reglster of
person or any holder of stock m the Oompany may apply to have the stock.

register rectified in manner directed by the twenty-sixth section hereof.
33. The Oourt may in any proceeding under the twenty-sixth Power ofOourt,

section of this Act decide on any question relating to the title of any un~er 26th ~ectlOn to,
. •••. declde on dlsputed

person who IS a party to such proceedmg to have hIS name entered m questions.

or erased from the register, whether such question arises between two
or more h6lders or alleged holders of shares or stock or between any
holders or alleged holders of shares or stock, and the Oompany and
generally the Oourt may in any such proceeding decide any question
that it may be necessary or expedient to decide for the rectification of
the register.

PART II.
MANAGEMENT AND ADMINISTRATION OF COMPANIES.

General.
34. The Oompany shall have a registered office to which all Registered office of

communications and not,ices may be addressed. If any Oompany Oompany.

registered under this Act carries on business without having such an
office, it shall incur a penalty not exceeding five pounds for every day
during which business is so carried on.

35. Notice of the situation of such registered office and of any Notice of situation
change therein shall be given to the Registrar of Joint Stock Oom- of registered office.

panies and recorded by him. Until such notice is given, the Oompany
shall not be deemed to have complied with the provisions. of this Act
with respect to having a registered office.

36. Every limited Oompany registered under this Act shall paint Publication of name·
or affix, and shall keep painted or affixed, its name on the outside of ~ a limited

every office or place in which the business of the Oompany is carried ompany.

on, in a conspicuous position, in letters easily legible, and shall have
its name engraven in legible characters on its Seal, and shall have its
name mentioned in legible characters in all notices advertisements and
other official publications of such Oompany, and in all bills of exchange
promissory notes indorsements cheques and orders for money or goods
and purporting to be signed by or on behalf of such Oompany, and in

. all
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all bills of parcels invoices receipts and letters of credit of the
Company.

Pen~ltie~ on non- . 37. If any limited Company registered under this Act does not
pubhcatIOn of name. paint or affix; and keep painted or affixed, its name in manner afore-

said, it shall be liable to a penalty not exceeding five pounds for not
so painting or affixing its name and for every day during which such
name is not so kept painted or affixed; and if any officer of such
Company or any person on its behalf uses any seal, purporting to be a
Seal of the Company, whereon its name is not so engraven as aforesaid,
or issues or authorizes the issue of any notice advertisement or other
official publication of such Company, or signs or authorizes to be
signed on behalf of such Company any bill of exchange promissory
note indorsement cheque order for money or goods, or issues or
authorizes to be issued any bill of parcels invoice receipt or letter of
credit of the Company wherein its name is not mentioned in manner
aforesaid, he shall be liable to a penalty of fifty pounds, and shall
further be personally liable to the holder of any such bill of exchange
promissory note cheque or order for money or goods for the amount
thereof unless the same is duly p'aid by the Company.

38. A general meeting of the Company shall be held once at the
least in every year.

Power ofOompany 39. Any Company registered under this Act may, in general
to a1ter.regulatio~s meeting, from time to time by such special resolution as is hereinafter
by speCIal resolutIOn. t· d It d 1 . . . l' f . dd't' tmen lOne ,a er an ma (8 new prOVIsIOns In leU 0 or In a I IOn 0

any regulations of the Company contained in the articles of associa­
tion or the table marked B in the Schedule.

40. A resolution shall be deemed to be a special resolution of
the Company whenever the same has been passed by three-fourths in
number and value of such shareholders of the Company for the time
being entitled to vote as may he present in person or by proxy (in
cases where by the regulations of the Company proxies are allowed)
at any 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 shareholders for the time being
entitled to vote as may be present in person or by proxy at a subsequent,
meeting of which notice has been duly given and held at an interval
of not less than one month nor more than three months from the date
of the meeting at which such special resolution was first passed.
Unless a poll is demanded by at least five shareholders, a declaration
of the Chairman of any such meeting as is mentioned in this section
that a special resolution has been carried shall be deemed conclusive
evidence of the fa.ct without proof of the number or proportion of the
votes recorded in favour of or against the same. Notice of any meet­
ing shall, for the purposes of this section, be deemed to be duly given '
and the meeting to be duly held whenever such notice is given and
meeting held in manner prescribed by the regulations of the Company.

41. A copy of any special resolution that is passed by any Com­
pany registered under this Act shall be forwarded to the Registrar of
Joint Stock Companies and recorded by him. If such copy is not so
forwarded within fifteen days from the date of the passing of the
resolution, the Company shall incur a penalty not exceeding two
pounds for every day after the expiration of such fifteen days during
which such copy is omitted to be forwarded. '

42. A copy of any special resoluti6n shall be given to any share­
holder on payment of one shilling or of such less sum as the Company

. may direct.
No~ice to Registr~r 43. The Company, if authorized to do so by its resolutions,may
of Increase of capItal. increase its nominal capital in manner directed by such regulations,

but
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out notice of any increase so made shall be given to the Registrar of
Joint Stock Companies within fifteen days from the date of the
passing of the resolution by which such increase has been authorized,
and the Registrar shall forthwith· record the amount of such increase.
If such notice is not given within the period aforesaid, the Company
shall incur a penalty not exceeding five pounds for every day during
which such neglect to give notice continues.

44. If any Company registered under this Act carries on Prohibition against
business when the number of its shareholders is less than seven for a ca:rrying on business

• • with less than seven
perIOd of SIX months after the number has been so reduced, then every shareholders.

person who is a shareholder in such Company during the time that it
so carries on business after such period of six months shall be
severally liable for the payment of the whole debts of the Company
-contracted during such time, and may be sued for the same without
the joinder in the action or suit of any other shareholder.

45. The Company shall cause minutes of all resolutions and Evidence of

proceedings of general meetings of the Company to be duly entered proct~edings at

in books to be from time to time provided for the purpose, and any mee mgs.

such minute as aforesaid, if signed by any person purporting to be the
Chairman of such meeting, shall be receivab!e in evidence in all legal
proceedings, and until the contrary is proved every general meeting in
l'espect of the proceedings of which minutes have beel). so made shall
be deemed to have been duly held and convened.

Legal Instruments of Oompany.
46. Contracts on behalf of any Company registered under this Contracts how made.

A.ct may be made as follows, that is to say,-
(1.) Any contract which if made between private persons

would by law be required to be in writing, and if made
according to 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. \

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

(3.) Any contract which if made between private persons would
by law be valid although made by parol only and not
reduced into writing, may be made by parol on behalf of
the 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
their successors and all other parties thereto, their heirs, executors, or
administrators, as the case may be.

IJeeds.
47. Any Company registered under this Act may, by instrument Execution of deeds

or writing under their common Seal, empower any person, either abroad.

generally or in respect of any specified matters, as their attorney, to
execute deeds on their behalf in any place not situate in the Colony,
and every deed signed by such attorney on behalf of the Company and
under his seal shall be binding on the Company to the same extent
as if it were under the common Seal of the Company.

l05-vOL. II. _ 48. A
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48. A promissory note or bill of exchange shall be deemedt0­
have been· made accepted or indorsed on behalf of any
registered under this Act if made accepted or indorsed in the
of the Company by any person acting under· the express or implied
authqrity of the Company.

49. The provisions of an Ordinance of the Governor and Legis.:.
lative Council of New Zealand, Session II., No. 10, intituled "An
Ordinance to facilitate the Transfer of Ileal Property and simplify the
Law relatin{Jthereto," shall be. deemed to apply to conveyances
mortgages and leases made by any Company registered under this Act.

Examination of Affairs of Oompany.
50. On the application of one-fifth in number and value of the

shareholders of any Company registered under this Act, the Governor
may appoint one or more competent Inspectors to examine into the
affairs of the Company and to report thereon in such manner as he
directs.

51. It shall be the duty of all officers and agents of the Company
to produce for the examination of the Inspectors all books and docu­
ments in their custody 9r power. Any Inspector may examine upon
oath the officers and agents ofthe Company in relation to its business,
and may administer such oath accordingly. If any officer or agent
refuses to produce any such book or document or to answer any
question relating to the officers of the Company, he shall incur a
penalty not exceeding five pounds in respect of each offence.

52. Upon the conclusion of the examination the Inspectors shall
report their opinion to the Governor or his delegate to be appointed as
hereinafter mentioned. Such report shall be written or printed as the
Governor directs. A copy shall be forwarded, by direction of the
Governdr, to the registered office of' the Company, and a further copy
shall, at the request of the shareholders upon whose application the
inspection was made, be delivered to them or to anyone or more of
them. All expenses of and incidental to any such examination as
aforesaid shall be defrayed by the shareholders upon whose application
the inspectors were appointed.

Power ?f Company 53. Any Company registered under this Act may in general
toappOllltInspectors. meeting appoint Inspectors for the purpose of examining into the·

affairs of the Company. The Inspector so appointed shall have the
same powers and perform the same duties as Inspectors appointed by
the Governor with this exception, that instead of making their report
to the Governor theyshall make the same in such manner and to
such persons as the Company in general meeting directs, and the'
officers and agents of the Company shall incur the same penalties in
case of any refusal to produce any book or document to such Inspectors,
or to answer any question, as they would have incurred if such
Inspectors had been appointed by the Governor.

54. A .copyof the report of any Inspectors appointed under
this Act, authenticated by the Seal of the Company into whose affairs
they have made inspection, shall be admissible as evidence in any legal
proceeding.

Governor may 55. It shall be lawful for the Governor from time to time within
~::r~~;:J'~;e~:ctions any Province, by warrant under his hand,. to delegate to a Collector of
50 and 52. Customs or other p~blic officer all or any of the powers and duties

vestedin him by sections fifty and fifty-two of this Act, and any such
delegation at his pleasure to revoke.

Result of
examination how
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Power of Inspectors.
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by Inspectors
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i

. Notices.
or notice requiring to be served upon the­

Company
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Oompany may, except in cases where a particular mode of service is
directed, be served by leaving the same at their registered office or by
giving it to any Director, Secretary, or other principal officer of the
Company.

57. Any summons notice writ or proceeding requiring authenti- .A.u~hentica.tionof
cation by the Company may be signed by any Director, Secretary, 01' notIces of Company,

other authorized officer of the Company, and need not be under the
common Seal of the Company, and the same may be in writing or in
print or partly in writing and partly in print.

Legal Prooeedings.
58. Where a limited Company is plaintiff in any action suit or !=,rovi~ionas to costs

other legal proceeding, any Judge having jurisdiction in the matter In a.c~lO~ b:ought by
'f . b d t h'· t' f:' h h . b·· certam lImItedmay, 1 It e prove· 0 IS sa IS actIOn t at t ere IS reason to elieve Companies.

, that if the defendant be successful in his defence the assets of the
Company will be insufficient to pay his costs, require sufficient security
to be given for such costs, and may stay all proceedings until such
security be given.

59. All offences under this Act made punishable by any penalty Recoveryofpenalties.

may be prosecuted summarily before two or more Justices in manner
directed by an Act of the Imperial Parliament, intituled "The Sum-
mary Oonvictions A.ot, 1848."

60. The Justices imposing any penalty under this Act may Appli<:ationof
direct the whole or any part thereof to be applied in or towards the penaltIes.

payment of the costs of the proceedings, and, subject to such direction,
all penalties shall be paid into the receipt of the Colonial Treasury as
ordinary revenue.

A.lteration of Forms.
. 61. The Governor in Council may from time to time make such Governor may alter
alterations in the forms and tables contained in the Schedule hereto as forms in Schedule.

he deems requisite. Every form or table when altered shall be
published in the New Zealand Gazette, and upon such publication
being made it shall have the same force as if it were included in the
Schedule to this Act.

PART III.
WIN DIN G - U P.

Preliminary.
62. The provisions of this Act relating to the winding-up of Application ofPart.

Companies shall apply to all Companies registered under this Act but Ill. of Act.

not to any other Companies.
63. The expression" the Court" as used in the third part of this Definition of "the

Act shall mean the Supreme Court of New Zealand, and the Court Court."

shall, in addition to its ordinary powers, have the same power. of
enforcing any orders made by it in pursuance of this Act as the
Supreme Court has in relation to matters within its jurisdiction.

64. In the event of any Company being wound up by the Court Liability of e~sting

or voluntarily, the existing shareholders shall b~ liable to contribute ;:;:~t~~eJ:b~.
to the assets of the Oompany to an amount suffiCIent to pay the debts
of the Oompany and the costs charges and expenses of winding-up the
same, with this qualification, that if the Oompany is limited, no con-
tribution shall be required from any shareholder exceeding the amount,
if any, unpaid on the shares held by him. . .

65. In the event of any Oompany other than a limited Oompany Liability off?rmer

b . d b th 0 t 1 t '1 h h shareholders m aemg woun Up y e qur. or vo u~ arI y, any person.w 0 as Company other than
ceased to be a shareholder wIthm the perIod of three years prIOr to the a ~imited Company
commencement of the winding-up shall be deemed, for the purposes of WIth respect to debts..

contribution
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contribution towards payment of the debts of the Company and the
costs charges and expenses of winding-up the same, to be an existing
shareholder, and shall have in all respects the same rights and be
subject to the same liabilities to creditors as if he had not so ceased to
be a shareholder, with this exception, that he shall not be liable in
respect of any debt of the Company contracted after the time at which
he ceased to be a shareholder.

66. In the event of any limited Company being wound up by the
Court or voluntarily, any person who has ceased to be a holder of any
share or shares within the period of one year prior to the commence­
ment of the winding-up shall be deemed, for the purposes of contribu-
tion towards payment of the debts of the Company and the costs
charges and expenses of winding-up the same, to be an existing holder
of such share or shares, and shall have in all respects the same rights
and be subject to the same liabilities to creditors as if he had not so
ceased to be a shareholder.

, 67. The winding-up shall, if the Company is wound up by the
Court, be deemed to commence at the time of the presentation of such
petition as is hereinafter required to be presented to the Court, and if
the Company is wound up voluntarily, be deemed to commence at the
time of the passing of the resolution authorizing such winding-up.

Definition of 68. Any existing or former shareholder upon whom calls are
~~~~n~~:r~~~Z ';th~ authorized to be made by the third part of this Act is hereinafter called
liability. a" Contributory," and the representatives of any deceased contributory

shall be liable in a due course of administration to the same extent as
such contributory would be liable, under the third part of this Act, if
alive.

69. For the purpose of ascertaining the liability of existing and
former shareholders as between themselves the following rule shall be
adopted, that is to say,- "

(1.) In the case of a Company other than a limited Company,
every transferee of shares shall, in a degree proportioned to
the shares transferred, indemnify the transferor against all
existing and future debts of the Company.

(2.) In the case of a limited Company, every transferee shall
indemnify the transferor against all calls made or accrued
due on the shares transferred subsequently to the transfer.

Winding-up by Oourt.
70. A Oompany may be wound up by the Court under the

following circumstances, that is tosay,-.i
(1.) Whenever the Company in general meeting has passed a

special resolution requiring the Company to be wound up
by the Court.

(2.) Whenever the OompaJ1.Y does not commence its business
within a year from its incorporation, or suspends its
business for the space of a whole year.

(3.) Whenever the shareholders are reduced in number to less
than seven.

(4.) Whenever the Company is unable to pay its debts.
(5.) Whenever three-fourths of the capital of the Company

have been lost or become unavailable.
71. A Company shall be deemed to be unable to pay its debts­

(1.) Whenever a creditor to whom the Company is indebted in
a sum exceeding fifty pounds then due has served on the
Company, by leaving the same at their registered office, a
demand under his hand requiring the Company to pay the
sum so due, and the Company have for the space of three

weeks

Liability of former
shareholders in a
limited Company
with respect to debts.
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weeks succeeding the service of such demand neglected to
pay such sum or to secure or compound for the same to the
satisfaction of the creditor.

(2.) Whenever execution issued on a judgment decree or order
obtained in any Oourt in favour of any creditor in any suit
or other legal proceeding instituted by such creditor against
the Oompany is returned unsatisfied, in whole or in part, by
the Sheriff of the district in which the registered office of
the Oompany is situate.

72. Any application for the winding-up of a Oompany shall be by
petition, and there shall be filed or lodged at the time when such
petition is presented an affidavit verifying the same. Such petition
may, in cases where the Oompany is unable to pay its debts, be
presented either by a creditor or a contributory, but where any other
ground is alleged for winding-up the Oompany, a contributory alone is
entitled to present the petition.

73. Upon the hearing of any petition presented by a creditor the
Oourt may dismiss such petition, with or without costs to be paid by
the petitioner, or it may make an order directing the Oompany, by a
day to be named in the order, to payor secure payment to the creditor
of all m.oneys that may be proved due to him, together with such costs
as the Court may direct; or the Oourtmay if it so thinks fit, on the
hearing of such petition, make an order for the winding-up the
Oompany in the first instance, or such other order as it deems just.

74. If at the expiration of the time named in such order such
payment is not made or security given, the Oourt may thereupon make
an order for winding-up the Oompany.

75. Upon the hearing of a petition presented by a contributory
the Oourt may dismiss such petition, with or without costs to be paid
by the petitioner, or it may make an order directing the Oompany to
be wound up, or such other order as it deems just.

76. After the date of such order for winding-up the ,Oompany, all
suits and actions against the Oompany shall, if the Oourt so orders, be
stayed. No Director or other officer of' the Oompanyshall, without
the sanction of the Oourt, dispose of any of the property effects or
things in action of the Oompany, and no transfer of any shares shall be
valid without the sanction of the Oourt. A copy of such order shall
forthwith be reported by the Oompany to the Registrar of Joint Stock
Oompanies, who shall make a minute thereof in his books relating to
the Company.

77. As soon as may be after making an order for winding-up the
Oompany, the Oourt shall cause the assets of the Company to be
collected and applied in discharge of its liabilities in a due course of
administration.

78. Any such conveyance mortgage delivery of goods payment
execution or other act relating to property as would, if made or done
by or against any individual trader, be deemed in the event of his
bankruptcy under any law for the time being in force in New Zealand
to have been made or done by way of undue or fraudulent preference
of any creditor of such trader, shall, if made or done by or against any
Company registered under this Act,be deemed in the event of an.·order
being made for winding-up such Oompany to have been made or done
by way of undue or fraudulent preference of such creditor of such
Oompany, and shall be invalid accordingly; and for the purposes of
this section the presentation of a petition for winding-up a Oompany
shall be deemed to correspond with the filing of a petition for adjudi­
cation of bankruptcy in the case of an individual trader; and any
conveyance or assignment made by any Oompany registered under this

l06-voL. II. Act
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79. The Oourt may, after it has made an order for winding-up
the Oompany, summon before it any person known or suspected to
have in his possession any of the estate or effects of the Oompany, or
supposed to be indebted to the Company, or any person whom the,
Oourt may deem capable of giving information concerning the trade
dealings estate or effects of the Oompany; and the Oourt may require
any such person to produce any books papers deeds writings or other
documents in his custody or power which may appear to the Oourt
requisite to the full disclosure of any of the matters which the Oourt,
thinks necessary to be inquired into for the purpose of winding-up the
Oompany; and if any person so summoned refuses to come before the
Oourt at the time appointed, having no lawful impediment (made
known to the Oourt at the time of its sitting and allowed by it), the
Oourt may by warrant authorize and direct the persons therein named
for that purpose to apprehend such person and bring him before the
Oourt for examination.

80. Where an order has been made for winding-up a Oompany,
if upon the application of the Official Liquidator hereinafter mentioned
it appears to the Oourt that there is probable cause for believing that
any contributory to such Oompany is about to quit the Oolony, or
otherwise abscond or to remove or conceal any of his goods or chattels
for the purpose of evading payment of calls, or for avoidingexamina­
tion in respect of the affa,irs of the Oompany, the Oourt may by warrant
directed to such person or persons as it thinks fit cause such contribu­
tory to be arrested, and his books papers moneys securities for moneys
goods and chattels to be seized, and him and them to be safely kept
until such time as the Court may order.

81. Any contributory who has been arrested or whose goods or
chattels have been seized under any such warrant as aforesaid may,
at any time after such arrest or seizure, apply to the Court to discharge
him from custody, or to direct the delivery to him of any books papers
moneys securities for moneys goods or chattels that may have been
seized, and the Oourt shall take such application into consideration,
and shall make such order thereon as it thinks just.

82. All calls that are authorized by the third part of this Act to
be made on a contributory, in the event of the Oompany to which he
belongs being wound up by the Oourt or voluntarily, shall be deemed
to be speciality debts due from such contributory to the Oompany.

83. r11he Oourt may examine upon oath, either by word of mouth
or upon written interrogatories, any person appearing or brought before
it in manner aforesaid concerning the trade dealings estate or effects of
the Company, and may reduce into writing the answers of every such
person and require him to sign and subscribe the same.

84. If any Director, officer, or contributory of any Oompany, for
the winding-up of which an order or decree has been made under this
Act, destroys mutilates alters or falsifies any books papers writings or
securities, or makes or is privy to the making of any false or fraudulent
entry in any register book of account or other document belonging to
the Oompany with intent to defraud the creditors or contributories of
such Oompany or any of them, every person so offending shall be
deemed to be guilty of a misdemeanour, and upon being convicted shall
be liable to imprisonment for any term not exceeding two years with
or without hard labour. .

, 85. If any attachment sequestration or execution is issued
against any Oompany by virtue whereof the estate and effects of the
Company or any of them may be attached sequestrated or taken in

execution
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execution at any time within three months next before the filing or
presentation of the petition for winding-up the Company, such attach­
ment sequestration or taking in execution shall be void in favour of the
liquidators of the Company as against the attaching sequestrating or
execution creditor, whether the same has been completely executed or
not, except that such creditor shall, if the attachment sequestration or
execution would have' been valid but for this provision, be entitled to
retain out of. any money already realized his costs of suit and of the
attachment sequestration or execution, or to proceed with the attach­
ment sequestration or execution for the purpose of realizing such costs;
but on satisfaction of such costs or on tender of the amount thereof by
the liquidators to the creditor, it shall be lawful for the liquidators to
recover from such creditor the property so attached sequestrated and
taken in execution, and the proceeds of such property or the residue
thereof as the case may be.

86. All books accounts and documents of the Company and Books o~Oompany
of the liquidators hereinafter mentioned shall, as between the con~ to be eVIdence.

tributories of the Company, be prima facie evidence of the truth of all
matters therein contained and purporting to be therein recorded.

87. 'rhe Court ma;r, at any time after making an order for Power of Oourt to

winding-up a Company, a,nd before it has ascertained the sufficiency of make calls.

the assets of the Company or the debts in respect of which the several
classes of contributories are liable, make calls on all or any of the
contributories, to the extent of their liability, for payment of all or
any sums it deems necessary to satisfy the debts of the Company and
the costs of winding it up, and it may in making a call take into
consideration the probability that some of the contributories upon
whom the same is made may partly or wholly fail to pay their re-
spective portions of the same.

88. In fixing the amount payable by any contributory he shall Manner of making a

be debited with the amount of all debts due from him to the Oompany call..

including the amount of the call, and shall be credited with all sums
due to him from the Company on any independent contract or dealing
between him and the Oompany, and the balance after making such
debit and credit as aforesaid shall be deemed to be the sum due.

89. All calls made or to be made on any shareholder or con- Oalls proveable
tributorv· shall in the event of such shareholder or contributory ~gainst bankrupts' or

• J , • •• Insolvents' estates.
becomIng bankrupt or Insolvent, be provea,ble agaInst hIS estate.

90. All moneys received under the direction of the Oourt on ~ayment of money

account of the sale or conversion of any of the assets of the Company, Into bank.

or in respect of calls made on any contributories, or of any other
matter with the exception of such balance (if any) as the Official
Liquidators may with the sanction of the Court retain in their hands
for the payment of current expense, shall be paid into such one of the
banks carrying on business in New Zealand and to the credit of such
account there as the Oourt may direct. And no moneys standing to.
such account shall be paid out by the bank except upon cheques signed
in such manner as the Oourt directs.

91. In case of any Oompany being wound up compulsorily, the Power for liquidators
liquidators may invest any moneys for the time being in their hfo'Lllds to iuvest.

or standing to their credit in any bank as aforesaid arising from such
winding-up, in such manner as the Oourt shall think fit to .direct.

92. The Oourt may at anytime after the presentation of a Power.o~Oo~rtto

petition for winding-up a Oompany, and either before or after making grant InJunction.

an order for winding-up the same, upon the application by motion
of any creditor or contributory of such Oompany, restrain further
proceedings in any action or suit against the. Oompany, or appoint
a Receiver of the estate and effects of the Oompany. It may also

by
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by notice or advertisement require all creditors to present and prove
their claims within a certain time, or be precluded from the benefit of
any distribution which may be made before such claim is proved.

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

,94. As soon as the creditors are satisfied, the Court shall proceed·
to adjust the rights of the contributories aI'llongst themselves, and to
distribute any surplus that may remain amongst the parties entitled
thereto, and for the purposes of such adjustment it may make calls on
the contributories, to the extent of their liability, for payment of such
sums as it deems necessary, and it may in making a call take into
consideration the probability that some of the contributories upon
whom the same is made may partly or wholly fail to pay their
respective portions of the same.

95. The Court may make such order as to the priority and
payment out of the estate of the Company of the costs charges and
expenses incurred in winding-up any Company as it thinks just.

Official Liquidators.
96. For the purpose of conducting the proceedings in winding-up

a Company and assisting the Court therein, there shall be appointed a
person or persons to be called an Official Liquidator or Official
Liquidators, and such appointment shall be made as follows, that is to
say,-

(1.) The Court may after requiring due security appoint such
person or persons, either provisionally or otherwise, as it
thinks fit, to the office of Official Liquidators. It may from
time to time remove any person or persons so appointed,
and fill up any vacancy occasioned by such removal or
by the death or resignation of any such appointee or
appointees. If one person only is appointed he shall have
all the powers hereby given to several Liquidators. If more
persons than one are appointed, the Court shall declare
whether any act hereby required or authorized to be done
by the Official Liquidators may be done by all or anyone
or more of such persons.

(2.) The Court shall, in the appointment of an Official
Liquidator or Official Liquidators, consult the interests of
both the creditors and contributories, and hear such creditors
or contributories as it thinks fit to hear with respect to
such appointment. It may, unless both the creditors
and contributories concur in the appointment of a single
Liquidator, appoint one or more Liquidator or Liquidators
to act on behalf of each of such parties. It may declare
that in case of difference any act may be done by a majority
of Liquidators, or it may require the Liquidators in all
cases of difference to apply to the Court. It may do
anything hereby authorized to be done either upon the
first appointment of a Liquidator or at any subsequent
stage of the winding-up; but notwithstanding anything
herein contained it shall not be obligatory on the Court
to appoint more than one Liquidator if in its discretion it
thinks that such appointment will be most conducive to
justice. 97. The



1860. 24- 0 VICTORIJE.

Joint Stook O'ompanies.

No.' 13. 425

97. The Official Liquidators or Liquidator shall be described by StyI~ and. dU,ties of

-the style of the Official Liquidators or Official J-liquidator of the OffiCIal LIqUidators.

particular Company in respect of which they or he are or is appointed,
:and not by their or his individual names or name. They or he shall
-take into their or his custody all the property effects and things in
action of the Company, and shall perform such duties in reference to
the winding-up of the Company as may be imposed by the Court.

98. The Official Liquidators shall have power with the sanction Powers of Official

-of the Court to do the following things :_ Liquidators.

(1.) To bring or defend any action suit or prosecution or other
legal proceedings, civil or criminal, in the name and on
behalf of the Company.

(2.) To carryon the business of the Company so far as may be
necessary for the beneficial winding-up of the same.

(3.) To sell the real and personal property effects and things in
action of the Company by public auction or private contract,
with power, if they think fit, to transfer the whole thereof
to any person or Compfiny or to sell the same in parcels.

(4.) To execute in the name and on behalf of the Company
all deeds receipts and other documents they may think
necessary, and for that purpose to use when necessary the
Company's Seal.

(5.) To refer disputes to arbitration.
(6.) To compromise all calls and liabilities to calls, debts and

liabilities capable of resulting in debts, and all claims
whether present or future, certain or contingent, ascer­
tained or sounding only in damages subsisting or supposed
to subsist between the Oompany and any contributory or
alleged contributory or other debtor or person apprehend­
ing liability to the Company upon 'the receipt of such
sums payable at such times and generally upon such terms
as maybe agreed upon, with power for the Liquidators to take
any security for the discharge of such debts or liabilities, and
to give comp~ete discharges in respect of all or any such
calls debts or liabilities, subject to the proviso that where an
order has been made by the, Oourt for winding-up a Oompany
compulsorily, or where an order has been made as hereinafter
provided for the continuance of a voluntary winding-up, no
such compromise shall be made except in accordance with
the directions of the Oourt, as expressed generally in any
order made by the Oourt or,as given in each particular case,
and after giving such notice to creditors or any portion of
them as the Oourt shall direct; and that where a Oompany
is being wound up altogether voluntarily no such compro­
mise shall be effected except with the sanction of a special
resolution of the Oompany, or of a general or particular
power delegated to the Liquidators by a special resolution.

(7.) 'fo prove claim rank and draw a dividend in the matter
of the bankruptcy, insolvency or sequestration of any
contributory for any balance against the estate of such
contributory, and to take and receive dividends in respect
of such balance in the matter of bankruptcy insolvency or
sequestration, as a separate debt due from such bankrupt
or insolvent, and rateably with the other separate creditors.

(8.) To draw accept make and indorse any bill of exchange or
promissory note, and also to raise upon the security of the
assets of the Oompany from time to time any requisite sum

", or sums of money, and the drawing accepting making or
l07-voL. II. indorsing



426 No. I~. 24 0 VICTORIlE. . Sess. III.
Joi1~t Stoe7c Oompanies.

Dissolution of
Company.

Power of Judges to
make rules.

Remuueration of
Official Liquidators.

Appointment of
solicitor to Official
Liquidators.

Circumstances under
which Company may
be wound lip
voluntarily.

Special Commis­
sioners for receiving
evidence.

Power of Court to
give discretion to
Official Liquidators.

indorsing of every such bill of exchange or promissory
note as aforesaid on. behalf of the Oompany shall have the
same effect with respect to the liability of such Oompany
as if such bin or note had been drawn accepted made or
indorsed by such Oompany in the course of carrying on
the business thereof.

(9.) To do and execute all such other things as may be neCes-
sary for winding-up_ the affairs of the Oompany and
distributing its assets.

99. Where the Oourt makes an order for winding-up a Oompany
compulsorily, it may if it thinks fit provide by that or any subsequent
order that the Official Liquidators may exercise any specified powers
without the intervention of the Oourt.

100. The Official Liquidators may with the approval of the
Oourt appoint a solicitor and such clerks or officers as may be neces­
sary to assist them in· the performance of their duties. There shall be
paid to such solicitor, clerks, and officers, such remuneration by way of
fees or otherwise as may be allowed by the Oourt.

101. There shall be paid to the Official Liquidators such salary or
remuneration by way of percentage or otherwise as the Oourt directs.

102. Where the affairs of the Oompany have been completely
wound up, the Oourt shall make an' order declaring the Oompany to
be dissolved from the date of such order, and the Oompany shall be
dissolv~d accordingly.

Order for diseolution 103. Any order so made shall be reported by the Official
if b? ~eported to Liquidators to the Registrar of Joint Stock Oompanies, who shall make

egIS rar. a minute accordingly, in his books, of the dissolution of such Company.
104. The Judges of the Supreme Oourt may, as often as circum­

stances require, make such rules concerning the mode of proceeding to
be had for Winding-up a Oompany in the Oourt as may from time to
time seem necessary.

Rules with respect to 105. The Judges of the Supreme Oourt may make rules specifying
fees. the fees to be paid in respect of proceedings taken under the third part

of this Act for winding-up a Oompany in the Court, and the fees so
paid shall be applied in the manner in which-fees taken in such Oourt
in ordinary proceedings are applied.

106. The Judges of the District Oourts and the Resident
Magistrates shall be Oommissioners for the purpose of taking evidence
under the third part of this Act in cases where any Oompany is wound
up by the Supreme Court, and it shall be lawful for such Oourt to refer
the whole or any part of the examination of any witnesses under the
third part of this Act to any such Oommissioner, and any such Com­
missioner, in addition to any power of summoning and examining
witnesses and requiring the production or delivery of documents and
certifying or punishing defaults by witnesses which he might lawfully
exercise as a Judge of a District Court or Resident Magistrate in a
matter within his jurisdiction, shall also have in the matter so referred
to him all the same powers of summoning and examining and requiring
the production or delivery of documents and punishing defaults by
witnesses and aHowing costs and charges and expenses to witnesses as
the Supreme Court has, and the examination so taken shall be returned
or reported to the Supreme Court in such manner as it directs.

Voluntary Winding-up of Oompany.
107. A Oompany may be wound up voluntarily,-- '

(1.) Whenever the period, if any fixed, for the duration of the
Oompany by the articles of association expires, or whenever
the event, if any, occurs upon the occurrence of which it is

provided
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(10.) As

provided by the articles of association that the Company is
to be dissolved.

(2.) Whenever the Compa;ny in general meeting has passed a
special resolution requiring the Company to be wound up

. voluntarily.
Whenever a Company· is wound up voluntarily, the Company shall
from the date of the commencement of such winding-up cease to carry
on its business except in so far as may be required for the beneficial
winding-up thereof, but its corporate state and all its corporate powers
shall, notwithstanding any provision to the contrary in its articles of
association, continue until the affairs of the Company are wound up.

108. Notice of any special resolution to wind up a Company Notice ofresolution

volunta,rily shall be given in the New Zealand Gazette. . tolwintd ~lP. . w=~~

109. The followmg consequences shall ensue upon the VOluntary Consequences of
winding up of a Oompany :- voluntary winding-

(1.) The property of the Company shall be applied in satisfac- up.

tion of its liabilities, and subject thereto shall, unless it be
otherwise provided by the articles of association, be
distributed amOng the shareholders in proportion to their
shares.

(2.) Liquidators shall be appointed for the purpose of winding­
up the affairs of the Oompany and distributing the pro­
perty.

(3.) The Company in general meeting may appoint such person
or persons as it thinks fit to be a Liquidator or Liquidators,
and may fix the remuneration to be paid to him or them.

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

(5.) When several Liquidators are appointed every power herein
given may be exercised by any two of them.

(6.) The Liquidators may, at any time after the passing of the
resolution for winding-up the Oompany, and before they
have ascertained the sufficiency of the assets of the
Company or the debts in respect of which the several
classes of contributories are liable, call on all or any of the
contributories, to the extent of their liability, to pay all or
any sums they deem necessary to satisfy the debts of the
Company and the costs of winding it up, and they may in
making a call take into consideration the probability that
some of the contributories upon whom the same is made
may partly or wholly fail to pay their respective portions
of the same.

(7.) The Liquidators shall have all powers hereinbefore vested
in Official Liquidators, and may exercise the same without
the intervention of the Court.

(8.) All books papers and documents in the hands of tlle
Liquidators shall at all reasonable times be open to the
inspection of the shareholders.

(9.) When the creditors are satisfied, the Liquidators shall
proceed to adjust the rights of the contributories amongst
themselves, and for the purposes of such adjustment they
may make calls on all the contributories, to the extent of
their liability, for any sums they may deem necessary, and
they may in making a call take into consideration the
probability that some of the contributories upon whom the
same is made may .partly or wholly fail to pay their
respective portions of the same.
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(10.) As soon as the affairs of the Company are fully wound up, '
the Liquidators shall make up an account showing the
manner in which such winding-up has been conducted and
the property of the Company disposed of, and such account
with vouchers thereof shall be laid before such person or
persons as may be appointed by the Company to inspect
the same, and upon such inspection being concluded the
Liquidators shall proceed to call a general meeting of the
shareholders for the purpose of considering such account,
but no such meeting shall be deemed to be duly held
unless one month's previous notice, specifying the tim.e
place and object of such meeting, has been published in
the New Zealand Gazette.

(11.) Such general meeting shall not enter upon any business
except the consideration of the account, but the meeting
may proceed to the consideration thereof notwithstanding
the quorum required by any regulation of the Company to
be present at general meetings is not present thereat; and
if on consideration the meeting is of opinion that the affairs
of the Company have been fairly wound up, they shall pass
a resolution to that effect, and thereupon the Liquidators
shall publish a notice of such resolution in the New
Zealand Gazette, and shall also make a return to the
Registrar of Joint Stock Companies of such resolution, and
on the expiration of one month from the date of the
registration of such return, the Company shall be deemed
to be dissolved.

(12.) If within one year after the passing of a resolution for
winding-up the affairs of the Company such affairs are not
wound up, the Liquidators shall iJl.lmediately thereafter
make up an account showing the state of the affairs and
the progress that has been made in winding-up down to
that date, and they shall add thereto a report stating the
reason why the winding-up has not been completed, and a
general meeting shall be called to consider the same, and
so on from year to year until the winding-up of the affairs
of the Company is completed.

All costs charges and expenses properly incurred in the voluntary
'winding-up of a Company, including the remuneration of the Liquida­
tors, shall be payable out of the assets of the Company in priority to
all other claims.

FowerforLiquidators 110. Where a Company is being wound up voluntarily, and the
to accept sh~res as whole or a portion of its proIJerty is about to be sold to anothera compensatIOn for '
sale of property of Company registered under this Act, the Liquidators of the first-
Company. mentioned Company may, with the sanction of a special resolution of

the Company by whom they were appointed, receive in compensation
or part compensation for'such sale shares in such other Company for
the purpose of distribution amongst the shareholders of the Company
being wound up, or may enter into any other arrangement whereby
the shareholders of the Company being wound up may, in lieu of
receiving cash or shares or in addition thereto, participate in the profits
of or receive any other benefit from the purchasing Company; and any
sale made or arrangement entered into by the Liquidators in pursuance
of this section shall be binding on the shareholders of the Company
being wound up, subject to this proviso, that if any shareholder in the
Company being wound up, who has not voted in favour of the special
resolution passed by his Company at either of the meetings held for
passing the same, expresses his dissent from any such special resoluti~n

In
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in writing, addressed to the Liquidators or one of them, and left at the
registered office of the Oompany not later than seven days after the
date of the last of the meetings at which such special resolution was
passed, such dissentient shareholder may require the Liquidators to do
such one of the following things as they may prefer, that is to say,
either to abstain from carrying such resolution into effect or to
purchase the shares held by the dissentient shareholder or shareholders
at such price as may be agreed upon or settled by arbitration, such
purchase money to be paid before the Company is dissolved, and to be
raised by the Liquidators in such manner as may be determined by
special resolution.

Ill. In the case of a Oompany being wound up voluntarily, the Power of Liquidators

Liquidators may from time to time during the continuance of such ~~e~~~~~~neral
winding-up summon general meetings of the Company for the purpose
of obtaining the sanction of the Oompany by a special resolution, or
for such other purposes as they think fit.

112. Where a Company is being wound up voluntarily, the ~owerforLiqu.ida~ors

Liquidators may apply to the Court by' I)etition motion or the presenta- m voluntarywmdmg-
. ' up to apply to Court

~ion of a special case or in such other manner as the Oourt may direct, for aid,

to determine any question arising in the matter of such winding-up, or
to exercise as respects the enforcing any calls or in respect of any
other particular matter all or any of the powers which the Oourt might
exercise if the Oompany were being wound up compulsorily; and the
Court, if satisfied that the determination of such question or the
required exercise of power will be just and beneficial, may accede
wholly or partially to such application,upon such terms and subject to
such conditions as the Court thinks fit, or it may make such other
order on such application as the Oourt thinks just.

113. Where a Company is being wound up voluntarily, if it Prosecution of
appear to' the Liquidators conducting such windiuO'-up that any past deliJ?-quent Direotors

., • • b &0. III case of volun-
or eXlStmg DIrector, Manager, pubhc officer, or member of such tary winding-up.

Company, has been guilty of any offence in relation to the Company
for which he is criminally responsible, it shall be lawful for the
Liquidators, with the previous sanction of the Oourt, to prosecute such
offender, and all expenses properly incurred by them in such prosecu-
tion shall be payable out of the assets of the Oompany in priority to all
other liabilities.

114. Where a Company is in course of being wound up volun- Power of Court to
tarily, and proceedings are taken for the purpose of having the same adopt proceedings

wound up by the Court, the Oourt may if it think fit, notwithstanding ~fnd~~~~~~~Y
that it makes an order directing the Oompany to be wound up by the
Court, provide in such order or in any other order for the adoption of
all or any of the proceedings taken in the course of the voluntary
winding-up. It may also, instead of making an order that the Oompany
should be altogether wound up by the Oourt, direct that the voluntary
winding-up should continue, but subject to such supervision of the
Court, and with such liberty for creditors contributories or others to
apply to the Oourt, and generally upon such terms and subject to such
conditions as the Court thinks just.

115. A. petition to the Court, praying wholly or in part that a Petition for
voluntary winding-up may continue subject to the supervision of the continuance.of.

C t 1 11 .(.' th f .. ., d' t' 'th 0 t voluntarywmdmg-uj:>our', s la .lor e purpose 0 gIVIng. JUrIS Ie IOn to . e our over subjeottosupervision.

actions and over the appointment of a Receiver be deemed to be a
petition for winding-up the Company by the Oourt, and in determining
whether a Oompany is to be wound up altogether compulsorily or under
the provisions of the one hundred and fourteenth section of this Act,
the Oourt may have regard to the wishes of the majority in number
and value of the creditors as proved to it by any sufficient evidence.

lOS-VOL. II. 116. Where
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116. Where any order is made by the Oourt in pursuance of the
said one hundred and fourteenth section for the continuance of a
voluntary winding-up, the Oourt may in such order or in any sub­
sequent order appoint an additional Liquidator or Liquidators, and any
Liquidator or Liquidators so appointed by the Oourt shall have the
same powers be subject to the same obligations and in all respects'
stand in the same position as if he or they had been appointed by the
Oompany. The Oourt may from time to time remove any Liquidator
or Liquidators so appointed by the Oourt, and fill up any vacancy
occasioned by such removal or by the death or resignation of any such
Liquidator or Liquidators. The Oourt shall, in the appointment of a
Liquidator or Liquidators. under this section, consult any ereditor or
classes of creditors it may think expedient to consult for the purpose of
ascertaining what appointments are most for the interest of the
creditors,

Effect of order of . 117. Where any order is made by the Oourt in pursuance of the
Cou;t under the Sald said one hundred and fourteenth section for the continuance of a
sectIOn 114. 1 . d' h L' 'd '. d d hvo untary wm mg-up, t e lqm ators appomte to con uct sue

winding-up may, subject to any order made by the Court, exercise all
powers given to them without the intervention of the Oourt in the
same manner as if the Oompany were being wound-up altogether
voluntarily; but, save as aforesaid, any order made by the Oourt in
pursuance of the said one hundred and fourteenth seetion for the
continuance of a voluntary winding-up shall.for all purposes, including
the application of any provisi<;m relating to fraudulent preference, be
deemed to be an order of the Oourt for winding-up the Oompany by
the Oourt, and shall confer full authority on the Oourt to make calls
and to enforce calls made by. the Liquid"ators and to exercise all other
powers which it might have exercised of its own motion or on the
application of the Official Liquidators if an 'order had been made for
winding-up the Oompany altogether by the Court.

118. Where an order has been made for winding-up a Company
compulsorily, or where an order has been made in pursuance of the said
one hundred and fourteenth section for the continuance of a voluntary
winding-up, the Oourt may make such order as it thinks just as to the
inspection by the creditors and contributories of books and papers of
the Oompany, and such books and papers may be inspected by creditors
or contribu~orjes in eonformity with such order of the Oourt, but not
further or otherwise.

119. Where an order has been made in pursuanee of the said one
hundred and fourteenth section for the continuance of a voluntary
winding-up, and such order is afterwards superseded by an order
directing the Oompany to be wound up compulsorily, the Court may,
in such last-mentioned order or in any subsequent order, appoint the
Voluntary Liquidators or any of them either provisionally oJ' perma­
nently and either with or without the addition of any other persons to
1;>e Official Liquidators.

120. Where an order has been made for winding-up a Oompany
compulsorily, or where an order has been made in pursuance of the said
one hundred and fourteenth section for the continuance of a voluntary
winding-up, the liquidators may, with the sanction of the Court and
upon such notice to creditors as to the Oourt shall seem fit, at any
stage of the winding-up pay any classes of creditors in full or make
such other arrangement with creditors as the Oourt may sanction; and
any general or partial scheme of liquidation, if approved of by the Oourt,
shall be binding on all the creditors and contributories of the Oompany.

Power of Oomp~ny 121. Where a Oompany is being wound up altogether voluntarily,
!o fil,l up vacanCIes or is being wound up subiect to the provisions of the said one hundred
III LiqUidators. .I

and
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:and fourteenth section, the Company in general meeting may fill up
any vacancy occasioned by the death or resignation of any Liquidator
,or Liquidators appointed by the Company.

122. Where any order is made for winding~up a Company com- Pr~secution o.f
pulsorily, or for the continuance of a voluntary winding-up subject to ~ehnquentDlreetors
th . . f th 'd h d d d.{> h t' 'f' mthe case of. e prOVISIOnS 0 . e Sal one un re an· iourteent sec lOn, I It compulsory or
appear in the course of such winding-up that any' past or existing continuance.of.. .. . voluntary wmdmg-
DIrector, Manager, publIc officer, or member of such Company has been up.
guilty of any offence in relation to the Company for which he is
criminally responsible, the Court may, on the application of any person
interested in such winding-up or of its own motion, direct the Official
Liquidators or .the Liquidators (as the case may be) to institute and
conduct a prosecution orprosecutions for such offence, and to order the
costs and expenses to be paid out of the assets of the Company.

123. If the Liquidators make default in reporting to the Registrar, Penalty on
in the case of a Company being wound up by the Court the order Liqui~ators.not .. ..' reportmg dissolutIOn
declarmg the Company to be dIssolved, and m the case of a Company of Oompany to
being wound up voluntarily the resolution declaring the Company to Registrar.
have been fairly wound up, they shall be liable to a penalty not exceed-
ing five pounds for every day during which they are so in default, and
moreover shall not while so in default be entitled to recover any com-
pensation for their services as Liquidators.

124. If at the expiration of twelve months from the date of the Remedy for
dissolution of any Company that has been wound up there remain in ~iqui~atol'shaving. . . mtheir hands
the hands of the LiqUIdators any money shares or other property WhICh undistributed assets
they have been unable, by reason of the absence or death of any persons of the Oompany.
entitled thereto or for any other reason, to distribute amongst the parties
;so entitled, the Liquidators shall be deemed to be trustees of such
moneys shares or other property, and shall only pay or transfer such
moneys shares or other property in such manner as the Supreme
Court may from time to time direct, upon petition in a summary way,
,or otherwise, as the Court shall think fit.

125. frhe voluntary winding-up of a Compan;y shall not prejudice Saving of rights of
the right of any creditor of such Company to institute proceedings for creditors.
the purpose of having the same 1yound up by the Oourt.

PAI-tT IV.
Begistmtion Office.

126. The registration of Oompanies shall be conducted as follows, Oonstitution of
that is to say,- Registration Office.

(1.) The Governor may from time to time appoint sU,ch
Registrars, Assistant Registrars, Clerks, and servants as he
may think necessary for the registration of Companies
under this Act, and remove them at pleasure.

(2.) The Governor may make such regulations as he thinks fit
with respect to the duties to be performed by any such
Registrars, Assistant Registrars, Clerks, and servants as
aforesaid.

(3.) The Governor may from time to time determine the place
or places at which offices for the registration of Companies
are to be established.

(4.) The Governor may from time to time direct a seal or seals
to be prepared for the authentication of any documents
req,:ired for or connected with the registration of Com­
pames.

(5.) Every person may inspect the documents kept by the
Registrar of Joint Stock Companies, and there shall be paid
for such inspection a fee of one shilling for each inspection,

and
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(6.)

and any persOn may require a copy or extract of any
document or any part of any document to be certified by
the Registrar, and there .shall be paid for such certified copy
()f .extract a fee of sixpence for each folio of such copy or
extract, and such certified copy shall be prima facie
evidence of the matters therein contained in all legal
proceedings whatever.
There shall be paid to any Registrar, Assistant Registrar,
Clerk, or servant that may hereafter be employed in the
registration of Joint Stock Companies such salary as the
Governor may direct out of any moneys duly appropriated
for the purpose by the General Assembly.

SCHEDULE.

FORM A.
ME~fORANDU:M OF ASSOCIATION OF "THE 'WELLINGTON STEAU NAYIG.A.TION COUPANY

(LIUITED)." "

1st. The name of the Company is" The Wellington Steam Navigation Company
(Limited)."

2nd. The registered office of the Company is to be establ~"shed in the Province of
Wellington.

3rd. The. objects for which the Company is established are" The conveyance of
passengers and goods in ships or boats between such places as the Company may from
time to time determine, and the doing all such other things as ar"e incidental or conducive
to theattainment of the above objects."

4th. The liability of the shareholders is " limited."
5th. The nominal capital of the Company is ten thousand pounds, divided into one

thousand shares of ten pounds each.
vVe the several persons whose names and addresses are subscribed are desirous of

being formed into a Oompany in pursuance of this memorandum of association, and we
respectively agree to tal~e the number of shares in the capital of the Oompany set
opposite our respective names :-

Names and Addresses of Subscribers.
Number of Shares taken

by each Subscriber.

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

, in the Province of

" "
" "

" "
"
" "
" "

Total shares taken

10
15
15
10

,5
15
10

80

Dated the 2nd day of December, 1860.
Witness to the above signatures,

A.C.S.,
Lambton Quay, Wellington.

3. A: call

TABLE B.
REGULATIONS FOR MANAGEUENT OF THE COUPANY.

Sha1'8S.

1. No person shall be deemed to have accepted any share in the Company unless
he has testified his acceptance thereof, by writing under his hand, in such form as the
Company from time to time directs.

2. The Company may from time to time make such calls upon" the shareholders in
respect of all moneys unpaid on their shares as they think fit, provided that twenty-one
days' notice at least is given of each call; and each shareholder shall be liable to pay the
amount of calls so made to the persons and at the times and places appointed by the
Company.



1860. 24 0 VICTORllE.

Joint Stock Oompanies.

No. 13. 433

3. A call shall be deemed to have been made at the time when the resolution
authorizing such call was passed.

4. If before or on the day appointed for payment any shareholder does not pay the
amount of any call to which he is liable, then such shareholder shall be liable to pay
interest for the same at the rate of eight pounds per cent. per annum from the day
appointed for the payment thereof to the time of' the actual payment.

5. The Company may, if they think fit, receive from any of the shareholders willing
to advance the same all or any part of the moneys due upon the respective shares beyond
the sums actually called for, and upon the moneys so paid in advance, or so much thereof
as from time to time exeeeds the amount of the calls then made upon the shares in
respect of which such advance has been made, the Company may pay interest at such
rate as the shareholder paying such sum in advance and the Company agree upon.

6. If several persons are registered as joint holders of any share, anyone of such
persons may give effectual receipts for any dividend payable in respect of the share.

7. The Company may decline to register any transfer of shares made by a share­
holder who is indebted to them.

8. Every shareholder shall, on payment of such sum not exceeding one shilling as
the Company may prescribe, be entitled to a certificate under the common Seal of the
Company specifying the share or shares held by him and the amount paid up thereon.

9. If such certificate is worn out or lost, it may be renewed on payment of the sum
of one shilling.

9A.. The transfer books shall be closed during the fourteen days immediately pre­
ceding the ordinary general meeting in each year.

Transmission of Shares.
10. The executors or administrators of a deceased shareholder shall be the only

persons recognized by the Company as having any title to his share.
11. Any person becoming entitled to a share in consequence of the death bank­

ruptcy or insolv~ncy of any shareholder, or in consequence of the marriage of any female
shareholder, or in any way other than by transfer, may be registered as a shareholder upon
such evidenc.e being produced as may from time to time be required by the Company.

12. Any person who has become entitled to a share in any way other than by
transfer may, instead of being registered himself, elect to have some person to be named
by him registered as a holder of such share.

13. The person so becoming entitled shall testify such election by executing to his
nominee a deed of transfer of such share.

14. The deed of transfer shall be presented to the Company, accompanied with such
evidence as they may require to prove the title of the transferor, and thereupon the
Company shall register the transferee as a shareholder.

Forfeiture of Shares.
15. If any shareholder fails to pay any call due on the appointed day, the Company

may at any time thereafter, during such time as the call remains unpaid, serVe a notice
on him requirin'g him to pay such call, together with any interest that may have accrued
by reason of such non-payment.

16. The notice shall name a further day, and a place or places, being a place or
places at which calls of the Company are usually made payable, on and at which such
call is to be paid. It shall also state that, in the event of non-payment at the time and place
appointed, the shares in respect of which such call was made will be liable to be forfeited.

17. If the requisitions of any such notice as aforesaid are not complied with, allY
share ill respect of which such notice has been given may be forfeited by a resolution of
the Directors to that effect.

18. Any shares .so forfeited shall be deemed to be the property of the Company, and
may be disposed of in such manner as the Company thinks fit.

19. Any shareholder whose shares have been forfeited shall notwithstanding be liable
to pay to the Company all calls owing upon such shares at the time of the forfeiture.

Inm'ease in Oapital.
20. The Company may, with the sanction of the Company previously given in general

meeting, increase its capital.
21. Any capital raised by the creation of new shares shall be considered as part

of the original capital, and shall be subject to the same provisions in all respects, whether
with reference to the payment of calls or the forfeiture of shares on non-payment of calls
or otherwise, as if it had been part of the original capital.

General ~Ieetings.

22. The first general meeting shall be held at such time, not being more than twelve
months after the incorporation of the Company, and at such place, as the Directors may
determi~e. .

23. Subsequent general meetings shall be held at such time and place as 'may be
prescribed by the Company in general meetings, and if no other time or place is
prescribed, a general meeting shall be held on the first Monday in l<'ebruary in every
year, at such place as may be determined by the Directors.

l09-vOL. II. 24. The
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24. The above-mentioned general meetings shall be called ordinary meetings; all
other general meetings shall be called extraordinary.

25. The Directors may, whenever they think fit, and they shall, upon a requisition
made in writing by any number of shareholdel's holding in the aggregate not less than
one-fifth part of the shares of the Company, convene an extraordinary general meeting.

26. Any requisition so made by the shareholders shall express the object of the
meeting proposed to be called, and shall be left at the registered office of the Company.

27. Upon the receipt of such requisition the Directors shall forthwith proceed to
convene a general meeting. If they do not proceed to convene the same within twenty­
one days from the date of the requisition, the requisitionists or any other shareholders
holding the required number of shares may themselves convene a meeting.

28. Seven days' notice at the least, specifying the place, the time, the hour of
meeting, and the purpose for which any general meeting is to be held, shall be given
by advertisement or in such other manner (if any) as may be prescribed by the Company.

29. Any shareholder may, on giving not less than three days' previous notice, submit
any resolution to a meeting beyond the matters contained in the notice given of such
meeting. ,

30. The notice required of a shareholder shall be given by leaving a copy of the
resolution at the registered office of the Company.

31. No business shall be transacted at any meeting, except the declaration of a
dividend, unless a quorum of shareholders is present at the commencement of such
business, and such quorum shall be ascertained as follows, that is to say,-If the snare­
holders belonging to the Company at the time of the meeting do not exceed ten in
number, the quorum shan be five ;' if they exceed ten, there shall be added to the above
quorum one for every five additional shareholders up to fifty, and one for every ten
additional shareholders after fifty, with this limitation, that no quorum shall in any case
exceed forty.

32. If within one hour from the time appointed for the meeting the required number
of shareholders is not present, the meeting, if convened upon the requisition of the share­
holders, shall be dissolved. In any other case it shall stand adjourned to the following
day at the same time and place, and if at such adjourned meeting the required number of
shareholders is not present, it shall be adjourned sine die.

33. The Chairman (if any) of tIre Board of Directors shall preside as Chairman at
every meeting of the Company.

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

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

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

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

Votes of Shareholders.
38. Every shareholder shall have one vote for every share up to ten. He shall have

an additional vote for every five shares beyond the first ten shares up to one hundred,
and an addititional vote for every ten shares held by him beyond the first one hundred
shares.

39. If any shareholder is a lunatic or an idiot he may vote by his committee, and if
any shareholder is a minor he may vote by his guardian, or anyone of his guardians if
more than one.

40. If one or more persons are jointly entitled to a share or shares, the person
.whose name stands first in 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.

41. No shareholder shall be entitled to vote at any meeting unless all calls due from
him have been paid, nor until he shall have been possessed of his shares three calendar
months, unless such shares shall have been acquired or shall have come by a bequest, or
by m,trriage, or by succession to an intestate's estate, or by any deed of settlement
after the death of any person who shall have been entitled for life to the dividend of such
shares.

42. Votes may be given either personally or by proxies. A proxy shall be appointed .
in writing under the hand of the appointor, or, if such appointor is a Corporation, under'
the common seal.

43. No person shall be appointed a proxy who is not a shareholder, and the instru­
ment appointing him shall be deposited at the registered office of the Company not less
than forty-eight hours before the time of holding the meeting at which he proposes to

vote r
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vote; but no instrument appointing a proxy shall· be valid after the expiration of one
month from the date of its execution.

Directors. \
44. The number of the Directors and the names of the first Direct01's shall be deter­

mined bv .the· subscribers of the memorandum of association.
45.• Until Directors are appointed, the Bubscribers of the memorandum of association

shall for all· the purposes of this Act be deemed to be Directors.

Powers cif Directors.
46. The business of the Company sh~ll be managed by 'the Directors, who may

exercise all such powers of the Company as are not by this Act or by the articles
of association (if any) declp,red to be exercisable by the Company in general meeting,
subject nevertheless to any regulations of the articles of association, to the provisions of
this Act, and to such regulations, being not inconsistent with the aforesaid regulations
or provisions, as may be prescribed by the Company in general meeting; but no regula­
tioll made by the Company in general meeting shall invalidate any prior act of the
Directors which would have been valid if such regulation had not been made.

Disqualification of Directors.
47. The office of Director shall be vacated-

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

Company.
If he participates in the profits of any works done for the Company.

But the above rules shall be subject to the following exceptions: that no Director shall
vacate his office by reason of his being a shareholder in any incorporated Company
which has entered into contracts with or done any work for the Company of which he is
Director; nevertheless he shall not vote in respect of such contract or work, and if
he does so vote his vote shall not be counted, and he shall incur a penalty not exceeding
twenty pounds.

Botat'ion of Directors. ,
48. At the first ordinary meeting after the incorporation of the Company, the whole

of the Directors shall retire from office; and at the first ordinary meeting in every
subsequent year, one-third of the Directors for the time being, or if their number is not
a multiple of three then the number nO'f1rest to one-third, shall retire from office.

49. The one-third or other nearest number to retire during the first and second
years ensuing the.corporation of the Company shall, unless the Directors agree among
themselves, be determined by ballot. In any subsequent year the one-third or other
nearest number who have been longest in office shall retire.

50. A retiring Director shall be re-eligible.
51. The Company at the general meeting at which any Directors retire in manner

aforesaid shall fill up the vacated offices by electing a like number of persons.
52. If at any meeting at which an election of Directors ought to take place no such

election is made, the meeting shall stand adjourned till the next day at the same time and
place; and if at such adjourned meeting no election takes place, the former Directors
shall continue to act until new Directors are appointed at the first ordinary meeting of
the following year.

53. The Company may from time. to time, in general meeting, increase or reduce
the number of Directors, and may also determine in what rotation such increased or
reduced number is to go out of Qffice.

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

Proceedings of Directors.
55. The Directors may meet together for the despatch of business, adjourn, and

otherwise regulate their meetings, as they think fit, and determine the quorum necessary
for the transaction of business. Questions arising at any meeting shall be decided by a
ma;jority of votes. In case of an equality of votes, the Chairman in addition to his
original vote shall have a casting vote. A Director may at any time summon a meeting
of the Directors.

50. rrho Directors may elect a Chairman of their meetings, and determine the period'
for which he is to hold office; bnt if no such Chairman is elected, or if at. any meeting
the Chairman is not present at the time appointed for holding the same, the Directors
present shall choose some one of their number to be Chairman of such meeting.

57. The Directors may delegate any of their powers to Committees consisting of
such member or members of their body as they think :fit. Any Committee so formed
shall, in the exercise of the powers so delegated, conform to any regulations that may be
imposed on them by the Directors.

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

59. A Committee may meet and adjourn as they think proper. Questions at any
meetings shall be determined by a majority of votes of the members present, and in case
<of an equal division of votes, the Chairman shall have a casting vote.

60. All acts done by any meeting of the Directors, or of a Committee of Directors,
<or by any person acting as a Director, shall, notwithstanding that it be afterwards dis­
covered that there was some defect in the appointment of any such Directors or persons
acting as aforesaid, or that they or any of them were disqualified, be as valid as if every
such person had been duly appointed and was qualified to be a Director.

61. The Directors shall cause minutes to be made in books provided for the
purpose-

(1.) Of all appointments of officers made by the Directors.
(2.) Of the names of the Directors present at each meeting of Directors and

Committees of Directors.
(3.) Of all orders made by the Directors and Committees of Directors; and
(4.) Of all resolutions and proceedings of meetings of the Company and of the

Directors and Committees of Directors.
And any such minutes as aforesaid, if signed by any person purporting to be the Chairman
<of any meeting of Directors or Committee of Directors, shall be receivable in evidence
without any further proof.

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

Dividends.
63. The Directors may, with the sanction of the Company in general meeting, deClare

a dividend to be paid to the shareholders in proportion to their shares.
64. No dividend shall be payable except out of the profits arising from the business

of the Company.
65. The Directors may, before recommending any dividend, set aside out of the

profits of the Company such sum as they think proper as a reserved fund to meet
contingencies, or for equalizing dividends, or for repairing or maintaining the works con­
nected with the business of the Company or any part thereof, and the Directors may
invest the sum so set apart as a reserved fimd upon such securities as they, with the
sanction of the Company, may select.

66. The Directors may deduct from the dividends payable to any shareholder all
such sums of money as may be due from him to the Company on account of calls or
otherwise.

67. Notice of any dividend that may have been declared shall be given to each
shareholder or sent to his registered place of abode, and all dividends unclaimed for
three years after having been declared may be forfeited by the Directors for the benefit
{)f the Company. '

68. No dividend shall bear interest as against the Company.

Accounts.
69. The Directors shall cause true accounts to be kept­

(1.) Of the stock in trade of the Company.
(2.) Of the sums of money received and expended by the Company, and the

matter in respect of which such receipt and expenditure takes place; and
(3.) Of the credits and liabilities of the Company.

Such accounts shall be kept upon the principle of double entry, in a cash book, journal,
and ledger. The books of accounts shall be kept at the principal office of the Company,
and, subject to any reasonable restrictions as to the time and manner of inspecting the
same that may be Imposed by the Company in general meeting, shall be open to the
inspection of the shareholders during the hours of business.

70. Once at the least in every year the Directors shall lay before the Company in
general meeting a statement of the income and expenditure for the past year, made up
to a date not more than three months before such meeting.

71. The statement so made shall show, arranged under the most convenient heads,
the amount of gross income, distinguishing the several sources from which it has been
derived, and the amount of gross expenditure, distinguishing the expense of the establish­
ment, salaries, and other like matters. Every item of expenditure fairly chargeable
against the year's income shall be brought into account, so that a just balance of profit
and loss may be laid before the meeting; and in cases where any item of expenditure
which may in fairness be distributed over several years has been incurred in anyone
year, the whole amount of such item shall be stated, with the addition of the reasons why
only a portion of! such expenditure is charged against the income of the year.

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

73. A printed
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73. A printed copy of such balance sheet shall, seven days previously to such
meeting, be delivered at the registered address of every shareholder.

.Audit.
74. The accounts of the Oompany shall be examined, and the correctness of the

balance sheet ascertained, by one or more Auditor or Auditors to be elected by the
Oompany in general meeting.

75. If not more than one Auditor is appointed, all the provisions herein contained
relating to Auditors shall apply to him.

76. The Auditors need not be shareholders in the Oompany. No person is eligible
as an Auditor who is interested otherwise than as a shareholder in any transaction of the
Oompany; and no Director or other officer of the Oompany is eligible during his
continuance in office.

77. The election of Auditors shall be made by'the Oompany at their ordinary
meeting, or, if there are more than one, at their first ordinary meeting in each year.

78. The remuneration of the Auditors shall be fixed by the Oompany at the time
of their election.

79. Any Auditor shall be re-eligible on his quitting office.
80. If any casual vacancy occurs in the office of Auditor, the Directors shall forth­

with call an extraordinary general meeting for the purpose of supplying the same.
81. If no election of Auditors is made in manner aforesaid, the Governor may, on

the application of one-fifth in number of the shareholders of the Oompany, appoint an
Auditor for the current year, and fix the remuneration to be paid to him by the Oompany
for his services.

82. E\Tery Auditor shall be supplied with a copy of the balance sheet, and it shall
be his duty to examine the same with the accounts and vouchers relating thereto.

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

84. The Auditors shall make a report to the shareholders upon tho balance sheet
and accounts, and in every such report they shall state whether, in tIleir opinion, the
balance sheet is a full and fair balance sheet, containing the particubrs required by
these regulations, and properly drawn up, so as to exhibit a true and correct view of the
state of the Oompany's affairs; and, in case they have called for explanations or infor­
mation from the Directors, whether such explanations or information have been given
by the. Directors, and whether they have been satisfactory; and such report shall be read,
togetlier with the report of the Directors, at the ordinary meeting.

Notices.
85. Notices requiring to be served by the Oompany upon the shareholders may be

served either personally or by leaving the same addressed to the shareholders at their
registered places of abode.

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

87. All notices required by this Act to be given by advertisement shall be advertised
in a newspaper circulating in the district in which the registered office of the Company
is situated.

110-·'vOL. II. FORM
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FORM OF BALANCE SHEET REFERRED TO IN TABLE B.
BALANCE SHEET OF COMPANY, MADE UP TO 18 Cr.

zo.
OAPITAL AND IJI.A.BILITIES. PROPERTY AND ASSETS.

£ s. d. £ s. d.

~
tv

<S'. +
;;S 0

"'"
~ <:

Joo-o4
~ (J~

~

~g 0
~ ?=l
~

Joo-o4
;;S t.£J<S'.

~

I
I
I

Showing- .
Immovable property, distinguishing-

(A.) Freehold land ." .
(B.) Ditto buildings 0" .

(c.) Leasehold ditto ... .
Movable property, distinguishing-

(D.) Stock-in-trade ... ...
(Eo) Plant ... ... ." 0"

The cost to be stated, with deductions
. for deterioration in value as charged

to the Reserve Fund 01' Profit and
Loss.

Showing-
Debts considered good for which the Oom-

pany hold bills 01' other securities ...
Debts considered good for which the Oom-

pany hold no security .. . 0" ...

Debts considered doubtfnl and bad, any debts
due from a Director 01' other officer of the
Oompany to be)eparately stated ...

Showing-
The nature of investment and rate of interest
The amount of cash, where lodged, and if

bearing interest .. . .. . ... 0 ..

4

5

9

8

6

7

IlL-PROPERTY HELD BY
THE OOMPANY 0"

V. OASH AND INVEST-
MENTS ... ...

IV.-DEBTS OWINGTO THE
OOMPANY... ...

£ s. d.

3

2

1

Vr.-RESERVE From ...

VIL-PROFIT AND Loss

n.-DEBTS & LIABILITIES
OF THE OOMPANY ...

I.-OAPITAL
I

Showing- I' £ s. d.
The total amount received from the share-

holders ... ... .., ... . .. '
Showing also- I

(A.) The number of shares ... 0'"

(B.) The amount paid per share ...,'
(c.) If any arrears of calls, the nature of the

arrear and the names of the defaulters... I
Any arl'ears due from any Director or i

officer of the Oompany to be sepa- I
rately stated. I

(D.) The particulars of any forfeited shares ... I
Showing- I

The amount of loans on mortgage 01' deben- I
ture bonds... ... .. 0 ... '" \

The amount of debts owing by the Oompany, 1

distinguishing- i
(A.) Debts for which acceptances have I

been given ... .. . ... .. .
(B.) Debts to tradesmen for supplies of

stock-in-trade 01' other articles ...
(co) Debts for law expenses ... . ..
(D.) Debts for interest on debentures

01' other loans .. . .. .
(E.) Unclaimed dividends ...
(F.) Debts not enumerated above... i

Sh&-:n~~unt set aside from profits to meet I'

contingencies .. . ... .. . ...
Showing- I

The disposable balance for payment of .
Io:;j dividend, &c. ... ... ...... 1

1

_

o OONTINGENT LIABILITIES Qlaims against the Oompany not acknowledged
~ as debts ... ... ... ...... I
A Moneys for which the Oompany is contingently
~ ---' .,.....!,.._-'-_li...,;·a:;;b.::cle:..-.:..:...;...._-..:..:...;...._-..:..:...;...._-..:..:...;...._-'C.•. .;...._-..:..:.. .:.... ..L..._-~-__..::... "---....! -'-__....!...~__!..- _
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FORM C.
MEMORA.NDUM OF ASSOCIATION OF "THE PA.TENT STEREOTYPE COMPANY (LIMITED),"

WITH ARTICLES OF ASSOCIATION ANNEXED.

Memorandum of Association.
1st. The name of the Company is " The Patent Stereotype Company."
2nd. The registered office of the Company is to be established in the Province of

Nelson.
3rd. The objects for which the Company is established are "The working of It

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

4th. The liability of the shareholders is limited.
5th. The capital of the Company is two thousand pounds, divided into twenty shares

of one hundred pounds each.
We the several persons whose names are subscribed are desirous of being formed

into a Company in pursuance of this 'memorandum of association, and we respectively
agree to take the number of shares in the capital of the Company set opposite our
respective names.

Names and Addresses of Subscribers.

1. John Jones, of , in the Province of
2. John Smith, of

" "3. Thomas Green, of
" "4. John Thompson, of
" "5. Caleb 'White, of
" "6. Andrew Brown, of
" "7. Archibald White, of
" "

Total shares taken

I
Numbel' of Shares taken:

by Subscribers.

1
5
2
2
3
4
1

18

Witness to above signatures,
. A.B.,

No. 20 Bond Street, Nelson.

Articles of Association of "The Patent Stereotype Oompany (Limited)."
It is agreed as follows :-
1st. No shareholder shall transfer his shares without the consent of the DirectorS'

expressed in writing. .
2nd. If any shareholder feels aggrieved with the refusal of the Directors to allow

him to transfer his shares, the matter shall be settled by arbitration.
3rd. Calls on the shares of the Company not conSIdered as paid up shares shall be

made at such time as the Directors think fit, but no call shall exceed ten pounds per
~~ ,

4th. The Company shall not be obliged to register the trans.feree under the regula­
tions numbered 12 and 13 in Table 13 unless he is approved by the Directors, but, in the-
event of their disapproving, the matter may be decided by arbitration. '

5th. The regulations of Table B as to general meetings, numbered 22, 23, and 25,
shall not apply.

6th. The first general meeting of the Company shall be held on the lst of July next,
and subsequent general meetings shall be held on the 1st of July in every succeeding
year, or if that day is a Sunday, on the succeeding Monday.

7th. An extraordinary general meeting may be summoned at any time by any twa.
shareholders of the Company. '

8th. All matters in question between the shareholders shall be decided by an
arbitrator appointed by the Nelson Chamber of Commerce.

9th. The regulation of Table B as to votes of shareholders, numbered 38, shall not
apply, and every shareholder shall have one vote in respect of every share that he holds.

The several persons hereinafter named subscribers to the memorandum of associa- '
tion shall be the first Directors of the Company, that is to say, John Jones, J ohn Smith~

Thomas Green, John Thompson, Caleb White, Andrew Brown, and Archibald White.
Names and Addresses of Subscribers.

1. John Jones, of , in the Province of
2. John Smith, of ""
3. Thomas Green, of " "
4. John Thompson, of " "
5. Caleb White, of ""
6. Andrew :Brown, of " "
7. Archibald White, of " "

Witness to above signatures,
A.B.,

No. 20 Bond Street, Nelson.
TABLE D.
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TABLE D.
TABLE OF FEES. £ s. d.

For the registration of a Oompany whose nominal capital does not exceed
£1,000 ••• ·0' ••• ••• ..0 '0. "0 5 ° °}'or every £1,000 of nominal capital, or part of £1;000, after the first
£1,000 ••• ••• .•• .•• '0' '0' •.. 0 5 0

For registration ofan increase in the capital of a Oompany, for every £1,000
or part of £1,000 ... .., ... ... ... ... 0 5 °For registering any document hereby required or authorized to be registered
other than the memorandum of association ... '" ... 0 5 0

For making a record of any' fact hereby authorized or required to be
.5recorded by the Registrar of Oompanies ... ... ... ... 0 0

JfORME.
SUMMARY OF OAPITAL AND SHARES OF THE OOMPANY, MADE UP TO THE

DAY OF
Nominal Oapital, £ , divided into shares of £ each.
Number of shares taken up to the day of
There has been called up on each share, £
Total amount of calls received, £
Total amount of calls unpaid, £
Total amount of shares forfeited, £

LIST of PERSONS holding SHARES in the Oompany on the day of , and
of Persons who have held Shares therein at any time during the Year immediately
preceding the said day of , showing their Names and Addresses, and an
account of the Shares so held.

... Account of Shares.
~rti

~~ Names, Addresses,
--

H§ and.... ~ Occupations. Additional Shares Shares held by w.",""

"tl~~ held by Persons'bhP-i OJ
existing Shareholders no longer Share- . S"'bO I'i Shares held by exist- '"~.S ,,; ~. . w. c ing Shareholders on

during preceding Year. holders. i=Gl'i l'i
~ '" '" <n .~0.-1';3 .~ S '" the day of .... Ic- l=i .~ '" '"<:S §';.=Il'i ... llZ ~ Date of

I

Date ofo C ~ '" Number. Number.1J:i'" U1 0 '" Transfer. Transfer.0

--------- I --
I
I

,

FORM F.
FORM OF TRANSFER OF SHARES.

I, of , in consideratiop. of the sum of paid to me by of , do
hereby transfer to the said s.hare [or .shares] numhered in " The Oom-
pany," standing in my name in the books of the Oompany, to hold unto the said ,
h~s executorlil, admillistratorf$, and assigns [or successors and assigns], subject to the
several conditions on which I held the samea,t the time of thl~ execution hereof. And I
the Said do hereby agree to take the said share [01' shares] subject to the same
conditions. .

All' wi,tness our hands the day of

FORM ,G.

MORTGAGE MADE BETWEEN" THE AUCKLAND GAS OOMPANY (Ll;~HTED)," OF THE
ONE PART, AND JOHN SMITH OF THE OTHER PART.

WHEREAS the said John Smith has advanced to the .said Oompany the sum of one
thousand pounds on condition that the Oompany will repay the same to him on. the first
day of Jannary next, with interest thereon in thl:) meantimeatthe rate of eight pounds
per centum, and in the event of their not repaying ,the same on the said first day of
January will, so long as the Ilame remains unpaid, pay interest thereon at the rate of five
pounds per centum, by equal half-yearly payments, on the first day of July and the first
day of January in every year:

Now
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Now it is hereby witnessed that, for securing the said advance and interest, the
Company hereby grant to the said John Smith and his heirs all the lands described ,in
the Schedule hereto, with all their actual and reputed appurtenances, and it is hereby
declared that if the Company fails in paying the whole of the principal and interest
moneys hereby secured on the said first day of January, the said John Smith or any
person for the time entitled to such moneys may at any time thereafter, upon giving to
the Company three months' notice, sell the said mortgaged lands, and reimburse himself
out of the moneys arising from the sale all sums due on this security and all expenses
incurred by him in respect of such sale, rendering the surplus (if any) to the Company
or its assigns. The condition as to notice shall apply only between the parties hereto,
and shall not affect a purchaser, a sale to whom shall be valid notwithstanding such notice
may not have been given.

In witness, &c.

No. XIV.
AN ACT to regulate Grants of Patents for Inventions.

[27 th October, 1860.J
PATENTS.

WHEREAS it is expedient to make provision for granting patents Preamble.

for inventions in the Oolony :
BE I'l' ENACTED by the General Assembly of New Zealand in

Parliament assembled, and by the authority thereof, as follows :-
I. The Short Title of this Act shall be " The Patents Act, 1860." Short Title.

2. Any' person being the originator or discoverer of any new Mode of application
invention or improvement for which no patent or instrument in the for lettors patent.

nature of letters patent has been issued or granted in New Zealand or
any other country, and being desirous of obtaining letters patent under
this Act, shan deposit with the Oolonial Treasurer the sum of ten
pounds, and shall leave at the office, or in the custody of such person
as the Governor may from time to time or for any particular case
appoint, a petition addressed to the Governor, stating clearly and
succinctly the object to be attained by his invention or discovery, and
praying that letters patent may be granted to him for the exclusive
use thereof in the Colony.

3. The inventor shall deliver a written description or specification Inventor to deliver

in duplicate of his invention or improvement, and of the manner and dese~'fiiptit~nor
f

h'
• • . " speC! ca IOn 0 1S

process of compoundIng the same, In such full clear and exact terms as invontion.orimp.rove-
to distinguish the same from all other things before known, and to mellt&c.mduphcate.

enable any person skilled in the art or science of which it is a branch
or with which it is most nearly connected, to make compound and use
the same. .

4. In the case of any machine he shall fully explain the principle Principle of machine
and the several modes in which he has contemplated the application &c. to be explained.

of that principle or character by which it may be distinguished from
other inventions.

5. He shall accompany the whole with drawings and written Drawings and written

references made in duplicate, where the nature of the case admits, of refer~nces ill case?f
. . •• • drawmgs and SpOOl-

draWIngs, or speCImens of the IngredIents or of the composItion of I,Uens of ingredients

matter sufficient in quantity for the purpose of experiment. &c. fo.r purpose of
. ... experIment to be

6. 'rhe applIcant for a patent shall furmsh duplIcate draWIngs, delivered.

wherever the case admits of drawings one of which shall be deposited Duplicate drawings
. h f h .' , 'h .. whenevcr case admitsIn t e office 0 t e Oolomal Secretary or ot er officer appOInted III to be furnished, one

that behalf and the other shall be annexed to the patent and con~ to be ~eposited in .
• ' .•• Colomal Secretary's

sIderec1 a part of the speCIficatIOn thereof, and a copy of the speClfica~ Office and the other.
tion shall be in all cases annexed to the patent. annexed to patent.

7. Notice of the said application shall be inserted in the Govern~ Notice of ~pplic~tion

ment Gazette and in one newspaper published in the principal town to be pubhshed IIIGazette.
Ill-VOL. II. of




