COMPANIES (REGISTRATION OF SECURITIES) BILL.

SCHEDULE of the Amendment referred to in Message of 27th November, 1918.

Page 12, clause 15. Omit lines 10 to 15 inclusive, and insert at end of clause :—

Such regulations shall—
(i) be published in the Gazette ;

(i) take effect from the date of publication, or from a later date to be
‘specified in such regulations; and

(iif) be laid before both Houses of Parliament within fourteen days
-after publication, if Parliament is in session, and, if not, then
within fourteen days after the commencement of the next
session, If either House of Parliament passes a resolution of
which notice has been given at any time within fifteen sitting
days after such regulations have been laid before such House
disallowing any regulation, such regulation shall thereupon cease
to have effect.







This Pusric BIiLL originated in the LEGISLATIVE ASSEMBLY,
and, having this day passed, is now ready for presentation to the
LecistaTive CouNciL for iis concurrence.

W. S. MOWLE,
Clerk of the Legislative dssembly.
Legislative Assembly Chamber,
Sydney, 19 November, 1918,
Tur Lrcisvarive CoUuNciL Las this day agreed to this Bill with
an Amendment.

W. L. 8. COOPER,
Clerk of the Parliaments,

Legislative Council Chamber,
Sydney, 27th November, 1918.
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Act Now: - 1918

An Act to amend the law relating to companics;
to provide for the registration of certain
securities ; to amend the Companies Act,
1899, the Bills of Sale Act of 1898, and certain
other Acts; and for purposes consequent
thereon or incidental thereto.

E it enacted by the King’s Most Excellent Majesty,
by and with the advice and consent of the Legis-
lative Council and Legislative Assembly of New South
Wales in Parliament assembled, and by the authority of
5 the same, as follows :—
- 1. This Act may be cited as the “ Companies (Regis- Short title.
tration of Securities) Act, 1918.” 1t shall be read with
the Companies Act, 1899, hereafter referred to as “The
Principal Act.”
40471 175— 2.

Note.—The words to be omitted are ruled through ; those to be inserted are

printed in black letter.




Act No. , 1918.

C’ompames (Regash atwn of Secumtzes)

2. In this Aect, unless tho context otherwise re- Definitions.

quires,—
“ Company ” means company formed or registered
or deemed to have been formed or registered
b under Part I of the Principal Act.
¢ Debenture ”’ includes debenture stock.
¢ Prescribed ”” means prescribed by regulations.

3. (1) Every mortgage or charge created after the Registration

commencement of ﬂm Act by a company and being :i;{‘gﬁ;%gg:s

10 either—

(a) amortgage or charge for the purpose of securing e.
any issue of deb(,ntures, not being a spemﬁc 2
nmortgage or charge over lands _duly registered s- 101.

under the provisions of the Real Property Act,
15 1900, or the Registration of Deeds Acts; or
(b) a mortgage or charge on uncalled or,unpaid
share capital of the company ; or
(c) a mortgage or charge created or evidenced by
an instrument which, if executed by an
20 individual, would require registration as a bill
of sale; or
(d) a mortgage or charge on any book debts of the
company ; or
(e) afloating charge on the undertaking or property
25 of the company,
shall, so far as any security on the company’s property
or undertaking is thereby conferred, be void against the
liquidator and any creditor of the company, unless the
instrument (if any) by which the mortgage or charge is
30 created or evidenced, or a copy thereof accompamed by
an affidavit verifying the execution of the mortgage, and

in the case of a copy also verifying it as a true copy of

such mortgage are filed with the registrar for registration

in manner required by this Aet within thirty days after

35 the date of its creation, but without prejudice to any

contract or obligation for repayment of the money

thereby secured and when a mortgage or charge

becomes void under this section the money secured
thereby shall immediately become payable :

40 Provided that—
(i) in the case of a mortgage or charge created
out of New South Wales, thirty days after the
date

“-
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Companies (Registration of Securities).

date on which the instrument or éopy eould, in'

~due course of post, and if despatclied with due -+

diligence, have heen received in New South

Wales, shall be substituted for thirty days after:

5 the date of the creation of the mertgage or -

charge, as the time within which the instrament’ -

or copy is to be filed with the rvegistrar; and .~

(i1) where the mortgage or charge is ‘created in
New South Wales, but comprises property
10 outside that State, the instrument creating or
* purporting to create the mortgage or charge
or a copy thereof, accompanied by a verifying
affidavit as aforesaid, may be forwarded for
registration notwithstanding that further pro-
15 ceedings may be necessary to make rthe
mortgage or charge valid or effectual according
to the law of the country, State, or ¢olony in
which the property is situate; and
(i) where a negotiable instrument has been given
20 to secure the payment of any book debts of a
company, the deposit of the instrument for
the purpose of securing an advance to the
company shall not for the purposes of this
section be treated as a mortgage or charge on
25 those book debts. !

(2) The registrar shall keep, with respect to each
company, a register in the preseribed form of all the
mortgages'and charges created by ‘the company after
the commencement of this Act, and requiring registra-

30 tion under this section, and shall, on payment of the
prescribed fee, enter in the register, with respect to
every such mortgage or charge, the date of creation, the
amount secured by it, short particulars of the property
mortgaged or charged, and the names of the mortgagees

35 or persons entitled to the charge. ;

(3) Where a series of debentures containing, or
giving by reference to any other instriiment, any charge
to the benefit of which the debenture-holders of that
series are entitled pari passu is created by a company, it

40 shall be sufficient if there are delivered to or received by
the
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Companies (Registration of Securities).

the registrar within thirty days after the execution of
the deed containing the charge or, if there is no such
deed, after the execution of any debentures of the series,
or if it or they is or are executed out of New South
5 Wales then within thirty days after the date on which
it or they would, in due course of post, if despatched
with due diligence, have been received in New South
Wales, the following particulars :—
(a) The total amount secured by the whole series ;
10 and
(b) the dates of the resolutions authorising the
issue of the series and the date of the covering
deed, if any, by which the security is created
or defined ; and
15 (¢) a general description of the property charged ;
and
(d) the names of the trustees, if any, for the
debenture-holders,

together with the deed containing the charge or a verified
20 copy thereof or, if there is no such deed, one of the
debentures of the series; and the registrar shall, on
payment of the prescribed fee, enter those particulars in
the register :
Provided that, where more than one issue is made of
25 debentures in the series, there shall be filed with the
registrar for entry in the register particulars of the date
and amount of each issue, but an omission to do this
shall not affect the validity of the debentures issued.

(4) Where any commission, allowance, or discount
80 has been paid or made either directly or indirectly by
the company to any person in consideration of his
subsecribing or agreeing to subscribe, whether absolutely
or conditionally, for any debentures of the company, or
procuring or agreeing to procure subscriptions, whether
35 absolute or conditional, for any such. debentures, the
particulars required to be sent for registration under
this section shall include particulars as to the amount
or rate per centum of the commission, discount, or allow-
ance so paid or made, but an omission to do this shall
40 not affect the validity of the debentures issued :

Provided
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Companies (Registration of Securities).

Provided that the deposit of any debentures as security
for any debt of the company shall not for the purposes
of this provision be treated as the issue of the debentures
at a discount.

5 (5) The registrar shall give a certificate under his
hand of the registration of any mortgage or charge
registered in pursuance of this section, stating the
amount thereby secured, and the certificate shall be
conclusive evidence that the requirements of this section

10 as to registration have been complied with.

(6) The company shall cause a copy of every
certificate of registration given under this section to be
endorsed on every debenture or certificate of debenture
stock which is issued by the company, and the payment

15 of which is secured by the mortgage or charge so
registered :

Provided that nothing in this subsection shall be con-
strued as requiring a company to cause a certificate of
registration of any mortgage or charge so given to be

20 endorsed on any debenture or certificate of debenture
stock which has been issued by the company before the
mortgage or charge was created.

(7) It shall be the duty of the company to send
to the registrar for registration the instrument (if any)

25 by which the mortgage or charge is created or evidenced,
' or a copy thereof, accompanied by an affidavit verifying
the execution of the mortgage, and in the case of a copy,
also verifying it as a true copy of such mortgage, and
the particulars of the issues of debentures of a series,
30 requiring registration under this section ; but registration
of any such mortgage or charge may be effected on the
application of any person interested therein.
Where the registration is effected on the application
of some person other than the company, that person
35 shall be entitled to recover from the company the
amount of any fees properly paid by him to the registrar
on the registration.
(8) The instruments or copies of instruments
creating any mortgage or charge filed with the registrar
40 and the register kept in pursuance of this section
shall be open to inspection by any person on payment of
the prescribed fee, not exceeding one shilling for each
inspection, (9}
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Companies (Registration of Securities).

(9) Every company shall cause a copy of every
instrument creating any mortgage or charge requiring
registration under this section to be kept at the registered
office of the company: Provided that, in the case of a

5 series of uniform debentures, a copy of one such deben:
ture shall be sufficient. - ~ S '

(10) No morfgage or charge requiring registration see act No.
under this section or the Principal Act shall require to-be 2635 (Vic.)
filed or registered under the provisions of the Bills of Sale

10 Act of 1898, anything contained in that Act or any Act
amending the same to the contrary notwithstanding.

(11) Where a mortgage requiring registration see.rsid.
under this Act is created within or on the expiration of * 101 (1.
thirty days after the creation of a prior unregistered

15 mortgage, and comprises all or any. part of the property
comprised in the prior mortgage, and the subsequent
mortgage is given as a security for the same debt as is
secured by the prior mortgage, or for any part of such
debt, then to the extent to which such subsequent

20 mortgage is a security for the same debt or part thereof,
and so far as respects the property comprised in the
prior mortgage, such subsequent mortgage shall not be
operative or have any validity at law or in equity unless
it is proved to the satisfaction of the court having

25 cognizance of the case that the subsequent mortgage
was given in good faith for the purpose of correcting
some mafterial error in the prior mortgage, and not for
the purpose of avoiding or evading this Act. _

4. (1) Every company shall, within three months Registration

30 after the commencement of this Aect, file with the ofmojtenses
registrar for registration a list of all mortgages and created
charges created by it before such commencement, which "¢ the.
have not been wholly satisfied, and which under the ment of this
provisions of this Act would have required registration ;\(}::(.1 -

35 had they heen created after such. commencement, c. 50, s. 19,
together with particulars of the date of creation, the
amount secured by the mortgage or charge, and short
particulars of the property mortgaged or charged, and
(except in the case of securities to bearer) the names of

40 the mortgagees or persons entitled to the charge.

The
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The registrar shall, on payment of the prescribed fee,
enter such particulars in the register of mortgages and
charges kept in pursuance of the provisions of this Act:

Provided that the neglect of the company to comply

5 with the provisions of this section shall not prejudice

the rights under any such mortgage or charge of any

person in whose favour the mortgage or charge was
made.

(2) 1f any company fail to comply with the pro-

10 visions of this section, the company and every director,
manager, or secretary thereof, or other person who is
knowingly a party to the default, shall be liable to a
penalty not exceeding fifty pounds for every day during
which the default continues.

15 B, (1) If any person obtains an order for the appoint- Registration
ment of a receiver or manager of the property of a of enforce-
company, or appoints such a receiver or manager under security.
any powers contained in any instrument, he shall within 8 Ed. VI,
seven days from the date of the order or of the appoint- 2291’:' Zén

920 ment under the powers contained in the instrument give (vic.), s. 102.
notice of the fact to the registrar, and the registrar shall,
on payment of the prescribed fee, enter the fact in the
register of mortgages and charges.

(2) If any person makes default in complying

25 with the requirements of this section he shall be liable
to a penalty not exceeding five pounds for every day
during which the default continues.

6. (1) Every receiver or manager of the property of Filing of
a company who after the commencement of this Act has aecomnts of |
been appointed under the powers contained in any managers.
instrument, and who has taken possession, shall, once in 8 Bd. V11,
every half year while he remains in possession, and also Z‘ 691118' 22'31
on ceasing to act as receiver or manager, file with the (\?itc.),o's.'lbs.
registrar an abstract in the preseribed form of his
5 receipts and payments during the period to which the
abstract relates, and shall also on ceasing to act as
receiver or manager file with the registrar notice to
that effect, and the registrar shall enter the notice in
the register of mortgages and charges.
40 (2) Every receiver or manager who makes default
in complying with the provisions of this section shall be

liable to a penalty not exceeding fifty pounds. 7.
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7. A judge, on being satisfied that the omission to Rectification
register a mortgage or charge within the time herein- f register.
before required, or that the omission or misstatement of® %d- Vil
any particular with respect to any such mortgage or Act N, 2631

5 charge, was accidental, or due to inadvertence or to(Vic),s. 104
some other sufficient cause, or is not of a nature to
prejudice the position of ereditors or shareholders of the
company, or that on other grounds it is just and equitable
to grant relief may, on the application of the company

10 or any person interested, and on such terms and con-
ditions as seem to the judge just and expedient, order
that the time for registration be extended, or, as the
case may be, that the omission or misstatement be
rectified.

16 8. The registrar may, on evidence being given to his Entry of
satisfaction that the debt for which any registered ?;t;f“”:’“'
mortgage or charge was given has been paid or satisfied, 7;;; = 1'075'.
enter a memorandum of satisfaction on the register, and
shall, on payment of the prescribed fee, furnish the

20 company with a copy thereof.

9. The registrar shall keep an index, in theIndexto
prescribed form and with the prescribed particulars, rleb"”_(';te"'qs
of the mortgages or charges registered with him under H;. 7 : ia
this Act. T
25 10. (1) If any company makes defaultin filing with Penalties.
the registrar for registration the instrument (if any) Z%d. s. 9.
by which any mortgage or charge is created, or the 7%d.s. 107.
verified copy thereof, or in delivering to the registrar the
particulars of the issues of debentures of a series, requiring
30 registration under the foregoing provisions of this
Act, then, unless the registration has been effected on
the application of some other person, the company, and
every director, manager, secretary, or other person who
is knowingly a party to the default, shall on conviction
35 be liable to a penalty not exceeding fifty pounds for
every day during which the default continues.
(2) Subject as aforesaid, if any company makes
default in complying with any of the requirements of
this Act as to the registration with the registrar of any
40 mortgage or charge created by the company, the com-
pany and every director, manager, and other officer of
the
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the company, who knowingly and wilfully authorised
or permitted the default shall, without prejudice to any
other liability, be liable on summary conviction to a
penalty not exceeding one hundred pounds.

(8) If any person knowingly and wilfully author-
ises or permits the delivery of any debenture or
certificate of debenture stock requiring registration with
the registrar under the foregoing provisions of this Act
without a copy of the certi :ficate of registration being
10 endorsed upon it, he shall, without prejudice to any

other liability, be liable on summary conviction {o a
penaltv not. exceeding one hundred pounds.

(1]

(1) Every company shall keep a register company’s
of mortoaﬂ’eq and enter therein all J'nnr‘r("aﬂ“es and ;‘f;’;ﬁi‘; rgf
15 charges speuﬁcalh affecting property of the company, g gq. viI,
giving in each case a short description of the property c. 69, s. 100.
mortg'med or charged, the w«mount of the mortgage or (A\El ke v
charge, and (e\cept in the case of securities to bemor) e 8
the names of the mortgagees or persons entitled thereto.
20 (2) If any director, manager, or other officer of
the company knowingly and wilfully authorises or per-
mits the emission of any entry required to be made in
pursuance of this section, he shall be liable to a penalty
not exceeding fifty pounds.
25 12. (1) The copies of instruments creating any Iuspection
mortgage or charge requiring registration under this of copies

o} of instru-

Act .v1th the 1'(\(rlstra1', and the 1’90‘1¢t(,r of mortgages ments,

kept in pursnance of the last forvo'omn‘ section, f;g:fg,‘lzes
shall be open at all reasonable times to the inspection and charges,
80 of any creditor or member of the company without ;:ﬂymm
fee, and’ the register of mortgages shall also be open register of
to the 1nspect1on of any other person on payment of 7 Ztga"esm
such fee, not exceeding one shilling for each inspection, [bid' S' ]09'
as the company may prescribe. el
35 (2) If inspection of the said copies or registeris
refused, any officer of the company refusing inspection,
and every director and manager of the company
authorising or knowingly and wilfully permitting the
refusal shall be liable to a penalty not excceding five
40 pounds, and a further penalty not exceeding two pounds
for every day during which the refusal continues; and,

1756—DB in
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in addition to the above penalty, any judge, sitting in
chambers, may by order compel an immediate inspection
of the copies or register.

13. (1) Every register of holders of debentures of a Right of
company shall, except when closed in accordance with ey
the articles during such period or periods (not exceeding inspect the
in the whole thirty days in any year) as may be specified gt of
in the articles, be open to the inspection of the registered holdersand
holder of any such debentures, and of any holder of ranakri ey
10 shares in the company, but subject to such reasonable s ra. viL.

restrictions as the company may in general meeting ° 6% s 102

impose, so that at least two hours in each day are ZA\%FZ, S

appointed for inspection, and every such holder may ’

require a copy of the register or any part thereof on
15 payment of sixpence for every one hundred words

required to be copied. :
(2) A copy of any trust deed for securing any

issue of debentures shall be forwarded to every holder

of any such debentures at his request on payment in the
20 case of a printed trust deed of the sum of oneshilling or

such less sum as may be prescribed by the company, or,

where the trust deed has not been printed, on payment

of sixpence for every one hundred words required to be

copied.

(@14

Do
(Wl

(3) If inspection is refused, or a copy is refused
or not forwarded, the company shall be liable to a
penalty not exceeding five pounds, and to a further
penalty not exceeding two pounds for every day during
., which the refusal continues, and every director, manager,
30 secretary, or other officer of the company who knowingly
authorises or permits the refusal shall incur the like
penalty. 4
14. (1) Where either before or after the passing of Power to
this Act, a company has redeemed any debentures ;i7" ,
35 previously issued, the company, unless the articles or the debentures in
conditions of issue expressly otherwise provide, or unless *t" e
the debentures have been redeemed in pursuance of any
obligation on the company so to do (not being an obliga-
tion enforceable only by the person to whom the redeemed
40 debentures.were issued or his assigns), shall have power,

and

[
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and shall be deemed always to have had power, to keep
the debentures alive for the purposes of re-issue, and
where a company has purported to exercise such a power,
the company shall have power, and shall be deemed
b always to have had power, to re-issue the debentures,
either by re-issuing the same debentures, or by issuing
other debentures in their place. And upon such a
re-issue the person entitled to the debentures shall have,
and shall be deemed always to have had, the same rights

10 and priorities as if the debentures had not previcusly
been issued.

(2) Where, with the object of keeping deben-
tures alive, for the purpose of re-issue, they have, either
before or after the passing of this Act, been transferred

15 to a nominee of the company, a transfer from that
nominee shall be deemed to be a re-issue for the purposes
of this section.

(3) Where a company has, either before or after
“the passing of this Act, deposited any of its debentures

20 to secure advances from time to time on current account
or otherwise, the debentures shall not be deemed to have
been redeemed by reason only of the account of the
company having ceased to be in debit whilst the
debentures remained so deposited.

25 : (4) The re-issue of a debenture or the issue of
another debenture in its place under the power by this
section given to or deemed to have been possessed by a
company, whether the re-issue or issue was made before
or after the passing of this Act, shall be treated as the

30 issue of a new debenture for the purposes of stamp duty,
but it shall not be so treated for the purposes of any
provision limiting the amount or number of debentures
to be issued :

Provided that any person lending money on the

35 security of a debenture re-issued under this section
which appears to be duly stamped, may give the de-
benture in evidence in any proceedings for enforcing his
security without payment of the stamp duty or any

. penalty in respect thereof, unless he had notice, or, but

40 for his negligence, might have discovered, that the

debenture was not duly stamped, but in any such case

the

11
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the company shall be liable to pay the proper stamp
duty and penalty. ¥
Nothing in this section shall prejudice any power to '
issue debentures in the place of any debentures paid off
5 or otherwise satisfied or extinguished, reserved to a I‘i
company by its debentures, or the securities for the
same..
15. The Governor may make regulations for carry- Regulations,
ing out the provisions of this Act.
10 Such regullations shall be published |in the Gazette
and be laid be'fore Parliament within a rejasonable time.
If either Hous'e of Parliament within fifteela sitting days
after such 1’(}g'ulations have been laid befre it passes a
resolution disallowing any regulation, sulch regulation
15 shall thereupon cease to have effect.
Such regulations shall—
(i) be published in the Gazette;
(ii) take effect from the date of publication, or
from a later date to be specified in such
20 regulations ; and
(iii) be laid before both Houses of Parliament
within fourteen days after publication, if Par-
liament is in session, and, if not, then within
fourteen days after the commencement of the
25 next session. If either House of Parliament -
passes a resolution of which notice bas been
given at any time within fifteen sitting days

after such regulations have been laid before 4
such House disallowing any regulation, such : i
30 regulation shall thereupon cease to have effect. A

Sydney : William Applegate Gullick, Government Printer.—1918,

[10d.]




This PuBric BiLL originated in the LEGISLATIVE ASSEMBLY,
and, having this day passed, is now ready for presentation to the
LEecisLaTIVE COUNCIL for its concurrence.

W. S. MOWLE,
Clerk of the Legislative Assembly.
Legislative Assembly Chamber,
Sydney, 19 November, 1918,

Tue LEGISLATIVE COUNCIL has this day agreed to this Bill with
an Amendment.

Clerk of the Parliaments.
Legislative Council Chamber,
Sydney, November, 1918.
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Act No. 1918

An Act to amend the law 1'elating to companies;
to provide for the registration of certain
securities ; to amend the Companies Act,
1899, the Bills of Sale Act of 1898, and certain
other Acts; and for purposes consequent
thereon or incidental thereto.

E it enacted by the King’s Most Excellent Majesty,

by and with the advice and consent of the Legis-

lative Council and Legislative Assembly of New South
Wales in Parliament assembled, and by the authority of

5 the same, as follows :—

1. This Act may be cited as the ¢ Companies (Regis- Short title.
tration of Securities) Act, 1918.”” It shall be read with
the Companies Act, 1899, hereafter referred to as *“The
Principal Act.”
404/1 175-— 20
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2. In this Act, unless the context otherwise re- Defnitions.
quires,—
“ Company ” means company formed or registered
or deemed to have been formed or registered
under Part I of the Principal Act.
“ Debenture ’” includes debenture stock.
“ Prescribed ” means prescribed by regulations.

3. (1) Every mortgage or charge created after the Registration
commencement of this Act by a company and being ;If](lln:,)lllg%z(;%:s
10 either— See 8Ed. VII,
(a) amortgage or charge for the purpose of securing c. 69, s. 93,
any issue of debentures, not being a specific ?_,3‘}1‘*@25\;’
mortgage or charge over lands duly registered s 101.
under the provisions of the Real Property Act,
15 1900, or the Registration of Deeds Acts; or
(b) a mortgage or charge on uncalled or unpaid
share capital of the company ; or
(c) a mortgage or charge created or evidenced by
an instrument which, if executed by an
20 individual, would require registration as a bill
of sale; or
(d) a mortgage or charge on any book debts of the
company ; or
() afloating charge on the undertaking or property
of the company,
shall, so far as any security on the company’s property
or undertaking is thereby conferred, be void against the
liquidator and any creditor of the company, unless the
instrument (if any) by which the mortgage or charge is
30 created or evidenced, or a copy thereof accompanied by
an affidavit verifying the execution of the mortgage, and
in the case of a copy also verifying it as a true copy of
such mortgage are filed with the registrar for registration
in manner required by this Act within thirty days after
35 the date of its creation, but without prejudice to any
contract or obligation for repayment of the money
thereby secured; and when a mortgage or charge
becomes void under this section the money secured
thereby shall immediately become payable :
40 Provided that—
(i) in the case of a mortgage or charge created
out of New South Wales, thirty days after the
date

(W14

(]
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date on which the instrument or copy could, in
due course of post, and if despatched with due
diligence, have been received in New South
Wales, shall be substituted for thirty days after
5 the date of the creation of the mortgage or
charge, as the time within which the instrument
or copy is to be filed with the registrar; and

(ii) where the mortgage or charge is created in
New South Wales, but comprises property
10 outside that State, the instrument creating or
purporting to create the mortgage or charge
or a copy thereof, aocompanled bV a ver 1f\'1n0“
affidavit as 'Lforesald may be forwarded for
registration notmthstandmg that further pro-
15 ceedings may be necessary to make the
mortgage or charge valid or effectual according
to the law of the country, State, or colony in
which the property is situate; and

(iii) where a negotiable instrument has been given
20 to secure the payment of any book debts of a
company, the deposit of the instrument for
the purpose of securing an advance to the
company shall not for the purposes of this
section be treated as a mortgage or charge on
25 those book debts.

(2) The registrar shall keep, with respect to each
company, a register in the prescribed form of all the
mortgages and charges created by the company aftex
the commencement of this Act, and requiring registra-

30 tion under this section, and ghall on payment of the
prescribed fee, enter in the 1eg'1$ter, with respect tc
every such mortzage or charge, the date of creation, the
amount secured by it, short particulars of the property
mortgaged or charrred and the names of the mortgagees

35 or persons entitled to the charge.

(3) Where a series of debentures containing, or
giving by reference to any other instrument, any charge
to the benefit of which the debenture-holders of that
series are entitled pari passu is created by a company, it

40 shall e sufficient if there are delivered to or received by

the
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the registrar within thirty days after the execution of
the deed containing the charge or, if there is no such
deed, after the execution of any debentures of the series,
or if it or they is or are executed out of New South

5 Wales then within thirty days after the date on which
it or they would, in due course of post, if despatched
with due diligence, have been received in New South
Wales, the following particulars :—

(a) The total amount secured by the whole series ;
10 and
(b) the dates of the resolutions authorising the
issue of the series and the date of the covering
deed, if any, by which the security is created
or defined ; and
15 (¢) a general description of the property charged ;
and
(d) the names of the trustees, if any, for the
debenture-holders,

together with the deed containing the charge or a verified
20 copy thereof or, if there is no such deed, one of the
debentures of the series; and the registrar shall, on
payment of the prescribed fee, enter those particulars in
the register :
Provided that, where more than one issue is made of
25 debentures in the series, there shall be filed with the
registrar for entry in the register particulars of the date
and amount of each issue, but an omission to do this
shall not affect the validity of the debentures issued.

(4) Where any commission, allowance, or discount
30 has been paid or made either directly or indirectly by
the company to any person in consideration of his
subseribing or agreeing to subscribe, whether absolutely
or conditionally, for any debentures of the company, or
procuring or agreeing to procure subscriptions, whether
35 absolute or conditional, for any such debentures, the
particulars required to be sent for registration under
this section shall include particulars as to the amount
or rate per centum of the commission, discount, or allow-
ance so paid or made, but an omission to do this shall
40 not affect the validity of the debentures issued :

Provided
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Provided that the deposit of any debentures as security
for any debt of the company shall not for the purposes
of this provision be treated as the issue of the debentures
at a discount.

(5) The registrar shall give a certificate under his
hand of the registration of any mortgage or charge
registered in pursuance of this sectlon stating the
amount thereby secured, and the certificate shall be
conclusive evidence that the requirements of this section
10 as to registration have been complied with.

(6) The company shall cause a copy of every
certificate of registration given under this section to be
endorsed on every debenture or certificate of debenture
stock which is issued by the company, and the payment

15 of which is secured by the mortgage or charge so
registered :

Provided that nothing in this subsection shall be con-
strued as requiring a company to cause a certificate of
registration of any mortgage or charge so given to be

20 endorsed on any debenture or certificate of debenture
stock which has been issued by the company before the
mortgage or charge was created.

(7) It shall be the duty of the company to send
to the registrar for registration the instrument (if any)

25 by whicl the mortgage or charge is created or evidenced,
or a copy thereof, accompdnled by an affidavit verlfvmﬂ'
the execution of the mortgage, and in the case of a copy,
also verifying it as a true copy of such mortgage, and
the pfwticulars of the issues of debentures of a series,

30 requiring registration under this section ; but registration
of any such moxtﬂ"lo‘e or charge may be effected on the
apphcatlon of any person interested therein.

Where the registration is effected on the application
of some person other than the company, that person

35 shall be entitled to recover from the company the
amount of any fees properly paid by him to the registrar
on the registration.

(8) The instruments or copies of instruments
creating any mortgage or charge filed with the registrar

40 and the register kept in pursuance of this section
shall be open to inspection by any person on payment of
the prescribed fee, not exceeding one shilling for each
inspection. (9

(W1}
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(9) Every company shall cause a copy of every
instrument creating any mortgage or charge requiring
registration under this section to be kept at the registered
office of the company: Provided that, in the case of a

5 series of uniform debentures, a copy of one such deben-
ture shall be sufficient.

(10) No mortgage or charge requiring registration
under this section or the Principal Act shall require to be
filed orregistered under the provisions of the Bills of Sale

10 Act of 1898, anything contained in that Act or any Act
amending the same to the contrary notwithstanding.

(11) Where a mortgage requiring registration
under this Act is ereated within or on the expiration of
thirty days after the creation of a prior unregistered

15 mortgage, and comprises all or any part of the property
comprised in the prior mortgage, and the subsequent
mortgage is given as a security for the same debt as is
secured by the prior mortgage, or for any part of such
debt, then to the extent to which such subsequent

20 mortgage is a security for the same debt or part thereof,
and so far as respects the property comprised in the
prior mortgage, such subsequent mortgage shall not be
operatuc or have e any validity at law or in equity unless
it is proved to the satisfaction of the court havi ing

25 cognizance of the case that the subsequent mortgage
was given in good faith for the purpose of correcting
some material error in the prior mortgage, and not for
the purpose of avoiding or evading this Act.

4. (1) Every company shall, \\'1t111n three months

30 after the commencement of ﬂm Act, file with the
registrar for registration a list of all mortgages and
charrwr created bV it before such comm(‘ncemcnt, which
have not been w lmll\ satisfied, and which under the
provisions of this Act would have required registration

35 had they been created after such u)mmencement
together with particulars of the date of creation, the
amount secured by the mortgage or charge, and short
particulars of the “property mortﬂ"aﬂ‘ed or charged, and
(except in the case of securities to be‘u‘er) the names of

40 the mortgagees or persons entitled to the charge.

The

S

See Act No.
2631 (Vic.),
s. 101 (10).

See Thid.
s. 101 (11).

Registration
of mortgages
and charges
created
before the
commence-
nment of this
Act.

7 Ed. VII,
c. 50, 8. 12.
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The registrar shall, on payment of the prescmbed fee,
enter such particulars in the register of mortgages and
charges kept in pursuance of the provisions of this Aect :

Provided that the neglect of the company to comply

5 with the provisions of this section shall not prejudice
the rights under any such mortgage or charge of any
person in whose favour the mortgage or charge was
made.

(2) If any company fail to comply with the pro-

10 visions of this section, the company and every director,
manager, or secretary thereof, or other person who is
knowingly a party to the default, shall be liable to a
penalty not exceeding fifty pounds for every day during
which the default continues.

15 5. (1)-If any person obtains an order for the appoint-
ment of a receiver or manager of the property of
company, or appoints such a receiver or manager under
any powers contained in any instrument, he shall within
seven days from the date of the order or of the appoint-

20 ment under the powers contained in the instrument give
notice of the fact to the registrar, and the registrar shall,
on payment of the prescubed fee, enter the fact in the
register of mortgages and charges.

(2) If any person makes default in complying

25 with the requirements of this section he shall be liablé
to a penalty not exceeding five pounds for every day
during which the default continues.

6. (1) Every receiver or manager of the property of
a company who after the commencement of this Act has

“Ybeen appointed under the powers contained in any
instrument, and who has taken possession, shall, once in
every half year while he remains in possession, and also
on ceasing to act as receiver or manager, file with the

.. registrar an abstract in the prescribed form of his

9% receipts and payments during the period to which the
abstract relates, and shall also on ceasing to act as
receiver or manager file with the registrar notice to
that effect, and the registrar shall enter the notice in
the register of mortgages and charges.

40 (2) Every receiver or manager who makes default
in complying with the provisions of this section shall be
liable toa penalty not exceeding fifty pounds. T

Registration
of enforce-
ment of
security.

8 Ed. VII,

c. 69, s. 94,
Act No. 2631
(Vie.), s. 102,

Filing of
accounts of
receivers and
managers.

8 Ed. VII,

c. 69, s. 95.
Act No. 2631
(Vie.), s. 10s.
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7. A judge, on being satisfied that the omission to Rectification
register a mortgage or charge within the time herein- S
before required, or that the omission or misstatement of ) %‘;" i )

any particular with respect to any such mortgage oractNo. 2631

5 charge, was accidental, or due to inadvertence or to(Vic), s. 104
some other sufficient cause, or is not of a mature to
prejudice the position of creditors or shareholders of the
company, or that on other grounds it is just and equitable

to grant relief may, on the application of the company
10 or any person interested, and on such terms and con-

ditions as seem to the judge just and expedient, order

that the time for registration be extended, or, as the

case may be, that the omission or misstatement be

rectified.

15 8. The registrar may, on evidence being given to his Entry of
satisfaction that the debt for which any registered "
mortgage or charge was given has been paid or satisfied, g;}l . lql?
enter a memorandum of satisfaction on the register, and
shall, on payment of the prescribed fee, furnish the

20 company with a copy thereof.

9. The registrar shall keep an index, in theludext
prescribed form and with the prescribed particulars, "e?'_;tef"m
of the mortgages or charges registered with him under H;.d' s jﬁ
this Act.

25 10. (1) If any company makes defaultin filing with Penalties.
the registrar for registration the instrument (if any) 0@ s 9.
by which any mortgage or charge is created, or the Figeh % 107,
verified copy thereof, or in delivering to the registrar the

- particulars of the issues of debentures of a series, requiring

80 registration under the foregoing provisions of this
Act, then, unless the registration has been effected on
the application of some other person, the company, and o
every director, manager, secretary, or other person who '
is knowingly a party to the default, shall on conviction

35 be liable to a penalty not exceeding fifty pounds for’
every day during which the default continues. /|

(2) Subject as aforesaid, if any company makes
default in complying with any of the requirements of
this Act as to the registration with the registrar of any

40 mortgage or charge created by the company, the com-
pany and every director, manager, and other officer of

the
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the company, who knowingly and wilfully authorised
or permitted the default shall, without prejudice to any
other liability, be liable on summary conviction to a
penalty not exceeding one hundred pounds.

) (3) If any person knowingly and wilfully author-
ises or permits the delivery of any debenture or
certificate of debenture stock requiring registration with
the registrar under the foregoing provisions of this Act
without a copy of the certificate of registration being

10 endorsed upon it, he shall, without prejudice to any
other liability, be liable on summary conviction to a
penalty not exceeding one hundred pounds.

11. (1) Every company shall keep a register companys
of mortgages and enter therein all mortgages and irfg’:ttg;fngf

15 charges specifically affecting property of the company, ¢ vy,
giving in each case a short description of the property c. 69, s. 100.
mortgaged or charged, the amount of the mortgage or Act No. 2631
charge, “and (e\cept in the case of securities to bearer)
the names of the mortgagees or persons entitled thereto.

20 (2) If any dn‘ector manager, or other officer of
the company knowingly and wﬂfullv authorises or per-
mits the omission of any entry requued to be made in
pursuance of this section, he shall be liable to a penalty
not exceeding fifty pounds.

256 12. (1) The copies of instruments creating any mmspection
mortgage or charge requiring registration undel this g; ;?31;;-
Act with the reo'lstrar and the ren‘lster of mortgages ments,
kept in pursuance of the last foreﬂ'omo‘ section, ;;g;f;’;’,”
shall be open at all reasonable times to the inspection and charges,

30 of any creditor or member of the company without 229 <™

pany’s

fee, and the register of mortgages shall also be open register of

107 oes
to the 1nspect10n of any other person on payment of * SHT
such fee, not exceeding one shilling for each inspection, ,,.; " .-

as the company may prescribe.

35 (2) If inspection of the said copies or registeris
refused, any officer of the company refusing inspection,
and every director and manager of the company
authorising or knowingly and wilfully permitting the
refusal shall be liable to a penalty not ex xceeding five

40 pounds, and a further penalty not exceeding two pounds
for every day during which the refusal continues ; and,

175—B in

(Vic.), s. 108.
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in addition to the above penalty, any judge, sitting in
chambers, may by order compel an immediate inspection
of the copies or register.

13. (1) Every register of holders of debentures of a Right of
company shall, except when closed in accordance with jepenture-
the articles during such period or periods (not exceeding inspect the y
in the whole thirty days in any year) as may be specified &5t of 1
in the articles, be open to the inspection of the registered Aeiecndnd
holder of any such debentures, and of any holder of gf fruee doed. ,
shares in the company, but subject to such reasonable s ga. viI. )
restrictions as the company may in general meeting ¢ 6 s 102
impose, so that at least two hours in each day are ﬁ?ﬁ?‘;gl%l
appointed for inspection, and every such holder may ’
require a copy of the register or any part thereof on
payment of sixpence for every one hundred words

required to be copied.

(2) A copy of any trust deed for securing any
issue of debentures shall be forwarded to every holder
of any such debentures at his request on payment in the
case of a printed trust deed of the sum of oneshilling or
such less sum as may be prescribed by the company, or,
where the trust deed has not been printed, on payment
of sixpence for every one hundred words required to be
copied.
(3) If inspection is refused, or a copy is refused
or not forwarded, the company shall be liable to a
penalty not exceeding five pounds, and to a further
penalty not exceeding two pounds for every day during
which the refusal continues, and every director, manager,
secretary, or other officer of the company who knowingly
authorises or permits the refusal shall incur the like
penalty. »
14. (1) Where either hefore or after the passing of Power to
this Aet, a company has redeemed any debenturesci®u
previously issued, the company, unless the articles or the debentures in /
conditions of issue expressly otherwise provide, or unless “t" cases: !
the debentures have been redeemed in pursuance of any
obligation on the company so to do (not being an obliga-
tion enforceable only by the person to whom the redeemed
debentures were issued or his assigns), shall have power,

and
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and shall be deemed always to have had power, to Leep
the debentures alive for the purposes of re-issue, and
where a company has purported to exercise such a power,
the company shall have power, and shall be deemed
b always to have had power, to re-issue the debentures,
either by re-issuing the same debentures, or by issuirg

L other debentures in their place. And upon such a
re-issue the person entitled to the debentures shall have,
and shall be deemed always to have had, the same rights

10 and priorities as if the debentures had not previously
been issued.

(2) Where, with the object of keeping deben-
tures alive, for the purpose of re-issue, they have, either
before or after the passing of this Act, been transferred

15 to a nominee of the company, a transfer from that
nominee shall be deemed to be a re-issue for the purposes
of this section.

(3) Where a company has, either before or after
the passing of this Act, deposited any of its debentures

20 to secure advances from time to time on current account
or otherwise, the debentures shall not be deemed to have
been redeemed by reason only of the account of the
company having ceased to be in debit whilst the
debentures remained so deposited.

25 (4) The re-issue of a debenture or the issue of
another debenture in its place under the power by this
section given to or deemed to have been posse:sed by a
company, whether the re-issue or issue was made before
or after the passing of this Aect, shall be treated as the

30 issue of a new debenture for the purposes of stamp duty,
but it shall not be so treated for the purposes of any
provision limiting the amount or number of debentures
to be issued :

Provided that any person lending money on the

35 security of a debenture re-issued under this section
which appears to be duly stamped, may give the de-
‘benture in evidence in any proceedings for enforcing his
security without payment of the stamp duty or any
penaltv in respect thereof, unless he had nohce, or, but

40 for his negligence, might have discovered, that the
debenture was not duly stamped, but in any such case

the
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the company shall be liable to pay the proper stamp
duty and penalty.
Nothing in this section shall prejudice any power to
issue debentures in the place of any debentures paid off
5 or otherwise satistied or extinguished, reserved to a
company by its debentures, or the securities for the
same.
15. The Governor may make regulations for carry-
ing out the provisions of this Act.
10  Such regullations shall be published [in the Gazette
and be laid belfore Parliament within a refasonable time.
If either Housle of Parliament within fifteejn sitting days
after such regjulations have been laid beflore it passes a
_resolution dislallowing any regulation, sulch regulation
*15 shall thereupojn cease to have effect.
Such regulations shall—
(i) be published in the Gazette;
(ii) take effect from the date of publication, or
from a later date to be specified in such
20 regulations ; and
(iii) be laid before both Houses of Parliament
within fourteen days after publication, if Par-
liament is in session, and, if not, then within
fourteen days after the commencement of the

25 next session. If either House of Parliament
passes a resolution of which notice has been
given at any time within fifteen sitting days
after such regulations have been laid before
such House disallowing any regulation, such

30 regulation shall thereupon cease to have effect.

12

Regulations,
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This PusLic BILL originated in the LEGISLATIVE ASSEMBLY,
and, having this day passed, is now read y for presemtation to the
Lecisuative CouNciL for iis concurrence.

W. S. MOWLE,
Clerk of the Legislative Assembly.

Legisiative Assembly Chamber,
Sydney, 19 November, 1918,

et South Wales,
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Act No. , 1918,

An Act to amend the law relating to companies;
to provide for the registration of certain
securities ; to amend the Companies Act,
1899, the Bills of Sale Act of 1898, and certain
other Acts; and for purposes consequent
thercon or incidental thereto.

E it enacted by the King’s Most Excellent Majesty,

by and with the advice and consent of the Legis-

lative Council and Legislative Assembly of New South
Wales in Parliament assembled, and by the authority of

5 the same, as follows :—

1. This Act may Dbe cited as the « Companies (Regis- Short title.
tration of Sccurities) Act, 1918.” Tt shall be read with
the Companies Act, 1899, hereafter referred to as “"The
Principal Act.” '
40471 175_* 20
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2. In this Act, unless the context otherwise re- Definitions.
quires,—
“ Company ” means company formed or registered
or deemed to have been formed or registered
5 under Part I of the Principal Act.
“ Debenture ”” includes debenture stock.
¢« Prescribed ”” means prescribed by regulations.
3. (1) Every mortgage or charge created after the Registration
commencement of this Act by a company and being ‘;f"'l“:}'l;%‘g%f
10 either— See S Ed. VII,
(a) amortgage or charge for the purpose of securing ¢ DG
any issue of debentures, not being a specific 5631 (CVic.)(:'
niortgage or charge over lands duly registered s 101.
under the provisions of the Real Property Act,
15 1900, or the Registration of Deeds Acts; or
(b) a mortgage or charge on uncalled or unpaid
share capital of the company ; or
(¢) a mortgage or charge created or evidenced by
an instrument which, if executed by an
20 individual, would require registration as a bill
of sale; or
(d) a mortgage or charge on any book debts of the
company ; or
(e) afloating charge on the undertaking or property
25 of the company,
shall, so far as any security on the company’s property
or undertaking is thereby conferred, be void against the
liquidator and any creditor of the company, unless the
instrument (if any) by which the mortgage or charge is
30 created or evidenced, or a copy thereof aceompanied by
an aftidavit verifying the execution of the mortgage, and
in the case of a copy also verifying it as a true copy of
such mortgage are filed with the registrar for registration
in manner required by this Act within thirty days after
35 the date of its creation, but without prejudice to any
contract or obligation for repayment of the money
thereby secured; and when a mortgage or charge
becomes void under this section the money secured
thereby shall immediately become payable :
40 Provided that—
(i) in the case of a mortgage or charge created
out of New South Wales, thirty days after the
date
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date on which the instrument or copy could, in
due course of post, and if despatched with due
diligence, have been received in New South
Wales, shall be substituted for thirty days after
b the date of the creation of the mortgage or
charge, as the time within which the instrument
or copy is to be filed with the registrar; and

(ii) where the mortgage or charge is created in
© New South Wales, but comprises property
10 outside that State, the instrument creating or
purporting to create the mortgage or charge
or a copy thereof, accompanied by a verifying
affidavit as aforesaid, may be forwarded for
registration notwithstanding that further pro-
15 ceedings may be necessary to make the
mortgage or charge valid or effectual according
to the law of the country, State, or colony in

which the property is situate; and
(iii) where a negotiable instrument has been given
20 to secure the payment of any book debts of a
company, the deposit of the instrument for
the purpose of securing an advance to the
company shall not for the purposes of this
section be treated as a mortgage or charge on

25 those book debts.

(2) The registrar shall keep, with respect to each
company, a register in the prescribed form of all the
mortgages and charges created by the company aftex
the commenecment of this Act, and requiring registra-

30 tion under this section, and shall on payment of the
prescribed fee, enter in the 1'00'1$tu, with respect tc
every such mortgage or charge, the date of creation, the
amount secured by it, short particulars of the property
mortgaged or charged, and the names of the mortgagees

35 or persons entitled to the charge.

. (3) Where a series of debentures containing, or

giving by reference to any other instrument, any charge

to the benefit of which the debenture-holders of that

series are entitled pari passu is created by a company, it

40 shall be sufficient if there are delivered to or received by
the
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the registrar within thirty days after the execution of
the deed containing the charge or, if there is no such
deed, after the execution of any debentures of the series,
orif it or they is or are executed out of New South
5 Wales then within thirty days after the date on which
it or they would, in due course of post, if despatched
with due diligence, have been received in New South
Wales, the following particulars :—
(a) The total amount secured by the whole series ;
10 and
(b) the dates of the resolutions authorising the
issue of the series and the date of the covering
deed, if any, by which the security is created
or defined ; and
15 () a general description of the property charged ;
and
(d) the names of the trustees, if any, for the
debenture-holders,

together with the deed containing the charge or a verified
20 copy thereof or, if there is no such deed, one of the
debentures of the series; and the registrar shall, on
payment of the prescribed fee, enter those particulars in
the register :
Provided that, where more than one issue is made of
25 debentures in the series, there shall be filed with the
registrar for entry in the register particulars of the date
and amount of each issue, but an omission to do this
shall not affect the validity of the debentures issued.

(4) Where any commission, allowance, or discount
30 has been paid or made either directly or indirectly by
the company to any person in consideration of his
subseribing or agreeing to subseribe, whether absolutely
or conditionally, for any debentures of the company, or
procuring or agreeing to procure subscriptions, whether
35 absolute or conditional, for any such debentures, the
particulars required to be sent for registration under
this section shall include particulars as to the amount
or rate per centum of the commission, discount, or allow-
ance so paid or made, but an omission to do this shall
40 not affect the validity of the debentures issued :

Provided
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Provided that the deposit of any debentures as security
for any debt of the company shall not for the purposes
of this provision be treated as the issuc of the debentures
at a discount.

5 (5) The registrar shall give a certificate under his
hand of the registration of any mortgage or charge
registered in pursuance of this section, stating the
amount thereby secured, and the certificate shall be
conclusive evidence that the requirements of this section

10 as to registration have heen complied with.

(6) The company shall cause a copy of every
certificate of registration given under this seetion to be
endorsed on every debenture or certificate of debenture
stock which is issued by the company, and the payment

15 of which is secured by the mortgage or charge so
registered :

Provided that nothing in this subsection shall be con-
strued as requiring a company to cause a certificate of
registration of any mortgage or charge so given to be

20 endorsed on any debenture or certificate of debenture
stock which has been issued by the company before the
mortgage or charge was created.

(7) It shall be the duty of the company to send
to the registrar for registration the instrument (if any)

25 by which the mortgage or charge is created or evidenced,
or a copy thereof, accompanied by an affidavit verifying
the execution of the mortgage, and in the case of a copy,
also verifying it as a true copy of such mortgage, and
the particulars of the issues of debentures of a series,

30 requiring registration under this section ; but registration
of any such mortgage or charge may be effected on the
application of any person interested therein.

Where the registration is effected on the application
of some person other than the company, that person

35 shall be entitled to recover from the company the
amount of any fees properly paid by him to the registrar
on the registration.

(8) The instruments or copies of instruments
creating any mortgage or charge filed with the registrar

40and the register kept in pursuance of this section
shall be open to inspection by any person on payment of
the prescribed fee, not exceeding one shilling for each
inspection. (9)
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(9) Every company shall cause a copy of every
instrument ereating any mortgage or charge requiring
registration under this section to be kept at the registered
office of the company: Provided that, in the case of a

5 series of uniform debentures, a copy of one such deben-
ture shall be sufficient.

(10) No mortgage or charge requlrmo registration see Act No.
under this section or the Pr1n01pal Act shall require to be 2% (Vie)
filed or registered under the provisions of the Bills of Sale

10 Act of 1898, anything contained in that Act or any Aect
amending the same to the contrary notwithstanding.

(11) Where a mortgage requiring registration see 7sia.
under this Act is created within or on the explratlon gk = WL oL,
thirty days after the creation of a prior unregistered

15 mortgage, and comprises all or any part of the property
comprised in the prior mortgage, and the subsequent
mortgage is given as a security for the same debt as is
secured by the prior mortgage, or for any part of such
debt, then to the extent to which such subsequent

20 mortgage is a security for the same debt or part thereof,
and so far as respects the property comprised in the
prior mortgage, such subsequent mortgage shall not be
opemtlve or have any validity at law or in equity unless
it is proved to the satisfaction of the court having

25 cognizance of the case that the subsequent mortgago
was given in good faith for the purpose of correcting
some material error in the prior mortgage, and not for
the purpose of avoiding or evading this Act.

4. (1) Every company shall, within three months Registration

30 after the commencement of this Act, file with the °fmortesses
registrar for registration a list of all mortgages and created -
ch.u'O‘eS created bV it before such commencement, which efore the

comruence-

have not been wholly satisfied, and which under the ment of this

provisions of this Act would have required registration 7\(];1 S ®
35 had they been created after such commencement, c 50, s 12,

together with particulars of the date of creation, the

amount secured by the mortgage or charge, and short

particulars of the property mortgaged or charged, and

(except in the case of securities to bearer) the names of

40 the mortgagees or persons entitled to the charge.

The
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The registrar shall, on payment of the prescribed fee,
enter such particulars in the register of mortgages and
i charges kept in pursuance of the provisions of this Act :
Provided that the neglect of the company to comply
5 with the provisions of this scetion shall mot prejudice
the rights under any such mortgage or charge of any
person in whose favour the mortgage or charge was
made.
(2) If any company fail to comply with the pro-

10 visions of this section, the company and every director,
manager, or secretary thereof, or other person who is
knowingly a party to the default, shall be liable to a
penalty not exceeding fifty pounds for every day during
which the default continues.

15 5. (1) If any person obtains an order for the appoint-
ment of a receiver or manager of the property of a
company, or appoints such a receiver or manager under
any powers contained in any instrument, he shall within
seven days from the date of the order or of the appoint-

20 ment under the powers contained in the instrument give
notice of the fact to the registrar, and the registrar shall,
on payment of the prescribed fee, enter the fact in the
register of mortgages and charges.

(2) If any person makes default in complying

25 with the requirements of this section he shall be liable
to a penalty not exceeding five pounds for every day
during which the default continues.

6. (1) Every receiver or manager of the property of
. a company who after the commencement of this Act has
- 30 heen appointed under the powers contained in any
instrument, and who has taken possession, shall, once in
every half year while he remains in possession, and also
on ceasing to act as receiver or manager, file with the
registrar an abstract in the prescribed form of his
receipts and payments during the period to which the
abstract relates, and shall also on ceasing to act as
receiver or manager file with the registrar notice to
that effect, and the registrar shall enter the notice in
the register of mortgages and charges.
40 (2) Every receiver or manager who makes default
in complying with the provisions of this section shall be
liable to a penalty not exceeding fifty pounds. 7.

Registration
of enforce-
ment of
security.

8 Ed. VII,

c. 69, s. 94
Act No. 2631
(Vie.), s. 102.

Filing of
accounts of
receivers and
managers.

8 Ed. VII,

c. 69, s. 95.
Act No. 2631
(Vie.), s. 105.
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7. A judge, on being satisfied that the omission to Rectification
register a mortgage or charge within the time herein-°t register.
before required, or that the omission or misstatement of 24 %‘S} 4
any particular with respect to any such mortgage or st No. 2631

5cha1‘ge, was accidental, or due to inadvertence or to(Vic), s. 104
some other sufficient cause, or is not of a nature to
prejudice the position of creditors or shareholders of the
company, or that on other grounds it is just and equitable
to grant relief may, on the application” of the company

10 or any person interested, and on such terms and con-
ditions as secem to the judge just and expedient, order
that the time for registration be extended, or, as the
case may be, that the omission or misstatement be
rectified.

16 8. The registrar may, on evidence being given to his Entry of
satisfaction that the debt for which any registered S*tisfaction.
mortgage or charge was given has been paid or satisfied, ;Z:: g fgai'
enter a memorandum of satisfaction on the register, and
shall, on payment of the prescribed fee, furnish the

20 company with a copy thereof.

9. The registrar shall keep an index, in the Index to
prescribed form and with the prescribed particulars, ;‘;’%:te"gﬂ
of the mortgages or charges registered with him under [;l. d’ : 1(;;
this Act. s o

25 10. (1) If any company makes default in filing with Penalties.
the registrar for registration the instrument (it any) Ztid. s. 99.
by which any mortgage or charge is created, or the Z%d.s. 107.
verified copy thercof, or in delivering to the registrar the
particulars of the issues of debentures of a series, requiring

30 registration under the foregoing provisions of this
Act, then, unless the registration has been effected on
the application of some other person, the company, and
every director, manager, secretary, or other person who
is knowingly a party to the default, shall on conviction

35 be liable to a penalty not exceeding fifty pounds for
every day during which the default continues.

(2) Subject as aforesaid, if any company makes
default in complying with any of the requirements of
this Act as to the registration with the registrar of any

40 mortgage or charge created by the company, the com-

pany and every director, manager, and other officer of
the
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the company, who knowingly and wilfully authorised
or permitted the default shall, without prejudice to any
other liability, be liable on summary conviction to a
penalty not exceeding one hundred pounds. ,
b (3) If any person knowingly and wilfully author-
ises or permits the delivery of any debenture or
certificate of debenture stock requiring registration with
the registrar under the foregoing provisions of this Act
without a copy of the certificate of registration being

10 endorsed upon it, he shall, without prejudice to any
other liability, be liable on summary conviction to a
penalty not exceeding one hundred pounds.

11. (1) Every company shall keep a register Companys
of mortgages and enter therein all mortgages and fyipves ol

15 charges specifically affecting property of the company, ;“;’jdgéff'
giving in each case a short description of the property c. 69, 5. 100.
mortgaged or charged, the amount of the mortgage or A\,C,t No. 96?1
charge, and (except in the case of securities to bearer) ks
the names of the mortgagees or persons entitled thereto.

20 (2) If any director, manager, or other officer of
the company knowingly and wilfully authorises or per-
mits the omission of any entry required to be made in
pursuance of this section, he shall be liable to a penalty
not exceeding fifty pounds.

956 12. (1) The copies of instruments creating any Inspection
mortgage or charge requiring registration under this °f copies
Act with the registrar, and the register of mortgages ments,
kept in pursuance of the last foregoing section, frfgﬁtg;ﬁg‘es
shall be open at all reasonable times to the inspection and charges,

30 of any creditor or member of the company without ;‘;ﬂ;g’“'
fee, and the register of mortgages shall also be open register of
to the inspection of any other person on payment of g
such fee. not exceeding one shilling for each inspection, Iblid' : e
as the company may prescribe. g

35 (2) Tf inspection of the said copies or register is
refused, any officer of the company refusing inspection,
and every director and manager of the company
authorising or knowingly and wilfully permitting the
refusal shall be liable to a penalty not exceeding five

40 pounds, and a further penalty not exceeding two pounds
for every day during which the refusal continues; and,

1756—B : in
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in addition to the above penalty, any judge, sitting in
chambers, may hy order compel an immediate inspection
ol the copies or register.
13. (1) Every register of holders of debentures of a Right of

5 company shall, except when closed in accordance with j<pmtre:
the articles during such period or periods (not exceeding inspect the
in the whole thirty days in any year) as may be specified st of
in the articles, be open to the inspection of the registered holdersand
holder of any such debentures, and of any holder of 'havecopics

10 shares in the company, but subject to such reasonable s ga. vir.
restrictions as the company may in general meeting c % s 102
impose, so that at least two hours in each day are 1L
appointed for inspection, and every such holder may
require a copy of the register or any part thereof on

15 payment of sixpence for every one hundred words
required to be copied.

(2) A copy of any trust deed for securing any
issue of debentures shall be forwarded to every holder
of any such debentures at his request on payment in the

20 case of a printed trust deed of the sum of oneshilling or
such less sum as may be prescribed by the company, or,
where the trust deed has not been printed, on payment
of sixpence for every one hundred words required to be
copied. :

25 (3) If inspection is refused, or a copy is refused
or not forwarded, the company shall be liable to a
penalty not exceeding five pounds, and to a further
penalty not exceeding two pounds for every day during
which the refusal continues, and every director, manager,

30 secretary, or other officer of the company who knowingly
authorises or permits the refusal shall incur the like
penalty.

14. (1) Where either hefore or after the passing of Power to

1S . 4 v Pe-issue
this Act, a company has redeemed any debentures e%"

3b previously issued, the company, unless the articles or the debentures in

conditions of issue expressly otherwise provide, or unless

the debentures have been redeemed in pursuance of any

obligation on the company so to do (not being an obliga-

tion enforceable only by the person to whom the redeemed

40 debentures were issued or his assigns), shall have power,
and

certain cases.,
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and shall be deemed always to have had power, to keep
the debentures alive for the purposes of re-issue, and
where a company has purported to exercise such a power,
the company shall have power, and shall be deemed
5 always to have had power, to re-issue the debentures,
either by re-issuing the same debentures, or by issuing
other debentures in their place. And upon such a
re-issue the person entitled to the debentures shall have,
and shall be deemed always to have had, the same rights

10 and priorities as if the debentures had not previously
been issued.

(2) Where, with the object of keeping deben-
tures alive, for the purpose of re-issue, they have, either
before or after the passing of this Act, been transferred

15to a nominee of the company, a transfer from that
nominee shall be deemed to be a re-issue for the purposes
of this section, -

(3) Where a company has, either before or after
the passing of this Act, deposited any of its debentures

20 to secure advances from time to time on current account
or otherwise, the debentures shall not be deemed to have
been redeemed by reason only of the account of the
company having ceased to be in debit whilst the
debentures remained so deposited.

25 (4) The re-issue of a debenture or the issue of
another debenture in its place under the power by this
section given to or deemed to have been possessed by a
company, whether the re-issue or issue was made before
or after the passing of this Act, shall be treated as the

30 issue of a new debenture for the purposes of stamp duty,
but it shall not be so treated for the purposes of any
provision limiting the amount or number of debentures
to be issued :

Provided that any person lending money on the

35 security of a debenture re-issued under this section
which appears to be duly stamped, may give the de-
benture in evidence in any proceedings for enforcing his
security without payment of the stamp duty or any
penalty in respect thereof, unless he had notice, or, but

40 for his negligence, might have discovered, that the
debenture was not duly stamped, but in any such case

the

11
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the company shall be liable to pay the proper stamp
duty and penalty.
Nothing in this section shall prejudice any power to
issue debentures in the place of any debentures paid off
5 or otherwise satisfied or extinguished, reserved to a
company by its debentures, or the securities for the
same.
15. The Governor may make regulations for carry- Regulations.
ing out the provisions of this Act.
10  Such regulations shall be published in the Gazette
and be laid before Parliament within a reasonable time.
Tf either House of Parliament within fifteen sitting days
after such regulations have been laid hefore it passes a
resolution disallowing any regulation, such regulation
15 shall thereupon cease to have effect.

Bydney : William Applegate Gullick, Gorernmen} Pﬁ;lw. —1918.

[10d.]
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A BILL

To amend the law relating to companies; to
provide for the registration of certain
securities ; to amend the Companies Act,
1899, the Bills of Sale Act of 1898, and certain
other Acts; and for purposes consequent
thereon or incidental thereto.

[Mr. D. R. HavL;—3 October, 1918.]

\ — e i

E it enacted by the King’s Most Excellent Majesty,
by and with the advice and consent of the Legis-
v lative Council and Legislative Assembly of New South
L Wales in Parliament assembled, and by the authority of
5 the same, as follows :(—
1. This Act may be cited as the * Companies (Regis- short title,
tration of Securities) Act, 1918.” It shall be read with
the Companies Act, 1899, hereafter referred to as “The
Principal Act.”
40471 175-— 20




2 Companies (Registration of Securities).

Definitions, 2. In this Act, unless the context otherwise re-
quires,—
“ Company ” means company formed or registered
or deemed to have been formed or registered
under Part I of the Principal Act. b
‘ Debenture ” includes debenture stock. '
““ Prescribed ”” means prescribed by regulations.

Registration 3, (1) Every mortgage or charge created after the

;’f,&“gﬁi%;ﬁf commencement of this Act by a company and being

see8Ed vir, either— 10
. 69, s, 93, :

i S a) amortgage or charge for the purpose of securine
a dAct'No. 4 o] o]
36-?‘1)1(V1c-), any issue of debentures; or

(b) a mortgage or charge on uncalled or unpaid
share capital of the company ; or

(c) a mortgage or charge created or evidenced by 15
an instrument which, if executed by an
individual, would require registration as a bill
of sale; or

(d) a mortgage or charge on any book debts of the
company ; or 20

(e) a floating charge on the undertaking or property
of the eompany,

shall, so far as any security on the company’s property
or undertaking is thereby conferred, be void against the
liquidator and any creditor of the company, unless the 25
instrument (if any) by which the mortgage or charge is
created or evidenced, or a copy thereof accompanied by
an affidavit verifying the execution of the mortgage, and

in the case of a copy also verifying it as a true copy of
such mortgage are filed with the registrar for registration 30
in manner required by this Act within thirty days after
the date of its creation, but without prejudice to any
contract or obligation for repayment of the money
thereby secured; and when a mortgage or charge
becomes void under this section the money secured 35
thereby shall immediately become payable :

Provided that—

(i) in the case of a mortgage or charge created
out of New South Wales, thirty days after the
date on which the instrument or copy could, in 40

due
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due course of post, and if despatched with due
diligence, have been received in New South
W ales, shall be substituted for thir ty days after
the date of the creation of the mortgaO‘e or
charge, as the time within which the instrument
or copy is to be filed with the registrar; and

(1 §

(ii) where the mortgage or charge is. created in
New South Wales, but comprises property
{ outside that State, the instrument creating or
10 purporting to create the mortgage or charge
or a copy tliereof, accompanied by a Venfylno-
affidavit as afmesald may be forwarded for
registration notw1thstand1n0 that further pro-
: ceedmcrs may be necessary to make the
15 mor’rrrage or charge valid or effectual according
to the -law of the country, State, or colony in

which the property is situate; and

(iii) where a negotiable instrument has been given
to secure the payment of any book debts of a
20 : company, the deposit of the instrument for
the purpose of securing an advance to the
company shall not for the purposes of this
section be treated as a mortgage or charge on
those book debts.

25 (2) The registrar shall keep, with respect to each
company, a remster in the prescribed form of all the
mortgages and charges created by the company after
the comm‘encement of this Act, and requiring registra-
tion under this section, and shall, on payment of the

30 prescribed fee, enter in the register, with respect tc
every such mortgage or charge, the date of creation, the
amount secured by it, short particulars of the property
mortgaged or charged, and the names of the mortgagees .
or persons entitled to the charge.

35 (3) Where a series of debentures containing, or
giving by reference to any other instrument, any charge
to the benefit of which the debenture-holders of that
series are entitled pari passu is created by a company, it
shall be suﬂicwnt if there are delivered to or received by

the
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the registrar within thirty days after the execution of
the deed containing the charge or, if there is no such
deed, after the execution of any debentures of the series,
or if it or they is or are executed out of New South
Wales then within thirty days after the date on which
it or they would, in due course of post, if despatched
with due diligence, have been received in New South
Wales, the following particulars :—

(a) The total amount secured by the whole series ;
and 10

(b) the dates of the resolutions authorising the
issue of the series and the date of the covering
deed, if any, by which the security is created
or defined ; and

(c) a general description of the property charged ; 15
and

(d) the names of the trustees, if any, for the
debenture-holders,

together with the deed containing the charge or a verified
copy thereof or, if there is no such deed, one of the 20
debentures of the series; and the registrar shall, on
payment of the prescribed fee, enter those particulars in
the register :

Provided that, where more than one issue is made of
debentures in the series, there shall be filed with the 25
registrar for entry in the register particulars of the date
and amount of each issue, but an omission to do this
shall not affect the validity of the debentures issued.

(4) Where any commission, allowance, or discount
has been paid or made either directly or indirectly by 30
the company to any person in consideration of his
subscribing or agreeing to subscribe, whether absolutely
or conditionally, for any debentures of the company, or
procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any such debentures, the 35
particulars required to be sent for registration under
this section shall include particulars as to the amount
or rate per centum of the commission, discount, or allow-
ance so paid or made, but an omission to do this shall
not affect the validity of the debentures issued : 40

Provided

(44




Companies (Registration of Securilies).

Provided that the deposit of any debentures as security
for any debt of the company shall not for the purposes
of this provision be treated as the issue of the debentures
at a discount.

5 (5) The registrar shall give a certificate under his
hand of the registration of any mortgage or charge
registered in pursuance of this section, stating the
amount thereby secured, and the certificate shall be
conclusive evidence that the requirements of this section

10 as to registration have been complied with.

(6) The company shall cause a copy of every
certificate of registration given under this section to be
endorsed on every debenture or certificate of debenture
stock which is issued by the company, and the payment

15 of which is secured by the mortgage or charge so
registered :

Provided that nothing in this subsection shall be con-
strued as requiring a company to cause a certificate of
registration of any mortgage or charge so given to. be

20 endorsed on any debenture or certificate of debenture
stock which has been issued by the company before the
mortgage or charge was created.

(7) It shall be the duty of the company to send
to the registrar for registration the instrument (if any)

25 by which the mortgage or charge is created or evidenced,
or a copy thereof, accompanied by an affidavit verifying
the execution of the mortgage, and in the case of a copy,
also verifying it as a true copy of such mortgage, and
the particulars of the issues of debentures of a series,

. 30 requiring registration under this section ; but registration

of any such mortgage or charge may be effected on the
application of any person interested therein.
Where the registration is effected on the application
of some person other than the company, that person
35 shall be entitled to recover from the company the
amount of any fees properly paid by him to the registrar
on the registration.
(8) The instruments or copies of instruments
creating any mortgage or charge filed with the registrar
40and the register kept in pursuance of this section
shall be open to inspection by any person on payment of
the prescribed fee, not exceeding one shilling for each
inspection. (9

- o
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(9) Every company shall cause a copy of every
instrament creating any mortgage or charge requiring
registration under this section to be kept at the registered
office of the company: Provided that, in the case of ‘a
series of uniform debentures, a copy of one such deben- 5
ture shall be sufficient.

(10) No mortgage or charge requiring registration
under this section shall require to be filed or registered
under the provisions of the Bills of Sale Act of 1898,
anything contained in that Act or any Act amending !0
the same to the contrary notwithstanding.

(11) Where a mortgage requiring registration
under this Act is created within or on the expiration of
thirty days after the creation of a prior unregistered
mortgage, and comprises all or any part of the property 15
comprised in the prior mortgage, and the subsequent
mortgage is given as a secumty for the same debt as is
secured by the prior mortgage, or for any part of such
debt, then to the' extent to which such subsequent
mortgage is a security for the same debt or part thereof, 20
and so far as respects the property comprised ‘in the
prior mortgage, such subsequent mortgage shall not be
operative or have any validity at law or in equity unless
it is proved to the satisfaction of the court having
cognizance af the case that the subsequent mortgage 25
was given in good faith for the purpose of correcting
some material error in the prior mortgage, and not for
the purpose of avoiding or evading this Act.

4. (1) Every company shall, “within three months
after the commencement of this Aect, file with the 80
registrar for registration a list of all mortgages and
charoes created by it before such commoncemvnt which
have not been wholly satisfied, and which under the
provisions of this Act would have required registration
had they been created after such commencement, 55
together with particulars of the date of creation, the
amount secured by the mortgage or charge, and short
particulars of the property moxtcraﬂed or charged, and
(except in the case of securities to bear er) the names of
the mortgagees or persons entitled to the charge. 40

The
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The registrar shall, on payment of the prescribed fee,
enter such particulars in the register of mortgages and
charges kept in pursuance of the provisions of this Act :

Provided that the neglect of the company to comply

5 with the provisions of this section shall not prejudice
the rights under any such mortgage or charge of any
person in whose favour the mortgage or charge was

made.
(2) If any company fail to comply with the pro-

10 visions of this section, the company and every director,
manager, or secretary thereof, or other person who is
knowingly a party to the default, shall be liable to a
penalty not exceeding fif¢y pounds for every day during
which the default continues.

15 8. (1) If any person obtains an order for the appoint- Registration
ment of a receiver or manager of the property of &2 cnforee
company, or appoints such a receiver or manager under security.
any powers contained in any instrument, he shall within o
seven days from the date of the order or of the appoint- Aot Mo, 2881

20 ment under the powers contained in the instrument give (Vic.), s. 102.
notice of the fact to the registrar, and the registrar shall,
on payment of the prescribed fee, enter the fact in the
register of mortgages and charges.

(2) If any person makes default in complying

25 with the requirements of this section he shall be liable
to a penalty not exceeding five pounds for every day
during which the default continues.

6. (1) Every receiver or manager of the property of Filing of
a company who after the commencement of this Act has 2ot of -

30'been appointed under the powers contained in any managers.
instrument, and who has taken possession, shall, once in o
every half year while he remains in possession, and also e
on ceasing to act as receiver or manager, file with the (Vie.), . 10.
registrar an abstract in the prescribed form of his

35 receipts and payments during the period to which the
abstract relates, and shall also on ceasing to act as
recciver or manager file with the registrar notice to
that effect; and the registrar shall enter the notice in
the register of mortgages and charges.

40 (2) Every receiver or manager who makes default
in complying with the provisions of this section shall be
liable toa penalty not exceeding fifty pounds. ¢ @
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7. A judge, on being satisfied that the omission to
register a mortgage or charge within the time herein-
before required, or that the omission or misstatement of
any particular with respect to any such mortgage or
charge, was accidental, or due to inadvertence or to 5
some other sufficient cause, or is not of a mnature to
prejudice the position of creditors or shareholders of the
company, or that on other grounds it is just and equitable
to grant relief may, on the application of the company
or any person interested, and on such terms and con-10
ditions as seem to the judge just and expedient, order
that the time for registration be extended, or, as the
case may be, that the omission or misstatement be
rectified.

8. The registrar may, on evidence being given to his 15
satisfaction that the debt for which any registered
mortgage or charge was given has been paid or satisfied,
enter a memorandum of satisfaction on the register, and
shall, on payment of the prescribed fee, furnish the
company with a copy thereof. 20

9. The registrar shall keep an index, in the
prescribed form and with the prescribed particulars,
of the mortgages or charges registered with him under
this Act.

10. (1) If any company makes defaultin filing with 25
the registrar for registration the instrument (if any)
by which any mortgage or charge is created, or the
verified copy thereof, or in delivering to the registrar the
particulars of the issues of debentures of a series, requiring
registration under the foregoing provisions of this 30
Act, then, unless the registration has been effected on
the application of some other person, the company, and
every director, manager, secretary, or other person who
is knowingly a party to the default, shall on conviction
be liable to a penalty not exceeding fiffy pounds for 35
every day during which the default continues.

(2) Subject as aforesaid, if any company makes
default in complying with any of the requirements of
this Act as to the registration with the registrar of any
mortgage or charge created by the company, the com- 40
pany and every director, manager, and other officer of

' the

LN
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the company, who knowingly and wilfully authorised
or permitted the default shall, without prejudice to any
other liability, be liable on summary conviction to a
penalty not exceeding one hundred pounds.
o (3) If any person knowingly and wilfully author-
ises or permits the delivery of any debenture or
certificate of debenture stock requiring registration with
the registrar under the foregoing provisions of this Act
without a copy of the certificate of registration being
10 endorsed upon it, he shall, without prejudice to any
other liability, be liable on summary conviction to a
peénalty not exceeding one hundred pounds.
(1) Every company shall keep a register Company’s
of mortgages and enter therein all mortgages and ‘,;‘:gig;“ggi
15 charges specifically affecting property of the company, s ra. vii,
giving in each case a short description of the property ° 69 s. 100.
mortgaged or charged, the amount of the mortgage or )% s
charge, and (except in the case of securities to bearer) ;
the names of the mortgagees or persons entitled thereto.
20 (2) If any director, manager, or other officer of
the company knowingly and wilfully authorises or per-
mits the omission of any entry required to be made in
pursuance of this section, he shall be liable to a penalty
not exceeding fifty pounds
25 12. (1) The copies of instruments creating any Inspection
mortgage or charge requiring registration under this 3§ pasend
Act w1th the registrar, and the 1'00'1stu‘ of mortgages ments,
kept in pursuance of the last foretvomo section, Croing
» mortgages
shall be open at all reasonable times to the inspection and charges,
30 of any creditor or member of the company without pany’s
fee, and the register of mortgages shall also be open register of
. . gages.
to the inspection of any other person on payment of ;7 "0
such fee, not exceeding one shilling for each inspection, 744 5. 100,
as the company may prescribe.
35 (2) If inspection of the said copies or register is
refused, any officer of the company refusing inspection,
and every director and manager of the company
authorising or knowingly and wilfully permitting the
refusal shall be liable to a penalty not exceeding five
40 pounds, and a further penalty not exceeding #wo pounds
for every day during which the refusal continues ; ; and,

176—B in
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in addition to the above penalty, any judge, sitting in
chambers, may by order compel an immediate inspection
of the copies or register.

13. (1) Every register of holders of debentures of a
company shall, except when closed in accordance with 5
the articles during such period or periods (not exceeding
in the whole thirty days in any year) as may be specified
in the articles, be open to the inspection of the registered
holder of any such debentures, and of any holder of
shares in the company, but subject to such reasonable 10
restrictions as the company may in general meeting
impose, so that at least two hours in each day are
appointed for inspection, and every such holder may
require a copy of the register or any part thereof on
payment of sixpence for every one hundred words 15
required to be copied.

(2) A copy of any trust deed for securing any
issue of debentures shall be forwarded to every holder
of any such debentures at his request on payment in the
case of a printed trust deed of the sum of one shilling or 20
such less sum as may be prescribed by the company, or,
where the trust deed has not been printed, on payment
of sixpence for every one hundred words required to be
copied.

(3) If inspection is refused, or a copy is refused 25
or not forwarded, the companysshall be liable to a
penalty not exceeding five pounds, and to a further
penalty not exceeding #wo pounds for every day during
which the refusal continues, and every director, manager,
secretary, or other officer of the company who knowingly 30
authorises or permits the refusal shall incur the like
penalty.

14. The Governor may make regulations for carry-
ing out the provisions of this Act.

Such regulations shall be published in the Gazette 35
and be laid before Parliament within a reasonable time.

If either House of Parliament within fifteen sitting days
after such regulations have been laid before it passes a
resolution disallowing any regulation, such regulation
shall thereupon cease to have effect. 40

Sydney : William Apylegate Gullick, Government Printer. —1918.

[10d.]
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Act No. 37, 1918,

An Act to amend the law relating to companies;
to provide for the registration of certain
securities ; to amend the Companies Act,
1899, the Bills of Sale Act of 1898, and certain
other Acts: and for purposes consequent
thereon or incidental thereto. [Assented to,
12th December, 1918.]

E it enacted by the King’s Most Excellent Majesty,
by and with the advice and consent of the Legis-
lative Council and Legislative Assembly of New South
Wales in Parliament assembled, and by the authority of
the same, as follows :—
1. This Act may be cited as the ““ Companies (Regis- Short title.
tration of Securities) Act, 1918.” Tt shall be read with
the Companies Act, 1899, hereafter referred to as < The
Principal Act.” 2.

1 have examined this Bill, and find it to correspond in all respects with
the Bill as finally passed by both Houses.

DANIEL LEVY,

Chaarman of Committees of the Legislative Assembly.
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Companies (Registration of Securities).
Definitions, 2. In this Aect, unless the context otherwise re-
quires,—

“ Company ” means company formed or registered
or deemed to have been formed or registered
under Part I of the Principal Act.

“ Debenture ”’ includes debenture stock.

“ Prescribed ”’ means prescribed by regulations.

Registration 3. (1) Every mortgage or charge created after the
of morgages commencement of this Act by a company and being

and charges.

See 8 Ed. VII, €1ther—

oy et (a) amortgage or charge for the purpose of securing
2031 (Vie), any issue of debentures, not being a specific
& 101, mortgage or charge over lands duly registered

under the provisions of the Real Property Act,
1900, or the Registration of Deeds Acts; or
(b) a mortgage or charge on uncalled or unpaid
share capital of the company ; or
(¢) a mortgage or charge created or evidenced by
an_instrument which, if executed by an
individual, would require registration as a bill
of sale; or
(d) a mortgage or charge on any book debts of the
company ; or
(e) afloating charge on the undertaking or property
of the company,
shall, so far as any security on the company’s property
or undertaking is thereby conferred, be void against the
liquidator and any creditor of the company, unless the
instrument (if any) by which the mortgage or charge is
created or evidenced, or a copy thereof aceompanied by
an affidavit verifying the execution of the mortgage, and
in the case of a copy also verifying it as a true copy of
such mortgage are filed with the registrar for registration
in manner required by this Act within thirty days after
the date of its creation, but without prejudice to any
contract or obligation for repayment of the money
thereby secured; and when a mortgage or charge
becomes void under this section the money secured
thereby shall immediately become payable :
Provided that—
(i) in the case of a mortgage or charge created
out of New South Wales, thirty days after the
date
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date on which the instrument or copy could in
due course of post, and if despatched with due
diligence, have been received in New South
Wales, shall be substituted for thirty days after
the date of the creation of the mortgage or
charge, as the time within which the instrument
or copy is to be filed with the registrar; and

(ii) where the mortgage or charge is created in
New South Wales, but comprises property
outside that State, the instrument creating or
purporting to create the mortgage or charge
or a copy thereof, accompanied by a verifying
affidavit as aforesaid, may be forwarded for
registration notwithstanding that further pro-
ceedings may be mnecessary to make the
mortgage or charge valid or effectual according
to the law of the country, State, or colony in
which the property is situate; and

(iii) where a negotiable instrument has been given
to secure the payment of any book debts of a
company, the deposit of the instrument for
the purpose of securing an advance to the
company shall not for the purposes of this
section be treated as a mortgage or charge on

those book debts.

(2) The registrar shall keep, with respect to each
company, a register in the prescribed form of all the
mortgages and charges created by the company after
the commencement of this Act, and requiring registra-
tion under this section, and shall on payment of the
prescribed fee, enter in the register, with respect tc
every such mortzage or charge, the date of creation, the
amount secured bV it, short particulars of the property
mortgaged or charO‘ed, and the names of the mortgagees
or persons entitled to the charge.

(3) Where a series of debentures containing, or
giving by reference to any other instrument, any charge
to the benefit of which the debenture- holdu's of that
series are entitled pari passu is ereated by a company, it
shall be suflicient if there are delivered to or received by

‘hu
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the registrar within thirty days after the execution of
the deed containing the charge or, if there is no such
deed, after the execution of any debentures of the series,
or if it or they is or are executed out of New South
Wales then within thirty days after the date on which
it or they would, in due course of post, if despatched
with due diligence, have been received in New South
Wales, the following particulars :—

(a) The total amount secured by the whole series ;
and

(b) the dates of the resolutions authorising the
issue of the series and the date of the covering
deed, if any, by which the security is created
or defined ; and

(¢) a general description of the property charged ;
and

(d) the names of the trustees, if any, for the
debenture-holders,

together with the deed containing the charge or a verified
copy thereof or, if there is no such deed, one of the
debentures of the series; and the registrar shall, on
payment of the prescribed fee, enter those particulars in
the register :

Provided that, where more than one issue is made of
debentures in the series, there shall be filed with the
registrar for entry in the register particulars of the date
and amount of each issue, but an omission to do this
shall not affect the validity of the debentures issued.

(4) Where any commission, allowance, or discount
has been paid or made either directly or indirectly by
the company to any person in consideration of his
subscribing or agreeing to subscribe, whether absolutely
or conditionally, for any debentures of the company, or
procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any such debentures, the
particulars required to be sent for registration under
this section shall include particulars as to the amount
or rate per centum of the commission, discount, or allow-
ance so paid or made, but an omission to do this shall
rot affect the validity of the debentures issued :

Provided
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Provided that the deposit of any debentures as security
for any debt of the company shall not for the purposes
of this provision be treated as the issue of the debentures
at a discount.

(5) The registrar shall give a certificate under his
hand of the registration of any mortgage or charge
registered in pursuance of this section, stating the
amount thereby secured, and the certificate shall be
conclusive evidence that the requirements of this section
as to registration have been complied with.

(6) The company shall cause a copy of every
certificate of registration given under this section to be
endorsed on every debenture or certificate of debenture
stock which is issued by the company, and the payment
of which is secured by the mortgage or charge so
registered :

Provided that nothing in this subsection shall be con-
strued as requiring a company to cause a certificate of
registration of any mortgage or charge so given to be
endorsed on any debenture or certificate of debenture
stock which has been issued by the company before the
mortgage or charge was created.

(7) It shall be the duty of the company to send
to the registrar for registration the instrument (if any)
by which the mortgage or charge is created or evidenced,
or a copy thereof, accompanied by an affidavit verifying
the execution of the mortgage, and in the case of a copy,
also verifying it as a true copy of such mortgage, and
the particulars of the issues of debentures of a series,
requiring registration under this section ; but registration
of any such mortgage or charge may be effected on the
application of any person interested therein.

Where the registration is effected on the application
of some person other than the company, that person
shall be entitled to recover from the company the
amount of any fees properly paid by him to the registrar
on the registration.

(8) The instruments or copies of instruments
creating any mortgage or charge filed with the registrar
and the register kept in pursuance of this section
shall be open to inspection by any person on payment of
the prescribed fee, not exceeding one shilling for each
inspection. 9)
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(9) Every company shall cause a copy of every
instrument creating any mortgage or charge requiring
registration under this section to be kept at the registered
office of the company: Provided that, in the case of a
series of uniform debentures, a copy of one such deben-
ture shall be sufficient.

(10) No mortgage or charge requiring registration
under this section or the Principal Act shall require to be
filed or registered under the provisions of the Bills of Sale
Act of 1898, anything contained in that Act or any Act
amending the same to the contrary notwithstanding.

(11) Where a mortgage requiring registration
under this Act is created within or on the expiration of
thirty days after the creation of a prior unregistered
mortgage, and comprises all or any part of the property
comprised in the prior mortgage, and the subsequent
mortgage is given as a security for the same debt as is
secured by the prior mortgage, or for any part of such
debt, then to the extent to which such subsequent
mortgage is a security for the same debt or part thereof,
and so far as respects the property comprised in the
prior mortgage, such subsequent mortgage shall not be
operative or have any validity at law or in equity unless
it is proved to the satisfaction of the court having
cognizance of the case that the subsequent mortgage
was given in good faith for the purpose of correctmg
some material error in the prior mortgage, and not for
the purpose of avoiding or evading this Act.

4. (1) Every company shall, within three months
after the commencement of this Aect, file with the
registrar for registration a list of all mortgages and
charges created by it before such commencement, which
have not been wholly satisfied, and which under the
provisions of this Act would have required registration
had they been created after such commencement,
together with particulars of the date of creation, the
amount secured by the mortgage or charge, and short
particulars of the property mortgaged or charged, and
(except in the case of securities to beaver) the names of
the mortgagees or persons entitled to the charge.

The
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The registrar shall, on payment of the prescribed fee,
enter such particulars in the register of mortgages and
charges kept in pursuance of the provisions of this Act :

Provided that the neglect of the company to comply
with the provisions of this section shall not prejudice
the rights under any such mortgage or charge of any
person in whose favour the mortgage or charge was
made.

(2) If any company fail to comply with the pro-
visions of this section, the company and every director,
manager, or secretary thereof, or other person who is
knowingly a party to the default, shall be liable to a
penalty not exceeding fifty pounds for every day during
which the default continues.

5. (1) If any person obtains an order for the appoint- Registration
ment of a receiver or manager of the property of a o force
company, or appoints such a receiver or manager under security.
any powers contained in any instrument, he shall within 8 kd. VII,
seven days from the date of the order or of the appoint- Z'j:g’\.: féj“
ment under the powers contained in the instrument give (vic.), < 102.
notice of the fact to the registrar, and the registrar shall,
on payment of the prescribed fee, enter the fact in the
register of mortgages and charges.

(2) If any person makes default in complying
with the requirements of this section he shall be liable
to a penalty not exceeding five pounds for every day
during which the default continues.

6. (1) Every receiver or manager of the property of Filing of
a company who after the commencement of this Act has e o'
been appointed under the powers contained in any managers.
instrument, and who has taken possession, shall, once in 8 Ed. V11,
every half year while he remains in possession, and also ?9(:;' 3';.'“
on ceasing to act as receiver or manager, file with the (Vic. « 105,
registrar an abstract in the prescribed form of his
receipts and payments during the period to which the
abstract relates, and shall also on ceasing to act as
receiver or manager file with the registrar notice to
that effect, and the registrar shall enter the notice in
the register of mortgages and charges.

(2) Every receiver or manager who makes default
in complying with the provisions of this section shall be
liable toa penalty not exceeding fifty pounds. 7.
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7. A judge, on being satisfied that the omission to
register a mortgage or charge within the time herein-
belore required, or that the omission or misstatement of
any particular with respect to any such mortgage or
clmrge, was accidental, or due to inadvertence or to
some other sufficient cause, or is not of a mnature to
prejudice the position of creditors or shareholders of the
company, or that on other grounds it is just and equitable
to grant relief may, on the application of the company
or any person interested, and on such terms and con-
ditions as seem to the judge just and expedient, order
that the time for registration be extended, or, as the
case may be, that the omission or misstatement be
rectified.

8. The registrar may, on evidence being given to his
satisfaction that the debt for which any registered
mortgage or charge was given has been pdld or satisfied,
enter a memora ndum of mtlsfactlon on the register, and
shall, on payment of the prescribed fee, furnish the
company with a copy thereof.

9. The registrar shall keep an index, in the
prescribed form and with the prescribed particulars,
of the mortgages or charges registered with him under
this Act.

10. (1) If any company makes defaultin filing with
the registrar for registration the instrument (1f any)
by which any mortwwc or charge is created, or the
verified copy thereof, or in delivering to the registrar the
particulars of the issues of debentures of a series,requiring
registration under the foregoing provisions of this
Act, then, unless the registration has been effected on
the application of some other person, the company, and
every director, manager, secretary, or other person who
is knowingly a party to the default, shall on conviction
be liable to a penalty not exceeding fifty pounds for
every day during which the default continues.

(2) Subject as aforesaid, if any company makes
default in complying with any of the requirements of
this Act as to the registration with the registrar of any
mortgage or charge created by the company, the com-
pany and every director, manager, and other officer of

the
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the company, who knowingly and wilfully authorised
or permitted the default shall, without prejudice to any
other liability, be liable on summary conviction to a
penalty not exceeding one hundred pounds. -

(3) If any person knowingly and wilfully author-
ises or permits the delivery of any debenture or
certificate of debenture stock requiring registration with
the registrar under the foregoing provisions of this Act
without a copy of the certificate of registration being
endorsed upon it, he shall, without pre]udlce to any
other liability, be liable on summary conviction to a
penalty not exceeding one hundred pounds.

11. (1) Every company shall keep a register
of mortgages and enter therein all mortgages and
charges spemﬁcallv affecting property of the company, ¢
giving in each case a short description of the property
11101't0“wed or charged, the amount of the mortgage or
ch‘u‘ge, and (except in the case of securities to bearer)
the names of the mortgagees or persons entitled thereto.

(2) If any director, manager, or other officer of

the company knowingly and wilfully authorises or per-
mits the omission of any entry required to be made in
pursuance of this section, he shall be liable to a penalty
not exceeding fifty pounds.

12. (1) The copies of instruments creating any
mortgage or charge requiring registration under this
Act with the remstrar and the 1‘e0'15ter of mortgages
kept in pursuance of the last foregomg seetlon,
shall be open at all reasonable times to the inspection
of any creditor or member of the company without
fee, and the register of mortgages shall also be open
to the inspection of any other person on payment of
such fee, not exceeding one shilling for each inspection
as the company may prescribe.

(2) If inspection of the said copies or registeris
refused, any officer of the company refusing inspection,
and every director and manager of the company
authorising or knowingly and Wlliullv permitting the
refusal shall be liable to a penalty not exceeding five
pounds, and a further penalty not exceeding two pounds
for every day during which the refusal continues; and,

in
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in addition to the above penalty, any judge, sitting in
chambers, may by order compel an immediate inspection
of the copies or register.

13. (1) Every register of holders of debentures of a
company shall, except when closed in accordance with
the articles during such period or periods (not exceeding
in the whole thirty days in any year) as may be specified
in the articles, be open to the inspection of the registered
holder of any such debentures, and of any holder of
shares in the company, but subject to such reasonable
restrictions as the company may in general meeting
impose, so that at least two hours in each day are
appointed for inspection, and every such holder may
require a copy of the register or any part thereof on
payment of sixpence for every one huandred words
required to be copied.

(2) A copy of any trust deed for securing any
issue of debentures shall be forwarded to every holder
of any such debentures at his request on payment in the
case of a printed trust deed of the sum of oneshilling or
such less sum as may be prescribed by the company, or,
where the trust deed has not been printed, on payment
of sixpence for every one hundred words required to be
copied.

(3) If inspection is refused, or a copy is refused
or not forwarded, the company shall be liable to a
penalty not exceeding five pounds, and to a further
nenaltv not eYCCLdln”’ two pounds for every day during
v*}nch “the refusal contmues, and every dlru,tor manager,
secretary, or other officer of the company who knowi ngly
authorises or permits the refusal shall incur the like
penalty.

14. (1) Where either hefore or after the passing of
this Act, a company has redeemed any debentures
previously issued, the company, unless the articles or the
conditions of issue expressly otherwise provide, or unless
the debentures have been redeemed in pursuance of any
obligation on the company so to do (not being an obliga-
tion enforceable only by the person to whom the redeemed
debentures were 1ssu_ed or his assigns), shall have power,

and
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and shall be deemed always to have had power, to keep
the debentures alive for the purposes of re-issue, and
where a company has purported to exercise such a power,
the company shall have power, and shall be deemcd
always to have had power, to re-issue the debentures,
either by re-issuing the same debentures, or by issuing
other debentures in their place. And upon such a
re-issue the person entitled to the debentures shall have,
and shall be deemed always to have had, the same rights
and priorities as if the debentures had not previously
“been issued.

(2) Where, with the object of keeping deben-
tures alive, for the purpose of re-issue, they have, either
before or after the passing of this Act, been transferred
to a nominee of the company, a transfer from that
nominee shall be deemed to be a re-issue for the purposes
of this section.

(3) Where a company has, either before or after
the passing of this Act, deposited any of its debentures
to secure advances from time to time on current account
or otherwise, the debentures shall not he deemed to have
been redeemed by reason only of the account of the
company having ceased to be in debit whilst the
debentures remained so deposited.

(4) The re-issue of a debenture or the issue of
another debenture in its place under the power by this
section given to or deemed to have been possessed by a
company, whether the re-issue or issue was made before
or after the passing of this Act, shall be treated as the
issue of a new debenture for the purposes of stamp duty,
but it shall not be so treated for the purposes of any
provision limiting the amount or number of debentures
to be issued :

Provided that any person lending money on the
security of a debenture re-issued under this section
which appears to be duly stamped, may give the de-
benture in evidence in any proceedings for enforcing his
security without payment of the stamp duty or any
penalty in respect thereof, unless he had notice, or, but
for his negligence, might have discovered, that the
debenture was not duly stamped, but in any such case

the
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the company shall be liable to pay the proper stamp
duty and penalty.

Nothing in this section shall prejudice any power to
issue debentures in the place of any debentures paid off
or otherwise satistied or extinguished, reserved to a
company by its debentures, or the securities for the
same.

15. The Governor may make regulations for carry-
ing out the provisions of this Act.

Such regulations shall—

(1) be published in the Gazette ;

(ii) take effect from the date of publication, or
from a later date to be specified in such
regulations ; and

(iii) be laid before both Ilouses of .Parliament
within fourteen days after publication, if Par-
liament is in session, and, if not, then within
fourteen days after the commencement of the
next session. If either House of Parliament
passes a resolution of which notice has been
given at any time within fifteen sitting days
after such regulations have been laid before
such House disallowing any regulation, such
regulation shall thereupon cease to have effect.

In the name and on behalf of His Majesty I assent
to this Act. '
W. E. DAVIDSON,
Government House, Governor.
Sydney, 12th December, 1918.



