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59° VICTORI1E, 1895. 

A BILL 
To repeal an Act intituled " An Act to incorporate No-liability 

Mining Companies," and to provide in lieu thereof for the 
incorporation, regulation, and winding-up of No-liability 
Mining Companies. 

[MR. HUMPHERY ;-18 September, 1895.] 

BE it enacted by the Queen's Most Excellent Majesty, by and with 
the advice and consent of the Legislative Council and Legisla-

tive Assembly of New South Wales in Parliament assembled, and by 
the authority of the same, as follows :- 

5 	1. This Act may be cited and referred to as the " No-liability Mort title. 
Mining Companies Act, 1895." 

The Act forty-fourth Victoria number twenty-three is hereby Repeal. 
repealed, but this repeal shall not affect anything done or suffered or 
any right acquired or duty imposed or liability incurred before the 

10 commencement of this Act, or the institution or prosecution to its 
termination of any proceeding or other remedy for ascertaining or 
enforcing any such right, duty, or liability. 

Every company registered under the said Act forty-fourth Companies registered
Ael  Victoria number twenty-three shall be deemed to be registered. under under repealed 

15 and shall be subject to the provisions of this Act, 
141-4 	 4, 
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Interpretation of 
various expressions. 

Interpretation of 
expression 
" contributing 
capital." 

No-liability system. 

Mode of obtaining 
registration. 

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

" Memorandum for registration " shall mean the memorandum 
for registration of the company mentioned in section seven 5 
of this Act and elsewhere in this Act referred to. 

" Rules as originally framed " shall mean the original rules of the 
company applying thereto at the date of incorporation of the 
company, and whether comprising or not comprising exclu-
sively or otherwise the rules contained in the Fourth 10 
Schedule to this Act or any of them. 

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

" Printing " shall, for the purposes of section twenty-five, include 
typewriting and any other mechanical means or process used 15 
for denoting words or characters on paper or other similar 
substances. 

" Manager " shall include acting-manager. 
" Secretary " shall include acting-secretary. 
" Companies' Act " shall mean the Companies Act of 1874, thirty- 20 

seventh Victoria number nineteen, together (where applicable) 
with all amendments thereof for the time being in force. 

" Registrar of joint stock companies " shall include the official for 
the time being acting in that cepacity. 

5. In the construction and for the purposes of this Act the 25 
expression " Contributing capital " shall mean the whole of the nominal 
capital of the company as stated in the memorandum for registration, 
or increased nominal capital, as the case may be, excepting and 
deducting— 

such part thereof as shall be represented by all shares (if any) 30 
which according to the terms of any contract filed with the 
registrar of joint stock companies shall be issuable by the 
company as fully paid up. 
Such part thereof as shall be represented by the paid up 
portion of all shares (if any) which according to the terms of 35 
any such contract as mentioned in subsection (a) of this 
section shall be issuable by the company as partly paid up. 

And for the purposes of this section no shares shall be issuable as fully 
paid up or partly paid up unless payment shall have been made in 
cash, or unless the consideration therefor shall be a consideration other 40 
than cash fully disclosed by some contract filed with the registrar of 
joint stock companies as above. 

6. Companies may be incorporated by registration under this Act 
for the purposes. of mining in New South Wales or elsewhere, and of 
treating, selling, and otherwise disposing of ores, metals, minerals, and 45 
all products of mining, and with all powers necessary for or incidental 
to carrying on the business of mining in New South Wales or else-
where on a system to be called " The No-liability System," and every 
company so incorporated shall have as the last two words of its title 
the words " No Liability." 50 

7. In order to obtain such registration it shall be necessary 
that ten per centum of the contributing capital shall be paid up in 
cash, and there must be lodged in the office of the registrar of joint 
stock companies a memorandum signed by not less than seven persons 
as intending shareholders of such company. Such memorandum shall 55 
be as nearly as possible in the form contained in the Second Schedule 
to this Act, and shall be verified by a statutory declaration of some 
person as the manager or provisional manager of such company in 
the form or to the effect set forth in the said Second Schedule, and by 

such 
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such other evidence (if any) as the registrar of joint stock companies 
may require. Within ten days after the day of such lodgment a copy 
of the said memorandum and declaration shall be published in the 
Gazette and in at least one newspapei circulating in the town or district 

5 in which the company's registered office is to be situated. As soon 
after such publication as the same can be done, copies of such Gazette 
and newspapers shall be forwarded to the office of the registrar of 
joint stock companies, to be there retained and filed with the said 
memorandum. 

10 S. The registrar of joint stock companies shall keep a register Registration effected 

book, to be entitled the No-liability Mining Companies Register, and by registrar of joint 

on receipt by him of the said newspapers and Gazette, and copy of stock companies. 
 

rules (if any) hereinafter mentioned, he shall enter the date of such 
receipt, and shall write and sign at the foot of the memorandum for 

15 registration a certificate to the effect that the company has been duly 
registered, with the date of such registration, and thereupon the said 
no-liability mining company shall be deemed to be registered under 
this Act. 

A certificate in the form or to the effect in the First Schedule ?roof of registration 

20 to this Act purporting to be under the hand of the registrar of joint 
stock companies (who is hereby required to give such certificate to any 
person applying for the same on payment of the requisite fee), and 
which certificate shall refer to the Gazette and newspapers filed, in 
which the memorandum for registration shall have been advertised, 

25 and shall state their respective dates, and the date of registration of the 
company shall be conclusive evidence for all purposes that any company 
has been duly registered under the provisions of this Act, and of the 
date of its registration. 

*Upon registration, the persons who have signed the memo- Incorporation of 

30 randum for registration, together with such other persons as shall company 

thereafter from time to time become shareholders of the company, 
shall be a body corporate by the name contained in the memorandum 
for registration, capable forthwith of exercising all the functions of 
an incorporated company, and having a perpetual succession and a 

35 common seal, with power to hold lands of any tenure for the purposes 
of the company's business, and with such other subsidiary powers not 
inconsistent with this Act as may be provided by its rules as originally 
framed, and shall be capable of suing and being sued in its corporate 
name. 

40 11. The subscribers of the memorandum for registration shall Dania"' of 

be deemed to be shareholders of the company whose memorandum "shareholders." 

for registration they have subscribed, and upon the registration 
of the company shall be entered as shareholders on the register of 
shareholders hereinafter mentioned, and every other person who has 

45 agreed to become a shareholder of any company registered under this Act 
and whose name is entered on the register of shareholders shall be 
deemed to be a shareholder of the company. 

12. Any company registered under this Act with the sanction Power of companies 

of a special resolution of the company passed in manner hereinafter to change lame.  

50 mentioned, and with the approval of the Governor, with the advice of 
the Executive Council, testified in writing under the hand of the Clerk 
of the Council, may change its name, and upon such change being 
made the registrar of joint stock companies shall enter the new name 
on the register in the place of the former name, and shall thereafter 

55 issue certificates under section nine of this Act altered to meet 
the circumstances of the case, but no such alteration of name shall 
affect any rights or obligations of the company, or render defective any 
legal proceedings instituted or to be instituted by or against the 

company ; 
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company ; and any legal proceedings may be continued or commenced 
by or against the company by its new name that might have been con-
tinued or commenced by or against the company by its former name. 

The acceptance of a share in any company under this Act, 
whether by subscription to the memorandum for registration or by 5 
original allotment or by transfer, shall not be deemed a contract 
on the part of the person accepting the same to pay any calls 
in respect thereof, or to pay any contribution to the debts and liabili-
ties of the company, and such person shall not be liable for any such 
calls or contributions, but he shall not be entitled to receive a dividend 10 
upon any share upon which a call shall be due and unpaid. 

Every company registered under this Act shall cause to be 
kept in one or more books a register of its shareholders, and there shall 
be entered therein the following particulars :— 

(1) The names and addresses of the shareholders of the company, 15 
with a statement of the shares held by each and the dis-
tinguishing numbers of such shares. 

(II) The date at which the name of any person was entered in the 
register as a shareholder. 

(in) The date at which any person ceased to be a shareholder. 20 
And any company acting in contravention of this section shall incur a 
penalty not exceeding one pound for every day during which its 
default in complying with the provisions, of this section shall continue, 
and every director, manager, or secretary of the company knowingly 
and wilfully authorising or permitting such contravention shall incur 25 
a like penalty. 

The register of shareholders of any company registered 
under this Act shall be prima facie evidence that the persons named 
therein as shareholders in such company are such shareholders, and 
shall be prima facie evidence of any other matters by this Act 30 
directed or authorised to be inserted therein. 

Any registered or unregistered company formed for mining 
purposes previously to the passing of the Act forty-fourth Victoria 
number twenty-three may, with the consent of a majority in number 
of the shareholders in such company, present in meeting, personally or 35 
by proxy, if the shareholders constituting such majority hold at least 
one-half of the issued capital of such company, and with the consent 
in writing of all the creditors and persons entitled to enforce any claim 
against the company (if any) be registered and incorporated under 
this Act ; but in any such case the memorandum for registration 40 
shall distinctly state the consent of such majority, and the consent in 
writing of the creditors and persons entitled to enforce any such claim 
as aforesaid shall be lodged with the registrar of joint stock companies 
together with the memorandum for registration. 

On the registration, under this Act, of any such company 45 
as mentioned in the last preceding section, all liabilities of the share-
holders for calls shall from thenceforth cease, and in the event of the 
winding-up of such company the shareholders shall not be bound to 
contribute to the debts or liabilities of the company : Provided always 
that notwithstanding such registration, any person having any claim 50 
or demand in respect of any contract, act, matter, or thing which shall 
have been made or happened before such registration, shall have the 
same remedy as if such registration had not taken place, unless such 
person shall have consented to the registration of the company as 
aforesaid. 55 

Any director, manager, secretary, or agent of a company 
registered under this Act ordering goods, plant, or other articles or 
necessaries for the purposes of the company shall do so on paper bearing 
the company's name, including the words " no-liability." And if goods, 

plant, 
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plant, or other articles or necessaries be ordered otherwise than as 
aforesaid, the person ordering the same shall be personally liable in the 
event of the company failing to pay. 

The calls upon shares in every company registered under 
5 this Act shall be made in such time and manner that they shall be 

payable on the second Wednesday in a month and on that day only : 
Provided that if such Wednesday is a public holiday, they shall be 
payable on the next succeeding week day which is not a public holiday. 
A notice shall be printed on the face of the company's share certificates 

10 stating that the day abovementioned is the day on which calls are 
payable. When a call shall have been made, not less than seven days 
notice of the day when it will be payable and of the place for payment 
thereof shall be published in two daily newspapers published in Sydney, 
and if the company's registered office is situated outside Sydney, then 

15 also in a newspaper circulating in the town or district in which the 
company's registered office is situated. In addition to the publication 
of such notices seven days' notice of any call shall be served by the 
company on each shareholder personally or by sending the same 
through the post (postage prepaid) addressed to such shareholder at 

20 his address as entered in the register of shareholders, and such notice 
shall specify the amount of the call and the time and place of 
payment. 

When a call shall have been made no subsequent call shall 
be made until after the expiration of fourteen days from the day when 

25 the first-mentioned call shall be payable. 
Any share upon which a call shall at the expiration of 

fourteen days after the day for its payment be unpaid shall thereupon 
be absolutely forfeited without any resolution of directors or other 
proceeding. The share when forfeited shall be sold by public auction, 

30 notice whereof shall be advertised in two issues of a daily newspaper 
published in Sydney, and if the company's registered office is situated 
outside Sydney, then also in two issues of a newspaper circulating in 
the town or district in which the company's registered office is situated, 
and the last of such advertisements being not less than seven days 

35 before the day appointed for the sale, and every such advertisement 
shall state the number in the company's share register of the share so 
forfeited, and the proceeds shall be applied in payment of the call 
unpaid thereon, and of any expenses necessarily incurred in respect of 
the forfeiture, and of any money then owing to the company by the 

40 person whose share shall have been so forfeited as aforesaid, and the 
balance (if any) shall be paid to such person on his delivering to the 
company the certificate representing the forfeited share, and a new 
certificate may be issued by the directors for such forfeited share in 
place of the certificate delivered to the company or held by the person 

45 whose share has been so forfeited as aforesaid: Provided that if the 
amount bid for such forfeited share shall not be sufficient to satisfy 
the call unpaid thereon with such expenses as aforesaid, the directors 
of the company may refuse to sell such share, and in such case they 
may sell such share in such manner as they shall think fit : Provided 

50 further that the directors may at any time before any such forfeited 
share shall have been sold annul the forfeiture thereof upon payment 
of the amount of the call, together with any such expenses as aforesaid : 
Provided also that under this section a sale may be made of forfeited 
shares of various shareholders together or in various parcels : Provided 

55 also that in advertising any notice of intended sale under this section 
of any shares with consecutive numbers it shall be sufficient to state 
the first and last of the consecutive numbers as follows [numbered 
from ( ) to ( ). both inclusive]. 

Calls to be due on the 
second Wednesday in 
any month. 

No call to be made 
until 

previous 
 fourteen 
c
tliy s 

after 
payable. 

Forfeiture of shares. 
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Registered office. 22. Every company registered under this Act shall have a 
registered office situated in this Colony to which all communications 
and notices may be addressed, and if any company registered under 
this Act shall carry on business without having a registered office, 
such company and the manager or secretary thereof respectively shall 5 
be liable to a penalty not exceeding five pounds for every day during 
which business shall be so carried on. 

Service of notices, 23. Service at the registered office of any company registered 
&o., on company. under this Act of any communication or notice, or of any writ, 

declaration, plaint, judge's order, or other proceeding or process what- 10 
soever in any action, suit, proceeding, or matter, either by leaving the 
same at such office or by sending the same through the post (registered 
and postage prepaid) addressed to the company at such office, shall be 
deemed to be service upon the company : Provided that, in the event 
of there being no registered office, the registered office or intended 15 
registered office mentioned in the memorandum shall be deemed to be 
the registered office of the company for the purposes of this section. 

Rules as to service by 24. Any document to be served by post on any company 
post. registered under this Act shall be posted in such time as to admit of its 

being delivered in the due course of delivery within the period (if any) 20 
prescribed for the service thereof, and in proving service of such 
document it shall be sufficient to prove that such document was 
properly directed, and that it was put into the post-office registered 
and postage prepaid. 

Authentication 25. Any summons, notice, order, or proceeding requiring 25 
of notices, &c., of 
company. authentication by any company registered under this Act shall be 

sufficiently authenticated if signed by any director, manager, secretary, 
or other authorised officer of the company, or if the name of any 
director, manager, secretary, or other authorised officer of the company 
is printed thereon, and no such summons, notice, order, or proceeding 30 
need be under the common seal of the company, and any such sum-
mons, notice, order, or proceeding may be in writing or in print, or 
partly in writing and partly in print : Provided that this section shall 
not apply to any documents which by this Act are to be filed or lodged 
with the registrar of joint stock companies which shall be signed or 35 
authenticated as by this Act required, or in the absence of any such 
requirement shall be signed or authenticated by the manager or 
secretary of the company. 

Provision as 1.o 26. Every company registered under this Act shall, at least once 
balance-sheet. in every year, present to the shareholders, at a general meeting of the 40 

company, a balance-sheet in the form annexed to Table A in the First 
Schedule to the Companies Act, or as near thereto as circumstances 
will admit, and shall, within one month after the general meeting of 
the company at which any such balance-sheet shall have been presented, 
file with the registrar of joint stock companies a copy thereof. And 45 
any company acting in contravention of this section shall incur a 
penalty not exceeding one pound for every day during which its default 
in complying with the provisions of this section shall continue, and 
every director, manager, or secretary of the company knowingly and 
wilfully authorising or permitting such contravention shall incur a like 50 
penalty. 

Notice of change of 27. Notice of any change in the situation of the registered 
registered office• office of any company registered under this Act shall be given to the 

registrar of joint stock companies, and if the same shall be from one 
town or district to another shall be advertised once at least in the 55 
Gazette and in one newspaper circulating in the town or district from 
which the company's registered office has been or is being removed. 

Rules. 28. The memorandum for registration may, when lodged, be 
accompanied by rules signed by the persons who sign the memorandum 

for 
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for registration in such form and with such provisions not inconsistent 
with this Act as such persons deem expedient. The rules shall be 
expressed in separate paragraphs numbered arithmetically, and the 
subscribers to the memorandum for registration may adopt all or any 

5 of the provisions contained in the Fourth Schedule to this Act. 
29. Such rules when registered shall bind the company and the Effect of rules. 

shareholders thereof to the same extent as if each shareholder had 
subscribed his name and affixed his seal thereto, and there were in 
such rules contained a covenant on the part of each shareholder for 

10 himself, his heirs, executors, and administrators to conform to and be 
bound by all the provisions contained in such rules subject to the 
provisions of this Act. 

30. If the memorandum for registration is not accompanied by Application of 

rules as aforesaid, or in so far as such rules do' not exclude or modify Fourth Schedule. 
 

15 the provisions contained in the Fourth Schedule to this Act, the last- 
mentioned provisions shall so far as the same are applicable be deemed 
to be the rules of the company to the same extent and in the same 
manner as if they had been expressed in rules duly signed and regis- 
tered as aforesaid. 

20 31. Subject to the provisions of this Act any company registered Power to alter 

under this Act may from time to time by special resolution alter all by special resolution. 
  

or any of the rules of the company, or make new rules to the exclusion 
of, or in addition to, all or any of the rules of the company, and any 
rules so made by special resolution shall be deemed to be rules of 

25 the company of the same validity as if they had been originally 
registered with the memorandum for registration, and shall be subject 
in like manner to be altered by any subsequent special resolution. 

Subject to the provisions in this Act contained, any company Increase of capital. 

registered under this Act may, if authorised by its rules as originally 
30 framed, or as altered by special resolution, increase its capital by the 

"ssue of new shares of, and to such amount, and upon such terms as it 
shall think fit. 

Notice of the resolution for the increase of capital shall Notice of increase of 

immediately, or so soon as practicable after the passing thereof, be capital. 

35 published in the Gazette, and in one or more newspaper or newspapers 
circulating in the town or district in which the company's registered 
office is situated ; such notice shall be in the form or to the effect of 
Form A in the Third Schedule to this Act. 

31. Before the allotment or issue of any new shares on an Procedure on 

40 increase of capital of any company registered under this Act, ten per  increase of capital. 
 

centum of the contributing capital (if any) represented by such new 
shares shall be paid up to the company in cash, and a statutory 
declaration in Form B of the Third Schedule to this Act, having 
annexed to it a copy of the advertised notice of resolution to increase, 

45 shall be made by the manager or secretary of the company, and 
filed with the registrar of joint stock companies. Upon the filing of 
such declaration, together with such other evidence (if any) as the 
registrar of joint stock companies may require to prove that ten per 
centum of the contributing capital (if any) represented by such new 

50 shares has been paid up to the company in cash, the registrar of joint 
stock companies shall issue a certificate in Form C of the Thiid 
Schedule to this Act, and upon the signature of such certificate but 
not before such new shares may be allotted and issued, and such 
certificate or any duplicate or duplicates thereof from time to time 

55 issued by the registrar of joint stock companies shall be conclusive 
evidence that such increase was legally and properly made, and of the 
number, amount, and nature of the new shares. 

35. 
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Remedy for iiiproper 35. If the name of any person is without sufficient cause 
entry ?r omission of entered in or omitted from the register of shareholders of any company entry in register. 

registered under this Act, the person or shareholder aggrieved or any 
shareholder of the company or the company itself may by motion in 
the Supreme Court either in its common law or in its equitable juris- 5 
diction, or by application to a judge thereof sitting in chambers, or in 
such other manner as the court or a judge thereof may direct, apply 
for an order of the court or judge that the register may be rectified, 
and the court or judge may either refuse such application with or 
without costs to be paid by the applicant, or may, if satisfied of the 10 
justice of the case, make an order for the rectification of the register, 
and may direct the company or any other party to such proceeding 
to pay all the costs of such a motion or application, and any damages 
the party aggrieved may have sustained. The court or judge may 
in any proceeding under this section decide on any question relating 15 
to the title of any person who is a party to such proceeding to have 
his name entered in or omitted from the register, whether such 
question arises between two or more shareholders or alleged share-
holders, or between any shareholders or alleged shareholders, and the 
company and generally the court or judge may in any such proceeding 20 
decide any question that it may be necessary or expedient to decide 
for the rectification of the register or the adjustment of the rights of 
of the parties thereto : Provided that the court or judge may direct 
an issue to be tried in the said court on the trial of which any 
question of law may be raised for the decision of the court. 25 

Power to divide 36. Any company registered under this Act may, if authorised 
shares into different 
classes. by its rules as originally framed, divide the shares in the capital for 

the time being into several classes, and attach thereto respectively any 
preferential, deferred, qualified, or special rights, privileges, or 
conditions. 30 

Power to borrow and 37. Any company registered under this Act shall, if authorised 
mortgage. by its rules as originally framed, or as altered by special resolution, 

have power to borrow or raise money, and to secure the payment 
thereof with interest and other charges, and also the payment of any 
past debt or obligation of the company, with interest and other charges 35 
by mortgage or charge of or upon the whole of the real and personal 
property, undertaking, and rights of the company, or any part or parts 
thereof, in such manner as to the company shall seem fit : Provided 
that this section shall be read as subject to the provisions of section 
seventy-three, and to the other provisions in this Act contained. 40 

Power to sell or let, 38. Any company registered under this Act shall, if authorised &C. by its rules as originally framed, or as altered by special resolution, 
have power to sell and dispose of, or let and demise, the whole of 
the real and personal property, undertaking, and rights of the company, 
or any part or parts thereof, for such consideration, upon such terms 45 
and conditions, and in such manner in every respect as to the 
company shall seem fit, and such company may convey, transfer, 
assign, or otherwise assure the property sold to the purchaser thereof, 
or as such purchaser shall direct : Provided that nothing in this 
section contained shall be deemed to limit the power of any such 50 
company to make sales of metals, quartz, ores, or minerals, or other 
products or things in the course of such company's business : Provided 
also that every such company shall unless the same is expressly 
negatived by its rules for the time being have an inherent right to make 
sales from time to time of such plant or stores as may not be required 55 
in connection with the conduct of its business. 

Copies of 39. A copy of the memorandum for registration of any company 
memorandum and reoistered under this Act, and also in any case where the company has rules to be given to n 
pilarehisciero, 	rules other than those in the Fourth Schedule to this Act, a copy of 

the 
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the company's rules shall be forwarded to every shareholder at his 
request, on payment of the sum of one shilling or such less sum as may 
be prescribed by the company for each copy, and if any company shall 
make default in forwarding a copy of the memorandum for registration 

5 and rules to a shareholder in pursuance of this section, the company so 
making default shall, for each offence, incur a penalty not exceeding 
one pound. 

No company shall be registered under this Act under a name Prohibition against 
identical with that by which a subsisting company is already registered c 

identity of name in 

i 10 or so nearly resembling the same as to be calculated to deceive, except n mpan 
 

a case where such subsisting company is in the course of being wound-
up, and testifies its consent in such manner as the registrar of joint 
stock companies requires ; and if any company through inadvertence or 
otherwise is, without such consent as aforesaid, registered by a name 

15 identical with that by which a subsisting company is registered, or so 
nearly resembling the same as to be calculated to deceive, such first 
mentioned company may, with the sanction of the registrar of joint 
stock companies, change its name, and upon such change being made 
the registrar of joint stock companies shall enter the new name on the 

20 register in the place of the former name, and shall thereafter issue 
certificates under section nine of this Act, altered to meet the 
circumstances of the case ; but no such alteration of name shall affect 
any rights or obligations of the company or render defective any legal 
proceedings instituted or to be instituted by or against the company, 

25 and any legal proceedings may be continued or commenced by or against 
the company by its new name that might have been continued or 
commenced by or against the company by its former name. 

The shares or other interest of any shareholder in a company Shares in company 
registered under this Act shall be personal property, capable of being personal property. 

30 transferred in manner provided by the rules of the company, and shall 
not be of the nature of real estate, and each share shall be distinguished 
by its appropriate number. 

Any transfer of the share of a deceased shareholder of a Transfer by personal 
company registered under this Act made by his personal representative representative. 

35 shall, notwithstanding that such personal representative may not him- 
self be a shareholder, be of the same validity as if he had been a 
shareholder at the time of the execution of the instrument of transfer. 

No notice of any trust expressed, implied, or constructive No entry of trusts on 
shall be entered on the register, or be receivable by the registrar of joint register. 

40 stock companies in the case of companies registered under this Act. 
A certificate, under the common seal of the company, speci- Certificate of shares. 

fying any shares held by any shareholder in any company registered 
under this Act shall be prima facie evidence of the title of the share- 
holder to the shares therein specified. 

45 	45. The register of shareholders, commencing from the date of Inspection of 
the registration of the company, shall be kept at the registered office register. 
of the company. Except when closed as hereinafter mentioned, it 
shall during business hours, but subject to such reasonable restric-
tions as the company in general meeting shall impose, so that not less 

50 than two hours in each day be appointed for inspection, be open to the 
inspection of any shareholder gratis, and to the inspection of any 
other person on the payment of one shilling, or such less sum as the 
company shall prescribe for each inspection, and every such share-
holder or other person may require a copy of such register, or of any 

55 part thereof, on payment of sixpence for every hundred words required 
to be copied. If such inspection or copy is refused, the company shall 
incur for each refusal a penalty not exceeding two pounds, and a 
further penalty not exceeding two pounds for every day during which 
such refusal continues, and every director, manager, and secretary of the 

c 14—B 	 company 
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company who shall knowingly authorise or permit such refusal shall 
incur the like penalty, and, in addition to the above penalty, any 
judge of the Supreme Court, sitting in chambers, may by an order 
compel an immediate inspection of the register. 

Power to close 46. Any company registered under this Act may, upon giving 5 
register. notice by advertisement in some newspaper circulating in the district 

in which the registered office of the company is situated, close the 
register of shareholders for any time or times not exceeding in the 
whole thirty days in each year. 

Contracts, how 47. Contracts on behalf of any company registered under this 10 
made. Act may be made as follows (that is to say) :— 

(1) Any contract which, if made between private persons, would 
be by law required to be in writing, and if made according to 
the law of New South Wales to be under seal, may be made 
on behalf of the company in writing under the common seal 15 
of the company, and such contract may be in the same 
manner varied or discharged. 
Any contract which,, if made between private persons, would 
be by law required to be in writing and signed by the 
party to be charged therewith, may be made on behalf of the 20 
company in writing, signed by any person acting under the 
express or implied authority of the company, and such con-
tract may in the same manner be varied or discharged. 
Any contract which, if made between private persons, would 

by law be valid by parol only and not reduced into writing, 25 
may be made by parol on behalf of the company by any 
person acting under the express or implied authority of the 
company, and such contract may in the same way be varied 
or discharged. 

And all contracts made according to the provisions herein contained 30 
shall be effectual in law, and shall be binding upon the company 
and its successors and all other parties thereto, their heirs, executors, 
or administrators as the case may be. 

Prospectus to specify 48. Every prospectus of a no-liability company, and every 
date! of and names of notice invitinc,  persons to subscribe for shares in any no-liability 35 
parties to contracts. 

company, shall specify the names of the parties to and date of any 
contract relating to the formation of the company or to its capital, 
property, or business, or to the position, pecuniary or otherwise, in 
regard to the company or its promoters or vendors, of the directors, 
whether provisional or otherwise, or other officers or agents of the 40 
company, entered into by the company or the promoters, directors, or 
trustees thereof before the issue of such prospectus or notice, whether 
subject to adoption by the company or otherwise ; and any prospectus 
not specifying the same shall be deemed fraudulent on the part of the 
promoters, directors, and officers of the company knowingly issuing 45 
the same as regards any person taking shares in the company on the 
faith of such prospectus unless he shall have had notice of such 
contract. 

Company to hold 49. Every company registered under this Act shall hold a 
meeting within four general meeting within four months after its incorporation, and if 50 
months after Moor- 
poration. such meeting is not held the company shall be liable to a penalty not 

exceeding two pounds a day for every day after the expiration of such 
four months until the meeting is held ; and every director, manager, 
or secretary of the company who knowingly authorises or permits 
such default shall be liable to the same penalty. 55 

Register of mort- 50. Every company registered under this Act shall keep a 
gages. register of all mortgages and charges specifically affecting property or 

rights of the company, and shall enter in such register in respect of 
each mortgage or charge a short description of the property or rights 

mortgaged 60 

I 
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mortgaged or charged, the amount of charge created;and the names of 
the mortgagees or persons entitled to such charge. If any property or 
rights of the company is mortgaged or charged without such entry as 
aforesaid being made, every director, manager, or other officer of the 

5 company who knowingly and wilfully authorises or permits the omission 
of such entry shall incur a penalty not exceeding fifty pounds. The 
register of mortgages required by this section shall be open to inspec-
tion by any person at all reasonable times ; and if such inspection is 
refused, any officer of the company refusing the same, and every 

10 director, manager, or secretary of the company authorising or knowingly 
and wilfully permitting such refusal shall incur a penalty not exceeding 
five pounds, and a further penalty not exceeding two pounds for every 
day during which such refusal continues, and in addition to the above 
penalty any judge of the Supreme Court sitting in chambers may by 

15 order compel an immediate inspection of the register. 
A promissory-note or bill of exchange shall be deemed to 

have been made, drawn, accepted, or endorsed by any company registered 
under this Act, if made, drawn, accepted, or endorsed in the name of the 
company by any person acting under the authority of the company, or if 

20 made, drawn, accepted, or endorsed by or on behalf or on account of the 
company by any person acting under the authority of the company. 

If any company registered under this Act carries on business Prohibition against 
when the number of the shareholders is less than seven for a period of 
six months after the number has been so reduced, every person who is 

25 a shareholder of such company during the time that it so carries on 
business after such period of six months, and is cognizant of the fact 
that it is so carrying on business with fewer than seven shareholders, 
shall be severally liable for the payment of the whole debts of the 
company contracted during such time, and may be sued for the same 

30 without the joinder in the action or suit of any other shareholder. 
A general meeting of every company registered under this 

Act shall be held once at least in every year. 
A resolution passed by a company registered under this Act 

shall be deemed to be special whenever a resolution has been passed by 
35 a majority of not less than three-fourths of such shareholders of the 

company for the time being entitled according to the regulations of 
the campany to vote, as shall be present in person or by proxy (in 
cases where by the rules of the company proxies are allowed), at any 
general meeting of which notice specifying the intention to propose 

40 such resolution has been duly given, and such resolution has been 
confirmed by a majority of such shareholders for the time being 
entitled according to the rules of the company to vote as shall be 
present in person or by proxy at a subsequent general meeting of 
which notice has been duly given, and held at an interval of not less 

45 than fourteen days nor more than one month from the date of the 
meeting at which such resolution was first passed. At any meeting 
mentioned in this section, unless a poll is demanded by at least five 
shareholders, a declaration of the chairman that the resolution has been 
carried shall be deemed conclusive evidence of the fact without proof 

50 of the number or proportion of the votes recorded in favour of or 
against the same. Notice of any meeting shall for the purposes of this 
section be deemed to be duly given and the meeting to be duly held 
whenever such notice is given and meeting held in manner prescribed 
by the rules of the company. In computing the majority under this 

55 section when a poll is demanded, reference shall be had to the number 
of votes to which each shareholder is entitled by the rules of the 
company. 
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Provision where no 55. In default of any rules as to voting every shareholder shall 
regulations as to have one vote, and in default of any rules as to summoning general various matters. 

meetings a general meeting shall be held. to be duly summoned of 
which seven days notice in writing has been served on every share-
holder in manner in which notices are required to be served by the 5 
rules in the Fourth Schedule to this Act, and in default of any rules as 
to the persons to summon meetings five shareholders shall be competent 
to summon the same, and in default of any rule as to who is to be 
chairman of such meeting it shall be competent for any person elected 
by the shareholders present to preside. 10 

Registration of 56. A copy of any special resolution which is passed by any 
special resolution. company registered under this Act shall be printed and forwarded to 

the registrar of joint stock companies and be recorded by him. If 
such copy is not so forwarded within fifteen days from the date of the 
confirmation of the resolution, the company shall incur a penalty not 15 
exceeding two pounds for every day after the expiration of such fifteen 
days during which such copy is omitted to be forwarded, and every 
director, manager, and secretary of the company who shall knowingly 
and wilfully authorise or permit such default shall incur the like penalty. 

Copies of special 57. Where rules have been registered a copy of every special 20 
resolutions to be resolution for the time being in force shall be annexed to or embodied annexed to rules. 

in every copy of the rules which shall be issued after the passing of such 
resolution. Where no rules have been registered a copy of any special 
resolution shall be forwarded in print to any shareholder requesting 
the same on payment of one shilling, or such less sum as the company 25 
shall direct. And if any company makes default in complying with 
the provisions of this section it shall incur a penalty not exceeding one 
pound for each copy in respect of which such default is made, and 
every director, manager, and secretary of the company who shall 
knowingly and wilfully authorise or permit such default shall incur 30 
the like penalty. 

Appointment of 58. Any company registered under this Act may by instrument 
attorney by company. in writing under its common seal appoint any person its attorney, either 

generally or in respect of any specified matters, to act in any 
place wheresoever situate, and every deed signed by such attorney on 35 
behalf of the company, and under his seal, shall be binding on the 
company and have the same effect as if it were under the common 
seal of the company. 

Examination
f o 

  
o c 

 of 59. The Governor with the advice of the Executive Council 
affairs 

 
mpany by may app • 

inspectors. mat one or more competent inspectors to examine into the 40 
affairs of any company registered under this Act, and to report thereon 
in such manner as the Governor with such advice may direct upon the 
application of shareholders holding not less than one-fifth part of all 
the shares of the company for the time being issued. 

Application for in- 60. The application shall be supported by such evidence as the 45 
spection to be sup- Governor with the advice of the Executive Council shall require for ported by evidence. the purpose of showing that the applicants have good reason for 

requiring such investigation to be made, and that they are not actuated 
by malicious motives in instituting the same. The Governor with such 
advice may also require the applicants to give security for payment of 50 
the cost of the inquiry before appointing any inspector or inspectors. 

Inspection of bcoks 61. It shall be the duty of all officers and agents of the company 
and examination of to produce for the examination of the inspectors all books and docu-officers of company. ments in their custody or power, and any inspector may examine upon 

oath' the officers and agents of the company in relation to its business, 55 
and may administer such oath accordingly. If any officer or agent of 
the company refuses to produce any book or document hereby directed 
to be produced, or to answer any question relating to the affairs of the 
company, he shall incur a penalty not exceeding five pounds in respect 
of each offence. 62. 
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62. Upon the conclusion of the examination the inspectors shall 
report their opinion to the Governor and Executive Council, and such 
report shall be written or printed as the Governor with the advice of 
such Council directs. A copy of such report shall be forwarded by the 

5 Colonial Secretary to the registered office of the Company, and a further 
copy shall at the request of the shareholders upon whose application the 
inspection was made be delivered to them or to any one or more of them. 
All expenses of and incidental to any such examination as aforesaid 
shall be defrayed by the shareholders upon whose application the 

10 inspectors were appointed, unless the Governor with the advice of the 
Executive Council shall direct the same to be paid out of the assets 
of the company, which he with such advice is hereby authorised to do, 
in which case the same shall become a debt from the company to 
such applicants, and may be recovered by process of law. 

15 63. Any company registered under this Act may, by special 
resolution, appoint inspectors for the purpose of examining into the 
affairs of the company, and the inspectors so appointed shall have the 
same powers and perform the same duties as inspectors appointed by 
the Governor with the advice of the Executive Council—with this 

20 exception—that, instead of making their report to the Governor and 
Executive Council, they shall make the same in such manner and to 
such persons as the company in general meeting directs, and the 
officers and agents of the company shall incur the same penalties in 
case of any refusal to produce any book or document hereby required 

25 to be produced to such inspectors, or to answer any question as they 
would have incurred if such inspector had been appointed by the 
Governor with the advice aforesaid. 

A copy of the report of any inspectors appointed under this 
Act, authenticated by the seal of the company into whose affairs they 

30 have made inspection, shall be admissible in any legal proceedings as 
evidence of the opinion of the inspectors in relation to any matter 
contained in such report. 

All offences under this Act made punishable by any penalty 
may be prosecuted summarily before two or more justices of the peace. 

35 66. Where a company registered under this Act is plaintiff in 
any action, suit, or other legal proceedings, any judge having juris-
diction in the matter may if it appears by any credible testimony that 
there is reason to believe that if the defendant be successful in his 
defence the assets of the company will be insufficient to pay his costs, 

40 require sufficient security to be given for such costs, and may stay all 
proceedings until such security is given. 

67. Every company registered under this Act shall cause minutes 
of all resolutions and proceedings of general meetings of the company 
and of the directors or managers of the company, in cases where there 

45 are directors or managers, to be duly entered in books, to be from time 
to time provided for the purpose ; and any such minute as aforesaid, if 
purporting to be signed by the chairman of the meeting at which such 
resolutions were passed, or proceedings had, or by the chairman of the 
next succeeding meeting, shall be received as evidence in all legal 

50 proceedings, and until the contrary is proved every general meeting of 
the company or meeting of directors or managers, in respect of the 
proceedings of which minutes have been so made, shall be deemed to 
have been duly held and convened, and all resolutions passed thereat 
or proceedings had to have been duly passed and had, and all appoint- 

55 ments of directors, managers, or liquidators shall be deemed to be valid, 
and all acts done by such directors, managers, or liquidators shall be 
deemed to be valid, and all acts done by such directors, managers, or 
liquidators shall be valid, notwithstanding any defect that may after-
wards be discovered in their appointments or qualification. 

68. 
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Whenever a resolution has been passed by two-thirds of the 
shareholders present in person, or by proxy, at a meeting of any 
company registered under this Act, and which shall not then be in 
debt, that the company be voluntarily wound-up, the company may be 
wound-up without resort to the court, and the company shall in 
general meeting appoint a liquidator for the purpose of winding-up 
the affairs and distributing the property of the company. The com-
pany shall also in general meeting either on one occasion or from time 
to time determine the course to be pursued by the liquidator for the 
purpose, and the mode of disposing of the company's property, and the 10 
mode of disposal of the books of the company, and may by resolution 
determine the remuneration to be allowed to the liquidator for his 
services in connection with the winding-up : Provided that the surplus 
of the company's assets, after payment of all expenses of winding-up or 
otherwise, shall be distributed amongst the shareholders in proportion 15 
to their rights and interests in the company. 

A winding-up under the last preceding section shall be 
deemed to commence at the time of the passing of the resolution 
authorising such winding-up. 

Whenever a company registered under this Act is wound-up 20 
voluntarily the company shall, from the date of the commencement 
of such winding-up, cease to carry on its business, except in so far as 
may be required for the beneficial winding-up thereof, and upon the 
appointment of a liquidator all the powers of the directors shall cease, 
except in so far as the company in general meeting, or the liquidator, 25 
shall sanction the continuance of such powers. 

Powers of liquidator. 71. Where a company registered under this Act is being wound-
up voluntarily, the liquidator may exercise all the powers which, under 
the Companies Act, are exercisable by an official liquidator with the 
sanction of the court. 30 

Power for liquidator 72. Where a company registered under this Act is being wound- 
in voluntary windin g- up voluntarily, the liquidator of the company may apply to the Court 
up to apply to Court. to determine any question arising in the matter of such winding-up, 

or to exercise all or any of the powers (except those with regard to 
calls and contributories) which the Court might exercise if the company 35 
were being wound-up under Part VII of the Companies Act as 
hereinafter provided; and the Court, if satisfied that the determination 
of such question or the required exercise of power will be just and 
beneficial, may accede wholly or partially to such application on such 
terms and subject to such conditions as the Court thinks fit, or it may 40 
make such other order or decree on such application as the Court 
thinks just. 

73. In the winding-up under Part VII of the Companies Act 
of any company registered under this Act, the same rules shall prevail 
and be observed as regards the respective rights of secured and 45 
unsecured creditors, and as regards the declaration and distribution of 
dividends, and as regards the proof and allowance of debts or claims 
against the assets of the company, and as regards fraudulent preferences, 
and as regards disclaimer by the official liquidator of onerous property, 
and as regards the consequences and incidents of such disclaimer as 50 
may be in force for the time being under the laws of bankruptcy with 
respect to the estates of persons adjudged bankrupt; and for the 
purposes of this section the presentation of a petition for winding-up 
as aforesaid a company registered under this Act shall, in the case of 
such company being so wound-up, be deemed to correspond with the act 55 
of bankruptcy in the case of an individual ; and any conveyance or 
assignment made by any company registered under this Act of all its 
estate and effects to trustees for the benefit of all its creditors shall be 
void to all intents. 

74. 60 
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74. Where any company registered under this Act is proposed 
to be or is in the course of being wound-up altogether voluntarily, and 
the whole or a portion of its business or property is proposed to be 
transferred or sold to another company incorporated under this or any 

5 other Act, the liquidators of the first-mentioned company may, with 
the sanction of a special resolution of the company by whom they 
were appointed, conferring either a general authority on the 
liquidators or an authority in respect of any particular arrangement, 
receive in compensation or part compensation for such transfer or sale, 

10 shares, debentures, policies, or other like interests in such other company 
for the purpose of distribution amongst the members of the company 
being wound-up, or may,  enter into any other arrangement whereby 
the shareholders of the company being wound-up, may, in lieu of 
receiving cash shares, debentures, policies, or other like interests, or, in 

15 addition thereto, participate in the profits of or receive any other 
benefit from the purchasing company, and any sale made or arrange-
ment entered into by the liquidators, in pursuance of this section shall 
be binding on the shareholders of the company being wound-up, 
subject to this proviso that if any shareholder of the company 

20 being wound-up who has not voted in favour of the special resolu-
tion passed by the company of which he is a shareholder at either 
of the meetings held for passing the same, expresses his dissent 
from any such special resolution in writing addressed to the liquida-
tors, or one of them, and left at the registered office of the company 

25 not later than seven days after the date of the meeting at which 
such special resolution was passed, such dissentient shareholder 
may require the liquidators to do one of the following things as the 
liquidators may prefer, that is to say, either to abstain from carrying 
such resolution into effect or to purchase the interest held by such 

30 dissentient shareholder at a price to be determined in manner herein-
after mentioned, such purchase money to be paid before the company 
is dissolved, and to be raised by the liquidators in such manner as may 
be determined by special resolution. No special resolution shall be 
deemed invalid for the purposes of this section by reason that it is 

35 passed antecedently to or concurrently with any resolution for winding-
up the company or for appointing liquidators, but if an order be made 
within a year for winding-up the company under Part VII of the 
Companies Act, such resolution shall not be of any validity unless it 
is sanctioned by the court. 

40 75. The price to be paid for the purchase of the interest of any 
dissentient shareholder may be determined by agreement, but if the 
parties dispute about the same, such dispute shall be settled by arbitra-
tion under and in accordance with any Act or Acts for the time being 
in force having reference to arbitration. 

45 76. It is hereby declared that a company registered under this 
Act is to be deemed an unregistered company within the meaning of 
Part VII of the Companies Act, for the purpose of being wound-up 
by the Court under that Act : Provided that none of the provisions of 
the Companies Act relating to contributories shall apply to a company 

50 registered under this Act in course of being wound-up under that Act. 
77. As soon as the affairs of the company are fully wound-up 

the liquidator shall make up an account showing the manner in which 
such winding-up has been conducted, and the property of the company 
disposed of, and thereupon he shall call a general meeting of the 

55 company for the purpose of having the account laid before the 
shareholders, and hearing any explanation which may be given by the 
liquidator. 
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Liquidator to make 
return of meeting to 
registrar. 

Supreme Court may 
make rules. 

Fees. 

The liquidator shall make a return to the registrar of joint 
stock companies of such meeting having been held, and of the 
date at which the same was held, and on the expiration of three 
months from the date of the registration of such return the company 
shall be deemed to be dissolved : Provided that in the event of no 5 
quorum being present at any such meeting, it shall be a sufficient 
compliance with this section for the liquidator to make a return that 
such meeting has been duly convened. 

The judges of the Supreme Court may as often as circum-
stances require make such rules concerning the mode of proceeding 10 
to be had for winding-up under Part VII of the Companies Act any 
company registered under this Act as may from time to time seem 
necessary, but until such rules are made the rules for the time being in. 
force under section two hundred and twenty-one of the Companies 
Act shall so far as the same are applicable and not inconsistent with 15 
this Act, apply to all proceedings for so winding-up such a company. 

There shall be paid to the registrar of joint stock companies, 
in respect of the several matters mentioned in the Fifth Schedule to this 
Act, the several fees therein specified, or such smaller fees as the 
Governor, with the advice of the Executive Council, may from time to 20 
time direct. 

 
 

 
 

SCHEDULES. 

FIRST SCHEDULE. 
THIS is to certify that a mining company called " 	 no..liability " 
has been duly registered under the "No-liability Mining Companies Act, 1895," a memo- 25 
randum pursuant to the said Act having been duly lodged in the office of the registrar 
of joint stock companies, and published in the Government Gazette of the 
day of 	, and in the 	newspaper of the 	day of 
[if any other newspaper mention it] and copies of the said Government Gazette and 
newspaper [if a copy of rules has been forwarded, add also a copy of rules of the company] 30 
have been duly forwarded to the said office. The date of registration of the company is 

the 	day of 
Given under my hand this 	day of 

A.B. 
Registrar of joint stock companies. 35 

SECOND SCHEDULE. 
Memorandum for Registration of a No-liability Company. 

The name of the company is to be 	 no-liability. 
The first place of operations (or intended operations) is at 
The first registered office of the company will be situated at 	 40 
The value of the company's intended property (or property held in trust for 
the company as the case may be) including plant and machinery is 
The amount of money at the credit of the company or any person on its 
behalf is 	 and the total liability of the company or which tho 
company is intended to assume or undertake is 	 45 
The nominal capital of the company is 	in 	shares of 
each. 
The number of contributing shares subscribed for is 
The name of the provisional [or first] manager is 
Ten per centum of the issued contributing capital has been duly paid up in cash. 50 
The only contracts entered into on behalf of this company are those of which 

the particulars are stated hereunder [If the memorandum be lodged on behalf of 
a company seeking registration under the sixteenth section of the Act a state-
ment in the following form or to the like eject is to be added, otherwise not.] 

A majority in number of the shareholders in the company, such majority 55 
holding at least one-half of the issued capita], and all the creditors of and 
persons entitled to enforce any claim against the company, have consented to 
its incorporation as a no-liability company. 

Dated this 	day of 	18 

Declaration 
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Declaration verifying Memorandum for Registration. 
I, A. B., do hereby solemnly declare and affirm that— 

(1.) I am the manager [or provisional manager] of the said intended company. 
(2.). The above statements are to the best of my belief and knowledge true in every 

	

5 	particular. 
And I make this solemn declaration as to the matters aforesaid according to the law in 
this behalf made and subject to the punishment by law provided for any wilfully false 
statement in any such declaration. 

Declared before me this 	day of 	18 

	

10 	 A.B., 
Manager [or provisional manager]. 

We the persons whose names and addresses are subscribed hereby apply to register 
[here insert name of company] as a no-liability company. 

[Witnesses.] 	 [Signatures.] 

15 	 THIRD SCHEDULE. 
FORM A. 

[Name of Company.] 
I, THE undersigned, hereby give notice that an increase in the capital of the abovenamed 
company was, on the 	day of 	, resolved on by the issue of 

20 new shares of 	each, in addition to the 	shares, theretofore existing in the 
company [if any of the new shares are preference shares or fully paid-up shares or partly 
paid-up shares so state, and state also the terms upon which they are issued]. 

Ten per centum of the contributing capital represented by such new shares has 
been duly paid up to the company in cash [if no contributing capital is represented by 

25 such new shares notice to so state, and last foregoing paragraph to be omitted]. 
Dated this 	 day of 	 18 . 

A.B., 
Manager [or Secretary]. 

FORM B. 
30 I, A.B., of 	 do hereby solemnly declare and affirm that- 

I am the manager [or secretary] of the abovenamed company. 
The statements contained in the annexed copy notice are, to the best of my know- 

ledge and belief, true in every particular. 
And I make [follow form of statutory declaration in Second Schedule]. 

95 	 FORM C. 
Certificate of Registrar of Joint Stock Companies of increase of Capital. 

THIS is to certify that an increase of capital of [name of company] no liability by the 
issue of 	new shares of 	 each in addition to the 	 shares 
theretofore existing in the company has been legally and properly made, and such new 

40 shares may now be allotted and issued. 
[If any of the new shares are preference shares or fully paid-up or partly paid-up 

certificate to so state.] 

FOURTH SCHEDULE. 
Shareholders. 

45 	1. When two or more persons are registered as the joint holders of any share or 
shares any notice required by these rules to be served on a shareholder may be served 
on any of such holders, and such notice shall be deemed to be served on all the holders 
of the share or shares. Any one of such joint holders may give effectual receipts for 
any dividends payable in respect of such shares. 

50 	2. The company shall be entitled to treat the registered hqlder of any share as 
the absolute owner thereof, and accordingly shall not be bound to recognise any equitable 
or other claim to or interest in such share on the part of any other person save as herein 
provided. 

Shares. 
55 	3. The certificates for shares shall be issued under the common seal of the 

company and signed by two directors, and countersigned by the manager or secretary 
or some other person appointed by the directors for that purpose. 

4. Every shareholder shall be entitled to one certificate for the shares registered in 
his name, or to several certificates each for a part of such shares, and for the purpose of 

60 this rule several joint holders shall be deemed one shareholder : Provided that the sum of 
one shilling may be charged by the company for every certificate after the first in any 
case where a shareholder requires more than one certificate. 

c 14—C 	 5. 
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If any such certificate be lost or defaced, then, upon production thereof to 
the directors, they may order the same to be cancelled, and may issue a new certificate 
in lieu thereof ; and if any certificate be lost or destroyed, then, upon proof thereof to 
the satisfaction of the directors, and on such indemnity as the directors shall deem 
sufficient being given, a new certificate, in lieu of the one lost or destroyed, shall be 5 
given to the person entitled to such lost or destroyed certificate. 

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

Transfer of shares. 
The instrument of transfer of any share shall be signed both by the trans-10 

ferror and transferree ; the transferror shall be deemed •to remain the holder of such 
share until the name of the transferree is entered in the register in respect thereof. 

The instrument of transfer of shares shall be in the following form, or as near 
thereto as circumstances will admit— 

I, A.B., of 	, in consideration of the sum of 	paid to me by C.W., 15 
of 	[hereinafter called transferree], do hereby transfer to the said 
transferree the share or shares numbered 	standing in my name in the register 
of the 	, no-liability, to hold unto the said transferree, his executors, 
administrators, and assigns, subject to the conditions on which I held the 
same immediately before the execution hereof; and I, the said transferree, do 20 
hereby agree to take the said share or shares, subject to the said conditions, 
As witness our hands this 	day of 
Every instrument of transfer shall be left at the office for registration 

accompanied by a certificate of the shares to be transferred, and such other evidence (if 
any) as the directors may require to prove the title of the transferror or his right to 25 
transfer the shares. 

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

persons recognised by the company as having any title to his or her share or shares. 
Any person becoming entitled to a share in consequence of the death, 30 

insolvency, or bankruptcy of any shareholder, or in consequence of the marriage 
of any female shareholder, may be registered as a shareholder upon such evidence 
being produced as may from time to time be required by the directors. 

Any person becoming entitled to a share or shares in consequence of the 
death, insolvency, or bankruptcy of any shareholder, or in consequence of the marriage 35 
of a female shareholder, may, instead of being himself registered, elect to have some 
person named by him registered as a transferree of such share. 

Calls. 
The directors may from time to time, subject to the provisions of the Act, 

make such calls upon the shareholders in respect of all moneys unpaid upon their shares 40 
as they shall think proper : Provided always that no such call shall exceed one-tenth 
of the nominal value of the share. 

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

A call shall be deemed to have been made at the time when the resolution of 45 
the directors authorising such call was passed. 

The notice of a call required by the Act to be given to each shareholder 
shall specify the person to whom the call is payable. 

General meetings. 
The first general meeting of the company shall be held at such time, not 50 

being more than four months after the registration of the company, and at such place 
as the directors shall determine. Subsequent general meetings shall be held at such 
time and place as may be prescribed by the company in general meeting, and if no time 
or place is prescribed as aforesaid, then at such time and place as the directors shall 
determine. 	 55 

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

The directors may, whenever they shall think fit, and they shall, upon a 
requisition made in writing by not less than one-twelfth in number of the shareholders 
of the company, convene an extraordinary general meeting. 	 60 

Any such requisition shall express the object of the meeting required, and 
shall be signed by the shareholders making the same, and shall be left at the office of 
the company. The meeting shall be convened for the purposes specified in the requi-
sition, and if convened otherwise than by the directors for those purposes only. 

In case the directors shall, for fourteen days after such requisition has been 65 
so left at the office as aforesaid, fail to convene an extraordinary meeting, to be held 
within twenty-one days of such leaving, the shareholders making the requisition, or any 
other shareholders, being not less than one-twelfth in number of the shareholders, may 
themselves convene a meeting, to be held within six weeks of the date of leaving the 
requisition at the office as aforesaid. 	 22. 

# 
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Seven clear days' notice at the least of every general meeting, specifying the 
place, day, and hour of meeting, and in case of special business the general nature of 
such business, shall be given to the shareholders as hereinafter provided ; but the 
accidental omission to give such notice to any of the shareholders, or the non-receipt of 

5 such notice by any shareholder, shall not invalidate any proceedings at any such meeting. 

Proceedings at general meetings. 
The business of an ordinary meeting shall be to receive and consider the 

profit and loss account, and the balance sheet and the reports of the directors and 
auditors ; to elect directors and other officers in the place of those retiring by rotation ; 

10 to authorise and declare dividends, and to transact any other business which under the 
rules of the company ought to be transacted at an ordinary meeting, and any business 
which is brought under consideration by the report of the directors issued with the 
notice convening such meeting. All other business transacted at an ordinary meeting, 
and all business transacted at an extraordinary meeting, shall be deemed special. 

15 	21. No business shall be transacted at any general meeting except the declaration 
of a dividend, unless a quorum of shareholders is present at the time the meeting 
proceeds to business. Such quorum shall be ascertained as follows, that is to say—if 
the persons who hold shares in the company at the time of the meeting do not exceed 
ten in number the quorum shall be five; if they exceed ten there shall be added to the 

20 number of the above quorum one for every five additional shareholders up to fifty, and 
one for every ten additional shareholders after fifty, provided that no quorum shall in 
any case exceed twenty : Provided also that in ascertaining whether a quorum is 
present at any general meeting, all shareholders represented by proxy shall be counted. 

If within half-an-hour from the time appointed for the meeting a quorum is 
25 not present, the meeting if convened upon the requisition of shareholders shall be 

dissolved, but in any other case it shall stand adjourned till the same day in the next 
week at the same time and place, and notice thereof shall be given by advertisement in 
a newspaper circulating in the town or district in which the registered office is situated, 
and if at such adjourned meeting a quorum as hereinbefore provided is not present, 

30 those shareholders who are present shall be a quorum, and may transact the business 
for which the meeting was called. 

The chairman of the directors shall be entitled to take the chair at every 
general meeting, or if there be no such chairman, or if at any meeting he shall not be 
present within fifteen minutes after the time appointed for holding such meeting, the 

35 shareholders present shall choose another director as chairman, and if no director be 
present, or if all the directors present decline to take the chair, then the shareholders 
present shall choose one of their number to be chairman. 

Every question submitted to a meeting shall be decided in the first instance 
by a show of hands, and in the case of an equality of votes the chairman shall, both on 

40 the show of hands and at the poll, have a casting vote in addition to the vote or votes 
to which he may be entitled as a shareholder. 

At any general meeting unless a poll is demanded by at least three share-
holders, a declaration by the chairman that a resolution has been carried or carried by a 
particular majority or lost or not carried 

comp 
 aarticular majority, and an entry to that 

45 effect in the books of proceedings of the 	 ny shall be, conclusive evidence of the 
fact without proof of the number or proportion of the votes recorded in favour of or 
against such resolution. 

If a poll is demanded as aforesaid, it shall be taken in such manner and at 
such time and place as the chairman of the meeting directs, and either at once or after 

50 an adjournment, and the result of the poll shall be deemed to be the resolution of the 
meeting at which the poll was demanded. 

The chairman of a general meeting may with the consent of the meeting 
adjourn the same from time to time and from place to place, but no business shall be 
transacted at any adjourned meeting other than the business left unfinished at the 

55 meeting from which the adjournment took place. 
Any poll duly demanded on the election of a chairman or on any question of 

adjournment shall be taken at the meeting and without adjournment. 
Votes of shareholders. 

Every shareholder shall have one vote for every share held by him up to ten, 
50 he shall have an additional vote for every five shares beyond the first ten shares up to 

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

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

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

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

0 	36. Votes may be given either personally or by proxy. 
37. The instrument appointing a proxy shall be in writing under the hand of the 

appointer or his attorney, or if such appointer be a corporation under its common seal. 
No person shall be appointed a proxy who is not a shareholder in the company and 
entitled to vote. 	 38. 
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38. The instrument appointing a proxy and the power of attorney (if any) 
under which it is executed shall be deposited at the office of the company not less than 
twenty-four hours before the time of holding the meeting at which the person named 
in such instrument purposes to vote ; but no instrument appointing a proxy shall be 
valid after the expiration of twelve months from the date of its execution, unless it 5 
purports to appoint a proxy to act for the appointer during his absence from the colony. 

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

(Name of company.) 
of 	in the Colony of 	 being a shareholder in the 10 

	

, No-liability, hereby appoint 	of 	my proxy to vote 
for me and on my behalf at the [ordinary or extraordinary] general meeting 
of the company to be held on the 	 day of 	 , and at any 
adjournment thereof [or at any meeting of the company that may be held in the 
year 	or during my absence from the colony of New South Wales.] 	15 

As witness my hand this 	day of 
Witness— 

Directors. 
40. No person shall be qualified to be a director who is not a shareholder in the 

company. 	 20 
41. The number of the directors shall be not less than three or more than seven 

until otherwise determined by a, general meeting. 
42. The first directors of the company shall be appointed by the subscribers to 

the memorandum for registration, and failing and until such appointment the subscribers 
to the memorandum for registration shall be the first directors of the company, and at 25 
the first general meeting of the company after the incorporation of the company the 
whole of the first directors of the company shall retire from office and new directors 
shall be elected, and at the first ordinary meeting in every subsequent year reckoned from 
1st January to 1st January one-third of the directors for the time being, or if their 
number is not a multiple of three, then the number nearest to one-third (but not exceeding 30 
one-third) shall retire from office. 

43. The one-third or other number as aforesaid to retire at the first general 
meeting at which directors are to retire shall be determined by lot ; in every subsequent 
year the one-third or other nearest number who have been longest in office shall retire. 
As between two or more who have been in office an equal length of time the director to 35 
retire shall, in default of agreement between them, be determined by lot. The length 
of time a director has been in office shall be computed from his last election or appoint-
ment where he has previously vacated office. 

44. A retiring director shall be eligible for re-election. 
45. The company at the general meeting at which any directors retire in manner 40 

aforesaid shall fill up the vacated offices by electing a like number of shareholders to be 
directors, and may fill up other vacancies. 

46. If at any meeting at which an election of directors ought to take place the 
places of the retiring directors are not filled up, subject to article number twenty-five 
of these presents, the meeting shall stand adjourned till the same day in the next week, 45 
at such hour and place as the majority of shareholders present at the meeting shall 
decide, and if at such adjourned meeting the places of the retiring directors are not 
filled up, the retiring directors or such of them as have not had their place filled up, 
shall continue in office until the ordinary meeting in the next year, and so on from time 
to time until their places are filled up. 	 50 

47. The company may by special resolution, remove any director before the expira-
tion of his period of office, and may, by ordinary resolution, appoint another qualified 
person in his stead. The person so appointed shall hold office during such time only 
as the director, in whose place he is appointed, would have held the same if he had not 
been removed. 	 55 

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

49. The office of director shall be vacated— 
If he become bankrupt, or suspend payment, or assign his estate for the 60 
benefit of his creditors. 
If he be found, or declared, or become lunatic, and of unsound mind. 
If he absent himself from the meetings of the directors during a period of 
three calendar months without special leave of absence from the directors. 
If by notice in writing to the company he resign his office. 	 65 

50. The continuing directors may act, notwithstanding any vacancy in their body, 
but so that if the number fall below the minimum above fixed the directors shall not, 
except for the purpose of filling vacancies, act so long as the number is below the 
minimum. 

Proceedings of directors. 	 70 
51. The directors may meet together for the despatch of business, adjourn, and 

otherwise regulate their meetings as they think fit, and may determine the quorum 
necessary for the transaction of business. Until otherwise determined two directors 
shall form a quorum. Questions arising at any of the meetings shall be decided by a 
majority of votes. In case of equality of votes the chairman shall have a second or 75 
casting vote. 	 52. 
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A director may at any time, and the manager shall at the request of any two 
directors, convene a meeting of directors. 

The directors may elect a chairman of their meetings and determine the period 
for which he is to hold office, but if no such chairman is elected, or if at any meeting 

5 the chairnan is not present at the appointed time for holding the same, the directors 
present shall choose some one of their number to be chairman of such meeting. 

All acts done by any meeting of the directors or by any person acting as a 
director shall, notwithstanding that it be afterwards discovered that there was some 
defect in the appointment of any such directors or persons acting as aforesaid, or that 

10 they or any of them were or was disqualified, be as valid as if every such person had 
been duly appointed and was qualified to be a director. 

Powers of directors. 
The management of the business of the company shall be vested in the 

directors who may exercise all such powers and do all such acts and things as may be 
15 exercised or done by the company, and are not by these rules or by the Act directed or 

required to be exercised or done by the company in general meeting, but subject to the 
provisions of the Act and of these said rules and to any regulations from time to time 
made by the company in general meeting: Provided that no regulation so made shall 
invalidate any prior act of the directors which would have been valid if such regulation 

20 had not been made. 
Remuneration of directors. 

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

The seal. 
25 	57. The directors shall provide for the safe custody of the common seal, and the 

said seal shall not be used except by the authority of the directors previously given, and 
every instrument to which the seal is affixed shall be signed by two directors and 
countersigned by the manager or secretary or some other person appointed by the 
directors. 

30 	 Dividends. 
The directors may, with the sanction of the company in general meeting, 

declare dividends to be paid to the shareholders in proportion to their shares, and divi-
dends shall be paid on all shares alike, irrespective of the amount paid up thereon. 

No dividend shall be payable except out of the profits arising from the busi-
35 ness of the company. 

The directors may, before recommending any dividend, set aside out of the 
profits of the company such sum as they may think proper as a reserve fund to meet 
contingencies or for equalising dividends, for repairing or maintaining the works and 
machinery connected with the business of the company or any part thereof, and the 

40 directors may invest the sum so set apart upon such securities as they may select. 
Notice of any dividend that may have been declared shall be given to each 

shareholder in manner hereinafter provided for giving notices, and all dividends 
unclaimed for four years after having been declared may be forfeited by the directors 
for the benefit of the company. 

45 	62. The directors may deduct from the dividends payable to any shareholder the 
amount of any call payable on his shares. 

No dividend shall bear interest as against the company. 

Accounts. 
The directors shall cause true accounts to be kept of the sums of money 

50 received and expended by the company, and of the matter in respect of which such 
receipt and expenditure takes place, and of the assets, credits, and liabilities of the 
company. 

The books of account shall be kept at the registered office of the company, 
and, subject to any reasonable restrictions as to time and manner of inspecting the 

55 same that may be imposed by the company in general meeting, shall be open to the 
inspection of the shareholders during the hours of business. 

At each of the ordinary meetings the directors shall lay before the company 
a profit and loss account and a balance sheet containing a summary of the property and 
liabilities of the company made up to a date not more than two calendar months before 

60 the meeting from the time when the last preceding account and balance sheet ware 
made, or in the case of the first account and balance sheet from the incorporation of the 
company. 

Audit. 
Once at least in every year the accounts of the company shall be examined 

65 and the correctness of the balance sheet ascertained by one or more auditor or auditors. 
The auditors shall be appointed and their remuneration fixed by the company 

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

70 	69. Any auditor quitting office shall be eligible for re-election. 
70. The auditors may be shareholders, but no person shall be eligible as an 

auditor who is interested otherwise than as a shareholder in any transaction of the 
company, and no director or other officer of the company shall be eligible during his 
continuance in office. 	 71. 
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The auditors shall be supplied with copies of the profit and loss account and balance-sheet intended to be laid before the company in general meeting ten days at least before the meeting to which the same are to be submitted, and it shall be their duty to examine the same, with the accounts and vouchers relating thereto, and to report to the company in general meeting thereon. 
The auditors shall have a list delivered to them of all books keftt by the company, and shall at all reasonable times have access to the books and accounts of the company, and they may examine the directors, manager, and officers of the company in relation to such accounts. 

Notices. 
Any notice may be served by the company upon any shareholder, either personally or by sending it through the post in a prepaid envelope, addressed to such shareholder at his address as entered in the register of shareholders. 
All notices to be given to the shareholders shall, with respect to any share to which persons are jointly entitled, be given to whichever of such persons is named 1,)  first in the register of shareholders, and notice so given shall be sufficient notice to all the holders of such share. 
Any notice sent by post shall be deemed to have been served on the day after the same shall have been posted, and in proving such service it shall be sufficient to prove that the notice was properly addressed, and that it was put into the post office 20 (postage prepaid). 

FIFTH SCHEDULE. 
Fees chargeable under this Act. 

£ s. 	d. For registration of a company 	... 	... 1 0 0 25 For certificate of registration of a company 0 5 0 For certificate of increase of capital 	... 	... 0 5 0 For any other certificate required under this Act 	... 	 ... 	.. . 0 5 0 For registering notice of liquidation and of appointment of liquidator 	... 0 5 0 For registration of any document required by the Act to be registered or 30 tendered for registration (other than as herein is specified) 	 .. ... 0 5 0 For every search for or in connection with any memorandum for registration of any company, or for or in connection with any document filed having reference to any company 	... 	... 	... 	 ... 	... 	... 0 1 0 For every examined copy of any document not exceeding six folios... 0 5 0 35 For each additional folio after the first six folios 0 0 6 For every extract from any document, per folio 0 0 6 

[is. 3d.] Sydney : Charles Potter, Government Printer.— 1895. 

5 

10 



boo.,  D R oip 

This PUBLIC BILL originated in the LEGISLATIVE Comgcn, and, having this day 
pawed, is now ready for presentation to the LEGISLATIVE ASSEMBLY for its concurrence 

Legislative Council Chamber, JOHN J. CALVERT, 
Sydney, 9th October, 1895. } Clerk of the Parliaments. 

Driu $outbr Maks. 

ANNO QUINQUAGESIMO NONO 

VICTOREE REGI_NAL 
* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * 

NO. • 

An Act to repeal an Act intituled " An Act to incorporate 
.\o-liability Mining Companies," and to provide in lieu 
thereof for the incorporation, regulation, and winding-up 
of No-liability Mining Companies. 

BE it enacted by the Queen's Most Excellent Majesty, by and with 
the advice and consent of the Legislative Council and Legisla-

tive Assembly of New South Wales in Parliament assembled, and by 
the authority of the same, as follows :- 

5 1. This Act may be cited and referred to as the " No-liability Short title. 
Mining Companies Act, 1895." 

The Act forty-fourth Victoria number twenty-three is hereby Repeal. 
repealed, but this repeal shall not affect anything done or suffered or 
any right acquired or duty imposed or liability incurred before the 

10 commencement of this Act, or the institution or prosecution to its 
termination of any proceeding or other remedy for ascertaining or 
enforcing any such right, duty, or liability. 

Every company registered under the said Act forty-fourth Companies registered 
Victoria number twenty-three shall be deemed to be registered under under repealed Act.  

15 and shall be subject to the provisions of this Act. 
c 111—A  
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4. In the construction and for the purposes of this Act and Interpretation of 
unless the context necessarily requires a different or modified meaning various expressions. 

 
the expression— 

" Memorandum for registration " shall mean the memorandum 
5 for registration of the company mentioned in section seven 

of this Act and elsewhere in this Act referred to. 
" Rules as originally framed " shall mean the original rules of the 

company applying thereto at the date of incorporation of the 
company, and whether comprising or not comprising exclu- 

10 sively or otherwise the rules contained in the Fourth 
Schedule to this Act or any of them. 

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

" Printing " shall, for the. purposes of section twenty-five, include 
15 typewriting and any other mechanical means or process used 

for denoting words or characters on paper or other similar 
substances. 

" Manager " shall include acting-manager. 
" Secretary " shall include acting-secretary. 

20 " Companies' Act " shall mean the Companies Act of 1874, thirty- 
seventh Victoria number nineteen, together (where applicable) 
with all amendments thereof for the time being in force. 

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

25 5. In the construction and for the purposes of this Act the Interpretation of 

expression " Contributing capital " shall mean the whole of the nominal eaignt7uting 
capital of the company as stated in the memorandum for registration, capital." 

or increased nominal capital, as the case may be, excepting and 
deducting- 

30 (a) such part thereof as shall be represented by all shares (if any) 
which according to the terms of any contract filed with the 
registrar of joint stock companies shall be issuable by the 
company as fully paid up. 

(b) Such part thereof as shall be represented by the paid up 
35 portion of all shares (if any) which according to the terms of 

any such contract as mentioned in subsection (a) of this 
section shall be issuable by the company as partly paid up. 

And for the purposes of this section no shares shall be issuable as fully 
paid up or partly paid up unless payment shall have been made in 

40 cash, or unless the consideration therefor shall be a consideration other 
than cash fully disclosed by some contract filed with the registrar of 
joint stock companies as above. 

Companies may be incorporated by registration under this Act  No-liability system. 

for the purposes of mining in New South Wales or elsewhere, and of (compare 44 vic. 

45 treating, selling, and otherwise disposing of ores, metals, minerals, and 23' B. " 
all products of mining, and with all powers necessary for or incidental 
to carrying on the business of mining in New South Wales or else- 
where on a system to be called " The No-liability System," and every 
company so incorporated shall have as the last two words of its title 

50 the words " No Liability." 
In order to obtain such registration it shall be necessary  Mode of obtaining 

that ten per centum of the contributing capital shall be paid up in  registration. 
oe 4 cash, and there must be lodged in the office of the registrar of joint (C 

No. 2 
m

3, 
par  

5. 2.
4 
) 

Vie. 
 

stock companies a memorandum signed by not less than seven persons 
56 as intending shareholders of such company. Such memorandum shall 

be as nearly as possible in the form contained in the Second Schedule 
to this Act, and shall be verified by a statutory declaration of some 
person as the manager or provisional manager of such company in 
the form or to the effect set forth in the said Second Schedule, and by 

such 
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such other evidence (if any) as the registrar of joint stock companies 
may require. Within ten days after the day of such lodgment a copy 
of the said memorandum and declaration shall be published in the 
Gazette and in at least one newspaper circulating in the town or district 

5 in which the company's registered office is to be situated. As soon 
after such publication as the- same can be done, copies of such Gazette 
and newspapers shall be forwarded to the office of the registrar of 
joint stock companies, to be there retained and filed with the said 
memorandum. 

10 	8. The registrar of joint stock companies shall keep a register 
book, to be entitled the No-liability Mining Companies Register, and 
on receipt by him of the said newspapers and Gazette, and copy of 
rules (if any) hereinafter mentioned, he shall enter the date of such 
receipt, and shall write and sign at the foot of the memorandum for 

15 registration a certificate to the effect that the company has been duly 
registered, with the date of such registration, and thereupon the said 
no-liability mining company shall be deemed to be registered under 
this Act. 

A certificate in the form or to the effect in the First Schedule 
20 to this Act purporting to be under the hand of the registrar of joint 

stock companies (who is hereby required to give such certificate to any 
person applying for the same on payment of the requisite fee), and 
which certificate shall refer to the Gazette and newspapers filed, in 
which the memorandum for registration shall have been advertised, 

25 and shall state their respective dates, and the date of registration of the 
company shall be conclusive evidence for all purposes that any company 
has been duly registered under the provisions of this Act, and of the 
date of its registration. 

Upon registration, the persons who have signed the memo- 
30 randum for registration, together with such other persons as shall 

thereafter from time to time become shareholders of the company, 
shall be a body corporate by the name contained in the memorandum 
for registration, capable forthwith of exercising all the functions of 
an incorporated company, and having a perpetual -succession and a 

35 common seal, with power to hold lands of any tenure for the purposes 
of the company's business, and with such other subsidiary powers not 
inconsistent with this Act as may be provided by its rules as originally 
framed, and shall be capable of suing and being sued in its corporate 
name. 

40 	11. The subscribers of the memorandum for registration shall 
be deemed to be shareholders of the company whose memorandum 
for registration they have subscribed, and upon the registration 
of the company shall be entered as shareholders on the register of 
shareholders hereinafter mentioned, and every other person who has 

45 agreed to become a shareholder of any companyyegistered under this Act 
and whose name is entered on the register of shareholders shall be 
deemed to be a shareholder of the company. 

12. Any company registered under this Act with the sanction 
of a special resolution of the company passed in manner hereinafter 

50 mentioned, and with the approval of the Governor, with the advice of 
the Executive Council, testified in writing under the hand of the Clerk 
of the Council, may change its name, and upon such change being 
made the registrar of joint stock companies shall enter the new name 
on the register in the place of the former name, and shall thereafter 

55 issue certificates under section nine of this Act altered to meet 
the circumstances of the case, but no such alteration of name shall 
affect any rights or obligations of the company, or render defective any 
legal proceedings instituted or to be instituted by or against the 

company ; 

Registration effected 
by registrar of joint 
stook companies. 
(Compere 44 Vic. 
No. 23, s. 3.) 

Proof of registration. 
(Compare 41 Vic. 
No. 23, s. 4.) 

Effect of 
registration. 

,so. 3,s 
 (Compare 

2 . 
 446 Vic. 

Definition of 
" shareholders." 
(Compare 37 Vic. 
No. 19, s. 21.) 

Power of companies 
to change name. 

No.
Co 1m19.7e 
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company ; and any legal proceedings may be continued or commenced 
by or against the company by its new name that might have been con-
tinued or commenced by or against the company by its former name. 

The acceptance of a share in any company under this Act, Shareholders not 
liable to calls or 5 whether by subscription to the memorandum for registration or by contrbutions. 

original allotment or by transfer, shall not be deemed a contract (Compare 44 Vic. 
on the part of the person accepting the same to pay any calls No. 23, s. 7.) 
in respect thereof, or to pay any contribution to the debts and liabili-
ties of the company, and such person shall not be liable for any such 

10 calls or contributions, but he shall not be entitled to receive a dividend 
upon any share upon which a call shall be due and unpaid. 

Every company registered under this Act shall cause to be company to keep 
register of kept in one or more books a register of its shareholders, and there shall shareholders. 

be entered therein the following particulars :— 	 (Compare 37 Vic. 
15 	(1) The names and addresses of the shareholders of the company, No. 19, a. 23.) 

with a statement of the shares held by each and the dis- 
tinguishing numbers of such shares. 

(ii) The date at which the name of any person was entered in the 
register as a shareholder. 

20 	(iii) The date at which any person ceased to be a shareholder. 
And any company acting in contravention of this section shall incur a 
penalty not exceeding one pound for every day during which its 
default in complying with the provisions of this section shal continue, 
and every director, manager, or secretary of the company knowingly 

25 and wilfully authorising or permitting such contravention shall incur 
a like penalty. 

The register of shareholders of any company registered Register of 
under this Act shall be prima facie evidence that the persons named isahoaiveitteorsoop.riind 
therein as shareholders in such company are such shareholders, and (Compare 37 Vic. 

30 shall be primoi facie evidence of any other matters by this Act No. 19, a. 35.) 
directed or authorised to be inserted therein. 

Any registered or unregistered company formed for mining Companies formed 
purposes previously to the passing of the Act forty-fourth Victoria prevatlYActto 

be 
number twenty-three may, with the consent of a majority in number registered as ina-  no- 

35 of the shareholders in such company, present in meeting, personally or liability companies. 
by proxy, if the shareholders constituting such majority hold at least fiCo

om213
7

. 1
4
0
4
.
)V 

one-half of the issued capital of such company, and with the consent 
in writing of all the creditors and persons entitled to enforce any claim 
against the company (if any) be registered and incorporated under 

40 this Act ; but in any such case the memorandum for registration 
shall distinctly state the consent of such majority, and the consent in 
writing of the creditors and persons entitled to enforce any such claim 
as aforesaid shall be lodged with the registrar of joint stock companies 
together with the memorandum for registration. 

45 	17. On the registration, under this Act, of any such company on the registration 
as mentioned in the last preceding section, all liabilities of the share- noo

s
m
a
l
iz

y
ta

itiy
i
r
ty of 

 
holders for calls shall from thenceforth cease, and in the event of the shareholders to cease. 
winding-up of such company the shareholders shall not be bound to (compare 44 Tie. 
contribute to the debts or liabilities of the company : Provided always No. 23, s. 11.) 

50 that notwithstanding such registration, any person having any claim 
or demand in respect of any contract, act, matter, or thing which shall 
have been made or happened before such registration, shall have the 
same remedy as if such registration had not taken place, unless such 
person shall have consented to the registration of the company as 

55 aforesaid. 
18. Any director, manager, secretary, or agent of a company Th:ndtVilt manager, or 

company to order goods, registered under this Act ordering goods, plant, or other articles or 
necessaries for the purposes of the company shalLdo so on paper bearing w.1 ; _s'L _TX- lahll y.0 

the company's name, including the words "no-liability." And if goods, (Comp3
are

s 
 44 Tic. 

No. 2 	12.) plant, 
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plant, or other articles or necessaries be ordered otherwise than as 
aforesaid, the person ordering the same shall be personally liable in the 
event of the company failing to pay. 

The calls upon shares in every company registered under 
5 this Act shall be made in such time and manner that they shall be 

payable on the second Wednesday in a month and on that day only : 
Provided that if such Wednesday is a public holiday, they shall be 
payable on the next succeeding week day which is not a public holiday. 
A notice shall be printed on the face of the company's share certificates 

10 stating. that the day abovementioned is the day on which calls are 
payable. When a call shall have been made, not less than seven days 
notice of the day when it will be payable and of the place for payment 
thereof shall be published in two daily newspapers published in Sydney, 
and if the company's registered office is situated outside Sydney, then 

15 also in a newspaper circulating in the town or district in which the 
company's registered office is situated. In addition to the publication 
of such notices seven days' notice of any call shall be served by the 
company on each shareholder personally or by sending the same 
through the post (postage prepaid) addressed to such shareholder at 

20 his address as entered in the register of shareholders, and such notice 
shall specify the amount of the call and the time and place of 
payment. 

When a call shall have been made no subsequent call shall 
be made until after the expiration of fourteen days from the day when 

25 the first-mentioned call shall be payable. 
Any share upon which a call shall at the expiration of 

fourteen days after the day for its payment be unpaid shall thereupon 
be absolutely forfeited without any resolution of directors or other 
proceeding. The share when forfeited shall be sold by public auction, 

30 notice whereof shall be advertised in two issues of a daily newspaper 
published in Sydney, and if the company's registered office is situated 
outside Sydney, then also in two issues of a newspaper circulating in 
the town or district in which the company's registered office is situated, 
and the last of such advertisements being not less than seven days 

35 before the day appointed for the sale, and every such advertisement 
shall state the number in the company's share register of the share so 
forfeited, and the proceeds shall be applied in payment -of the call 
unpaid thereon, and of any expenses necessarily incurred in respect of 
the forfeiture, and of any money then owing to the company by the 

40 person whose share shall have been so forfeited as aforesaid, and the 
balance (if any) shall be paid to such person on his delivering to the 
company the certificate representing the forfeited share, and a new 
certificate may be issued by the directors for such forfeited share in 
place of the certificate delivered to the company or held by the person 

45 whose share has been -so forfeited as aforesaid: Provided that if the 
amount bid for such forfeited share shall not be sufficient to satisfy 
the call unpaid thereon with such expenses as aforesaid, the directors 
of the company may refuse to sell such share, and in such case they 
may sell such share in such manner as they shall think fit : Provided 

50 further that the directors may at any time before any such forfeited 
share shall have been sold annul the forfeiture thereof upon payment 
of the amount of the call, together with any such expenses as aforesaid : 
Provided also that under this section a sale may be made of forfeited 
shares of various shareholders together or in various parcels : Provided 

55 also that in advertising any notice of intended sale under this section 
of any shares with consecutive numbers it shall be sufficient to state 
the first and last of the consecutive numbers as follows [numbered 
from ( ) to ( ) both inclusive]. 

Calls to be due on the 
second Wednesday in 
any month. 
(Compare 44 Vic. 
No. 23, 8. 11.) 

No call to be made until 
fourteen days after 
previous call payable.' 
(Compare 44 Vic. 
No. 23, s. 15.) 
Forfeiture of shares. 

No. 2 
(Compare

s. 8.)
4 Vie. 

 

22. 
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Every company registered under this Act shall have a 
registered office situated in this Colony to which all communications and notices may be addressed, and if any company registered under 
this Act shall carry on business without having a registered office, 5 such company and the manager Or secretary thereof respectively shall be liable to a penalty not exceeding five pounds for every day during which business shall be so carried on. 

Service at the registered office of any company registered under this Act of any communication or notice, or of any writ, 10 declaration, plaint, judge's order, or other proceeding or process what-
soever in any action, suit, proceeding, or matter, either by leaving the 
same at such office or by sending the same through the post (registered and postage prepaid) addressed to the company at such office, shall be deemed to be.  service upon the company : Provided that, in the event 15 of there being no registered office, the registered office or intended registered office mentioned in the memorandum shall be deemed to be the registered office of the company for the purposes of this section. 

Any document to be served by post on any company registered under this Act shall be posted in such time as to admit of its 
20 being delivered in the due course of delivery within the period (if any) prescribed for the service thereof, and in proving service of such 

document it shall be sufficient to prove that such document was properly directed, and that it was put into the post-office registered and postage prepaid. 
25 

	

	25. Any summons, notice, order, or proceeding requirinc,  
authentication by any company registered under this Act shall be sufficiently authenticated if signed by any director, manager, secretary, or other authorised officer of the company, or if the name of any 
director, manager, secretary, or other authorised officer of the company 30 is printed thereon, and no such summons, notice, order, or proceeding 
need be under the common seal of the company, and any such sum-mons, notice, order, or proceeding may be in writing or in print, or 
partly in writing and partly in print : Provided that this section shall not apply to any documents which by this Act are to be filed or lodged 

35 with the registrar of joint stock companies which shall be signed or authenticated as by this Act required, or in the absence of any such 
requirement shall be signed or authenticated by the manager or secretary of the company. 

Every company registered under this Act shall, at least once 40 in every year, present to the shareholders, at a general meeting of the company, a balance-sheet in the form annexed to Table A in the First Schedule to the Companies Act, or as near thereto as circumstances will admit, and shall, within one month after the general meeting of 
the company at which any such balance-sheet shall have been presented, 45 file with the registrar of joint stock companies a copy thereof. And any company acting in contravention of this section shall incur a penalty not exceeding one pound for every day during which its default in complying with the provisions of this section shall continue, and 
every director, manager, or secretary of the company knowingly and 50 wilfully authorising or permitting such contravention shall incur a like penalty. 

Notice of any change in the situation of the registered office of any company registered under this Act shall be given to the registrar of joint stock companies, and if the same shall be from one 55 town or district to another shall be advertised once at least in the 
Gazette and in one newspaper circulating in the town or district from which the company's registered office has been or is being removed. 

2F . The memorandum for registration • may, when lodged, be accompanied by rules signed by the persons who sign the memorandum 
for 

Registered office. 
(Compare 44 Vie. 
No. 23, s. 17.) 

Service of notices, 
c., on company. 

(Compare
2,s. 17

4 
.) 

Rules Rules as to service by 
post. 
(Compare 37 Vic. 
No. 19, s. 95.) 

Authentication 
of notices, &c., of 
company. 
(Compare 37 Vic. 
No. 19, s. 96.) 

Provision as to 
balance-sheet. 

Notice of change of 
registered office. 
(Compare 37 Vic. 
No. 19, s. 72.) 

• 
Rules. 
(Compare 41 Vic. 
No. 23, s.16 and 
37 Vie. No 19, s. 13.) 
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for registration in such form and with such provisions not inconsistent 
with this Act as such persons deem expedient. The rules shall be 
expressed in separate paragraphs numbered arithmetically, and the 
subscribers to the memorandum for registration may adopt all or any 

5 of the provisions contained in the Fourth Schedule to this Act. 
Such rules when registered shall bind the company and the 

shareholders thereof to the same extent as if each shareholder had 
subscribed his name and affixed his seal thereto, and there were in 
such rules contained a covenant on the part of each shareholder for 

10 himself, his heirs, executors, and administrators to conform to and be 
bound by all the provisions contained in such rules subject to the 
provisions of this Act. • 

If the memorandum for registration is not accompanied by 
rules as aforesaid, or in so far as such rules do not exclude or modify 

15 the provisions contained in the Fourth Schedule to this Act, the last-
mentioned provisions shall so far as the same are applicable be deemed 
to be the rules of the company to the same extent and in the same 
manner as if they had been expressed in rules duly signed and regis-
tered as aforesaid. 

20 31. Subject to the provisions of this Act any company registered 
under this Act may from time to time by special resolution alter all 
or any of the rules of the company, or make new rules to the exclusion 
of, or in addition to, all or any of the rules of the company, and any 
rules so made by special resolution shall be deemed to be rules of 

25 the company of the same validity as if they had been originally 
registered with the memorandum for registration, and shall be 
subject in like manner to be altered by any subsequent special 
resolution. 

Subject to the provisions in this Act contained, any company 
30 registered under this Act.may, if authorised by its rules as originally 

framed, or as altered by special resolution, increase its capital by the 
ssue of new shares of, and to such amount, and upon such terms as it 

shall think fit. 
Notice of the resolution for the increase of capital shall 

35 immediately, or so soon as practicable after the passing thereof, be 
published in the Gazette, and in one or more newspaper or newspapers 
circulating in the town or district in which the company's registered 
office is situated ; such notice shall be in the form or to the effect of 
Form A in the Third Schedule to this Act. 

40 31. Before the allotment or issue of any new shares on an 
increase of capital of any company registered under this Act, ten per i  
centum of the contributing capital (if any) represented by such new 
shares shall be paid up to the company in cash, and a statutory 
declaration in Form B of the Third Schedule to this Act, havina. 

45 annexed to it a copy of the advertised notice of resolution to increase, 
shall be made by the manager or secretary of the company, and 
filed with the registrar of joint Stock companies. Upon the filing of 
such declaration, together with such other evidence (if any) as the 
registrar of joint stock companies may require to prove that ten per 

50 centum of the contributing capital (if any) represented by such new 
shares has been paid up to the company in cash, the registrar of joint 
stock companies shall issue a certificate in Form C of the Third 
Schedule to this Act, and upon the signature of such certificate but 
not before such new shares may be allotted and issued, and such 

55 certificate or any duplicate or duplicates thereof from time to time 
issued by the registrar of joint stock companies shall be conclusive 
evidence that such increase was legally and properly made, and of the 
number, amount, and nature of the new shares. 

35. 

Effect of rules. 
(Compare 37 Vic. 
No. 19, s. 15.) 

Application of 
Fourth r9chedule. 
(Compare 

1 
 

a 
  . 13Z

. 
 ) vie. 

Power to alter rules 
by special resolution. 
(Compare 

19, a 
 mare
. 
 8327

. 
 )7ic . 

No. 

Increase of capital. 
(Compare 37 Vic. 
No. 19, s. 11.) 

• 
Notice of increase of 
capital. 
(Compare 37 Vic. 
No. 19, s. 32.) 

Procedure on 
ncrease of capital. 
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35. If the name of any person is without sufficient cause Remedy for improper 
entered in or omitted from the register of shareholders of any company en t 

entry
r  or  
y inr

o
e
mzsti

e
o
r
n
.

f o  

registered under this Act, the person or shareholder aggrieved or any (Compare 37 Tie. 
shareholder of the company or the company itself may by motion in No. 19, s. 33.) 

5 the Supreme Court either in its common law or in its equitable juris- 
diction, or by application to a judge thereof sitting in chambers, or in 
such other manner as the court or a judge thereof may direct, apply 
for an order of the court or judge that the register may be rectified, 
and the court or judge may either refuse such application with or 

10 without costs to be paid by the applicant, or may, if satisfied of the 
justice of the case, make an order for the rectification of the register, 
and may direct the company or any other party to such proceeding 
to pay all the costs of such a motion or application, and any damages 
the party aggrieved may have sustained. The court or judge may 

15 in any proceeding under this section decide on any question relating 
to the title of any person who is a party to such proceeding to have 
his name entered in or omitted from the register, whether such 
question arises between two or more shareholders or alleged share-
holders, or between any shareholders or alleged shareholders and the 

20 company and generally the court or judge may in any such proceeding 
decide any question that it may be necessary or expedient to decide 
for the rectification of the register or the adjustment of the rights of 
of the parties thereto : Provided that the court or judge may direct 
an issue to be tried in the said court on the trial of which any 

25 question of law may be raised for the decision of the court. 
Any company registered under this Act may, if authorised Power to divide  

by its rules as originally framed, divide the shares in the capital for shares into different 
classes. 

the time being into several classes, and attach thereto respectively any (compare 37 Vie. 
preferential, deferred, qualified, or special rights, privileges, or No. 19, s. 52.) 

30 conditions. 
Any company registered under this Act shall, if authorised. Power to borrow and 

by its rules as originally framed, or as altered by special resolution, mortgage' 
have power to borrow or raise money, and to secure the payment 
thereof with interest and other charges, and also the payment of any 

35 past debt or obligation of the company, with interest and other charges 
by mortgage or charge of or upon the whole of the real and personal 
property, undertaking, and rights of the company, or any part or parts 
thereof, in such manner as to the company shall seem fit : Provided 
that this section shall be read as subject to the provisions of section 

40 seventy-three, and to the other provisions in this Act contained. 
Any company registered under this Act shall, if authorised Power to sell or let, 

by its rules as originally framed, or as altered by special resolution, C.  
have power to sell and dispose of, or let and demise, the whole of 
the real and personal property, undertaking, and rights of the company, 

45 or any part or parts thereof, for such consideration, upon such terms 
and conditions, and in such manner in every respect as to the 
company shall seem fit, and such company may convey, transfer, 
assign, or otherwige assure the property sold to the purchaser thereof, 
or as such purchaser shall direct : Provided that nothing in this 

50 section contained shall be deemed to limit the power of any such 
company to make sales of metals, quartz, ores, or minerals, or other 
products or things in the course of such company's business : Provided 
also that every such company shall unless the same is expressly 
negatived by its rules for the time being have an inherent right to make 

55 sales from time to time of such plant or stores as may not be required 
in connection with the conduct of its business. 

A copy of the memorandum for registration of any company Copies of 
ta

e 
 registered under this Act, and also in any case where the company has mroinleX 
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o  
rules other than those in the Fourth Schedule to this Act, a copy of shareholders. 

the (Compare  s. 18.)   37Vie. No. 
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the company's rules shall be forwarded to every shareholder at his 
request, on payment of the sum of one shilling or such less sum as may 
be prescribed by the company for each copy, and if any company shall 
make default in forwarding a copy of the memorandum for registration 

5 and rules to a shareholder in pursuance of this section, the company so 
making default shall, for each offence, incur a penalty not exceeding 
one pound. 

No company shall be registered under this Act under a name 
identical with that by which a subsisting company is already registered 

10 or so nearly resembling the same as to be calculated to deceive, except in 
a case where such subsisting company is in the course of being wound-
up, and testifies its consent in such manner as the registrar of joint 
stock companies requires ; and if any company through inadvertence or 
otherwise is, without such consent as aforesaid, registered by a name 

15 identical with that by which a subsisting company is registered, or so 
nearly resembling the same as to be calculated to deceive, such first 
mentioned company may, with the sanction of the registrar of joint 
stock companies, change its name, and upon such change being made 
the registrar of joint stock companies shall enter the new name on the 

20 register in the place of the former namel  and shall thereafter issue 
certificates under section nine of this Act, altered to meet the 
circumstances of the case ; but no such alteration of name shall affect 
any rights or obligations of the company or render defective any legal 
proceedings instituted or to be instituted by or against the company, 

25 and any legal proceedings may be continued or commenced by or against 
the company by its new name that might have been continued or 
commenced by or against the company by its former name. 

The shares or other interest of any shareholder in a company 
registered under this Act shall be personal property, capable of being 

30 transferred in manner provided by the rules of the company, and shall 
not be of the nature of real estate, and each share shall be distinguished 
by its appropriate number. 

Any transfer of the share of a deceased shareholder of a 
company registered under this Act made by his personal representative 

35 shall, notwithstanding that such personal representative may not him-
self be a shareholder, be of the same validity as if he had been a 
shareholder at the time of the execution of the instrument of transfer. 

No notice of any trust expressed, implied, or constructive 
shall be entered on the register, or be receivable by the registrar of joint 

40 stock companies in the case of companies registered under this Act. 
A certificate, under' the common seal of the company, speci-

fying any shares held by any shareholder of any company registered 
under this Act shall be primci facie evidence of the title of the share-
holder to the shares therein specified. 

45 	45. The register of shareholders, commencing from the date of 
the registration of the company, shall be kept at the registered office 
of the company, Except when closed as hereinafter mentioned, it 
shall during business hours, but subject to such reasonable restric-
tions as the company in general meeting shall impose, so that not less 

50 than two hours in each day be appointed for inspection, be open to the 
inspection of any shareholder gratis, and to the inspection of any 
other person on the payment of one shilling, or such less sum as the 
company shall prescribe for each inspection, and every such share-
holder or other person may require a copy of such register, or of any 

55 part thereof, on payment of sixpence for every hundred words required 
to be copied. If such inspection or copy is refused, the company shall 
incur for each refusal a penalty not exceeding two pounds, and a 
further penalty not exceeding two pounds for every day during which 
such refusal continues, and every director, manager, and secretary of the 

e 11]-.—B 	 company 

Prohibition against 
identity of name in 
company. 
(Compare 37 Vic. 
No. 19, s. 19.) 

Shares in company 
personal property. 
(Compare 37 Vic. 
No. 19, s. 20.) 

Transfer by personal 
representative. 
(Compare 37 Vic. 
No. 19, s. 22.) 

No entry of trusts on 
register. 
(Compare 37 Vie. 
No. 19, s. 28.) 
Certificate of shares. 
(Compare 37 Vic. 
No. 19, s. 29.) 

Inspection of 
register. 
(Compare 37 Vic. 
No. 19, s. 30.) 
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company who shall knowingly authorise or permit such refusal shall 
incur the like penalty, and, in addition to the above penalty, any 
judge of the Supreme Court, sitting in chambers, may by an order 
compel an immediate inspection of the register. 

5 46. Any company registered under this Act may, upon giving Power to close 
notice by advertisement in some newspaper circulating in the district register. 
in which the registered office of the company is situated, close the ezare

s. 
 3317

.
)Vic. 

register of shareholders for any time or times not exceeding in the 
whole thirty days in each year. 

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

37 (1) Any contract which, if made between private persons, would No. (Co 19p, se 
V 

68.) ic. 
be by law required to be in writing, and if made according to 
the law of New South Wales to be under seal, may be made 

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

20 party to be charged therewith, may be made on behalf of the 
company in writing, signed by any person actin.,  under the 
express or implied authority of the company, and such con-
tract may in the same manner be varied or discharged. 
Any contract which, if made between private persons, would 

25 by law be valid by parol only and not reduced into writing, 
may be made by parol on behalf of the company by any 
person acting under the express or implied authority of the 
company, and such contract may in the same way be varied 
or discharged. 

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

Every prospectus of a no-liability company, and every Prospectus to specify 
35 notice inviting persons to subscribe for shares in any no-liability dates of and names of 

parties to contracts. company, shall specify the names of the parties to and date of any (Compare 37 Vic. 
contract relating to the formation of the company or to its capital, No. i9,  s. 69. 
property, or business, or to the position, pecuniary or otherwise, in 
regard to the company or its promoters or vendors, of the directors, 

40 whether provisional or otherwise, or other officers or agents of the 
company, entered into by the company or the prOmoters, directors, or 
trustees thereof before the issue of such prospectus or notice, whether 
subject to adoption by the company or otherwise ; and any prospectus 
not specifying the same shall be deemed fraudulent on the part of the 

45 promoters, directors, and officers of the company knowingly issuing 
the same as regards any person taking shares in the company on the 
faith of such prospectus unless he shall have had notice of such 
contract. 

Every company registered under this Act shall hold a company to hold 
50 general meeting within four months after its incorporation, and if meeting  Iitehin  four  incor- 

such meeting is not held the company shall be liable to a penalty not ;oration. 
exceeding two pounds a day for every day after the expiration of such (Compare 37 Vic. 
four months until the meeting is held ; and every director, manager, N°.19,  ' 711)  
or secretary of the company who knowingly authorises or permits 

55 such default shall be liable to the same penalty. 
Every company registered under this Act shall keep a Register of mort- 

register of all mortgages and charges specifically affecting property or gag"' 
rights of the company, and shall enter in such register in respect of OrV57.

)ie• 
each mortgage or charge a short description of the property or rights 

mortgaged 
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mortgaged or charged, the amount of charge created, and the names of 
the mortgagees or persons entitled to such charge. If any property or 
rights of the company is or are mortgaged or charged without such entry 
as aforesaid being made, every cli.rector, manager, or otheiofficer of the 

5 company who knowingly and Wilfully authorises or permits the omission 
of such entry shall incur a penalty not exceeding fifty pounds. The 
register of mortgages required by this section shall be open to inspec-
tion by any person at all reasonable times ; and if such inspection is 
refused, any officer of the company refusing the same, and every 

10 director, manager, or secretary of the company authorising or knowingly 
and wilfully permitting such refusal shall incur a penalty not exceeding 
five pounds, and a further penalty not exceeding two pounds for every 
day during which such refusal continues, and in addition to the above 
penalty any judge of the Supreme Court sitting in chambers may by 

15 order compel an immediate inspection of the register. 
A promissory-note or bill of exchange shall be deemed to Promissory notes 

have been made, drawn, accepted, or endorsed by any  company  and bills of exchange.  
(Compare 37 Vic. registered under this Act, if made, drawn, accepted, or endorsed in the  NO. 19, 8. 79.) 

name of the company by any person acting under the authority of the 
20 company, or if made, drawn, accepted, or endorsed by or on behalf or 

on account of the company by any person acting under the authority 
of the company. 

If any company registered under this Act carries on business  Prohibition against 
when the number of the shareholders is less than seven for a period of carrying  tlaiu:ierns 

25 six months after the number has been so reduced, every person who is shareholders. 
a shareholder of such company during the time that it so carries on (Compare 37 Vic. 

No. 19, s. 80.) business after such period of six months, and is cognizant of the fact 
that it is so carrying on business with fewer than seven shareholders, 
shall be severally liable for the payment of the whole debts of the 

30 company contracted during such time, and may be sued for the same 
without the joinder in the action or suit of any other shareholder. 

A general meeting of every company registered under this General meeting once 
at least in every year. Act shall be held once at least in every year. 	 (Compare 37 Vie. 

A resolution passed by a company registered under this Act Desn91on of special  
35 shall be deemed to be special whenever a resolution has been passed by E. ompare 37 vie.  a majority of not less than three-fourths of such shareholders of the 

resolution. 

8 s. 3.)  
company for the time being entitled according to the regulations of 
the company to vote, as shall be present in person or by proxy (in 
cases where by the rules of the company proxies are allowed), at any 

40 general meeting of which notice specifying the intention to propose 
such resolution has been duly given, and such resolution has been 
confirmed by a majority of such shareholders for the time being 
entitled according to the rules of the company to vote as shall be 
present in person or by proxy at a subsequent general meeting of 

45 which notice has been duly given, and held at an interval of not less 
than fourteen days nor more than one month from the date of the 
meeting at which such resolution was first passed. At any meeting 
mentioned in this section, unless a poll is demanded by at least five 
shareholders, a declaration of the chairman that the resolution has been 

50 carried shall be deemed conclusive evidence of the fact without proof 
of the number or proportion of the votes recorded in favour of or 
against the same. Notice of any meeting shall for the purposes of this 
section be deemed to be duly given and the meeting to be duly held 
whenever such notice is given and meeting held in manner prescribed 

55 by the rules of the company. In computing the majority under this 
section when a poll is demanded, reference shall be had to the number 
of votes to which each shareholder is entitled by the rules of  the 
company. 

 



 

59° VICTORIIE, No. • 

 

12 

 

No-liability _Mining Companies (No. 2). 

  

In default of any rules as to voting every shareholder shall 
have one vote, and in default of any rules as to summoning general 
meetings a general meeting shall be held. to be duly summoned of 
which seven days notice in writing has been served on every share-

5 holder in manner in which notices are required to be served by the 
rules in the Fourth Schedule to this Act, and in default of any rules as 
to the persons to summon meetings five shareholders shall be competent 
to summon the same, and in default of any rule as to who is to be 
chairman of such meeting it shall be competent for any person elected 

10 by the shareholders present to preside. 
A copy of any special resolution which is passed by any 

company registered under this Act shall be printed and forwarded to 
the registrar of joint stock companies and be recorded by him. If 
such copy is not so forwarded within fifteen days from the date of the 

15 confirmation of the resolution, the company shall incur a penalty not 
exceeding two pounds for every day after the expiration of such fifteen 
days during which such copy is omitted to be forwarded, and every 
director, manager, And secretary of the company who shall knowingly 
and wilfully authorise or permit such default shall incur the like penalty. 

20 	57. Where rules have been registered a copy of every special 
resolution for the time being in force shall be annexed to or embodied 
in every copy of the rules which shall be issued after the passing of such 
resolution. Where no rules have been registered a copy of any special 
resolution shall be forwarded in print to any shareholder requesting 

25 the same on payment of one shilling, or such less sum as the company 
shall direct. And if any company makes default in complying with 
the provisions of this section it shall incur a penalty not exceeding one 
pound for each copy in respect of which such default is made, and 
every director, manager, and secretary of the company who shall 

30 knowingly and wilfully authorise or permit such default shall incur 
the like penalty. 

Any company registered under this Act may by instrument 
in writing under its common seal appoint any person its attorney, either 
generally or in respect of any specified matters, to act in any 

35 place wheresoever situate, and every deed signed by such attorney on 
behalf of the company, and under his seal, shall be binding on the 
company and have the same effect as if it were under the common 
seal of the company. 

The Governor with the advice of the Executive Council 
40 may appoint one or more competent inspectors to examine into the 

affairs of any company registered under this Act, and to report thereon 
in such manner as the Governor with such advice may direct upon the 
application of shareholders holding not less than one-fifth part of all 
the shares of the company for the time being issued. 

45 	60. The application shall be.supported by such evidence as the 
Governor with the advice of the Executive Council shall require for 
the purpose of showing that the applicants have good reason for 
requiring such investigation to be made, and that they are not actuated 
by malicious motives in instituting the same. The Governor with such 

50 advice may also require the applicants to give security for payment of 
the cost of the inquiry before appointing any inspector or inspectors. 

61. It shall be the duty of all officers and agents of the company 
to produce for the examination of the inspectors all books and docu-
ments in their custody or power, and any inspector may examine upon 

55 oath the officers and agents of the company in relation to its business, 
and may administer such oath accordingly. If any officer or agent of 
the company refuses to produce any book or document hereby directed 
to be produced, or to answer any question relating to the affairs of the 
company, he shall incur a penalty not exceeding five pounds in respect 
of each offence. 	 • 	 62. 

Provision where no 
regulations as to 
various matters. 
(Compare 37 Vic. 
No. 19, s. 84.) 

Registration of 
special resolution. 
(Compare
No. 19,  s . '57.)17 e.  

Copies of special 
resolutions to be 
annexed to rules. 
(Compare 37 Vic. 
No. 19, s.86.) 

Appointment of 
attorney by company. 
(Compare 37 Vic. 
No. 19, B. 87.) 

Examination of 
stairs of company by 
inspectors. 
(Compare 37 Vic. 
No. 19, a. 88 ) 

Application for in-
spection to be sup-
ported by evidence. 
(Compare 37 Vic. 
No. 19, a. 89.) 

Inspect'on of books 
and examinai ion of 
officers of company. 
(Compare 37 Vic. 
No. 19, s. 90.) 
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62. Upon the conclusion of the examination the inspectors shall Result of examina- 

report their opinion to the Governor and Executive Council, and such tion, how dealt with. 
 (Compare 37 Vic. 

report shall be written or printed as the Governor with the advice of No. 19, s. 91) 

such Council directs. A copy of such report shall be forwarded by the 
5 Colonial Secretary to the registered office of the Company, and a further 

copy shall at the request of the shareholders upon whose application the 
inspection was made be delivered to them or to any one or more of them. 
All expenses of and incidental to any such examination as aforesaid 
shall be defrayed by the shareholders upon whose application the 

10 inspectors were appointed, unless the Governor with the advice of the 
Executive Council shall direct the same to be paid out of the assets 
of the company, which he with such advice is hereby authorised to do, 
in which case the same shall become a debt from the company to 
such applicants, and may be recovered by process of law. 

15 	63. Any company registered under this Act may, by special Power of company to 

resolution, appoint inspectors for the purpose of examining into the appoint inspectors.  

affairs of the company, and the inspectors so appointed shall have the fcComicgares aTic.  

same powers and perform the same duties as inspectors appointed by 
the Governor with the advice of the Executive Council—with this 	 • 

20 exception—that, instead of making their report to the Governor and 
Executive Council, they shall make the same in such manner and to 
such persons as the company in general meeting directs, and the 
officers and agents of the company shall incur the same penalties in 
case of any refusal to produce any book or document hereby required 

25 to be produced to such inspectors, or to answer any question as they 
would have incurred if such inspector had been appointed by the 
Governor with the advice aforesaid. 

61. A copy of the report of any inspectors appointed under this Report of inspectors 

Act, authenticated by the seal of the company into whose affairs they to be evidence. 

30 have made inspection, shall be admissible in any legal proceedings as 0797.93Uic.  
evidence of the opinion of the inspectors in relation to any matter 
contained in such report. 

' 	65. All offences under this Act made punishable by any penalty  RCecenalties over 
r  
y 
: 

of p 

may be prosecuted summarily before two or more justices of the peace. se
u m is,  

35 	66. Where a company registered under this Act is plaintiff in Provision as to costs 

any action, suit, or other legal proceedings, any judge having juris- i(,oempf ;re 3.77iC. 
diction in the matter may if it appears by any credible testimony that No. 19, s.  99.) 

there is reason to believe that if the defendant be successful in his 
defence the assets of the company will be insufficient to pay his costs, 

40 require sufficient security to be given for such costs, and may stay all 
proceedings until such security is given. 

e
esvidof proceed- 

of Every company registered under this Act shall cause minutes yinut 
of all resolutions and proceedings of general meetings of the company ipnrgosceedings.ce  

and of the directors or managers of the company, in cases where there (Compare 37 Vie 
s. 

45 are directors or managers, to be duly entered in books, to be from time No. 19, as.)  
to time provided for the purpose ; and any such minute as aforesaid, if 
purporting to be signed by the chairman of the meeting at which such 
resolutions were passed, or proceedings had, or by the chairman of the 
next succeeding meeting, shall be received as evidence in all legal 

50 proceedings, and until the contrary is proved every general meeting of 
the company or meeting of directors or managers, in respect of the 
proceedings of which minutes have been so made, shall be deemed to 
have been duly held and convened, and all resolutions passed thereat 
or proceedings had to have been duly passed and had, and all appoint- 

55 meats of directors, managers, or liquidators shall be deemed to be valid, 
and all acts done by such directors, managers, or liquidators shall be 
deemed to be valid, and all acts done by such directors, managers, or 
liquidators shall be valid, notwithstanding any defect that may after-
wards be discovered in their appointments or qualification. 

68. 
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68. Whenever a resolution has been passed by two-thirds of the 
shareholders present in person, or by proxy, at a meeting of any 
company registered under this Act, and which shall not then be in 
debt, that the company be voluntarily wound-up, the company may be 

5 wound-up without resort to the court, and the company shall in 
general meeting appoint a liquidator for the purpose of winding-up 
the affairs and distributing the property of the company. The com-
pany shall also in general meeting either on one occasion or from time 
to time determine the course to be pursued by the liquidator for the 

10 purpose, and the mode of disposing of the company's property, and the 
mode of disposal of the books of the company, and may by resolution 
determine the remuneration to be allowed to the liquidator for his 
services in connection with the winding-up : Provided that the surplus 
of the company's assets, after payment of all expenses of winding-up or 

15 otherwise, shall be distributed amongst the shareholders in proportion 
to their rights and interests in the company : Provided also that more 
than one liquidator may be appointed by the resolution before-
mentioned, and in such event the various provisions of this Act 
applicable to a liquidator shall be construed as varied accordingly. 

20 

	

	69. A winding-up under the last preceding section shall be 
deemed to commence at the time of the passing of the resolution 
authorising such winding-up. 

70. Whenever a company registered under this Act is wound-up 
voluntarily the company shall, from the date of the commencement 

25 of such winding-up, cease to carry on its business, except in so far as 
may be required for the beneficial winding-up thereof, and upon the 
appointment of a liquidator all the powers of the directors shall cease, 
except in so far as the company in general meeting, or the liquidator, 
shall sanction the continuance of such powers. 

30 

	

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

72. Where a company registered under this Act is being wound- 
35 up voluntarily, the liquidator of the company may apply to the Court 

to determine any question arising in the matter of such winding-up, 
or to exercise all or any of the powers (except those with regard to 
calls and contributories) which the Court might exercise if the company 
were being wound-up under Part VII of the Companies Act as herein- 

40 after provided; and the Court, if satisfied that the determination of such 
question or the required exercise of power will be just and beneficial, 
may accede wholly or partially to such application on such terms and 
subject to such conditions as the Court thinks fit, or it may make such 
other order or decree on such application as the Court thinks just. 

45 

	

	73. In the winding-up under Part VII of the Companies Act 
of any company registered under this Act, the same rules shall prevail 
and be observed as regards the respective rights of secured and 
unsecured creditors, and as regards the declaration and distribution of 
dividends, and as regards the proof and allowance of debts or claims 

50 against the assets of the company, and as regards fraudulent preferences, 
and as regards disclaimer by the official liquidator of onerous property, 
and as regards the consequences and incidents of such disclaimer as 
may be in force for the time being under the laws of bankruptcy with 
respect to the estates of persons adjudged bankrupt; and for the 

55 purposes of this section the presentation of a petition for winding-up 
as aforesaid a company registered under this Act shall, in the case of 
such company being so wound-up, be deemed to correspond with the act 
of bankruptcy in the case of an individual ; and any conveyance or 
assignment made by any company registered under this Act of all its 

60 estate and effects to trustees for the benefit of all its creditors shall be 
void to all intents, 	 74. 

Voluntary winding-
up. 
(Compare a 

s 
 re. 
 9.)
44  Tic.  

No. 

Commencement of 
voluntary winding-
up. 
(Compare 37 Vic. 
No. 19, s. 181.) 
Consequences of 
winding-up, and 
appointment of 
liquidat or. 
(Compare 37 Vic. 
No. 19, s. 182.) 

Powers of liquidator. 

Power for liquidator 
in voluntary winding- 
up to apply to Court. 
(Compare 37 Vic. 
No. 19, a. 189.) 

Application of 
certain rules of 
bankruptcy. 
(Compare 37 Vic. 
No. 19, s. 215, & 
55 Vic. No. 9, s. 5.) 
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W here any company registered under this Act is proposed 
to be or is in the course of being wound-up altogether voluntarily, 
and the whole or a portion of its business or property is proposed to 
be transferred or sold to another company incorporated under this or 

5 any otlier Act, the liquidator of the first-mentioned company may, 
with the sanction of a special resolution of the company by whom he 
was appointed, conferring either a general authority on the liquidator 
or an authority in respect of any particular arrangement, receive in 
compensation or part compensation for such transfer or sale, shares, 

10 debentures, policies, or other like interests in such other company for 
the purpose of distribution amongst the members of the company being 
wound-up, or may enter into any other arrangement whereby the 
shareholders of the company being wound-up, may, in lieu of receiving 
cash shares, debentures, policies, or other like interests, or, in addition 

15 thereto, participate in the profits of or receive any other benefit from 
the purchasing company, and any sale made or arrangement entered 
into by the liquidator, in pursuance of this section shall be binding on 
the shareholders of the company being wound-up, subject to this 
proviso that if any shareholder of the company being wound-up who 

20 has not voted in favour of the special resolution passed by the company 
of which he is a shareholder at either of the meetings held for passing 
the same, expresses his dissent from any such special resolution in 
writing addressed to the liquidator, and left at the registered office of 
the company not later than seven days after the date of the meeting at 

25 which such special resolution was passed, such dissentient shareholder 
may require the liquidator to do one of the following things as the 
liquidator may prefer, that is to say, either to abstain from carrying 
such resolution into effect or to purchase the interest held by such 
dissentient shareholder at a price to be determined in manner herein- 

30 after mentioned, such purchase money to be paid before the company 
is dissolved, and to be raised by the liquidator in such manner as may 
be determined by special resolution. No special resolution shall be 
deemed invalid for the purposes of this section by reason that it is 
passed antecedently to or concurrently with any resolution for winding- 

35 up the company or for appointing a liquidator, but if an order be made 
within a year for winding-up the company under Part VII of the 
Companies Act, such resolution shall not be of any validity unless it 
is sanctioned by the Court. 

The price to be paid for the purchase of the interest of any 
40 dissentient shareholder may be determined by agreement, but if the 

parties dispute about the same, such dispute shall be settled by arbitra-
tion under and in accordance with any Act or Acts for the time being 
in force having reference to arbitration. 

It is hereby declared that a company registered under this 
45 Act is to be deemed an unregistered company within the meaning of 

Part VII of the Companies Act, for the purpose of being wound-up 
by the Court under that Act : Provided that none of the provisions of 
the Companies Act relating to contributories shall apply to a company 
registered under this Act in course of being wound-up under that Act: 

50 

	

	77. As soon as the affairs of the company are fully wound-up 
the liquidator shall make up an account showing the manner in which 
such winding-up has been conducted, and the property of the company 
disposed of, and thereupon he shall call a general meeting of the 
company for the purpose of having the account laid before the 

55 shareholders, and hearing any explanation which may be given by the 
liquidator. 

78. The liquidator shall make a return to the registrar of joint 
stock companies of such meeting having been held, and of the 
date at which the same was held, and on the expiration of three 

months 

Liquidator may 
acce  shares a 

s  considerationfor sale 
of property of 
company. 

No.Co  19,111  s. 212.) 
(Compare 

 

Mode of determining 
price. 
(Compare 37 Vic. 
No. 19, s. 213.) 

 

 
  

 

Company deemed 
unregistered com- 
pany for 	

under 
purposo f 

winding-up, 
Pttrt VII, Companies 
Act. 

 

 
  

 

Liquidator on con-
clusion of winding-up 
to make up an 
account. 
(Compare 37 Vie. 
No. 19, s. 193.) 
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registrar. 
(Compare 37 Vic. 
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months from the date of the registration of such return the company 
shall be deemed to be dissolved : Provided that in the event of no 
quorum being present at any such meeting, it shall be a sufficient 
compliance with this section for the liquidator to make a return that 

5 such meeting has been duly convened. 
The judges of the Supreme Court may as often as circum- supreme Court may 

make rules. 
stances require make such rules concerning the mode of proceeding (Compare s7 

  
vie.  

to be had for winding-up under Part VII of the Companies Act any No. 19, s. 221.) 
company registered under this Act as may from time to time seem 

10 necessary, but until such rules are made the rules for the time being in 
force under section two hundred and twenty-one of the Companies 
Act shall so far as the same are applicable and not inconsistent with 
this Act, apply to all proceedings for so winding-up such a company. 

There shall be paid to the registrar of joint stock companies, Fees. 

15 in respect of the several matters mentioned in the Fifth Schedule to this 
Act, the several fees therein specified, or such smaller fees as the 
Governor, with the advice of the Executive Council, may from time to 
time direct. 

SCHEDULES. 

20 	 FIRST SCHEDULE. 
THIS is to certify that a mining company called " 	 no-liability" has been 
duly registered under the" No-liability Mining Companies Act, 1895," a memorandum for 
registration pursuant to the said Act having been duly lodged in the office of the registrar 
of joint stock companies, and published in the Government Gazette of the 

25 day of 	, and in the 	newspaper of the 	 day of 
[if any other newspaper mention it] and copies of the said Government Gazette and 
newspaper [if a copy of rules has been forwarded, add also a copy of rules of the company] 
have been duly forwarded to the said office. The date of registration of the said company 
is 	 the 	 day of 

00 	Given under my hand this 	day of 
A.B. 

Registrar of joint stock companies. 

SECOND SCHEDULE. 
Memorandum for Registration of a No-liability Company. 

35 	(1.) The name of the company is to be 	 no-liability. 
The first place of operations (or intended operations) is at 
The first registered office of the company will be situated at 
The value of the company's intended property (or property held in trust for 
the company as the case may be) including plant and machinery is 

40 	(5.) The amount of money at the credit of the company or any person on its 
behalf is 	 and the total liability of the company or which the 
company is intended to assume or undertake is 

(6.) The nominal capital of the company is 	in 	shares of 
each. 

45 	(7.) The number of contributing shares subscribed for is 
The name of the provisional [or first] manager is 
Ten per centum of the contributing capital has been duly paid up in cash. 
The only contracts entered into on behalf of this company are those of which 

the pazticulars are stated hereunder [If the memorandum be lodged on behalf of 
50 	a company seeking registration under the sixteenth section of the Act a state-

ment in the following form or to the like effect is to be added, otherwise not.] 
A majority in number of the shareholders in the company, such majority 

holding at least one-half of the issued capital, and all the creditors of and 
persons entitled to enforce any claim against the company, have consented to 

55 	its incorporation as a no-liability company. 
Dated this 	day of 	. 	18 

We the persons whose names and addresses are subscribed hereby apply to register 
[here insert name of company] as a no-liability company. 

[Signatwres.] [Witnesses.] 

Declaration 
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Declaration verifying Memorandum for Registration. 
I, A. B., do hereby solemnly declare and affirm that— 

I am the manager [or provisional manager] of the said intended company. 
The above statements are to the best of my belief and knowledge true in every 

	

5 	particular. 
And I make this solemn declaration as to the matters aforesaid according to the law in this behalf made and subject to the punishment by law provided for any wilfully false statement in any such declaration. 

Declared before me this 	day of 	18 . 

	

30 	 A.B., 
Manager [or provisional manager]. 

THIRD SCHEDULE. 
FORM A. 

[Name of Company.] 
15 I, THE undersigned, hereby give notice that an increase in the capital of the abovenamed company was, on the 	day of 	, resolved on by the issue of new shares of 	each, in addition to the 	shares, theretofore existing in the company [if any of the new shares are preference shares or fully paid-up shares or partly paid-up shares so state, and state also the terms upon which they are issued]. 20 	Ten per centum of the contributing capital represented by such new shares has been duly paid up to the company in cash [if no contributing capital is represented by such new shares notice to so state, and this paragraph to be omitted]. 

Dated this 	 day of 	 18 . 
A.B , 

Manager [or Secretary]. 

Foam B. 
I, A.B., of 	 do hereby solemnly declare and affirm that- I am the manager [or secretary] of the abovenamed company. 

The statements contained in the annexed copy notice are, to the best of my know- 30 	ledge and belief, true in every particular. 
And I make [follow form of statutory declaration in Second Schedule]. 

• 

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

Tars is to certify that an increase of capital of [name of company] no liability by the 35 issue of 	new shares of 	 each in addition to the 	 shares theretofore existing in the company has been legally and properly made, and such new shares may now be allotted and issued. 
[.If any of the new shares are preference shares or fully paid-up or partly paid-up share certificate to so 8tatel 

40 	 FOURTH SCHEDULE. 
Shareholders. 

When two or more persons are registered as the joint holders of any share or shares any notice required by those rules to be served on a shareholder may be served on any of such holders, and such notice shall be deemed to be served on all the holders 45 of the share or shares. Any one of such joint holders may give effectual receipts for any dividends payable in respect of such shares. 
The company shall be entitled to treat the registered holder of any share as the absolute owner thereof, and accordingly shall not be bound to recognise any equitable or other claim to or interest in such share on the part of any other person save as herein 50 provided. 

Shares. 
The certificates for shares shall be issued under the common seal of the company and signed by two directors, and countersigned by the manager or secretary or some other person appointed by the directors for that purpose. 55 	4. Every shareholder shall be entitled to one certificate for the shares registered in his name, or to several certificates each for a part of such shares, and for the purpose of this rule several joint holders shall be deemed one shareholder : Provided that the sum of one shilling may be charged by the company for every certificate after the first in any case where a shareholder requires more than one certificate. 

c 111—C 	 5. 

25 
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If any such certificate be defaced, then, upon production thereof to the 
directors, they may order the same to be cancelled, and may issue a new certificate 
in lieu thereof ; and if any certificate be lost or destroyed, then, upon proof thereof to 
the satisfaction of the directors, and on such indemnity as the directors shall deem 

5 sufficient being given, a new certificate, in lieu of the one lost or destroyed, shall be 
given to the person entitled to such lost or destroyed certificate. 

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

Transfer of shares. 

10 	7. The instrument of transfer of any share shall be signed both by the trans- 
ferror and transferree ; the transferror shall be deemed to remain the holder of such 
share until the name of the transferree is entered in the register in respect thereof. 

The instrument of transfer of shares shall be in the following form, or as near 
thereto as circumstances will admit- 

15 	I, A.B., of 	, in consideration of the sum of 	paid to me by C.W., 
of 	[hereinafter called transferred], do hereby transfer to the said 
transferree the share or shares numbered 	standing in my name in the register 
of the 	, no-liability, to hold unto the said transferree, his executors, 
administrators, and assigns, subject to the conditions on which 1 held the 

20 

	

	same immediately before the execution hereof; and I, the said transferree, do 
hereby agree to take the said share or shares, subject to the said conditions, 
As witness our hands this 	day of 
Every instrument of transfer shall be left at the office for registration 

accompanied by a certificate of the shares to be transferred, and such other evidence (if 
25 any) as the directors may require to prove the title of the transferror or his right to 

transfer the shares. 
Transmission of shares. 

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

30 

	

	11. Any person becoming entitled to a share in consequence of the death, 
insolvency, or bankruptcy of any shareholder, or in consequence of the marriage 
of any female shareholder, may be registered as a shareholder upon such evidence 
being produced as may from time to time be required by the directors. 

Any person becoming entitled to a share or shares in consequence of the 
35 death, insolvency, or bankruptcy of any shareholder, or in consequence of the marriage 

of a female shareholder, may, instead of being himself registered, elect to have some 
person named by him registered as a transferree of such share. 

Calls. 
The directors may from time to time, subject to the provisions of the Act, 

40 make such calls upon the shareholders in respect of all moneys unpaid upon their shares 
as they shall think proper : Provided always that no such call shall exceed one-tenth 
of the nominal value of the share. 

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

45 

	

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

16. The notice of a call required by the Act to be given to each shareholder 
shall specify the person to whom the call is payable. 

General meetings. 
50 	17. The first general meeting of the company shall be held at such time, not 

being more than four months after the registration of the company, and at such place 
as the directors shall determine. Subsequent general meetings shall be held at such 
time and place as may be prescribed by the company in general meeting, and if no time 
or place is prescribed as aforesaid, then at such time and place as the directors shall 

55 determine. 
The above-mentioned general meetings shall be called ordinary meetings, all 

other meetings of the company shall be called extraordinary meetings. 
The directors may, whenever they shall think fit, and they shall, upon a 

requisition made in writing by not less than one-twelfth in number of the shareholders 
60 of the company, convene an extraordinary general meeting. 

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

65 

	

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

70 requisition at the office as aforesaid. 	 22. 
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Seven clear days' notice at the least of every general meeting, specifying the 
place, day, and hour of meeting, and in case of special business the general nature of 
such business, shall be given to the shareholders as hereinafter provided ; but the 
accidental omission to give such notice to any of the shareholders, or the non-receipt of 

5 such notice by any shareholder, shall not invalidate any proceedings at any such meeting. 

Proceedings at general meetings. 
The business of an ordinary meeting shall be to receive and consider the 

profit and loss account, and the balance sheet and the reports of the directors and 
auditors ; to elect directors and other officers in the place of those retiring by rotation ; 

10 to authorise and declare dividends, and to transact any other business which under the 
rules of the company ought to be transacted at an ordinary meeting, and any business 
which is brought under consideration by the report of the directors issued with the 
notice convening such meeting. All other business transacted at an ordinary meeting, 
and all business transacted at an extraordinary meeting, shall be deemed special. 

15 	21. No business shall be transacted at any general meeting except the declaration 
of a dividend, unless a quorum of shareholders is present at the time the meeting 
proceeds to business. Such quorum shall be ascertained as follows, that is to say—if 
the persons who hold shares in the company at the time of the meeting do not exceed 
ten in number the quorum shall be five ; if they exceed ten there shall be added to the 

20 number of the above quorum one for every five additional shareholders up to fifty, and 
one for every ten additional shareholders after fifty, provided that no quorum shall in 
any case exceed twenty : Provided also that in ascertaining whether a quorum is 
present at any general meeting, all shareholders represented by proxy shall be counted. 

If within half-an-hour from the time appointed for the meeting a quorum is 
25 not present, the meeting if convened upon the requisition of shareholders shall be 

dissolved, but in any other case it shall stand adjourned till the same day in the next 
week at the same time and place, and notice thereof shall be given by advertisement in 
a newspaper circulating in the town or district in which the registered office is situated, 
and if at such adjourned meeting a quorum as hereinbefore provided is not present, 

30 those shareholders who are present shall be a quorum, and may transact the business 
for which the meeting was called. 

The chairman of the directors shall be entitled to take the chair at every 
general meeting, or if there be no such chairman, or if at any meeting he shall not be 
present within fifteen minutes after the time appointed for holding such meeting, the 

35 shareholders present shall choose another director as chairman, and if no director be 
present, or if all the directors present decline to take the chair, then the shareholders 
present shall choose one of their number to be chairman. 

Every question submitted to a meeting shall be decided in the first instance 
by a show of hands, and in the case of an equality of votes the chairman shall, both on 

40 the show of hands and at the poll, have a casting vote in addition to the vote or votes 
to which he may be entitled as a shareholder. 

At any general meeting unless a poll is demanded by at least three share-
holders, a declaration by the chairman that a resolution has been carried or carried by a 
particular majority or lost or not carried by a particular majority, and an entry to that 

45 effect in the books of proceedings of the company shall be conclusive evidence of the 
fact without proof of the number or proportion of the votes recorded in favour of or 
against such resolution. 

If a poll is demanded as aforesaid, it shall be taken in such manner and at 
such time and place as the chairman of the meeting directs, and either at once or after 

50 an adjournment, and the result of the poll shall be deemed to be the resolution of the 
meeting at which the poll was demanded. 

The chairman of a general meeting may with the consent of the meeting 
adjourn the same from time to time and from place to place, but no business shall be 
transacted at any adjourned 'meeting other than the business left unfinished at the 

55 meeting from which the adjournment took place. 
Any poll duly demanded on the election of a chairman or on any question of 

adjournment shall be taken at the meeting and without adjournment. 

Votes of shareholders. 
Every shareholder shall have one vote for every share held by him up to ten, 

60 he shall have an additional vote for every five shares beyond the first ten shares up to 
one hundred, and an additional vote for every fifteen shares beyond the first hundred 
shares. 

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

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

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

70 	36. Votes may be given either personally or by proxy. 
37. The instrument appointing a proxy shall be in writing or print under the 

hand of the appointer or his attorney, or if such appointer be a corporation under its 
common seal. No person shall be appointed a proxy who is not a shareholder in the 
company and entitled to vote. 	 38. 
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The instrument appointing a proxy and the power of attorney (if any) under which it is executed shall be deposited at the office of the company not less than twenty-four hours before the time of holding the meeting at which the person named in such instrument purposes to vote ; but no instrument appointing a proxy shall be 5 valid after the expiration of twelve months from the date of its execution, unless it purports to appoint a proxy to act for the appointer during his absence from the colony. 
Any instrument appointing a proxy shall be as nearly as circumstances will admit in the form or to the effect following :— 

(Name of company.) 
10 	I, 	of 	in the Colony of 	 being a shareholder in the 

	

, No-liability, hereby appoint 	of 	my proxy to vote for me and on my behalf at the [ordinary or extraordinary] general meeting of the company to be held on the 	 day of 	 , and at any adjournment thereof [or at any meeting of the company that may be held in the 
15 	year 	or during my absence from the colony of New South Wales.] 

As witness my hand this 	day of 
Witness— 

Directors. 
No person shall be qualified to be a director who is not a shareholder in the 20 company. 
The number of the directors shall be not less than three or more than seven until otherwise determined by a general meeting. 
The first directors of the company shall be appointed by the subscribers to the memorandum for registration, and failing and until such appointment the subscribers 25 to the memorandum for registration shall be the first directors of the company, and at the first general meeting of the company after the incorporatiou of the company the whole of the first directors of the company shall retire from office and new directors shall be elected, and at the first ordinary meeting in every subsequent year reckoned from 1st January to 1st January one-third of the directors for the time being, or if their 30 number is not a multiple of three, then the number nearest to one-third (but not exceeding one-third) shall retire from office. 
The one-third or other number as aforesaid to retire at the first general meeting at which directors are to retire shall be determined by lot ; in every subsequent year the one-third or other nearest number who have been longest in office shall retire. 35 As between two or more who have been in office an equal length of time the director to retire shall, in default of agreement between them, be determined by lot. The length of time a director has been in office shall be computed from his last election or appoint. ment where he has previously vacated office. 
A retiring director shall be eligible for re-election. 

40 

	

	45. The company at the general meeting at which any directors retire in manner aforesaid shall fill up the vacated offices by electing a like number of shareholders to be directors, and may fill up other vacancies. 
46. If at any meeting at which an election of directors ought to take place the places of the retiring directors are not filled up, subject to article number twenty-five 45 of these presents, the meeting shall stand adjourned till the same day in the next week, at such hour and place as the majority of shareholders present at the meeting shall decide, and if at such adjourned meeting the places of the retiring directors are not filled up, the retiring directors or such of them as have not had their place filled up, shall continue in office until the ordinary meeting in the next year, and so on from time 50 to time until their places are filled up. 
47. The company may by special resolution, remove any director before the expira-tion of his period of office, and may, by ordinary resolution, appoint another qualified person in his stead. The person so appointed shall hold office during such time only as the director, in whose place he is appointed, would have held the same' if he had not 55 been removed. 
48. Any casual vacancy occurring among the directors may be filled by the directors, but any person so chosen shall retain his office only so long as the vacating director would have retained the same if no vacancy had occurred. 	• 49. The office of director shall be vacated- 

60 

	

	(a) If he become bankrupt, or suspend payment, or assign his estate for the benefit of his creditors. 
If he be found, or declared, or become lunatic, and of unsound mind. 
If ho absent himself from the meetings of the directors during a period of three calendar months without special leave of absence from the directors. 65 	(d) If by notice in writing to the company he resign his office. 

50. The continuing directors may act, notwithstanding any vacancy in their body, but so that if the number fall below the minimum above fixed the directors shall not, except for the purpose of filling vacancies, act so long as the number is below the minimum. 
70 	 Proceedings of directors. 

51. The directors may meet together for the despatch of business, adjourn, and otherwise regulate their meetings as they think fit, and may determine the quorum necessary for the transaction of business. Until otherwise determined two directors shall form a quorum. Questions arising at any of the meetings shall be decided by a 75 majority of votes. In case of equality of votes the chairman shall have a second or casting vote. 	 52. 

1 
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A director may at any time, and the manager or secretary shall at the request 
of any two directors, convene a meeting of directors. 

The directors may elect a chairman of their meetings and determine the period 
for which he is to hold office, but if no such chairman is elected, or if at any meeting 

5 the chairman is not present at the appointed time for holding the same, the directors 
present shall choose some one of their number to be chairman of such meeting. 

All acts done by any meeting of the directors or by any person acting as a 
director shall, notwithstanding that it be afterwards discovered that there was some 
defect in the appointment of any such directors or persons acting as aforesaid, or that 

.10 they or any of them were or was disqualified, be as valid as if every such person had 
been duly appointed and was qualified to be a director. 

Powers of directors. 
The management of the business of the company shall be vested in the 

directors who may exercise all such powers and do all such acts and things as may be 
15 exercised or done by the company, and are not by these rules or by the Act directed or 

required to be exercised or done by the company in general meeting, but subject to the 
provisions of the Act and of these said rules and to any regulations from time to time 
made by the company in general meeting : Provided that no regulation so made shall 
invalidate any prior act of the directors which would have been valid if such regulation 

20 had not been made. 
Remuneration of directors. 

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

The seal. 
25 	57. The directors shall provide for the safe custody of the common seal, and the 

said seal shall not be used except by the authority of the directors previously given, and 
every instrument to which the seal is affixed shall be signed by two directors and 
countersigned by the manager or secretary or some other person appointed by the 
directors. 

30 	 Dividends. 
The directors may, with the sanction of the company in general meeting, 

declare dividends to be paid to the shareholders in proportion to their shares, and divi-
dends shall be paid on all shares alike, irrespective of the amount paid up thereon. 

No dividend shall be payable except out of the profits arising from the busi-
35 ness of the company. 

The directors may, before recommending any dividend, set aside out of the 
profits of the company such sum as they may think proper as a reserve fund to meet 
contingencies or for equalising dividends, for repairing or maintaining the works and 
machinery connected with the business of the company or any part thereof, and the 

40 directors may invest the sum so set apart upon such securities as they may select. 
61. Notice of any dividend that may have been declared shall be given to each 

shareholder in manner hereinafter provided for giving notices, and all dividends 
unclaimed for four years after having been declared may be forfeited by the directors 
for the benefit of the company. 

45 	62. The directors may deduct from the dividends payable to any shareholder the 
amount of any call payable on his shares. 

No dividend shall bear interest as against the company. 

Accounts. 
The directors shall cause true accounts to be kept of the sums of money 

50 received and expended by the company, and of the matter in respect of which such 
receipt and expenditure takes place, and of the assets, credits, and liabilities of the 
company. 

The books of account shall be kept at the registered office of the company, 
and, subject to any reasonable restrictions as to time and manner of inspecting the 

55 same that may be imposed by the company in general meeting, shall be open to the 
inspection of the shareholders during the hours of business. 

At each of the ordinary meetings the directors shall lay before the company 
a profit and loss account and a balance sheet containing a summary of the property and 
liabilities of the company made up to a date not more than two calendar months before 

60 the meeting from the time when the last preceding account and balance sheet were 
made, or in the case of the first account and balance sheet from the incorporation of the 
company. 

Audit. 
Once at least in every year the accounts of the company shall be examined 

65 and the correctness of the balance sheet ascertained by one or more auditor or auditors. 
The auditors shall be appointed and their remuneration fixed by the company 

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

70 	69. Any auditor quitting office shall be eligible for re-election. 
70. The auditors may be shareholders, but no person shall be eligible as an 

auditor who is interested otherwise than as a shareholder in any transaction of the 
company, and no director or other officer of the company shall be eligible during his 
cont nuance in office. 	 71. 
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The auditors shall be supplied with copies of the profit and loss account and 

balance-sheet intended to be laid before the company in general meeting ten days 
at least before the meeting to which the same are to be submitted, and it shall be their 
duty to examine the same, with the accounts and vouchers relating thereto, and to 

5 report to the company in general meeting thereon. 
The auditors shall have a list delivered to them of all books kept by the 

company, and shall at all reasonable times have access to the books and accounts of the 
company, and they may examine the directors, manager, and officers of the company in 
relation to such accounts. 

10 	 Notices. 
Any notice may be served by the company upon any shareholder, either 

personally or by sending it through the post in a prepaid envelope, addressed to such 
shareholder at his address as entered in the register of shareholders. 

All notices to be given to the shareholders shall, with respect to any share 
15 to which persons are jointly entitled, be given to whichever of such persons is named 

first in the register of shareholders, and notice so given shall be sufficient notice to all 
the holders of such share. 

Any notice sent by post shall be deemed to have been served on the day 
after the same shall have been posted, and in proving such service it shall be sufficient 

20 to prove that the notice was properly addressed, and that it was put into the post office 
(postage prepaid). 

FIFTH SCHEDULE. 
Fees chargeable under this Act. 

£ s. 	d. 
25 For registration of a company 	... 	... 1 0 0 

For certificate of registration of a company 0 5 0 
For certificate of increase of capital 	 ... 	••• ... ... 0 5 0 

... 	• For any other certificate required under this Act 	 ••. :• 0 5 0 
For registering notice of liquidation and of appointment of liquidator 0 5 0 

30 For registration of any document required by the Act to be registered or 
tendered for registration (other than as herein is specified) 	... 	 ... 0 5 0 

For every search for or in connection with any memorandum for registration 
of any company, or for or in connection with any document filed having 
reference to any company 	... 	... 	... 	 ... 	... 	... • 35 For every examined copy of any document not exceeding six folios... 

0 
0 

1 
5 

0 
0 

For each additional folio after the first six folios 0 0 6 
For every extract from any document, per folio 	 ••• 0 0 6 

Sydney Charles Potter, Government Printer,-1896. 
Rs. 3d.] 


