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An Act to apply the provisions of Part V of the Companies Act,
1899, to The Australian Bank of Commerce, Limited.
[Assented to, 15th November, 1911.]

X7 HEREAS The Australian Joint Stock Bank, Limited (herein- preamble.

after referred to as ““The Old Bank ) was incorporated in

the year one thousand eight hundred and ninety-three under the
Companies Act, and up to the date of the resolution hereinafter
referred to confirming the resolution, also hereinafter referred to,
for the voluntary winding-up of The Old Bank, was carrying on the
business of Banking in the State of New South Wales and else-
where: And whereas, by the memorandum of association of The Old
Bank, it was declared that one of the objects of The Old Bank was
to sell the business and undertaking of The Old Bank, or any part
thereof, to any other Company, whether formed in New South Wales
or elsewhere, established for purposes altogether or in part similar to
those of The Old Bank; and to receive and accept payment for the
same in cash or in shares (treated as either wholly or partly paid-up)
A or




Act, 1911.

The Australian Bank of Commerce, Limiled.

or stock, inscribed deposit stock, debentures, or other securities of such
other Company, or partly in cash and partly in shares, stock, inseribed
deposit stock, debentures, or other securities of such other Company,
or in such other manner as The Old Bank might deem expedient; and
to distribute any of the property of The Old Bank (including any shares
or stock, inscribed deposit stock, debentures, or other seeurities received
as the consideration for any such sale as aforesaid) amongst the
members of The Old Bank : And whereas The Australian Bank of
Commerce, Limited (hereinafter referred toas “The New Bank ”) was
incorporated on the Ninth day of September, in the vear one thousand
nine hundred and nine, under the Companies Aet, 1899, and is now
carrying on the business of banking in the State of New South Wales
and elsewhere: And whereas by the Memorandum of Association of
The New Bank it was declared that one of the objects for which The
New Bank was established was to purchase or otherwise acquire, either
at one time or from time to time, all or any part of the business
undertaking and liabilities of The Old Bank, and either subject to or
freed and discharged from any charge thercon, whether absolute or
contingent, and either for cash or for shares (treated as either wholly or
partly paid-up), or for debentures, inscribed deposits, inscribed stock,
deposit receipts, or other securities of The New Bank, or partly for
cash and partly for shares (treated as either wholly or partly paid-up)
debentures, inscribed deposits, inseribed stock, deposit receipts, or other
securities of The New Bank, or in such other manner as The New Bank
might deem expedient; and in particular to execute, with or without
modification, and carry into effect an agreement with The Old Bank for
the purchase in the terms of the draft agreement a copy whereof had,
for the purpose of identification, been signed by Philip Henry Morton
and Alexander Pentleton Stewart, the Chairman and General Manager
respectively of The Old Bank, of such part of the assets of The Old
Bank as was more particularly set forth in such draft agreement: And
whereas by an agreement made the tenth day of December, one
thousand nine hundred and nine, between The Old Bank of the one part
and The New Bank of the other part, a copy whereof is set forth in
the First Schedule hereto, The Old Bank agreed to sell and The New
Bank agreed to purchase, for the respective considerations and subject
to the terms and conditions therein more fully set out, all the business
undertaking, goodwill, contracts, debts, property, assets, and funds of
The Old Bank, except certain assets in the said agreement mentioned :
And whereas by special resolutions of The Old Bank duly passed and
confirmed at Extraordinary Meetings of the members thereof, held
respectively on the fourteenth and thirty-first days of January, one
thousand nine hundred and ten, it was resolved that The Old Bank
should be wound up voluntarily ; and at the last mentioned meeting a
further resolution was duly passed that Alexander Pentleton Stewart,

the
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the General Manager of The Old Bank, should be, and he was thereby,
appointed Liquidator for the purpose of such winding up: And whereas
by an Order of the Supreme Court of New South Wales in Equity,
made on the fifth day of April, one thousand nine hundred and ten,
in the matter of the Companies Act, 1899, and in the matter of The
Old Bank, the plan of arrangement thereto annexed, a copy whereof is
‘v set forth in the Second Schedule hereto, was duly sanctioned with the
- modification following, that is to say, by inserting between the words
“ Old Company,” and the words *“ in satisfaction of >’ in paragraph three
of the said plan the following words :—* or to his, her, or its nominee,
or nominees, provided that the names and addresses of such nominees
are notified to The New Bank within three weeks from the date of the
last of the Orders sanctioning this Plan”: And whereas by an Agree-
ment made the eighth day of April, one thousand nine hundred and
ten, between Alexander Pentleton Stewart as such liquidator as afore-
said of the first part, The Old Bank of the second part, and The New
Bank of the third part, it was amongst other things agreed that the
said Alexander Pentleton Stewart as such Liquidator as aforesaid
should transfer to The New Bank, and The New Bank should accept a
transfer from the said Alexander Pentleton Stewart as such Liquidator
as aforesaid of, all the business undertaking, contracts, debts, property,
assets, and Tunds of The Old Bank representing the balance remaining
of the advances made by The Australian Joint Stock Bank, as shown
on a list or schedule signed by the Directors and General Manager of
The Old Bank ; and also a transfer of the called and uncalled capital of
The Old Bank: And whereas it is expedient to facilitate the transfer
of the property of The Old Bank to The New Bank, and for that purpose
to make the provisions of Part V of the Companies Act, 1899, apply
to The New Bank as on and from the passing of this Act: Be it there-
£ fore enacted by the King’s Most Excellent Majesty, by and with the
advice and consent of the Legislative Council and Legislative Assembly
of New South Wales in Parliament assembled, and by the authority of
the same as follows :—

1. On and after the passing of this Act the provisions of Provisions of Part V

Part 'V of the Companies Act, 1899, shall apply to The Australian ‘l’gg,""t’g’z';,‘;l'y‘f“'
Bank of Commerce, Limited, in the same manner as if it were a new
company within the meaning of the said part of the said Act and as if

the Governor had upon the recommendation of the Chief Judge in

Lquity, by proclamation under his hand published in the Gazette,

declaved that the provisions of Part V of the Companies Act, 1899,

should apply to The Australian Bank of Commerce, Limited, from the

date of the passing of this Act, and in applying the provisions of the

said part of the said Act to The Australian Bank of Commerce,

Limited, the words “The Old Company” shall mean The Australian

Joint Stock Bank and The Australian Joint Stock Bank, Limited, or

either
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either of them, and the said order of the fiftth day of April, one
thousand nine hundred and ten, shall be taken as the Order sanctioning
the reconstruction of The Old Company.

2. This Act may be cited as “The Australian Bank of
Commerce, Limited, Act, 1911.”

SCHEDULES.

SCHEDULE 1.

Tuis agreement made the tenth day of December one thousand nine hundred and nine
between The Australian Joint Stock Bank Limited (hereinafter called “the vendor
company ”) of the one part and The Australian Bank of Commerce Limited (hereinafter
called ¢ the purchaser company ”) of the other part Whereas by an agreement made the
fourteenth day of September one thousand nine hundred and nine between the vendor
company of the one part and the purchaser company of the other part the vendor
company agreed to sell and the purchaser company agreed to purchase for the respective
considerations and subject to the termsand conditions therein more fully set forth all
the business undertaking goodwill contracts debts property assets and funds of the
vendor company other than the unpaid and the uvcalled capital and other than the
assets representing the balance now remaining of the advances made by The Australian
Joint Stock Bank as shown on a list or schedule signed by the directors and general
manager of the vendor company and which said balance stood on the thirtieth day of
June one thousand nine hundred and nire at one million eight hundred and eighty-two
> nineteen shillings

thousand five hundred and sixty-nine pounds ssubject nevertheless as to certain premises
in King-street Sydney adjoining the head office of the vendor company to the
mortgage affecting the same and subject to the payment of the principal and
interest moneys owing by the vendor company to all its creditors at the date of the
completion of the said sale other than the holders of its B fixed deposit receipts %‘!
inscribed deposit stock and subject to the articles of association of the purchaser company
providing that in the event of the winding-up of the purchaser company (a) the bona-fide
holders for value of the note issue of the purchaser company shall have a first charge on
the asscts of the purchaser company and-(b) that all the creditors of the vendor
company at the date of the completion of the said sale other than the Lolders of its
B fixed deposit receipts a—;’; inscribed deposit stock shall in order of priority rark for
payment both of principal and interest rateably and pari passu with the general creditors
of the purchaser company other than the holders of its inscribed deposits and the holders
of the several deposit receipts referred to in subclause (a) of clause two hereof and in
subclause (a) of clause 4 thercof and in clause six thereof and subclause (a) of clause 1
of the schedule thereto next after the bona-fide holders for value of the ncte issue of the
purchaser company and in front of the holders of such inscribed deposits and deposit
receipts And whereas it has been deemed necessary or expedient that the hereinbefore
in part recited agreement of the fourteenth day of September last should under and by
virtue of the powers contained in article three of the articles of association of the
purchaser company be modified and that for that purpose the agreement hereinafter
contained should be executed by and between the vendor company and the purchaser
company and be substituted for the said in part recited agreement of the four‘ernth day
of September last, Now
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Now THESE PRESENTS WITNESS AS FOLLOWS :—

1. The vendor company shall sell and the purchaser company shall purchase all
the business undertaking goodwill contracts debts property assets and funds of the
vendor company other than the unpaid and the uncalled capital and other than the
assets representing the balance now remaining of the advances made by The Australian
Joint Stock Bank as shown on a list or schedule signed by the directors and general
manager of the vendor company and which said balance stood on the thirtieth day of
June one thousand nine hundred and nine at one million eight hundred and eighty-two
thousand five hundred and sixty-nine pounds nineteen shillings subject nevertheless as to
certain premises in King-street Sydney adjoining the head office of the vendor company
to the mortgage affecting the same and subject to the payment of the principal and
interest moneys owing by the vendor company to all its creditors at the date of the

completion of the said sale other than the holders of its B fixed deposit receipts ':rd

inscribed deposit stock and to the articles of association of the purchaser company
providing that in the event of the winding-up of the purchaser company (a) the bona-fide
holders for value of the note issue of the purchaser company shall have a first charge on
the assets of the purchaser company and (b) that all the creditors of the vendor company
at the date of the completion of the said sale other than the holders of its B fixed deposit

receipts a;"rd inscribed deposit stock shall in order of priority rank for payment of

both principal and interest ratably and pari passu with the general creditors of the
purchaser company other than the holders of its inscribed deposits and the holders of the
several deposit receipts referred to in subclause (a) of clause 2 hereof and in sub-clause
(a) of clause (4) hereof and in clause 6 hereof and subclause (a) of clause 1 of the
schedule hereto next after the bona-fide holders for value of the note issue of the purchaser
company and in front of the holders of such inscribed deposits and deposit receipts.
2. As a part of the consideration for the said sale the purchaser company shall
issue to the vendor company—
(a) a deposit receipt of the purchaser company for an amount equal to one-seventh of

the difference at 4 oclock in the afternoon of the 31st day of December
instant

next between the sum-total of the then indebtedness of the vendor company

to all its creditors other than the holders of its B fixed deposit receipts %":

inscribed deposit stock and the total value as appearing at four o’clock in the
instant
afternoon of the 31st day of December mextrin the books of the vendor

company of the assets agreed to be sold by the vendor company to the purchaser
company other than the goodwill (which difference is hereinatter referred to as
« the said difference ”) such deposit receipt to bear interest at the rate of three
pounds per centum per annum payable balf-yearly on the lst day of the
month of January and the first day of the month of July in every year and
the principal moneys represented thereby to be payable on the lst January
one thousand nine hundred and twelve or earlier at the option of the purchaser
company on three calendar months’ previous notice and all payments of
principal or interest shall at the option of the purchaser company be made in
Sydney or in Brisbane or in London or in any two or more of such places

(b) a certificate of the purchaser company entitling the vendor company or its
assigns upon presentation of the same to the purchaser company to an allotment
to itself or its assigns its or their nominee or nominees of fully paid up shares
of £1 each in the purchaser company equal in nominal value to two-sevenths
of the said difference such certificate of the purchaser company shall be
signed for and on behalf of the purchaser company by the chairman and one of
the other directors of that company who shall have been previously authorised
so to do by a resolution of the board of directors of the purchaser company
Should the said difference not be exactly divisible by seven then the amount
remaining over shall be added to the inscribed deposits hereinafter referred to

(©)

D.F.

D.F.




D.F.

D.F.

D.F,

Act, 1911.

The Australian Bank of Commerce, Limited.

(¢) Inscribed deposits for an amount equal in nominal value to the balance of the
said difference to be repayable wholly or in part only at the option of the
purchaser company on three calendar months’ previous notice and to bear
interest at the rate of £49 per annum payable half-yearly on the first day of
January and the first day of July in every year but subject to the right which
hereh,
is,\r}(leserved to the purchaser company to purchase the inscribed deposits or

any of them upon the open market or by private contract or hy tender or
to retire the same or any of them by drawings in any half-year after the maturity
or earlier payment of the deposit receipts referred to in subelause (a) of clause
4 hereof and in clause 6 hereof and subclause (a) of clause 1 of the Schedule
hereto Such inscribed deposits shall at the option of the purchaser company
but subject to the provisions of clause 9 hereof be inscribed in Sydrey or in
Brisbane or in London or in any two or more of such places.

(3) As a further part of the consideration for the said sale the purchaser company
shall retire in full the note circulation of the vendor company outstanding at the date of
the completion of the said sale and shall pay in full as and when the same shall become
due all bills drafts endorsements acceptances and all other debts and liabilities except
the liabilities of the vendor company in respect of its inscribed deposit stock and B
fixed deposit receipts in or for which the vendor company shall at the date of the
completion of the said sale be indebted or liable on any account or in any way whatsoever.

(4) As a further partof the consideration for the said sale the purchaser company
shall undertake with the vendor company to issue to such of the B fixed deposit receipt
holders !:;d inscribed deposit stock holders of the vendor company as shall request

the purchaser company so to do and shall agree in writing to assign to the purchaser
company the total amount of the principal moneys represented by the whole of the B
fixed deposit receipts ioan inseribed deposit stock held by him heror it in the vendor
company and shall hand to the purchaser company the whole of the B fixed deposit
receipts held by him her or it together with a request to the vendor company to transfer
the same to the purchaser company and also an authority to the vendor company to enter
a transfer to the purchaser company of the whole of the inscribed deposit stock held by
him her or it in the vendor company and a letter of attorney to such person or persons
as the purchaser company may appoint to act on his her or its behalf at all meetings of
all B fixed deposit receipt ho'ders io"?d inscribed deposit stock. holders of the vendor
company a deposit receipt shares and inscribed deposits for a total amount equal in
nominal value to 17/6 in the £ of the principal moneys represented by such B fixed

deposit receipts and inscribed deposit stock and in the following proportions :—
(a) A deposit receipt of the purchaser company for an amount equal to one-eighth
of the total amount of the principal moneys represented by the B fixed deposit

i P i or agreed to be assigned "

receipts == inscribed deposit stock so assigned aby him her or it to the purchaser
company after setting off and deducting from such amount should the directors
of the purchaser company so think fit the whole or any part of such principal
and interest moneys (if any) as the assignor of such B fixed deposit receipts ‘"’0';"
inscribed deposit stock shall be indebted or liable to the vendor company in
respect of advances made to such assignor by the vendor company on the security
of all or any of the B fixed deposit receipts M inscribed deposit stock so

or agreed to be assigned
assignedaby him her or it such deposit receipt to be payable at two years

from the date of the assignment of such B fixed deposit receipts 42" inscribed
deposit stock or earlier at the option of the purchaser company and to bear
interest payable at the same rate and on the same dates as the interest moneys
represented by the deposit receipt referred to in sub-clause (a) of clause (2)
hereof.

(b)
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(b) Fully paid up shares in the purchaser company of £1 each .equal in nominal

value to one-fourth of the principal moneys represented by the B fixed deposit
or agreed to be assigned

receipts %’ inscribed deposit stock so assignedaby him her or it to the

purchaser company provided that no share shall be issued for a fraction of a

pound and if such one-fourth shall include a fraction of a pound such fraction

shall be added to the inscribed deposits next hereinafter mentioned.

(¢) Inscribed deposits similar in all respects to those referred to in subclause (c) of
clause (2) hereof for an amount equal in nominal value to one-half of the
principal mioneys represented by the B fixed deposit receipts ';—:5' inscribed

or agreed to be assigned !
deposit stock so assigned xby him her or it to the purchaser company.

(d) Provided also that instead of issuing to any B fixed deposit receipt holder

?l_g inscribed deposit stock holder the nominal value of whose total holding on

the 30th June 1909 was less than the sum of £60 the deposit receipt shares
and inscribed deposits hereinbefore referred to the directors of the purchaser

company may in their absolute discretion purchase and take an assignment

of the B fixed deposit receipts '!onrg

a;d inscribed deposit stock holder at the face value thereof

less such amount of discount as may be agreed upon between the directors of
the purchaser company and the holder or they may issue to such holder any
one or two of the considerations specified in" subclauses (a) (b) and (c) hereof
for an amount equal to seven-eighths of the nominal value of his her or its
holding ~ And provided also that the Savings Bank of New South Wales shall
be entitled to receive in lieu of shares inscribed deposits of the same nominal value.
5. As a further part of the consideration for the said sale the purchaser company

shall undertake and perform the several contracts and engagements of the vendor

company other than those in respect of the B fixed deposit receipts ?rg inscribed

deposit stock and other than those in respect of the said balance now remaining of the
assets representing the advances made by The Australian Joint Stock Bank and shall
indemnify the vendor company against all proceedings claims and demands in respect
of the contracts and engagements so to be performed by the purchaser company but so
nevertheless that in the event of any of such contracts or engagements involving the making
of any advances by the vendor company the purchaser company shall not be under any
liability to make any such advances or to indemnify the vendor company. against any
proceedings claims or demands in respect of any contracts by the vendor company to
make such advances unless and until the persons or companies to whom such advances
are to be made shall first have given security to the satisfaction of the purchaser company
for the payment of the same.

6. As a further part of the consideration for the said sale the purchaser company
shall undertake with the vendor company that in the event of the vendor company going
into liquidation and of an arrangement to that effect being sanctioned in the liquidation
by the Supreme Court of New South Wales the Chancery Division of the High Court
of Justice in England and the Supreme Court of Queensland the purchaser company
shall enter into an agreement with the liquidator of the vendor company giving to the
B fixed deposit receipt holders and the inscribed deposit stock holders in the vendor

company in respect of all B fixed deposit receipts ’:: inscribed deposit stock not

inscribed deposit stock of such B fixed

deposit receipt holder

or agreed to be assigned
assigned by them to the purchaser company in pursuance of clause 4 hereof such rights
as in the Schedule hereto are more particularly set forth,

7. As a further part of the consideration for the said sale the purchaser company
shall undertake with the vendor company to keep indemnified against the payment of
to be made
any call by-himaon the shares held by him her or it in the vendor company up to
but

D.F.

D.F.
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D.F,




'8

D.F.

D.F.

Act, 1911.

The Australian Bank of Commerce, Limited.

but not beyond the sum of £1 5s. Od. per share every shareholder in the vendor company
who shall apply for shares of one pound each in the purchaser company equal in nominal
now
value to one-half of the total amount of the capital sremaining uncalled on the whole of
the shares held by him her or it in the vendor company and who shall pay to the
purchaser company the sum of 2s. 6d. per share on allotment of such shares and shall
pay to the purchaser company the balance of 17s. 6d. per share by seven equal instal-
ments of 2s. 6d. whereof the first instalment shall be payable at the end of six calendar
months from the date of the incorporation of the purchaser company and the remaining
instalments at successive intervals of three calendar months Should one half of the
now
total amount of the capital 5 remaining uncalled on the whole of the shares held by
any shareholder in the vendor company include shillings as well as a pound or pounds
then such shareholder shall not be entitled to any fractional interest in any share in the
purchaser company in respect of the number of shillings nor shall he be indemnified by the
purchaser company against the payment to the vendor company of such number of shillings.

8. All deposit receipts issued by the purchaser company under sub-clause (a)
of clause 4 hereof or under clause six hereof and subclause (a) of clause 1 of the
schedule hereto (in this clause hereinafter called ¢ the new deposit receipts ”) shall be
made payable as regards interest as well as principal as follows —In cases where the
B fixed deposit receipts ’:rd inscribed deposit stock assigned or agreed to be assigned
by any one creditor are all payable at one and the same place the said new deposit
receipts shall be made payable at the place where such assigned or agreed to be assigned
B fixed deposit receipts a:rd inscribed deposit stock are or is made payable and in cases
where the B fixed deposit receipts a_oan inscribed deposit stock so assigned or agreed
to be assigned are payable at more than one place the new deposit receipts shall at the
option of the purchaser company be made payable at any one of the places at which the
B fixed deposit receipts are made payable " In the event of all the B fixed deposit
receipts assigned or agreed to be assigned by any one creditor being made payable at a
branch or branches of the vendor company which bas or have been closed or which the
purchaser company may elect not to carry on then the new deposit receipt shall be
payable as regards New South Wales at the Head Office of the purchaser company in
New South Wales or at such branch thereof in New South Wales as the directors of the
purchaser company may elect and as regards Queensland at the Brisbane office of the
purchaser company or at such branch thereof in Queensland as the directors of the
purchaser company may elect and as regards Gireat Britain at the office of the purchaser
company in London.

9. The said inscribed deposits shall be inscribed at the head office of the
purchaser company in New South Wales When all the B fixed deposit receipts.i‘;’r—‘l

inscribed deposit stock assigned or agreed to be assigned by any one creditor are all pay-
able in New South Wales at the Brisbane office of the purchaser company when all the
B fixed deposit receipts ?; inscribed deposit stock assigned or agreed to be assigned by

any one creditor are all payable in Queensland and at the London office of the purchaser
d

company - when all the B fixed deposit receipts %" inscribed deposit stock assigned
or agreed to be assigned by any one creditor are all payable in Great Britain when
the B fixed deposit receipts ?;d inscribed deposit stock assigned or agreed to be
assigned by any one creditor are payable partly in New South Wales partly in Queensland
and partly in Great Britain or partly in one and partly in another of these three places
then the inscribed deposits shall be inscribed at the head office of the purchaser company
in New South Wales for an amount equal in nominal value to one-half of the principal
moneys represented by such of the B fixed deposit receipts 'olrd inscribed deposit stock
as are payable in New South Wales at Brisbane for an amount equal in nominal value to
one-half of such of the B fixed deposit receipts ’%’g inseribed deposit stock as are payable
in
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in Queensland and at the London office of the purchaser company for an an ount equal
in nominal value to one-halt of such of the B fixed deposit receipts i inseribed
deposit stock as are payable in Great Britain.

10. Any shareholder in the vendor company who is also a B fixed deposit receipt

purehaser vendor

holder 1'—"; an inscribed deposit stock holder of the vender A" company may set off against

the amounts payable in respect of shares applied for by him her or it in the
urchaser

veadex; a company the whole or any part of the amount of the deposit receipt which he

she or it is entitled under the provisions of subclause (a) of clause (4) hereof to receive

from the purchaser company.

11. After the expiration of six calendar months from the date of the last of the
orders sanctioning the arrangement referred to in clause six whereof the directors of the
purchaser company may allot to the original holders of the inscribed deposits to be issued
under subclause (¢) of clause (4) hereof or under clause (6) hereof and subclause (c) of
clause (1) of the Schedule hereto who shall before the expiration of the said six calendar
months have applied for the same fully paid-up shares in the original capital of the
purchaser company in exchange either in whole or in part for their said inscribed
deposits and such inscribed deposits shall be taken at their face value in payment of the
said shares provided that if the number of shares in the original capital of the purchaser
company available to satisfy applications under this clause shall have been over-applied
for such available shares shall be allotted pro rata amongst the applicants but no person
shall be entitled to a fraction of a share.

12. The interest that shall become due and payable on the 1st day of January

one thousand nine hundred and ten on all B fixed deposit receipts %nr—d inscribed

deposit stock of the vendor company whether assigned or agreed to be assigned or
not to the purchaser company before that date shall be paid by the vendor company out

of the profits received by it from cairying on its business up to the 31lst day of
instant

December mext, and the total amount of such interest shall on the first day of January

be paid by the vendor company to the purchaser company to

nextabe held by the purchaser company in trust to pay the same to the holders of
the said B fixed deposit receipts ’7'? inseribed deposit stock as well those who shall
then have assigned or agreed to assign as those who shall not then have assigned or
agreed to assign their B fixed deposit receipts 901: inscribed deposit stock to the purchaser
company.

13. The interest payable after the lst day of January next on any B fixed

deposit receipt 50"?‘1 inscribed deposit stock of the vendor company to the holders of

which notice that they are entitled to receive the deposit receipt fully paid-up shares and
inseribed deposits referred to in clause 4 hereof shall have been sent by the purchaser
company on or befors the lst day of January next shall belong and be payable to the
purchaser company.

14. The interest payable after the 1st day of January next on any B fixed deposit
receipt or inscribed deposit stock of the vendor company to the holders of which notice
that they are entitled to receive the deposit receipt fully paid-up shares and inscribed
deposits referred to in clause 4 hereof shall have been sent by the purchaser company
after the 1st day of January next shall belong and be payable as follows—Namely the

proportion of interest which shall have accrued thereon at the respective dates when

such notices as aforesaid shall be sent to the holders of such B fixed deposit receipts %9

inscribed deposit stock shall belong to such holders and shall be payable to them
if and when received by the purchaser company and the interest which shall accrue due
after the respective dates of such notices as aforesaid shall belong and be payable to the
purchaser company.

15. The purchaser company shall accept such title as the vendor company
possesses to the assets which under clause one hereof are to be sold by the vendor
company No covenant as to title shall be required except a covenant by the vendor
company ‘hat it has not encumbered.

D.F.

D.F.

D.F.
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16. The sale and purchasehereby agreed to be made shall be completed at four o’clock
instant

in the afternoon of the 31st day of December s next when the purchaser company
shall execute and deliver to the vendor company all such deeds and documents as may
be reasonably required for binding the purchaser company to carry out the agreements
and undertakings more particularly referred to in clauses 1 4 5 6 and 7T hereof and
shall also if the amount of the said difference shall then have been ascertained hand
to the vendor company the deposit receipt the certificate entitling the vendor company
or its assigns to fully paid-up shares of £1 each in the purchaser company and the
inscribed  deposits referred to in clause 2 hereof but if the amount of the said
difference shall not have been then ascertained the said deposit receipt certificate and
inscribed deposits shall be handed to the vendor company as soon as possible after the
day on which such difference shall have been ascertained.

17. Upon such deeds and documents as are referred to in the immediately
preceding clause being executed and delivered by the purchaser company to the vendor
company the vendor company shall deliver to the purchaser company all such of the
assets hereby agreed to be sold as are capable of being transferred by delivery and shall
also execute and do all such assurances and things as may be reasonably required for
vesting in the purchaser company the residue of the said assets hereby agreed to be sold
and otherwise giving the purchaser company the full benefit of this agreement.

18. The possession of the said assets hereby agreed to be sold and the property

of the vendor company therein, shall be retained by the vendor company up to four
instant
o'clock in the afternoon of the 31st day of December mnext o and in the meantime the

vendor company shall carry on its said business in the same manner as heretofore S0
as to maintain the same as a going concern and shall be entitled to the profits thereof
instant
up to and inclusive of the 31st day of December next, and the purchaser company
shall be entitled to the profits arising from the assets hereby agreed to be sold
as on and from the Ist day of January next, and shall adopt and execute all contracts
in connection with the assets hereby agreed to be sold and shall undertake and perform
in the place of the vendor company all engagements and liabilities of the vendor company
entered into and incurred by the vendor company in the course of so carrying on the

said business other than those entered into or incurred in connection with the B fixed

deposit receipts a—onii inseribed deposit stock ao';d in connection with the balance at the time

said in part l;'e(‘ited agreement of the 14th day of September 1009
of the execution of the aprineipal-agreement remaining of the assets representing the
advances made by The Australian Joint Stock Bank and shall bear pay and discharge
all taxes rates expenses and outgoings in connection with or relating to the said assets
hereby agreed to be sold and if necessary an apportionment thereof shall be made.

19. All books of account and other books and all deeds papers and documents
in anywise relating to or concerning the assets by clause 1 hereof agreed to be sold by
the vendor company to the purchaser company shall on possession being given of such
of the assets hereby agreed to be sold as are capable of transfer by delivery be handed
over to the purchaser company and the purchaser company shall thenceforth be entitled
to the custody thereof and to the use thereof for the purpose of carrying on its own
business but until the dissolution of the vendor company the purchaser company shall
at its own expense produce at such times and to such persons as the vendor company

“:rd its liquidator shall reasonably require but in such places only as the same for the

time being shall be all or any of the said books of account and other books deeds
papers and documents which shall in anywise relate to or concern the before-mentioned
advances made by The Australian Joint Stock Bank and shown in the before-mentioned

list or schedule signed by the directors and general manager of the vendor company.
instant
20. Unless before the 31st day of December next 5 at least five per cent. of the

nominal share capital of the purchaser company shall have been subscribed either of the
parties hereto may by notice in writing to the other rescind this agreement.
21,




Act, 1911.

The Australian Bank of Commerce, Limited.

21. The rescission of this agreement under the immediately preceding clause shall
not give rise to any claim for compensation expenses or otherwise.

22. The purchaser company shall cause this agreement or some other sufficient

joint
contract to be filed with the registrar ofJ A stock companies before any of the said shares
hereby agreed to be allotted are allotted.

23. This agreement is intended to operate as an agreement only and not as a
conveyance transfer or assignment and the vendor company shall after completion of
the said sale if so required by the purchaser company execute and do all such conveyances
transfers assurances and things as may be necessary for the purpose of vesting in the
purchaser company or its assigns all or any of the said assets so agreed to be sold as
aforesaid or enabling it or them to obtain payment transfer or delivery of the same.

24. The provisions of this agreement shall be read in lieu of, and shall supersede
the provisions contained in the said in part recited agreement of the 14th day of
September last,

As witness the hands of Philip Henry Morton and Charles Henry Myles (two of
the directors of the vendor company) on behalf of the vendor company and the
hands of Francis Bathurst Suttor and Rowland Hill Ducker (two of the
directors of the purchaser company) on behalf of the purchaser company the
day and year first above written.

THE SCHEDULE ABOVE REFERRED TO,

1. Save as hereinafter mentioned every B fixed deposit receipt holder and every
inseribed deposit stock holder of the vendor company shall receive in satisfaction of the
principal moneys owing to him her or it by the vendor company in respect of any
B fixed deposit receipts aonrd inscribed deposit stock not assigned by him her or it to
the purchaser company under the provisions of clause 4 of the above-written agreement
at the date of the last of the orders sanctioning the arrangement :—

(a) A deposit receipt of the purchaser company for an amount equal to one-eighth
of the total amount of the principal moneys owing to him her or it as aforesaid
by the vendor company after setting off and deducting from such amount
should the directors of the purchaser company so think fit the whole or any
part of such principal and interest moneys (if any) as the holder of such B
fixed deposit receipts aonrd inscribed deposit stock shall be indebted or liable to

the vendor company in respect of advances made to such holder by the vendor
) v SOCUT p . 2% ’ . ey and
company on the security of all or any of the B fixed deposit receipts

inseribed deposit stock so held by him her or it such deposit receipt to bear
interest at the rate of three pounds per centum per annum payable half-yearly
on the first day of the month of January and the first day of the month of
July in every year and the principal moneys represented thereby to be payable
at two years from the date of the last of the orders sanctioning the arrangement

or earlier at the option of the purchaser company on three calendar months’

previous notice.

(b) Fully paid-up shares in the purchaser company of £1 each equal in nominal
value to one-fourth of the total amount of the principal moneys owing to him
her or it as aforesaid by the vendor company Provided that no share shall
be issued for a fraction of a pound and if such one-fourth shall include a
fraction of a £ such fraction shall be added to the inscribed deposits nexs
hereinafter mentioned.

(c) Inscribed deposits for an amount equal in nominal value to 10/- in the £
of the principal monevs owing to him her or it as aforesaid by the vendor
company such inscribea deposits to be repayable wholly or in part only

al

D.F.
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at the option of the purchaser company on three calendar months’ previous
notice and to bear interest at the rate of £4 per centum per annum
payable half-yearly on the first day of January and the first day of July in
every year but subject to the right reserved to the purchaser company to
purchase the inscribed deposits or any of them upon the open market or by
private contract or by tender or to retire the same or any of them by drawings
in any half-year after the maturity or earlier payment of the deposit receipts
referred to in sub-clause (a) of clause (4) of the above-written agreement and
in clause 6 of the above-written agreement and subclause (a) of this clause
And such inscribed deposits shall at the option of the purchaser company but
subject to the provisions of clause 9 of the above-written agreement be inscribed
in Sydney or Brisbane or London or in any two or more of such places.

g 9. Provided also that instead of issuing to any B fixed deposit receipt holder
an

o inscribed deposit stock holder the nominal value of whose total holding is less

than the sum of £60 the deposit shares and inscribed deposits hereinbefore referred to

the directors of the purchaser company may in their absolute discretion purchase and

take an assignment of the B fixed deposit receipts 'olrd inscribed deposit stock of such

B fixed deposit receipt holder ';“r! inscribed deposit stock holder at the face value

thereof less such amount of discount as may be agreed upon between the directors of the
new company and the holder or they may in their absolute discretion issue to such holder
any one or two of the considerations specified in subclauses (a) (b) and (c) hereof for an
amount equal to seven-eighths of the nominal value of his heror its holding and provided
also that the Savings Bank of New South Wales shall be entitled to receive in lieu of
shares inscribed deposits of the same nominal value.

3. The proportion of interest which shall have accrued on the B fixed deposit
receipts and inscribed deposit stock on the date of the last of the orders sanctioning the
arrangement shall be paid by the purchaser company to the respective holders thereof
within a period of fourteen days from the date of the last of the orders sanctioning the
arrangement.

For The Australian Joint Stock

Signed by the said Philip Henry Morton and Charles Bank Limited
Henry Myles (and for and on behalf of the Aus-
tralian Joint Stock Bank Limited) in the presence P. H. MorToN

of—the alterations against which the attesting
witness has set his initials in the margin having
been first made.

Cuas. H. MyYLES

Directors of The Australian Joint
\ Stock Bank, Limited.

DoNNELLY FISHER
Solr. Sydney.
For The Australian Bank of

Signed by the said Francis Bathurst Suttor and Commerce Limited
Rowland Hill Ducker (and for and on behalf of
The Australian Bank of Commerce Limited) in F. B. Surror

the presence of—the alterations against which
the attesting witness has set his initials in the
margin having been first made.

Rowraxp H. Ducker

Directors of The Australian Bank
\ of Commerce Limited.

DoNNELLY FISHER
Solr. Sydney.
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SCHEDULE II.
THE AUSTRALIAN JOINT SToCK BANK, LIMITED.

Plan of Arrangement to be Sanctioned by the Court in Liquadation.

1. Theliquidator of The Australian Joint Stock Bank, Limited (hereinafter called
“the old company ”), shall enter into an agreement with The Australian Bank of Commerce,
Limited (hereinafter called «the new company ”), for the transfer to the new company
upon the footing and subject to the provisions of this plan of all the business undertaking,
contracts, debts, property, assets, and funds of the old company, representing the balance
remaining of the advances made by the Australian Joint Stock Bank, as shown on a list
or schedule signed by the direc’ors and general manager of the old company (and which
said business undertaking, contracts, debts, property, assets, and funds, are hereinafter
referred to as “ the old assets”), and also for the transfer of the capital called and to be
called, pursuant to clause 10 hereof.

9. As part of the consideration for the transfer by the old company, and its
liquidator to the new company of the old assets, and of the called and uncalled capital of
the old company, the new company shall undertake with the liquidator of the old company
on his surrendering to the new company the deposit receipt, and the inscribed deposits
issued by the new company to the old company under the agreement between them, dated
the 10th day of December, 1909 (hereinafter called the 1909 agreement), to issue to each

of the B fixed deposit receipt holders and iiseribed deposit stock holders of the old

or
company in satisfaction of twelve shillings and sixpence in the pound of the total amount

of the principal moneys represented by the B fixed deposit receipts !6"; inscribed deposit
stock held by him, her, or it,in the old company, and not previously assigned, or agreed
to be assigned, to the new company :—

(a) A deposit receipt of the new company for an amount equal to two shillings and

sixpence in the pound of the total amount of the principal moneys, represented
an

by the said B fixed deposit receipts ;r—d inscribed deposit stock held by him,

her, or it, in the old company, after setting off and deducting from such amount,

should the directors of the new company so think fit, the whole or any part of

such principal and interest moneys (if any) as the holder of such B fixed deposit
and

receipts %° inscribed deposit stock, shall be indebted or liable to the old
company in respect of advances made to such holder by the old company on the
security of all or any of the B fixed deposit receipts 'i:rd inscribed deposit
stock held by him, her, or it, such deposit receipt to bear interest from the
date of the last of the orders sanctioning this plan of arrangement at the rate
of three pounds per centum per annum, payable half-yearly, on the first day of
the month of January and on the first day of the month of July in every year,
and the principal moneys represented thereby to be payable on lst January,
1912, or earlier, at the option of the new company, on three calendar months’
previous notice. All payments to deposit receipt holders made before the 1st
January, 1912, to be made to the holders of deposit receipts, issued under the
1909 agreement, and this plan, without distinction, rateably according to the
amount of the deposit receipts held by them respectively.

(b) Inscribed deposits for an amount equal in nominal value to ten shillings in the
pound of the total amount of the principal moneys represented by the B fixed
deposit receipts Q:Td inscribed deposit stock held by him, her, or it, in the old
company, and not previously assigned or agreed to be assigned to the new com-
pany such inscribed deposits, to bear interest from the date of the last of the
orders sanctioning this plan of arrangement at the rate of four pounds per
centum per annum, payable half-yearly, on the first day of January and the first
day of July in every year. And subject to the powers to be conferred on

meetings
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meetings of inscribed deposit holders, as stated in condition 18 in schedule
to article 92 of the new company’s articles of association, such inscribed
deposits shall be redeemed by such sinking fund, and be repayable in such event,
and generally shall be of such nature, and the certificate therefor shall be in
such form as will be provided by articles 91, 92 and schedule thereto, 93 and
163 of the new company’s articles after such articles have been altered as
hereinafter provided and shall be constituted and secured by such indenture of
covenant as will be provided by article 91 when so altered. The form and
provisions of such indenture of covenant shall be agreed between the new
company the liquidator of the old company and Norton Smith and Company
on behalf of the holders of B fixed deposit receipts and inscribed deposit stock
resident in Great Britain, or in default of agreement the said indenture shall be
in such form as the Supreme Court of New South Waies shall approve. Such
indenture shall contain all necessary provisions for insuring that the inscribed
deposits issued pursuant to clause 4 of the 1909 agreement will not have priority
over those constituted by the said indenture, and may entitle the holders
of the former certificates to exchange the same for the latter.

3. As a further part of the consideration for the said transfer the new company
shall undertake with the liquidator of the old company, on his presenting to the new
company the certificate for shares issued by the new company to the old company, to

‘. J A 4 ; § g
allot to each of the B fixed deposit receipt holders & inseribed deposit stock holders
of the old company in satisfaction of five shillings in the pound of the total amount of

inei ra vAnresente y A IR LTINS S O 1 O . 3
the principal moneys represented by the B fixed deposit receipts or inscribed deposit
stock held by him, her, or it in the old company, and not previously assigned or agreed
to be assigned to the new company, paid-up shares in the new company of one pound each,
equal in nominal value to five shillings in the pound of the total amount of the principal
moneys represented by the B fixed deposit receipts aoer inscribed deposit stock held
by him, her, or it in the old company, and not previously assigned to the new company.

4. Provided always that instead of issuing to any B fixed deposit receipt holder
!o—';! inscribed deposit stock holder, the nominal value of whose total holding is less
than the sum of sixty pounds, the deposit receipt shares and inscribed deposits
hereinbefore referred to, the directors of the new company, notwithstanding anything
herein to the contrary, may, in their absolute discreticn, purchase and take an assignment
of the B fixed deposit receipts *™ inscribed deposit stock of such B fixed deposit
receipt holder ’o"d inscribed deposit stock holder at the face value thereof, less such
amount of discount not being in any casc less than 2/6 in the £, as may be agreed
upon between the directors of the new company and the holder, or they may in their
absolute discretion issue to such holder any one or two of the considerations specified
in clauses 2 and 3 hereof for an amount equal to seven-eighths of the nominal value of
his, her, or its holding ; and provided also that the Savings Bank of New South Wales
shall be entitled to receive in lieu of shares inscribed deposits of the same nominal value.

5. All deposit receipts issued by the new company under subclause (a) of clause
2 hereof, and in this clause (hereinafter called “the new deposit receipts ”) shall be
made payable as regards interest as well as principal as follows :—

{ ¢ and - 2 § .
In cases where the B fixed deposit receipts or inscribed deposit stock belonging
to any one creditor are all payable at one and the same place, the new
deposit receipt shall be made payable at the places where such B fixed deposit
receipts a‘ﬂq inscribed deposit stock are or is made payable and in cases where
the B fixed deposit receipts %:’Td inscribed deposit stock are payable at more
than one place the new deposit receipt shall, at the option of the new company, be
made payable at any one of the places at which the B fixed deposit receipts are
made payable. In the event of all the B fixed deposit receipts belonging to any
one creditor being made payable at a branch or branches of the old company

? ) which
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which has or have been closed, or which the new company may eleet not to carry
on, then the new deposit receipt shall be payable as regards New South Wales at
the head office of the new company in New South Wales or at such branch thereof
in New South Wales as the directors of the new company may elect, and as
regards Queensland at the Brisbane office of the new company or at such
branch thereof in Queensland as the directors of the new company may elect,
and as regards Great Britain at the office of the new company in London,
6. The said inscribed deposits to be issued under subeclause (b) of clause 2
hereof shall be inscribed at the head office of the new company in New South Wales

when all the B fixed deposit receipts a;d inscribed deposit stock belonging to any one

creditor are all payable in New South Wales, at the Brisbane office of the new company,

when all the B fixed deposit receipts :—"rq inscribed deposit stock belonging to any

one creditor are all payable in Queensland and at the London office of the new company

when all the B fixed deposit receipts ’%1 inscribed deposit stock belonging to any

one creditor are all payable in Great Britain when the B fixed deposit receipts %‘

inscribed deposit stock belonging to any one creditor are payable partly in New South
Wales, partly in Queensland, and partly in Great Britain or partly in one and partly in
another of these three places, then the inscribed deposits shall be inseribed at the head
office of the new company in New South Wales for an amount equal in nominal value to
one-half of the principal moneys represented by such of the B fixed deposit receipts

and nseribed deposit stock as are payable in New South Wales, at Brisbane for an

amount equal in nominal value to one-half of such of the B fixed deposit receipts ?rd

inseribed deposit stock as are payable in Queensland and at the London office of the new

company for an- amount equal in nominal value to one half of such of the B fixed

. . d . . . . sho.®
deposit receipts %" inscribed deposit stock as are payable in Great Britain.

7. The proportion of the interest which shall have accrued on the B fixed
deposit receipts and inscribed deposit stock on the date of the last of the orders
sanctioning the arrangement shall be paid by the new company to the respective holders
thereof within a period of fourteen days from the date of the last of the orders sanction-
ing this arrangement.

8. The B fixed deposit receipt holders and the inscribed deposit stock holders of
the old company shall accept the provisions in their favour contained in this plan in full
satisfaction of all their claims as against the old company and the assets thereof, and
every B fixed deposit receipt holder in the old company shall deliver up to be cancelled
all B fixed deposit receipts issued to him, her, or it by the old company.

9. As the residue of the consideration for the said sale the new company shall
pay all the costs, charges, and expenses of and incident to the winding up of the old
company, including the costs of and incident to this plan of arrangement and the carrying
the same into effect, but so nevertheless that the present and any future liquidator of
the old company shall not be entitled to receive any personal remuneration and shall not
be required to enter into any security.

10. Subject as hereinafter provided—

(a) the liquidator of the old company shall forthwith enforce payment of all moneys
owing on any share in the old company in respect of any call made but not
paid at the date of liquidation of the old company, or at the option of the new
company shall transfer the same or any part thereof to the new company ;

(b) the liquidator of the old company shall forthwith call up the remaining two
pounds ten shillings per share, being the full amount of the capital now
uncalled on the shares in the old company in one sum of two pounds ten
shillings per share ;

(c) all moneys from time to time collected under this clause shall forthwith be paid
over to the new company or its nominees, or at the option of the new company
the liquidator of the old company shall transfer any uncollected moneys to the
new company ; (d)
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(d) in taking steps under this clause the liquidator of the old company shall act
under the supervision and instructions of the new company, and it shall rest
with the new company to sanction any compromise or arrangement which it
may think expedient.

11. Every shareholder of the old company shall be entitled to apply for shares of
one pound each in the new company equal in nominal value to one-half of the total
amount of the capital now remaining uncalled on the whole of the shares held by him,
her, or it in the old company on the terms of his, her, or it paying to the new company
the sum of two shillings and sixpence per share on allotment of such shares, and the
balance of seventeen shillings and sixpence per share by seven equal instalments of two
shillings and sixpence each, whereof the first instalment shall be payable at the end of
six calendar months from the date of the incorporation of the new company, and the
remaining instalments at successive intervals of three calendar months. Should one-half
of the total amount of the capital now remaining uncalled on the whole of the shares
held by any shareholder in the old company include shillings as well as a pound or
pounds, then such shareholder shall not be entitled to any fractional interest in any
share of the new company in respect of such number of shillings.

12. Any shareholder in the old company who is also a B fixed deposit receipt

holder %“r—d inseribed deposit stock holder in the old company may set off against the

amounts payable in respect of shares applied for by him, her, or it in the new company
the whole or any part of the amount of the deposit receipt to which he, she, or it is
entitled under the provisions of subclause (a) of clause 9 hereof to receive from the
new company.

13. After the expiration of six calendar months from the date of the last of the
orders sanctioning this arrangement, the directors of the new company may allot to the

original holders of the two years deposit receipts, %d the inscribed deposits to be

jssued under subclauses (a) and (c) respectively of clause 4 of the 1909 agreement,
or under subclauses (a) and (b) respectively of clause 2 hereof, who shall before the
expiration of the said six calendar months have applied for the same fully paid-up shares
in the original capital of the new company, in exchange either in whole or in part for

their said two years deposit receipts, ‘?;‘;d inscribed deposits, and such two years

deposit receipts and inscribed deposits shall be taken at their face value in payment for
the said shares: Provided that if the number of shares in the original capital of the
new company available to satisfy applications under this clause shall have been over-
applied for, such available shares shall be allotted pro rata amongst the applicants ; but
no person shall be entitled to a fraction of a share, and if the balance remaining of any
two years deposit receipts, or inscribed deposits belonging to any one holder does not
amount to one pound, such balance shall be paid in cash to the owner thereof.

14. Every shareholder of the old company who shall previously to the old
company going into liquidation have applied for and accepted shares of one pound each
in the new company, equal in nominal value to one-half in pounds of the total amount of
the capital in pounds now remaining uncalled on the whole of the shares held by him,
her, or it in the old company, and who shall give to the liquidator of the old company a
lien over such shares for the payment of the balance of the call of two pounds ten
shillings per share, to be made on him, her, or it pursuant to clause 10 hereof, and also any
shareholder in the old company who within the period of four weeks after this plan is
sanctioned, or within such extended period (if any) as the new company may allow,
claims the allotment, of the shares which he, she, or it is entitled to claim under clause
11 hereof, and shall give to the liquidator of the old company such lien as is herein-
before mentioned, shall not be called upon to pay up in one sum the call of two pounds
ten shillings per share, to be made on him, her, or it pursuant to clause 10 hereof, but
shall receive credit on account of one-half the amount of such call for all payments made
by him, her, or it to the new company in respect of any of the eight instalments of two
shi lings and sixpence per sharz payable on the shares applied for by him, her, or it in
the new company, and shall be at liberty to pay the balance due in respect of the saiild
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call of two pounds ten shillings per share by eight instalments as nearly equal as reason-
ably possible, whereof the first instalment shall be paid forthwith, and the remaining
instalments at successive intervals of three calendar months, but any shareholder in the
old company who previously to the old company going into liquidation has not applied
for and accepted shares of one pound each in the new company, as in this clause herein-
before mentioned, and who within such period or extended period does not make such
claim shall lose all right to claim such allotment, and shall remain liable to pay up in
full all moneys payable hereunder in respect of his, her, or its shares in the old company,
with interest thereon, including the whole of the said call of two pounds ten - shillings
per share, to be made pursuant to clause 10 hereof. Any shareholder giving such lien
as in this clause mentioned, and so becoming entitled to the rights hereby conferred of
receiving credit on account of £2 10s. call, and paying for the shares by instalments,
shall not be entitled to any indemnity under clause 7 of the said agreement or article 15
of the new company’s articles.

15. As soon as conveniently may be, if this plan of arrangement becomes binding,
the old company and its liquidator shall respectively execute and do all such assurances
and things as may be necessary for carrying out this plan of arracgement.

16. The new company shall accept without investigation such title as the old
company has to all the real and personal property and premises hereby agreed to be
transferred.

17. The liquidator may assent to any modification of this plan of arrangement or
to any conditions the court may think fit to approve of or impose.

18. As soon as this plan becomes binding the new company shall enter into a
contract in writing with the liquidator of the old company to perform and fulfil its
obligations under this plan, and the new company shall cause such contract in writing,
or some other good and sufficient contract in writing, to be filed with the registrar of
Joint stock companies in the State of New South Wales before any of the shares to be
allotted hereunder are allotted.

19. The following alterations in the articles of association of the new company,
if not already made, shall be made, namely :—

In article 17 all of the words commencing “no shares” down to and including
the words “to the other” shall be struck out and the following words substituted :—
“Shares may be transferred from the London register to the Sydney register, but no
shares on the Sydney register may be transferred to the London register.” Where the
words “issued at Sydney ” thirdly appear, the words ““on the Sydney register ” shall be
substituted, and where the words “issued at London ” secondly appear, the words “on
the London register” shall be substituted.

In article 67 the words  as regards the shareholders on the London register, by
advertising the same once in the London 7%mes, and once in' a daily newspaper in
Edinburgh and Glasgow, Scotland, and as regards shareholders on the Sydney register ”
shall be inserted between the words “ given” and “ either.”

In article 79 the paragraph commencing ‘‘and after” down to and including the
words “holding of the meeting ” shall be struck out.

In article 84 the words “or at the London office of the company” shall be
inserted after the words “at the registered office of the company”, and the words ¢ three
clear days” shall be substituted for the words ©twenty-four hours”, and all the words
after the words “ proposes to vote ” shall be struck out and the following words inserted
in lieu thereof, namely—

“ A notarially attested cablegram of the deposit of such instrument of proxy at the
London office of the company, with such particulars as to enable them to be
used at any meeting in Sydney, shall be sufficient evidence of their existence,
and shall entitle the proxy or proxies to vote in respect thereof ; and proxies
shall remain in force until notice of the death of the appointor, or of the
revocation of the proxy, shall be left in writing at the registered office of the
company.”

B In
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In article 91 the following words shall be inserted between the words ¢ thereto”
and ‘“the”, namely—*“or any plan of arrangement sanctioned as mentioned in clause
6 thereof,” and the following words shall be inserted between the words ¢the said
inscribed deposits ” and the words “shall not create ”, namely—* shall be secured by an
indenture of covenant to be made between the company of the one part and two trustees
to be nominated by the hoard for that purpose, both of whom may be directors of the
company of the other part, and the said inscribed deposits.”

In article 93 the following words shall be inserted after the words ‘“upon
winding up ” “and in the other events mentioned in condition 5} of the conditions to be
endorsed upon the form of certificate scheduled to article 92.”

In article 103 the word “annual” before * general” shall be struck out, and
the words “Janunary, 1911 ” shall be substituted for the words ¢ July, 1910.”

In article 163 all the words before the words  the company shall establish”
shall be struck out, and the following words shall be inserted at the commencement of
subsection one, namely, ‘“in the half-year ending the 30th June, 1912, and”.

In article 182 after the word ¢ Wales” the words ‘“and who are not upon the
London register ” shall be inserted.

Ir article 184 the words “on the Sydney register” shall be inserted after the
words “the shareholders,” and the following words shall be added after the word
“newspapers "—*“and all notices to shareholders on the London register shall be adver-
tised as mentioned in article 67.”

That the schedule to article 92 shall be altered as follows :—

In the certificate the word “issued ” shall be substituted for the word “constituted”,
and the words “and is” before the word “issued” shall be struck out and the
following words shall be inserted, namely, “and pursuant to the agreement,
dated the 10th day of December, 1909, and made between The Australian Joint
Stock Bank, Limited, of the one part, and the company, of the other part, and
the plan of arrangement therein referred to and are”, and the following words
shall be inserted after the words ‘subject to the conditions endorsed hereon”,
namely, “and are constituted and secured by an indenture of covenant made
between the company, of the one part, and as trustees, of the other
part, and dated the day of , 1910. The holders of the said
inscribed deposits are entitled pari passu, and ratably to the benefit of the
said indenture of covenant.”

As an additional heading to the conditions to be endorsed on the certificate the
following words shall be added after the word ¢certificate”—¢ the within
named indenture of covenant contains, inter alia, provisions to the following
effect,” namely—

In condition 1 the word “only ” shall be struck out and the words “maturity or”
down to the words “ winding up of the company ” shall be struck out, and the
words ““1st January, 1912,” shall be inserted.

In condition 2 the words “or part thereof” shall be inserted between the words
“deposit” and “will” and also between the words “moneys” and “represented.”

In condition 4 the words “ on a winding-up as aforesaid ” shall be struck out and
the words “in the events hereinafter stated ” shall be inserted.

In condition 5 all of the words before ¢ the company shall establish ” shall be struck
out and the following words shall be inserted at the commencement of subsection
one only, namely, “in the half-year ending 30th June, 1912, and”

The following condition shall be inserted between conditions 5 and 6, namely :—

The principal of the inscribed deposits shall immediately become payable—

(a) if the company shall make default in the payment of any interest moneys
which ought to be paid to any registered holder of inscribed deposits, and
such default shall continue for a period of six calendar months after notice
in writing requiring payment shall have been served on the manager of the
office at which the inscribed deposits of such registered holder are registered
and such registered holder before such interest is paid by notice in writing
to the company calls in such principal : (b)
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(b) if the company shall make default for a period of six calendar months in the
observance or performance of any of the provisions of the immediately
preceding clause ;

(¢) on a winding up of the company.

In condition 33 the following words shall be added at the end thereof, namely : —

“ the same at the city where the register in which such inscribed deposit holder

is registered is kept.”

20. If the new company should be wound up the bona-fide holders for value of
the note issue of the new company shall in order of priority rank for payment in front of
all the other creditors of the new company and all the creditors of the old eompany at
the date of the completion of the sale referred to in the 1909 agreement other than the

holders of its B fixed deposit receipts ?rd inscribed deposit stock shall in order of

priority rank for payment both of principal and interest ratably and pari passu with the
general creditors of the new company other than the holders of its inscribed deposits
issued under the 1909 agreement or this plan, and the holders of the several deposit
receipts issued under the 1909 agreement or this plan next after the bona-fide holders
for value of the note issue of the new company, but in front of the holders of such
inscribed deposits and deposit receipts. The deposit receipts and inscribed deposits
already issued under the 1909 agreement shall not have priority over those to be
hereafter issued under the 1909 agreement or this plan, but shall rank pari passu with
the deposit receipts and inscribed deposits to be hereafter issued under the 1909 agree-
ment or this plan.

By Authority : WirLLiaM APPLEGATE GULLICK, Government Printer, Sydney, 1911.

[1s. 3d.]
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1 Certify that this PRIVATE BILL, which originated in the LEGISLATIVE COUNCIL, has JSinally
passed the LEGISLATIVE COUNCIL and the LEGISLATIVE ASSEMBLY of NEW SouTH WALES.

Legislative Council Chamber, } JOHN J. CALVERT,
Sydney, 8th November, 1911. Clerk of the Parliaments.
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An Act to apply the provisions of Part V of the Companies Act,
1899, to The Australian Bank of Commerce, Limited.
[Assented to, 15th November, 1911.]

: HEREAS The Australian Joint Stock Bank, Limited (herein- preamble.
o after referred to as ““The Old Bank ) was incorporated in
the year one thousand eight hundred and ninety-three under the
Companies Act, and up to the date of the resolution hereinafter
referred to confirming the resolution, also hereinafter referred to,
for the voluntary winding-up of The Old Bank, was carrying on the
business of Banking in the State of New South Wales and else-
where: And whereas, by the memorandum of association of The Old
Bank, it was declared that one of the objects of The Old Bank was
to sell the business and undertaking of The Old Bank, or any part
thereof, to any other Company, whether formed in New South Wales
or elsewhere, established for purposes altogether or in part similar tc
those of The Old Bank; and to receive and accept payment for the
same in cash or in shares (treated as either wholly or partly paid-up’
or
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or stock, inseribed deposit stock, debentures, or other securities of such
other Company, or partly in cash and partly in shares, stock, inscribed
deposit stock, debentures, or other securities of such other Company,
or in such other manner as The Old Bank might deem expedient; and
to distribute any of the property of The Old Bank (including any shares
or stock, inseribed deposit stock, debentures, or other securities received
as the consideration for any such sale as aforesaid) amongst the
members of The Old Bank: And whereas The Australian Bank of
Commerce, Limited (hereinafter referred toas ©“The New Bank ™) was
incorporated on the Ninth day of September, in the year one thousand
nine hundred and nine, under the Companies Act, 1899, and is now
carrying on the business of banking in the State of New South Wales
and elsewhere: And whereas by the Memorandum of Association of
The New Bank it was declared that one of the objects for which The
New Bank was established was to purchase or otherwise acquire, either
at one time or from time to time, all or any part of the business
undertaking and liabilities of The Old Bank, and either subject to or
freed and discharged from any charge thereon, whether absolute or
contingent, and either for cash or for shares (treated as either wholly or
partly paid-up), or for debentures, inscribed deposits, inscribed stock,
deposit receipts, or other securities of The New Bank, or partly for
cash and partly for shares (treated as either wholly or partly paid-up)
debentures, inseribed deposits, inseribed stock, deposit receipts, or other
securities of The New Bank, or in such other manner as The New Bank
might deem expedient ; and in particular to execute, with or without
modification, and carry into effect an agreement with The Old Bank for
the purchase in the terms of the draft agreement a copy whereof had,
for the purpose of identification, been signed by Philip Henry Morton
and Alexander Pentleton Stewart, the Chairman and General Manager
respectively of The Old Bank, of such part of the assets of The Old
Bank as was more particularly set forth in such draft agreement: And
whereas by an agreement made the tenth day of December, one
thousand nine hundred and nine, between The Old Bank of the one part
and The New Bank of the other part, a copy whereof is set forth in
the First Schedule hereto, The Old Bank agreed to sell and The New
Bank agreed to purchase, for the respective considerations and subject
to the terms and conditions therein more fully set out, all the business
undertaking, goodwill, contracts, debts, property, assets, and funds of
The Old Bank, except certain assets in the said agreement mentioned :
And whereas by special resolutions of The Old Bank duly passed and
confirmed at Extraordinary Meetings of the members thereof, held
respectively on the fourteenth and thirty-first days of January, one
thousand nine hundred and ten, it was resolved that The Old Bank
should be wound up voluntarily ; and at the last mentioned meeting a
further resolution was duly passed that Alexander Pentleton Stewart,

the
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the General Manager of The Old Bank, should be, and he was thereby,

appointed Liquidator for the purpose of such winding up: And whereas

by an Order of the Supreme Court of New South Wales in Equity,
made on the fifth day of April, one thousand nine hundred and ten,
in the matter of the Companu;s Act, 1899, and in the matter of The
Old Bank, the plan of arrangement thereto annexed, a copy whereof is
set forth in the Second Schedule hereto, was duly sanctioned with the
modification following, that is to say, by inserting between the words
“0ld Company,” and the words ** in bdtl\fd(,th'l of 7 in paragraph three
of the said plan the following words :—“ or to his, her, or its nominee,
or nominees, provided that the names and addresses of such nominees
are notified to The New Bank within thme weeks from the date of the
last of the Orders sanctioning this Plan” : And whereas by an Agree-
ment made the eighth day of April, one thousand nine hundred and
ten, between Alexander Pentleton Stewart as such liquidator as afore-
said of the first part, The Old Bank of the second part, and The New
Bank of the third part, it was amongst other things agreed that the
said Alexander Pentleton Stewart as sueh Liquidator as aforesaid
should transfer to The New Bank, and The New Bank should accept a
transfer from the said Alexander Pentleton Stewart as such Liquidator
as aforesaid of, all the business undertaking, contracts, debts, property,
assets, and fands of The Old Bank reprwvntmw the balance remaining
of the advances made by The Australian Joint Stock Bank, as bhO\V
on a list or schedule signed by the Directors and General Manager of
The Old Bank ; and also a transfer of the called and uncalled capltal of
The Old Bank: And whereas it is expedient to facilitate the transfer
of the property of The Old Bank to The New Bank, and for that purpose
to make the provisions of Part V of the Companies Act, 1899, apply
to The New Bank as on and from the passing of this Act: Be it there-
fore enacted by the King’s Most Excellent Majesty, by and with the
advice and consent of the Legislative Council and Legislative Assembly
of New South Wales in Parliament assemble d, and by the authority of
the same as follows :—

1. On and after the passing of this Act the provisions of
Part V of the Companies Act, 1899, shall apply to The Australian
Bank of Commerce, Limited, in the same manner as if it were a new
company within the meaning of the said part of the said Act and as if
the Governor had upon the recommendation of the Chief J udge in
Lquity, by proclamation under his hand published in the Gaaett(‘
declared that the provisions of Part V of the Companies Act, 1899,
should apply to The Australian Bank of Commerce, Limited, from the
date of the passing of this Act, aud in applying the provisions of the
said part of the said Aect to The Australian Bank of Commerce,
Limited, the words “The Old Company” shall mean The Australian
Joint btock Bank and The Australian Joint Stock Bank, Limited, or

either

Provisions of Part V
of Companies Act,

1899, to apply.
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either of them, and the said order of the fifth day of April, one
thousand nine hundred and ten, shall be taken as the Order sanctioning
the reconstruction of The Old Company.

2. This Act may be cited as “The Australian Bank of
Commerce, Limited, Act, 1911.”

SCHEDULES.

SCHEDULE L

Tuis agreement made the tenth day of December one thousand nine hundred and nine
between The Australian Joint Stock Bank Limited (hereinafter called “the vendor
company ”) of the one part and The Australian Bank of Commerce Limited (hereinafter
called « the purchaser company ”) of the other part Whereas by an agreement made the
fourteenth day of September one thousand nine hundred and nine between the vendor
company of the one part and the purchaser company of the other part the vendor
company agreed to sell and the purchaser company agreed to purchase for the respective
considerations and subject to the terms and conditions therein more fully set forth all
the business undertaking goodwill contracts debts property assets and funds of the
vendor company other than the unpaid and the uncalled capital and other than the
assets representing the balance now remaining of the advances made by The Australian
Joint Stock Bank as shown on a list or schedule signed by the directors and general
manager of the vendor company and which said balance stood on the thirtieth day of
June one thousand nine hundred and nine at one million eight hundred and eighty-two
nineteen shillings
thousand five hundred and sixty-nine pounds subject nevertheless as to certain premises
in King-street Sydney adjoining the head office of the vendor company to the
mortgage affecting the same and subject to the payment of the principal and
interest moneys owing by the vendor company to all its creditors at the date of the

completion of the said sale other than the holders of its B fixed deposit receipts and

or
inseribed deposit stock and subject to the articles of association of the purchaser company
providing that in the event of the winding-up of the purchaser company (a) the bona-fide
holders for value of the note issue of the purchaser company shall have a first charge on
the assets of the purchaser company and (b) that all the creditors of the vendor
company at the date of the completion of the said sale other than the holders of its

B fixed deposit receipts 9:; inscribed deposit stock shall in order of priority rank for
payment both of principal and interest rateably and pari passu with the general creditors

“of the purchaser company other than the holders of its inscribed deposits and the holders

of the several deposit receipts referred to in subclause (a) of clause two hereof and in
subclause (a) of clause 4 thercof and in clause six thereof and subclause (a) of clause 1
of the schedule thereto next after the bona-fide holders for value of the note issue of the
purchaser company and in front of the holders of such inscribed deposits and deposit
receipts And whereas it has been deemed necessary or expedient that the hereinbefore
in part recited agreement of the fourteenth day of September last should under and by
virtue of the powers contained in article three of the articles of association of the
purchaser company be modified and that for that purpose the agreement hereinafter
contained should be executed by and between the vendor company and the purchaser
company and be substituted for the said in part recited agreement of the fourteenth day
of September last. : Now
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Now THESE PRESENTS WITNESS AS FOLLOWS :—

1. The vendor company shall sell and the purchaser company shall purchase all
the business undertaking goodwill contracts debts property assets and funds of the
vendor company other than the unpaid and the uncalled capital and other than the
assets representing the balance now remaining of the advances made by The Australian
Joint Stock Bank as shown on a list or schedule signed by the directors and general
manager of the vendor company and which said balance stood on the thirtieth day of
June one thousand nine hundred and nine at one million eight hundred and eighty-two
thousand five hundred and sixty-nine pounds nineteen shillings subject nevertheless as to
certain premises in King-street Sydney adjoining the head office of the vendor company
to the mortgage affecting the same and subject to the payment of the principal and
interest moneys owing by the vendor company to all its creditors at the date of the

completion of the said sale other than the holders of its B fixed deposit receipts ?;d

inscribed deposit stock and to the articles of association of the purchaser company
providing that in the event of the winding-up of the purchaser company (a) the bona-fide
holders for value of the note issue of the purchaser company shall have a first charge on
the assets of the purchaser company and (b) that all the creditors of the vendor company
at the date of the completion of the said sale other than the holders of its B fixed deposit

receipts '%d inscribed deposit stock shall in order of priority rank for payment of

both principal and interest ratably and pari passu with the general creditors of the
purchaser company other than the holders of its inscribed deposits and the holders of the
several deposit receipts referred to in subclause (a) of clause 2 hereof and in sub-clause
(a) of clause (4) hereof and in clause 6 hereof and subclause (a) of clause 1 of the
schedule hereto next after the bona-fide holders for value of the note issue of the purchaser
company and in front of the holders of such inscribed deposits and deposit receipts.

2. Asa part of the consideration for the said sale the purchaser company shall
issue to the vendor company—

(a) a deposit receipt of the purchaser company for an amount equal to one-seventh of
the difference at 4 o'clock in the afternoon of the 31st day of December

instant

nextpbetween the sum-total of the then indebtedness of the vendor company

to all its creditors other than the holders of its B fixed deposit receipts

inscribed deposit stock and the total value as appearing at four o’clock in the
instant
afternoon of the 31st day of December mextpin the books of the vendor

company of the assets agreed to be sold by the vendor company to the purchaser
company other than the goodwill (which difference is hereinafter referred to as
““ the said difference ”) such deposit receipt to bear interest at the rate of three
pounds per centum per annum payable half-yearly on the lst day of the
month of January and the first day of the month of July in every year and
the principal moneys represented thereby to be payable on the Ist”J anuary
one thousand nine hundred and twelve or earlier at the option of the purchaser
company on three calendar months’ previous notice and all payments of
principal or interest shall at the option of the purchaser company be made in
Sydney or in Brisbane or in London or in any two or more of such places

(b) a certificate of the purchaser company entitling the vendor company or its
assigns upon presentation of the same to the purchaser company to an allotment
to itself or its assigns its or their nominee or nominees of fully paid up shares
of £1 each in the purchaser company equal in nominal value to two-sevenths
of the said difference such certificate of the purchaser company shall be
signed for and on behalf of the purchaser company by the chairman and one of
the other directors of that company who shall have been previously authorised
so to do by a resolution of the board of directors of the purchaser company
Should the said difference not be exactly divisible by seven then the amount
remaining over shall be added to the inscribed deposits hereinafter referred to

()
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(¢) Inscribed deposits for an amount equal in nominal value to the balance of the
said difference to be repayable wholly or in part only at the option of the
purchaser company on three calendar months’ previous notice and to bear
interest at the rate of £4% per annum payable half-yearly on the first day of
;Tanuzu'y and the first day of July in every year but subject to the right which
ereby
is areserved to the purchaser company to purchase the inscribed deposits or
any of them upon the open market or by private contract or by tender or
to retire the same or any of them by drawings in any half-year after the maturity
or earlier payment of the deposit receipts referred to in subclause (a) of clause
4 hereof and in clause 6 hereof and subclause (a) of clause 1 of the Schedule
hereto Such inseribed deposits shall at the option of the purchaser company
but subject to the provisions of clause 9 hereof be inseribed in Sydrey or in
Brisbane or in London or in any two or more of such places.

3) As a further part of the consideration for the said sale the purchaser company
shall retire in full the note circulation of the vendor company outstanding at the date of
the completion of the said sale and shall pay in full as and when the same shall become
due all bills drafts endorsements acceptances and all other debts and liabilities except
the liabilities of the vendor company in vespect of its inscribed deposit stock and B
fixed deposit receipts in or for which the vendor company shall at the date of the
completion of the said sale be indebted or liable on any account or in any way whatsoever.

(4) As a further partof the consideration for the said sale the purchaser company
shall undertake with the vendor company to issue to such of the B fixed deposit receipt

holders a:l_!’ inseribed deposit stock holders of the vendor company as shall request

the purchaser company so to do and shall agree in writing to assign to the purchaser
company the total amount of the principal moneys represented by the whole of the B

fixed deposit receipts aolrd inseribed deposit stock held by him her or it in the vendor

company and shall hand to the purchaser company the whole of the B fixed deposit
receipts held by him her or it together with a request to the vendor company to transfer
the same to the purchaser company and also an authority to the vendor company to enter
a transfer to the purchaser company of the whole of the inscribed deposit stock held by
him her or it in the vendor company and a letter of attorney to such person or persons
as the purchaser company may appoint to act on his her or its behalf at all meetings of
all B fixed deposit receipt holders %’—'r—d inseribed deposit stock holders of the vendor
company a deposit receipt shares and inscribed deposits for a total amount equal in
nominal value to 17/6 in the £ of the principal moneys represented by such B fixed

deposit receipts and inscribed deposit stock and in the following proportions :—
(a) A deposit receipt of the purchaser company for an amount equal to one-eighth
of the total amount of the principal moneys represented by the B fixed deposit

or agreed to be assigned

receipts %n; inscribed deposit stock so assigned Aby him her or it to the purchaser
company after setting off and deducting from such amount should the directors

of the purchaser company so think fit the whole or any part of such principal
and interest moneys (if any) as the assignor of such B fixed deposit receipts a:rd

inseribed deposit stock shall be indebted or liable to the vendor company in
respect of advances made to such assigner by the vendor company on the security
of all or any of the B fixed deposit receipts a:rd inscribed deposit stock so
or agreed to be assigned

assigned by him her or it such deposit receipt to be payable at two years
from the date of the assignment of such B fixed deposit receipts ’:rﬂ inseribed
deposit stock or carlier at the option of the purchaser company and to bear
interest payable at the same rate and on the same dates as the interest moneys
i'epresented by the deposit receipt referred to in sub-clause (a) of clause (2)
1ereof. :

(b)
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(b) Fully paid up shares in the purchaser company of £1 each equal in nominal

value to one-fourth of the principal moneys represented by the B fixed deposit
or agreed to be assigned

receipts a£d inscribed deposit stock so assignedpby him her or it to the
purchaser company provided that no share shall be issued for a fraction of a
pound and if such one-fourth shall include a fraction of a pound such fraction
shall be added to the inscribed deposits next hereinafter mentioned.

(¢) Inscribed deposits similar in all respects to those referred to in subclause (c) of
clause (2) hereof for an amount equal in nominal value to one-half of the
principal moneys represented by the B fixed deposit receipts 'o": inscribed

or agreed to be assigned i
deposit stock so assigned Aby him her or it to the purchaser company.

(d) Provided also that instead of issuing to any B fixed deposit receipt holder

9:—;! inscribed deposit stock holder the nominal value of whose total holding on

the 30th June 1909 was less than the sum of £60 the deposit receipt shares
and inscribed deposits hereinbefore referred. to the directors of the purchaser
company may in their absolute discretion purchase and take an assignment
of the B fixed deposit receipts “o';d inscribed deposit stock of such B fixed

nd

deposit receipt holder %7 inscribed deposit stock holder at the face value thereof

less such amount of discount as may be agreed upon between the directors of
the purchaser company and the holder or they may issue to such holder an

one or two of the considerations specified in subclauses (a) (b) and (c) hereof
for an amount equal to seven-eighths of the nominal value of his her or its
holding  And provided also that the Savings Bank of New South Wales shall
be entitled to receive in lieu of shares inseribed deposits of the same nominal value.

5. As a further part of the consideration for the said sale the purchaser company
shall undertake and perform the several contracts and engagements of the vendor

company other than those in respect of the B fixed deposit receipts ';d inscribed

deposit stock and other than those in respect of the said balance now remaining of the
assets representing the advances made by The Australian Joint Stock Bank and shall
indemnify the vendor company against all proceedings claims and demands in respect
of the contracts and engagements so to be performed by the purchaser company but so
nevertheless that in the event of any of such contracts or engagements involving the making
of any advances by the vendor company the purchaser company shall not be under any
liability to make any such advances or to indemnify the vendor company against any
proceedings claims or demands in respect of any contracts by the vendor company to
make such advances unless and until the persons or companies to whom such advances
are to be made shall first have given security to the satisfaction of the purchaser company
for the payment of the same.

6. As a further part of the consideration for the said sale the purchaser company
shall undertake with the vendor company that in the event of the vendor company going
into liquidation and of an arrangement to that effect being sanctioned in the liquidation
by the Supreme Court of New South Wales the Chancery Division of the High Court
of Justice in England and the Supreme Court of Queensland the purchaser company
shall enter into an agreement with the liquidator of the vendor company giving to the
B fixed deposit receipt holders and the inscribed deposit stock holders in the vendor
company in respect of all B fixed deposit receipts 'onrd inscribed deposit stock not
or agreed to be assigned
assigned, by them to the purchaser compapy in pursuance of clause 4 hereof such rights
as in the Schedule hereto are more particularly set forth.

7. As a further part of the consideration for the said sale the purchaser company

shall undertake with the vendor company to keep indemnified against the payment of
to be made

any call by-hisaron the shares held by him her or it in the vendor company up to

but
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but not beyond the sum of £1 bs. 0d. per share every shareholder in the vendor company
who shall apply for shares of one pound each in the purchaser company equal in nominal
now
value to one-half of the total amount of the capital sremaining uncalled on the whole of
the shares held by him her or it in the vendor company and who shall pay to the
purchaser company the sum of 2s. 6d. per share on allotment of such shares and shall
pay to the purchaser company the balance of 17s. 6d. per share by seven equal instal-
ments of 2s. 6d. whereof the first instalment shall be payable at the end of six calendar
months from the date of the incorporation of the purchaser company and the remaining

instalments at successive intervals of three calendar months Should one half of the
now
total amount of the capital o remaining uncalled on the whole of the shares held by

any shareholder in the vendor company include shillings as well as a pound or pounds
then such shareholder shall not be entitled to any fractional interest in any share in the
purchaser company in respect of the number of shillings nor shall he be indemnified by the
purchaser company against the payment to the vendor company of such number of shillings.

8. All deposit receipts issued by the purchaser company under sub-clause (a)
of clause 4 hereof or under clause six hereof and subclause (a) of clause 1 of the
schedule hereto (in this clause hereinafter called *“ the new deposit receipts ”) shall be
made payable as regards interest as well as principal as follows—In cases where the
B fixed deposit receipts ';'rd inscribed deposit stock assigned or agreed to be assigned

by any one creditor are all payable at one and the same place the said new deposit
receipts shall be made payable at the place where such assigned or agreed to be assigned

B fixed deposit receipts ’;_d inscribed deposit stock are or is made payable and in cases

where the B fixed deposit receipts a—onr—d inscribed deposit stock so assigned or agreed

to be assigned are payable at more than one place the new deposit receipts shall at the
option of the purchaser company be made payable at any one of the places at which the
B fixed deposit receipts are made payable In the event of all the B fixed deposit
receipts assigned or agreed to be assigned by any one creditor being made payable at a
branch or branches of the vendor company which has or have been closed or which the
purchaser company may elect not to carry on then the new deposit receipt shall be
payable as regards New South Wales at the Head Office of the purchaser company in
New South Wales or at such branch thereof in New South Wales as the directors of the
purchaser company may elect and as regards Queensland at the Brisbane office of the
purchaser company or at such branch thereof in Queensland as the directors of the
purchaser company may elect and as regards Great Britain at the office of the purchaser
company in London. .

9. The said inscribed deposits shall be inscribed at the head office of the

purchaser company in New South Wales When all the B fixed deposit receipts‘»i:I

inscribed deposit stock assigned or agreed to be assigned by any one creditor are all pay-
able in New South Wales at the Brisbane office of the purchaser company when all the
B fixed deposit receipts ?: inscribed deposit stock assigned or agreed to be assigned by
any one creditor are all payable in Queensland and at the London office of the purchaser
company when all the B fixed deposit receipts 'o%i inscribed deposit stock assigned
or agreed to be assigned by any one creditor are all payable in Great Britain when

the B fixed deposit receipts ':Td inscribed deposit stock assigned or agreed to be

_ assigned by any one creditor are payable partly in New South Wales partly in Queensland

and partly in Great Britain or partly in one and partly in another of these three places
then the inscribed deposits shall be inscribed at the head office of the purchaser company
in New South Wales for an amount equal in nominal value to one-half of the principal

moneys represented by such of the B fixed deposit receipts %‘ inscribed deposit stock

as are payable in New South Wales at Brisbane for an amount equal in nominal value to

one-half of such of the B fixed deposit receipts ';"g inseribed deposit stock as are payable
in
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in Queensland and at the London office of the purchaser company for an amount equal
in nominal value to one-half of such of the B fixed deposit receipts and inseribed

deposit stock as are payable in Great Britain.
10. Any shareholder in the vendor company who is also a B fixed deposit receipt
purehaser vendor
. holder '7": an inscribed deposit stock holder of the vender A company may set off against

the amounts payable in respect of shares applied for by him her or it in the
purchaser

wender 5 company the whole or any part of the amount of the deposit receipt which he

she or it is entitled under the provisions of subclause (a) of clause (4) hereof to receive *

from the purchaser company.

11. After the expiration of six calendar months from the date of the last of the
orders sanctioning the arrangement referred to in clause six whereof the directors of the
purchaser company may allot to the original holders of the inscribed deposits to be issued
under subclause () of clause (4) hereof or under clause (6) hereof and subclause (c) of
clause (1) of the Schedule hereto who shall before the expiration of the said six calendar
months have applied for the same fully paid-up <hares in the original capital of the
purchaser company in exchange either in whole or in part for their said inscribed
deposits and such inscribed deposits shall be taken at their face value in payment of the
said shares provided that if the number of shares in the original capital of the purchaser
company available to satisfy applications under this clause shall have been over-applied
for such available shares shall be allotted pro rata amongst the applicants but no person
shall be entitled to a fraction of a share.

12. The interest that shall become due and payable on the 1lst day of January

one thousand nine hundred and ten on all B fixed deposit receipts 5:—;3 inscribed

deposit stock of the vendor company whether assigned or agreed to be assigned or
not to the purchaser company before that date shall be paid by the vendor company out

of the profits received by it from carrying on its business up to the 31st day of
instant

December mext, and the total amount of such interest shall on the first day of January

be paid by the vendor company to the purchaser company to

nextabe held by the purchaser company in trust to pay the same to the holders of
the said B fixed deposit receipts '%d inscribed deposit stock as well those who shall
then have assigned or agreed to assign as those who shall not then have assigned or
agreed to assign their B fixed deposit receipts 'olrd inscribed deposit stock to the purchaser
company.

3. The interest payable after the 1st day of January next on any B fixed
deposit receipt '—‘:rd inscribed deposit stock of the vendor company to the holders of

which notice that they are entitled to receive the deposit receipt fully paid-up shares and
inscribed deposits referred to in clause 4 hereof shall have been sent by the purchaser
company on or befors the 1st day of Jaruary next shall belong and be payable to the
purchaser company.

14. The interest payable after the 1st day of January next on any B fixed deposit
receipt or inscribed deposit stock of the vendor company to the holders of which notice
that they are entitled to receive the deposit receipt fully paid-up shares and inscribed
deposits referred to in clause 4 hereof shall have been sent by the purchaser company
after the Ist day of January next shall belong and be payable as follows—Namely the

proportion of interest which shall have accrued thereon at the respective dates when

such notices as aforesaid shall be sent to the holders of such B fixed deposit receipts .ang

inscribed deposit stock shall belong to such holders and shall be payable to them
if and when received by the purchaser company and the interest which shall accrue due
after the respective dates of such notices as aforesaid shall belong and be payable to the
purchaser company.

15. The purchaser company shall accept such title as the vendor company
possesses to the assets which under clause one hereof are to be sold by the vendor
comrany No covenant as to title shall be required except a covenant by the vendor
company ‘hat it has not encumbered. 16.

D.F.

D.F.

b.F.

D.F.
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16. The sale and purchasehereby agreed to be made shall be completed at four o’clock
instant

in the afternoon of the 31st day of December , next when the purchaser company
shall execute and deliver to the vendor company all such deeds and documents as may
be reasonably required for binding the purchaser company to carry out the agreements
and undertakings more particularly referred to in clauses 1 4 5 6 and 7 hereof and
shall .also if the amount of the said difference shall then have been ascertained hand
to the vendor company the deposit receipt the certificate entitling the vendor company
or its assigns to fully paid-up shares of £1 each in the purchaser company and the
inscribed deposits referred to' in clause 2 hereof but if the amount of the said
difference shall not have been then ascertained the said deposit receipt certificate and
inscribed deposits shall bd handed to the vendor company as soon as possible after the
day on which such difference shall have been ascertained.

17. Upon such deeds and documents as are referred to in the immediately
preceding clause being executed and delivered by the purchaser company to the vendor
company the vendor company shall deliver to the purchaser company all such of the
assets hereby agreed to be sold as are capable of being transferred by delivery and shall
also execute and do all sach assurances and things as may be reasonably required for
vesting in the purchaser company the residue of the said assets hereby agreed to be sold
and otherwise giving the purchaser company the full benefit of this agreement,.

18. The possession of the said assets hereby agreed to be sold and the property

of the vendor company therein, shall be retained by the vendor company up to four
instant
o'clock in the afternoon of the 31st day of December mext » and in the mesntime the

vendor company shall carry on its said business in the same manner as heretofore so

as to maintain the same as a going concern and shall be entitled to the profits thereof
g instant
up to and inclusive of the 31st day of December next, and the purchaser company

shall be entitled to the profits arising from the assets hereby agreed to be sold
as on and from the Ist day of January next, and shall adopt and execute all contracts
in connection with the assets heéreby agrecd to be sold and shall undertake and perform
in the place of the vendor company all engagements and liabilities of the vendor company
entered into and incurred by the vendor company in the course of so carrying on the
said business other than those entered into or incurred in connection with the B fixed

deposit receipts %‘ inseribed deposit stock ':: in connection with the balance at the time
said in part recited agreement of the 14th day of September 1909 ;
of the execution of the sprineipul-agreement remaining of the assets representing the
advances made by The Australian Joint Stock Bank and shall bear pay and discharge
all taxes rates expenses and outgoings in connection with or relating to the said assets
hercby agreed to be sold and if necessary an apportionment thereof shall be made.

19. All books of account and other books and all deeds papers and documents
in anywise relating to or concerning the assets by clause 1 hereof agreed to be sold by
the vendor company to the purchaser company shall on possession being given of such
of the assets hereby agreed to be sold as are capable of transfer by delivery be handed
over to the purchaser company and the purchaser company shall thenceforth be entitled
to the custody thereof and to the use thereof for the purpose of carrying on its own
business but until the dissolution of the vendor company the purchaser company shall
at its own expense produce at such times and to such persons as the vendor company

0 ts liquidator shall reasonably require but in such places only as the same for the

time being shall be all or any of the said books of account and other hooks deeds
papers and documents which shall in anywise relate to or concern the before-mentioned
advances made by The Australian Joint Stock Bank and shown in the before-mentioned

list or schedule signed by the directors and general manager of the vendor company.
instant
20. Unless before the 31st day of December next 5 at Jeast five per cent. of the

nominal share capital of the purchaser company shall have been subsciibed either of the
parties hereto may by notice in writing to the other rescind this agreement.

3l.
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91. The rescission of this agreement under the immediately preceding clause shall
not give rise to any claim for compensation expenses or otherwise. 3 )

922. The purchaser company shall cause this agreement or some other sufficient

joint
contract to be filed with the registrar ofj A stock companies before any of the said shares
hereby agreed to be allotted are allotted.

93, This agreement is intended to operate as an agreement only and not as a
conveyance transfer or assignment and the vendor company shall after completion of
the said sale if so required by the purchaser company execute and do all such conveyances
transfers assurances and things as may be necessary for the purpose of vesting in the
purchaser company or its assigns all or any of the said assets so agreed to be sold as
aforesaid or enabling it or them to obtain payment transfer or delivery of the same.

924, The provisions of this agreement shall be read in lieu of, and shall supersede
the provisions contained in the said in part recited agreement of the 14th day of
September last.

As witness the hands of Philip Henry Morton and Charles Henry Myles (two of
the directors of the vendor company) on behalf of the vendor company and the
hands of Francis Bathurst Suttor and Rowland Hill Ducker (two of the
directors of the purchaser company) on behalf of the purchaser company the
day and year first above written.

THE SCHEDULE ABOVE REFERRED TO.

1. Save as hereinafter mentioned every B fixed deposit receipt holder and every
inscribed deposit stock holder of the vendor company shall receive in satisfaction of the
principal moneys owing to him her or it by the vendor company in respect of any
B fixed deposit receipts "o';d inscribed deposit stock not assigned by him her or it ‘to
the purchaser company under the provisions of clause 4 of the above-written agreement
at the date of the last of the orders sanctioning the arrangement :— oy

(a) A deposit receipt of the purchaser company for an amount equal to one-eighth
of the total amount of the principal moneys owing to him her or it as aforesaid
by the vendor company after setting off and deducting from such amount
should the directors of the purchaser company so think fit the whole:or any
part of such principal and interest moneys (if any) as the holder of such B
fixed deposit receipts 'a;d inseribed deposit stock shall be indebted or liable to

the vendor company in respect of advances made to such holder by the vendor
company on the security of all or any of the B fixed deposit receipts 3‘—)";‘-1

inscribed deposit stock so held by him her or it such deposit receipt to bear
interest at the rate of three pounds per centum per annum payable half-yearly
on the first day of the month of January and the first day of the month of
July in every year and the principal moneys represented thereby to be payable
at two years from the date of the last of the orders sanctioning the arrangement
or carlier at the option of the purchaser company on three calendar months’
previous notice.

(b) Fully paid-up shares in the purchaser company of £1 each equal in nominal
value to one-fourth of the total amount of the principal moneys owing to him
her or it as aforesaid by the vendor company Provided that no share shall
be issued for a fraction of a pound and if such one-fourth shall include a
fraction of a £ such fraction shall be added to the inscribed deposits next
hereinafter mentioned.

(¢) Inscribed deposits for an amount equal in nominal value to 10/~ in the £
of the principal moneys owing to him her or it as aforesaid by the vendor

company such inscribed deposits to be repayable wholly or in part only
at

D.F.
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at the option of the purchaser company on three calendar months’ previous
notice and to bear interest at the rate of £4 per centum per annum
payable half-yearly on the first day of January and the first day of July in
every year but subject to the right reserved to the purchaser company to
purchase the inscribed deposits or any of them upon the open market or by
private contract or by tender or to retire the same or any of them by drawings
in any half-year after the maturity or earlier payment of the deposit receipts
referred to in sub-clause (a) of clause (4) of the above-written agreement and
in clause 6 of the above-written agreement and subclause (a) of this clause
And such inscribed deposits shall at the option of the purchaser company but
subject to-the provisions of clause 9 of the above-written agreement be inscribed
in Sydney or Brisbane or London or in any two or more of such places.

2. Provided also that instead of issuing to any B fixed deposit receipt holder

?r—d inscribed deposit stock holder the nominal value of whose total holding is less

than the sum of £60 the deposit shares and inscribed deposits hereinbefore referred to

the directors of the purchaser company may in their absolute discretion purchase and

take an assignment of the B fixed deposit receipts %d inscribed deposit stock of such

B fixed deposit receipt holder ‘o—"rg inscribed deposit stock holder at the face value

thereof less such amount of discount as may be agreed upon between the directors of the
new company and the holder or they may in their absolute discretion issue to such holder
any one or two of the considerations specified in subclauses (a) (b) and (c) hereof for an
amount equal to seven-eighths of the nominal value of his her or its holding and provided
also that the Savings Bank of New South Wales shall be entitled to receive in lieu of
shares inscribed deposits of the same nominal value.

3. The proportion of interest which shall have accrued on the B fixed deposit
receipts and inscribed deposit stock on the date of the last of the orders sanctioning the
arrangement shall be paid by the purchaser company to the respective holders thereof
within a period of fourteen days from the date of the last of the orders sanctioning the

arrangement.
For The Australian Joint Stock

Signed by the said Philip Henry Morton and Charles Bank Limited
Henry Myles (and for and on behalf of the Aus-
tralian Joint Stock Bank Limited) in the presence | P. H. MorToN

of—the alterations against which the attesting
witness has set his initials in the margin having
been first made.

Cuas. H. MyLEs

Directors of The Australian Joint
\ Stock Bank, Timited.

DoNNELLY FISHER
Solr. Sydney.
For The Australian Bank of

Signed by the said Francis Bathurst Suttor and Gommerce Limited
Rowland Hill Ducker (and for and on behalf of
The Australian Bank of Commerce Limited) in | F. B. Surror

the presence of—the alterations against which
the attesting witness has set his initials in the
margin having been first made.

Rowraxp H. Ducker

Directors of The Australian Bank
\ of Commerce Limited.

DonNeLLY Fisner
Solr. Sydney.

SCHEDULE
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SCHEDULE IT.
TuE AUSTRALIAN JOINT Stock BANK, LIMITED.

Plan of Arrangement to be Sanctioned by the Court in Liguidation.

1. The liquidator of The Australian Joint Stock Bank, Limited (hereinafter called
“the old company "), shall enter into an agreement with The Australian Bank of Commerce,
Limited (hereinafter called the new company "), for the transfer to the new company
upon the footing and subject to the provisions of this plan of all the business undertaking,
contracts, debts, property, assets, and funds of the old company, representing the balance
remaining of the advances made by the Australian Joint Stock Bank, as shown on a list
or schedule signed by the direc:ors and general manager of the old company (and which
said business undertaking, contracts, debts, property, assets, and funds, are hereinafter
referred to as ““the old assets”), and also for the transfer of the capital called and to be
called, pursuant to clause 10 hereof.

9. As part of the consideration for the transfer by the old company, and its
liquidator to the new company of the old assets, and of the called and uncalled capital of
the old company, the new company shall undertake with the liquidator of the old company
on his surrendering to the new company the deposit receipt, and the inscribed deposits
issued by the new company to the old company under the agreement between them, dated
the 10th day of December, 1909 (hereinafter called the 1909 agreement), to issue to each

and

of the B fixed deposit receipt holders 3= inscribed deposit stock holders of the old

company in satisfaction of twelve shillings and sixpence in the pound of the total amount

of the principal moneys represented by the B fixed deposit receipts ';"; inscribed deposit

stock held by him, her, or it,in the old company, and not previously assigned, or agreed
to be assigned, to the new company :—

(a) A deposit receipt of the new company for an amount equal to two shillings and
sixpence in the pound of the total amount of the principal moneys, represented
by the said B fixed deposit receipts 'Lo':—d inscribed deposit stock held by him,
her, or it, in the old company, after setting off and deducting from such amount,
should the directors of the new company so think fit, the whole or any part of
such principal and interest moneys (if any) as the holder of such B fixed deposit

and

receipts %° inscribed deposit stock, shall be indebted or liable to the old
company in respect of advances made to such holder by the old company on the
security of all or any of the B fixed deposit receipts '3'»’: inscribed deposit
stock held by him, her, or it, such deposit receipt to bear interest from the
date of the last of the orders sanctioning this plan of arrangement at the rate
of three pounds per centum per annum, payable half-yearly, on the first day of
the month of January and on the first day of the month of July in every year,
and the principal moneys represented thereby to be payable on 1st January,
1912, or earlier, at the option of the new company, on three calendar months’
previous notice. All payments to deposit receipt holders made before the 1st
January, 1912, to be made to the holders of deposit receipts, issued under the
1909 agreement, and this plan, without distinction, rateably according to the
amount of the deposit receipts held by them respectively.

(b) TInscribed deposits for an amount equal in nominal value to ten shillings in the
pound of the total amount of the principal moneys represented by the B fixed
deposit receipts ‘—:r—d inscribed deposit stock held by him, her, or it, in the old
company, and not previously assigned or agreed to be assigned to the new com-
pany such inscribed deposits, to bear interest from the date of the last of the
orders sanctioning this plan of arrangement at the rate of four pounds per
centum per annum, payable half-yearly, on the first day of January and the first
day of July in every year. And subject to the powers to be conferred on

meetings
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meetings of inscribed deposit holders, as stated in condition 18 in schedule
to article 92 of the new company’s articles of association, such inscribed
deposits shall be redeemed by such sinking fund, and be repayable in such event,
and generally shall be of snch nature, and the certiticate therefor shall be in
such form as will be provided by articles 91, 92 and schedule thereto, 93 and
163 of the new company’s articles after such articles have been altered as
hereinafter provided and shall be constituted and secured by such indenture of
covenant as will be provided by article 91 when so altered. The form and
provisions of such indenture of covenant shall be agreed between the new
company the liquidator of the old company and Norton Smith and Company
on hehalf of the holders of B fixed deposit receipts and inscribed deposit stock
resident in Great Britain, or in default of agreement the said indenture shall be
in such form as the Supreme Court of New South Waies shall approve. Such
indenture shall contain all necessary provisions for insuring that the inscribed
deposits issued pursuant to clause 4 of the 1909 agreement will not have priority
over those constituted by the said indenture, and may entitle the holders
of the former certificates to exchange the same for the latter.

3. As a further part of the consideration for the said transfer the new company
shall undertake with the liquidator of the old company, on his presenting to the new
company the certificate for shares issued by the new company to the old company, to
allot to each of the B fixed deposit receipt holders %‘—'inscribed deposit stock holders
of the old company in satisfacticn of five shillings in the pound of the total amount of
the principal moneys represented by the B fixed deposit receipts “‘:,d inscribed deposit
stock Held by him, her, or it in the old company, and not previously assigned or agreed
to be assigned fo the new company, paid-up shares in the new company of one pound each,
equal in nominal value to five shillings in the pound of the total amount of the principal
moneys represented by the B fixed deposit receipts %"ril inscribed deposit stock held
by him, her, or it in the old company, and not previously assigned to the new company.

4. Provided always that instead of issuing to any B fixed deposit receipt holder
a4 inscribed deposit stock holder, the nominal value of whose total holding is less

or
than the sum of sixty pounds, the deposit receipt shares and inscribed deposits

“hereinbefore referred to, the directors of the new company, notwithstanding anything

herein to the contrary, may, in their absolute discretion, purchase and take an assignment

of the B fixed deposit receipts 90[;9 inscribed deposit stock of such B fixed deposit

receipt holder ':: inscribed deposit stock holder at the face value thereof, less such
amount of discount not being in any casc less than 2/6 in the £, as may be agreed
upon between the directors of the new company and the holder, or they may in their
absolute discretion issue to such holder any one or two of the considerations specified
in clauses 2 and 3 hereof for an amount equal to seven-eighths of the nominal value of
his, her, or its holding ; and provided also that the Savings Bank of New South Wales

. shall be entitled to receive in lieu of shares inscribed deposits of the same nominal value.

5. All deposit receipts issued by the new company under subclause (a) of clause
2 hereof, and in this clause (hereinafter called “the new deposit receipts”) shall be
made payable as regards interest as well as principal as follows :—

In cases where the B fixed deposit receipts ¢ inscribed deposit stock belonging
to any one creditor are all payable at one and the same place, the new
deposit receipt shall be made payable at the places where such B fixed deposit
receipts '3? inscribed deposit stock are or is made payable and in cases where

the B fixed deposit receipts 'o—": inscribed deposit stock are payable at more

than one place the new deposit receipt shall, at the option of the new company, be
made payable at any one of the places at which the B fixed deposit receipts are
made payable. Tn the event of all the B fixed deposit receipts belonging to any

one creditor being made payable at a branch or branches of the old company
which
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which has or have been closed, or which the new company may elect not to carry
on, then the new deposit receipt shall be payable as regards New South Wales at
the head office of the new company in New South Wales or at such branch thereof
in New South Wales as the directors of the new company may elect, and as
regards Queensland at the Brisbane office of the new company or at such
branch thereof in Queensland as the directors of the new company may elect,
and as regards Great Britain at the office of the new company in London,
6. The said inscribed deposits to be issued under subclause (b) of clause 2
hereof shall be inseribed at the head office of the new company in New South Wales
when all the B fixed deposit receipts ‘;d inscribed deposit stock belonging to any one

creditor are all payable in New South Wales, at the Brisbane office of the new company,

when all the B fixed deposit receipts '—:ril inscribed deposit stock  belonging to any

one creditor are all payable in Queensland and at the London office of the new company

when all the B fixed deposit receipts ’%ﬂ inscribed deposit stock belonging to any
‘ . 4

one creditor are all payable in Great Britain when the B fixed deposit. receipts '—:‘»
inscribed deposit stock belonging to any one creditor are payable partly in New South
Wales, partly in Queensland, and partly in Great Britain or partly in one and partly in
another of these three places, then the inscribed deposits shall be inscribed at the head
office of the new company in New South Wales for an amount equal in nominal value to

one-half of the principal moneys represented by such of the B fixed deposit receipts

’05: inscribed deposit stock as are payable in New South Wales, at Brishane for an

amount equal in nominal value to one-half of such of the B fixed deposit receipts %’:

inseribed deposit stock as are payable in Queensland and at the London office of the new

company for an amount equal in nominal value to one half of such of the B fixed
and

deposit receipts %" inscribed deposit stock as are payable in Great Britain.
7. The proportion of the interest which shall have accrued on the B fixed
~deposit receipts and inscribed deposit stock on the date of the last of the orders
" sanctioning the arrangement shall be paid by the new company to the respective holders
thereof within a period of fourteen days from the date of the last of the orders sanction-
ing this arrangement.

8, The B fixed deposit receipt holders and the inscribed deposit stock holders of
the old company shall accept the provisions in their favour contained in this plan in full
satisfaction of all their claims as against the old company and the assets thereof, and
every B fixed deposit receipt holder in the old company shall deliver up to be cancelled
all B fixed deposit receipts issued to him, her, or it by the old company.

9. As the residue of the consideration for the said sale the new company shall
pay all the costs, charges, and expenses of and incident to the winding up of the old
company, including the costs of and incident to this plan of arrangement and the carrying
the same into effect, but so nevertheless that the present and any future liquidator of
the old company shall not be entitled to receive any personal remuneration and shall not
be required to enter into any security.

10. Subject as hereinafter provided-—

(a) the liquidator of the old company shall forthwith enforce payment of all moneys
owing on any share in the old company in respect of any call made but not
paid at the date of liquidation of the old company, or at the option of the new
company shall transfer the same or any part thereof to the new company ; 3

(b) the liquidator of the old company shall forthwith call up the remaining two
pounds ten shillings per share, being the full amount of the capital now
uncalled on the shares in the old company in one sum of two pounds ten
shillings per share ;

(¢) all moneys from time to time collected under this clause shall forthwith be paid
over to the new company or its nominees, or at the option of the new company
the liquidator of the old company shall transfer any uncollected moneys to the
new company ; (d)
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(d) in taking steps under this clause the liquidator of the old company shall act
under the supervision and instructions of the new company, and it shall rest
with the new company to sanction any compromise or arrangement which it
may think expedient.

11. Every shareholder of the old company shall be entitled to apply for shares of
one pound each in the new company equal in nominal value to one-half of the total
amount of the capital now remaining uncalled on the whole of the shares held by him,
ker, or it in the old company on the terms of his, her, or it paying to the new company
the sum of two shillings and sixpence per share on allotment of such shares, and the
balance of seventeen shillings and sixpence per share by seven equal instalments of two
shillings and sixpence each, whereof the first instalment shall be payable at the end of
six calendar months from the date of the incorporation of the new company, and the
remaining instalments at successive intervals of three calendar months. Should one-half
of the total amount of the capital now remaining uncalled on the whole of the shares
held by any shareholder in the old company include shillings as well as a pound or
pounds, then such shareholder shall not be entitled to any fractional interest in any
share of the new company in respect of such number of shillings.

12. Any shareholder in the old company who is also a B fixed deposit receipt

holder %‘ inscribed deposit stock holder in the old company may set off against the

amounts payable in respect of shares applied for by him, her, or it in the new company
the whole or any part of the amount of the deposit receipt to which he, she, or it is
entitled under the provisions of subclause (a) of clause 2 hereof to receive from the
new company.

13. After the expiration of six calendar months from the date of the last of the
crders sanctioning this arrangement, the directors of the new company may allot to the

original holders of the two years deposit receipts, '-onr—d the inscribed deposits to be

issued under subclauses (a) and (c) respectively of clause 4 of the 1909 agreement,
or under subclauses (a) and (b) respectively of clause 2 hereof, who shall before the
expiration of the said six calendar months have applied for the same fully paid-up shares
in the original capital of the new company, in exchange either in whole or.in part for

their said two years deposit receipts, ’;':,d inscribed deposits, and such two years

deposit receipts and inscribed deposits shall be taken at their face value in payment for
the said shares: Provided that if the number of shares in the original capital of the
new company available to satisfy applications under this clause shall have been over-
applied for, such available shares shall be allotted pro rata amongst the applicants ; but
no person shall be entitled to a fraction of a share, and if the balance remaining of any
two years deposit receipts, or inscribed deposits belonging to any one holder does not
amount to one pound, such balance shall be paid in cash to the owner thereof.

14. Every shareholder of the old company who shall previously to the old
company going into liquidation have applied for and accepted shares of one pound each
in the new company, equal in nominal value to one-half in pounds of the total amount of
the capital in pounds now remaining uncalled on the whole of the shares held by him,
her, or it in the old company, and who shall give to the liquidator of the old company a
lien over such shares for the payment of the balance of the call of two pounds ten
shillings per share, to be made on him, her, or it pursuant to clause 10 hereof, and also any
shareholder in the old company who within the period of four weeks after this plan is
sanctioned, or within such extended period (if any) as the new company may allow,
claims the allotment of the shares which he, she, or it is entitled to claim under clause
11 hereof, and shall give to the liquidator of the old company such lien as is herein-
before mentioned, shall not be called upon to pay up in one sum the call of two pounds
ten shillings per share, to be made on him, her, or it pursuant to clause 10 hereof, but
shall receive credit on account of one-half the amount of such call for all payments made
by him, her, or it to the new company in respect of any of the eight instalments of two
shi lings and sixpence per shara payable on the shares applied for by him, her, or it in
the new company, and shall be at liberty to pay the balance due in respect of the said

call
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call of two pounds ten shillings per share by eight instalments as nearly equal as reason-
ably possible, whereof the ﬁlsb instalment hhd.” be paid forthwith, and the remaining
instalments at successive intervals of three calendar months, but any shareholder in the
old company who previously to the old company going into liquidation has not applied
for and accepted shares of one pound each in the new company, as in this clause herein-
before mentioned, and who within such period or extended period does not make such
¢laim shall lose all right to claim such allotment, and shall remain liable to pay up in
full all moneys payable hereunder in respect of his, her, or its shares in the old company,

with interest thereon, including the whole of the said call of two pounds. ten shillings.

per share, to be made pursuant to clause 10 hereof. Any shareholder giving such lien
as in this clause mentioned, and so becoming entitled to the rights hold»v (,onfonv(l of
receiving credit on account of £2 10s. c(LlI, and 1)‘13111" for the shares by instalments;
shall not be entitled to any indemnity under clause 7 of the said agreement or article 15
of the new company’s s articles,

15. As soon as conveniently may be, if this plan of arrangement becomes binding,
the old company and its liquidator shall respectively execute and do all such assurances
and things as may be necessary for carrying out this plan of arrargement.

16. The new company shall accept without investigation such title as the old
company has to all the real and personal property and premises hereby agreed to be
transterred.

17. The liquidator may assent to any modification of this plan of arrangement or
to any conditions the court may think fit to approve of or impose.

18. As soon as this plan becomes binding the new company shall enter into a
contract in writing with the liquidator of the old company to perform and fulfil its
obligations under “this plan, and the new company shall cause such contract in writing,
or some other good and sufficient contract in writing, to be filed with the registrar of
joint stock companies in the State of New South Wales before any of the shares to be
allotted hereunder are allotted.

19. The following alterations in the articles of association of the new company,
if not already made, shall be made, namely :—

In article 17 all of the words cormimencing “no shares” down to and including
the words “to the other” shall be struck ‘out and the’ following words substituted :—
“Shares may be transferred from the London register to the Sydney register, but no
shares on the Sydney register may be transferred to the London register.,” Where the
words “issued at Sydney ” thirdly appear, the words “on the Sydney register ” shall be
substituted, and where the words “issued at London” secondly appear, the words “on
the London register” shall be substituted.

In article 67 the words ¢ as regards the shareholders on the London register, by
a,tlv wrtising the same once in the London Zimes, and once in a daily newspaper in

(hnl)mgh and Glasgow, Scotland, and as regards slmtxholdexs on the Sydney register ”
shall be, inserted between the words ¢ given” and “ either.”

In article 79 the paragraph commencing ‘“‘and after” down to and including the
words “holding of the meeting ” shall be struck out.

In article 84 the words “or at the London office of the company” shall be
inserted after the words “at the registered office of the company”, and the words ¢ three
clear days” shall be substituted for the words “twenty-four hours”, and all the words
after the words “ proposes to vote ” shall be struck out and the following words inserted
in lieu thereof, namely— y

“ A notarially attested cablegram of the deposit of such instrument of proxy at the
London office of the company, with such particulars as to enable them to be
used at any meeting in Sydney, shall be sufficient evidence of their existence,

and shall entitle the proxy or proxies to vote in respect thereof ; and proxies -

shall -remain in force until notice of the death of the appointor, or of the
revocation of the proxy, shall be left in writing at the registered office of the
company.”’

In
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In article 91 the following words shall be inserted between the words ¢ thereto”
and “the ”, namely—*“or any plan of arrangement sanctioned as mentioned in clause
6 thereof,” and the following words shall be inserted between the words ‘the said
inscribed deposits ” and the words “shall not create”, namely—* shall be secured by an
indenture of covenant to be made between the company of the one part and two trustees
to be nominated by the board for that purpose, both of whom may be directors of the
company of the other part, and the said inscribed deposits.”

In article 93 the following words shall be inserted after the words ‘“upon
winding up ” ““and in the other events mentioned in condition 5} of the conditions to be
endorsed upon the form of certificate scheduled to article 92.”

In article 103 the word “annual” before ¢ general” shall be struck out, and
the words “January, 1911 ” shall be substituted for the words ¢ July, 1910.”

In article 163 all the words before the words ¢ the company shall establish ™
shall be struck out, and the following words shall be inserted at the commencement of
subsection one, namely, ‘‘in the half-year ending the 30th June, 1912, and”.

In article 182 after the word ¢ Wales” the words “and who are not upon the
London register ” shall be inserted.

Ir article 184 the words “on the Sydney register” shall be inserted after the
words “the shareholders,” and the following words shall be added after the word
“newspapers "—“and all notices to shareholders on the London register shall be adver-
tised as mentioned in article 67.”

That the schedule to article 92 shall be altered as follows :—

In the certificate the word “issued ” shall be substituted for the word “constituted”,
and the words “and is” before the word ““issued ” shall be struck out and the
following words shall be inserted, namely, “and pursuant to the agreement,
dated the 10th day of December, 1909, and made between The Australian Joint
Stock Bank, Limited, of the one part, and the company, of the other part, and
the plan of arrangement therein referred to and are”, and the following words
shall be inserted after the words ‘“subject to the conditions endorsed hereon”,
namely, “and are constituted and secured by an indenture of covenant made
between the company, of the one part, and as trustees, of the other
part, and dated the day of , 1910. The holders of the said
inscribed deposits are entitled pari passu, and ratably to the benefit of the
said indenture of covenant.”

As an additional heading to the conditions to be endorsed on the certificate the
following words shall be added after the word ¢certificate”—-*the within
named indenture of covenant contains, inter alia, provisions to the following
effect,” namely—

In condition 1 the word “only” shall be struck out and the words ¢ maturity or”
down to the words “ winding up of the company ” shall be struck out, and the
words ¢ 1st January, 19127 shall be inserted.

In condition 2 the words “or part thereof” shall be inserted between the words
“deposit” and “will” and also between the words “moneys” and “represented.”

In condition 4 the words “on a winding-up as aforesaid” shall be struck out and
the words ““in the events hereinafter stated ” shall be inserted.

In condition 5 all of the words before ‘“the company shall establish ” shall be struck
outand the following words shall be inserted at the commencement of subsection
one only, namely, “in the half-year ending 30th June, 1912, and ”

The following condition shall be inserted between conditions 5 and 6, namely :—

The principal of the inscribed deposits shall immediately become payable—

(a) if the company shall make default in the payment of any interest moneys
which ought to be paid to any registered holder of inscribed deposits, and
such default shall continue for a period of six calendar months after notice
in writing requiring payment shall have been served on the manager of the
office at which the inscribed deposits of such registered holder are registered

and such registered holder before such interest is paid by notice in writing

to the company calls in such principal ; (b)
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(b) if the company shall make default for a period of six calendar months in the
observance or performance of any of the provisions of the immediately
preceding clause ;

(¢) on a winding up of the company.

In condition 33 the following words shall be added at the end thereof, namely : —

“ the same at the city where the register in which such inscribed deposit holder

is registered is kept.” _

20. If the new company should be wound up the bona-fide holders for value of
the note issue of the new company shall in order of priority rank for payment in front of
all the other creditors of the new company and all the creditors of the old company at

the date of the completion of the sale referred to in the 1909 agreement other than the

holders of its B fixed deposit reccipts '—:?d inscribed deposit stock shall in order of

priority rank for payment both of principal and interest ratably and pari passu with the
general creditors of the new company other than the holders of its inscribed deposits
issued under the 1909 agreement or this plan, ani the holders of the several deposit
receipts issued under the 1909 agreement or this plan next after the bona-fide holders
for value of the note issue of the new company, but in front of the holders of such
inscribed deposits and deposit receipts. The deposit receipts and inscribed deposits
already issued under the 1909 agreement shall not have priority over those to be
hereafter issued under the 1909 agrcement or this plan, but shall rank pari passu with
the deposit receipts and inscribed deposits to be hereafter issued under the 1909 agree-
ment or this plan.

In the name and on behalf of His Majesty I assent to this Act.

W. P. CULLEN,
By Deputation from His Excellency the Governor.

State Government House,
Sydney, 15th November, 1911,

19
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This PRIVATE BILL originated in the LeGisuative COUNCIL, and, having this day
passed, is now ready for presentation to the LEGISLATIVE ASSEMBLY for ils concurrence.

Legislatlive Council Chamber, } JOHN J. CALVERT,

Sydney, 1st November, 1911.

$Pelu ;%mnb Wales,
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An Act to apply the provisions of Part V of the Companies Act,
1899, to The Australian Bank of Commerce, Limited.

| A/ HEREAS The Australian Joint Stock Bank, Limited (herein-
after referred to as “The Old Bank ) was incorporated in

the year one thousand eight hundred and ninety-three under the
Companies Act, and up to the date of the resolution hereinafter
breferred to confirming the resolution, also hereinafter referred to,
for the voluntary winding-up of The Old Bank, was carrying on the
business of Banking in the State of New South Wales and else-
where: And whereas, by the memorandum of association of The Old
Bank, it was declared that one of the objects of The Old Bank was
10to sell the business and undertaking of The Old Bank, or any part
thereof, to any other Company, whether formed in New South Wales
or elsewhere, established for purposes altogether or in part similar to
those of The Old Bank; and to receive and accept payment for the
same in cash or in shares (treated as either wholly or partly paid-up)
8889 Cc 83— or

Clerk of the Parliaments.

Preamble.
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or stock, inscribed deposit stock, debentures, or other securities of such
other Company, or partly in cash and partly in shares, stock, inscribed
deposit stock, debentures, or other securities of such other Company,
or in such other manner as The Old Bank might deem expedient; and

5 to distribute any of the property of The Old Bank (including any shares
or stock, inscribed deposit stock, debentures, or other securities received

as the consideration for any such sale as aforesaid) amongst the
members of The Old Bank : And whereas The Australian Bank of
Commerce, Limited (hereinafter referred toas ““The New Bank ™) was
10 incorporated on the Ninth day of September, in the year one thousand
nine hundred and nine, under the Companies Act, 1899, and is now
carrying on the business of banking in the State of New South Wales
and elsewhere: And whereas by the Memorandum of Association of
The New Bank it was declared that one of the objeets for which The
15 New Bank was established was to purchase or otherwise acquire, either
at one time or from time to time, all or any part of the business
undertaking and liabilities of The Old Bank, and either subject to or
freed and discharged from any charge thercon, whether absolute or
contingent, and either for cash or for shares (treated as either wholly or
90 partly paid-up), or for debentures, inseribed deposits, inseribed stock,
deposit receipts, or other securities of The New Bank, or partly for
cash and partly for shares (treated as either wholly or partly paid-up)
debentures, inscribed deposits, inseribed stock, deposit receipts, or other
securities of The New Bank, or in such other manner as The New Bank
95 might deem expedient ; and in particular to execute, with or without
modification, and carry into effect an agreement with The Old Bank for
the purchase in the terms of the draft agreement a copy whereof had,
for the purpose of identification, been signed by Philip Henry Morton
and Alexander Pentleton Stewart, the Chairman and General Manager
30 respectively of The Old Bank, of such part of the assets of The Old
Bank as was more particularly set forth in such draft agreement: And
whereas by an agreement made the tenth day of December, one
thousand nine hundred and nine, between The Old Bank of the one part
and The New Bank of the other part, a copy whereof is set forth in
35 the First Schedule hereto, The Old Bank agreed to sell and The New
Bank agreed to purchase, for the respective considerations and subject
to the terms and conditions therein morve fully set out, all the business
undertaking, goodwill, contracts, debts, property, assets, and funds of
The Old Bank, except certain assets in the said agreement mentioned :
40 And whereas by special resolutions of The Old Bank duly passed and
confirmed at Extraordinary Meetings of the members thereof, held
respectively on the fourteenth and thirty-first days or January, one
thousand nine hundred and ten, it was resolved that The Old Bank
should be wound up voluntarily ; and at the last mentioned meeting a
45 further resolution was duly passed that Alexander Pentleton Stewart,

the
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the General Manager of The Old Bank, should be, and he was thereby,
appointed Liguidator for the purpose of such winding up: And whereas
by an Order of the Supreme Court of New South Wales in Equity,
made on the fifth day of April, one thousand nine hundred and ten,
B in the matter of the Companies Act, 1899, and in the matter of The
Old Bank, the plan of arrangement thereto annexed, a copy whereof is
set forth in the Second Schedule hereto, was duly sanctioned with the
modification following, that is to say, by inserting between the words
« 0ld Company,” and the words ** in satisfaction of " in paragraph three
10 of the said plan the following words :—*“or to his, her, or its nominee,
or nominees, provided that the names and addresses of such nominees
are notified to The New Bank within three weeks from the date of the
last of the Orders sanctioning this Plan”: And whereas by an Agree-
ment made the eighth day of April, one thousand nine hundred and
15 ten, between Alexander Pentleton Stewart as such liquidator as afore-
said of the first part, The Old Bank of the second part, and The New
Bank of the third part, it was amongst other things agreed that the
said Alexander Pentleton Stewart as such Liquidator as aforesaid
should transfer to The New Bank, and The New Bank should accept a
90 transfer from the said Alexander Pentleton Stewart as such Liquidator
as aforesaid of, all the business undertaking, contracts, debts, property,
assets, and funds of The Old Bank representing the balance remaining -
of the advances made by The Australian Joint Stock Bank, as shown
on a list or schedule signed by the Directors and General Manager of
95 The Old Bank ; and also a transfer of the called and uncalled capital of
The Old Bank: And whereas it is expedient to facilitate the transfer
of the property of The Old Bank to The New Bank, and for that purpose
to make the provisions of Part V of the Companies Act, 1899, apply
to The New Bank as on and from the passing of this Aet: Be it there-
30 fore enacted by the King’s Most Excellent Majesty, by and with the
advice and consent of the Legislative Council and Legislative Assembly
of New South Wales in Parliament assembled, and by the authority of
the same as follows :—

1. On and after the passing of this Act the provisions of Proyisions of Part V
35 Part V of the Companies Act, 1899, shall apply to The Australian ‘;gg{’“;g’;‘;};;y‘_“’t'
Bank of Commerce, Limited, in the same manner as if it were a new
company within the meaning of the said part of the said Act and as if
the Governor had upon the recommendation of the Chief Judge in
Equity, by proclamation under his hand published in the Gazette,
40 declared that the provisions of Part V of the Companies Act, 1899,
should apply to The Australian Bank of Commerce, Limited, from the
date of the passing of this Act, and in applying the provisions of the
said part of the said Act to The Australian Bank of Commerce,
Limited, the words “The Old Company”” shall mean The Australian
45 Joint Stock Bank and The Australian Joint Stock Bank, Limited, or
either
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either of them, and the said order of the fifth day of April, one
thousand nine hundred and ten, shall be taken as the Order sanctioning
the reconstruction of The Old Company.
2. This Act may be cited as “The Australian Bank of Short title.
5 Commerce, Limited, Act, 1911.”

SCHEDULES.

SCHEDULE T.

Tais agreement made the tenth day of December one thousand nine hundred and nine
between The Australian Joint Stock Bank ILimited (hereinafter called “the vendor
10 company ”) of the one part and The Australian Bank of Commerce Limited (hereinafter
called “ the purchaser company ”) of the other part Whereas by an agreement made the
fourteenth day of September one thousand nine hundred and nine between the vendor
company cf the one part and the purchaser company of the other part the vendor
company agreed to sell and the purchaser company agreed to purchase for the respective
15 considerations and subject to the terms and conditions therein more fully set forth all
the business undertaking goodwill contracts debts property assets and funds of the
vendor company other than the unpaid and the uncalled capital and other than the
assets representing the balance now remaining of the advances made by The Australian
Joint Stock Bank as shown on a list or schedule signed by the directors and general
20 manager of the vendor company and which said balance stood on the thirticth day of
June one thousand nine hundred and nive at one million cight hundred and eighty-two
nineteen shillings
thousand five hundred and sixty-nine pounds ssubject nevertheless as to certain premises  D.TF.
in King-street Sydney adjoining the head office of the vendor company to the
mortgage affecting the same and subject to the payment of the principal and
25 interest moneys owing by the vendor company to all its creditors at the date of the
completion of the said sale other than the Lolders of its B fixed derosit receipts ";‘rq

inscribed deposit stock and subject to the articles of association of the purchaser company
providing that in the event of the winding-up of the purchaser company (a) the bona-fide
holders for value of the note issue of the purchaser company shall have a first charge on
30 the assets of the purchaser company and (b) that all the creditors of the vendor
company at the date of the completion of the said sale other than the holders of its

Bfixed deposit receipts 2™ inscribed deposit stock shall in order of riority rank for
P Pts or T P y

payment both of principal and interest rateably and pari passu with the general creditors

of the purchaser company other than the holders of its inscribed deposits and the holders

35 of the several deposit receipts referred to in subelause (a) of clause two hereof and in
subclause (a) of clause 4 thercof and in clause six thereof and subclause (a) of clause 1

of the schedule thereto next after the bona-fide holders for value of the note issue of the

purchaser company and in front of the holders of such inscribed deposits and deposit,

receipts ~And whereas it has been deemed necessary or expedient that the hereinbefore

0 in part recited agreement of the fourteenth day of September last should under and by

virtue of the powers contained in article three of the articles of association of the

purchaser company be modified and that for that purpose the agreement hereinafter

contained should be executed by and between the vendor company and the purchaser
company and be substituted for the said in part recited agreement of the fourteenth day
45 of September last: Now
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Now THESE PRESENTS WITNESS AS FOLLOWS :—
1. The vendor company shall sell ard the purchaser company shall purchase all

the business undertaking goodwill contracts debts property assets and funds of the'

vendor company other than the unpaid and the uncalled capital and other than the
5 assets representing the balance now remaining of the advances made by The Australian
Joint Stock Bank as shown on a list or schedule signed by the directors and general
manager of the vendor company and which said balance stood on the thirtieth day of
June one thousand nine hundred and nine at one million eight hundred and eighty-two
thousand five hundred and sixty-nine pounds nineteen shillings subject nevertheless as to
10 certain premises in King-street Sydney adjoining the head office of the vendor company
to the mortgage affecting the same and subject to the payment of the principal and
interest moneys owing by the vendor company to all its creditors at the date of the

completion of the said sale other than the holders of its B fixed deposit receipts '{"rd

inscribed deposit stock and to the articles of association of the purchaser companv
15 providing that in the event of the winding-up f the purchaser company (a) the bona-fide
holders for value of the note issue of the purchaser company shall have a first charge «n
the assets of the purchaser company and (b) that all the creditors of the vendor company
at the date of the completion of the said sale other than the holders of its B fixed deposit
receipts ';';! inscribed deposit stock shall in order of priority rank for payment of
20 both principal and interest ratably and pari passu with the general creditors of the
purchaser company other than the holders cf its inscribed deposits and the holders of the
several deposit receipts referred to in subclause (a) of clause 2 hereof and in sub-clanse
(a) of clause (4) hereof and in clause 6 heieof and subelause (a) of clause 1 of the
schednle hereto next after the bona-fide holders for value of the note issue of the purchaser

25 company and in front of the holders of such inseribed deposits and deposit receipts.
2. As a part of the consideration for the said sale the purchaser company shall

issue to the vendor company—

(a) a deposit receipt of the purchaser company for an amount equal to one-seventh of

the difference at 4 o'clock in the afternoon of the 31st day of December
instant

30 next between the sum-total of the then indebtedness of the vendor company

to all its creditors other than the holders of its B fixed deposit receipts a;,"rd
inseribed deposit stock and the total value as appearing at four o’clock in the
instant
afternoon of the 31st day of December mextpin the books of the vendor
company of the assets agreed to be sold by the vendor company to the purchaser
35 company other than the goodwill (which difference is hereinafter referred to as
““ the said difference ”) such deposit receipt to bear interest at the rate of three
pounds per centum per annum payable balf-yearly on the 1st day of the
month of January and the first day of the month of J uly in every year and
the principal moneys represented thereby to be payable on the Ist January
40 one thousand nine hundred and twelve or earlier at the option of the purchaser
company on three calendar months’ previous notice and all payments of
principal or interest shall at the option of the purchaser company be made in
Sydney or in Brisbane or in London or in any two or more of such places
(b) a certificate of the purchaser company entitling the vendor company or its
45 assigns upon presentation of the same to the purchaser company to an allotment
to itself or its assigns its or their nominee or nominees of fully paid up shares
of £1 each in the purchaser company equal in nominal value to two sevenths
of the said difference such certificate of the purchaser company shall be
signed for and on behalf of the purchaser company by the chairman and onc of
50 the other directors of that company who shall have been previously authorised
so to do by a resolution of the board of directors of the purchaser company
Should the said difference not be exactly divisible by seven then the amount
remaining over shall be added to the inscribed deposits hereinafter referred to

(¢)

D.F.

D.F.
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(c) Inscribed deposits for an amount equal in nominal value to the balance of the
said difference to be repayable wholly or in part only at the option of the
purchaser company on three calendar months’ previous notice and to bear
interest at the rate of £4% per annum payable half-yearly on the first day of

5 ~January and the first day of July in every year but subject to the right which

hereby
is sreserved to the purchaser company to purchase the inscribed deposits or

any of them upon the open market or by private contract or by tender or
to retire the same or any of them by drawings in any half-year after the maturity
or earlier payment of the deposit receipts referred to in subclause (a) of clause
10 4 hereof and in clause 6 hereof and subclause (a) of clause 1 of the Schedule
hereto Such inscribed deposits shall at the option of the purchaser company
but subject to the provisions of clause 9 hereof be inscribed in Sydrey or in
Brisbane or in London or in any two or more of such places.

. (3) As a further part of the consideration for the said sale the purchaser company
15 shall retire in full the note circulation of the vendor company outstanding at the date of
the completion of the said sale and shall pay in full as and when the same shall become
due all bills drafts endorsements acceptances and all other debts and liabilities except
the liabilities of the vendor company in respect of its inscribed deposit stock and B
fixed deposit receipts in or for which the vendor company shall at the date of the
20 completion of the said sale be indebted or liable on any account or in any way whatsoever.
(4) As a further partof the consideration for the said sale the purchaser company
shall undertake with the vendor company to issue to such of the B fixed deposit receipt
holders 'oird» inscribed deposit stock holders of the vendor company as shall request
the purchaser company so to do and shall agree in writing to assign to the purchaser
95 company the total amount of the principal moneys represented by the whole of the B
fixed deposit receipts :_:,an inscribed deposit stock held by him her or it in the vendor
company and shall hand to the purchaser company the whole of the B fixed deposit
receipts held by him her or it together with a request to the vendor company to transfer
the same to the purchaser company and also an authority to the vendor company to enter
30 a transfer to the purchaser company of the whole of the inscribed deposit stock held by
him her or it in the vendor company and a letter of attorney to such person or persons
as the purchaser company may appoint to act on his her or its behalf at all meetings of
all B fixed deposit receipt holders 3—0'? inscribed deposit stock holders of the vendor
company a deposit receipt shares and inscribed deposits for a total amount equal in
35 nominal value to 17/6 in the £ of the principal moneys represented by such B fixed

deposit receipts and inscribed deposit stock and in the following proportions :—
(a) A deposit receipt of the purchaser company for an amount equal to one-eighth

of the total amount of the principal moneys represented by the B fixed deposit
or agreed to be assigned

receipts ’olrd inscribed deposit stock so assigned Aby him her or it to the purchaser
40 company after setting off and deducting from such amount should the directors

of the purchaser company so think fit the whole or any part of such principal
and interest moneys (if any) as the assignor of such B fixed deposit receipts a;d

inscribed deposit stock shall be indebted or liable to the vendor company in
respect of advances made to such assignor by the vendor company on the security
45 of all or any of the B fixed deposit receipts ' inseribed deposit stock so
or agreed to be assigned
assigned Aby him her or it such deposit receipt to be payable at two years
from the date of the assignment of such B fixed deposit receipts M inseribed
deposit stock or earlier at the option of the purchaser company and to bear
interest payable at the same rate and on the same dates as the interest moneys
50 ;epresfented by the deposit receipt referred to in sub-clause (a) of clause (2)
ereof.

)

D.F.

D.F.

D.F.
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(b) Fully paid up shares in the purchaser company of £1 each equal in nominal

value to one-fourth of the principal moneys represented by the B fixed deposit
or agreed to be assigned

receipts a‘%d inscribed deposit stock so assignedaby him her or it to the

purchaser company provided that no share shall be issued for a fraction of a

b pound and if such onefourth shall include a fraction of a pound sach fraction
shall be added to the inscribed deposits next hereinafter mentioned.

(¢) Tnscribed deposits similar in all respects to those referred to in subclause (c) of

clause (2) hereof for an amount equal in nominal value to one-half of the

principal moneys represented by the B fixed deposit receipts ":rq

inscribed
or agreed to be assigned
10 deposit stock so assigned Aby him her or it to the purchaser company.
(d) Provided also that instead of issuing to any B fixed deposit receipt holder
a:;d inscribed deposit stock holder the nominal value of whose total holding on
the 30th June 1909 was less than the sum of £60 the deposit receipt shares
and inscribed deposits hereinbefore referred to the directors of the purchaser

company may in their absolute discretion purchase and take an assignment
of the B fixed deposit receipts ?rd inscribed deposit stock of such B fixed

p—
<

deposit receipt holder “(:’:‘ inscribed deposit stock holder at the face value thereof

less such amount of discount as may be agreed upon between the directors of
the purchaser company and the holder or they may issue to such holder any
20 one or two of the considerations specified in subclauses (a) (b) and (c) hereof
for an amount equal to seven-eighths of the nominal value of his her or its
holding And provided also that the Savings Bank of New South Wales shall
be entitled to receive in lieu of shares inscribed deposits of the same nominal value.

5. As a further part of the consideration for the said sale the purchaser company
95 shall undertake and perform the several contracts and engagements of the vendor

company other than those in respect of the B fixed deposit receipts “:rd inscribed

deposit stock and other than those in respect of the said balance now remaining of the

assets representing the advances made by The Australian Joint Stock Bank and shall

indemnify the vendor company against all proceedings claims and demands in respect

30 of the contracts and engagements so to be performed by the purchaser company but so

nevertheless that in the event of any of such contracts or engagements involving the making

of any advances by the vendor company the purchaser company shall not be under any

liability to make any such advances or to indemnify the vendor company against any

proceedings claims or demands in respect of any contracts by the vendor company to

35 make such advances unless and until the persons or companies to whom such advances

are to be made shall first have given security to the satisfaction of the purchaser company
for the payment of the same.

6. As a further part of the consideration for the said sale the purchaser company

shall undertake with the vendor company that in the event of the vendor company going

40 into liquidation and of an arrangement to that effect being sanctioned in the liquidation

by the Supreme Court of New South Wales the Chancery Division of the High Court

of Justice in England and the Supreme Court of Queensland the purchaser company

shall enter into an agreement with the liquidator of the vendor company giving to the

B fixed deposit receipt holders and the inscribed deposit stock holders in the vendor

45 company in respect of all B fixed deposit receipts a:: inscribed deposit stock not

or agreed to be assigned
assigned by them to the purchaser compary in pursuance of clause 4 hereof such rights

as in the Schedule hereto are more particularly set forth.
7. As a further part of the consideration for the said sale the purchaser company

shall undertake with the vendor company to keep indemnified against the payment of
to be made

50 any call by-himpon the shares held by him her or it in the vendor company up to
but

D.F.

D.F.

D.F.

D.F.
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but not beyond the sum of £1 5s. 0d. per share every shareholder in the vendor company
who shall apply for shares of one pound each in the purchaser company equal in nominal
now

value to one-half of the total amount of the capital sremaining uncalled on the whole of
the shares held by him her or it in the vendor company and who shall pay to the

3 purchaser company the sum of 2s. 6d. per share on allotment of such shares and shall
pay to the purchaser company the balance of 17s. 6d. per share by seven equal instal-
ments of 2s. 6d. whereof the first instalment shall be payable at the end of six calendar
months from the date of the incorporation of the purchaser company and the remaining
instalments at successive intervals of three calendar months Should one half of the

now

10 total amount of the capital A remaining uncalled on the whole of the shares held by
any shareholder in the vendor company include shillings as well as a pound or pounds
then such shareholder shall not be entitled to any fractional interest in any share in the
purchaser company in respect of the number of shillings nor shall he be indemnified by the
purchaser company against the payment to the vendor company of such number of shillings.

15 8. All deposit reccipts issued by the purchaser company under sub-clause (a)
of clause 4 hereof or under clause six hereof and subclause (a) of clause 1 of the
schedule hereto (in this clause hereinafter called ¢ the new deposit receipts ”) shall be
made payable as regards interest as well as principal as follows—In cases where the

B fixed deposit receipts ao"rd inscribed deposit stock assigned or agreed to be assigned
20 by any one creditor are all payable at ove and the same rlace the said new deposit
receipts shall be made payable at the place where such assigned or agreed to be assigned

B fixed deposit receipts ** inscribed deposit stock are or is made payable and in cases

or
3 g dits s . .
where the B fixed deposit receipts %% inseribed deposit stock so assigned or agreed

to be assigned are payable at more than one place the new deposit receipts shall at the
25 option of the purchaser company be made payable at any one of the places at which the
B fixed deposit receipts are made payable In the ecvent of all the B fixed deposit
receipts assigned or agreed to be assigned by any one creditor being made payable at a
branch or branches of the vendor company which bas or have been closed or which the
purchaser company may elect not to carry on then the new deposit receipt shall be
30 payable as regards New South Wales at the Head Office of the purchaser company in
New South Wales or at such branch thereof in New South Wales as the directors of the
purchaser company may elect and as regards Queensland at the Brisbane office of the
purchaser company or at such branch thereof in Queensland as the directors of the
purchaser company may elect and as regards Great Britain at the office of the purchaser

35 company in London,
9. The said inscribed deposits shall be inscribed at the head office of the

purchaser company in New South Wales When all the B fixed deposit receipts %";d
inscribed deposit stock assigned or agreed to be assigned by any one creditor are all pay-
able in New South Wales at the Brisbane office of the purchaser company when all the

40 B fixed deposit receipts 30";1 inscribed deposit stock assigned or agreed to be assigned by
any one creditor are all payable in Queensland and at the London office of the purchaser

company when all the B fixed deposit receipts ?l)n—r(linscribed deposit stock assigned

or agreed to be assigned by any one creditor are all payable in Great Britain when
the B fixed deposit receipts P:;d inscribed deposit stock assigned or agreed to be
45 assigned by any one creditor are payable partly in New South Wales partly in Queensland
and partly in Great Britain or partly in one and partly in another of these three places
then the inscribed deposits shall be inscribed at the head office of the purchaser company
in New South Wales for an amount equal in nominal value to one-half of the principal

moneys represented by such of the B fixed deposit receipts 2 inscribed deposit stock

50 as are payable in New South Wales at Brisbane for an amount equal in nominal value to
one balf of such of the B fixed deposit receipts ao—':d inscribed deposit stock as are payable
in

D.F.
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in Queensland and at the Tondon office of the purchaser company for an an ount equal
in nominal value to one-half of such of the B fixed deposit receipts ‘-‘o'i_d inscribed

deposit stock as are payable in Great Britain,
10. Any sharcholder in the vendor company who is also a B fixed deposit receipt
purehaser vendor
5 holder ’—o'—'rq an inscribed deposit stock holder of the wender A company may set off against
the amounts payable in respect of shares applied for by him her or it in the

purchaser
vendor A company the whole or any part of the amount of the deposit receipt which he

she or it is entitled under the provisions of subclause (a) of clause (4) hereot to receive
from the purchaser company.

10 11. After the expiration of six calendar months from the date of the last of the
orders ranctioning the arrangement referred to in clause six swhereof the directors of the
purchaser company may allot to the original holders of the inscribed deposits to be issued
under subclause (¢) of clause (4) hereof or under clause (6) hereof and subclause (c) of
clause (1) of the Schedule hereto who shall before the expiration of the said six calendar

15 months have applied for the same fully paid-up <haves in the orviginal capital of the
purchaser company in exchange either in whole or in part for their said inscribed
deposits and such inseribed deposits shall be taken at their face value in payment of the
said shares provided that if the number of shares in the original capital of the purchaser
company availible t satisfy app'ications undev this clause shall have been over applied

20 for such available shares shall be allotted pro rata amongst the applicants but no per~on
skall be entitled to a fraction of a share.

12. The interest that shall become due and payable on the 1st day of January
one thousand nine hunlred and ten on all B fixed deposit receipts “?Tl inscribed
deposit stock of the vendor co npany whether assigned or agreed to be assigned or

25 not to the purchaser company before that date shall bhe paid by the vendor company out

of the profits received by it from carrying on its business up to the 3lst day of
instant

December snext, and the total amountof such interest shall on the first day of January

be paid by the vendor company to the purchaser company to

nextabe held by the purchaser company in trust to pay the same to the Lo!ders of

the said B fixel deposit receipts ™ inscribed deposit stock as well those who shall
P PUS or P

30 then have assigned or agreed to assign as those who shall not then have assigned or
agreed to assign their B fixed deposit receipts ‘10’1’51 inscribed deposit stoclk to the purchaser
company.,

13. The interest payable after the 1st day of January next on any B fixed
deposit receipt ’—‘O"r‘ inscribe I deposit stock of the vendor company to the holders of

35 which notice that they are entitled to receive the deposit receipt fully paid up shares and
inscribed deposits referred to in cliuse 4 hereof shall have been sent by the purchaser
company on or before the 1st day of January next shall belong and be payable to the
purchaser company.

14. The interest payable after the Ist day of January next on any B fixed deposit

40 reccipt or inscribed deposit stock of the vendor company to the holders of which notice
that they are entitled to receive the deposit receipt fully paid-up shares and inscribed
deposits referred to in clause 4 hereof shall have been sent by the purchaser c-mpany
after the 1st day of January next shall belong and e payable as follows—Namely the

proportion of interest which shall have accrued thereon at the respective dates when

45 such notices as aforesaid shall be sent to the holders of such B fixed deposit receipts "o%j

inscribed deposit stock shall belong to such holders and shall be payable to them
if and when received by the purchaser company and the interest which shall accrue duc
after the respective dates of such notices as aforesaid shall belong and be payable to the
purchaser company.

50 15. The purchaser company shall accept such title as the vendor company
possesses to the assets which under clause one hercof are to be sold by the vendor
company No covenant as to title shall be required except a covenant by the vendor
company that it has not encumbered. 16.

DF.
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16. The sale and purchasehereby agreed to be made shall be completed at four o’clock
instant

in the afternoon of the 31st day of December s sext when the purchaser company
shall execute and deliver to the vendor compsny all such deeds and documents as may
_ be reasonably required for binding the purchaser company to carry out the agreements
5 and undertakings more particularly referred to in clauses 1 4 5 6 and T hereof and
shall also if the amount of the said difference shall then have been ascertained hand
to the vendor company the deposit receipt the certificate entitling the vendor company
or its assigns to fully paid-up shares of £1 each in the purchaser company and the
inscribed deposits referred to in clause 2 hereof but if the amount of the said
10 difference shall not have been then ascertained the said deposit receipt certificate and
inseribed deposits shall be handed to the vendor company as soon as possible after the
day on which such difference shall have been ascertained.
17. Upon such deeds and documents as are referred to in the immediately
preceding clause being executed and delivered by the purchaser company to the vendor
5 company the vendor company shall deliver to the purchaser company all such of the
assets hereby agreed to be sold as are capable of being transferred by delivery and shall
also execute and do all such assurances and things as may be reasonably required for
vesting in the purchaser company the residue of the said assets hereby agreed to be sold
and otherwise giving the purchaser company the full benefit of this agreement.

20 18. The possession of the said assets hereby agreed to be sold and the property

of the vendor company therein, shall be retained by the vendor company up to four
instant

o'clock in the afternoon of the 31st day of December next 5 and in the meantime the
vendor company shall carry on its said business in the same manner as heretofore so
as to maintain the same as a going concern and shall be entitled to the profits thercof

0= instant

25

up to and inclusive of the 31st day of December nexta and vhe purchaser company
shall be entitled to the profits arvising from the assets hereby agreed to be sold
as on and from the 1st day of January next, and shall adopt and execute all contracts
in connection with the assets hereby agreed to be sold and shall undertake and perform
in the place of the vendor company all engagements and liabilities of the vendor company
30 entered into and ineurred by the vendor company in the course of so carrying on the
said business other than those entered into or incurred in connection with the B fixed

deposit receipts aoird inseribed deposit stock a;;d in connection with the balance at the time
said in part recited agreement of the 14th day of September 1909
of the execution of the sprireipal-agreement remaining of the assets representing the
__ advances made by The Australian Joint Stock Bank and shall bear pay and discharge
35 all taxes rates expenses and outgoings in connection with or relating to the said assets
hereby agreed to be sold and if necessary an apportionment thereof shall be made.

19. All hooks of account and other books and all deeds papers and documents
in anywise relating to or concerning the assets by clause 1 hereof agreed to be sold by
the vendor company to the purchaser company shall on possession being given of such

40 of the assets hereby agreed to be sold as are capable of transfer by delivery be handed
over to the purchaser company and - the purchaser company shall thenceforth be entitled
to the custody thereof and to the use thereof for the purpose of carrying on its own
business but until the dissolution of the vendor company the purchaser company shall
at its own expense produce at such times and to such persons as the vendor company

45 “:: its liquidator shall reasonably require but in such places only as the same for the
time being shall be all or any of the said books of account and other books deeds
papers and documents which shall in anywise relate to or concern the before-mentioned
advances made by The Australian Joint Stock Bank and shown in the before-mentioned

list or schedule signed by the directors and general manager of the vendor company.
; instant

50 90. Unless before the 31st day of December next s at least five per cent. of the
nominal share capital of the purchaser company shall have been subseribed either of the
parties hereto may by notice in writing to the other rescind this agreement.

<

21.
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91. The rescission of this agreement under the immediately preceding clause shall
not give rise to any claim for compensation expenses or otherwise.

29. The purchaser company shall cause this agreement or some other safficient

joint
contract to be filed with the registrar ofJ A stock companies before any of the said shares
5 hereby agreed to be allotted are allotted. :

93. This agreement is intended to operate as an agreement only and not as a
conveyance transfer or assignment and the vendor company shall after completion of
the said sale if so required by the purchaser company execute and do all such conveyances
transfers assurances and things as may be necessary for the purpose of vesting in the

10 purchaser company or its assigns all or any of the said assets so agreed to be sold as
aforesaid or enabling it or them to obtain payment transfer or delivery of the same.

24. The provisions of this agreement shall be read in lieu of, and shall supersede
the provisions contained in the said in part recited agreement of the 14th day of
September last.

15 As witness the hands of Philip Henry Morton and Charles Henry Myles (two of
the directors of the vendor company) on behalf of the vendor company and the
bands of Francis Bathurst Suttor and Rowland Hill Ducker (two of the
directors of the purchaser company) on behalf of the purchaser company the
day and year first above written.

20 THE SCHEDULE ABOVE REFERRED TO.

1. Save as hereinafter mentioned every B fixed deposit receipt holder and every
inseribed deposit stock holder of the vendor company shall receive in satisfaction of the
principal moneys owing to him her or it by the vendor company in respect of any
B fixed deposit receipts ‘ad inscribed deposit stock not assigned by him her or it to

95 the purchaser company under the provisions of clause 4 of the above-written agreement
at the date of the last of the orders sanctioning the arrangement :—

(a) A deposit receipt of the purchaser company for an amount equal to one-eighth
of the total amount of the principal moneys owing to him her or it as aforesaid
by the vendor company after setting off and deducting from such amount

30 should the directors of the purchaser company so think fit the whole or any
part of such prineipal and interest moneys (if any) as the holder of such B
fixed deposit receipts ':rd inseribed deposit stock shall be indebted or liable to
the vendor company in respect of advances made to such holder by the vendor

company on the security of all or any of the B fixed deposit receipts ~"—:;d
35 inscribed deposit stock so held by him her or it such deposit receipt to bear

interest at the rate of three pounds per centum per annum payable half-yearly
on the first day of the month of January and the first day of the month of
July in every year and the principal moneys represented thereby to be payable
at two years from the date of the last of the orders sanctioning the arrangement

40 or earlier at the option of the purchaser company on three calendar months’
previous notice.

(b) Fully paid-up shares in the purchaser company of £1 each equal in nominal
value to onefourth of the total amount of the principal moneys owing to him
her or it as aforesaid by the vendor company Provided that no share shall

45 be issued for a fraction of a pound and if such one-fourth shall include a
fraction of a £ such fraction shall be added to the inscribed deposits next
hereinafter mentioned.

(¢) Inscribed deposits for an amount equal in nominal value to 10/~ in the £
of the principal moneys owing to him her or it as aforesaid by the vendor

50 company such inscribed deposits to be repayable wholly or in part only
at

11
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at the option of the purchaser company on three calendar months’ previous
notice and to bear interest at the rate of £4 per centum per annum
payable half-yearly on the first day of January and the first day of July in
every year but subject to the right reserved to the purchaser company to
5 purchase the inscribed deposits or any of them upon the open market or by
private contract or by tender or to retire the same or any of them by drawings
in any half-year after the maturity or earlier payment of the deposit receipts
referred to in sub-clause (a) of clause (4) of the above-written agreement and
in clause 6 of the above-written agreement and subclause (a) of this clause
10 And such inscribed deposits shall at the option of the purchaser company but
subject to the provisions of clause 9 of the above-written agreement be inscribed
in Sydney or Brisbane or London or in any two or more of such places.
2. Provided also that instead of issuing to any B fixed deposit receipt holder
and

or inscribed deposit stock holder the nominal value of whose total holding is less

15 than the sum of £60 the deposit shares and inscribed deposits hereinbefore referved to

the directors of the purchaser company may in their absolute discretion purchase aud

take an assignment of the B fixed deposit receipts aang inscribed deposit stock of such

B fixed deposit receipt holder %_—1 inscribed deposit stock holder at the face value

thereof less such amount of discount as may be agreed upon between the directors of the

20 new company and the holder or they may in their absolute discretion issue to such holder
any one or two of the considerations specified in subclauses (a) (b) and (c) hereof for an
amount equal to seven-eighths of the nominal value of his her or its holding and provided
also that the Savings Bank of New South Wales shall be entitled to receive in lieu of
shares inscribed deposits of the same nominal value.

25 3. The proportion of interest which shall have accrued on the B fixed deposit
reccipts and inscribed deposit stock on the date of the last of the orders sanctioning the
arrangement shall be paid by the purchaser company to the respective holders thereof
within a period of fourteen days from the date of the last of the orders sanctioning the
arrangement.

For The Australian Joint St ck

30 Signed by the said Philip Henry Morlon and Charles Bavkilimited
Henry Myles (and for and on behalf of the Aus-
tralian Joint Stock Bank Limited in the presence P. H. Morrox

of —the alterations against which the attesting
witness has set his initials in the margin having
35 been first made.

Cuas, H. MyLzs

Directors of The Australian Joint
\ Stock Bank, Limited.

Dox~NELLY FisHER
Solr. Sydney.
For The Australian Bank of

Signed by the said Francis Bathurst Suttor and C roa Carited
Rowland Hill Ducker (and for and on behalf of formag riggon
40 The Australian Bank of Commerce Limited) in F. B. Sutror

the presence of—the alterations against which
the attesting witness has set his initials in the
margin having been first made.

Rowraxp H. Ducker

Directors of The Australian Bank
of Commerce Limited.

Dox~xEeLLY Fisner
45 Solr. Sydney.

SCHEDULE
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SCHEDULE I1I.
THE AUSTRALIAN JoiNT STocK BANK, LIMITED.

Plan of Arrangement to be Sanctioned by the Court in Liquidation.

1. The liquidator of The Australian Joint Stock Bank, Limited (hereinafter called
5 ‘“the old company ), shall enter into an agreement with The Australian Bank of Commerce,
Limited (hereinafter called “the new company "), for the transfer to the new company
upon the footing and subject to the provisions of this plan of all the business undertaking,
contracts, debts, property, assets, and funds of the old company, representing the balance
remaining of the advances made by the Australian Joint Stock Bank, as shown on a list
10 or schedule signed by the direc’ors and gencral manager of the old company (and which
said business undertaking, contracts, debts, property, assets, and funds, are hereinafter
referred to as “ the old assets”), and also for the transfer of the capital called and to be
called, pursuant to clause 10 hereof.

2. As part of the consideration for the transfer by the old company, and its

15 liquidator to the new company of the old assets, and of the called and uncalled capital of
the old company, the new company shall undertake with the liquidator of the old company
on his surrendering to the new company the deposit receipt, and the inscribed deposits
issued by the new company to the old company under the agreement between them, dated

the 10th day of December, 1909 (hereinafter called the 1909 agreement), to issue to each

20 of the B fixed deposit receipt holders %’ inscribed deposit stock holders of the old

company in satisfaction of twelve shillings and sixpence in the pound of the total amount
of the principal moneys represented by the B fixed deposit receipts ':—rd inscribed deposit
stock held by him, her, or it,in the old company, and not previously assigned, or agreed
to be assigned, to the new company :—

25 (a) A deposit receipt of the new company for an amount equal to two shillings and

sixpence in the pound of the total amount of the principal moneys, represented
and

by the said B fixed deposit receipts or inscribed deposit stock held by him,
her, or it, in the old company, after setting off and deducting from such amount,
should the directors of the new company so think fit, the whole or any part of
30 such principal and interest moneys (if any) as the holder of such B fixed deposit
receipts %‘ inscribed deposit stock, shall be indebted or liable to the old
company in respect of advances made to such holder by the old company on the
security of all or any of the B fixed deposit receipts M inscribed deposit
stock held by him, her, or it, such deposit receipt to bear interest from the
35 date of the last of the orders sanctioning this plan of arrangement at the rate
of three pounds per centum per annum, payable half-yearly, on the first day of
the month of January and on the first day of the month of July in every year,
and the principal moneys represented thereby to be payable on 1st January,
1912, or earlier, at the option of the new company, on three calendar months’
40 previous notice. ~All payments to deposit receipt holders made before the 1st
January, 1912, to be made to the holders of deposit receipts, issued under the
1909 agreement, and this plan, without distinction, rateably according to the
amount of the deposit receipts held by them respectively,
(b) Inscribed deposits for an amount equal in nominal value to ten shillings in the
45 pound of the total amount of the principal moneys represented by the B fixed
deposit receipts %"Td inscribed deposit stock held by him, her, or it, in the old
company, and not previously assigned or agreed to be assigned to the new com-
pany such inscribed deposits, to bear interest from the date of the last of the
orders sanctioning this plan of arrangement at the rate of four pounds per

50 centum per annum, payable half-yearly, on the first day of January and the first
day of July in every year. And subject to the powers to be conferred on
meetings

13
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meetings of inscribed deposit holders, as stated in condition 18 in schedule
to article 92 of the new company’s articles of association, such inscribed
‘deposits shall be redeemed by such sinking fund, and be repayable in such event,
and generally shall be of such nature, and the certificate therefor shall be in
5 such form as will be provided by articles 91, 92 and schedule thereto, 93 and
163 of the new company’s articles after such articles have been altered as
hereinafter provided and shall be constituted and secured by such indenture of
covenant as will be provided hy article 91 when so altered. The form and
provisions of such indenture of covenant shall be agreed between the new
10 company the liquidator of the old company and Norton Smith and Company
on behalf of the holders of B fixed deposit receipts and inscribed deposit stock
resident in Great Britain, or in default of agreement the said indenture shall be
in such form as the Supreme Court of New South Waies shall approve. Such
indenture shall contain all necessary provisions for insuring that the inscribed
15 deposits issued pursuant to clause 4 of the 1909 agreement will not have priority
over those constituted by the said indenture, and may entitle the holders
of the former certificates to exchange the same for the latter.
3. As a further part of the consideration for the said transfer the new company
shall undertake with the liquidator of the old company, on his presenting to the new

20 company the certificate for shares issued by the new company to the old company, to
allot to each of the B fixed deposit receipt holders E;—d
of the old company in satisfaction of five shillings in the pound of the total amount of

the principal moneys represented by the B fixed deposit receipts a:rd inscribed deposit

inseribed deposit stock holders

stock held by him, her, or it in the old company, and not previously assigned or agreed
95 to be assigned to the new company, paid-up shares in the new company of one pound cach,

equal in nominal value to five shillings in the pound of the total amount of the principal

moneys represented by the B fixed deposit receipts a»o'—‘rg inscribed deposit stock held

by him, her, or it in the old company, and not previously assigned to the new company.
4. Provided always that instead of issuing to any B fixed deposit receipt holder

30 '%';d inseribed deposit stock holder, the nominal value of whose total holding is less

than the sum of sixty pounds, the deposit receipt shares and inscribed deposits
hereinbefore referred to, the directors of the new company, notwithstanding anything
herein to the contrary, may, in their absolute discretion, purchase and take an assignment
of the B fixed deposit receipts ":id inscribed deposit stock of such B fixed deposit
35 receipt holder ':rd inseribed deposit stock holder at the face value thereof, less such
amount of discount not being in any case less than 26 in the £, as may be agreed
upon between the directors of the new company and the holder, or they may in their
absolute discretion issue to such holder any one or two of the considerations specified
in clauses 2 and 3 hereof for an amount equal to seven-eighths of the nominal value of

40 his, her, or its holding ; and provided also that the Savings Bank of New South Wales

shall be entitled to receive in lieu of shares inscribed deposits of the same nominal value.

5. All deposit receipts issued by the new company under subclause (a) of clause
2 hereof, and in this clause (hereinafter called “the new deposit receipts ”) shall be
made payable as regards interest as well as principal as follows :—

45 In cases where the B fixed deposit receipts a—:rf inscribed deposit stock belonging
to any one creditor are all payable at one and the same place, the new
deposit receipt shall be made payable at the places where such B fixed deposit
receipts 'ol“r! inseribed deposit stock are or is made payable and in cases where

the B fixed deposit receipts %‘ inscribed deposit stock are payable at more

50 than one place the new deposit receipt shall, at the option of the new company, be
made payable at any one of the places at which the B fixed deposit receipts are
made payable. TIn the event of all the B fixed deposit receipts belonging to any
one creditor being made payable at a branch or branches of the old company

which
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which has or have been closed, or which the new company may elect not to carry
on, then the new deposit receipt shall be payable as regards New South Wales at
the head office of the new company in New South Wales or at such branch thereof
in New South Wales as the directors of the new company may elect, and as
5 regards Queensland at the Brishane office of the new company or at such
branch thereof in Queensland as the divectors of the new company may elect,
and as regards Great Britain at the office of the new company in London,
6. The said inscribed deposits to be issued under subclause (b) of clause 2
hereof shall be inscribed at the head office of the new company in New South Wales

10 when all the B fixed deposit receipts 9::! inscribed deposit stock belonging to any one

creditor are all payable in New South Wales, at the Brisbane office of the new company,

when all the B fixed deposit receipts a-on;d inseribed deposit stock belonging to any

one creditor are all payable in Queensland and at the London office of the new company

when all the B fixed deposit receipts and foseribed deposit stock belonging to an
P Pts 5 po gimg ¥

15 one creditor are all payable in Great Britain when the B fixed deposit receipts 53"3

inscribed deposit stock belonging to any one creditor are payable partly in New South
Wales, partly in Queensland, and partly in Great Britain or partly in one and partly in
another of these three places, then the inscribed deposits shall be inseribed at the head
office of the new company in New South Wales for an amount equal in nominal value to
20 one-half of the principal moneys represented by such of the B fixed deposit receipts

‘o"r‘—l inscribed deposit stock as are payable in New South Wales, at Brisbane for an

amount equal in nominal value to one-half of such of the B fixed deposit receipts 5:?

inscribed deposit stock as are payable in Queensland and at the London office of the new

company for an amount equal in nominal value to one half of such of the B fixed
and

25 deposit receipts %" inscribed deposit stock as are payable in Great Britain.

7. The proportion of the interest which shall have accrued on the B fixed

deposit receipts and inscribed deposit stock on the date of the last of the orders

sanctioning the arrangement shall be paid by the new company to the respective holders

thereof within a period of fourteen days from the date of the last of the orders sanction-
30 ing this arrangement.

8. The B fixed deposit receipt holders and the inscribed deposit stock holders of
the old company shall accept the provisions in their favour contained in this plan in full
satisfaction of all their claims as against the old company and the assets thereof, and
every B fixed deposit receipt holder in the old company shall deliver up to be cancelled

35 all B fixed deposit receipts issued to him, her, or it by the old company.

9. As the residue of the consideration for the said sale the new company shall
pay all the costs, charges, and expenses of and incident to the winding up of the old
company, including the costs of and incident to this plan of arrangement and the carrying
the same into effect, but so nevertheless that the present and any future liquidator of

40 the old company shall not be entitled to receive any personal remuneration and shall not
be required to enter into any security.

10. Subject as hereinafter provided—

(a) the liquidator of the old company shall forthwith enforce payment of all moneys

owing on any share in the old company in respect of any call made but not

45 paid at the date of liquidation of the old company, or at the option of the new
corapany shall transfer the same or any part thereof to the new company ;

(b) the liquidator of the old company shall forthwith call up the remaining two

pounds ten shillings per share, being the full amount of the capital now

uncalled on the shares in the old company in one sum of two pounds ten
50 shillings per share ;

(¢) all moneys from time to time collected under this clause shall forthwith be paid
over to the new company or its nominees, or at the option of the new company
the liquidator of the old company shall transfer any uncollected moneys to the
new company ; d

15
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(d) in taking steps under this clause the liquidator of the old company shall act
under the supervision and instructions of the new company, and it shall rest
with the new company to sanction any compromise or arrangement which it
may think expedient.

5 11. Every thareholder of the old company shall be entitled to apply for shares of
one pound each in the new company equal in nominal value to one-half of the total
amount of the capital now remaining uncalled on the whole of the shares held by him,
ker, or it in the old company on the terms of his, her, or it paying to the new company
the sum of two shillings and sixpence per share on allotment of such shares, and the

10 balance of seventeen shillings and sixpence per share by seven equal instalments of two
shillings and sixpence each, whereof the first instalment shall be payable at the end of
six calendar months from the date of the incorporation of the new company, and the
remaining instalments at successive intervals of three calendar months. Should one-half
of the total amount of the capital now remaining uncalled on the whole of the shaves

15 held by any shareholder in the old company include shillings as well as a pound or
pounds, then such shareholder shall not be entitled to any fractional interest in any
share of the new company in respect of such number of shillings.

12. Any shareholder in the old company who is also a B fixed deposit receipt

holder ';"r! inscribed deposit stock holder in the old company may set off against the

20 amounts payable in respect of shares applied for by him, her, or it in the new company
the whole or any part of the amount of the deposit receipt to which he, she, or it 1s
entitled under the provisions of subclause (a) of clause 2 hereof to receive from the
new company.

13. After the expiration of six calendar months from the date of the last of the

25 orders sanctioning this arrangement, the dircctors of the new company may allot to the

original holders of the two years deposit receipts, 87“:9 the inscribed deposits to be

issued under subclauses (a) and (¢) respectively of clause 4 of the 1909 agreement,
or under subclauses (a) and (b) respectively of clause 2 hereof, who shall before the
expiration of the said six calendar months have applied for the same fully paid-up shares

301in the original capital of the new company, in exchange either in whole or in part for

their said two years deposit receipts, ’—’;‘3 inscribed deposits, and such two years

deposit receipts and inscribed-deposits shall be taken at their face value in payment for
the said shares: Provided that if the number of shares in the original capital of the
new company available to satisfy applications under this clause shall have been over-
35 applied for, such available shares shall be allotted pro rata amongst the applicants ; but
no person shall be entitled to a fraction of a share, and if the balance remaining of any
two years deposit receipts, or inscribed deposits belonging to any one holder does not
amount to one pound, such balance shall be paid in cash to the owner thereof.
14. Every sharcholder of the old company who shall previously to the old
40 company going into liquidation have applied for and accepted shares of one yound cach
in the new company, equal in ncminal value to one-half in pounds of the total amount of
the capital in pounds now remaining uncalled on the whole of the shares held by him,
her, or it in the old company, and who shall give to the liquidator of the old company a
lien over such shares for the payment of the balance of the call of two pounds ten
45 shillings per share, to be made on him, her, or it pursuant to clause 10 hereof, and also any
shareholder in the old company who within the period of four weeks after this plan is
sanctioned, or within such extended period (if any) as the new company may allow,
claims the allotment of the shares which he, she, or it is entitled to claim under clause
11 hereof, and shall give to the liquidator of the old company such lien as is herein-
50 before mentioned, shall not be called upon to pay up in one sum the call of two pounds
ten shillings per share, to be made on him, her, or it pursuant to clause 10 hereof, but
shall receive credit on account of one-half the amount of such call for all payments made
by him, her, or it to the new company in respect of any of the eight instalments of two
shillings and sixpence per shars payable on the shares applied for by him, her, or it in
55 the new company, and shall be at liberty to pay the balance due in respect of the said
R s P g call
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call of two pounds ten shillings per share by eight instalments as nearly equal as reason-
ably possible, whereof the first instalment shall be paid forthwith, and the remaining
instalments at successive intervals of three calendar months, but any shareholder in the
old company who previously to the old company going into liquidation has not applied
5 for and accepted shares of one pound each in the new company, as in this clause herein-
before mentioned, and who within such period or extended period does not make such
claim shall lose all right to claim such allotment, and shall remain liable to pay up in
full all moneys payable hereunder in respect of his, her, or its shares in the old company,
with interest thereon, including the whole of the said call of two pounds ten shillings
10 per share, to be made pursuant to clause 10 hereof. Any shareholder giving such lien
as in this clause mentioned, and so becoming entitled to the rights hereby conferred of
receiving credit on account of £2 10s. call, and paying for the shares by instalments,
shall not be entitled to any indemnity under clause 7 of the said agreement or article 15
of the new company’s articles.

15 15. As soon as conveniently may be, if this plan of arrangement becomes binding,
the old company and its liquidator shall respectively execute and do all such assurances
and things as may be necessary for carrying out this plan of arrargement.

16. The new company shall accept without investigation such title as the old
company has to all the real and personal property and premises hereby agreed to be
20 transferred.
17. The liquidator may assent to any modification of this plan of arrangement or
to any conditions the court may think fit to approve of or impose.

18. As soon as this plan becomes binding the new company shall enter into a

contract in writing with the liquidator of the old company to perform and fulfil its

26 obligations under this plan, and the new company shall cause such contract in writing,

or some other good and sufficient contract in writing, to be filed with the registrar of

joint stock companies in the State of New South Wales before any of the shares to be
allotted hereunder are allotted. :

19. The following alterations in the articles of association of the new company,

30 if not already made, shall be made, namely :—

In article 17 all of the words commencing “no shares” down to and including
the words “to the othér” shall be struck out and the following words substituted :—
“Shares may be transferred from the London register to the Sydney register, but no
shares on the Sydney register may be transferred to the London register.” Where the

35 words “issued at Sydney ” thirdly appear, the words ‘“on the Sydney register” shall be
substituted, and where the words ‘issued at London ” secondly appear, the words “on
the London register” shall be substituted.

In article 67 the words ‘ as regards the shareholders on the London register, by
advertising the same once in the London 7%mes, and once in a daily newspaper in

40 Edinburgh and Glasgow, Scotland, and as regards shareholders on the Sydney register ”
shall be inserted between the words “ given” and * either.”

In article 79 the paragraph commencing ‘‘and after’
words “holding of the meeting ” shall be struck out.

In article 84 the words ‘““or at the London office of the company” shall be

45 inserted after the words “at the registered office of the company”, and the words ‘three
clear days” shall be substituted for the words “twenty-four hours”, and all the words
after the words “ proposes to vote ” shall be struck out and the following words inserted
in lieu thereof, namely—

“ A notarially attested cablegram of the deposit of such instrument of proxy at the

50 London office of the company, with such particulars as to enable them to be

used at any meeting in Syduey, shall be suflicient evidence of their existence,
and shall entitle fhe proxy or proxies to vote in respect thereof ; and proxies
shall remain in force unul notice of the death of the appointor, or of the
revocation of the proxy, shall be left in writing at the registered office of the

55 company.”

205—B In

" down to and including the
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In article 91 the following words shall be inserted between the words ¢ thereto”
and “the”, namely—*‘or any plan of arrangement sanctioned as mentioned in clause
6 thereof,” and the following words shall be inserted between the words “the said
insceribed deposits ” and the words “shall not create ”, ramely— shall be secured by an
b indenture of covenant to be made between the company of the one part and two trustees
to be nominated by the board for that purpose, both of whom may be directors of the
company of the other part, and the said inscribed deposits.”
In article 93 the following words shall be inserted after the words “upon
winding up 7 “and in the other events mentioned in condition 5} of the conditions to be
10 endorsed upon the form of certificate scheduled to article 92.”
) In article 103 the word ‘“annual” before ‘general” shall be struck out, and
the words “January, 1911 ” shall be substituted for the words “July, 1910.”
In article 163 all the words before the words ¢ the company shall establish”
shall be struck out, and the following words shall be inserted at the commencement of
15 subsection one, namely, ““in the half-year ending the 30th June, 1912, and .
In article 182 after the word “ Wales” the words *“and who are not upon the
London register ”” shall be inserted.
Ir article 184 the words “on the Sydney register” shall be inserted after the
words “the shareholders,” and the following words shall be added after the word
20 ¢ newspapers ”—*“and all notices to shareholders on the London register shall be adver-
tised as mentioned in article 67.”
That the schedule to article 92 shall be altered as follows :—
In the certificate the word “issued ” shall be substituted for the word “constituted”,
and the words “and is” before the word “issued” shall be struck out and the
25 following words shall be inserted, namely, “and pursuant to the agreement,
dated the 10th day of December, 1909, and made between The Australian Joint
Stock Bank, Limited, of the one part, and the company, of the other part, and
the plan of arrangement therein referred to and are ”, and the following words
shall be inserted after the words “subject to the conditions endorsed hereon”,

30 namely, “and are constituted and secured by an indenture of covenant made
between the company, of the one part, and as trustees, of the other
part, and dated the day of , 1910. The holders of the said

inscribed deposits are entitled pari passu, and ratably to the benefit of the

said indenture of covenant.”

35 As an additional heading to the conditions to be endorsed on the certificate the
following words shall be added after the word ¢certificate”—-*the within
named indenture of covenant contains, inter alia, provisions to the following
effect,” namely—

In condition 1 the word “only” shall be struck out and the words “maturity or”

40 down to the words “ winding up of the company” shall be struck out, and the
words “ 1st January, 1912, shall be inserted.

In condition 2 the words “or part thereof” shall be inserted hetween the words
“deposit” and “will” and also between the words “moneys” and ‘“represented.”

In condition 4 the words “on a winding-up as aforesaid ” shall be struck out and

45 the words ‘“in the events hereinafter stated” shall be inserted.

In condition 5 all of the words before ¢the company shall establish ” shall be struck
outand the following words shall be inserted at the commencement of subsection
one only, namely, “in the half-year ending 30th June, 1912, and”

The following condition shall be inserted between conditions 5 and 6, namely :—

50 The principal of the inscribed deposits shall immediately become payable—

(a) if the company shall make default in the payment of any interest moneys
which ought to be paid to any registered holder of inscribed deposits, and
such default shall continue for a period of six calendar months after notice
in writing requiring payment shall have been served on the manager of the

55 office at which the inscribed deposits of such registered holder are registered

and such registered holder before such interest is paid by notice in writing
to the company calls in such principal ; (b)

18
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(b) if the company shall make default for a period of six calendar months in the
observance or performance of any of the provisions of the immediately
preceding clause ;

(¢) on a winding up of the company.

5 In condition 33 the following words shall be added at the end thereof, namely :—
“ the same at the city where the register in which such inscribed deposit holder
is registered is kept.”

20. If the new company should be wound up the bona-fide holders for value of

the note issue of the new company shall in order of priority rank for payment in front of
10 all the other creditors of the new company and all the creditors of the old company at
the date of the completion of the sale referred to in the 1909 agreement other than the

holders of its B fixed deposit receipts ’%’ inscribed deposit stock shall in order of

priority rank for payment both of principal and interest ratably and pari passu with the
general creditors of the new company other than the holders of its inscribed deposits

15 issued under the 1909 agreement or this plan, and the holders of the several deposit
receipts issued under the 1909 agreement or this plan next after the bona-fide holders
for value of the note issue of the new company, but in front of the holders of such
inscribed deposits and deposit receipts. The deposit receipts and inscribed deposits
already issued under the 1909 agreement shall not have priority over those to be

0 hereafter issued under the 1909 agreement or this plan, but shall rank pari passu with
the deposit receipts and inscribed deposits to be hereafter issued under the 1909 agree-
ment or this plan.

Sydney : William Applegate Gullick, Government Printer. —1911

[1s. 8d.]
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T'his PRIVATE BILL originated in the LEGISLATIVE COUNCIL, and, having ihis day
passed, is now ready for presentation to the LEGISLATIVE ASSEMBLY for its concurrence.

Legislative Council Chamber,

)
Sydney, November, 1911. § Clerk of the Parliaments.

ANNO SECUNDO

GEORGII V REGIS.

REE R R R I O I ORI R I I I I S IO R I I P RS )
An Act to apply the provisions of Part V of the Companies Act,
1899, to The Australian Bank of Commerce, Limited.

' HEREAS The Australian Joint Stock Bank, Limited (herein-
after referred to as “The Old Bank ™) was incorporated in

the year one thousand eight hundred and ninety-three under the
Companies Act, and up to the date of the resolution hereinafter
preferred to confirming the resolution, also hereinafter referred to,
for the voluntary winding-up of The Old Bank, was carrying on the
business of Banking in the State of New South Wales and else-
where: And whereas, by the memorandum of association of The Old
Bank, it was declared that one of the objects of The Old Bank was
10 to sell the business and undertaking of The Old Bank, or any part
thereof, to any other Company, whether formed in New South Wales
or elsewhere, established for purposes altogether or in part similar to
those of The Old Bank; and to receive and accept payment for the
same in cash or in shares (treated as either wholly or partly paid-up)
8270 c 83— or
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or stock, inscribed deposit stock, debentures, or other securities of bllCh
other Companv or partly in cash and partl\' in shares, stock, inscribed
deposit stock, debentures, or other securities of such other Company,
or in such other manner as The Old Bank might deem expedient; and
5 to distribute any of the property of The Old Bank (including any shares
or stock, inscribed deposit stock, debentures, or other securities received
as the consideration for any such sale as aforesaid) amongst the
members of The Old Bank: And whereas The Australian Bank of
Commerce, Limited (hereinafter referred toas “The New Bank ) was
10 incorporated on the Ninth day of September, in the year one thousand
nine hundred and nine, under the Companies Act, 1899, and is now
carrying on the business of banking in the State of New South Wales
and elsewhere: And whereas by the Memorandum of Association of
The New Bank it was declared that one of the objects for which The
15 New Bank was established was to purchase or otherwise acquire, either
at one time or from time to time, all or any part of the business
undertaking and liabilities of The Old Bank, and either subject to or
freed and dlscharn’ed from any charge thereon, whether absolute or
contingent, and cither for cash ‘or for shares (treated as either wholly or
90 partly paid-up), or for debentures, inscribed deposits, inseribed bf()Ll\,
deposit receipts, or other securities of The New Bank, or partly for
rash and partly for shares (treated as either wholly or partly paid-up)
debentures, inseribed deposits, inseribed stock, deposit receipts, or other
securities of The New Bank, or in such other manner as 'I'lie New Bank
25 might deem expedient; and in particular to execute, with or without
modification, and carry into effect an agreement with The Old Bank for
the purchase in the terms of the draft agreement a copy whereof had,
for the purpose of identification, been signed by Philip Henry Morton
and Alexander Pentleton Stewart, the Chairman and General Manager
30 respectively of The Old Bank, of such part of the assets of The Old
Bank as was more particularly set forth in such draft agreement: And
whereas by an agreement made the tenth day of D(,ccmbu' one
thousand nine hundred and nine, between The Old Bank of the one part
and The New Bank of the other part, a copy whereof is set forth in
,55 the First Schedule hereto, The Old Bank agreed to sell and The New
Bank agreed to purchase, for the respective “considerations and subject
to the terms and conditions therein more fully set out, all the husiness
undertaking, goodwill, contracts, debts, property, asscts, and funds of
The Old Bank, except certain assets in the said agreement mentioned :
40 And whereas by special resolutions of The Old Bank duly passed and
confirmed at L\traordlnalv Meetings of the members thereof, held
respectively on the fourteenth and thirty-first days or Tdnuarv one
thousand nine hundred and ten, it was resolved that The Gld" Bank
should be wound up voluntarily ; and at the last mentioned meeting a
45 further resolution was duly passed that Alexander Pentleton Stewart,

the
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the General Manager of The Old Bank, should be, and he was thereby,
appointed Liquidator for the purpose of such winding up: And whereas
by an Order of the Supreme Court of New South Wales in Equity,
made on the fifth day of April, one thousand nine hundred and ten,
b in the matter of the Companies Act, 1899, and in the matter of The
Old Bank, the plan of arrangement thereto annexed, a copy whereof is
set forth in the Second Schedule hereto, was duly sanctioned with the
modification following, that is to say, by inserting between the words
“Old Company,” and the words * in satisfaction of ’ in paragraph three
10 of the said plan the following words :—* or to his, her, or its nominee,
or nominees, provided that the names and addresses of such nominees
are notified to The New Bank within three weeks from the date of the
last of the Orders sanctioning this Plan” : And whereas by an Agree-
ment made the eighth day of April, one thousand nine hundred and
15 ten, between Alexander Pentleton Stewart as such liquidator as afore-
said of the first part, The Old Bank of the second part, and The New
Bank of the third part, it was amongst other things agreed that the
said Alexander Pentleton Stewart as such Liquidator as aforesaid
should transfer to The New Bank, and The New Bank should accept a
20 transfer from the said Alexander Pentleton Stewart as such Liquidator
as aforesaid of, all the business undertaking, contracts, debts, property,
~assets, and funds of The Old Bank representing the balance remaining
of the advances made by The Australian Joint Stock Bank, as shown
on a list or schedule signed by the Directors and General Manager of
25 The Old Bank ; and also a transfer of the called and uncalled capital of
The Old Bank: And whereas it is expedient to facilitate the transfer
of the property of The Old Bank to The New Bank, and for that purpose
to make the provisions of Part V of the Companies Act, 1899, apply
to The New Bank as on and from the passing of this Act: Be it there-
30 fore enacted by the King’s Most Excellent Majesty, by and with the
advice and consent of the Legislative Council and Legislative Assembly
of New South Wales in Parliament assembled, and by the authority of
the same as follows :—

1. On and after the passing of this Act the provisions of Provisions of Part v

35 Part V of the Companies Act, 1899, shall apply to The Australian
Bank of Commerce, Limited, in the same manner as if it were a new
company within the meaning of the said part of the said Act and as if
the Governor had upon the recommendation of the Chief Judge in
Equity, by proclamation under his hand published in the Gazette,

40 declared that the provisions of Part V of the Companies Act, 1899,
should apply to The Australian Bank of Commerce, Limited, from the
date of the passing of this Act, and in applying the provisions of the
said part of the said Act to The Australian Bank of Commerce,
Limited, the words ¢ The Old Company” shall mean The Australian

45 Joint Stock Bank and The Australian Joint Stock Bank, Limited, or

either

of Companies Act,
1899, to apply.
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either of them, and the said order of the fifth day of April, one
thousand nine hundred and ten, shall be taken as the Order sanctioning
the reconstruction of The Old Company.
2. This Act may be cited as “The Australian Bank of Short title.
b Commerce, Limited, Act, 1911.”

SCHEDULES.

SCHEDULE L

Tuis agreement made the tenth day of December one thousand nine hundred and nine
between The Australian Joint Stock Bank TLimited (hereinafter called ‘the vendor
10 company ”) of the one part and The Australian Bank of Commerce Limited (hereinafter
called «the purchaser company ”) of the other part Whereas by an agreement made the
fourteenth day of September one thousand nine hundred and nine between the vendor
company of the one part and the purchaser company of the other part the vendor
company agreed to sell and the purchaser company agreed to purchase for the respective
15 considerations and subject to the terms and conditions therein more fully set forth all
the business undertaking goodwill contracts debts property assets and funds of the
vendor company other than the unpaid and the uncalled capital and other than the
assets representing the balance now remaining of the advances made by The Australian
Joint Stock Bank as shown on a list or schedule signed by the directors and general
20 manager of the vendor company and which said balance stood on the thirtieth day of
June one thousand nine hundred and nine at one million eight hundred and eighty-two
nineteen shillings
thousand five hundred and sixty-nine pounds psubject nevertheless as to certain premises  D.F.
in Kingstreet Sydney adjoining the head office of the vendor company to the
mortgage affecting the same and subject to the payment of the principal and
95 interest moneys owing by the vendor company to all its creditors at the date of the

completion of the said sale other than the holders of its B fixed deposit receipts !l:_d,

inseribed deposit stock and subject to the articles of association of the purchaser company
providing that in the event of the winding-up of the purchaser company (a) the bona-fide
holders for value of the note issue of the purchaser company shall have a first charge on
30 the assets of the purchaser company and (b) that all the creditors of the vendor
company at the date of the completion of the said sale other than the holders of its
B fixed deposit receipts ‘:rd inscribed deposit stock shall in order of priority rank for
payment both of principal and interest rateably and pari passu with the general creditors
of ‘the purchaser company other than the holders of its inscribed deposits and the holders
35 of the several deposit receipts referred to in subclause (a) of clause two hereof and in
subclause (a) of clause 4 thercof and in clause six thereof and subclause (a) of clause 1
of the schedule thereto next aftér the bona-fide holders for value of the note issue of the
purchaser company and in front of the holders of such inscribed deposits and deposit
receipts ~And whereas it has been deemed necessary or expedient that the hereinbefore
40 in part recited agreement of the fourteenth day of September last should under and by
virtue of the powers contained in article three of the articles of association of the
purchaser company be modified and that for that purpose the agreement hereinafter
contained should be executed by and between the vendor company and the purchaser
company and be substituted for the said in part recited agreement of the fourteenth day
45 of September last. Now
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Now THESE PRESENTS WITNESS AS FOLLOWS :—

1. The vendor company shall sell and the purchaser company shall purchase all
the business undertaking goodwill contracts debts property assets and funds of the
vendor company other than the unpaid and the uncalled capital and other than the

5 assets representing the balance now remaining of the advances made by The Australian
Joint Stock Bank as shown on a list or schedule signed by the directors and general
manager of the vendor company and which said balance stood on the thirtieth day of
June one thousand nine hundred and nine at one million eight hundred and eighty-two
thousand five hundred and sixty-nine pounds nineteen shillings subject nevertheless as to

10 certain premises in King-street Sydney adjoining the head office of the vendor company
to the mortgage affecting the same and subject to the payment of the principal and
interest moneys owing by the vendor company to all its creditors at the date of the

completion of the said sale other than the holders of its B fixed deposit receipts '%n:

inscribed deposit stock and to the articles of association of the purchaser company
15 providing that in the event of the winding-up of the purchaser company (a) the bona-fide
holders for value of the note issue of the purchaser company shall have a first charge on
the assets of the purchaser company and (b) that all the creditors of the vendor company
at the date of the completion of the said sale other than the holders of its B fixed deposit

receipts ’onrd inscribed deposit stock shall in order of priority rank for payment of

20 both principal and interest ratably and pari passu with the general creditors of the
purchaser company other than the holders of its inscribed deposits and the holders of the
several deposit receipts referred to in subclause (a) of clause 2 hereof and in sub-clause
(a) of clause (4) hereof and in clause 6 hereof and subclause (a) of clause 1 of the
schedule hereto next after the bona-fide holders for value of the note issue of the purchaser

25 company and in front of the holders of such inscribed deposits and deposit receipts.

2. As a part of the consideration for the said sale the purchaser company shall
issue to the vendor company—

(a) a deposit receipt of the purchaser company for an amount equal to one-seventh of

the difference at 4 o'clock in the afternoon of the 31st day of December
instant

30 nextbetween the sum-total of the then indebtedness of the vendor company

to all its creditors other than the holders of its B fixed deposit receipts ':;d

inscribed deposit stock and the total value as appearing at four o’clock in the
instant
afternoon of the 3lIst day of December nextnin the hooks of the vendor

company of the assets agreed to be sold by the vendor company to the purchaser
35 company other than the goodwill (which difference is hereinafter referred to as
‘“ the said difference ”) such deposit receipt to bear interest at the rate of three
pounds per centum per annum payable balf-yearly on the 1st day of the
month of January and the first day of the month of July in every year and
the principal moneys represented thereby to be payable on the lst January
10 one thousand nine hundred and twelve or earlier at the option of the purchaser
company on three calendar months’ previous notice and all payments of
principal or interest shall at the option of the purchaser company be made in
Sydney or in Brishane or in London or in any two or more of such places
(b) a certificate of the purchaser company entitling the vendor company or its
45 assigns upon presentation of the same to the purchaser company to an allotment
to itself or its assigns its or their nominee or nominees of fully paid up shares
of £1 each in the purchaser company equal in nominal value to two-sevenths
of the said difference such certificate of the purchaser company shall be
signed for and on behalf of the purchaser company by the chairman and one of
50 the other directors of that company who shall have been previously authorised
so to do by a resolution of the board of directors of the purchaser company
Should the said difference not be exactly divisible by seven then the amount
remaining over shall be added to the inscribed deposits hereinafter referred to

()
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(¢) Tnscribed deposits for an amount equal in nominal value to the balance of the
said difference to be repayable wholly or in part only at the option of the
purchaser company on three calendar months’ previous notice and to bear
interest at the rate of £49 per annum payable half-yearly on the first day of

5 January and the first day of July in every year but subject to the right which

hereby
* isareserved to the purchaser company to purchase the inscribed deposits or

any of them upon the open market or by private contract or by tender or
to retire the same or any of them by drawings in any half-year after the maturity
or earlier payment of the deposit receipts referred to in subclause (a) of clause
10 4 hereof and in clause 6 hereof and subclause (a) of clause 1 of the Schedule
hereto Such inscribed deposits shall at the option of the purchaser company
but subject to the provisions of clause 9 hereof be inscribed in Sydrey or in

Brisbane or in London or in any two or more of such places.
. 3) As a further part of the consideration for the said sale the purchaser company
15 shall retire in full the note circulation of the vendor company outstanding at the date of
the completion of the said sale and shall pay in full as and when the same shall become
due all bills drafts endorsements acceptances and all other debts and liabilities except
the liabilities of the vendor company in respect of its inseribed deposit stock and B
fixed deposit receipts in or for which the vendor company shall at the date of the
20 completion of the said sale be indebted or liable on any account or in any way whatsoever.
(4) As a further partof the consideration for the said sale the purchaser company
shall undertake with the vendor company to issue to such of the B fixed deposit receipt

holders ?l;d inscribed deposit stock holders of the vendor company as shall request

the purchaser company so to do and shall agree in writing to assign to the purchaser

25 company the total amount of the principal moneys represented by the whole of the B

fixed deposit receipts ’o—“rd inscribed deposit stock held by him her or it in the vendor

company and shall hand to the purchaser company the whole of the B fixed deposit
receipts held by him her or it together with a request to the vendor company to transfer
the same to the purchaser company and also an authority to the vendor company to enter

30 a transfer to the purchaser company of the whole of the inscribed deposit stock held by
him her or it in the vendor company and a letter of attorney to such person or persons
as the purchaser company may appoint to act on his her or its behalf at all meetings of
all B fixed deposit receipt holders 30'? inscribed deposit stock holders of the vendor
company a deposit reccipt shares and inscribed deposits for a total amount equal in

35 nominal value to 17/6 in the £ of the principal moneys represented by such B fixed
deposit receipts and inscribed deposit stock and in the following proportions :—

(a) A deposit receipt of the purchaser company for an amount equal to one-eighth
of the total amount of the principal moneys represented by the B fixed deposit
2 AR i 3 or agreed to be .assi_a:ncd :
receipts ~ = inscribed deposit stock so assigned yby him her or it to the purchaser
40 company after setting off and deducting from such amount should the directors

of the purchaser company so think fit the whole or any part of such principal
and interest moneys (if any) as the assignor of such B fixed deposit receipts *—‘:rd

inscribed deposit stock shall be indebted or liable to the vendor company in
respect of advances made to such assignor by the vendor company on the security
45 of all or any of the B fixed deposit receipts ?‘:,d inseribed deposit stock so

or agreed to be assigned

assignedaby him her or it such deposit receipt to be payable at two years

from the date of the assignment of such B fixed deposit receipts a:f inscribed

deposit stock or earlier at the option of the purchaser company and to bear

interest payable at the same rate and on the same dates as the interest moneys
50 represented by the deposit receipt referred to in sub-clause (a) of clause (2)

hereof.

(b)

D.F.

D.F.

D.F.
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(b) Fully paid up shares in the purchaser company of £1 each equal in nominal

value to one-fourth of the principal moneys represented by the B fixed deposit
or agreed to be assigned
and

receipts T inscribed deposit stock so assignedaby him her or it to the

purchaser company provided that no share shall be issued for a fraction of a

pound and if such one-fourth shall include a fraction of a pound such fraction
shall be added to the inscribed deposits next hereinafter mentioned.

(¢) Tnscribed deposits similar in all respects to those referred to in subclause (¢) of

clause (2) hereof for an amount equal in nominal value to one-half of the

2 a

principal moneys represented by the B fixed deposit receipts onrq inscribed
or agreed to be assigned .
deposit stock so assigned Aby him her or it to the purchaser company.

(1) Provided also that instead of issuing to any B fixed deposit receipt holder
—a:Td inscribed deposit stock holder the nominal value of whose total holding on
the 30th June 1909 was less than the sum of £60 the deposit receipt shares
and inscribed deposits hereinbefore referred to the directors of the purchaser
company may in their absolute discretion purchase and take an assignment
of the B fixed deposit receipts ao’;d inseribed deposit stock of such B fixed

and

or
less such amount of discount as may be agreed upon between the directors of

the purchaser company and the holder or they may issue to such holder any

one or two of the considerations specified in subclauses (a) (b) and (c) hereof

for an amount equal to seven-eighths of the nominal value of his her or its

holding  And provided also that the Savings Bank of New South Wales shall

be entitled to receive in lieu of shares inscribed deposits of the same nominal value.

9. As a further part of the consideration for the said sale the purchaser company

shall undertake and perform the several contracts and engagements of the vendor

deposit receipt holder °* inscribed deposit stock holder at the face value thereof

company other than those in respect of the B fixed deposit receipts a;d inseribed
deposit stock and other than those in respect of the said balance now r maining of the
assets representing the advances made by The Australian Joint Stock Bank and shall
indemnify the vendor company against all proceedings claims and demands in r spect
of the contracts and engagements so to be performed by the purchaser company but so
nevertheless that in the eveut of any of such contracts or engagements involving the making
of any advances by the vendor company the purchaser company shall not be under any
liability to make any such advances or to indemnify the vendor company against any
proceedings claims or demands in respect of any contracts by the vendor company to

5 make such advances unless and until the persons or companies to whom such advances

are to be made shall first Lave given security to the satisfaction of the purchaser company
for the payment of the same.

6. As a further part of the consideration for the said sale the purchaser company
shall undertake with the vendor company that in the event of the vendor company going
into liquidation and of an arrangement to that effect being sanctioned in the liquidation
by the Supreme Court of New South Wales the Chancery Division of the High Court
of Justice in England and the Supreme Court of Queensland the purchaser company
shall enter into an agreement with the liquidator of the vendor company giving to the
B fixed deposit receipt holders and the inscribed deposit stock holders in the vendor
company in respect of all B fixed deposit receipts “o"rd inscribed deposit stock not
or agreed to be assigned
assigned by them to the purchaser company in pursuance of clause 4 hereof such rights

as in the Schedule hereto are more particularly set forth.

7. As a further part of the consideration for the said sale the purchaser company

shall undertake with the vendor company to keep indemnified against the payment of
to be made

any call by-himaon the shares held by him her or it in the vendor company up to

but

D.F.
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but not beyond the sum of £1 5s. 0d. per share every shareholder in the vendor company
who shall apply for shares of one pound each in the purchaser company equal in nominal
now
value to one-half of the total amount of the capital sremaining uncalled on the whole of
the shares held by him her or it in the vendor company and who shall pay to the
5 purchaser company the sum of 2s. 6d. per share on allotment of such shares and shall
pay to the purchaser company the balance of 17s. 6d. per share by seven equal instal-
ments of 2s. 6d. whereof the first instalment shall be payable at the end of six calendar
months from the date of the incorporation of the purchaser company and the remaining

instalments at successive intervals of three calendar months Should one half of the
now
10 total amount of the capital A remaining uncalled on the whole of the shares held by

any shareholder in the vendor company include shillings as well as a pound or pounds
then such shareholder shall not be entitled to any fractional interest in any share in the
purchaser company in respect of the number of shillings nor shall he be indemnified by the
purchaser company against the payment to the vendor company of such number of shillings.

15 8. All deposit receipts issued by the purchaser company under sub-clause (a)
of clause 4 hereof or under clause six hereof and subclause (2) of clause 1 of the
schedule hereto (in this clause hereinafter called ¢ the new deposit receipts”) shall be
made payable as regards interest as well as principal as follows —In cases where the
B fixed deposit receipts *™® inscribed deposit stock assigned or agreed to be assigned

20 by any one creditor are all payable at one and the same place the said new deposit
receipts shall be made payable at the place where such assigned or agreed to be assigued
B fixed deposit receipts a;,d inscribed deposit stock are or is made payable and in cases

where the B fixed deposit receipts ?‘:_d

to be assigned are payable at more than one place the new deposit veceipts shall at the
25 option of the purchaser company be made payable at any one of the places at which the
B fixed deposit receipts are made payable In the event of all the B fixed deposit
receipts assigned or agreed to be assigned by any one creditor being made payable at a
branch or branches of the vendor company which has or have been closed or which the
purchaser company may elect not to carry on then the new deposit receipt shall be
30 payable as regards New South Wales at the Head Office of the purchaser company in
New South Wales or at such branch thereof in New South Wales as the directors of the
purchaser company may elect and as regards Queensland at the Brisbane office of the
purchaser company or at such branch thereof in Queensland as the directors of the
purchaser company may elect and as regards Great Britain at the office of the purchaser
company in London.
O, The said inscribed deposits shall be inscribed at the head office of the
purchaser company in New South Wales When all the B fixed deposit receipts %nr-d

inscribed deposit stock assigned or agreed to be assigned by any one creditor are all pay-
able in New South Wales at the Brisbane office of the purchaser company when all the
40 B fixed deposit receipts a:rd inscribed deposit stock assigned or agreed to be assigned by

any one creditor are all payable in Queensland and at the London office of the purchaser

and

company . when all the B fixed deposit receipts “;

or agreed to be assigned by any one creditor are all payable in Great Britain when
the B fixed deposit receipts 951 inscribed deposit stock assigned or agreed to be
45 assigned by any one creditor are payable partly in New South Wales partly in Queensland
and partly in Great Britain or partly in one and partly in another of these three places
then the inscribed deposits shall be inscribed at the head office of the purchaser company
in New South Wales for an amount equal in nominal value to one-half of the principal
moneys represented by such of the B fixed deposit receipts 30';" inscribed deposit stock
50 as are payable in New South Wales at Brisbane for an amount equal in nominal value to
one-half of such of ths B fixed deposit receipts 2% inscribed deposit stock as are payable
in

inscribed deposit stock so assigned or agreed

o
(L}

s

inscribed deposit stock assigned
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in Queensland and at the London office of the purchaser company for an amount equal

in nominal value to one-half of such of the B fixed deposit receipts ?rg inscribed

deposit stock as are payable in Great Britain.
10. Any shareholder in the vendor company who is also a B fixed deposit receipt

puarehaser vendor
5 holder %”rd an inscribed deposit stock holder of the xender 5 company may set off against
the amounts payable in respect of shares applied for by him her or it in the

purchaser
wendor 5 company the whole or any part of the amount of the deposit receipt which he

she or it is entitled under the provisions of subclause (a) of clause (4) hereof to receive
from the purchaser company.

10 11. After the expiration of six calendar months from the date of the last of the
orders sanctioning the arrangement referred to in clause six shereof the directors of the
purchaser company may allot to the original holders of the inscribed deposits to be issued
under subclause (c) of clause (4) hereof or under clause (6) hereof and subclause (c) of
clause (1) of the Schedule hereto who shall before the expiration of the said six calendar

15 months have applied for the same fully paid-up <harves in the original capital of the
purchaser company in exchange either in whole or in part for their said inscribed
deposits and such inscribed deposits shall be taken at their face value in payment of the
said shares provided that if the number of shares in the original capital of the purchaser
company available to satisfy applications under this clause shall have been over-applied

920 for such available shares shall be allotted pro rata amongst the applicants but no person
shall be entitled to a fraction of a share.

12. The interest that shall become due and payable on the 1st day of January

one thousand nine hundred and ten on all B fixed deposit receipts %'—‘ril inscribed

deposit stock of the vendor company whether assigned or agreed to be assigned or
not to the purchaser company before that date shall be paid by the vendor company out

of the profits received by it from carrying on its business up to the 31st day of
instant

December next, and the total amount of such interest shall on the first day of January

be paid by the vendor company to the purchaser company to

nextabe held by the purchaser company in trust to pay the same to the holders of

the said B fixed deposit receipts 22 inseribed deposit stock as well those who shall
30 then have assigned or agreed to assign as those who shall not then have assigned or
agreed to assign their B fixed deposit receipts %"rg inseribed deposit stock to the purchaser

1o
<t

company.

13. The interest payable after the 1lst day of January next on any B fixed
deposit receipt a:rd inscribed deposit stock of the vendor company to the holders of
35 which notice that they are entitled to receive the deposit receipt fully paid-up shares and

inscribed deposits referred to in clause 4 hereof shall have been sent by the purchaser
company on or before the lst day of January next shall belong and be payable to the
purchaser company.
14. The interest payable after the 1st day of January next on any B fixed deposit
40 receipt or inscribed deposit stock of the vendor company to the holders of which notice
that they are entitled to receive the deposit receipt fully paid-up shares and inscribed
deposits referred to in clause 4 hereof shall have been sent by the purchaser company
after the st day of January next shall belong and be payable as follows—Namely the

proportion of interest which shall have accrued therecon at the respective dates when

45 such notices as aforesaid shall be sent to the holders of such B fixed deposit receipts 1%;5!

inscribed deposit stock shall belong to such holders and shall be payable to them
if and when received by the purchaser company and the interest which shall accrue due
after the respective dates of such notices as aforesaid shall belong and be payable to the
purchaser company.

50 15. The purchaser company shall accept such title as the vendor company
possesses to the assets which under clause one hereof are to be sold by the vendor
company No covenant as to title shall be required except a covenant by the vendor
company that it has not encumbered. 16.
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16. The sale and purchasehereby agreed to be made shall be completed at four o’clock
instant

in the afternoon of the 31st day of December 5 next when the purchaser company
shall execute and deliver to the vendor company all such deeds and documents as may
be reasonably required for binding the purchaser company to carry out the agreements
5 and undertakings more particularly referred to in clauses 1 4 5 6 and 7 hereof and
shall also if the amount of the said difference shall then have been ascertained hand
to the vendor company the deposit receipt the certificate entitling the vendor company
or its assigns to fully paid-up shares of £1 each in the purchaser company and the
inscribed deposits referred to in clause 2 hereof but if the amount of the said
10 difference shall not have been then ascertained the said deposit receipt certificate and
inscribed deposits shall be handed to the vendor company as soon as possible after the

day on which such difference shall have been ascertained.

17. Upon such deeds and documents as are referred to in the immediately
preceding clause being executed and delivered by the purchaser company to the vendor
company the vendor company shall deliver to the purchaser company all such of the
assets hereby agreed to be sold as are capable of being transferred by delivery and shall
also execute and do all such assurances and things as may be reasonably required for
vesting in the purchaser company the residue of the said assets hereby agreed to be sold
and otherwise giving the purchaser company the full benefit of this agreement.

20 18. The possession of the said assets hereby agreed to be sold and the property
of the vendor company therein, shall be retained by the vendor company up to four
) instant
o’clock in the afternoon of the 31st day of December next o and in the meantime the
vendor company shall carry on its said business in the same manner as heretofore so
as to maintain the same as a going concern and shall be entitled to the profits thereof
instant
25 up to and inclusive of the 31st day of December snexta and the purchaser company
shall be entitled to the profits arising from the assets hereby agreed to be sold
as on and from the Ist day of January next, and shall adopt and execute all contracts
in connection with the assets hereby agreed to be sold and shall undertake and perform
in the place of the vendor company all engagements and liabilities of the vendor company
entered into and incurred by the vendor company in the course of so carrying on the
said business other than those entered into or incurred in connection with the B fixed
deposit receipts a;';—d inscribed deposit stock a:rd in connection with the balance at the time
said in part recited agreement of the 14th day of September 1909

of the execution of the \prineipal-agreement remaining of the assets representing the
. advances made by The Australian Joint Stock Bank and shall bear pay and discharge
3D all taxes rates expenses and outgoings in connection with or relating to the said assets

hereby agreed to be scld and if necessary an apportionment thereof shall be made.

19. All books of account and other books and all deeds papers and documents
in anywise relating to or concerning the assets by clause 1 hereof agreed to be sold by
the vendor company to the purchaser company shall on possession being given of such

40 of the assets hereby agreed to be sold as are capable of transfer by delivery be handed
over to the purchaser company and the purchaser company shall thenceforth be entitled
to the custody thereof and to the use thereof for the purpose of carrying on its own
business but until the dissolution of the vendor company the purchaser company shall
at its own expense produce at such times and to such persons as the vendor company

45 %“r! its liquidator shall reasonably require but in such places only as the same for the

time being shall be all or any of the said books of account and other books deeds
papers and documents which shall in anywise relate to or concern the before-mentioned
advances made by The Australian Joint Stock Bank and shown in the before-mentioned
list or schedule signed by the directors and general manager of the vendor company.,
instant

50 20. Unless before the 31st day of December nexta at least five per cent. of the
nominal share capital of the purchaser company shall have been subscribed either of the
parties hereto may by notice in writing to the other rescind this agreement.

21

1.
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21. The rescission of this agreement under the immediately preceding clause shall
not give rise to any claim for compensation expenses or otherwise.

22. The purchaser company shall cause this agreement or some other sufficient

joint
contract to be filed with the registrar of A stock companies before any of the said shares
5 hereby agreed to be allotted are allotted.

23. This agreement is intended to operate as an agreement only and not as a
conveyance transfer or assignment and the vendor company shall after completion of
the said sale if so required by the purchaser company execute and do all such conveyances
transfers assurances and things as may be necessary for the purpose of vesting in the

10 purchaser company or its assigns all or any of the said assets so agreed to be sold as
- aforesaid or enabling it or them to obtain payment transfer or delivery of the same.

24. The provisions of this agreement shall be read in lieu of, and shall supersede

the provisions contained in the said in part recited agreement of the 14th day of

September last.

15 As witness the hands of Philip Henry Morton and Charles Henry Myles (two of
the directors of the vendor company) on behalf of the vendor company and the
hands of Francis Bathurst Suttor and Rowland Hill Ducker (two of the
directors of the purchaser company) on behalf of the purchaser company the
day and year first above written.

20 THE SCHEDULE ABOVE REFERRED TO.

1. Save as hereinafter mentioned every B fixed deposit receipt holder and every
inscribed deposit stock holder of the vendor company shall receive in satisfaction of the
principal moneys owing to him her or it by the vendor company in respect of any
B fixed deposit receipts “:rd inscribed deposit stock mnot assigned by him her or it to

95 the purchaser company under the provisions of clause 4 of the above-written agreement
at the date of the last of the orders sanctioning the arrangement :—

(a) A deposit receipt of the purchaser company for an amount equal to one-eighth
of the total amount of the principal moneys owing to him her or it as aforesaid
by the vendor company after setting off and deducting from such amount

30 should the directors of the purchaser company so think fit the whole or any
part of such principal and interest moneys (if any) as the holder of such B
fixed deposit receipts “%" inscribed deposit stock shall be indebted or liable to
the vendor company in respect of advances made to such holder by thé vendor

company on the security of all or any of the B fixed deposit receipts %@
35 insceribed deposit stock so held by him her or it such deposit receipt to bear

interest at the rate of three pounds per centum per annum payable half-yearly
on the first day of the month of January and the first day of the month of
July in every year and the principal moneys represented thereby to be payable
at two years from the date of the last of the orders sanctioning the arrangement

40 or earlier at the option of the purchaser company on three calendar months’
previous notice.

(b) Fully paid-up shares in the purchaser company of £1 each equal in nominal
value to one-fourth of the total amount of the principal moneys owing to him
her or it as aforesaid by the vendor company Provided that no share shall

45 be issued for a fraction of a pound and if such onefourth shall include a
fraction of a £ such fraction shall be added to the inscribed deposits next
hereinafter mentioned.

(c) Inscribed deposits for an amount equal in nominal value to 10/- in the £
of the principal moneys owing to him her or it as aforesaid by the vendor

50 company such inscribed deposits to be repayable wholly or in part only
: at

D.F.
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at the option of the purchaser company on three calendar months’ previous
notice and to bear interest at the rate of £4 per centum per annum
payable half-yearly on the first day of January and the first day of July in
every year but subject to the right reserved to the purchaser company to
5 purchase the inscribed deposits or any of them upon the open market or by
private contract or by tender or to retire the same or any of them by drawings
in any half-year after the maturity or earlier payment of the deposit receipts
referred to in sub-clause (a) of clause (4) of the above-written agreement and
in clause 6 of the above-written agreement and subclause (a) of this clause
10 And such inscribed deposits shall at the option of the purchaser company but
subject to the provisions of clause 9 of the above-written agreement be inscribed
in Sydney or Brisbane or London or in any two or more of such places.
2. Provided also that instead of issuing to any B fixed deposit receipt holder

inscribed deposit stock holder the nominal value of whose total holding is less
15 than the sum of £60 the deposit shares and inscribed deposits hereinbefore referred to
the directors of the purchaser company may in their absolute discretion purchase and
take an assignment of the B fixed deposit receipts '-:;—d inseribed deposit stock of such

B fixed deposit receipt holder E:Td inscribed deposit stock holder at the face value

thereof less such amount of discount as may be agreed upon between the directors of the

20 new company and the holder or they may in their absolute discretion issue to such holder
any one or two of the considerations specified in subclauses (a) (b) and (c) hereof for an
amount equal to seven-eighths of the nominal value of his her or its holding and provided
also that the Savings Bank of New South Wales shall be entitled to receive in lieu of
shares inseribed deposits of the same nominal value.

25 3. The proportion of interest which shall have accrued on the B fixed deposit
receipts and inscribed deposit stock on the date of the last of the orders sanctioning the
arrangement shall be paid by the purchaser company to the respective holders thereof
within a period of fourteen days from the date of the last of the orders sanctioning the

and

arrangement.
’ ] . For The Australian Joint Stock
30 Signed by the said Philip Henry Morton and Charles . Bank Limited
Henry Myles (and for and on behalf of the Aus-
tralian Joint Stock Bank Limited in the presence | P. H. Morrox

of —the alterations against which the attesting
witness has set his initials in the margin having
36 been first made.

Cuaas., H. MyLEs

Directors of The Australian Joint
\ Stock Bank, Limited.

DoxyeLLy FisHER
Solr. Sydney.

- For The Australian Bank of

Signed by the said Francis Bathurst Suttor and Oommeres Tisnited

Rowland Hill Ducker (and for and on behalf of
40 The Australian Bank of Commerce Limited) in
the presence of—the alterations against which

the attesting witness has set his initials in the ) Rowraxp H. D.UCKER
margin having been first made. Directors of The Australian Bank
\ of Commerce Limited.

F. B. Surtor

DonxnNeLLY FISHER
45 Solr. Sydney.

SCHEDULE
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SCHEDULE TIT.
Tug AUSTRALIAN JoINT SToCK BANK, LIMITED.

Plan of Arrangement to be Sanctioned by the Court in Ligquidation.

1. Theliquidator of The Australian Joint Stock Bank, Limited (hereinafter called
5 “the old company "), shall enter into an agreement with The Australian Bank of Commerce,
Limited (hereinafter called “the new company "), for the transfer to the new company
upon the footing and subject to the provisions of this plan of all the business undertaking,
contracts, debts, property, assets, and funds of the old company, representing the balance
remaining of the advances made by the Australian Joint Stock Bank, as shown on a list
10 or schedule signed by the direciors and general manager of the old company (and which
said business undertaking, contracts, debts, property, assets, and funds, are hereinafter
referred to as ¢ the old assets”), and also for the transfer of the capital called and to be
called, pursuant to clause 10 hereof.
2. As part of the consideration for the transfer by the old company, and its
15 liquidator to the new company of the old assets, and of the called and uncalled capital of
the old company, the new company shall undertake with the liquidator of the old company
on his surrendering to the new company the deposit receipt, and the inscribed deposits
issued by the new company to the old company under the agreement between them, dated

the 10th day of December, 1909 (heveinafter called the 1909 agreement), to issue to each

20 of the B fixed deposit receipt holders %‘ inscribed deposit stock holders of the old

company in satisfaction of twelve shillings and sixpence in the pound of the total amount

of the principal moneys represented by the B fixed deposit receipts ?‘d inscribed deposit
stock held by him, her, or it,in the old company, and not previously assigned, or agreed
to be assigned, to the new company :—

25 (2) A deposit receipt of the new company for an amount equal to two shillings and

sixpence in the pound of the total amount of the principal moneys, represented
by the said B fixed deposit receipts %’? inscribed deposit stock held by him,
her, or it, in the old company, after setting off and deducting from such amount,
should the directors of the new company so think fit, the whole or any part of
30 such principal and interest moneys (if any) as the holder of such B fixed deposit
receipts “_o':_—d inscribed deposit stock, shall be indebted or liable to the old
company in respect of advances made to such holder by the old company on the
security of all or any of the B fixed deposit receipts %'ld inscribed deposit
stock held by him, her, or it, such deposit receipt to bear interest from the
35 date of the last of the orders sanctioning this plan of arrangement at the rate
of three pounds per centum per annum, payable half-yearly, on the first day of
the month of January and on the first day of the month of July in every year,
and the principal moneys represented thereby to be payable on 1st January,
1912, or earlier, at the option of the new company, on three calendar months’
40 previous notice. All payments to deposit receipt holders made before the 1st
January, 1912, to be made to the holders of deposit receipts, issued under the
1909 agreement, and this plan, without distinction, rateably according to the
amount of the deposit receipts held by them respectively.
(b) Inscribed deposits for an amount equal in nominal value to ten shillings in the
45 pound of the total amount of the principal moneys represented by the B fixed
deposit receipts ’ol: inscribed deposit stock held by him, her, or it, in the old
company, and not previously assigned or agreed to be assigned to the new com-
pany such inscribed deposits, to bear interest from the date of the last of the
orders sanctioning this plan of arrangement at the rate of four pounds per

50 centum per annum, payable half-yearly, on the first day of January and the first
day of July in every year. And subject to the powers to be conferred on
meetings
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meetings of inseribed deposit holders, as stated in condition 18 in schedule
to article 92 of the new company’s articles of association, such inscribed
deposits shall be redeemed by such sinking fund, and be repayable in such event,
and generally shall be of such nature, and the certificate therefor shall be in
5 such form as will be provided by articles 91, 92 and schedule thercto, 93 and
163 of the new company’s articles after such articles have been altered as
hereinafter provided and shall be constituted and secured by such indenture of
covenant as will be provided by article 91 when so altered. The form and
provisions of such indenture of covenant shall be agreed between the new
10 company the liquidator of the old company and Norton Smith and Company
on behalf of the holders of B fixed deposit receipts and inscribed deposit stock
resident in Great Britain, orin default of agreement the said indenture shall be
in such form as the Supreme Court of New South Waies shall approve. Such
indenture shall contain all necessary provisions for insuring that the inscribed
15 deposits issued pursuant to clause 4 of the 1909 agreement will not have priority
over those constituted by the said indenture, and may entitle the holders
of the former certificates to exchange the same for the latter. .
3. As a further part of the consideration for the said transfer the new company
shall undertake with the liquidator of the old company, on his presenting to the new
20 company the certificate for shares issued by the new company to the old company, to

allot to each of the B fixed deposit receipt holders %"r—dinscribed deposit stock holders

of the old company in satisfaction of five shillings in the pound of the total amount of

the principal moneys represented by the B fixed deposit receipts 30"'9 inscribed deposit

stock held by him, her, or it in the old company, and not previously assigned or agreed
25 to be assigned to the new company, paid-up shares in the new company of one pound each,

equal in nominal value to five shillings in the pound of the total amount of the principal
and

moneys represented by the B fixed deposit receipts 3 inscribed deposit stock held

by him, her, or it in the old company, and not previously assigned to the new company.
4. Provided always that instead of issuing to any B fixed deposit receipt holder
30 '(,—';Elinscribed deposit stock holder, the nominal value of whose total holding is less
than the sum of sixty pounds, the deposit receipt shares and inscribed deposits
hereinbefore referred to, the directors of the new company, notwithstanding anything

herein to the contrary, may, in their absolute discretion, purchase and take an assignment
and

of the B fixed deposit receipts " inscribed deposit stock of such B fixed deposit

35 receipt holder “—;‘—’ inscribed deposit stock holder at the face value thereof, less such

amount of discount not being in any casc less than 2/6 in the £, as may be agreed
upon between the directors of the new company and the holder, or they may in their
absolute discretion issue to such holder any one or two of the considerations specified
in clauses 2 and 3 hereof for an amount equal to seven-eighths of the nominal value of
40 his, her, or its holding ; and provided also that the Savings Bank of New South Wales
shall be entitled to receive in lieu of shares inscribed deposits of the same nominal value.

5. All deposit receipts issued by the new company under subclause (a) of clause

2 hereof, and in this clause (hereinafter called “the new deposit receipts”) shall be

made payable as regards interest as well as principal as follows :—

45 In cases where the B fixed deposit receipts ’oir" inscribed deposit stock belonging

to any one creditor are all payable at one and the same place, the new
deposit receipt shall be made payable at the places where such B fixed deposit

receipts *™ inseribed deposit stock are or is made payable and in cases where

the B fixed deposit receipts %’ inscribed deposit stock are payable at more

50 than one place the new deposit receipt shall, at the option of the new company, be
made payable at any one of the places at which the B fixed deposit receipts are
made payable. In the event of all the B fixed deposit receipts belonging to any
one creditor being made payable at a branch or branches of the old company

which
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which has or have been closed, or which the new company may elect not to carry
on, then the new deposit receipt shall be payable as regards New South Wales at
the head office of the new company in New South Wales or at such branch thereof
in New South Wales as the directors of the new company may elect, and as
9 regards Queensland at the Brisbane office of the new company or at such
branch thereof in Queensland as the directors of the new company may elect,

and as regards Great Britain at the office of the new company in London.
6. The said inscribed deposits to be issued under subclause (b) of clause 2
hereof shall be inscribed at the head office of the new company in New South Wales
and
or
creditor are all payable in New South Wales, at the Brisbane office of the new comypany,

when all the B fixed deposit receipts %’r‘f inseribed deposit stock belonging to any

10 when all the B fixed deposit receipts ** inscribed deposit stock belonging to any one

one creditor are all payable in Queensland and at the London office of the new company
when all the B fixed deposit receipts “o—"rd inscribed deposit stock belonging to any
15 one creditor are all payable in Great Britain when the B fixed deposit receipts %d
inseribed deposit stock belonging to any one creditor are payable partly in New South
Wales, partly in Queensland, and partly in Great Britain or partly in one and partly in
another of these three places, then the inscribed deposits shall be inscribed at the head
office of the new company in New South Wales for an amount equal in nominal value to
20 one-half of the principal moneys represented by such of the B fixed deposit receipts

ao"rd inseribed deposit stock as ave payable in New South Wales, at Brisbane for an

and
or
inseribed deposit stock as are payable in Queensland and at the London office of the new
company for an amount equal in nominal value to one-half of such of the B fixed
deposit receipts a:rd inseribed deposit stock as are payable in Great Britain.

7. The proportion of the interest which shall have accrued on the B fixed
deposit receipts and inscribed deposit stock on the date of the last of the orders
sanctioning the arrangement shall be paid by the new company to the respective holders
thereof within a period of fourteen days from the date of the last of the orders sanction-
30 ing this arrangement.

8. The B fixed deposit receipt holders and the inscribed deposit stock holders of
the old company shall accept the provisions in their favour contained in this plan in full
satisfaction of all their claims as against the old company and the assets thereof, and
every B fixed deposit receipt holder in the old company shall deliver up to be cancelled

35 all B fixed deposit receipts issued to him, her, or it by the old company.

9. As the residue of the consideration for the said sale the new company shall
pay all the costs, charges, and expenses of and incident to the winding up of the old
company, including the costs of and incident to this plan of arrangement and the carrying
the same into effect, but so nevertheless that the present and any future liquidator of

10 the old company shall not be entitled to receive any personal remuneration and shall not
be required to enter into any security.

10. Subject as hereinafter provided-—

(a) the liquidator of the old company shall forthwith enforce payment of all moneys
owing on any share in the old company in respect of any call made but not

45 paid at the date of liquidation of the old company, or at the option of the new
company shall transfer the same or any part thereof to the new company ;

(b) the liquidator of the old company shall forthwith call up the remaining two
pounds ten shillings per share, being the full amount of the capital now
uncalled on the shares in the old company in one sum of two pounds ten

50 shillings per share ;

(¢) all moneys from time to time collected under this clause shall forthwith be paid
over to the new company or its nominees, or at the option of the new company
the liquidator of the old company shall transfer any uncollected moneys to the
new company ; (d)-

“amount equal in nominal value to one-half of such of the B fixed deposit receipts

(&)
o
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(d) in taking steps under this clause the liquidator of the old company shall act
under the supervision and instructions of the new company, and it shall rest
with the new company to sanction any compromise or arrangement which it
may think expedient.

5 11. Every shareholder of the old company shall be entitled to apply for shares of
one pound each in the new company equal in nominal value to one-half of the total
amount of the capital now remaining uncalled on the whole of the shares held by him,
her, or it in the old company on the terms of his, her, or it paying to the new company
the sum of two shillings and sixpence per share on allotment of such shares, and the

10 balance of seventeen shillings and sixpence per share by seven equal instalments of two
shillings and sixpence each, whereof the first instalment shall be payable at the end of
six calendar months from the date of the incorporation of the new company, and the
remaining instalments at successive intervals of three calendar months. Should one-half
of the total amount of the capital now remaining uncalled on the whole of the shares

15 held by any shareholder in the old company include shillings as well as a pound or
pounds, then such shareholder shall not be entitled to any fractional interest in any
share of the new company in respect of such number of shillings.

12. Any shareholder in the old company who is also a B fixed deposit receipt

holder %"?d inscribed deposit stock holder in the old company may set off against the

20 amounts payable in respect of shares applied for by him, her, or it in the new company
the whole or any part of the amount of the deposit receipt to which he, she, or it 1s
entitled under the provisions of subclause (a) of clause 2 hereof to receive from the
new company.

13. After the expiration of six calendar months from the date of the last of the

25 orders sanctioning this arrangement, the directors of the new company may allot to the

original holders of the two years deposit receipts, "o—';d the inscribed deposits to be

issued under subclauses (a) and (c) respectively of clause 4 of the 1909 agreement,
or under subclauses (a) and (b) respectively of clause 2 hereof, who shall before the
expiration of the said six calendar months have applied for the same fully paid-up shares
30 in the original capital of the new company, in exchange either in whole or in part for
their said two years deposit receipts, aonrd inscribed deposits, and such two years
deposit receipts and inscribed deposits shall be taken at their face value in payment for
the said shares : Provided that if the number of shares in the original capital of the
new company available to satisfy applications under this clause shall have been over-
35 applied for, such available shares shall be allotted pro rata amongst the applicants ; but
no person shall be entitled to a fraction of a share, and if the balance remaining of any
two years deposit receipts, or inscribed deposits belonging to any one holder does not
amount to one pound, such balance shall be paid in cash to the owner thereof.
14. Every shareholder of the old company who shall previously to the old
40 company going into liquidation have applied for and accepted shares of one pound each
in the new company, equal in neminal value to one-half in pounds of the total amount of
the capital in pounds now remaining uncalled on the whole of the shares held by him,
her, or it in the old company, and who shall give to the liquidator of the old company a
lien over such shares for the payment of the balance of the call of two pounds ten
45 shillings per share, to be made on him, her, or it pursuant to clause 10 hereof, and also any
shareholder in the old company who within the period of four weeks after this plan is
sanctioned, or within such extended period (if any) as the new company may allow,
claims the allotment, of the shares which he, she, or it is entitled to claim under clause
11 hereof, and shall give to the liquidator of the old company such lien as is herein-
50 before mentioned, shall not be called upon to pay up in one sum the call of two pounds
ten shillings per share, to be made on him, her, or it pursuant to clause 10 hereof, but
shall receive credit on account of one-half the amount of such call for all payments made
by him, her, or it to the new company in respect of any of the eight instalments of two
shillings and sixpence per shars payable on the shares applied for by him, her, or it in
55 the new company, and shall be at liberty to pay the balance due in respect of the said
call

16



Act, 1911.

The Australian Bank of Commerce, Limited.

call of two pounds ten shillings per share by eight instalments as nearly equal as reason-
ably possible, whereof the first instalment shall be paid forthwith, and the remaining
instalments at successive intervals of three calendar months, but any shareholder in the
old company who previously to the old company going into liquidation has not applied
5 for and accepted shares of one pound each in the new company, as in this clause herein-
before mentioned, and who within such period or extended period does not make such
claim shall lose all right to claim such allotment, and' shall remain liable to pay up in
full all moneys payable hereunder in respect of his, her, or its shares in the old company,
with interest thereon, including the whole of the said call of two pounds ten shillings
10 per share, to be made pursuant to clause 10 hereof. Any shareholder giving such lien
as in this clause mentioned, and so becoming entitled to the rights hereby conferred of
receiving credit on account of £2 10s. call, and paying for the shares by instalments,
shall not be entitled to any indemnity under clause 7 of the said agreement or article 15
of the new company’s articles.

15 15. As soon as conveniently may be, if this plan of arrangement becomes binding,
the old company and its liquidator shall respectively execute and do all such assurances
and things as may be necessary for carrying out this plan of arrazgement.

16. The new company shall accept without investigation such title as the old
company has to all the real and personal property and premises hereby agreed to be
20 transferred.
17. The liquidator may assent to any modification of this plan of arrangement or
to any conditions the court may think fit to approve of or impose.

18. As soon as this plan becomes binding the new company shall enter into a
~ contract in writing with the liquidator of the old company to perform and fulfil its
25 obligations under this plan, and the new company shall cause such contract in writing,

or some other good and sufficient contract in writing, to be filed with the registrar of
joint stock companies in the State of New South Wales before any of the shares to be
allotted hereunder are allotted. - ,

19. The following alterations in the articles of association of the new company,
30 if not already made, shall be made, namely :—

In article 17 all of the words commencing “no shares” down to and ‘including
the words “ to the other” shall be struck out and the following words’ substituted -
“Shares may be transferred from the London register’ to the Sydney register, but no
shares on the Sydney register may be transferred to the London register.”  Where the

35 words “issued at Sydney ” thirdly appear, the words ‘on the Sydney register ” shall ‘be
substituted, and where the words “issued at London” secondly appear, the words “on
the London register” shall be substituted. ; :

In article 67 the words  as regards the shareholders on the London register, by
advertising the same once in the London Z'mes, and once in a daily newspaper in

40 Edinburgh and Glasgow, Scotland, and as regards shareholders on the Sydney register ”
shall be inserted between the words “ given” and “ either.”

In article 79 the paragraph commencing “and after” down to and including the
words “holding of the meeting " shall be struck out.

In article 84 the words “or at the London office of the company ™ shall be

45 inserted after the words “at the registered office of the company”, and the words “three
clear days” shall be substituted for the words “twenty-four hours”, and all the words
after the words “ proposes to vote ” shall be struck out and the following words inserted
in lieu thereof, namely—

« A notarially attested cablegram of the deposit of such instrument of proxy at the

50 London office of the company, with such particulars as to enable them to be

used at any meeting in Sydney, shall be sufficient evidence of their existence,
and $hall entitle the proxy or proxies to vote in respect thereof; and proxies
shall remain in force until notice of the death of the appointor, or of the
revocation of the proxy, shall be left in writing at the registered office of the

55 company.”

205—B In
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In article 91 the following words shall be inserted between the words “thereto”
and “the”, namely—“or any plan of arrangement sanctioned as mentioned in clause
6 thereof,” and the following words shall be inserted between the words ‘“the said
inscribed deposits ” and the words “shall not create”, namely— shall be secured by an
5 indenture of covenant to be made between the company of the one part and two trustees
to be nominated by the board for that purpose, both of whom may be directors of the
company of the other part, and the said inscribed deposits.”
Tn article 93 the following words shall be inserted after the words “upon
winding up ” “and in the other events mentioned in condition 5} of the conditions to be
10 endorsed upon the form of certificate scheduled to article 92.%
Tn article 103 the word “annual” before *general” shall be struck out, and
the words “January, 1911 7 shall be substituted for the words “July, 1910.”
In article 163 all the words before the words “ the company shall establish”
shall be struck out, and the following words shall be inserted at the commencement of
15 subsection one, namely, “in the half-year ending the 30th June, 1912, and ”.
Tn article 182 after the word ¢« Wales” the words “and who are not upon the
London register ” shall be inserted.
Tr article 184 the words “on the Sydney register” shall be inserted after the
words “the shareholders,” and the following words shall be added after the word
20 ¢ newspapers "—*“and all notices to shareholders on the London register shall be adver-
tised as mentioned in article 67.” 3
That the schedule to article 92 shall be altered as follows:—
In the certificate the word “issued ” shall be substituted for the word “constituted”,
» and the words “and is” before the word “issued” shall be struck out and the
25 following words shall be inserted, namely, “and pursuant to the agreement,
dated the 10th day of December, 1909, and made between The Australian -Joint
Stock Bank, Limited, of the one part, and the company, of the other part, and
the plan of arrangement therein referred to and are ”, and the following words
shall be inserted after the words “subject to the conditions endorsed hereon”,

30 namely, “and are constituted and secured by an indenture of covenant made
between the company, of the one part, and as trustees, of the other
part, and dated the day of , 1910. The holders of the said

inscribed deposits are entitled pari passu, and ratably to the benefit of the

said indenture of covenant.”

35 As an additional heading to the conditions to be endorsed on the certificate the
following words shall be added after the word ¢ certificate 7 the within
named indenture of covenant contains, inter alia, provisions to the following
effect,” namely—

In condition 1 the word only” shall be struck out and the words “maturity or it

40 down to the words ¢ winding up of the company ” shall be struck out, and the
words “ 1st January, 1912,” shall be inserted.

In condition 2 the words “or part thereof” shall be inserted hetween the words
“deposit” and “will” and also between the words “moneys” and “represented.”

In condition 4 the words “on a winding-up as aforesaid ” shall be struck out and

45 the words ““in the events hereinafter stated ” shall be inserted.

In condition 5 all of the words before ¢ the company shall establish ” shall be struck
outand the following words shall be inserted at the commencement of subsection
one only, namely, “in the half-year ending 30th June, 1912, and ”

The following condition shall be inserted between conditions 5 and 6, namely :—

50 The principal of the inscribed deposits shall immediately become payable—

(a) if the company shall make default in the payment of any interest moneys
which ought to be paid to any registered holder of inscribed deposits, and
such default shall continue for a period of six calendar months after notice
in writing requiring payment shall have been served on the manager of the

55 office at which the inscribed deposits of such registered holder are registered

and such registered holder before such interest is paid by notice in writing
to the company calls in such principal ; (b)

18
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(b) if the company shall make default for a period of six calendar months in the
observance ov performance of any of the provisions of the immediately
preceding clause ;

(¢) on a winding up of the company.

Tn condition 33 the following words shall be added at the end thereof, namely : —

« the same at the city where the register in which such inscribed deposit holder

is registered is kept.”

90. Tf the new company should be wound up the bona-fide holders for value of
the note issue of the new company shall in order of priority rank for payment in front of
10 all the other creditors of the new company and all the creditors of the old company at

the date of the completion of the sale referred to in the 1909 agreement other than the
holders of its B fixed deposit receipts a;d inscribed deposit stock shall in order of
priority rank for payment both of principal and interest ratably and pari passu with the
gemeral creditors of the new company other than the holders of its inscribed deposits
15 jssued under the 1909 agreement or this plan, anl the holders of the several deposit
receipts issued under the 1909 agreement or this plan next after the bona-fide holders
for value of the note issue of the new company, but in front of the holders of such
inscribed deposits and deposit receipts. The deposit receipts and inscribed deposits
~already issued under the 1909 agreement shall not have priority over those to be
20 hereafter issued under the 1909 agreement or this plan, but shall rank pari passu with
the deposit receipts and inscribed deposits to be hereafter issued under the 1909 agree-
ment or this plan. j

Ot
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A BILL

To apply the provisions of Part V of the Companies Act,
1899, to The Australian Bank of Commerce, Limited.

(ds amended and agreed to in Select Committee.)

\\/ HEREAS The Australian Joint Stock Bank, Limited (herein-
after referred to as “The Old Bank ™) was incorporated in

the year one thousand eight hundred and ninety-three under the
Companies Aect, and up to the date of the resolution hereinafter
Sreferred to confirming the resolution, also hereinafter referred to,
for the voluntary winding-up of The Old Bank, was carrying on the
business of Banking in the State of New South Wales and else-
where : And whereas, by the memorandum of association of The Old
Bank, it was declared that one of the objects of The Old Bank was
10to sell the business and undertaking of The Old Bank, or any part
thereof, to any other Company, whether formed in New South Wales
or elsewhere, established for purposes altogether or in part similar to
those of The Old Bank; and to receive and accept payment for the
same in cash or in shares (treated as either wholly or partly paid-up)
7581 c 83— or

Nore.—The words to be omitted are ruled through.

Preamble.
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or stock, inseribed deposit stock, debentures, or other securities of such
other Company, or partly in cash and partly in shares, stock, inscribed
deposit stock, debentures, or other securities of such other Company,
or in such other manner as The Old Bank might deem expedient; and
to distribute any of the property of The Old Bank (including any shares 5
or stock, inseribed deposit stock, debentures, or other securities received

as the consideration for any such sale as aforesaid) amongst the
members of The Old Bank: And whereas The Australian Bank of
Commerce, Limited (hereinafter referred to as ¢“The New Bank ) was
incorporated on the Ninth day of September, in the year one thousand 10
nine hundred and nine, under the Companies Act, 1899, and is now
carrying on the business of banking in the State of New South Wales
and elsewhere: And whereas by the Memorandum of Association of
The New Bank it was declared that one of the objects for which The
New Bank was established was to purchase or otherwise acquire, either 15
at one time or from time to time, all or any part of the business
undertaking and liabilities of The Old Bank, and either subject to or
freed and discharged from any charge thereon, whether absolute or
contingent, and either for cash or for shares (treated as either wholly or
partly paid-up), or for debentures, inscribed deposits, inscribed stock, 20
deposit receipts, or other securities of The New Bank, or partly for
cash and partly for shares (treated as either wholly or partly paid-up)
debentures, inscribed deposits, inseribed stock, deposit receipts, or other
securities of The New Bank, or in such other manner as T"he New Bank
might deem expedient; and in particular to execute, with or without 25
modification, and carry into effect an agreement with The Old Bank for
the purchase iu the terms of the draft agreement a copy whereof had,
for the purpose of identification, been signed by Philip Henry Morton
and Alexander Pentleton Stewart, the Chairman and General Manager
respectively of The Old Bank, of such part of the assets of The Old 80
Bank as was more particularly set forth in such draft agreement: And
whereas by an agreement made the tenth day of December, one
thousand nine hundred and nine, between The Old Bank of the one part
and The New Bank of the other part, a copy whereof is set forth in
the First Schedule hereto, The Old Bank agreed to sell and The New 35
Bank agreed to purchase, for the respective considerations and subject
_to the terms and conditions therein more fully set out, all the business
undertaking, goodwill, contracts, debts, property, assets, and funds of

- The Old Bank, except certain assets in the said agreement mentioned :
And whereas by special resolutions of The Old Bank duly passed and 40
confirmed at Extraordinary Meetings of the members thereof, held
respectively on the fourteenth and thirty-first days or January, one
thousand nine hundred and ten, it was resolved that The Old Bank
should be wound up voluntarily ; and at the last mentioned meeting a
further resolution was duly passed that Alexander Pentleton Stewart, 45
the
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the General Manager of The Old Bank, should be, and he was thereby,
appointed Liquidator for the purpose of such winding up : And whereas
by an Order of the Supreme Court of New South Wales in Equity,
- made on the fifth day of April, one thousand nine hundred and ten,
5 in the matter of the Companies Act, 1899, and in the matter of The
Old Bank, the plan of arrangement thereto annexed, a copy whereof is
set forth in the Second Schedule hereto, was duly sanctioned with the
modification following, that is to say, by inserting between the words
“ Old Company,” and the words *“ in satisfaction of ”’ in paragraph three
10 of the said plan the following words :—* or to his, her, or its nominee,
or nominees, provided that the names and addresses of such nominees
are notified to The New Bank within three weeks from the date of the
last of the Orders sanctioning this Plan” : And whereas by an Agree-
ment made the eighth day of April, one thousand nine hundred and
15 ten, between Alexander Pentleton Stewart as such liquidator as afore-
said of the first part, The Old Bank of the second part, and The New
Bank of the third part, it was amongst other things agreed that the
said Alexander Pentleton Stewart as such Liquidator as aforesaid
should transfer to The New Bank, and The New Bank should accept a
20 transfer from the said Alexander Pentleton Stewart as such Liquidator
as aforesaid of, all the business undertaking, contracts, debts, property,
assets, and funds of The Old Bank representing the balance remaining
of the advances made by The Australian Joint Stock Bank, as shown
on a list or schedule signed by the Directors and General Manager of
95 The Old Bank ; and also a transfer of the called and uncalled capital of
The Old Bank: And whereas it is expedient to facilitate the transfer
of the property of The Old Bank to The New Bank, and for that purpose
to make the provisions of Part V of the Companies Act, 1899, apply
to The New Bank as on and from the passing of this Act: Be it there-
30 fore enacted by the King’s Most Excellent Majesty, by and with the
advice and consent of the Legislative Council and Legislative Assembly
of New South Wales in Parliament assembled, and by the authority of
the same as follows :—

1. On and after the passing of this Act the provisions of Provisions of Part V
of Companies Act,

35 Part V of the Companies Act, 1899, shall apply to The Australian
Bank of Commerce, Limited, in the same manner as if it were a new
company within the meaning of the said part of the said Act and as if
the Governor had upon the recommendation of the Chief Judge in
Equity, by proclamation under his hand published in the Gazette,

40 declared that the provisions of Part V of the Companies Act, 1899,
should apply to The Australian Bank of Commerce, Limited, from the
date of the passing of this Aet, and in applying the provisions of the
said part of the said Act to The Australian Bank of Commerce,
Limited, the words “'T'he Old Company’’ shall mean The Australian

45 Joint Stock Bank and The Australian Joint Stock Bank, Limited, or

either

1899, to apply.




Short title.

D.F.

Companies (The Australion Bank of Commerce, Limited.)

either of them, and the said order of the fifth day of April, one
thousand nine hundred and ten, shall be taken as the Order sanctioning
the reconstruction of The Old Company.

2. This Act may be cited as the—Cempanies “ The Australian
Bank of Commerce, Limited, Act, 1911.” 5

SCHEDULES.

SCHEDULE 1.

THis agreement made the tenth day of December one thousand nine hundred and nine
between The Australian Joint Stock Bank Limited (hereinafter called ¢the vendor
company ”) of the one part and The Australian Bank of Commerce Limited (hereinafter 10
called “the purchaser company ”) of the other part Whereas by an agreement made the
fourteenth day of September one thousand nive hundred and nine between the vendor
company of the one part and the purchaser company of the other part the vendor
company agreed to sell and the purchaser company agreed to purchase for the respective
considerations and subject to the terms and conditions therein more fully set forth all 15
the business undertaking goodwill contracts debts property assets and funds of the
vendor company other than the unpaid and the uncalled capital and other than the
assets representing the balance now remaining of the advances made by The Australian
Joint Stock Bank as shown on a list or schedule signed by the directors and general
manager of the vendor company and which said balance stood on the thirtieth day of 20
June one thousand nine hundred and nine at one million eight hundred and eighty-two
nineteen shillings
thousand five hundred and sixty-nine pounds psubject nevertheless as to certain premises
in Kingstreet Sydney adjoining the head office of the vendor company to the
mortgage affecting the same and subject to the payment of the principal and
interest moneys owing by the vendor company to all its creditors at the date of the 95
completion of the said sale other than the holders of its B fixed deposit receipts%
inscribed deposit stock and subject to the articles of association of the purchaser company
providing that in the event of the winding-up of the purchaser company (a) the bona-fide
holders for value of the note issue of the purchaser company shall have a first charge on
the assets of the purchaser company and (b) that all the creditors of the vendor ()

company at the date of the completion of the said sale other than the holders of its

B fixed deposit receipts a‘:'r—d inscribed deposit stock shall in order of priority rank for

payment both of principal and interest rateably and pari passu with the general creditors

of the purchaser company other than the holders of its inscribed deposits and the holders

of the several deposit receipts referred to in subclause (a) of clause two hereof and in 35
subclause (a) of clause 4 thercof and in clause six thereof and subclause (a) of clause 1 i
of the schedule thereto next after the bona-fide holders for value of the note issue of the
purchaser company and in front of the holders of such inscribed deposits and deposit
receipts And whereas it has been deemed necessary or expedient that the hereinbefore

in part recited agreement of the fourteenth day of September last should under and by 40
virtue of the powers contained in article three of the articles of association of the
purchaser company be modified and that for that purpose the agreement hereinafter
contained should be executed by and between the vendor company and the purchaser
company and be substituted for the said in part recited agreement of the fourteenth day

of September last. Now 45
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Now THESE PRESENTS WITNESS AS FOLLOWS i~

1. The vendor company shall sell and the purchaser company shall purchase all
the business undertaking goodwill contracts debts property assets and fands of the
vendor company other than the unpaid and the uncalled capital and other than the

5 assets representing the balance now remaining of the advances made by The Australian
Joint Stock Bank as shown on a list or schedule signed by the directors and general
manager of the vendor company and which said balance stood on the thirtieth day of
June one thousand nine hundred and nine at one millicn eight hundred and eighty-two
thousand five hundred and sixty-nine pounds nineteen shillings subject nevertheless as to

10 certain premises in King-street Sydney adjoining the head office of the vendor company
to the mortgage affecting the same and subject to the payment of the principal and

interest moneys owing by the vendor company to all its creditors at the date of the

completion of the said sale other than the holders of its B fixed deposit receipts '—:rd

inscribed deposit stock and to the articles of association of the purchaser company
15 providing that in the event of the winding-up of the purchaser company (a) the bona-fide
holders for value of the note issue of the purchaser company shall have a first charge on
the assets of the purchaser company and (b) that all the creditors of the vendor company
at the date of the completion of the said sale other than the holders of its B fixed deposit

receipts 5:'" inscribed deposit stock shall in order of priority rank for payment of

20 both principal and interest ratably and pari passu with the general creditors of the
purchaser company other than the holders of its inscribed deposits and the holders of the
several deposit receipts referred to in subclause (a) of clause 2 hereof and in sub-clause
(a) of clause (4) hereof and in clause 6 hereof and subclause (a) of clause 1 of the
schedule hereto next after the bona-fide holders for value of the note issue of the purchaser

25 company and in front of the holders of such inseribed deposits and deposit receipts.

2. As a part of the consideration for the said sale the purchaser company shall
issue to the vendor company—
(a) a deposit receipt of the purchaser company for an amount equal to one-seventh of

the difference at 4 o'clock in the afternoon of the 31st day of December
instant

30 nextpbetween the sum-total of the then indebtedness of the vendor company

to all its creditors other than the holders of its B fixed deposit receipts a;d

inscribed deposit stock and the total value as appearing at four o’clock in the
instant
afternoon of the 31st day of December nestpin the hooks of the vendor

company of the assets agreed to be sold by the vendor company to the purchaser
35 company other than the goodwill (which difference is hereinafter referred to as
“the said difference ”) such deposit receipt to bear interest at the rate of three
pounds per centum per annum payable bhalf-yearly on the lst day of the
month of January and the first day of the month of July in every year and
the principal moneys represented therchby to be payable on the 1st January
40 one thousand nine hundred and twelve or earlier at the option of the purchaser
company on three calendar months’ previous notice and all payments of
principal or interest shall at the option of the purchaser company be made in
Sydney or in Brisbane or in London or in any two er more of such places
(b) a certificate of the purchaser company entitling the vendor company or its
45 assigns upon presentation of the same to the purchaser company to an allotment
to itself or its assigns its or their nomince or nominces of fully paid up shares
of £1 each in the purchaser company equal in nominal value to two sevenths
of the said difference such certificate of the purchaser company shall be
signed for and on behalf of the purchaser company by the chairman and one of
50 the other directors of that company who shall have been previously authorised
so to do by a resolution of the board of directors of the purchaser company
Should the said difference not be exactly divisible by seven then the amount
remaining over shall be added to the inscribed deposits hereinafter referred to

(c)

D.F.
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(¢) Tnseribed deposits for an amount equal in nominal value to the balance of the
said difference to be repayable wholly or in part only at the option of the
purchaser company on three calendar months’ previous notice and to bear
interest at the rate of £47/ per annum payable half-yearly on the first day of
January and the first day of July in every year but subject to the right which
hereby .
isAr)eserve(] to the purchaser company to purchase the inscribed deposits or
any of them upon the open market or by private contract or by tender or
to retire the same or any of them by drawings in any half-year after the maturity
or earlier payment of the deposit receipts referred to in subclause (a) of clause
4 hereof and .in clause 6 hereof and subclause (a) of clause 1 of the Schedule 10
hereto Such inscribed deposits shall at the option of the purchaser company
but subject to the provisions of clause 9 hereof be inscribed in Sydney or in
Brisbane or in London or in any two or more of such places.

(3) As a further part of the consideration for the said sale the purchaser company
shall retire in full the note circulation of the vendor company outstanding at the date of 15
the completion of the said sale and shall pay in full as and when the same shall become
due all bills drafts endorsements acceptances and all other debts and liabilities except
the liabilities of the vendor company in respect of its inscribed deposit stock and B
fixed deposit receipts in or for which the vendor company shall at the date of the
completion of the said sale be indebted or liable on any account or in any way whatsoever.

(4) As a further partof the consideration for the said sale the purchaser company
shall undertake with the vendor company to issue to such of the B fixed deposit receipt

holders “:‘d inscribed deposit stock holders of the vendor company “as shall request

the purchaser company so to do and shall agree in writing to assign to the purchaser

company the total amount of the principal moneys represented by the whole of the B 25

fixed deposit receipts %ﬂ inseribed deposit stock held by him her or it in the vendor

company and shall hand to the purchaser company the whole of the B fixed deposit
receipts held by him her or it together with a request to the vendor company to transfer
the same to the purchaser company and also an authority to the vendor company to enter
a transfer to the purchaser company of the whole of the inscribed deposit stock held by 30
him her or it in the vendor company and a letter of attorney to such person or persons
as the purchaser company may appoint to act on his her or its behalf at all meetings of
all B fixed deposit receipt holders :—nrd inscribed deposit stock holders of the vendor
company a deposit receipt shares and inscribed deposits for a total amount equal in
nominal value to 17/6 in the £ of the principal moneys represented by such B fixed 35
deposit receipts and inscribed deposit stock and in the following proportions :—
(a) A deposit receipt of the purchaser company for an amount equal to one-eighth
of the total amount of the principal moneys represented by the B fixed deposit
s Qs . . or agreed to be assigned y
receipts % inseribed deposit stock so assigned Aby him her or it to the purchaser
company after setting off and deducting from such amount should the directors 40
of the purchaser company so think fit the whole or any part of such principal

and

and interest moneys (if any) as the assignor of such B fixed deposit receipts “ -

inscribed deposit stock shall be indebted or liable to the vendor company in
respect of advances made to such assignor by the vendor company on the security
of all or any of the B fixed deposit receipts a&? inscribed deposit stock so 45
or agreed to be assigned
assigned by him her or it such deposit receipt to be payable at two years
from the date of the assignment of such B fixed deposit receipts a:}d inscribed
deposit stock or earlier at the option of the purchaser company and to bear
interest payable at the same rate and on the same dates as the interest moneys
represented by the deposit receipt referred to in sub-clause (a) of clause (2) 50
hereof.

(b)




Companies (The Australian Bank of Commerce, Limited.)

(b) Fully paid up shares in the purchaser company of £1 each equal in nominal

value to one-fourth of the principal moneys represented by the B fixed deposit’

or agreed to be assigned
receipts %n?d inscribed deposit stock so assignedaby him her or it to the
purchaser company provided that no share shall be issued for a fraction of a
5 pound and if such onefourth shall include a fraction of a pound such fraction
shall be added to the inscribed deposits next hereinafter mentioned.

(c) Inscribed deposits similar in all respects to those referred to in subclause (c) of
clause (2) hereof for an amount equal in nominal value to one-half of the
principal moneys represented by the B fixed deposit receipts a;q inscribed

or agreed to be assigned
10 deposit stock so assigned Aby him her or it to the purchaser company.
(d) Provided also that instead of issuing to any B fixed deposit receipt holder

ao—';d inscribed deposit stock holder the nominal value of whose total holding on
the 30th June 1909 was less than the sum of £60 the deposit receipt shares
and inscribed deposits hereinbefore referred to the directors of the purchaser
15 company may in their absolute discretion purchase and take an assignment
of the B fixed deposit receipts ¢ inscribed deposit stock of such B fixed

deposit receipt holder ”;3:

less such amount of discount as may be agreed upon between the directors of
the purchaser company and the holder or they may issue to such holder any

inseribed deposit stock holder at the face value thereof

20 one or two of the considerations specified in subclauses (a) (b) and (c) hereof :

for an amount equal to seven-eighths of the nominal value of his her or its

holding And provided also that the Savings Bank of New South Wales shall

be entitled to receive in lieu of shares inseribed deposits of the same nominal value.

5. As a further part of the consideration for the said sale the purchaser company

25 shall undertake and perform the several contracts and engagements of the vendor

company other than those in respect of the B fixed deposit receipts a‘:_d inseribed

deposit stock and other than those in respect of the said balance now remaining of the

assets representing the advances made by The Australian Joint Stock Bank and shall

indemnify the vendor company against all proceedings claims and demands in respect

30 of the contracts and engagements so to be performed by the purchaser company but so

nevertheless that in the event of any of such contracts or engagements involving the making

of any advances by the vendor company the purchaser company shall not be under any

liability to make any such advances or to indemnify the vendor company against any

proceedings claims or demands in respect of any contracts by the vendor company to

35 make such advances unless and until the persons or companies to whom such -advances

are to be made shall first have given security to the satisfaction of the purchaser company
for the payment of the same.

6. As a further part of the consideration for the said sale the purchaser company

shall undertake with the vendor company that in the event of the vendor company going

40 into liquidation and of an arrangement to that effect being sanctioned in the liquidation

by the Supreme Court of New South Wales the Chancery Division of the High Court

of Justice in England and the Supreme Court of Queensland the purchaser company

shall enter into an agreement with the liquidator of the vendor company giving to the

B fixed deposit receipt holders and the inscribed deposit stock holders in the vendor

45 company in respect of all B fixed deposit receipts ad jnseribed deposit stock mnot
or agreed to be assigned i
assigned by them to the purchaser company in pursuance of clause 4 hereof such rights

as in the Schedule hereto are more particularly set forth.

7. As a further part of the consideration for the said sale the purchaser company
shall undertake with the vendor company to keep indemnified against the payment-of
to be made '
50 any call by-himason the shares held by him her or it in the vendor company up to
but

D.F.
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but not beyond the sum of £1 5s. 0d. per share every shareholder in the vendor company

who shall apply for shares of one pound each in the purchaser company equal in nominal
now

value to one-half of the total amount of the capital yremaining uncalled on the whole of
the shares held by him her or it in the vendor company and who shall pay to the
purchaser company the sum of 2s. 6d. per share on allotment of such shares and shall
pay to the purchaser company the balance of 17s. 6d. per share by seven equal instal-
ments of 2s. 6d. whereof the first instalment shall be payable at the end of six calendar
months from the date of the incorporation of the purchaser company and the remaining
instalments at successive intervals of three calendar months Should one half of the
now
total amount of the capital A remaining uncalled on the whole of the shares held by 10
any shareholder in the vendor company include shillings as well as a pound or pounds
then such shareholder shall not be entitled to any fractional interest in any share in the
purchaser company in respect of the number of shillings nor shall he be indemnified by the
purchaser company against the payment to the vendor company of such number of shillings.

8. All deposit receipts issued by the purchaser company under sub-clause (a) 15
of clause 4 hereof or under clause six hereof and subclause (a) of clause 1 of the
schedule hereto (in this clause hereinafter called “ the new deposit receipts ) shall be
made payable as regards interest as well as principal as follows—In cases where the

B fixed deposit receipts ’o"rd inscribed deposit stock assigned or agreed to be assigned
by any one creditor are all payable at one and the same place the said new deposit 20
receipts shall be made payable at the place where such assigned or agreed to be assigned
B fixed deposit receipts a;,d inseribed deposit stock are or is made payable and in cases

f 3 8 s A ) 5
where the B fixed deposit receipts 57 inseribed deposit stock so assigned or agreed

to be assigned are payable at more than one place the new deposit receipts shall at the
option of the purchaser company be made payable at any one of the places at which the
B fixed deposit receipts are made payable In the cvent of all the B fixed deposit
receipts assigned or agreed to be assigned by any one creditor being made payable at a
branch or branches of the vendor company which bas or have been closed or which the
purchaser company may clect not to carry on then the new deposit receipt shall be
payable as regards New South Wales at the Head Office of the purchaser company in 30
New South Wales or at such branch thereof in New South Wales as the directors of the
purchaser company may elect and as regards Queensland at the Brisbane oftice of the
purchaser company or at such branch thercof in Queensland as the directors of the
purchaser company may elect and as regards Great Britain at the office of the purchaser
company in London, 35
9. The said inscribed deposits shall be inscribed at the head office of the
purchaser company in New South Wales When all the B fixed deposit receipts 5:?“
inscribed deposit stock assigned or agreed to be assigned by any one creditor are all pay-
able in New South Wales at the Brisbane office of the purchaser company when all the
B fixed deposit receipts F"rd inscribed deposit stock assigned or agreed to be assigned by 40

any one creditor are all payable in Queensland and at the London office of the purchaser

company when all the B fixed deposit receipts ao';d

or agreed to be assigned by any one creditor are all payable in Great Britain when
the B fixed deposit receipts ** inscribed deposit stock assigned or agreed to be
assigned by any one creditor are payable partly in New South Wales partly in Queensland 45
and partly in Great Britain or partly in one and partly in another of these three places
then the inscribed deposits shall be inscribed at the head office of the purchaser company
in New South Wales for an amount equal in nominal value to one-half of the principal
moneys represented by such of the B fixed deposit receipts 23 inscribed deposit stock
as are payable in New South Wales at Brisbane for an amount equal in nominal value to 50
one-half of such of the B fixed deposit receipts o‘:— inscribed deposit stock as are payable

in

2
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in Queensland and at the London office of the purchaser company for an amount equal
in nominal value to one-half of such of the B fixed deposit receipts a‘:;d inscribed
deposit stock as are payable in Great Britain.
10. Any shareholder in the vendor company who is also a B fixed deposit receipt
parehaser vendor
holder aonrd an inseribed deposit stock holder of the vender , company may set off against

the amounts payable in respect of shares applied for by him her or it in the
purchaser g
¥endor A company the whole or any part of the amount of the deposit receipt which he

she or it is entitled under the provisions of subclause (a) of clause (4) hereof to receive
from the purchaser company.

1. After the expiration of six calendar months from the date of the last of the
orders sanctioning the arrangement referred to in clause six swhereof the directors of the
purchaser company may allot to the original holders of the inscribed deposits to be issued
under subclause (c) of clause (4) hereof or under clause (6) hereof and subclause (c) of
clause (1) of the Schedule hereto who shall before the expiration of the said six calendar
months have applied for the same fully paid-up <hares in the original capital of the
purchaser company in exchange either in whole or in part for their said inscribed
deposits and such inscribed deposits shall be taken at their face value in payment of the
said shares provided that if the number of shares in the original capital of the purchaser
company available to satisfy applications under this clause shall have been over-applied
for such available shares shall be allotted pro rata amongst the applicants but no person
shall be entitled to a fraction of a share.

12. The interest that shall become due and payable on the 1st day of January

one thousand nine hundred and ten on all B fixed deposit receipts ‘%l inscribed

deposit stock of the vendor corapany whether assigned or agreed to be assigned or

not to the purchaser company before that date shall be paid by the vendor company out

of the profits received by it from carrying on its business up to the 3lst day of
instant

December nesta and the total amount of such interest shall on the first day of January

be paid by the vendor company to the purchaser company to

nextabe held by the purchaser company in trust to pay the same to the holders of

the said B fixed deposit receipts 56'? inscribed deposit stock as well those who shall
then have assigned or agreed to assign as those who shall not then have assigned or
agreed to assign their B fixed deposit receipts ’%‘ inscribed deposit stock to the purchaser
company,

13. The interest payable after the 1st day of January next on any B fixed:

deposit receipt ’;;d inscribed deposit stock of the vendor company to the holders of

 which notice that they are entitled to receive the deposit receipt fully paid-up shares and

inscribed deposits referred to in clause 4 hereof shall have been sent by the purchaser
company on or before the 1st day of January next shall belong and be payable to the
purchaser company.

14. The interest payable after the 1st day of January next on any B fixed deposit
receipt or inscribed deposit stock of the vendor company to the holders of which notice
that they are entitled to receive the deposit receipt fully paid-up shares and inscribed
deposits referred to in clause 4 hereof shall have been sent by the purchaser company
after the st day of January next shall belong and be payable as follows—Namely the

proportion of interest which shall have accrued thereon at the respective dates when
and

inscribed deposit stock shall belong to such holders and shall be payable to them
if and when received by the purchaser company and the interest which shall accrue due
after the respective dates of such notices as aforesaid shall belong and be payable to the
purchaser company.

15. The purchaser company shall accept such title as the vendor company
possesses to the assets which under clause one hereof are to be sold by the vendor
company No covenant as to title shall be required except a covenant by the vendor
company that it has not encumbered. 16.

D.F.
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16. The sale and purchasehereby agreed to be made shall be completed at four o’clock
instant
in the afternoon of the 3lst day of December s next when the purchaser company

shall execute and deliver to the vendor company all such deeds and documents as may

be reasonably required for binding the purchaser company to carry out the agreements
and undertakings more particularly referred to in clauses 1 4 5 6 and 7 hereof and 5
shall also if the amount of the said difference shall then have been ascertained band

to the vendor company the deposit receipt the certificate entitling the vendor company

or its assigns to fully paid-up shares of £1 each in the purchaser company and the
inscribed deposits referred to in clause 2 hereof but if the amount of the ‘said
difference shall not have been then ascertained the said deposit receipt certificate and 10
inscribed deposits shall be handed to the vendor company as soon as possible after the
day on which such difference shall have been ascertained,

17. Upon such deeds and documents as are referred to in the immediately
preceding clause being executed and delivered by the purchaser company to the vendor
company the vendor company shall deliver to the purchaser company all such of the 15
assets hiereby agreed to be sold as are capable of being transferred by delivery and shall
also execute and do all such assurances and things as may be reasonably required for
vesting in the purchaser company the residue of the said assets hereby agreed to be sold
and otherwise giving the purchaser company the full benefit of this agreement.

18. The possession of the said assets hereby agreed to be sold and the property 20

of the vendor company therein, shall be retained by the vendor company up to four
instant
o’clock in the afternoon of the 31st day of December next o and in the meantime the

vendor company shall carry on its said business in the same manner as heretofore so
as to maintain the same as a going concern and shall be entitled to the profits thereof
instant

up to and inclusive of the 31s: day of December smext, and vhe purchaser company 25
shall be entitled te the profits arvising from the assets hereby agreed to be sold

as on and from the Ist day of January next, and shall adopt und execute all contracts

in connection with the assets hereby agreed to be sold and shall undertake and perform

in the place of the vendor company all engagements and liabilities of the vendor company
entered into and incurred by the vendor company in the course of so carrying on the 30
salil business other than those entered into or incurred in connection with the B fixed
deposit receipts ?:Td inscribed deposit stock “:rd in connection with the balance at the time

said in part recited agreement of the 14th day of September 1909

of the execution of the ,prineipal-ageeement remaining of the assets representing the
advances made by The Australian Joint Stock Bank and shall bear pay and discharge
all taxes rates expenses and outgoings in connection with or relating to the said assets 35
hereby agreed to be sold and if necessary an apportionment thereof shall be made.

19. All books of account and other books and all deeds papers and documents
in anywise relating to or concerning the assets by clause 1 hercof agreed to be sold by
the vendor company to the purchaser company shall on possession being given of such
of the assets hereby agreed to be sold as are capable of transfer by delivery be handed 40
over to the purchaser company and the purchaser compary shall thenceforth be entitled
to the custody thereof and to the use thereof for the purpose of carrying on its own
business but until the dissolution of the vendor company the purchaser company shall
at its own expense produce at such times and to such persons as the vendor company
a‘:’rd its liquidator shall reasonably require but in such places only as the same for the 45
time being shall be all or any of the said books of account and other books deeds
papers and documents which shall in anywise relate to or concern the before-mentioned
advances made by The Australian Joint Stock Bank and shown in the before-mentioned
list or schedule signed by the directors and general manager of the vendor company.

instant

20. Unless before the 31st day of December next at least five per cent. of the 50
nominal share capital of the purchaser company shall have heen subscribed either of the
parties hereto may by notice in writing to the other rescind this agreement.

21



Companies (The Australian Bank of Commerce, Limited.)

21. The rescission of this agreement under the immediately preceding clause shall
not give rise to any claim for compensation expenses or otherwise.

22. The purchaser company shall cause this agreement or some other sufficient

joint :
contract to be filed with the registrar 0f] A stock companies before any of the said shares
5 hereby agreed to be allotted are allotted.

23. This agreement is intended to operate as an agreement only and not as a
conveyance transfer or assignment and the vendor company shall after completion of
the said sale if so required by the purchaser company execute and do all such conveyances
transfers assurances and things as may be necessary for the purpose of vesting in the

10 purchaser company or its assigns all or any of the said assets so agreed to be sold as
aforesaid or enabling it or them to obtain payment transfer or delivery of the same.

24, The provisions of this agreement shall be read in lieu of, and shall supersede
the provisions contained in the. said in part recited agreement of the 14th day of
September last.

15 As witness the hands of Philip Henry Morton and Charles Henry Myles (two of
the directors of the vendor company) on behalf of the vendor company and the
hands of Francis Bathurst Suttor and Rowland Hill Ducker (two of the
directors of the purchaser company) on behalf of the purchaser company the
day and year first above written.

20 THE SCHEDULE ABOVE REFERRED TO.

1. Save as hereinafter mentioned every B fixed deposit receipt holder and every
inscribed deposit stock holder of the vendor company shall receive in satisfaction of the
principal moneys owing to him her or it by the vendor company in respect of any
B fixed deposit receipts a:rd inscribed deposit stock not assigned by him her or it to

95 the purchaser company under the provisions of clause 4 of the above-written agreement
at the date of the last of the orders sanctioning the arrangement : —

(a) A deposit receipt of the purdhaser company for an amount equal to one-eighth
of the total amount of the principal moneys owing to him her or it as aforesaid
by the vendor company after setting off and deducting. from such amount

30 should the directors of the purchaser company so think fit the whole or any
part of such principal and interest moneys (if any) as the holder of such B
fixed deposit veceipts *2¢ inscribed deposit stock shall be indebted or liable to
the vendor company in respect of advances made to such holder by the vendor

company on the security of all or any of the B fixed deposit receipts io?’
35 inscribed deposit stock so held by him her or it such deposit receipt to bear

interest at the rate of three pounds per centum per annum payable half-yearly

on the first day of the month of January and the first day of the month of

July in every year and the principal moneys represented thereby to be payable

at two years from the date of the last of the orders sanctioning the arrangement

. 40 or earlier at the option of the purchaser company on three calendar months’
previous notice.

(b) Fully paid-up shaves in the purchaser company of £1 each equal in nominal
value to one-fourth of the total amount of the principal moneys owing to him
her or it as aforesaid by the vendor company Provided that no share shall

45 be issued for a fraction of a pound and if such one-fourth shall include a
fraction of a £ such fraction shall be added to the inscribed deposits next
hereinafter mentioned.

(¢) Inscribed deposits for an amount equal in nominal value to 10/- in the £
of the principal moneys owing to him her or it as aforesaid by the vendor

50 company such inscribed deposits to be repayable wholly or in part only
ab

D.F.
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at the option of the purchaser company on three calendar months’ previous
notice and to bear interest at the rate of £4 per centum per annum
payable half-yearly on the first day of January and the first day of July in
every year but subject to the right reserved to the purchaser company to
purchase the inscribed deposits or any of them upon the open market or by 5
private contract or by tender or to retire the same or any of them by drawings
in any half-year after the maturity or earlier payment of the deposit receipts
referred to in sub-clause (a) of clause (4) of the above-written agreement and
in clause 6 of the above-written agreement and subclanse (a) of this clause
And such inscribed deposits shall at the option of the purchaser company but 10
subject to the provisions of clause 9 of the above-written agreement be inscribed
in Sydney or Brisbane or Londen or in any two or more of such places.

2. Provided also that instead of issuing to any B fixed deposit receipt holder
and

or inscribed deposit stock holder the nominal value of whose total holding is less

than the sum of £60 the deposit shares and inscribed deposits hereinbefore referved to 15
the directors of the purchaser company may in their absolute discretion purchase and

take an assignment of the B fixed deposit receipts %’;ﬂ inscribed deposit stock of such

B fixed deposit receipt holder 22! inscribed deposit stock holder at the face value
P Y or P

thereof less such amount of discount as may be agreed upon between the directors of the
new company and the holder or they may in their absolute discretion issue to such holder 20
any one or two of the considerations specified in subclauses (a) (b) and (¢) hereof for an
amount equal to seven-eighths of the nominal value of his her or its holding and provided
also that the Savings Bank of New South Wales shall be entitled to receive in lieu of
shares inseribed deposits of the same nominal value.

3. The proportion of interest which shall have accrued on the B fixed deposit 25
receipts and inscribed deposit stock on the date of the last of the orders sanctioning the
arrangement shall be paid by the purchaser company to the respective holders thereof
within a period of fourteen days from the date of the last of the orders sanctioning the
arrangement.

( For The Australian Joint Stock 30
Bank Limited

P. H. MorTox

L]

Signed by the said Philip Henry Morton and Charles
Henry Myles (and for and on behalf of the Aus-
tralian Joint Stock Bank Limited in the presence
of —the alterations against which the attesting
witness has set his initials in the margin having
been first made.

Caas. H. MyLEs

Directors of The Australian Joint
\ Stock Bank, Limited. 35

DonyeLLy FisHer
Solr. Sydney.
For The Australian Bank of
Commerce Limited

F. B. Surror

Signed by the said Francis Bathurst Suttor and
Rowland Hill Ducker (and for and on behalf of
The Australian Bank of Commerce Limited) in
the presence of—the alterations against which
the attesting witness has set his initials in the
margin having been first made.

B e

Rowraxp H. DUuckER

Directors of The Australian Bank 40
of Commerce Limited.

DoxNeLLy Fisnen
Solr. Sydney.
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SCHEDULE 1I.
THE AUSTRALIAN JOINT Stock BANEK, LIMITED.

Plan of Arrangement to be Sanctioned by the Court in Liguidation.

1. The liquidator of The Australian Joint Stock Bank, Limited (hereinafter called
5 “the old company "), shall enter into an agreement with The Australian Bank of Commerce,
Limited (hereinafter called “the new company”), for the transfer to the new company
upon the footing and subject to the provisions of this plan of all the business undertaking,
contracts, debts, property, assets, and funds of the old company, representing the balance
remaining of the advances made by the Australian Joint Stock Bank, as shown on a list
10 or schedule signed by the direciors and general manager of the old company (and which
said business undertaking, contracts, debts, property, assets, and funds, are hereinafter
referred to as ¢ the old assets”), and also for the transfer of the capital ‘called and to be
called, pursuant to clause 10 hereof.
2. As part of the consideration for the transfer by the old company, and its
15 liquidator to the new company of the old assets, and of the called and uncalled capital of
the old company, the new company shall undertake with the liquidator of the old company
on his surrendering to the new company the deposit receipt, and the inscribed deposits
issued by the new company to the old company under the agreement between them, dated

the 10th day of December, 1909 (hereinafter called the 1909 agreement), to issue to each

20 of the B fixed deposit receipt holders ?Td inscribed deposit stock holders of the old

company in satisfaction of twelve shillings and sixpence in the pound of the total amount
of the principal moneys represented by the B fixed deposit receipts a:r'] inscribed deposit
stock held by him, her, or it,in the old company, and not previously assigned, or agreed
to be assigned, to the new company :—

25 (a) A deposit receipt of the new company for an amount equal to two shillings and

sixpence in the pound of the total amount of the principal moneys, represented

by the said B fixed deposit receipts %“Fd inscribed deposit stock held by him,

her, or it, in the old company, after setting off and deducting from such amount,
should the directors of the new company so think fit, the whole or any part of

30 such principal and interest moneys (if any) as the holder of such B fixed deposit
receipts %’;—d inscribed deposit stock, shall be indebted or liable to the old

company in respect of advances made to such holder by the old company on the
security of all or any of the B fixed deposit receipts a:rd inscribed deposit
stock held by him, her, or it, such deposit receipt to bear interest from the
3h date of the last of the orders sanctioning this plan of arrangement at the rate
of three pounds per centum per annum, payable half-yearly, on the first day of
the month of January and on the first day of the month of July in every year,
and the principal moneys represented thereby to be payable on 1st January,
1912, or earlier, at the option of the new company, on three calendar months’
10 previous notice.  All payments to deposit receipt holders made before the 1st
January, 1912, to be made to the holders of deposit, receipts, issued under the
1909 agreement, and this plan, without distinction, rateably according to the
amount of the deposit receipts held by them respectively.
(b) Inscribed deposits for an amount equal in nominal value to ten shillings in the

45 pound of the total amount of the principal moneys represented by the B fixed
deposit receipts z%n; inscribed deposit stock held by him, her, or it, in the old
company, and not previously assigned or agreed to be assigned to the new com-
pany such inseribed deposits, to bear interest from the date of the last of the
orders sanctioning this plan of arrangement at the rate of four pounds per

50 centum per annum, payable half-yearly, on the first day of January and the first
day of July in every year. And subject to the powers to be conferred on
meetings
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meetings of inseribed deposit holders, as stated in condition 18 in schedule
to article 92 of the new company’s articles of association, such inscribed
deposits shall be redeemed by such sinking fund, and be repayable in such event,
and generally shall be of such nature, and the certificate therefor shall be in
such form as will be provided by articles 91, 92 and schedule thereto, 93 and 5
163 of the new company’s articles after such articles have been altered as
hereinafter provided and shall be constituted and secuved by such indenture of
covenant as will be provided by article 91 when so altered. The form and
provisions of such indenture of covenant shall be agreed between the new
company the liquidator of the old company and Norton Smith and Company 10
on behalf of the holders of B fixed deposit receipts and inscribed deposit stock
resident in Great Britain, or in default of agreement the said indenture shall be

in such form as the Supreme Court of New South Waies shall approve. Such
indenture shall contain all necessary provisions for insuring that the inseribed
deposits issued pursuant to clause 4 of the 1909 agreement will not have priority 15
over those constituted by the said indenture, and may entitle the holders

of the former certificates to exchange the same for the latter.

3. As a further part of the consideration for the said transfer the new company
shall undertake with the liquidator of the old company, on his presenting to the new
company the certificate for shares issued by the new company to the old company, to 20
allot to each of the B fixed deposit receipt holders io"?d
of the old company in satisfaction of five shillings in the pound of the total amount of

. . . e . . 3 1 . e . and
the principal moneys represented by the B fixed deposit receipts
stock held by him, her, or it in the old company, and not previously assigned or agreed
to be assigned to the new company, paid-up shares in the new company of one pound each,

equal in nominal value to five shillings in the pound of the total amount of the principal
moneys represented by the B fixed deposit receipts %"r—d inscribed deposit stock held

by him, her, or it in the old company, and not previously assigned to the new company.
4. Provided always that instead of issuing to any B fixed deposit receipt holder

inscribed deposit stock holders

inscribed deposit

Lo
(@]

?Tdinscribed deposit stock holder, the nominal value of whose total holding is less 30

than the sum of sixty pounds, the deposit receipt shares and inseribed deposits
hereinbefore referred to, the directors of the new company, notwithstanding anything
herein to the contrary, may, in their absolute discretion, purchase and take an assignmeny
of the B fixed deposit receipts ™ inscribed deposit stock of such B fixed deposit
and
ot
amount of discount not being in any case less than 26 in the £, as may be agreed
upon between the directors of the new company and the holder, or they may in their
absolute discretion issue to such holder any one or two of the considerations sp-cified
in clauses 2 and 3 hereof for an amount equal to seven-eighths of the nominal value of
his, her, or its holding ; and provided also that the Savings Bank of New South Wales .
shall be entitled to receive in lieu of shares inscribed deposits of the same nominal value.

5. All deposit receipts issued by the new company under subclause (a) of clause
2 hereof, and in this clause (hereinafter called “the new deposit receipts ”) shall be
made payable as regards interest as well as principal as follows :—

In cases where the B fixed deposit receipts a;";d inscribed deposit stock belonging 4:

receipt holder inscribed deposit stock holder at the face value thereof, less such 3:

e
<

0SS

0

>
St

to any one creditor are all payable at one and the same place, the new
deposit receipt shall be made payable at the places where such B fixed deposit
receipts %’;d inscribed deposit stock are or is made payable and in cases where

the B fixed deposit receipts %’ inscribed deposit stock are payable at more

than one place the new deposit receipt shall, at the option of the new company, be 5()
made payable at any one of the places at which the B fixed deposit receipts are
made payable. Tn the event of all the B fixed deposit receipts belonging to any
one creditor being made payable at a branch or branches of the old company

which
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which has or have been closed, or which the new company may elect not to carry
on, then the new deposit receipt shall be payable as regards New South Wales at
the head office of the new company in New Notith Wales or at such branch thereof
in New South Wales as the directors of the new company may elect, and as
5 regards Queensland at the Brisbane office of the new company or at such
branch thereof in Queensland as the directors of the new company may elect,
and as regards Great Britain at the office of the new company in London.
6. The said inscribed deposits to be issued under subclause (b) of clause 2

liereof shall be inscribed at the head office of the new company in New South Wales
10 when all the B fixed deposit receipts ’O"rd inscribed deposit stock belonging to any one
creditor are all payable in New South Wales, at the Brisbane office of the new company,
when all the B fixed deposit receipts ’%"r—d inscribed deposit stock belonging to any
one creditor are all payable in Queensland and at the London office of the new company
when all the B fixed deposit receipts a—“rq

inseribed deposit stock belonging to any
15 one creditor are all payable in Great Britain when the B fixed deposit receipts ’;—T
inseribed deposit stock belonging to any one creditor are payable partly in New South
Wales, partly in Queensland, and partly in Great Britain or partly in one and partly in
anothier of thess three places, then the inscribed deposits shall be inscribed at the head
oftice of the new company in New South Wales for ah amount equal in nominal value to
20 one-half of the principal moneys represented by such of the B fixed deposit receipts
and iy seribed deposit stock as are payable in New South Wales, at Brisbane for an

amount equal in nominal value to one-half of such of the B fixed deposit receipts s;\rﬂ

inscribed deposit stock as are payable in Queensland and at the London office of the new
company for an amount equal in nominal value to one-half of such of the B fixed
deposit receipts a;'rd inscribed deposit stock as are payable in Great Britain.

7. The proportion of the interest which shall have accrued on the B fixed
deposit receipts and inscribed deposit stock on the date of the last of the orders
sanctioning the arrangement shall be paid by the new company to the respective holders
thereof within a period of fourteen days from the date of the last of the orders sanction-
30 ing this arrangement.

Lo
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8. The B fixed deposit receipt holders and the inscribed deposit stock holders of
tue old company shall accepy the provisions in their favour contained in this plan in full
satisfaction of all theiv claims as against the old company and the assets thercof, and
every B fixed deposit receipt holder in the old company shall deliver up to be cancelled

35 all B fixed deposit receipts issued to him, her, ot it by the old company. )

9. As the residue of the consideration for the said sale the new company shall
pay all the costs, charges, and expenses of and incident to the winding up of the old
company, including the costs of and incident to this plan of arrangement and the carrying
the same into effect, but so nevertheless that the present and any future liquidator of

40 the old company shall not be entitled to receive any personal remuneration and shall not
be required to enter into any security.

10. Subject as hereinafter provided-—

(a) the liquidator of the old company shall forthwith enforce payment of all moneys
owing on any share in the old company in respect of any call made but not

1h paid at the date of liquidation of the old company, or at the option of the new
company shall transfer the same or any part thereof to the new company ;

(b) the liquidator of the old company shall forthwith call up the remaining two
pounds ten shillings per share, being the full amount of the capital now
uncalled on the shares in the old company in one sum of two pounds ten

50 shillings per shave ;

(¢) all moneys from time to time collected under this clause shall forthwith be paid
over to the new company or its nominees, or at the option of the new company
the liquidator of the old company shall transfer any uncollected moneys to the
new company ; (d)
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(d) in taking steps under this clause the liquidator of the old company shall act
under the supervision and instructions of the new company, and it shall rest
with the new company to sanction any compromise or arrangement which it
may think expedient.

11. Kvery shareholder of the old company shall be entitled to apply for shares of
one pound each in the new company equal in nominal value to one-half of the total
amount of the capital now remaining uncalled on the whole of the shares held by him,
her, or it in the old company on the terms of his, her, or it paying to the new company
the sum of two shillings and sixpence per share on allotment of such shares, and the
balance of seventeen shillings and sixpence per share by seven equal instalments of two 10
shillings and sixpence each, whereof the first instalment shall be payable at the end of
six calendar months from the date of the incorporation of the new company, and the
remaining instalments at successive intervals of three calendar months. Should one-half
of the total amount of the capital now remaining uncalled on the whole of the shaves
held by any shareholder in the old company include shillings as well as a pound or15
pounds, then such shareholder shall not be entitled to any fractional interest in any
share of the new company in respect of such number of shillings.

12. Any shareholder in the old company who is also a B fixed deposit receipt

holder olrd inscribed deposit stock holder in the old company may set off against the

amounts payable in respect of shares applied for by him, her, or it in the new company 20
the whole or any part of the amount of the deposit receipt to which he, shé, or it is
entitled under the provisions of subclause (a) of clause 2 hereof to receive from the
new company.

13. After the expiration of six calendar months from the date of the last of the
orders sanctioning this arrangement, the directors of the new company may allot to the 25

original holders of the two years deposit receipts, %’ the inscribed deposits to be

issued under subclauses (a) and (c) respectively of clause 4 of the 1909 agreement,

or under subclauses (a) and (b) respectively of clause 2 hereof, who shall before the
expiration of the said six calendar months have applied for the same fully paid-up shares

in the original capital of the new company, in exchange either in whole or in part for 3¢
their said two years deposit receipts, aonrd inscribed deposits, and such two years
deposit receipts and inscribed deposits shall be taken at their face value in payment for
the said shares: Provided that if the number of shares in the original capital of the
new company available to satisfy applications under this clause shall have been over-
applied for, such available shares shall be allotted pro rata amongst the applicants ; but 35
no person shall be entitled to a fraction of a share, and if the balance remaining of any
two.years deposit receipts, or inscribed deposits belonging to any one holder does not
amount to one pound, such balance shall be paid in cash to the owner thereof.

14. Every shareholder of the old company who shall previously to the old
company going into liquidation have applied for and accepted shares of one pound each 4()
in the new company, equal in ncminal value to one-half in pounds of the total amount of
the capital in pounds now remaining uncalled on the whole of the shares held by him,
her, or it in the old company, and who shall give to the liquidator of the old company a
lien over such shares for the payment of the balance of the call of two pounds ten
shillings per share, to be made on him, her, or it pursuant to clause 10 hereof, and also any 45
shareholder in the old company who within the period of four weeks after this plan is
sanctioned, or within such extended period (if any) as the new company may allow,
claims the allotment, of the shares which he, she, or it is entitled to claim under clause
11 hereof, and shall give to the liquidator of the old company such lien as is herein-
before mentioned, shall not be called upon to pay up in one sum the call of two pounds 50
ten shillings per share, to be made on him, her, or it pursuant to clause 10 hereof, but
shall receive credit on account of one-half the amount of such call for all payments made
by him, her, or it to the new company in respect of any of the eight instalments of two
shillings and sixpence per sharz payable on the shares applied for by him, her, or it in
the new company, and shall be at liberty to pay the balance due in respect of the said 55

cal
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call of two pounds ten shillings per share by eight instalments as nearly equal as reason-
ably possible, whereof the first instalment shall be paid forthwith, and the remaining
instalments at successive intervals of three calendar months, but any shareholder in the
old company who previously to the old company going into liquidation has not applied
5 for and accepted shares of one pound each in the new company, as in this clause herein-
before mentioned, and who within such period or extended period does not make such
claim shall lose all right to claim such allotment, and shall remain liable to pay up in
full all moneys payable hereunder in respect of his, her, or its shares in the old company,
with interest thereon, including the whole of the said call of two pounds ten shillings
10 per share, to be made pursuant to clause 10 hereof. Any shareholder giving such lien
as in this clause mentioned, aud o becoming entitled to the rights hereby conferred of
receiving credit on account of £2 10s. call, and paying for the shares by instalments,
shall not be entitled to any indemnity under clause 7 of the said agreement or article 15
of the new company’s articles.
15 15. As soon as conveniently may be, if this plan of arrangement becomes binding,
the old company and its liquidator shall respectively execute and do all such assurances
and things as may be necessary for carrying out this plan of arrargement.

16. The new company shall accept without investigation such -title as the old
company has to all the real and personal property and premises hereby agreed to be
20 transferred. :
17. The liquidator may assent to any modification of this plan of arrangement or
to any conditions the court may think fit to approve of or impose.

18. As soon as this plan becomes binding the new company shall enter into a

contract in writing with the liquidator of the old company to perform and fulfil its

25 obligations under this plan, and the new company shall cause such contract in writing,

or some other good and sufficient coutract in writing, to be filed with the regisirar of

joint stock companies in the State of New South Wales before any of the shares to be
allotted hereunder are allotted.

19. The following alterations in the articles of association of the new company,

30 if not already made, shall be made, namely :—

In article 17 all of the words commencing “no shares” down to and including
the words “to the other” shall be struck out and the following words substituted :—
“Shares may be transferred from the London register to the Sydney register, but no
shares on the Sydney register may be transferred to the London register.” Where the

35 words ““issued at Sydney ” thirdly appear, the words ‘“on the Sydney register ” shall be
substituted, and where the words ‘“issued at London” secondly appear, the words “on
the London register” shall be substituted.

In article 67 the words ¢ as regards the shareholders on the London .register, by
advertising the same once in the London 7Wmes, and once in a daily newspaper in

40 Edinburgh and Glasgow, Scotland, and as regards shareholders on the Sydney register ”
shall be inserted between the words “ given” and “ either.”

In article 79 the paragraph commencing ‘‘and after” down to and including the
words “holding of the meeting ” shall be struck out.

In article 84 the words ‘““or at the London office of the company” shall be

45 inserted after the words “at the registered office of the company”, and the words “three
clear days” shall be substituted for the words ¢twenty-four hours”, and all the words
after the words “ proposes to vote” shall be struck out and the following words inserted
in lieu thereof, namely —

‘A notarially attested cablegram of the deposit of such instrument of proxy at the

50 London office of the company, with such particulars as to enable them to be

used at any meeting in Syduvey, shall be sufficient evidence of their existence,
and shall entitle the proxy or proxies to vote in respect thereof ; and proxies
shall remain in force until notice of the death of the appointor, or of the
revocation of the proxy, shall be left in writing at the registered office of the

55 company.”

205—B In
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In article 91 the following words shall be inserted between the words ¢ thereto”
and “the”, namely—‘“or any plan of arrangement sanctioned as mentioned in clause
6 thereof,” and the following words shall be inserted between the words ‘the said
inscribed deposits” and the words “shall not create ”, namely— shall be secured by an
indenture of covenant to be made between the company of the one part and two trustees 5
to be nominated by the board for that purpose, both of whom may be directors of the
company of the other part, and the said inscribed deposits.”

In article 93 the following words shall be inserted after the words ‘“upon
winding up ” “and in the other events mentioned in condition 5} of the conditions to be
endorsed upon the form of certificate scheduled to article 92.” 10

In article 103 the word “annual” before ‘general” shall be struck out, and
the words *January, 1911 ” shall be substituted for the words “July, 1910.”

In article 163 all the words before the words ‘ the company shall establish”
shall be struck out, and the following words shall be inserted at the commencement of
subsection one, namely, ‘“in the half-year ending the 30th June, 1912, and”. 15

In article 182 after the word “ Wales” the words *‘and who are not upon the
London register ” shall be inserted.

Ir article 184 the words “on the Sydney register” shall be inserted after the
words “the shareholders,” and the following words shall be added after the word
“newspapers ’—“and all notices to shareholders on the London register shall be adver- 20
tised as mentioned in article 67.”

That the schedule to article 92 shall be altered as follows :—

In the certificate the word “issued ” shall be substituted for the word “constituted”,
and the words “and is” before the word ‘““issued ” shall be struck out and the
following words shall be inserted, namely, “and pursuant to the agreement, 25
dated the 10th day of December, 1909, and made between The Australian Joint
Stock Bank, Limited, of the one part, and the company, of the other part, and
the plan of arrangement therein referred to and are ”, and the following words
shall be inserted after the words “subject to the conditions endorsed hereon”,
namely, ““and are constituted and secured by an indentuve of covenant made 30
between the company, of the one part, and as trustees, of the other
part, and dated the day of , 1910. The holders of the said
inscribed deposits are entitled pari passu, and ratably to the benefit of the
said indenture of covenant.”

As an additional heading to the conditions to be endorsed on the certificate the 35
following words shall be added after the word ¢certificate ”—the within
named indenture of covenant contains, inter alia, provisions to the following
effect,” namely—

In condition 1 the word “only ” shall be struck out and the words “maturity or”
down to the words “ winding up of the company ” shall be struck out, and the 40
words “1st January, 1912,” shall be inserted.

In condition 2 the words “or part thereof” shall be inserted hetween the words
“deposit” and “will” and also between the words “moneys” and “represented.”

In condition 4 the words ¢ on a winding-up as aforesaid ” shall be struck out and
the words “in the events hereinafter stated ” shall be inserted. 45

In condition 5 all of the words before ¢ the company shall establish ” shall be struck
outand the following words shall be inserted at the commencement of subsection
one only, namely, “in the half-year ending 30th June, 1912, and”

The following condition shall be inserted between conditions 5 and 6, namely :—

The principal of the inscribed deposits shall immediately become payable— 50

(a) if the company shall make default in the payment of any interest moneys
which ought to be paid to any registered holder of inscribed deposits, and
such default shall continue for a period of six calendar months after notice
in writing requiring payment shall have been served on the manager of the

L . office at which the inscribed.deposits of such registered holder are registered 55
and such registered holder before such interest is paid by notice.in writing
to the company calls in such principal ; Gl iy (b)
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(b) if the company shall make default for a period of six calendar months in the
observance or performance of any of the provisions of the immediately
preceding clause ;

(¢) on a winding up of the company.

5 In condition 33 the following words shall be added at the end thereof, namely :—
“ the same at the city where the register in which such inscribed deposit holder
is registered is kept.”

20. If the new company should be wound up the bona-fide holders for value of
the note issue of the new company shall in order of priority rank for payment in front of
10 all the other creditors of the new company and all the creditors of the old company at
} the date of the completion of the sale referred to in the 1909 agreement other than the
holders of its B fixed deposit receipts 3:;‘1 inscribed deposit stock shall in order of
priority rank for payment both of principal and interest ratably and pari passu with the
general creditors of the new company other than the holders of its inscribed deposits
issued under the 1909 agreement or this plan, and the holders of the several deposit
receipts issued under the 1909 agreement or this plan next after the bona-fide holders
for value of the note issue of the new company, but in front of the holders of such
inscribed deposits and deposit receipts. The deposit receipts and inscribed deposits
already issued under the 1909 agreement shall not have priority over those to be
20 hereafter issued under the 1909 agreement or this plan, but shall rank pari passu with
the deposit receipts and inscribed deposits to be hereafter issued under the 1909 agree-
ment or this plan.

8ydney : William Applegate Gullick, Government Printer.—191L
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