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A BILL INTITULED

AN ACT to amend the Companies Acts. Title.

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

5 follows :-

1. The Short Title ofthis Actis"The Companies Act, 1901 "; shor:Title,
a,nd it shall form part of and be read together with " The Companies
Act, 1882 " (hereinafter called " the principal Act "i.

2. In this Act, if not inconsistent with the context,- Interpretation.

10 " Companies Acts " means " The Companies Act, 1882," and ImperialAct, 63&64
the Acts amending the same: Vic., o. 48, sec. 80

" Debenture " includes debenture stock :
No. 27--1,
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" Director " includes any person occupying the position of
director, by whatever name called :

" Prospectus " means any prospectus, notice, circular, adver-
tisement, or other invitation, offering to the public for
subscription or purchase any shares or debentures of a 5
company.

INCORPORATION AND OBJECTS.

3. (1.) A certificate of incorporation given by the Registrar in
respect of any association shall be conclusive evidence that all the
requisitions of the Companies Acts in respect of registration and of 10
matters precedent and incidental thereto have been complied with,
and that the association is a company authorised to be registered
and duly registered under those Acts.

(2.) A statutory declaration by a solicitor of the Supreme Court
engaged in the formation of the company, or by a person named in 15
the articles of association as a director or secretary of the company,
of compliance with all or any of the said requisitions shall be pro-
duced to the Registrar, who may accept this declaration as sufficient
evidence of such compliance.

(3.) The incorporation of a company shall take effect from the 20
date of incorporation mentioned in the certificate of incorporation.

(4.) This section applies to all certiticates of incorporation,
whether given before or after the passing of this Act.

(5.) Section two hundred and fifty-nine of the principal Act is
hereby repealed. 25

APPOINTMENT AND QUALIFICATION OF DIRECTORS.

Restrictions on ap- 4. A person shall not be capable of being appointed director of a
pointment or adver-tisement of director, company by the articles of association, and shall not be named as a
Ibid., sec 2 director or proposed director of a company in any prospectus issued

by or on behalf of the company, unless, before the registration of the 30
articles or the publication of the prospectus, as the case may be, he
has by himself or by his agent authorised in writing-

(a.) Signed or filed with the Registrar a consent in writing to
act as such director ; and

(b.) Either signed the memorandum of association for a number 35
of shares, not less than his qualification (if any),or signed
and filed with the Registrar a, contract in writing to take
from the company and pay for his qualification shares
(if any).

(2.) On the application for registration of the memorandum and 40
articles of association ot a company, the applicant shall deliver to the
Registrar a list of the persons who have consented to be directors of
the company, and if this list contains the name of any person who
has not so consented the applicant shall be liable to a penalty not
exceeding,fifty pounds. 45

(3.) This section shall not apply to a company registered before
the commencement of this Act, or to a company which does not issue
any invitation to the public to subscribe for its shares, or to a pro-
spectus issued by or on behalf of a company after the expiration of
one year from the date at which the company is entitled to commence 50
business.
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6. (14 Without prejudice to the restrictions imposed by the Qualificationof
ta,st preceding section, it shall be the duty of every director who is

63 & 64 Vic., c. 48,

director.

by the regulations of the company required to hold a specified share see. 3
qualification, and who is not already qualified, to obtain his qualifca-

5 tion within two nionths after his appointment, or such shorter time
as may be fixed by the regulations of the company.

(2.) The office of director of a company shall be vacated if the
director does not within the time hereinbefore prescribed obtain his
qualification, or if after the expiration of such time he ceases at any

10 time to hold his qualification ; and a person vacating office under this
section shall be incapable of being reappointed director of the com-
pany until he has obtained his qualification.

(3.) If, after the expiration of the time hereinbefore prescribed,
any unqualified person acts as director of a company, he shall be

15 liable to pay to the company the sum of jive pounds for every day
during which he so acts.

ALLOTMENT.

6. (1.) No a,110tment shall be made of any share capital of a Restrictions as to
allotment,

company offered to the public for subscription unless-
20 (a.) The amount (if any) fixed by the memorandum or articles of

Ibid, sec. 4

association and named in the prospectus as the minimum
subscription upon which the directors may proceed to
allotment ; or

(b.) If no amount is so fixed and named, then the whole amount
25 of the share capital so offered for subscription-

has been subscribed, and the sum payable on application for the
amount so fixed and named, or for the whole amount offored for
subscription, has been paid to and received by the company.

(2.) The amount so fixed and nanled, and the whole amount
80 aforesaid, shall be reckoned exclusive of any amount payable other-

wise than in cash, and is in this A et referred to as " the minimum
subscription."

(3.) The amount payable on application on each share shall not
be less than five per centum of the nominal amount of the share.

35 (4.) If the foregoing conditions have not been complied with on
the expiration of forty days after the first issue of the prospectus,
all money received from applicants for shares shall be forthwith re-
paid to the applicants without interest ; and if any such money is
not so repaid within forty-eight days after the issue of the prospectus,

40 the directors of the company shall be jointly and severally liable to
repay that money with interest at the rate of five per centum per
annum from the expiration of the forty-eight days : Provided that a
director shall not be liable if he proves that the loss of the money
was not due to any misconduct or negligence on his part.

45 0.) Any condition requiring or binding any applicant for shares
to waive compliance with any requirement of this section shall be
void.

(6.) This section, except subsection three, shall not apply to any
allotment of shares subsequent to the first allotment of shares offered

50 to the public for subscription.
7, (1.) An allotment made by a company to an applicant in Effect of irregularallotment.

breach of the foregoing provisions of this Act shall be voidable at the Ibid, sec. 5.
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instance of the applicant within one month after the holding of the
statutory meeting of the company, and not later, and shall be so
voidable notwithstanding that the company is in course of being
wound up.

(2.) If any director of a company knowingly commits or permits 5
or authorises a breach of any of the foregoing provisions of this Act
relating to allotment he shall be liable to compensate the company
and the allottee respectively for any damage, loss, or costs which the
company or the allottee may have sustained or incurred thereby :
Provided that proceedings to recover the same shall not be com- 10
menced after the expiration of two years from the date of the allot-
ment.

8. (l.) A company shall not commence any business or exercise
any borrowing powers unless--

(a.) Shares held subject to the payment 'of the whole amount 15
thereof in cash have been allotted to an amount not less

in the whole than the minimum subscription ; and
(b.) Every director of the company has paid to the company 011

each of the shares taken or contracted to be taken by
him, and for which he is liable to pay in cash, a proportion 20
equal to the proportion payable on application and allot-
ment on the shares offered for public subscription ; and

(c.) There has been filed with the Registrar a statutory declara-
tion by the secretary or one of the directors, in the
prescribed form, that the aforesaid conditions have been 25
complied with.

(2.) The Registrar, on the Aling of this statutory declaration,
shall certify that the company is entitled to commence business, and
that certificate shall be conclusive evidence that the company is so
entitled. 30

(3.) Any contract made by a company before the date at which it
is entitled to commence business shall be provisional only, and shall
not be binding on the company until that date, and on that date it
shall become binding.

(4.) Nothing in this section shall prevent the simultaneous offer 35
for subscription of any shares and debentures or the receipt of any
application,

(5.) If a company commences business or exercises borrowing
powers in breach of this section, every person who is responsible for
the breach shall, without prejudice to any other liability, be liable to 40
a penalty not exceeding jift'j pounds for every day during which the
breach continues.

(6.) This section shall not apply to a company registered before
the commencement of this Act, nor to a company where there is no
invitation to the public to subscribe for its shares. 45

9. (1.) Whenever a company limited by shares makes any allot-
ment of its shares the coinpany shall, within one month thereafter,
file with the _Registrar-

(a.) A return of the allotments, stating the number and nominal
amount of the shares comprised in the allotment, the 50
names, addresses, and descriptions of the allottees, and
the amount (if any) paid or due and payable on each share;
and
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(6.) Iii the ease of shares allotted iii whole or in part for a con-
sideration other than cash, a contract iii writing con-
stitilting the title of the allottee to such allotment,
together with any contract of sale, or for services or

5 other consideration in respect of which such allotment
was made, such contracts being duly staniped, and a
return stating the number and nominal amount of shares
so allotted, the extent to which they are to be treated as
paid up, and the consideratioll for which they were

10 allotted.

(2.) Every director, manager, secretary, or other ofticer of the
company who is knowingly a party to any breach of the require-
ments of this section isliable to a penalty not exceeding jifty
pounds for every day during which the breach continues.

15 (3.) The last paragraph of section thirty-four of the principal Repeal.
Act, to wit, from the words " Every share in any company " to the
end of the section, is hereby repealed.

10. (14 -[Tpon any offer of shares to the public for subscription Commission, dia-
it shall be lawful for :1 compally to pay a commission to any person counts, &0.

63 & 64 Vic., c. 48,20 in consideration of his subscribing or :tgreeing to subscribe, whether seo. 8

absolutely or conditionally, for any shares in the company, or pro-
curing or agreeinic to procure subscriptions, whether absolute or
conditional, for any shares in the company, if the payment of tile
commission and the amount or rate per centum of the commission

25 paid or agreed to be paid are respectively authorised by the articles
of association and disclosed in the prospectus, and the commission
paid or agreed to be paid does not exceed the amount or rate so
authorised.

(2.) Save as aforesaid a Compaily shall not apply any of its shares
30 or capital money, directly or indirectly. in payment of any commis-

sion, discount, or allowance, to ally person in consideration of his
subscribing or agreeing to subscribe, whether absolutely or condi-
tionally, for any shares of the company, or procuring or agreeing to
procure subscriptions, whether absolute or conditional, for any shares

35 of the company, whether the shares or money are so applied by
being added to the purchase-money of any property acquired by the
company, or to the contract price of any work to be executed for the
company, or the money is paid out of the nominal purchase-money or
contract price, or otherwise.

40 (34 This section shall not affect the power of ally company to pay
such brokerage as it has heretofore been lawful for a company to pay.

PROSPECTUS.

11. (1.) Every prospectus issued by or on behalf of a company Filing of prospectus,
or iii relation to any intended company shall be dated. and that date Ibid, s. 9

45 shall, unless the contrary be proved, be taken as the date of the pro-
spectus.

(2.) A copy of every such prospectus shall be signed by every
person who is named therein as a director or proposed director of the
company, or by his agent authorised in writing, aind shall be liled

50 with the Registrar oIl or before the date of its publication.
(3.) The Registrar shall not register any prospectus unless it is

so dated and signed.
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(4.) No prospectus Shall be issued until so filed for registration,
and every prospectus shall state that it has been so filed.

12. (1.) Every prospectus issued by or on behalf of a coIn-
pany, or by or on behalf of any person who is or has been engaged or
interested in the formation of a company, shall state - 5

(a.) The contents of the memorandum of association, with the
names, addresses, and descriptions of the signatories, and
the number of shares subscribed for by them respectively ;
and the number of proinoters' shares (if any), and the
nature and extent of the interest of the holders in the 10
property and profits of the company ; and

(b.) The number of shares (if ally) fixed by the articles of
association as the qualification of a director, and any
provision in the articles of association as to the remunera-
tion of the directors ; and 15

(c.) The names, addresses, and descriptions of the directors or
proposed directors ; and

(d.) The minimum subscription on which the directors may
proceed to allotment, and the amount payable on applica-
tion and allotment on each share, and, in the case of a 20
second or subsequent offer of shares, the amount offered
for subscription on each previous allotment and the
amount actually allotted, and the amount (if any) paid on
such shares ; and

(e.) The number and amount of shares and debentures issued, 25
or agreed to be issued, as fully or partly paid up other-
wise than in cash, and in the latter case the extent tb
which they are so paid up, and in either case the con-
sideration for which such shares or debentures were issued

or are proposed or intended to be issued ; and 30
( f.) The names and addresses of the vendors of any property

purchased or acquired by the company, or proposed so to
be purchased or acquired, which is to be paid for wholly 
or partly out of the proceeds of the issue offered foi sub-
scription by the prospectus, or the purchase or acquisition 95
of which has not been completed at the date of publica-
tion of the prospectus, and the ainount payable in cash,
shares, or debentures to the vendor, and, where there is
more than one vendor, or the company is a sub-purchaser,
the amount so payable to each vendor ; and 40

(g.) The amount (if any) paid or payable as purchase-money in
cash, shares, or debentures, for any such property as afore-
said, specifying the amount payable for good-will; and

(h.) The amount (if any) paid or payable as commission for sub-
scribing or agreeing to subscribe, or procuring or agree- 45
ing to procure subscriptions, for any shares in the coin-
pany, or the rate of any such commission ; and

(i.) The amount or estimated amount of preliminary expenses ;
and

(j.) The amount paid or intended to be paid to any promoter, 50
and the consideration for any stich payment ; and

(k.) The dates of and parties to every material contract, and a
reasonable time and place at which any such contract or
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a copy thereof may be inspected : Provided that this
requirement shall not apply to a contract entered into in
the ordinary course of the business carried on or intended
to be carried on bv the company, or to any contract
entered into more than three years before the date of
publication of the prospectils ; and

(l.) The names and addresses of the auditors (if any) of the com-
pany; and

(m.) Full particularB of the iiature and extent of the interest (if
10 any) of every director ill the promotion of or in the pro-

perty proposed to be acquired by the company, with a
statement of all silms paid or agreed to be paid to him in
cash or shares by any person, either to qualify him as a
director, or otherwise for services rendered by him in con-

1,5 nection with the formation of the company.
(2.) For the purposes of this section every person shall be deemed

to be a vendor who has entered into any contract, absolute or con-
ditional, for the sale or purchase, or for any option of purchase, of
any property to be acquired by the company in any case where-

go (#.) The purchase-money is not fully paid at the date of publica-
tion of the prospectus ; or

(o.) The purchase-money is to be paid or satisfied wholly or in
part out of the proceeds of the issue offered for subscrip-
tion hy the prospectus ; or

25 (P·) The contract depends for its validity or fulfilment on the
result of such issue.

(3.) Where any of the property to be acquired by the company is
to be taken on lease, this section sha.ll apply as if the expression " the
vendor " ineliided the lessor, and " purchase-money " included the

30 consideration for the lease, and " sub-purchaser " included a sub-
lessee.

(4.) This section shall not Rpply to a circular or notice inviting
existing inembers or debenture-holders of a company to subscribe for
further shares or debentures; but, subject as aforesaid, this subsee-

3,5 tion shall apply to any prospectus, whether issued on, or with re-
ference to the formation of a Collipally or subsequently :

_Provided that in the case of a prospectus published inore than
one year after the date at which the company is entitled to com-
mence business,-

(q.) The requirements as to the memorandum of association, and
the qualification, remuneration, and interest of directors,
the ninnes, addresses, and descriptions of directors or pro-
posed directors, and the amount or estimated amount of
preliminary expenses, shall not apply ; and

45 (n) The obligation to disclose all material contracts shall be
limited to a period of two years immediately preceding
the publication of the prospectus.

(6.) Any-condition requiring or binding any applicant for shares
or debentures to waire compliance with any requirement of this sec-

60 tion, or purporting to affect him with notice of any contract, docu-
ment, or matter not specifically referred to in the prospectus, shall
be void.
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(6.) Where any such prospectus as is mentioned in this section
is published as a newspaper advertisement, it shall not be necessary
to specify the contents of the memorandum of association or the
signatories thereto, or the number of shares subscribed for by them.

(7.) In the event of non-compliance with any of the requirements 5
of this section, a director or other person responsible for the pro-
spectus shall not incur any liability by reason of the non-compliance
if he proves that,-

(s.) As regards any matter not disclosed, he was not cognisant
thereof; or 10

(t.) The non-compliance arose from an honest mistake of fact on
his part :

Provided that, in the event of non-compliance with the require-
ments of paragraph (m) of subsection one of this section, a director
or other person shall not incur any liability in respect of such non- 15
compliance unless it is proved that he had knowledge of the matters
not disclosed.

(8.) This section shall not liinit or diminish ally liability incurred
by any person under the general law apart from this section.

01.) Section twenty-three of the principal Act is hereby repealed. 20
13. A company shall not, prior to the statutory meeting, vary

the terms of a contract referred to in the prospectus, except subject to
the approval of the statutory meeting.

MEETINGS.

14. (14 Every company limited by shares and registered after 25
the commencement of this Act shall, within a period of not less than
one month nor more than three months from the date at which the
company is entitled to commence business, hold a general meeting of
the members of the company, which shall be called the statutory
meeting. 30

(2.) The directors shall, at least seven days before the day on
which the meeting is held, forward to every member of the company
a report certified by not less than two directors of the company, or,
where there are less than two directors, by the sole director and
manager, stating-- 36

(a.) The total number of shares allotted, distinguishing shares
allotted as fully or partly paid zip otherwise than in cash,
and, in the case of shares partly paid up, the extent to
which they are so paid up, and in either case the con-
sideration for which they have been allotted ; 40

(b.) The total amount of cash received by the company in respect
of such shares, distinguished as aforesaid ;

(c.) An abstract of the receipts and payments of the company on
capital account to the date of the report, and an account
or estimate of the preliifiinary expensed of the com- 46
pany;

(d.) The names, addresses, and descriptions of the directors,
auditors (if any),hmanager (if any), and secretary of the
company ; and
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(e.) The particulars of any contract, the modification of which is
to be submitted to the meeting for its approval, together
with the particulars of the modification or proposed
modification.

5 (3.) The report shall, so far :16 it relates to the shares allotted by
the company, and to the cash received in respect of such shares, and
to the receipts and payments of the company on capital account, be
certified as correct by the auditors (if any) of the company.

(4.) The directors shall cause a copy of the. report, certilied as
1C aforesaid, to be filed with the Registrar forthwith after the sending

thereof to the members of the company.
(.5.) The directors shall cause a list showing tile liaines, addresses,

and descriptions of the rnembers of the company, and the number of
shares held by them respectively, to be produced at the commence-

15 Inent of the meeting, and to remain open and a,ccessible to any
meniber of the company during the continuance of the meeting.

(6.) The members of the company present at the meeting shall
be at liberty to discuss any matter relating to the formation of the
company, or arising out of the report, whether previous notice has

20 been given or not, but no resolution of which notice has not been
given in accordance with the articles of association may be passed.

(7.) The meeting may adjourn from time to time, aild at ally
such adjournment any resolution of which notice has been given in
accordance with the articles of association, either before or subsequent

25 t ) the former meeting, may be passed, and the adjourned meeting
shall have the saine powers as an original meeting.

(8.) If default is made in filing such report as aforesaid, or iii
holding the statiltory ineeting, then, at the expiration of fourteen
days after the last day cm which the meeting ought to have been

30 held, imy member littly petition the Court for the winding-up of the
company ; and iipoil the hearilig of the petition the Court iii ay either
direct that the compaii,v be wound up, or give directions for the
report to be filed, or :t ineeting to be held, or iliake such other order
as is just, and may order that the costs of the petition be paid by any

85 persons; who, iii the opinion of the Court, are responsible for the
defalilt.

(9.) Section eighty-four of the prilicipal Act is hereby repealed.
15. (1.) Notwitlist:izidilig anything in the regulations of a com-

patny, the directors of a company shall, on the requisition of the
40 holders of not less than oile-tenth of the issiled capital of tlie com-

pally upon which all calls or other Burns then due have been paid,
forthwith proceed to convene an extraordinary general ineeting of the
company.

(2.) The requisition shall state the objects of the Ineetiiig, and
45 be signed by the requisitionists and deposited at the office of the

company, and may consist of several documents in like form, each
signed by one or more requisitionists.

(3.) If the directors of the company do not proceed to cause a
meeting to be held within twenty-one days from the date of the

,50 requisition being so deposited, the requisitionists, or a majority in
value of them, may themselves convene the ineeting, but any meeting
so convened shalf not be held after three months from the date of
such deposit.

2
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(4.) If kit any such Illeetilig a resolution requiring confirmation
at Rnother meeting is ptissed, the directors shall forthwith convene a
further extraordinary general meeting for the purpose of considering
the resolution, and, if thought lit, of confirming it as a special resolu-
tion ; and if the directors do not convene the meeting within sevell 5
days from the date of the passing of the first resolution, the requisi-
tionists, or a majority in valtie of them, way themselves convene the
meeting.

(5.) Any ineeting convened under this section by the requisi-
tionists shall be convened in the sallie mallner as nearly as possible 10
as that in which meetings are to be r,onvened by directors.

ANNUAL SUMMARY.

16. ( 1.) The summary mentioned iii section thirty-six of the
principal Act shall be so framed as to distinguish between the shares
issued for cash and the shares issiled otherwise than for cash or only 15
partly for cash, and shall, iii addition to the particulars required by
that section to be specified, also specify--

(a.) The total amount of debt due from the coinpany in respect
of all mortgages required to be registered under this Act ;
Hud 20

(b.) The names and addresses of the persons who are the
directors of the couipany :Ul the date of the summary.

(2.) The list and summary mentioned iii the said section shall
be signed by tlie nianager or by the secretary of the company.

17. Sections eighty and eighty-one of the principal Act, 2.5
relating to the list of directors required to be filed, shall apply to
companies having a capital divided into shares ; and the words "and
not having & capital divided into shares " in those sections are hereby
repealed.

AUDIT. 30

18. (1.) Every company shall at e,icill alinual gelieral ilieeting
appoint an auditor or auditors, to hold office until the next annual
general meeting.

(2.) If an appointment of auditors is not made at an annual
general meeting, the Colonial Secretary way, on the application of 35
any member of the company, appoint an H,11 ditor of the company for
the current year, and fix the remuneration to be paid to him by the.
company for his services.

(3.) A director or officer of the company shall not be capable of
being appointed auditor of the company. 40

(4.) The first auditors of the company may be appointed by the
directors before the statutory ineeting, and if so appointed shall hold
office until the first annual general meeting, unless previously
removed by a resolution of the members in general meeting, in
which case the members at such meeting may appoint auditors. 45

(5.) The directors of a company may fill any casual vacancy in
the office of auditor, but while any such vacancy continues the
surviving or continuing auditor or auditors (if any) may act.

19. (1.)In any case where the auditor appointed by the
Colonial Secretary under the last preceding section is the Audit 50
Office, the Audit Office shall hve, in respect of the company, its
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accounts, and all persons dealing with the moneys of the compally,
the same powers as if the company were :1 local authority within
the meaning of section six of " The Public _Revenues Act, 1892."

(2.) The costs and expenses of the Audit Oftice in connection
5 with such audit shall be payable out of the assets of the company,

and shall be paid into the Public Account and form part of the
Consolidated Fund.

20. The remuneration of the kiuditors of n company shall be Remuneration of
fixed by the company in general meeting, except that the remnuern- auditors.

10 tion of any auditors appointed before the statutory meeting, or to fill 1Ny vie'. e' M,
any casual vacancy, inay be fixed by the directors.

21. (1.) Every auditor of a company shall have a right of access Rights and duties of
a.t all times to the books and accounts and vouchers of the conipan> , auditors.

' Ibid sec. 23

and shall be entitled to require from the directors and ofticers of the '
15 company such information and explanation as iniuy be necessary for

the performance of the duties of the auditors.
(2.) The auditors shall sign a certificate at the foot of the

balance-sheet stating whether or not all their requirements as
auditors have been complied with, and shall make a report to the

20 members on the accounts examined by them and on every balance-
sheet laid before the company in general meeting during their tenure
of omce.

(:3.) In every such report the linditors shall state whether, iii
their opinion, the balance-sheet referred to in the. report is properly

25 drawn up, so as to exhibit a true and correct view of the state of the
company's affairs as shown by the books of the conipany ; and such
report shall be read before the company in general meeting.

REGISTRATION OF MORTGAGES.

30 22. With respect to the registration of mortgtlges created by Provisions for
conipanies, as required by section nine of " The Companies Act :InZY of
Amendment Act, 1900," the following provisions shall apply :-

(1.) It shall be the duty of the manager and secretary of a com-
pany to cause to be registered every mortgage created by

35 tliat company and required to be registered under the said
section, and for that purpose to supply the ltegistrar with
the required particulars ; but any such mortgage may be
registered on the application of any person interested
therein.

40 (2.) The Registrar shall cause a register-book to be kept, wherein Ibid, sec. 14
every such mortgage shall be entered, and such register
and the documents entered therein shall be open to inspee-
tion of all persons on payment of a fee of One SltiZZillg.
The Registrar shall keep an index of the register iii such

45 manner and form as is prescribed by the Governor.
(3.) Where a series of debentures containing or constituting

any mortgage, to the benefit of which the holders thereof
are entitled pari passu, is created by a conipa,ny, it
shall be suflieient to enter on the register,-

60 (a.) The total amount secured by the whole series ;
and
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(b.) The dates of the resolutions creating the series,
and of the covering deed (if any) bv which the security is
created or defined ; and

(c.) A general description of the property mortgaged ;
and 5

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

(4.) Where more than one issue iS made of debentures in the
same series, the company way require the Registrar to
enter in the register the date and amount of any particular 10
issue ; but an omissioii to do this shall 11Ot affect the -
validity of the debentures issued.

(.5.) 011 ally registration under subsections three and four of this
section one registration-fee only as required by the said
section nitte shall be payable. 1 5

(6.) The registration of a mortgage, in pursuance of the said
section, shall not be invalid merely by reason of any
accidental or inadvertent omission or misstatement in

the copy lodged, as required by that section, provided
it substantially discloses the nature of the security, and 20
such omissions or misstatements are not of such a

nature as to be liable to mislead or deceive any person to
his prejudice.

(7.) A Judge of the Supreme Court, on being satisfied that the
omission to register any mortgage, or the omission or 26
misstatement of any particular with respect to any
mortgage, was accidental, or due to inadvertence, and was
not of such & nature as to be liable to mislead or deceive

any person to his prejudice, may, on the application of
any person interested, and on such terms and conditions 30
as he deems expedient, order that such omission or
misstatement be rectified.

23. A Judge of the Supreme Court may, on being satisfied
that the debt, claim, or liability for which any registered mortgage
was given has been paid or satisfied, order tbat a memorandum of 35
sta,tisfaction be entered on the register.

24. If any director, manager, or secretary of a company inakes
default in complying with any of the requirements of this Act
relating to the registration of mortgages, he shall, without prejudice
to any other liability, be liable to a penalty not exceeding Afty 40
pounds.

WINDING-UP OF COMPANIES BY THE COURT.

25. In every case where, after the coming into operation of this
Act, a company is ordered to be wound up by the Court under the
principal Act, the Official Assignee under " The Bankruptcy Act, 45
1892," of the Supreme Court district wherein the company's prin-
cipal office is situate shall, by force of this Act, and without the
necessity of any appointment or order, be the sole and Official
Liquidator of such company.

26. (1.) In any such case the Court way, on the application of 50
scii y creditor or contribut,ory of the company, appoint any number
of lit persons (not exceeding three) to be Supervisors for the purpose
of tissisting and advising the Official Liquidator in the winding-up
of the company.
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(2.) Any Supervisor way resign by notice ill writing to the
Official Liquidator, or ma,y be removed by the Court on due cause
shown, and any vacancy occasion.ed thereby or by the death of the
Supervisor may be filled zip by the Court.

27. The Official Liquidator shall have regard to the views and Settlement of quu-
tions between

advice of the Supervisors ; and, if any question or difference arises Omcial Liquidator
between hiln and them or any of them, the Court, on the application and supervisors.
of t,lie Official Liquidator or of any Supervisor, niay give directions in
the matter.

10 28. With the consent of the Supervisors (if any) the Official Omeial Liquid&:or
Liquidator inay from time to time employ a solicitor to assist him may appointsolicitor.

in the performance of his duties.
29. (1.) The Official Liquidator and each Supervisor shall be Remuneration to be

entitled to such remuneration out of the assets of the company as is °f aBsets Of
15 fixed by the Court.

(2.) Such remuneration shall be a first charge on the assets of
tlie company, and, in the case of the Official Assignee, shall be paid
into the Public Account and form part of the Consolidated Fund.

30. The Official Liquidator shall 1,e described by the style of Style and dutie, of
20 the Official Liquidator of the particular company in respect of which Official Liquidator.

he is appointed, and not by his individiial nanie ; lie shall take into
his custody or under his control all the property, effects, and things
in action to which the company is or appears to be entitled, and
shall perform such duties in reference to the winding-up of the

25 company as are imposed by the Court.
31. For all the purposes of this Act the provisions of " The Powers of Deputyand Acting

Bankruptcy Act, 1892," relating to the powers and functions of Assignees.
Deputy Assignees and Acting Assignees shall, mutatis mutandis,
apply :

30 Provided that, on the application of the Official Liquidator, the
Court may, in the course of the winding-up of a company, appoint
any fit person to act in lien of the 1)eputy Assignee : and in such
case, and for the purposes of such winding-up, the person so ap-
poiitted shall be deemed to be the Deputy Assignee.

35 32. In every case where the Deputy Assignee acts in the wind. 1;emuneration ofDeputy Assignee
ing-lip of a coinpany he shall be eiititled to receive, out of irrioneys to ;,hen acting.
be appropriated by Parliament, such remuneration as the Governor
directs, in no case exceeding the amount paid into the Public
Account in respect of the Official Liquidator's remuneration for such

40 winding-up.
33. The provisions of section one hundred and forty-iiine of Official Liquidator's

" The Bankruptcy Act, 1892," relating to accounts and andit, shall,
accounts and audit.

Nutut'IX muta,ild'is, apply to the Official Assignee as Official Liqui-
dator.

45 34. (1.) On the Wpplication of ally creditor, or sha,reholder, or Co,irB may orderliqui(labor's ac-
contributory of a company in course of being wound up by order of counts to be audited
the Court, whetlier the winding-up was cominenced before or after by Audit Omice.

the coming into operation of this Act, the Court may order that the
accounts of the liquidator or liquidators (other than the Official

so Assignee) shall be audited by the Audit Office, and in such case the
Audit Office shall have, in respect of the liquidators, their accounts,
and all persons dealing with the moneys of the company, the same
powers as it would possess if the Official Assignee were the Official
Liquidator.
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(2.) The costs and expenses of the Audit Office in connection
with such audit shall be payable out of the assets of the company,
and shall be paid into the Public Account and form part of the
Consolidated Fund:

Provided that if there are no assets available for the payinentof 5
such costs and expenses, or if by reason of the accounts having been
already audited, in whole or in part, by an auditor other than the
Audit Office, or for any other reason, the Court is of opinion that the
same should not be payable out of the assets of the company, the order
for audit by the Audit Office shall not he made unless the applicant 10
is willing to pay such costs and expenses, and gives security to the
satisfaction of the Court for the payment thereof: Provided, also,
that upon giving such security the applicant shall be entitled to the
order as of right.

35, Sections one hundred and fifty-tive, one hundred and 15
8fty-six, one hundred and fifty-seven, and one hundred and sixty of
the principal Act are hereby repealed.

DEFUNCT COMPANIES.

36. Where a company is being wound up and the Registrar has
reasonable cause to believe that no liquidator is acting, or that the 20
affairs of the company are fully wound up, and the returns required
to be made by the liquidator have not been made for a period of six
months after notice by the Registrar demanding the rettirns has
been sent by post to the registered office of the company, or to the
liquidator at his last known place of business, the provisioiis of 25
section ten of " The Companies Act Amendment Act, 1900," shall
apply iii like manner as if the Registrar had not within one month
after sending the second letter therein mentioned received any
answer thereto.
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