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JBefore Sir John ^dgsy Ŝ t-, Ohief Justice, and Mr. Justice S'^raight.

Ik THE MATTEB OS t:iie  w e s t  KOPETOWIf TEA COMPANY, LIJIITED.
Company—Application fo r  registration—Act X  o f  18G6 (Indian Comj^nies Ac'S) 

—Application received while Act X  o f  I860 noas in force- Del- y in ojice 
o f  Registrar— Certifisate purporting to M issued under Act X  :>f lb  > >> 

lut issued after repeali/iereof bg Act V I  q / 1882—Act I  o f  1863 (G. 
Clausius Act), s. 6—'‘Proceedings commenced” — Company held, to ?ia-"e l.ut 
registered under Act X  o f  1866— Practice— Costs.

Prior to the 1st May, 18S3, tlie Secretary and MaTiagcr of a projected CoinT''ny 
(which was to he limited "by sliaros) applied to the Registrar of Joint Stoct Compii'iic i 
for a certificato of incorporation of the Company, intending tliat it should be r v̂ - 
tcred under Act X of 1866, the Indian Companies Act then in fprce, and forwau\ .1 
the memorandum and articles of association with the iiccessjry stauip-fee-?, and liJ 
everything that was required to he done hy or on behalf of the Company to obt'’ '.! >% 
certificate under that Act. No order was passed by the Registrar upon tbh 
tion until the 6th May, and owing to delay, for which the applicants were not rospon- 
Biblc, registration was not effected and the certificate was not issue 1 until the 3rd Ju’ \, 
■when a certificato was given purporting to be granted in pnrsua_ice of Act X of 18 
Meanwhile, on the 1st May, 1882, the Indian Companies Act (V[ of I j J) rrpeal'.’  ̂
Act X of 186S came into forcc, s. 28 of which pi-ovi.dcd that every ehiro in any Co. ■- 
pany should be deemed to have been talson and held subject to pxymr of the wVo’ ’  
amount thereof in cash, unless the same had been otherwise deteruined by a contr? t 
in svri'ing tiled with the Registrar. No such provision existed in Act X of 1800̂  
The shareholders of the Company paid nothing upon their shares in cish ; but hr.'l 
agreed (not in writing filed with the Registrar) that, in consideration of certain 
property conveyed by thein to the Company at the time of its formation, fu^.y j iid-up 
shares v̂ere to be allotted to them. Subsequently, the Company having gone into 
liquidation, the Official Liquidator sought to make the shareholders contribut._'‘rieH to 
the assets of tlia Company as the holders of shares upon which noUiing had been paid* 
with reference to s. 28 of the Indian Companies Act VI, of 1883.

Held that the proceedings for obtaining registration of the Company and a grant of 
o certificate of such registration, commenced, witliin the m:-aning of s. 6 of the Gcujral 
Cftauaes Act, when, the memorandum and articles of o/ssociation were received in the 
Registrar’s office in April, 1882, while Act X of 18G6 was in force; that therefore the 
repeal of that Act by Act VI of 1882 did not affec t those proceedings; that conseq^uently 
the Company must be taken 'to have been incorporated under the former Act j and that 
the provisions of s. 28 of Act VI of 1882 not being applicable, the shareholders wera 
not liable to be placed on the list of contributories as not having paid the full 
Simount of their shares.
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In t h e  m at- 
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’̂ '̂ EST H OPU- 
j-'OWN- Tea 

' C om pany, 
L im ite d .

18S9 The Official Llquidatov's application to place the shareholders upon the list of 
contributories having been l̂ oud fide made in the lii-iuidation, the Court ordered that 
the costs of each side should he paid as a first charge out o£ tlio estate.

T his case was ti’ansl’erred Ly the Higli Court, under s. 25 read 
■with s. 647 of the Civil Procedure Code  ̂ to its own file I'rom tlie 
Court ol: the District Judge of Sahnranpur, and tlie circumstances 
connected with the transfer are stated in the report at I, L. K., 9 
AH.j 180. The facts of the case were as follows :—•

On or about the 13th June, 1860, a Company called the West 
Hopetown Tea Company, Limited, the object of which was the 
cultivation of tea at a plantation ealled the West Hopetown Estate 
near Dehra Dun, was registered under Act X IX  of 1857, the 
Indian Companies Act then in force. Its nominal capital was 
Bs. 1^09,000 in 18  ̂shares of Rs. 6,000 each. Early in 1882 .it was 
determined to re-construct the Company, tlie principal reason, assign** 
ed being that the shares were too ‘ large to be readily saleable. On 
the 11th March, 1882, an extraordinary general meeting of the share- 
holders was called for the purpose of considering a scheme of 
re-eonstruction, and certain resolutions were passed, and were con
firmed by another extraordinary general meeting held on the 27th 
March. At the latter meeting all the sha,reholders of the Company 
(nine persons) were present, either in person or by proxy. The reso» 
lutions passed were as follows :—■

“ 1. That the Conipany ho wouml-up voluntarily, and that Mr. C. fir. Vausibtarb 
he and hereby is appointed liquidator for the purpose of such windiug-up.

“ 2. That the following scheme of re-coustructiou ho, and the same la hereby 
approved, viz., that a new Company he incorporated under the Indian Companies Act, 
X of of 1866, as a Conipany limited by tshares; hy the iw.im of the Wetit Hopetowii 
Tea Company, Limited, with a capital of Es. 3,00,000 divided into 3,000 shares o£ 
Bs. 100 each, with power to increase, and having power, to acquire and take over the 
business, property and liabilities of this Conijjaiiy ; that of the capital, Es. 2,50,*700 he 
allotted to the shareholders of this Corapanyj heing at the rate of twenty-thrEo 
fully paid tip shares in the iiew Company for every lls. 1,000 invested by shareholdein 
in. this Company, and the balance of the 3,000 Bharcs be issued by the Directors 
■when and as they think fit; that the said liquidator bo and isiiereby authorized, pursuant 
to s. I?Sj Indian Companies Act, X of 1866, to sell to such now Company, upon tli® 
above terms the, jiroperty of this Company, but so that the new Company shall also 
undertake all tho liabilities, of this Company, and, shall pay the costs of wiiwHing'-up |



tod tliat tlie sakl liquidator be and is jiei’elty aiitliovizcd to execute ahd do all sucli 
t'liiugs as may be necessary for cawying out tlie above selieme into effect.”

On tlie 8tli April, 18S2_, tile following letter was s e n t ^
“  K o .  1 S 5 .

" W e s t  H o fe t o w n  T e a  Co., L t ji ite B j D eh ra . D tfif.'

S î Aj)nl, 1SS3.
“ To Ihe iieffisti'‘ar of joint Sloch Companies, All Jiabad,

enclose heroin the following pApcrs;—
(i) Duly sti'iraped and, cxecntcd me ii: orandum and avtieles oi assodati<in Cif tW 

Ŵeafc Hopetown Tea Company, Limited.
“  (ii) Treasury receî it for Rs. 225 psid into the Dehra Treasury) as rwiulred 

tinder s. 17, Act X of 18(36.
“ (iii) .Treasury receipt, tide niy No. 175 of 1st instant, 

fiindly return the i-eceipts to me after you have douo vintii them, and granl 
K?-0 a certificate of incorporation.

Your.-;,
C. G-. VA^rSITTARf, 

Secretary and Manager.”  

tipon this letter the folio-^^mg menioraudumj dated tha 29tli 
April, 1882, and initialled R. B. C. (the initials of the Head Assist"' 
tot of the tlegistration Officej Allahabad), was endorsed  ̂ .

“  Mr. Vin.sittiirt has sent fo? rcgisbration the memorandum of association anct 
articles of association of the West Hopotown Tea Company ; and has paid Into the 
J)chr* Diin Treasury on account of registration fees E.s. 225, but wo only re^uife 
its., 155, according to the following calcalation

“  %  Act X o.T? 1806.

't'Qlt. XL] ALLAHABAD SSRIES,

^or a capital of Its, 20,000
Above Rs. 20,000 tip to Rs, 50,000, Ra. 20 for each Es. 10,000 
Above;Rs. 50,000 Up to Es. 1,00,000, Rs. 5 for cach Rs. 10,000 ... 
Above Rj;. 1,00,000, Es. 1 for each Rs. 10̂ 000, i.e.> Rs. 3,00,OOO 

in this case ... ,,, ,y,'

Its.
40
60

"23

to

tor registerinjj articles of associatloii 
, Certificate of registration , *.
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Tcta
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5
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15S ,
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Towa Tea 
Ĉompany, 
'LlJflTED.

‘̂ ItTouot know liow this is to be remedied. We must give a certificate of 
registration. Iii this certificate wo eliall have to state tlie amoimfc paid. I£ we enter 
Rs. 225, and tlieii refund tlio gxco&s paid, the Company will hold a certificate as 
having paid a lart,̂ er sum than they actually did. So that the refund, if it be given, 
must he made before the Company is regtHfcered.”

After the 29tli April no fortKer steps were taken in the Eegig» 
trafcion Department until tlie 6tli May, when tlie Officiating' Re-' 
gistrar of Joint Stoclc Companies made the fallowing order :—

“ Eefund the excess and then register̂  showing' the proper foes.”

Between these two elateŝ  that is; on the 1st May, 1882̂  the 
Indian Comi^anies Act  ̂V I of 1SS3, repealing'Act X of 1S65 came 
into force, having received the assent of the Governor-General on 
the 24th February. After a further delay of nearly a fortnight;, 
the Head Assistant sent the following letter :—■

“ JSTo. 40.

. “ lo a  May, 1882.

To C. TansiUaHf JSsqinre, Secretary anil Manager, W at Sapelown Tea Cg.̂
Limited.

“ SiE,— IV reply to your'N'o. 1S5,.dated Stli Ttltimo, I have the honor to point, 
out that you have paid Rs. 70 too much on account of rGglstration fees. The capita! 
'of your Company is Es. 8,00,000. The fcess payable by you are as follows, calculated 
accordhig to Table B of Act X of 18C6:—

Tor the first Es. 20,000
Above E.S. 20,000 up to Rs. 50,000, Its. 20 for each Es. 10 0̂00 
Above Ei3. 50,000 up to Ks. 1,00,000, Rs. 5 for eat;h Ils. 10,000 ... 
Above Rs. 1,00,000, Ee. 1 for each Es. 10,000

Total

40
GO

‘‘25
20

i4r>

•?or reg’istmng articles of association 
For certificate of registration

Total 155

“ You should apply to the Collector for a I'efund of Rg, 'J'O. Whon you liavsr 
oTjtalned the refund, I  shalVfeol obliged by your intimating the fact to me, as until 
then I sliall not be able to register the papers sent , by you,’^
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This letter was signed h j Loth tlie Head Assistant and the Ofll- 
ciating Ilegistrar. Oil the 23rd Junê  18S2j the following’ answer 
was retarned :—■

“ W est Hopeto-wn,
June 23i'd, 1883.

*' To ihe Meffistrar, Joint Stoelc Comj>aiiieSs Allahabad”
“  SiEj—Witli reference to yoixr ITo. 40, dated the lOtli ultimo, I now beg' to 

advise you tliat the Es. 70 overpaid lias been refunded to me by the Dchra Dun Troa* 
sury, and I beg to thank you for pointnig out the error.

Yours faithfullyj 
C. G. Vassittaet, 

Secretary and Manager '

In reply, the Head Assistantj on the 8th July, 188.9̂  forwarded 
a certificate o£ registration to the following effect.—'

“ In the officc of the Eegistrar of Joint Stock Companies, Korth-W estern Pro
vinces and Oudh.

hi the matter o f the West Sopcioicn Tm Comjian ,̂ Limited.

“  I do hereby certify that pursuant to Act X of 3 SG6 of the Legislative Council 
of India, entitled the Indian Companies Act, memoranduiu of - association and articles 
ef aasoeiatisn have been, this day filed and registered in iny office, aud that the said 
Company has been duly incorporated, and is a company limited by sluires pursuant 
to the provisions of the said Act.

“  J'if/y, 1882, at AUaluibaiL
T. BEN30JT,

“ Assisiant Megistrar o f Joint Stock Cowpanim).N.-W. P. aud Otidh,̂ '

Clause 3 of the Memorandum of AssociatioUj stating tiie 
objects for which the Company was established  ̂ contained the fol-̂  
lowing sub-clause

“  (a) To purchase or otherwise acquire and undertake all the businessj property 
and liabilities of the West'llopetown Tea Company, Limited (now in liquidation), 
and of any other Compauy, together with the uiMiufactories, land, ljuildingsj plaiit̂

. stook-in-trade, chattels and -offecta used in the said businesŝ  and the contracts subsist* 
ing in relation theretoj and the good-will thereof.”

The following clauses in the articles of association had reference 
to the saiiie .subject:—  ̂ ,

“ 4..The Bojird c?f Djrectors maj, upon such terms and conditions %s they thial; 
fitj, 33urchase and acrĵ uire all tip.. bvtsiy.e.ss, prop.crty HaMlities of the W«st IloDe* '
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town Tea Company, Limited (nov/ in liquidation), togetlier with the mainifactories, 
lands, buildings, plant, stonk-iu-trado, chattels and effects used in the said business, 
and the contracts snl)sistit)g in relation thereto, aud the goqd-will thereof.

“ 12. Shares in the Company shall bo allotted to such person and in such manner 
as the Bireetors shall thiuk fit; but the Directors shall, in pnrsufinco of an agreement 
made with the liquidator of the West Hopetown Tea Company, Ijimitcd (now in 
liquidation), allot, aa therein provided* the ninnber of tihares specified in the agreeineut.

“ 13. Pully paid xip shai’es taken by the members of the West Hopetown Tea 
Company, Limited (now in liquidation), in payment for the business and prpperty, &c.j 
of the said Company shall, for all piu'poses, be considered as shares on which 
the Avhole auiaunt due hiis been paid in cash ; aud no holder of any such share shall 
ill rcspect thereof he liable to pay any future sum thereon.’'’

It -was stated at tlie liearlng o£ tlie case that an ag'reement 
to tlie effcect mentioned in claitses 12 and 13, and in conformity witli 
the resolution passed by the shareholders of the .old Company on 
the 11th and 27th March, 1882, was executed; but neither the ori
ginal nor any copy was produced •, no trace of it "was to be found at 
the office of the Registrar of Joint Stock Companies; and it was not 
stated who were the parties to its execution. Apart from the resolu
tions above referred to, and clause 13 of the articles of association  ̂
there was no contract of the kind mentioned in s. 28 of the Indiaa 
Companies Act, Y I of 1880.

In March; 1886, the principal creditor of the Company, the 
Delhi and London Banlc, applied, under s. 128 {d) of the Act, that the 
Company should be wound-up, and the application was granted 
without opposition. The winding-up proceedings were iiiitiated 
in the Court of the District Judge of Saharanpur, but were trans
ferred to the High Court as already stated (1), Owing'to various 
causes, which need not be stated, the list of contributories did not 
come before the Court for settlement until April, 1888. The 
official hquidator, applying s. 28 of Act Y I of 1882; entered upon 
the list all those shareholders who had been members of the old 
Company and whô  in exchange for the property and business of 
that Company and in accordance with clause 13 of the articles of 
association of the new Company, had received shares purporting 
to be fully paid up, as having paid nothing upon their shareŝ  aad

(1) LL,E./9All. m



as eoiise([uently liable to contribute to tlie Com|)allŷ  ̂ assets to 1889
tbe M l value of those sliareŝ  upoia the principle laiei clown, in ijj the 3«ai;T
FothergilVs Case {\), Spargo ŝ Case [2], Andress’ s Case (3), TP'kite’ s
Case (4) Pa gin and GUV s Case (5); and other cases decided upon the towss- Tua.
coiTesponding's. 25 oi‘ the English Companies Aet of 1867. The
shareholders objected that the Company must be held to have
been incorporated, not under Act V I o£ 1882; but under the former
Companies Act; X of 1B66; v/hich contained no provision similar
to s. 28 of the Act of ISSS, and under which  ̂ therefore  ̂ contracts
for the payment of shares otherwise than in cash were vahd.

Mr. A. Stmche^, for the ofHcial liquidator  ̂ contended that at 
the time when the certificate of registration v̂ as issued; the 8th 
July; 1882; Act X  of 1866 was no longer in force; and that the 
Registrar had no power to grant a certificate under a repealed Act; 
or otherwise than mider Act, ¥ I of 1882, It could not be said 
that; prior to the repeal; which took effect, on the 1st May; 1882, 
there had been any “■ proceedings commenced w’itliin the meaning* 
of s. 6 of the General Clauses Act (I of 1868), so as to save the . 
application of Aet X  of 1866. All that had oceiirrcd was that 
an application for registration \vas made on the 8th April, 1882; 
but no order or action of any Idnd was taken upon that application 
until after the 1st May, and there was no autliority for the propo
sition that a mere application to a public ofFicer, without any action 
on the part of that officer himself; fell within the description oJ;

]̂ roce<3dings commenced.'*'’ The nearest case was where some order 
had actually been passed; prior to the repeal; upon such application:.,

Ham v. Chandra S'kel'arcm (6). No action can be taken for ■ 
the first time under a repealed statute, as distinguished from steps 
consec[uent upon, and for the purpose of maintaining the operation 
of; action previously taken. A step taken for the first time is a 
separate proceeding-. [lie  also referred to Shivr/m JJda Rem v.
Kofidiha (7), Matansi Kalianji’ s Case (8), and B. v. 'Denton (9)].

(1) L. B., 8 CL 2?0. (r>) L, H.„ G Ch. D. 681.
(2) L. K., 8 Cli. 407. (6) L L. E., 4 Bom. IG3.
(3) L. E., 8 Clx. D. 126. (7) I. L. E., 8 Bom. 340.
(4) L. E,, 10 Cii. D. 720; (8) I, L. li„ 2 Bom. 148.

511. (9),.aiL, M. C. 208,
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1889 [EdgE; C. J.—According' to your argaimcnt, tlie, proceecUiig'S
c-otild not have commeneed until the certificate o£ registration was

MU OT?- Tim pTaiited. But that was what determined the proceedings  ̂ and can»
W e s i ' H o p e -  ®  ,

TOww Tea not be the act froni which the commencement oi the proceeding’s
Company, ■ , i  ̂ i
Li3iitei). uatc.j

'We say that the proececlings commenced with the Eegistrar^s 
order of the 6th Maŷ  1883̂  directing registration after the refund, 
of the excess payment. Tb.at was subsequent to the repeal of Act 
X of 1866. Next; the letter of the 2f3rd Jimê  18S2;, from the 
Secretary and Manager, which was written nearly two months after 
Act VI of 1833 had eoine into force; at a time when the writer knew 
uotliiag* had yet been done by the Ilegistrar, was substantially a 
fresh application. If not a fresli application  ̂the writer ninst be 
presuGiod to have knovvn that the law had been altered since his 
letter of tlie Stli April, and hirf rcnjiuval of the application in June 
v/as equivalejit to acquiescence hi itf:i being governed by the new 
huY. [He referred to the observations oi; Jessel; M. 11.; in lluduck

The lioiL T. Conliiu, Mr. II. VcmsUtart̂  C. IhiU
Idy  ̂for the KharcholderS; coii.teii.ded that s, 6 of the General Clauses 
Act ’was appHoal/Ie; and also s, 2 [b) and s. 251 of Act VI of 1882. 
Tlio eertiiieate of rcgistratioii showed; upon its face, that it was 
granted n.iider Act X of 1866; and the resolutions of the 11th and 
27th March; 1S82; the memorandum and articles of assoeiation, 
all showed a dear intention that 'the Company should bo incor- 
porated under Act X of ISO6 only. Tiie Registrar could have no 
povv̂ cr; upon an apydication for incorporation under Act X of 1866  ̂
to issue a eertificate under Act VI of 1882.

Mx. A. Btruchc^/mrQl^y.

EdgE; G. j .—This is an application made on behalf of the 
liquidator of the West Hopetown Tea Company; Limited; now ill 

, lî piidation; to settle a list of eontributorieS; and to piaee on that 
list of contributories some of tho original shareholders and soiao 

(1) L, II., 19 Eip 271-

356 'WIE INDIAN LAW BEPOIiTS. [VOL. XI.
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other shareliolders wlio liave talien from the original shareholders 
"by assignment or otherwise. A Company had been registered 
under Act X IX  o£ 1857 bearing the same name as the present 
Company.. That company iiai been registered on or about the 
13th Jnne, 1860, It was eonsideredj advisable for eei'tain hon4fiiU 
reasons which we need not now go intô  that the /Company which 
had been registered under Act X IX  of 1857 should be reconstruct
ed; and that the share capital should be divided into shares of 
smaller amount. On the 11th March, 188:2; the shareholders of the 
then company accordingdy resolved to reconstruct the company, 
and on the 27 fch March that resolution Vv̂ as confirmed at an estra- 
ordiaary meeting of the shareliolders. The shareholders agreed 
among-st themselves in wha-t proportion the shares of the new 
Company should be allotted, such shares representiug the then 
existing interest of the sharoholders in tlie assets of the Company.. 
In pursuance of that res'jlution;, a memorandum and articles of 
association were prepared and stamped, and wore dated the 8 th 
April, 1882; and on that day were forwarded by the Secretary and 
Manager of the then existing Company to the B-egiBtrar of Joint 
Stock Companies at Allahabad for registration. The Secretary’s 
letter was as follows ;—•

Ddii, A}>ril, 1SS2.
«> “ T o  t l ie  J o i u t  S l;o d c  C o in p a ii ie s j  A l la h a b a d .

“  Sir,—I enclose lierciii tlie following papers
“ 1. - Duly stamped and exticutod lucaio. aud, lu-tidcs of association o£ the West 

Hopetown Tea Company, Li'aiited.
, “ 3.—Treasury receipt for lls. 225 paid into the Dclira treasury, as rcqaircd 

mider s. 17, Act X of ISoS.
‘<3. -■ Treassury roctipt, tncla my 175, dated 1st instant.
“ Kindly return the receip tvS to me after you have dune with them and grant. 

IKK) a certiticiite of incorporatiun.'’^

That application was received by the Registrar in due course of 
post. The question then arose in the office of the Begistrar as to 
the amount of the stamp which should be paid,, and ultimately i t .
WJis ascertained that the stamp-fee wliich had been paid exceeded by
Bs. (O the correct stamp-fee, aiid an order was: made , on the Qtfc',

I k  tkh  m a t - 
tee , 05  THE 

W est H opb - 
TowN T e a  
Company, 
L im itejj.

1889
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May, 1883  ̂to refund tlie cxcess. The result was tliat prior to tlie 
1st May, 1882; everytliing* that was recjuircd to be done by or on 
beliaH of tlie new Company to obtain its cartificate ol* rooistration, 
under Act X  of 1866 was done. They liad, in fact  ̂ paid Pi;S, 70 in 
excess of tlie stamp whicli was required. Owing to delay in the 
office of tlie Registrar, and to no cause for wliioh the applicants- 
for registration and grant of certifi,catG could be lield responsible ,̂ 
the Company was not registered and tlie certificate was not issued 
until tlie 3rd July, 1832, On the 3rd July, 1882, the certificate 
of incorporation was issued under the hand of the Assistant Ilegis- 
trar of Joint Stock Companies of_'the North-Western Provinces and 
Oudh. It in terms purported to be granted in pursuance of Act X  
of 1866.

It is quite clear that tlie application for registration and for 
grant of certificate was made whilst Act X of 1866 was in force. 
That application was for registration and the grant of a certifi
cate under Act X of 1866 and not under the Act of 1882, whicli 
came into force on tlie 1st May in that year. The Act which 
the parties desired the Company to , be registered under was , the 
Act which was in force at the time whoa they made the applica.tioii, 
namely, Act X of 1866, and they never desired or requested to be 
registered under the Act of 1882. Kwe are to look at the certi
ficate itself, it purports to be a certificate of registration" under Act 
X, 1866  ̂ and hot of registration under Act VI of 1S82. We can 
have no doubt that the Assistant P êgistrar in issuing’ that certificate 
intended it to be a'certificate of registration under Act X  of 1868.

■' The shareliolders in the old Company which was registered 
under Act XIX of 1857, as I have said, agreed to transfer their 
interest in the concern to the now Company in consideration o£ the 
paid-up shares issued to them. No contract in writing was filed 
with the Eegisirar of Joint Stock Companies under s. 28 of Act
V I of 1882 at or before the issue of such shares. That is admitted 
on all hands here. The contention before us on behalf of the 
liquidator is that Act X of 1866 having expired on the 1st May, 
1882, the Company must be deemed to have beea registered and
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the certificate of reg-istration granted under Act V I o£ 1882 and 
not under Act X  oi 1866. If tliat eontentioii on loGlialf o£ tlie 
liquidator were a good contention inlaw or in faet̂  the respondents 
before us would be liable to be placed upon tbe list of contiibu- 
tories ; on the other hand̂  if that contention failS; it is not contested 
before nŝ  on behalf of the liquidator̂ , that the respondents before 
us or any of them would be liable to be placed on the list of con
tributories in the winding-up of the Company.

It appears to us that in deciding this ease we must have regard 
to Act I of 1868. By s. 6 of that Act it is enacted:— The 
repeal of any Statute, Act, or Eegulation, shall not affect anything 
done or any offence committed, or any fine or penalty incurred, ox 
any proceedings commenced before the repealing Act shall have 
come into operation/^

Act of 1882 was, so far as Act X  of 1866 was concerned, a 
repealing Act within the meaning of s. 6 of Act I  of 1868. It 
is contended on behalf of the liquidator that the application for 
registration and for a certificate of registration to be granted made 
to the Registrar of Joint Stoelc Companies and reeeiyed by him 
whilst Act X  of 1866 was in force, was not a eommencement of 
proceedings within the meaning of s. 6 of Act I of 1868. On 
behalf of the liquidator it is further contended that no proceeding 
can be considered to have commenced within the meaning of s. 6 
of Act I of 1868, unless and until an official, or judiciiil, order of 
gomfi kind has been passed in a proceeding by an executive or Judi
cial officer. With that contention 1 do iiofe agree. It appears to 
me that in, ordinary plain English, the proceedings for obtaining 
registi-ation of this new- Company, and a certificate of registration, 
had commenced when the application together with the memoran
dum and the articles of assoeiation stamped and properly drawn up 
were received in the ofiice of the Registrar in April, 1832. Accord
ing to the contention on behalf of the lic^uidator there was no 
commene,ement of proceedings at all in this case in the ordinary 
meaning of the term, inasmuch no official order was made on the 
application until the grant of certificate. The granting of the 
certificate .of the registration of the Company which deterniiij^
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tlie pi’oeoetiing's cannot be tlie act Irom whicli tlxG coinmencement of 
tlie x î'oceeclings is to date. I  am clearly of opmion that the pro
ceedings for obtainiug registi’ation and a grant of a certificate of 
suclx registration of tlie new Company liad commenced within the 
meaning’ of s. 6 of Act !  of 1868 on the 13th April; 1882  ̂and whilst 
Act X  of I860 was in force, and that s. 6 of Act I of 1868 applies 
to this case. la  this yiew I am of opinion that we should disallow 
this application which has been made on behalf of the hq_uidator.

The only c|neslion that remains is the question of costs. I am 
of opinion that this is an application -ŵ hich was Jide made in 
this liquidation; and that it is an application with regard to which 
we should not saddle the official lic|uidator personally with the 
payment of costs. The reasonable and proper order to be made is 
that the costa of each side be paid as a first charge out of the estate) 
and that order we; in disallowing the application; make.

Ste,aighT; J.— I am entirely of the same opinion. The applica
tion for registration -was made while Act X  of 1866 was in 
force. It is therefore to be inferred that the persons who made 
that application contemplated and desired that, the Company should 
be registered under that statute. But for the delay which took 
place in the registration office; the registration would have been 
granted while the Act under which registration had been asked for 
was in operation; but by reason of that delay; the certificate was 
not grante.d until that Act was no longer in force. Neyertheless 
the certificate; which w?»s granted on the 3rd July, was granted-; as 
it expressly states, under Act X of 1866  ̂ and in my opinion, we 
should not; unless constrained to do so, hold that it was granted 
iinder Act VI of 1883. I  am entirely of the same opinion as the 
learned Chief J ustiee that, for the reasons lie has fully g‘i.ven; not 
only was a proceeding commenced under Act X  of T866, as inter-- 
pretedby s. 6 of the General Clauses Act (I of 1888), but was carried 
through and completed by issue of the registration certificate of the 
3rd July, 188 in the manner contemplated by that statute. I  am 
of the same opinion as regards the (juestion of costs.


