
Reprint

as at 31 August 2012

Companies (Bondholders
Incorporation) Act 1934-35

Public Act 1934 No 39
Date of assent 26 March 1935

Companies (Bondholders Incorporation) Act 1934-35: repealed, on 31 August
2012, by section 3 of the Regulatory Reform (Repeals) Act 2012 (2012 No 71).

Contents
Page

Title 3
Preamble 3

1 Short Title 3
2 Interpretation 4
3 Statement to be delivered to Registrar of Companies by

bond-issuing companies
4

Bondholders Incorporation Commission
4 Constitution of Commission 5
5 Constitution of Commission not to be questioned 6
6 Remuneration of Commission 6

Note
Changes authorised by section 17C of the Acts and Regulations Publication Act 1989
have been made in this eprint.
A general outline of these changes is set out in the notes at the end of this eprint, together
with other explanatory material about this eprint.
This Act is administered in the Ministry of Commerce.

1

http://www.legislation.govt.nz/pdflink.aspx?id=DLM3387107
http://www.legislation.govt.nz/pdflink.aspx?id=DLM195466


Companies (Bondholders Incorporation)
Act 1934-35

Reprinted as at
31 August 2012

7 Clerk and other officers 7
8 Seal of the Commission 7
9 Records 7
10 Sittings of Commission 7
11 Decisions 7
12 Commissions of Inquiry Act to apply 8
13 Evidence Act, with certain modifications, to apply 8
14 Proceedings to be private 8
15 Procedure of Commission 9

Incorporation of bondholders
16 Order for scheme for incorporation of bondholders 9
17 Commission may make order for incorporation of

bondholders company
10

18 Bondholders to receive shares in exchange for their bonds
entitling them to the same rights

11

19 Bond-issuing company’s rights in the land may be vested
in bondholders company in exchange for shares

13

20 Incorporation of bondholders company 13
21 Shares deemed to be duly allotted 14

Adjustment of rights
22 Commission may make orders to facilitate realisation 14

Miscellaneous
23 Fees for proceedings before Commission 16
24 Levies on bond-issuing companies 17
25 Recovery of levies and fees 17
26 Reference of points of law to High Court 17
27 General jurisdiction of Commission 18
28 Orders to bind all bondholders and shareholders 18
29 Proceedings not to be questioned for want of form or

appealed against
18

30 Enforcement of orders 19
31 Registration of orders with Registrar of Companies 19
33 Extension of powers of bond-issuing companies 19
34 Companies and trustees, etc, may hold shares 20
35 Surrendered shares may be reissued 20
37 Proportionate part of cost of bonds to be included in cost

of timber for income tax purposes
20

38 Extension of application of Act to bonds wholly or partly
extinguished

21

39 Share certificates, etc, to state that holders have no claim
upon Government

21

2



Reprinted as at
31 August 2012

Companies (Bondholders Incorporation)
Act 1934-35 s 1

40 Regulations 21

An Act to make provision for the incorporation of the holders
of bonds issued by certain afforestation and other companies
incorporated for the purpose of making or maintaining
plantations, for facilitating the realisation of the land or produce
affected by such bonds, and for matters incidental thereto

Preamble
WHEREAS certain companies incorporated in New Zealand
have issued to persons in New Zealand and elsewhere bonds
which entitle the holders thereof to share in land in New
Zealand with trees or plants thereon intended to be used
for commercial purposes, or in the produce of such trees
or plants, or in the proceeds of the realisation of such land
and produce or of such produce: And whereas in certain
cases trusts and trust funds have been established for the
purposes of such bonds: And whereas on account of the
fact that the bondholders are not incorporated, and of the
fact that the powers of the trustees acting on their behalf are
limited, difficulties have arisen or may arise in connection
with the realisation of such land or produce: And whereas it
is expedient that provision should be made for the removal
of such difficulties, and in particular for the incorporation
of such bondholders and for setting up a Commission for
the purpose of inquiring into and determining the respective
rights of bondholders, bond-issuing companies, and other
persons interested in the subject-matter of any bonds upon
any such incorporation, and any adjustment or modification of
those rights which may be necessary or desirable to enable or
assist any bondholders company to realise or turn to account
any part of its property.

1 Short Title
This Act may be cited as the Companies (Bondholders Incorp-
oration) Act 1934-35.
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2 Interpretation
(1) In this Act, unless the context otherwise requires,—

Bond means an instrument (being one of a series of similar
instruments issued by or on account of any company incorp-
orated in New Zealand) which entitles or purports to entitle
the holder thereof to share in any land in New Zealand with
trees or plants growing or to be grown thereon intended to be
used for commercial purposes, or in the produce of such trees
or plants, or in the proceeds of the realisation of such land and
produce or of such produce; and includes a contract for the
issue of any such instrument
Bondholder or the holder of a bond means the owner of a
bond
Bondholders company means a company formed in pur-
suance of this Act for the incorporation of bondholders
Bond-issuing company means a company by or on account
of which any bonds have been issued
Commission means the Bondholders Incorporation Commis-
sion constituted under this Act.

(2) Where a company has agreed to procure the issue of bonds by
a trustee for the bondholders the bonds so issued shall for the
purposes of this Act be deemed to have been issued by or on
account of such company and not by such trustee.

3 Statement to be delivered to Registrar of Companies by
bond-issuing companies

(1) Every bond-issuing company shall, within 3 months after the
passing of this Act, deliver to the Registrar of Companies at
Wellington a statement in accordance with this section. The
statement shall be filed by the Registrar, and shall be open to
inspection in accordance with section 9 of the Companies Act
1955 as if it were a document kept by the Registrar pursuant
to that Act.

(2) Every statement under this section shall contain the following
particulars:
(a) The name of the bond-issuing company:
(b) The situation of its registered office:
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(c) The names and addresses of its secretary and of its dir-
ectors:

(d) The names and addresses of the trustees (if any) for its
bondholders, and the amount of any trust fund held by
any such trustee:

(e) The number and face value of the bonds issued by or on
account of the company:

(f) The total area of the lands affected by the bonds issued
by or on account of the company:

(g) Such other particulars as may be prescribed by regula-
tions under this Act or as may be required by the Regis-
trar.

(3) If default is made in complying with any of the provisions of
this section, the company and any director, manager, secretary,
or other officer of the company who knowingly and wilfully
authorises or permits the default shall be liable on summary
conviction to a fine of $200, and to a further fine of $40 for
every day during which the default continues.

(4) No prosecution for an offence against this section shall be
commenced except with the leave of the Attorney-General.
In subsection (1), section 9 of the Companies Act 1955 has been substituted for
section 10 of the repealed Companies Act 1933.

Bondholders Incorporation Commission
4 Constitution of Commission
(1) For the purposes of this Act there shall be established a Com-

mission to be called the Bondholders Incorporation Commis-
sion.

(2) The Commission shall consist of 3 persons, to be appointed by
the Governor-General and to hold office during his pleasure.
One such person shall be appointed by the Governor-General
to be the Chairman of the Commission.

(3) In the event of the absence or temporary incapacity of the
Chairman of the Commission the Governor-General may ap-
point any person to act as Chairman. In the event of the ab-
sence or temporary incapacity of any member of the Commis-
sion the Governor-General may appoint any person to act in
the place of such member. Every person so appointed shall,
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while such absence or incapacity continues, be deemed for all
purposes to be a member of the Commission, and, in the case
of a person appointed to act as Chairman, to be the Chairman
of the Commission.

(4) The powers of the Commission shall not be affected by any
vacancy in the membership thereof.

5 Constitution of Commission not to be questioned
(1) The appointment of the Chairman, or of a member, or of an

acting Chairman or acting member, of the Commission shall
not be questioned on any ground whatsoever; and no act done
by the Commission sitting with an acting Chairman or acting
member, or done by an acting Chairman or acting member,
shall be questioned on the ground that the occasion for the
appointment of such acting Chairman or acting member, or for
his acting as the Chairman or a member of the Commission,
had not arisen or had ceased.

(2) Whether the Commission at any sitting thereof is duly consti-
tuted as required by the provisions of this Act or has been duly
convened for such sitting are matters to be determined by the
Chairman, whose decision thereon shall be final and conclu-
sive, and shall not be questioned in any proceedings before the
Commission or in any Court.

(3) The fact that a sitting of the Commission has been held shall
be conclusive evidence of a decision by the Chairman that the
Commission was properly constituted at and duly convened
for that sitting.

6 Remuneration of Commission
(1) The members of the Commission shall be entitled to receive

such allowances as may be prescribed and all travelling ex-
penses reasonably incurred by them in respect of their attend-
ance at sittings of the Commission and in transacting the busi-
ness thereof.

(2) All such amounts shall be paid out of the Consolidated Ac-
count.
In subsection (2) the reference to the “Consolidated Account” was substituted
for a reference to the “Consolidated Revenue Account” (as substituted for a
reference to the “Consolidated Fund” by section 4(4) of the Public Revenues
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Amendment Act 1963) by section 114(6) of the Public Finance Act 1977. The
term “Consolidated Account” was abolished by section 83(1) Public Finance
Act 1989 (1989 No 44) and should now be read as a reference to the “Crown
Bank Account”.

7 Clerk and other officers
There shall be appointed as officers of the Public Service a
Clerk of the Commission and such other officers of the Com-
mission as may be deemed necessary.

8 Seal of the Commission
The Commission shall have a seal, in such form as the Chair-
man approves. Judicial notice shall be taken of the seal by all
Courts and for all purposes.

9 Records
TheClerk of the Commission shall keep proper books inwhich
shall be entered minutes of all proceedings before the Com-
mission.

10 Sittings of Commission
(1) The Commission shall sit at such times and places as the Chair-

man from time to time determines.
(2) At any sitting of the Commission 2 members (of whom one

shall be the Chairman) shall form a quorum.
(3) The Commission may, if it thinks fit, refer any matter or pro-

ceeding before it to any member or members of the Commis-
sion for inquiry and report, and for the purposes of any such
inquiry such member or members shall have all the powers of
the Commission.

11 Decisions
(1) The decision of a majority of the members present at a sitting

of the Commission, or, if the members present are equally di-
vided in opinion, then the decision of the Chairman shall be
the decision of the Commission.

(2) The decision of the Commission in every case shall be deliv-
ered by the Chairman.
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(3) Every order made by the Commission shall be signed by the
Chairman and sealed with the seal of the Commission.

12 Commissions of Inquiry Act to apply
Subject to the provisions of this Act, the provisions of sec-
tions 3 to 9 and of section 11 of the Commissions of Inquiry
Act 1908 shall, with the necessary modifications, apply with
respect to the Commission and to proceedings before it as if it
were a Commission under that Act and as if the proceedings
before the Commission were an inquiry under that Act.

13 Evidence Act, with certain modifications, to apply
(1) The Commissionmay act on any testimony, sworn or unsworn,

and may receive as evidence any statement, document, infor-
mation, or matter that in the opinion of the Commission may
assist the Commission to deal effectually with the matters be-
fore it, whether or not the same would be legally admissible
evidence in a Court of law.

(2) Subject to the foregoing provisions of this section, the
Evidence Act 2006 shall apply to the Commission and to
the members thereof and to all proceedings before it in the
same manner as if the Commission were a Court within the
meaning of that Act.
Subsection (2) was amended, as from 1 August 2007, by section 216 Evidence
Act 2006 (2006 No 69) by substituting “Evidence Act 2006” for “Evidence
Act 1908”. See clause 2(2) Evidence Act 2006 Commencement Order 2007
(SR 2007/190).

14 Proceedings to be private
(1) Unless the Commission otherwise directs, the sittings of the

Commission shall not be open to the public; and no report or
account of any such sitting or of any evidence or proceedings
before the Commission shall be published save with the con-
sent of the Commission.

(2) Every person who publishes or causes to be published any re-
port or account in contravention of the provisions of this sec-
tion shall be liable on summary conviction to a fine of $200.
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15 Procedure of Commission
The procedure of the Commission shall, subject to this Act
and to any regulations thereunder, be such as the Commission
thinks fit.

Incorporation of bondholders
16 Order for scheme for incorporation of bondholders
(1) The Commission may at any time make an order requiring that

a scheme for the incorporation, in accordance with the follow-
ing provisions of this Act, of the holders of bonds issued by
or on account of any bond-issuing company, or of the holders
of any specified class or classes of such bonds, be submitted
to the Commission by the bond-issuing company, or by any
trustee for the bondholders, on or before a date to be speci-
fied in that behalf in the order, being not earlier than 3 months
after the date of the order. Successive orders may be made
from time to time under this subsection in respect of the bonds
or of any specified classes of bonds issued by or on account of
any bond-issuing company.

(2) Any order under this section may be made on the application
of the bond-issuing company or of any bondholder or of any
trustee for the bondholders, but an order shall not be made
on any application to which the bond-issuing company or any
such trustee is not a party until the company or trustee, as the
casemay be, has had such opportunity as the Commission con-
siders reasonable of being heard on the application.

(3) If any bond-issuing company or trustee is ordered to submit a
scheme under this section and fails without reasonable cause
(the burden of proving which shall be on the defendant) to do
sowithin the time specified in that behalf in the order, or within
such extended time as may be allowed by the Commission,
such company or trustee, and in the case of a company (in-
cluding a company acting as trustee) any director, manager,
secretary, or other officer of the company who knowingly and
wilfully authorises or permits the default, shall be guilty of an
offence against this Act, and shall be liable on summary con-
viction to a fine of $200, and to a further fine of $40 for every
day during which the default continues.
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(4) Where an order has been made for the submission by any per-
son of a scheme for the incorporation of the holders of bonds
issued by or on account of a bond-issuing company (whether
or not a scheme is submitted by that person), any other per-
son may submit to the Commission proposals in respect of the
incorporation of the holders of any bonds issued by or on ac-
count of such bond-issuing company.

17 Commission may make order for incorporation of
bondholders company

(1) Where a scheme has been submitted in pursuance of an order
made under the last preceding section, or where default has
beenmade in complyingwith any such order, the Commission,
after considering the scheme and proposals, (if any) submit-
ted under the last preceding section, but without being bound
by any such scheme or proposal, may make an order that a
company (in this Act referred to as the bondholders company)
be formed under the Companies Act 1955, and by such order
(hereinafter referred to as the order for incorporation) may
make such provisions, not inconsistent with this Act, or with
the Companies Act 1955 as modified by this Act, as the Com-
mission thinks fit in relation to the formation of the bondhold-
ers company, and in particular, without limiting the generality
of the foregoing provisions, with respect to the following mat-
ters:
(a) The contents of the memorandum and articles of asso-

ciation:
(b) The situation of the registered office:
(c) The names of the first directors:
(d) The amount of share capital with which the company is

to be registered, its division into shares, and, if neces-
sary, into classes of shares, the rights and conditions at-
tached to each class of shares, the persons to whom the
shares are to be allotted, and the amount to be deemed
to be paid up on each share:

(e) The grant or loan to the bondholders company by the
trustees of any trust fund established for the protection
of the bondholders or any of them, out of the trust fund,
or, if and so far as there is no such fund, the loan to the
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bondholders company by the bond-issuing company, of
such amounts as the Commission may consider neces-
sary or expedient, on such terms as the Commission
determines, to provide for the promotion and incorpor-
ation of the bondholders company and for matters pre-
liminary or incidental thereto, and for the furtherance of
the objects of the bondholders company, or the interests
of the bondholders:

(f) The repayment by the bondholders company of any ex-
penditure incurred by any person, whether before or
after the passing of this Act, for purposes in the opin-
ion of the Commission beneficial or likely at the time
of the incurring of the expenditure to be beneficial to
the interests of the bondholders or of any class of the
bondholders, including, without limiting the generality
of the foregoing provision, the whole or any part of any
levies, fees, costs, or expenses in relation to proceed-
ings under this Act:

(g) The surrender of bonds, and the delivery of all title
deeds and other documents of title in relation to any
property affected by the order.

(2) The order for incorporation may from time to time be added to
or varied by subsequent orders made by the Commission. All
such subsequent orders shall be deemed to be part of the order
for incorporation.
In subsection (1) the Companies Act 1955 has been substituted for the repealed
Companies Act 1933.

18 Bondholders to receive shares in exchange for their bonds
entitling them to the same rights

(1) The order for incorporation shall provide for the vesting in the
bondholders company upon the incorporation of that company,
without any transfer or assignment, of the bonds to which the
order relates and all benefits thereunder, and for the allotment
to each bondholder of a share or shares which will, as nearly as
may in the opinion of the Commission be practicable, entitle
him to the same proportionate interest in the same property
and rights as he was or would be entitled to under his bond or
bonds.
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(2) Upon the vesting of any bonds in the bondholders company in
pursuance of the order for incorporation, all such liabilities of
the bondholders in respect of their bonds as may be specified
in the order, being—
(a) Liabilities of the individual bondholders for the balance

(if any) remaining unpaid to the bond-issuing company
for the issue of the bonds; or

(b) Liabilities incurred on behalf of all the bondholders or
on behalf of all the members of any class of the bond-
holders—

shall be deemed to have become liabilities of the bondholders
company and to have ceased to be liabilities of the bondhold-
ers.

(3) Subject to the last preceding subsection, every bondholder
shall remain bound by all encumbrances, trusts, and liabilities
in relation to his bonds, and they shall affect the shares allot-
ted to him in the bondholders company to the extent to which
the bonds represented by such shares were affected by such
encumbrances, trusts, and liabilities immediately prior to the
incorporation of the bondholders company.

(4) The amount deemed to be unpaid on any share or shares al-
lotted in pursuance of the order for incorporation, as provided
in subsection (1) hereof, shall not exceed the amount (if any)
unpaid on the bond represented thereby, and the order for in-
corporation shall provide for the making of calls in respect of
such unpaid amounts corresponding, as nearly as may in the
opinion of the Commission be practicable, to the instalments
payable on the bonds.

(5) Without limiting the foregoing provisions of this section,
where any bondholder has any rights in respect of the sur-
render of his bonds the order for incorporation shall make
provision for the holder of the shares representing such bonds
having as nearly as may be the same rights in respect of the
surrender of such shares.

(6) Subject to the foregoing provisions of this section, if any ques-
tion arises as to the ownership of any bond, or as to the rights
or liabilities of any bondholder under his bonds, or as to any
other matter referred to in this section, it shall be determined
by the Commission.
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19 Bond-issuing company’s rights in the land may be vested
in bondholders company in exchange for shares

(1) Where the bond-issuing company is entitled to any rights or
interests in any land or produce affected by the bonds, in-
cluding any rights or interests represented by bonds that have
been forfeited, or surrendered, or transferred to or otherwise
vested in the bond-issuing company, the order for incorpor-
ation may, if the Commission thinks fit, provide for the vest-
ing in the bondholders company, upon the incorporation of that
company, without any conveyance, transfer, or assignment, of
all or any of those rights or interests, subject to such encum-
brances and liabilities and upon such terms as may be specified
in the order, and for the allotment to the bond-issuing com-
pany in consideration thereof of shares of such number, class,
and nominal value, having such amounts deemed to be paid up
thereon, and with such rights and conditions attached thereto,
as the Commission considers just and equitable, so as to en-
title the bond-issuing company as nearly as may be to the same
proportionate interest in the land or produce as it would have
been entitled to but for the vesting of such rights or interests
in the bondholders company.

(2) The order for incorporation may provide for the payment by
the bond-issuing company to the bondholders company of
such amounts, or the giving of such other considerations, in
such manner, and at such times, as may be agreed upon, or, in
default of agreement, as may be determined by the Commis-
sion, in respect of the cost of collecting the amounts unpaid on
shares representing bonds vested in the bondholders company,
or in respect of any actual or estimated loss or deficiency in
collecting or attempting to collect such amounts.

20 Incorporation of bondholders company
(1) A sealed copy of the order for incorporation shall be delivered

to the Registrar of Companies for registration, by such person
asmay be determined by the Commission, and thereupon, after
compliance with the provisions of the Companies Act 1955 in
that behalf, the bondholders company shall be registered under
that Act.
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(2) Section 117 of the Companies Act 1955 shall not apply to the
bondholders company.
In subsection (2) Section 117 of the Companies Act 1955 has been substituted
for the repealed Section 104 of the Companies Act 1933.

21 Shares deemed to be duly allotted
(1) Upon the incorporation of the bondholders company the shares

in the capital thereof shall be deemed to have been duly al-
lotted to the respective persons specified in that behalf in the
order for incorporation. The validity of any such allotment
shall not be questioned on any ground whatever.

(2) Sections 57 to 60 of the Companies Act 1955 shall not apply
with respect to any such allotment.
In subsection (2), sections 57 to 60 of the Companies Act 1955 have been sub-
stituted for sections 50 to 53 of the repealed Companies Act 1933.

Adjustment of rights
22 Commission may make orders to facilitate realisation
(1) At any time after the statutory meeting of the bondholders

company has been held, the company may from time to time
apply to the Commission for an order in respect of all or any
of the matters specified in the next succeeding subsection, and
any shareholder may from time to time apply to the Commis-
sion for an order in respect of any of the matters specified in
paragraph (b) of that subsection.

(2) On any such application the Commission, after hearing the
applicant and any other persons who may apply to the Com-
mission to be heard and who appear to the Commission to be
interested in the application, and after calling such meetings
(if any) of the shareholders and conducting such postal ballots
(if any) as the Commission may think fit, maymake such order
as it considers necessary or expedient in relation to all or any
of the following matters:
(a) The reconstruction of the bondholders company, the re-

organisation of the share capital, the variation or abro-
gation of the rights attached to any class of shares, the
formation of other companies to take over the whole or
a part of the undertaking of the bondholders company,
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and the amalgamation of the bondholders companywith
any other company:

(b) The surrender of the shares allotted to any sharehold-
ers who may desire to be excluded from the bondhold-
ers company and the vesting in them or in a company
or trustee, as may be determined by the Commission,
of their bonds, and of a proportionate part of the land
or produce affected by the bonds and of any trust fund
established for the protection of the bondholders, the
modification of such bonds or of any trusts established
for the protection of the bondholders, or the substitution
of new bonds or trusts therefor, and generally the plac-
ing of such shareholders as nearly as may in the opinion
of the Commission be practicable in the same position
as they would have been in if the bondholders company
had not been incorporated:

(c) The termination of any trusts established for the protec-
tion of the bondholders and the discharge of the trustees,
and the fixing of a time, being not less than one year
after the making of the order, after which no proceed-
ings shall be commenced against any trustee in respect
of any breach of such trusts:

(d) The disposal, in accordance with any agreement made
between the bond-issuing company and the bondhold-
ers company, of any real or personal property held sub-
ject to any trust established for the protection of the
bondholders:

(e) The variation, extension, or abrogation, in accordance
with any agreement made between the bond-issuing
company and the bondholders company, of their mutual
rights and obligations, and the substitution therefor, in
accordance with an agreement made as aforesaid, of
new rights or obligations:

(f) The exemption from all or any of the provisions of sec-
tions 57 and 457 of the Companies Act 1955 of offers to
shareholders of the bondholders company of any speci-
fied shares in or debentures of the bondholders company
or any other company that has taken over the whole or
a part of the undertaking of the bondholders company:

15



Part 23 s 23
Companies (Bondholders Incorporation)

Act 1934-35
Reprinted as at
31 August 2012

(g) The payment to its shareholders by the bondholders
company or by any other company that has taken over
the whole or a part of the undertaking of the bond-
holders company of interest on share capital in cases to
which section 74 of the Companies Act 1955 applies,
and in accordance with the provisions of that section,
save that for the purposes of this paragraph the said sec-
tion 74 shall be read as if the references therein to the
Court were omitted and references to the Commission
were substituted therefor:

(h) The payment of dividends from time to time to the hold-
ers of any class of shares out of profits made by the
bondholders company from any part of its undertaking
which is allocated to such class of shares, notwithstand-
ing any loss that may be incurred by the company in re-
spect of any other part of its undertaking:

(i) The execution of transfers, contracts, and other docu-
ments, and the delivery of all title deeds and other docu-
ments of title required to give effect to the order:

(j) Any other matters relating to the realisation or utilisa-
tion of the property of the bondholders company or any
part thereof.

In subsection (2)(f), sections 57 and 457 of the Companies Act 1955 have been
substituted for sections 50 and 343 of the repealed Companies Act 1933.
In subsection (2)(g), section 74 of the Companies Act 1955 has been substituted
for section 66 of the repealed Companies Act 1933.

Miscellaneous
23 Fees for proceedings before Commission
(1) There shall be payable to the Public Account in respect of any

application to or order by the Commission or any proceedings
before it such fees as may from time to time be prescribed by
regulations under this Act.

(2) Subject to the provisions of any regulations as aforesaid, such
fees shall be paid by such party or parties to the proceedings
or other persons affected thereby in such manner and at such
time or times as the Commission directs.
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(3) A fee of 50 cents shall be payable for the registration of every
document delivered to the Registrar of Companies for regis-
tration under this Act.

24 Levies on bond-issuing companies
(1) For the purpose of providing any amount by which the total

costs and expenses of the Commission may exceed or may be
estimated to exceed the total amount received or estimated to
be received by way of fees under this Act, the Commission,
where it makes an order under section 16 hereof for the sub-
mission of a scheme for the incorporation of any bondhold-
ers of any bond-issuing company, may, by that order or by
any subsequent order or orders, made not later than 2 years
after the passing of this Act, make in respect of the bond-is-
suing company for payment into the Public Account a levy of
such amount as the Commission thinks fit, but so that the total
amount of all such levies in respect of the company shall not
exceed $400.

(2) The amount of every such levy shall become payable on a
date and in a manner to be fixed by the Commission, and shall
be payable by the bond-issuing company or by any trustee or
trustees for the holders of bonds issued by or on account of
that company or partly by the company and partly by any such
trustee or trustees, as may be determined by the Commission.

25 Recovery of levies and fees
All levies and fees payable under this Act shall be recover-
able in any Court of competent jurisdiction by the Registrar of
Companies on behalf of the Crown by suit in his official name.

26 Reference of points of law to High Court
(1) The Chairman of the Commission may in any proceedings be-

fore the Commission, and shall if so directed by the Court,
state a case for the opinion of the High Court on any question
of law arising in the proceedings.

(2) The decision of the High Court shall be final and binding upon
all parties to the proceedings and upon the Commission.
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27 General jurisdiction of Commission
(1) Subject to the foregoing provisions of this Act, the Commis-

sion shall, in every matter coming before it, have full power
and jurisdiction to deal with and determine such matter and all
questions arising in connection therewith, and to make such
order, not inconsistent with the provisions of this Act, as it
deems just and equitable under the circumstances of the case,
notwithstanding that express provision in respect of such mat-
ter or questions is not contained herein.

(2) In the course of any proceedings before it the Commission
may, with or without any application and upon such terms as
to notice to parties and otherwise as the Commission thinks fit,
proceed to exercise any part of its jurisdiction the exercise of
which in those proceedings the Commission deems necessary
or advisable.

28 Orders to bind all bondholders and shareholders
Every order of the Commission purporting to affect the rights
or liabilities of all the bondholders of any bond-issuing com-
pany or of any class of them, or of all the shareholders of any
bondholders company or of any class of them, shall be binding
on all the bondholders or on all the shareholders, or on all the
members of the class of bondholders or shareholders, as the
case may be. Nothing in section 81 or in section 205 of the
Companies Act 1955 shall apply with respect to any order of
the Commission or with respect to any variation, compromise,
or arrangement effected pursuant to any such order.
Sections 81 and 205 of the Companies Act 1955 have been substituted for sec-
tions 73 and 159 of the repealed Companies Act 1933.

29 Proceedings not to be questioned for want of form or
appealed against
Proceedings before the Commission shall not be held bad for
want of form. No appeal shall lie from any order made by the
Commission; and, except upon the ground of lack of jurisdic-
tion, no order or proceeding of the Commission shall be liable
to be challenged, reviewed, quashed, or called in question in
any Court.

18



Reprinted as at
31 August 2012

Companies (Bondholders Incorporation)
Act 1934-35 Part 23 s 33

30 Enforcement of orders
(1) For the purpose of enforcing any order of the Commission a

copy of such order, under the seal of the Commission, may
be filed without fee in any office of the appropriate Court, as
determined under the next succeeding subsection, whereupon
the order shall be deemed to be a final judgment or order of
that Court in its civil jurisdiction, and shall be enforceable ac-
cordingly.

(2) The appropriate Court for the filing of such copy shall be—
(a) Where the order is exclusively an order for the payment

ofmoney not exceeding in all the sum of $200, a District
Court; and

(b) In every other case, the High Court.

31 Registration of orders with Registrar of Companies
If the Commission so orders, a copy under the seal of the Com-
mission of any order made by the Commission shall be for-
warded to the Registrar of Companies for registration by such
person and within such time as the Commission thinks fit.

32
Section 32 was repealed by section 101(1) Stamp and Cheque Duties Act 1971.

33 Extension of powers of bond-issuing companies
Notwithstanding anything to the contrary in the Companies
Act 1955 or in the memorandum or articles of association of
any bond-issuing company, it shall be lawful for such com-
pany, without complying with the provisions of the Compan-
ies Act 1955 relating to the alteration of the memorandum or
articles of companies, to do all or any of the following things,
that is to say—
(a) To take, or otherwise acquire, and to hold and dispose of

shares in a bondholders company or in any other com-
pany that has taken over the whole or a part of the under-
taking of a bondholders company:

(b) To lend money to shareholders in a bondholders com-
pany or in any other company that has taken over the
whole or a part of the undertaking of a bondholders
company, or to any such company.
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The Companies Act 1955 has been substituted for the repealed Companies Act
1933.

34 Companies and trustees, etc, may hold shares
Notwithstanding anything to the contrary in any Act or rule of
law, or in any memorandum of association, deed, will, or other
instrument, every person, whether a company, a trustee, or any
other person, to whom shares in a bondholders company are
allotted in exchange for bonds pursuant to this Act shall be
deemed to be lawfully entitled to hold such shares in the same
manner and upon the same terms as he was entitled to hold
such bonds.

35 Surrendered shares may be reissued
Any shares in a bondholders company surrendered in pur-
suance of an order of the Commission in that behalf may, un-
less the Commission otherwise orders, be reissued by the com-
pany to any person in the same manner as if they had not pre-
viously been issued.

36
Section 36 was repealed by section 185(1) of the Land Act 1948.

37 Proportionate part of cost of bonds to be included in cost
of timber for income tax purposes
For the purpose of calculating the taxable income for an in-
come year of any bondholders company that has acquired any
bonds affecting timber , the cost of such timber, for the pur-
poses of Part D of the Income Tax Act 2007, shall be deemed
to include such part of the cost to the bondholders company
of the bonds as, in the opinion of the Commissioner of Inland
Revenue, is attributable to the timber.
In section 37 a reference to section 74(2) of the Income TaxAct 1976was substi-
tuted for a reference to section 91(1) Land and Income Tax Act 1954, which re-
placed a reference to section 4(1) Land and Income Tax Amendment Act 1930.
Section 37 was amended, as from 1 April 1995, by section YB 1 Income Tax
Act 1994 (1994 No 164) by substituting “section CJ 1(1) of the Income Tax Act
1994” for “paragraph (b) of subsection (2) of section 74 of the Income Tax Act
1976”.
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Section 37 was substituted by section 484 Taxation (Core Provisions) Act 1996
(1996 No 67) with application as from 1 April 1997.
The heading to section 37 was amended, as from 1 April 1990, by section YA
2 Income Tax Act 2004 (2004 No 35) by omitting “or flax”.
Section 37: amended, on 1 April 2008, by section ZA 2(1) of the Income Tax
Act 2007 (2007 No 97).
Section 37 was amended, as from 1 April 1990, by section YA 2 Income Tax
Act 2004 (2004 No 35) by omitting “or flax” in all places in which it appears.
Section 37 was amended, as from 1 April 2005, by section YA 2 Income Tax
Act 2004 (2004 No 35) by substituting “a tax year” for “an income year”.
Section 37 was amended, as from 1 April 2005, by section YA 2 Income Tax
Act 2004 (2004 No 35) by substituting “Part D of the Income Tax Act 2004”
for “sections DJ 14 and DL 1 of the Income Tax Act 1994”.

38 Extension of application of Act to bonds wholly or partly
extinguished
The Commission, on the application of any bond-issuing com-
pany or of the trustee or trustees for its bondholders, may order
that the provisions of this Act shall, with the necessary modi-
fications, apply to such company and to the bonds issued by
or on account of it, notwithstanding that such bonds have be-
fore the passing of this Act been extinguished either wholly or
in part by reason of the vesting of any land or property in a
trustee for the bondholders.

39 Share certificates, etc, to state that holders have no claim
upon Government
Every share certificate issued in relation to shares in a bond-
holders company, and every voting paper, circular, or other
communication issued to shareholders by direction of the
Commission, shall state conspicuously on the face thereof
that no shareholder has any claim in respect of his shares upon
the Government of New Zealand or upon the public revenues,
and that the Government does not assume any responsibility
whatever for the commercial or economic soundness of the
company’s undertaking.

40 Regulations
The Governor-General may from time to time, by Order in
Council, make all such regulations as may in his opinion be
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necessary or convenient for giving effect to the provisions of
this Act.
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Notes

1 General
This is an eprint of the Companies (Bondholders
Incorporation) Act 1934-35. It incorporates all the
amendments to the Act as at 31 August 2012. The list
of amendments at the end of these notes specifies all the
amendments incorporated into this eprint since 3 September
2007.
Relevant provisions of any amending enactments that contain
transitional, savings, or application provisions that cannot be
compiled in the eprint are also included, after the principal
enactment, in chronological order.

2 About this eprint
This eprint has not been officialised. For more
information about eprints and officialisation, please see
http://www.pco.parliament.govt.nz/eprints/.

3 List of amendments incorporated in this eprint
(most recent first)
Regulatory Reform (Repeals) Act 2012 (2012 No 71): section 3
Income Tax Act 2007 (2007 No 97): section ZA 2(1)
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