
I N  THE SUPilEWE COU2I' ) OLLERENSHAW, P. .C. J. 

OF THE TERRITORY OF ) 
) 

THURSDAY, 

PAPUA ANI) NEh GUINEA ) 17TH JULY, 1969, 

BETMEEN HAWAC HOLDINGS LIMITED 
( I n  Liquidat ion) 

P l a i n t i f f  

AND - SA$!GARA (HOLCINGS) LIMITED Defendant 

JULGk!ENT" 

The p l a i n t i f f  i s  a holding company incorporated i n  t h i s  

T e r r i t o r y  on t h e  8 th  October, 1956, a s  a company l imi ted  by shares.  

On the  1st Apr i l ,  1960, an Order was made by t h i s  Court 

t h a t  it and a l l  but one of i t s  subs id iary  companies be wound up 

compulsorily. 

Licuida tors  were appointed and they produced Balance 

Sheets  and Accounts f o r  each of t h e  companies covering the  period 

during which they functioned, which have been used exten&vely i n  

t hese  proceedings. 

On t h e  5 th  October, 1961, f i n a l ,  o r  what have been c a l l e d  

"formal", Orders were made i n  t h i s  Court s tay ing  t h e  winding-up of 

t h e  p l a i n t i f f  and. i t s  s u b s i d i a r i e s  t o  al low a Scheme of Arrangement 

o r  Compromise t o  come i n t a  operat ion.  On t h e  30th September, 1960, 

a company, Papua New Guinea I:Jr?VelopDent Corporation Limited, had 

been incorporated f o r  t h e  purpose of rescuing t h e  p l a i n t i f f  from 

its d i f f i c u l t  f i n a n c i a l  s i t u a t i o n  i n  t h e  event  of i ts  l iou ida t ion  

beinq stayed.  The name of t h i s  company appears  f r e ruen t ly  in  t h e  

evidence but  I do not  see  t h a t  I am much concerned d i r e c t l y  with it. 

On the  28th September, 1961, t h e  p l a i n t i f f  was s t i l l  i n  

l i o u i d a t i o n  and it had no d i r ec to r s .  Nevertheless  on t h a t  day what 

was descr ibed  as,  and what I am prepared t o  assume was a va l id  

ex t raordinary  general  meeting of shareholders  was held which 

t o  appoint four  persons t o  be d i r e c t o r s  of t he  p l a i n t i f f  

company none of whom held any shares  i n  such company. 

I would have l i ked  t o  quote t h e  provis ions  of t h e  

p l a i n t i f f ' s  cons t i t u t ion  which a r e  r e l evan t  t o  t h i s  ac t ion  i n  one 

p lace  but  I th ink  t h a t  it is convenient. here  t o  c i t e  i t s  A r t i c l e  

74 which prescr ibes  t h e  r u a l i f i c a t i o n  f o r  a d i r e c t o r :  

"74. The q u a l i f i c a t i o n  of a D i rec to r  s h a l l  be t h e  holdinq 

of not  l e s s  than two thousand (2000) shares  i n  t h e  Company. 

D i rec to r s  s h a l l  hold t h e i r  r e r u i s i t e  share  q u a l i f i c a t i o n  a t  tint 

of appointment o r  e lec t ion ."  



To r e t u r n  t o  t h e  f a c t s :  none of t h e  fou r  persons purported 
t o  be appointed d i r e c t o r s  had the  share  q u a l i f i c a t i o n  prescribed by 

A r t i c l e  74 and I can say no mme than t h a t  they d id  not  become d i r e c t o r s  

a s  a r e s u l t  of t h e  proceedings a t  t h e  meeting of t h e  28th September, 

1961. Since h i s  name, s o  f renuent ly  u t t e r ed  during t h e  hearing, cannot 
escape t h i s  judgment I may introduce one, Stephenson Fox, a s  one of t he  

fou r  persons purported, a s  abbve, t o  have been appointed as  d i r e c t o r s  of 

t h e p l a i n t i f f ,  I t  a l s o  seems t h a t  he was a t  t h i s  time t h e  ac t ing ,  i f  
not  t h e  f u l l ,  s ec re t a ry  of t he  p l a i n t i f f :  he was present  a t  t h e  mentins 
i n  t h i s  capaci ty and a s  represent ing  what I t ake  t o  be a shareholding 

company. 

I t  would appear t h a t  some apprehension was f e l t  about t he  

purported appointment of d i r e c t o r s  because on t h e  16 th  October, 1961, 
what was described a s  a "Meeting of Uirectors" was held a t  which the  

requi red  c u a l i f i c a t i o n  shares purportedly were i ssued  t o  th ree  of t h e  

four  persons whom I have mentionad a s  having been appointed, on the  f ace  

of  it, a s  d i r ec to r s .  There Rlere two persons present  a t  t h i s  "Meeting of 

Directors" -r a s u f f i c i e n t  number f o r  a quorua. One of them was one of 

t h e  fou r  purportedly appointed a s  a fo re sa id  and t h e  o t h e r  was an employee 

of t h e  purportedly appointed d i r e c t o r  Fox, appointed by him a s  h i s  

"Al terna te  Director" and a l s o  representing him i n  h i s  capaci ty  of sec- 

r e t a r y  t o  t h e  p l a i n t i f f .  This meeting and its ac t ion  i n  a l l o t t i n g  sha res  

was a hollow farce .  The persons who purported t o  meet as  d i r e c t o r s  were 

no t  d i r e c t o r s  and t h e  al lotment  of q u a l i f i c a t i o n  shares  t o  t h e  th ree  

persons supposed t o  have been appointed previously a s  d i r e c t o r s  was 

i n v a l i d  a s  was a l s o  t h e  al lotment  of a s i n g l e  share  each t o  t h r e e  of t h e  

employees of Fox, whose pos i t i on  thus  f a r  i need not  descr ibe  aaain. I 

should add t h a t  none of t h e  fou r  persons purported t o  have been appointed 

d i r e c t o r s  a t  t h e  meeting of shareholders  on t h e  28th September, 1961, 

had a t  t h a t  time t h e  necessary r u a l i f i c a t i o n  shares ,  t h e  holding of which 
was a cond i t ionpreceden t  t o  t h e i r  v a l i d  appointment. I n  s p i t e  of t h e  

meetings of t h e  28th September and 16th  October, 1961, t h e  p l a i n t i f f  had 

no d i r e c t o r s  and t h a t  pos i t i on  obtained a t  r e l evan t  times, a ~ o s i t i o n  

which must have been known t o  Stephenson Fox. 
I t  d id  have considerable l i a b i l i t i e s  and it had a s s e t s ,  some 

valuable and t h e  o the r s  worthless  o r  almost so. I t  is, the re fo re ,  not  ' 
surpris ing t h a t  a t  a meeting of t he  persons ac t ina  a s  d i r e c t o r s  of t h e  

p l a i n t i f f  held on t h e  10th March, 1962, t h i s  r e so lu t ion  was recorded: 

*pOJAICYa In view of t he  f a c t  t h a t  t h e  only two a s s e t s  m3kinQ 

a p r o f i t  a r e  t h e  Goroka and Ceci l  Hgte ls  t h e  Board I*ESOLVEC! 

t h a t  t h e i r  pol icy  should be t o  d ispose  of a l l  a s s e t s  e):cVt 

t h e s e  two Hotels." 



Notwithstanding t h e  exception of t h e  p l a i n t i f f ' s  b o t e l  

i n t e r e s t s  from t h i s  policy of d isposa l  it i s  impossible upon t h e  

evidence t o  avoid t h e  conclusion t h a t  a  plan was devised t o  s t r i p  t h e  

p l a i n t i f f  of t hese  valuable i n t e r e s t s  and pass them t o  t h e  defendant, 

a  company t h a t  a t  t h e  time was i n  f inanc ia l  d i f f i c u l t i e s  and was only 

t o o  wi l l i ng  t o  obta in  such i n t e r e s t s  f o r  i ts  as s i s t ance  gene ra l ly  and 

p a r t i c u l a r l y  i n  a  contemplated appeal f o r  f u r t h e r  c a p i t a l .  

I t  i s  not  c l e a r  t o  me who were o r  was t h e  master minds o r  mind 

behind. t h i s  scheme but  it i s  c l e a r  t h a t  t h e  executive was Stephenson 

Fox, who remained a "d i r ec to rv  of t h e  p l a i n t i f f  u n t i l  h i s  res ignat ion  

on t h e  4th October, 1962, 

On t h e  24th Apri l ,  1962, a  "Meeting of Directors" of t he  

p l a i n t i f f  was held a t  which t h e r e  were present  t h e  one of t h e  o r i g i n a l l y  

appointed four  unqual i f ied  d i r e c t o r s  t o  whom no shares  were purported 

t o  have been a l l o t t e d  a t  t h e  meeting of t h e  16th  October but  who held a  

proxy from one t o  whom t h e  necessary q u a l i f i c a t i o n  sha res  had been so 

a l l o t t e d  and Stephenson Fox a s  a  "d i rec tor"  and as s e c r e t a r y  of t he  

p l a i n t i f f .  

I n  t h e  records  of t h i s  meetinq of "Direc t~rs" ' .~of  t h e  24th Apr i l ,  

1962, t h e r e  i s  t h e  ' f i r s t  in t imat ion  i n  evidence of what i s  t o  comet 

"MOROBE HOTELS LTDs h t r .  F.>x reported t h a t  t h e r e  had been 

d i scuss ions  with Sangara (Holdings) Ltd. 

Doard, a s  a  r e s u l t  of which an o f f e r  i s  

expected f o r  t he  whole of Hamac Holdings 

Ltd. and Papua & New Guinea Development 

Corporation L td . ' s  i n t e r e s t  i n  shares  and 

c r e d i t  i n  Morobe Hotels Ltd. This o f f e r  wilJ  

a l s o  include T e r r i t o r y  Finance Go. Ltd . ' s  

i n t e r e s t  i n  Morobe Hote ls  Ltd." 

A t  t h i s  s tage  Stephenson Fox, who had been a c t i v e  i n  t h e  a f f a i r s  

of t he  defendant company f o r  some years, was a  shareholder  i n  t he  

defendant, i t s  sec re t a ry  and an a l t e r n a t e  d i r e c t o r ,  who f r e r u e n t l y  had 

chai red  meetings of t h e  d i r e c t o r s  of t h e  defendant. 

In t h e  minutes of a  meeting of t he  d i r e c t o r s  of t h e  defendant 

he ld  on t h e  28th Apr i l ,  1962, a t  which Fox was present  a s  an a l t e r n a t e  

d i r e c t o r  and sec re t a ry  a  record appears under t h e s u b t i t l e  "MOROBE 

HOTELS LTD," t h a t :  

"The Sec re t a r i e s  repor ted  t h a t  Hamai: :Holdlugs 

Ltd. had of fered  t o  s e l l  345,823 f u l l y  

paid 5/- shares  i n  Morobe Hotels  Ltd. 

which f u l l y  owns t h e  Hotel Cec i l  through 



its subs id iary  Coffee Products Ltd. and 

t h e  Gorolca and Wau Hotels.  According t o  

t h e  o f f e r  t h e  considerat ion f o r  t h e  s a l e  

was t o  be:- ..........." 
(There follows the  terms proposed f o r  t h e  

s a l e . )  

One sees  t h a t  on t h e  24th Apri l ,  1962, Fox was repor t ing  t o  t h e  

p l a i n t i f f  t h a t  an o f f e r  was expected from t h e  defendant f o r  i t s  

i n t e r e s t  i n  Morobe Hotels  Limited and four  days l a t e r  Fox repor ted  t o  

t h e  defendant t h a t  an o f f e r  had been made by the  p l a i n t i f f  t o  se l l  

t h i s  i n t e r e s t  t o  t h e  defendant. 

Althouclh no meet& of t he  p l a i n t i f f '  s Yi rec to r s "  o r  ;shareholders 

took place between t h e  24th Apr i l ,  1962, and t h e  1st )hay, 1962, 

a  Deed t h a t  had been prepared by a s o l i c i t o r  upon t h e  i n s t r u c t i o n s  of 

Fox ac t ing  f o r  both t h e  p l a i n t i f f  and t h e  defendant, was entered  

i n t o  on t h e  l a t t e r  day providing f o r  t he  s a l e  by t h e  p l a i n t i f f  t o  t he  

defendant of t he  whole of t h e  p l a i n t i f f ' s  shares  i n  t h e  c a p i t a l  of 

Morobe Hotels Limited.. 

Subservently t h e  p l a i n t i f f  and i t s  s u b s i d i a r i e s  were ordered 

by t h i s  Court t o  be wound up compulsorily. 

I n  t h i s  ac t ion ,  which i s  brought a t  t h e  i n s t i g a t i o n  of t h e  

p l a i n t i f f ' s  o f f i c i a l  l i w i d a t o r ,  t he  p l a i n t i f f  asks  f o r  a  dec l a ra t ion  

t h a t  t h i s  Deed of t h e  1st May, 1962, i s  void and of no e f f e c t  and f o r  

consequential dec l a ra t ions  and orders .  Onet.of t hese  dec l a ra t ions  i s  

t h a t  a  subsecuent "Deed" dated t h e  31s t  May, 196%, between t h e  p l a i n t i f f  

and t h e  defendant, t o  which I mention i n  passing the  a f f ix inq  of t h e  

p l a i n t i f f ' s  s e a l  was a t t e s t e d  by Stephenson Fox, who a l s o  signed it on 

behalf of t h e  defendant, a l s o  be dec lared  void and of no e f f e c t .  This 

"Deed" dated t h e  31st May, 1962, r e l a t e s  t o  t he  Eeed of t h e  1st May, 

1962, and I propose t o  say no more about it than t h a t  i f  t h e  Deed of 

t h e  1st May is  a n u l l i t y  it f a l l s  with it. More could be s a i d  of it. 

The p l a i n t i f f  says t h a t  t h e  D?ed of t h e  1st May, 1962, i s  void 

f o r  t h r e e  independant reasons any one of which i s  s u f f i c i e n t  t o  render 

it a nu l l i t y :  f i r s t l y ,  t h a t  t h e  p l a i n t i f f  had no d i r e c t o r s  who could 

authoris@ its execution;Isecbndly;ithat t h e  p~zrported d i r e c t o r s  d id  no t  

au tho r i se  i t s  exscution by t h e  a f f ix ing  of i t s  s e a l  and t h i r d l y ,  t h a t  t he  

subjec t  mat te r  of the s a l e  provided f o r  by t h e  Deed, namely i t s  sha res  

i n  Mlrobe HQtels  Limited, comprised t h e  p l a i n t i f f ' s  main undertaking, 

which could only be so ld ,  pursuant t o  i t s  A r t i c l e  of Association NO. 

1 0 2 ( ~ ) ,  subjec t  t o  r a t i f i c a t i o n  by the  shareholders  i n  genera l  meeting. 

I do not  under%kndd it t o  be disputed by counsel f o r  t h e  

defendant t h a t  t he  p l a i n t i f f  d id  not  have any r egu la r ly  appointed 
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d i r e c t o r s  o r  t h a t  such purported d i r e c t o r s  a s  it had d id  not  au thor ise  

t he  nxr.cution of t he  disputed Deed. He r e l i e s ,  I th ink ,  upon A r t i c l e  

No. 100 and a l s o  the  re levant  s ec t ion  of t h e  Companies Ordinance 1912 

(amended) i n  t he  common form providing: 

"100, A l l  a c t s  done by any meeting of t h e  Direc tors  o r  by a 
Committee of D i rec to r s  o r  by any person ac t ing  a s  Direc tor  s h a l l  not- 

withstanding t h a t  it be afterwards discovered t h a t  t h e r e  was some d e f e c t  

i n  t h e  appointment of any such Direc tor  o r  person ac t ing  a s  a fo re sa id  o r  

t h a t  they o r  any of them were d i s -ua l i f i ed  be a s  v a l i d  a s  i f  every such 

person had been duly appointed and was q u a l i f i e d  t o  be a d i rec tor . "  

More p a r t i c u l a r l y  he r e l i e s  upon t h e  p r i n c i p l e  of The Royal B r i t i s h  Bank 

V. Turwand (1)  and t h e  s t ronge r  c a s e  of Mahony v. Eas t  Halford Mining 

Co. (2) t o  t h e  e f f e c t  t h a t ,  notwithstanding t h a t  a company's A r t i c l e s  - 
of Associat ion a r e  a pub l i c  document, of t h e  contents  of which anyone 

dea l ing  with t h e  company i s  deemed t o  have not ice ,  i n  c e r t a i n  

circumstances an outs ider  is e n t i t l e d  t o  assume t h a t  a l l  i n t e r n a l  

r e g u l a t i o n s  of t h e  company have been complied with. 

Cqunsel f o r  t h e  defendant d id  d i spu te  t h a t  t h e  p l a i n t i f f ' s  
~..... 

i n t e r e s t  i n  Morobe Hote ls  Limited was its main undertaking and i n  any 

event  here  again he r e l i e d  upon t h e  p r inc ip l e  of Turcuand's Case (1) 

and maintained t h a t  t h e  defendant was e n t i t l e d  t o  assume t h a t  t h e  s a l e  of 

t h e s e  a s s e t s  had been r a t i f i e d  by t h e  p l a i n t i f f ' s  shareholders  i n  genera l  

I am t o l d  by both counsel t h a t  t h e  :phrase "main undertaking" 

i n  A r t i c l e  No.'l02(a) has not received any j u d i c i a l  i n t e rp re t a t ions  

they agree t h a t  whether o r  not t h e  p l a i n t i f f ' s  i n t e r e s t  i n  :dorobe Hote ls  

Limited was its main undertaking a t  t he  da t e  of t h e  s a l e  t o  t h e  defendant 

i s  a quest ion of f a c t .  I agree t h a t  I am no t  concerned t o  def ine  t h e  

phrase and heed t h e  warnings aga ins t  an at tempt t o  make an exclus ive  

d e f i n i t i o n .  I r e g a r d t h e  phrase i n  t h e  l i g h t  of t h e  f a c t  t h a t  t h e  

p l a i n t i f f  was a holding company and t h a t  i t s  a s s e t s  consisted of sha re s  

i n  some e i g h t  separa te  subs id iary  companies. 

Considerable evidence has been given about t h e  value and s o  on 

of t h e  p l a i n t i f f ' s  i n t e r e s t  i n  t hese  subs id iary  companies. I do no t  

propose t o  analyse itn it i s  a l l  one way. I f ind,without  hes i t a t i on ,  

t h a t  t h e  p l a i n t i f f ' s  i n t e r e s t  i n  i t s  subs id iary  companies o the r  than 

Morobe Motels Limited was neg l ig ib l e  o r  worthless .  
Morobe H ~ t e l s  Limited owned and con t ro l l ed  and, l i f t i n g  t h e  

v e i l  of incorporat ion,  ( s e ~ ,  e.g. Harold Holdsworth 8 Co. (Iriakefield) 

Ltd. V. Caddies per  Lord Reid (Z)), t h e .  p l a i n t i f f  owned and cont ro l led  



t h r e e  valuable hote ls .  They were valuable p rope r t i e s  with considerable 

po ten t i a l .  A t  t he  re levant  time two of them9 namely t h e  Hotel rjorolca 

and the  Hotel Ceci l  were making c o n s i d e r a b l e c p r o f i t s .  I t  i s z t r u e  
t h a t  t h e  H>te l  Fau had suf fered  a l o s s  a t  t h e  r e l evan t  time but  it was 

a valuable property and &' %A t b w & t : ' w a s  the..opirkim of t h e  present  

Valuer-General, who claw evidence, t h a t  under proper management i.t, 

t o @  could r e tu rn  p r o f i t s .  

I f ind ,  without h e s i t a t i o n ,  t h a t  t h e  p l a i n t i f f ' s  main under- 

tak ing  a t  t h e  re levant  da t e  was i t s  i n t e r e s t  i n  Morobe Hnte ls  Limited, 

t h e  whole of which was purported t o  be disposed of t o  t h e  defendant. 

I must now come t o  what I see  a s  t h e  crux of t h e  matter.  

I f ind  t h a t  a t  t h e  r e l evan t  time t h e  defendant  l e f t  i t s  

acqu i s i t i on  i n  t h e  p l a i n t i f f ' s  i n t e r e s t  i n  Mwobe Hotels  Limited t o  

Stephenson Fox a s  its agent, Stephenson Fox whose i n t e r e s t  i n  and know- 

ledge of t he  p l a i n t i f f ' s  a f f a i r s  was e n t i r e l y  complete f o r  my purposes. 

The cases  r e l i e d  upon by counsel f o r  t h e  defendant, such a s  

Hampshire Land Company (4) ,  a s  t o  comp'anies having a common o f f i c e r  a re  

beside t h e  point.  I f i n d  t h a t  Stephenson Fox must have known, t h a t  he 

knew of t h e  d i s a b i l i t y  of t h e  a l leged  d i r e c t o r s  of t he  p l a i n t i f f .  and 

I f ind  t h a t  good f a i t h  c e r t a i n l y  was absent.  I say d i s a b i l i t y  of t h e  

d i r e c t o r s  having i n  mind t h e  d i s t i n c t i o n  between such d i s a b i l i t y  and t h e  

f a c t s  upon which it depended: Se-, f o r  ins tances  

Assurance Co. Ltd. v. The Aust ra l ian  Federal L i f e  And Grneral Assurance 

C7. Ltd. (5) ,  

I f ind  t o 9  t h a t  he must have known, t h a t  he d id  know, t h a t  t h e  

p l a i n t i f f ' s  i n t e r e s t  i n  Mwobe Hote ls  Limited t h a t  he was acnuir inn f o r  

t h e  defendant was t h e  p l a i n t i f f ' s  main undertaking and f i n a l l y  t h a t  he 

must have known, t h a t  he d id  know, t h a t  i ts  s a l e  o r  d isposa l  had not 

been r a t i f i e d  by t h e  p l a i n t i f f ' s  shareholders  i n  genera l  meeting o r  i n  

any way a t  a l l .  

I cannot see  t h a t  t h e  defendant can r e l y  upon t h e  p r i n c i p l e  of 

Turruand's Case (6)  because t h e  defendant must be taken t o  have I c ~ o w ~ ,  

because i t s  agent knew,that t h e  " i n t e r n a l  regula t ions"  of t h e  p l a i n t i f f  

had not  been complted with i n  t h e  s a l e ,  I n  e f f e c t  it i s  saying now t h a t  

I shu t  my eyes t o  everything, I l e f t  it t o  my agent, Stephenson Fox, an 

agent f o r  whose se rv i ces  it was deeply g r a t e f u l  a s  is evidenced by t h e  

following statement i n  its Di rec to r s '  %?port presented a t  i t s  :.lint11 

Annual General Meeting held on the  25th June, 1962s "On your behal f ,  

t h e  Board d e s i r e s  t o  express i ts  s i n c e r e  apprec ia t ion  t o  our Secretary,  

Mr. S, Fox of E, A. James C. Co., f o r  h i s  s t e r l i n g  e f f o r t  t o  bring about 

d i v e r s i f i c a t i o n  and f u r t h e r  consolida-tion of t he  a f f a i r s  of t h i s  Company." 

p 
(5)  (1935) 35 S,R. (N.S.X.) 253 a t  p. 268. 
(6)  6 E l .  R 61. 3273 i l 9  E.:?. 886. 
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I should mention, perhaps, t h a t  t h e  shares ,  t h e  sub jec t  of t h e  

purphrted s a l e ,  were t r ans fe r r ed  i n t o  t h e  name of t h e  defendant by two 

"forged t r a n s f e r s "  ( I  adopt with approval t h e  desc r ip t ion  of p l a i n t i f f ' s  

counsel) and a S ta tu to ry  Declarat ion by a i l i r cc to r  of t he  def-ndant, 

which were accepted by Stephenson Fox, who by t h i s  time had become 

sec re t a ry  of Morobe Hotels Limited. I t  may have been t h a t  t h e  forged 

t r a n s f e r s  were prepared by him o r  under h i s  d i r ec t ion .  A 1 1  I wish t o  

say about t h e s e  t r a n s f e r s  and Ceclara t ion  is  t h a t  they could add nothing 

t o  t h e  inva l id  t r ansac t ion  i n  r e l a t i o n  t o  t h e  shares  i n  quest ion.  

Counsel f o r  t h e  defendant has  no t  pursued some of t h e  o the r  defences 

r a i sed  i n  t he  Statement of Defence, e.g., es toppel ,  but  he has  urged 

t h a t  i f  I do make dec la ra t ions  and o rde r s  i n  favour of t he  p l a i n t i f f  I 

should make o rde r s  u p o n  ce r t a in  condi t ions  with r e spec t  t o  some 

considerat ion t h a t  he says, i n  e f f e c t ,  t h e  p l a i n t i f f  received. There 

i s  no counter claim and a s  I see t h e  pos i t i on  t h e s e  a r e  ma t t e r s  f o r  t h e  

defendant t o  prove i n  t h e  l i n u i d a t i o n  of t h e  p l a i n t i f f .  

I deeply r e g r e t  t h a t  i n  t h e  condit ion i n  which I f ind  myself I 

am unable t o  do j u s t i c e . t o  t h e  length of t h e  case  and t h e  devotion of 

counsel t o  it. However, I th ink  t h a t ,  i n  a l l  t h e  circumstances, I 

should d e l i v e r  t h i s  judgment and make my dec la ra t ions  and o rde r s  without 

f u r t h e r  considerat ion.  I have given t h e , b e s t  considerat ion t h a t  i n  t h e  

circumstances I have been able  t o  g ive  t o  a l l  t h a t  counsel urged upon me. 

I make t h e  following dec la ra t ions  and o rde r s  a s  asked f o r  by 

t h e  p l a i n t i f f  upon no t i ce  t o  t h e  defondantr 

I ORDER AND DECLA?.E 

1. TfiAT t h e  deed of s a l e  of 1st May, 1962 between Hamac Moldings 

Limited and Sanqara (Holdings) Limited f o r  t h e  s a l e  by Hamac 

Holdings Limited of 345,823 f u l l y  paid f i v e  s h i l l i n g  sha res  i n  t h e  

c a p i t a l  of Morobe Hotels Limited t o  Sangara (Holdings) Limited is 

void and of no e f f ec t .  

2. THAT t h e  Agreement of 31st May, 1962 betwesn Hamac Holdings Limited 

and Sangara (Holdings) Limited r e l a t i n g  t o  t h e  a fo re sa id  s a l e  of 

sha re s  i n  t h e  c a p i t a l  of Morobe Hotels  Limited is void and of no 

e f f e c t .  

3. THAT t h e  undated t r a n s f e r  of 254,307 shares  i n  t h e  c a p i t a l  of I 

Morobe Hote ls  Limited appearing on t h e  back of Share C e r t i f i c a t e  

N.2. 26 da ted  5 t h  August, 1957 is void and of no e f f e c t ,  

4. THAT t h e  undated t r a n s f e r  of 80,000 sha res  i n  t h e  c a p i t a l  of 

Uorobe Hote ls  Limited appearing on t h e  back of Share C e r t i f i c a t e  

No. 37 dated  29th August, 1957 i s  void and of no e f f e c t .  

5. THAT the  defendant holds and a t  a l l  t imes  held t h e  whole of t h e  

i ssued  sha res  i n  t h e  c a p i t a l  of Morobe Hote ls  Limited i n  t r u s t  f o r  

t h e  p l a i n t i f f .  
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AND I FURMER ORDER 

THAT wi th in  twenty-one days of t h e  d a t e  of s e r v i c e  upon it of  

a copy of t h i s  order  t h e  defendant d e l i v e r  up t o  t h e  p l a i n t i f f  

a l l  t h e  sha re  c e r t i f i c a t e s  r e l a t i n g  t o  t h e  sha res  i n  t h e  c a p i t a l  

of Morobe Hote ls  Limited he ld  by it i n  t r u s t  f o r  t h e  p l a i n t i f f  

t oge the r  with properly executed t r a n s f e r s  t o  t h e  p r a i n t i f f  i n  

r e spec t  thereof .  

AM! I FURTHER DECLARE 

THAT t h e  defendant is  l i a b l e  t o  account t o  t h e  p l a i n t i f f  f o r  t h e  

amount of any dividend. received by it d i r e c t l y  o r  i n d i r e c t l y  upon 

t h e  sha res  i n  Morobe Hotels  Limited held i n  t r u s t  by it f o r  t h e  

p l a i n t i f f  o r  upon t h e  sha res  i n  Coffee Products Limited owned by 

biorobe Hote ls  Limited a t  1st May, 1962 o r  upon t h e  sha res  i n  Motel 

Cec i l  Limited owned by Coffee Products Limited a t  1st May, 1962. 

ANI? I FURTHER ORDER 

THAT wi th in  twenty-eiqht days of t h e  da t e  of s e rv i ce  upon it of a 

copy of t h i s  order  t h e  defendant render  t o  t h e  p l a i n t i f f  an account 

of a l l  moneys received by it by way of dividend o r  otherwise from 

b r o b e  Hotels  Limited, Coffee Products Limited and Hotel C e c i l  

Limited from and including 1st Mayo 1962. 

A8D I FURTHER OWER 

THAT e i t h e r  pa r ty  be a t  l i b e r t y  t o  apply on four teen  days'  n o t i c e  

t o  t h e  o t h e r  party. 

ANI! I FURTHER OlirjER 

THAT t h e  defendant pay t h e  p l a i n t i f f ' s  costs .  

ANl? I hereby c e r t i f y  f o r  Senior  Counsel from Aust ra l ia .  - 
Am I FURTHER ORDER t h a t  a l l  proceedings under t h i s  judgment be s tayed  

f o r  a period of f o r t y  days AND THAT t h e  e x h i b i t s  remain i n  Court u n t i l  

f u r t h e r  Order o r  u n t i l  a consent t o  t h e i r  being handed ou t  s igned by t h e  

S o l i c i t o r s  f o r  both p a r t i e s  i s  f i l e d  i n  t h e  Regis t ryo  

S o l i c i t o r  f o r  t h e  p l a i n t i f f  a P. J. Clay, Acting Crown S o l i c i t o r .  

S o l i c i t o r  f o r  t h e  defendant a Francis  & Francis .  


