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.JUDGMENT 

I. A Petition has been filed to rcinSlnte and re~register Viuni Bay Limited ("'the 
('(Impany"). An affidavit veri fy petition of Nm~1 Charles Reginald D()uglas is tiled 
with the 1\.'llliol1. Nod Chark::. Reginald Douglas is one of lhe shan:hnldcrs of the 
Company, An affidavit in response \\O(b filed by Shavh:cfJ Prasad. the Registrar of 
Companies. At the hearing of the matter both the lawyer" for the Registrar of 
Companies and the Cmnpany inl(mneu {he COllr! that they did nO! object to the 
Petition. 

') SC'ction 60t) (2) and (3) ofthc Companies Ad 2015 bus r'o!lows: 

"(2) The Court lIlay make an order (hat the Registrar reinstall' the rl.'gistration of a 
Company if-

Ill) :In application for reinslalcment is made to the Court by

I i) a pt'rMIII aggrieved by tht~ dcn~gistn'tion; or 

(ii) a /C.ltrflcr liquidatlll' of fhe Company; and 

(h) th(' ('Olll't is slltistied that it is just thllt the COlllplmy's rcgistnltinn be 
reinstliled. 

(.B If the Court makes an urder undcr subsectiun (2). il IIlIlY -



(a) validate anything done bctwecll the dCl"cgist.'ation of the Company lInd its 
reinstatement; lind 

(bl malic any other order it considers appropriate," 

I ht: Companies (High COlin) Ruk:\ (e; pro\ides that <l!11Jpplic<1ritm (or reinstatement 
1,)1' the registtati()n of a eompan) under Section 609 \)f lhe Companies :\l~! 2015 must 

bi: made 1:1: a Pdillon, Ordt:r () or the High (\)tlrt Huks 1988 also deals \\ itl! petitions, 

1 In ordel4 to hav~ lo~u$ in llli~ nlath~r~ the Pclit;oll\!r nceus to sho\\ that either he .... 'Ii a 
per~{ln aggrieved" or "u former liquidator" of the com pan) . rhe Petitioner rdics on the 
itJrfner. One of the fIrSI considerations i(l!' this Court is whether the Petitioner is 
relevantly 'aggrieved' and bas locus to seek the order" in the Petition? Nod Chark" 
Reginald Douglas in his aft1davit ':itates that "I am a p~rs()n aggricwu by the 
deregistmtion <Jrth~ cnrnpal1) ..... 

,I rhi" is a novcl Pet itiol1 , The phrase "a person aggricvcd" needs judicial 
pn1 1l0UllCemcnf. This Court is grateful til Mr Parsht1tam and Mr Kumar for assisting 
this Court \\ itll tbe Australian case Imvs on this subject. Sl.:ctioll 60 I !\ H (2) of the 
Australian Corporatinns Act 2001 (Oh) is similar to SeLtinn 609 (:0 of the Fijian 
Companks ;\ct 2015. Both deal with reinstatement by Court, The i\tI~trGllian cases 
pwvii.lc l!sl;!ful guidance on tht: issues rdaling til St'crion (i()\) (2) ,lfthi.: (\ll1lpanics Act 
20 i 5, 

5, In Tilt' Bell Gmu[! Lirnih,'d \" Australian Securities lind Investments COOlmission 
120181 FCA 8S4, \kKl'rT:ll'l1er J at Para j.47I.qakd: 

"11Ie eq.wc.,siol! I'CI'VIf1 a).!.,\!,!'/l'\'l'(/' ill \ fjll /,1 /I ~//lJ(dd /lof he con.,trued 
lIi11TOHII', }co \' Aill/raliall ,,>'eel/l'llle\' ('Ol/lf///nlon. It! IIIC llIafler 0/ ./i IVuo 

illferllllfiollll/ Fdll('aliull ( '(!f/tre P'lT Ltd Idei'egllfl'l'cdl f ~(J / -/ F( ':1 1-I8ti lit'}' 

Gleeson J (Ul [1-1/-/ lti/ and Ihe lIItlliol'ifics (herein ciled). For" person (iJ he 

aggl'icl'ed ,Ii /I' 'he pllrposes 01.\ fi(J/ ,'j J1 i 2) i ill (Ii 1111 applicant jor 
!'cil/\/Ulelllelll mll.ll he uble /(1 ,IIIJlI rilul the dercgi.I/J'alioll deprh'ed the 
applicallt (l/ sumethillg, or injured 01' damaged Ihe ({I'l'iinmf ill £I legal.\'(;'I/.\'('. 
1fJ' If Ihe (/1'11/ icaJ/f hccalr/l' cllfil/ed, in (/ legal wnw.:, tu 1'I!,i:.ard lite 

deregistralillfl as fl cause 0/ dissatis/actioll Damch Pt!, Ltd: I'e ('en('o 
lfohlin,!!:s Plr ltd (2(10j} 53 ACSR -18·1 {Jer Rorrert.r lell /32/;," and in Para 
150 I McKcrra.;;hcr J l'urthcr added that: 

"ritere n('cd~. hOH'!'!'tT, fO be sOllie cOfmeCliofl olhel' {/;un sill/ph' he ing (I 

Ihtll'c/rnldel' or u dircc/o!' 0/ (/ compolly ,hOI I,,' del'l:',:!il1cl'n/ ill order II! he 1I 
IIC/,W/f1 df!:gricred ,jl/ UPl'itC(II/I !JIIIII demlli/SlrOle l/rill hi, or her intereslS 

hu\'(:, heefl, or are likcfl /0 he. preJIIdicial/I' atit'C/e<./ In ilie dcregivtrutiof/ 01 
lhe ('(mll'atl\'. ,,1 lIIere dissufis/i1(,'fion IPith WI ('I'('II! !l'iII lIul reI/del' someONe (f 

'pe/'sull (lggri{'\'ct/ '; {Iiey tliW{ he {I persun lrlto htls heell damaged or inJl/red 
ill a legtJI .\t'lISI': ('olleglll:'r \' Aillfm/ian Secllrific\ and !m'cW}/(!nls 
Commiuit)rt r2mF, 2/8 FeR 81 jJ'i!l' l,under.J (£II {50/ and ;lie aUlflori/il:'l 

[herein ciECt/I, For example, {/ shareholder del//(I//.\ll'altng tliot ht' 01' site IS a 
credilor (~/ the C()III!)(I/~\', or thllt fliere Iri!! he (/ ,wr;;//I.'! o/us.\el-" tllld ri{.firls In 
dividcnds i/ the COlllptlJ1.\' 1I'I!re to ht' rt.'im'((/(t'd I'lIkw'/I/ \' ,1.')'/e l:o{rl 
,\:s 11',\'(' I 3 Jl. .. 
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6~ On (he application to reinslale the c\lmpany. the first matteI' to consider is whether 
Petitioner. Nod Charles Reginald Douglas "a perSl)Jl aggrieved by the deregistration", 
In this matter the Petitioner has disclosed that he is a shareholder or the .:ompany. The 
reas\)ns advanced by the Petitioner for seeking reinstatement are I:ontaincd in his 
<lff1davil as 1{)llows: 

,,' J nUll I seekji}r fhe CompmlV to he reinstaled/i)/' Ihe JollOlrllJg reasOl1s. 

fai I woold be ullah/e to fake Jilf'lher sti!/H ill Companies Action So 5 0/ 
2021 (/tllt' Compo!/v is deemed (() he dc-regis/en:d. 

(h) J would he lilli/hie fO!1Ic/itrfhc/' pro(:l!edings against the ( 'olilpany and 
if I {/JCII direc!{)l'slilr/l-tl/u/ f(llit' ( '1J1Il/!(lfH' is deemed to be dc-registered 

le/ I would lint Iw ahle ro cl1!iw('(! i1111'jIl(/gIlH'/lI'" a,t',lIinsl rhe Comparl\'. 

(Ii Ih!' ('O/lllhll1) Oll'f/.I (/ Properlv 0/ m/nWllfiaf ruille, lind it' flit· CampOlir 
decide'\ to sel! fhe Proper/y 10 110\' Ilul fhe ,,,han!s to fhe slwf't'holdas. it will he 
IIlIahfe to do Iltat illhe C'Oll/fiatlY is deemed ru he dc-regiSTered .. 

7, In this mall"f the l)etitiont~r whih! bt..'ing a shareholder has sho"m has that he has a 
pending Court action relating to the Company. As a shareholder he is showing some 
partkular prejudice. with the winding up aLlion. rhi: compnn) also needs to deal with 
ils pruperly and give its shnri:bolders their share and/I)I' <;ettle any claims made against 
il. The Petitioner is alleging unlawflll dumges to the shan:holding. unlawful changes to 
ot'lke bearers, and oppressive conduct or certain persons who had :lssumed control or 
tht..' company, Th~~ Petitioner intends 10 Slle pn::VIOlIS dircdurs t~)r fraud for making 
,;:hanges ((1 the shareholding or the ~ompan). These arc serious issues for 
nmsidcralio(l, Copies of the amended applicatinn I'm winding liP Hied and the minutes 
of the shareholtlers meeting held 011 27tl Febntar) 2022 are anne\.ed in the A fridavi! of 
the Petitioner. It shuws shareholder~ appointing new direLl()f's. In order for these to be 
regtllarist~d \\ illl the Registrar or Companie~ Ihe cumpun) \hlUkl need to be re-
1'I:g,ish~n:J. TlI!.! \.:Ofnpully abu has propert; ot'substantial value which needs to be deal! 
with. Thb COUl1 finds thal the l't:tititmcr is a persol1 aggricn;d by till:! deregistratlol1 in 
Ihh matter. 

;), l'he second matter for rile Court to consider j" whether "it is jLlst that [he company'" 
registration be reinstated". According to McKcrrai:hcr J in The Bell Grou!) Limited 
(Supra} <II Para fnl.!?31 and INI "Ilre qlll'Slioll oj'll'helha if is jllsr' to make {Iw.\'!' 
orders is 1I0t cOIlstrained by WI)' parlicli/or legislt/live jhtrtl/llelers hill, as noted in 
Wedgewood Hallalll hI' Ltd 1'.llIs/FllliaN ,r.;,'ulI'iries aI/(/ Invcsfments (, ·olllmis,':iion. ill 

ihe t1la{(f;'I' oj Comhincd Building ConslIlJall/s P/l' Ltd flU! ! / Fe..! ./39 per Gordon .J 
(ut /5/ Clnd {/ie allthorities thereilljilllmred hy her IIUI/OllO, regard shol/ld be had (0 

ta/ the circwlIsrmlCt's hI which the companies ctlme /0 he deregistered; 

Ih) the jilfllre lIC1il'illeS 01 {he COlI/flUllie I, it" (III IIl'da ti)}' rc'insfillelllcllf IS 

Illude.' lind 

lei \1'/1('(11('1" ally port/f:ular perSON l.1 like!!, III />,,.' IWl'}lIliin'd b\ I lie 

re ins/tilt' mcnr 

r3f .1 Jim/wI' comidt:railOll is a/so f't.dwd wirhin the ('IISC "HI heing ,hal O/p"b//(' 
politl'. see. jl)}, eXllmple, Nt' EIW !nle'rJwtioila! Pl.\' /.{(/ (d';'/'e'gi\{t'/'ed) (21)/.1; Y8 AC,,,'}{ 
12-1 per lJrcrt'IOII.! (al {5/ (lnd lhe allfhol'ifie.l' thereill cifed) , 

J 



(-./ I rhew (In! hI no l1IeWI\ flie oll/r COI1SideraflllllS alld they lilt/\' 11'(:'1/ overlap olle 

{motlier lht",' ,h(!/I!d nOI he aPl'rI!ac/ICd as tliough rhel are sllll/!ffll:r pre\aipfio1/.\ " 

II file CLimpany was dcrcgislt:n:d (ltl 31 '" December ~021 !t)1' f11i ling (() he reregistered in 
aCi:ordance \vitll Part -P n( the Companies "\C{ 2015, In Donmastrv PI'" Ltd v 
Alll<lrran (2004) -19 ACSR 745, Barrell J (at [51) rrol1ollnc~d that a c()urt should be 
I1wrc ready to reinstale a company that has nOI heen through a winding up proces~, His 
Lordship said: 

"The ne,X{ IIIWfer III Irhic}, soO/,lff r::1 directs alh'fllioll IS the que,l/ion 
n'hL'lher (he COllrl is sarisjied tho/ il j.\ '/lIst" Ihut the r('gL~/rali(}!I he 
re ins/u/ed' s60 I A 11 (2 J lin, (his is nol (/ ('(lSI.' II'ht!l'e deregis{ralioll occurred 

(/.I' an admilli.\fmtjl'e /IICWil/rr: in lilt' I1tllllre of a clet/mill/< oillie register til 

I'cmow: appol't'lIr(r super/II/oils ellfries. Deregistrlllioll W(lS lite clIlmilUltioll of 
lite process (~l winding Itp llnd, ill tlte I/ormal cOllrse. Ille "ourl would he 
more reluctunt to dl'ilUr/J thlll kind of deregi.\'lraliolt IlulII il wIJult! he to 
re,HI.\jci/ll/e II c(lmp/tIlY remm'etl liS il flllrely ut/miu;s/I'litil't! memmre " .. 
iFmphasis <lckh:dl. 

IlL 'I he cornpany Mb no! dcrcgistcn:J in [he process of \vinding up, II was dcre!,!is1t.:rcd 
!el!' failil1g to lK' rc-n:gistcred. rhe <.krcgislralion \\US basically an administrative 
mcaslln.':. There are a fllIl1'lher of acti\ ilies the Cllrnpall) nc\.'ds to undertahc. if an order 
ti.')r reinstatement h made, The sl1areh,llders need 10 son out variou;; issues inv\)lving 
the govent;\l1\;e uf tht.:: COmpiUl}, The Petitioner 11<1~ artirll1ed in his anidavit that no 
prejudice \\ill he I.:auscd !\) an: part) or individual if the company's n:gistration is 
rein'\tJled, lhe Registrar of CUlllpanic~ docs not take an) isstlc with Ihis posilkm, This 
Cour! is ':1atislicd that it is "just' thai the ~'(Hllpun~' s n.:gislration he reinstated. 

I I. rhi~ is not tht' end Offhc matter, We need (n ":(Ill-;idcr the eft<:ct of rein;;tateIHcnl whiL'll 
is, sect i,.n 609 (51 PI' the Companies ,'\ct 2015 \\< h H.;h prm ides: 

n/.! a (.'UIIIJhltl,l is rein.\{(/fed the ('rJlll[laIlY i,l lakelil/) lillI'(' CllIlfllllled i!/ t'Y/l/t'l/ce as i/it 
hod /lO! heell dercglSfercd ,f /)('1'1'01/ who \I'(/S a director tI/lhe t'1l1l1/J(INV in/ll/l!dillle!y 
hdim' t/ert'givll'arlOll hnOJlIl'1 if direcltJr again {lsli'uf![ {he rime H'hell the Registrar (II' 
rhe Ctlurl rcins/alt's {he C(lm/hlll.!' .'''~I' properly o/Ihe C(lIIIIHIIIY l/ttll is ,'IiI! I'esrcd in 
Government 01' Registrllr (nests in fhL' COlI/pLIII\'. It {he C fill/pi/ill , held porlicular 
/wol'er!.\' SlIlyt'cf !II a .W!CllrU\' (II' olher illleresl or c/Oilll, lilt' C()!I/{1U111 , lakes Ihe 

prOperlY slI/Jiecl fo thai illter{'~{ or claim," 

I' fhl.' Petitioner in his afndavi( has raised issues about lH1law(ul changes to the 
sharcholding of the company, There is also allegations of unlnwful changes (0 the 
oftke bc:an:rs. The Registrar of Companies in her affidavit has averred that an 
application for rereg.i~tration or the ct,.lfnpany was made on ,rd De":L'mher 2012. II was 
not reregbten:u due to non-compl iunce \\ ith rhe prescribed requirements, The 
Registrar slales "in particular. lhe shardwlJing structure provided with the 
reregistration application does not match the records of the shan:!lolding structllre in 
the Company's filt:. Also one Ill' the purported oftkehlliders ol'lhe Company namely 
:vlr Utam Salc~h, a~ sho\Yr1 Ull the reregistration applil:alion, does not match the 
rc~nrds of thc Cumpany \vith l11y office," Tile Registrar or' Companies and the 
Pt'liriol1er huth have miscd ,imilar issUI . .'s nf' concern. Thes(' rcbtc to attempt;; being 
made t(' Hluke changes t(1 the ";\lmpany shardwlding, Tht'sc \.'(lf1CCrJb appear" tu me til 

be \\cil t'Jlll1ded, 



! 3. fhis brings mc to the third mutter, being the <.'xtent or the Courl's power to make 
ancillary orders under Section 609 (3) (b} of the Companies Act 2015, and what orders 
are appropriate in this case. Section 609 {3} (0) gives the COtll1 power to "make any 
other order it considers appropriate". The "other' relers to secti\)r1 609 (3) (a) which 
empowers the Court to validate things donc during tht: period of dcrt'gistralion. In 
Pagnon v, Workcover Quecnslnnd (22tH I 2 Qd R 492. Mcpherson Jt\ considered 
the power to be very wide at [151. In Re Bell' & Co Ptv Ltd 120171 NSWSC 1824. 
Black J read the power as incidental to the (\)l1l1's power to n:instate n dcregistered 
company. and nOl as independent of it: at 16].lIaving noted that there is concern by rhe 
Registrar of Companies in addition to those of rhe Petilioner which rdalt: [0 fhe 
shareholding and ol1iceholders it is prudent lhal Ihis COllrt make ancillary orders as 
sought by the Petitioner. Whieh is to appoint the (LJrrtnt directors of the Company, 
Karen Hin and Claude ~vlichd Prevost appointed vide shareholders meeting of 2711\ 

February 2022 !O provide all necl~ssary documentations to the Registrar of the 
Companks and to update the register and attend ttl al1L~illar) matters required for the 
re-registration of Viani Bay Limited. 

!·L The Cuml makes rhe i()lIuwing orders and din:crions: 

(Il) TIt;I' the Registrar of Companies reinstate and re-register Viani Hay Limited. 

(b) That the current Directors of the Company, Karen Hill and Claude Michcl 

Prevost ap()(Iintcd vide shareholders mccting of 27Hl February 2022 provide all 

I)(~cl.'ssary documentations to the Registrar of the Companies and to update 

till.' register and attend to ancillary matters required for the re-registratiolJ of 

Viani Huy Limited. 

Chaitanya {.:tkshman 

Acting Pu iSlJe .Iodgc 

4111 August 2023 


