
1;: THC :XTTE1 of t h e  Companirs 
Ordinance 1963-1966 

This  i s  a p e t i t i o n  presented under Sec t ions  221 and 222 of t h e  

Companies Ordinance, 1963 ( a s  amended), by T e r r i t o r y  A i r l i n e s  Pty. 

Limited f o r  t h e  winding up by t h e  cour t  of St01 A i r  Serv ices  Pty. 

Limited, o f t en  r e fe r r ed  t o  a s  "Stol" ,  now named S a i r s  Pty. Limited, 

and mentioned i n  t h i s  judgment a s  t h e  respondent. 

I t  is opposed by t h e  respondent and by Mr. Ronald Douglas F i r n s  

and R.D.F. (Holdings) Pty. Limited a s  shareholders  and unsecured 

c r e d i t o r s  of tho  respondent. 

I t  i s  supported by such c red i to r s ,  o t h e r  than Mr. F i r n s  and 

RODOF, (Holdings) Pty. Limited, a s  have taken any i n t e r ~ s t  i n  these  

proceedings. 

M r .  White appears f o r  t he  p e t i t i o n e r ,  Mr. Franc i s  f o r  t he  

opponents, z l ready mentioned, and Mr. E. P r a t t  f o r  Mobil O i l  W w  

Guinea Limited, an unsecured judgment c r e d i t o r  i n  t h e  sum of $11,000. 

The ma t t e r  has been arsued ably by M r .  White and Mr. Francis  

and i n  t he  c los ing  s t ages  t h ~  burdb&f thr) argument was l i qh ten rd  by 

some gems of speech such a s  one has become accustomed t o  hear  fa11 from 

Mr. Whit*. I am still wondering who, from my erper ience  and reading, 

I might r egs rd  a s  t he  "prince of equ i ty  lawyers", and t h e  image of !iir. 

Fi rns ,  s i t t i n g  with " the  p i e  i n  h i s  l a p  and t h e  spoon i n  h i s  hand" t o  

one who has  s a t  beside him and seen him reading a s e r ious  novel l?~hi l s  

p i l o t i n g  a small aeroplane, i s  y e t  another  entrancing spec tac le .  

I do not  wish t o  be -uerulous but  I cannot pas s  t h e  ~ r p r e s s i o n  

"moribund corpse" i n  Mr. White's submission t h a t  t h e r e  i s  no suggestion 

of breathing l i f e  i n t o  the  moribund corpse, To my mind while a body i s  
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s t i l l  moribund it i s  not  y e t  a  corpse. I imagine t h a t  t h e  phrase may 

be p o e t i c a l l y  acceptable8 I r e c a l l ,  f o r  ins tance ,  t h a t  "Tho two 

b ro the r s  with t h e i r  murdered man rode p a s t  f a i r  Florence". He was no t  

murdered, he was s t i l l  a l i v e ,  but  domed t o  d i e  a t  t h e i r  hands. 

The p e t i t i o n  i s  presented upon t h e  grounds t h a t  t h e  respondent 

i s  unebln t o  pay its deb t s  and t h a t  i n  t h e  circumstances it i s  j u s t  and 

equ i t ab le  t h a t  it should be wound up. 

On t h e  3rd day of June, 1960, t h e  p e t i t i o n e r  obtained judgment 

i n  d e f a u l t  of a  defence a s a i n s t  t h e  respondent i n  t h e  sum of $9,548.08 

=nd on t h a t  day caused t o  be i ssued  3 Birit of F i e r i  Facias,  wfhich was 

re turned  "Mulla bona". In h i s  r e tu rn  the  b a i l i f f  a l s o  s ta , ted t h a t  upon 

e):ecution Xr. F i rns  :aid8 "I c a n ' t  pay t h a t  and I have no a s s e t s .  A l l  

St01 a s s e t s  have been t r ans fe r r ed  t o  Patair ."  

The respondent, before the  b e d  of Sale t o  which I w i l l  r e f e r ,  

was a  company car ry ing  on t h e  bus iness  of an a i r l i n e  opera tor  ou t  of 

Po r t  i.!sresby . 
Mr. F i rns ,  I be l icve ,  was i t s  founder and he i s  and a t  a l l  

ma te r i a l  t imes has been d i r e c t l y  and through h i s  connection wi th  R.D.F. 

(Noldinqs) Pty. Limited t h e  person i n  s o l e  cont ro l  of t h e  respondent and 

s o l e l y  e n t i t l e d  t o  a11 t h e  bene f i c i e l  i n t e r e s t  i n  t h e  respondent. There 

i s  nothing b ~ f o r e  me t o  show t h a t  t he re  a r e  any c r e d i t o r s  of R.D.F. 

(Noldinqs) Pty. Limited. 

Mr. F i r n s  and h i s  company, R.D.F, ( ~ g l d i n g s )  Pty. Limited, claim 

t o  be c r e d i t o r s  of t h e  respondent f o r  a  sum i n  e r c e s s  i n  571,000 and t o  

colnprise t h e  major i ty  i n  value of t h e  unsecured c r e d i t o r s  of t h e  

The o the r  unsecured c red i to r s ,  a p a ~ t  from those over  which 

Mr. F i r n s  h l s  an i n t e r e s t ,  hsve dobts  amounting t o  a t  l e a s t  $52,789, a  

f i gu re  b~Jhich could be hiqher,  depending upon ( i n t e r  a l i a )  t h e  es t imate  of 

some c13ims t o  bsrhich I r e f e r  l a t e r .  The secured c r e d i t o r s  a r e  admitted 

to have & b t s  amountinq t o  it leas t  %37,000. 

I t  w i l l  be seen t h a t  t h e  r e e l  opponent t o  t h e  p e t i t i d n  is .. 

p;lr. F i rns ,  although Mr. Francis  would maintain,  perhqps with some 

t echn ica l  j u s t i f i c a t i o n ,  t h a t  t h i s  i s  an over-s impl i f ica t ion  of t he  
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pos i t ion .  

There has been a considerable passage of time bet~ween the  

presenta t ion  of t h e  p e t i t i o n  on t h e  6 t h  September, 19613, and i t s  p r ~ s e n t  

hearing. This has b n n  due t o  the  e f f o r t s  of t he  rcl~pondent and i t s  

supporters ,  i f  I may so d i s t i ngu i sh  between them, t o  avoid a compulsory 

winding-up. On the  23rd September, 1968, , t he  rnspondent obtained an 

order  r e z t r a i n i n s  any f u r t h e r  proceedings upon the  p e t i t i o n ,  including 

the  a d v ~ r t i s e m e n t  of t h e  p e t i t i o n ,  This  order  was obtained f o r  t h e  

purpose of t he  submission t o  a mepting of c r e d i t o r s  of a Scheme of 

Compromise o r  Arrangement. The Scheme, which i s  s e t  ou t  i n  Exhibi t  "3" 

i n  t hese  proceedings, was presented t o  a meeting of c r e d i t o r s  bu t  was 

not  accepted. Thereaf tor  thp p e t i t i o n e r  obtained a discharge of t he  

r e s t r a i n t  imposed by the  Order of t h e  23rd September, 1968, and p r o c e ~ d e d  

t o  adve r t i s e  and b r ina  on its p e t i t i o n  f o r  hearins.  There have been a 

number of adjournments most, i f  no t  a l l ,  upon, I understand, t h e  

appl ica t ion  of t he  respondent and i t s  supporters .  

I t  h7s been proved t o  my e n t i r e  s a t i s f a c t i o n  and indeed t h i s  i s  

conceded by counsel f o r  t he  r e s p o n d ~ n t ,  t h a t  t he  respondent i s  unable t o  

pay i t s  debts. 

Since t h e  1st day of June, 1968, it h a s  not  c a r r i e d  on i ts  

bus iness  and it is no t  suggested t h a t  it i s  even l i k e l y  t h a t  it w i l l  

ever  again ca r ry  on i ts  business. This  is because of t h e  provis ions  of 

a Deed of Sale made on t h e  28th May, 1968, between the  respondent, a s  

vendor, and Papuan A i r l i n e s  Pty. Ltd. ( t he re in  ca l l ed  "Pata i r" ) ,  a s  

purchaser, 3nd Ronald Douglas F i r n s  ?s "a Covenanting Perty". By t h i s  

Deed t h ~  respondent so ld  t h e  whole of its a s s e t s  and undertaking (o the r  

than book debts  v~hich a r e  s a i d  t o  be doubtful  i f  not  bad) t o  Papuan 

Air l ines  Pty. Limited upon t h e  terms and condit ions s e t  ou t  i n  t h e  Dped, 

xrhich i s  Evhibi t  "1" i n  these  proceedings. 

I do not  th ink  t h a t  it i s  an exaggeration t o  say t h a t  s ince t h e  

1st July, 1968, t h e  respondent has been i n  the  course of baing wound up 

by iir. Firns.  
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As I see it t h e  d ispute  between the  p a r t i e s  i s  whether %r. 

F i r n s  should be allowed t o  continue t o  wind up the  respondent o r  whether 

t h e  winding-up should be conducted by an o f f i c i a l  l i q u i d a t o r  appointed 

by tho court.  

ik .  Francis  f o r  tho opponents, support ing the  respondent 's  

opposi t ion t o  t h e  p e t i t i o n ,  maintains t h a t  it i s  e s t ab l i shed  by the  

evidence t h a t  they comprise tho  m?,jority i n  value of t h e  respondent 's 

unsecured c r e d i t o r s  and upon t h i s  he f i rmly  t a k e s  h i s  s tand i n  r e l i m c e  

upon Sect ion 289 of t h e  Ordinance, whereby it i s  provided, i n  e f f e c t ,  

t h a t ,  notwithstanding th* p r m f  by a p e t i t i o n e r  of h i s  prime f a c i e  r i g h t  

t o  11 vindincl-up order  under Sect ion 222, t h e  cour t  may have regard t o  t h e  

wishes of t he  c red i to r s .  He does not  ask f o r  a  meeting of t he  c red i to r s :  

poss ib ly  because of t he  abor t ive  at tempt t o  ob ta in  t h e i r  agreement t o  t he  

proposed Scheme of Arrangement end more p a r t i c u l a r l y  because he says 

t h a t  t h e  msjor i ty  of t h e  unsecured c red i to r s ,  namely M r .  F i rns  and h i s  

RODOF. (Holdings) Pty. Limited, do not  wish t h e  r ~ s p o n d e n t  t o  be wound up 

by t h e  court .  

I am not  s a t i s f i e d  t h a t  t hese  opponents do represent  a  major i ty  

of t h e  unsecured c r e d i t o r s  and I v:ould note i n  passing t h a t  I th ink  it 

s t range  t h a t  t h e  na ture  of t h e i r  claims has  not  been disclosed.  The 

claim t o  c o n s t i t u t e  t h e  ms jo r i ty  of qnsecured c r e d i t o r s  depends upon, 

amongst o the r  th ings ,  t h a  es t imate  which has placed upon the  ranking of 

t h e  claims of "Ordimry Creditors" which a r e  no t  admitted by t h r  

respondent, t h a t  i s  Mr. Firns: Sae The F i f t h  Schedule t o  E-hibi t  " Z " ,  

t h e  Scheme of Compromise o r  Arrangement, t o  which I have already refer red .  

Hoviever, f o r  t h e  purpose of t h i s  judgment I am prepared t o  

assume t h a t  t h r  p e t i t i o n  i s  opposed by a major i ty  i n  value of tho 

unsecured c red i to r s ,  beinq !@. F i r n s  and h i s  R.D.F. (Holdings) Pty. 

Limited, 

I ~ h o u l d  s3y now, somewhat be la tedly ,  t h a t  Mr. Francis  asks t h a t  

t h e  p e t i t i o n  be dismissed o r  t h a t  it be adjourned, pursuant t o  Sect ion 

225 of t h e  Ordinance, f o r  a period of t h ree  months pending the  outcome 
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of proceedings between t h e  respondent and Papuan A i r l i n e s  Pty, Limited 

t o  a s c e r t a i n  t h e  proper cons t ruc t ion  of c e r t a i n  terms of t h e  Deed of 

Sale,  t o  which I have refer red .  Apart from d i spu te s  between t h e  par tkes  

t o  t h i s  Deed a s  t o  i t s  meaning, upon the  r e so lu t ion  of which depends 

( i n t e r  a l i a )  t h e  d a t e  f o r  payment of some of t he  purchase moneys, t h e r e  

has been a  d i f f e rence  a s  t o  t h e  value t o  be pa id  f o r  a i r c r a f t  sold t o  

Papuan A i r l i n e s  Pty. Limited and t h i s  d i f f e rence  i s  t h e  subjec t  of an 

a r b i t r a t i o n  t h a t  has commenced and now s tands  adjourned. I should 3dd 

t h a t  Mr. Francis ,  who is s i l e n t  a s  t o  what is t o  happen a f t e r  t he  

exp i r a t ion  of t h e  proposed adjournment, has of fered  on behalf of h i s  

c l i e n t s  t h a t  any moneys received from Papuan A i r l i n e s  Pty. Limited w i l l  

be paid t o  Cox Johnston & Co. i n  t r u s t ,  t o  be disbursed by t h a t  f i rm i n  

accordance wi th  t h e  provis ions  of t h e  Companies Ordinance f o r  d isburse-  

ment i n  o winding-up. Mr. White po in t s  t o  t h e  f a c t  t h a t  t h e  o f f i c i a l  

l i qu ida to r ,  who i s  proposed by* the  p e t i t i o n e r ,  i s  a  pa r tne r  i n  t h a t  

f i rm and says t h a t  t h e  respondent and its suppor ters  agree t o  what t h e  

p e t i t i o n e r  prays, except t h a t  cont ro l  of t he  "proceedings" should be 

r e t a ined  by Mr. Fi rns .  

I have sa id  t h a t  I am prepared t o  assume t h a t  Mr. F i rns  does 

r ep resen t  a  major i ty  of t h e  unsecured c red i to r s .  The s i t u a t i o n  i s  never- 

t h e l e s s  unusual a s  i s  conceded by Mr. Francis. Should I regard Mr. 

F i r n s  and h i s  company, R.D.F. ( ~ o l d i n g s )  Pty. Limited, a s  a  c r e d i t o r  i n  

t h e  way t h a t  c r e d i t o r s  have been regarded i n  t h e  many cases  t h a t  have 

a r i s e n  i n  England and t h e  s t a t e s  of Aus t r a l i a  i n  winding-up proceedinas 

which have c a l l e d  f o r  t h e  app l i ca t ion  of l e g i s l a t i o n  comparable t o  t h e  

sec t ions  which apply i n  t hese  proceedings and t o  which I have r e fe r r ed?  

I f i n d  it somewhat unrea l  t o  regard M r .  F i r n s  a s  a  c r e d i t o r  whose r i g h t  

i s  t o  be considered a s  d i s t i n c t  from t h a t  of t h e  respondent i t s e l f  aga ins t  , 
which company t h e  p e t i t i o n e r ' s  r i g h t  i s  d i f f e r e n t  from h i s  r i g h t  aga ins t  

c r ed i to r s .  The p e t i t i o n e r ' s  r i g h t  aga ins t  t h e  respondent i s  a  r i e h t  ex d e b i t o  

j u s t i t i a e  bu t  i t s  r igh t  aga ins t  t he  respondent 's  o the r  c r e d i t o r s  i s  no t  so 

strong, as  should appear from t h i s  judgment. I t  i s  s? id ,  f o r  ins tance ,  that 



an unsecured pe t i t i on ing  c r e d i t o r  i s  but a  r ep resen ta t ive  of t h e  o the r  

unsecured c red i to r s .  This  considerat ion presents  an avenue of approach, 

which, a s  f a r  a s  I am aware, h3s not  been explored f u l l y  i n  t h e  reported 

cases, Two cases  have been c i t e d  by Mr. White 8 I n  r e  Clandown Co l l i e ry  

( l ) ,  i n  which t h e r e  were circumstances without snalogy i n  t hese  

proceedings, and I n  r e  Melbourne Carniva ls  Ptty. Ltd. (No. 1) (2)  which is,  

perhaps, a  l i t t l e  nea re r  t h e  mark. However, i n  t h e  view I t ake  I do no t  

f ind i t  necessary t o  t r a v e l  t h i s  path t o  i ts  end, I am prepared t o  regard 

the  supporting opponents a s  unsecured c r e d i t o r s  t o  whose wishes I may, i n  

my d i sc re t ion ,  have regard and, a s  I have said,,  I regard them a s  

representing a major i ty  i n  value of t he  unsecured c red i to r s .  

I n  t hese  circumstances I t a k e  t h e  law appl icable  t o  be a s  s t a t e d  i n  

Palmer's Company Law, 20th Edit ion,  a t  pp. 700 and 701: 

"A p e t i t i o n i n g  c r e d i t o r  who cannot g e t  paid a  sum present ly  

payable has, a s  aga ins t  t h e  company, a  r i g h t ,  ex deb i to  

j u s t i t i a e ,  t o  a  winding-up order ;  . .. .. . . This r i g h t  t o  a  

winding-up order  is, however, crualified by another  r u l e ,  v i z .  

t h a t  t h e  cour t  w i l l  reqard the  wishes of t h e  major i ty  i n  value 

of t h e  c r e d i t o r s ,  and i f ,  f o r  some good reason, they ob jec t  t o  

a  winding-up order ,  t h e  cour t  i n  i t s  d i s c r e t i o n  may refuse  t h e  

order." 

In addi t ion  t o  t h e  cases  mentioned i n  t h e  foo tno te s  i n  Palmer i n  

support of t h i s  s tatement  of t h e  law I would mention t h e  cases t h a t  have 

been c i t e d  i n  argument before me: Inre (3 ) ,  I n  r e  Cr iggles tone  

Coal Company, Limited (4) ,  I n  r e  K.L. Trac tors  Ltd. (5) ,  I n  r e  S.O.S. 

Motors Limited ( 6 ) ,  I n  r e  A.B,C. C o u ~ l e r  and Engineering Co. Ltd. (7)  

and I n  r e  J. D. Swain Ltd. (8)o 

I t  i s  sa id  too ,  i n  e f f e c t ,  t h a t  even i f  t h e  major i ty  of t h e  

c red i to r s  show some good o r  subs t an t i a l  reason f o r  t h e i r  objec t ion  t h e  

court  may never the less  make an order  i f  t h e  p e t i t i o n e r  shows some spec ia l  

(1)  (1915) 1 Ch. 369. 
(2)  (1926) V,L.R. 283 a t  p. 293. 
(3) (1960) 1 W.L.R. 1283, genera l ly  R p a r t i c u l a r l y  a t  p.1285. 
(4) (1906) 2 Ch. 327. 
(5)  (1954) V.L,R. 505. 
(6) (1934) h.Z. L.R. Supp. 129. 
(7)  (1961) 1 L 243. 
(8) (1965) 1 W.L.R. 909. 



circumstances why it would not  be j u s t  and equ i t ab le  t o  give e f f e c t  t o  

t h e  wishes of t h e  majori ty;  See Aust ra l ian  Company Law and P rac t i ce ,  

Wallace and Young, a t  p. 638, t h e  cases  t he re  c i t e d  and, e.g., 

Melbourne Carniva ls  Ltd. (No, 1 )  (9) .  I n  t h e  view which I t ake  it i s  not 

necessary t o  consider  i n  d e t a i l  t h i s ,  what may be ca l l ed ,  a  t h i r d  r u l e  but 

I say i n  passing t h a t  I can see  no reason why it would no t  be j u s t  and 

equ i t ab le  t o  make an order  f o r  t h e  winding-up of t h e  respondent: As I 

have pointed ou t  t h e  respondent i s  being wound up and so I should say t h a t  

I can see no reason why it would no t  be j u s t  and equ i t ab le  t o  make an 

order  f o r  i ts  winding up by t h e  cour t ,  

I have spoken of " ru les"  and so I should c i te  what was ?a id  by 

Hannan L.J. i n  I n  r e  J. D. Swain Ltd. (10)g 

"For myself, I wish t o  express my concurrence i n  t h e  observa t ions  

of Upjohn L.J. i n  In r e  P. & J. htacrae Ltd. ( l l ) ,  where he sa id  

t h i s :  'Reported cases  can only be quoted a s  examples of t h e  way 

i n  which t h e  p a s t  judges have'thought f i t  t o  exe rc i se  t h e  d i s c r e t i o n ,  

and j u d i c i a l  dec is ion  cannot f e t t e r  o r  l i m i t  t h e  d i s c r e t i o n  

conferred by s t a t u t e  o r  even c r e a t e  a  binding r u l e  of p rac t i ce . ' "  

In t h e  app l i ca t ion  of t h e  law, a s  T have taken it  t o  be f o r  t h e  

purpose of a s s i s t i n g  me i n  t h e  exe rc i se  of my d i sc re t ion ,  t h e  aues t ion  

a r i s e s8  Have t h e  c red i to r s ,  who oppose the  order ,  shown some good o r  

s u b s t a n t i a l  reason f o r  t h e i r  objec t ion  t o  t h e  making of an order? 

A t  t h i s  ~ t a g e  I should record t h a t  it i s  conceded, and i f  it were no t  

I would be bound t o  f ind ,  t h a t  t h e  making of a  winding-up order  w i l l  no t  

pre judice  t h e  exis tence  of t h e  Deed of Sa le  of t h e  respondent 's  a s s e t s  t o  

which I have refer red .  The p a r t i e s  t o  it a r e  bound by f t  and so t o o  would 

be an o f f i c i a l  l i qu ida to r .  

Mr. Franc i s  has  s t rongly  pressed t h a t  t h e  opponents, f o r  whom he 

appears i n  addi t ion  t o  t h e  company i t s e l f ,  i f  such a d i s t i n c t i o n  may be 

made, objec t  a s  major i ty  c r e d i t o r s  t o  t h e  making of an order. Me has given 

what seems t o  be t o  be comparatively scant  a t t e n t i o n  t o  t h e  reasons f o r  

t h e i r  object ion.  However, such reasons a s  have been suggested c a l l  f o r  my 

considerat ion.  
- 
(9) (1926) V.L.R. 283 a t  p.290. 

(10) (1965) 1 N.L.R. 909 a t  p.911. 
(11) (1961) 1 1id.L.R. 229; (1961) 1 A l l  E.R. 302, C.A. 187 



- 8 - 
I t  is suggested t h a t  t h e  c o s t s  of a windinq-up by an o f f i c i a l  

l i q u i d a t o r  would, i n  t h e  circumstances, be un jus t i f i ed .  I do not  th ink  

t h a t  t h i s  i s  a l eg i t ima te  argument aga ins t  t h e  prima f a c i e  r i g h t  of t he  

pe t i t i one r .  I do not know of any case i n  which it has been advanced, l e t  

alone allowed t o  p reva i l .  Furthermore, t h e r e  i s  no suggestion t h a t  Mr. 

F i rns  i s  prepared t o  forego h i s  s a l a r y  a s  manager of t h e  respondent i n  

t he  conclusion of i t s  a f f a i r s  and the re  is nothing t o  suggest  t h a t  t h i s  

would be l e s s  than t h e  l i q u i d a t o r ' s  fees.  I t  should be sa id ,  however, t h a t ,  

i f  t h e  predic t ion  made on behalf of t h e  respondent and i t s  suppor ters  t h a t  

t h e  moneys t o  come from t h e  Deed of Sa le  w i l l  be more than s u f f i c i e n t  t o  

pay a l l  c r e d i t o r s  proves cor rec t ,  any moneys payable t o  Mr. F i rns  f o r  h i s  

s e w i c e s  would be from h i s  own moneys. 

I t  i s  a l s o  suggested t h a t  a l i q u i d a t o r  appointed by t h e  cour t  may 

no t  adopt t h e  proceedings t h a t  have been commenced on behalf  of t h e  

respondent f o r  t h e  i n t e r p r e t a t i o n  of t h e  Deed of Sa le  and t h a t  i n  any 

event funds will not  be ava i l ab le  t o  such a l i q u i d a t o r  f o r  t h e  prosecution 

of such proceedings. I f ind  myself unpersuaded, even unmoved, by these  

suqgestions. I have no doubt t h a t ,  i f  t h e  o f f i c i a l  l i q u i d a t o r  cons iders  

it proper t o  continue these  proceedings, he w i l l  do so. Perhaps he w i l l  

be i n  a b e t t e r  pos i t i on  than Mr, F i r n s  t o  consider  t h e  p rop r i e ty  of such 

proceedings. Coming t o  t h e  c o s t s  of t h e  proceedings I have t o  say t h a t  it 

appears  t h a t  t h e  respondent has  no funds wi th  which t o  f inance  them and 

t h a t  t h e  resources  of Mr. F i r n s  a r e  s t r a i n e d  i f  not l imi ted .  He says t h a t  

he has  made arranqements f o r  t h e  provision of funds f o r  t he  p u r s u i t  of t h e  

i n t e r p r e t a t i o n  proceedings. I have no doubt t h a t  he has  a genuine 

sentimental  i n t e r e s t  i n  t h e  respondent a s  well  a s  a r e a l  f i n a n c i a l  i n t e r e s t .  

I can see no reason why, nor i s  t h e r e  any suggestion why t h e  arrangements 

t h a t  he claims t o  have made should not  be made ava i l ab le  t o  t h e  o f f i c i a l  

l i qu ida to r .  In any event I have no doubt t h a t  appropr ia te  indemnit ies  

would be ava i l ab le  t o  t h e  l i q u i d a t o r  from c r e d i t o r s  and, indeed, t h e  

p e t i t i o n e r ,  i t s e l f ,  has  of fered  t o  f inance  these  i n t e r p r e t a t i o n  proceedings. 

F ina l ly  and perhaps more f a i n t l y ,  it i s  suggested t h a t  a l i q u i d a t i o n  

would involve delay. I say no more about t h i s  than t h a t  I am unable t o  
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see  l i q u i d a t i o n  by an o f f i c i a l  l i q u i d a t o r  would involve any 

s i g n i f i c a n t  o r  ma te r i a l  delay. Mr. F i r n s  should, and I cannot imagine 

t h a t  he would not  co-operate with an o f f i c i a l  l i q u i d a t o r  and i f  he does 

no t  do so then any r e s u l t i n g  delay w i l l  be h i s  r e spons ib i l i t y .  

I do not  t h ink  t h a t  any good o r  s u b s t a n t i a l  reason has been 

e s t ab l i shed  f o r  exerc is ing  my d i s c r e t i o n  aga ins t  t h e  making of a "winding- 

up o rde r  - t h a t  i s  t o  say, t o  an o rde r  by v i r t u e  of which t h e  c red i to r ,  

by t h e  hands of a l i qu ida to r ,  i s  e n t i t l e d  t o  s e i z e  t h e  a s - e t s  of h i s  

deb to r  and adminis te r  them f o r  t h e  payment of himself and o t h e r  credi tors ."  

These words i n  inver ted  commas a r e  taken from 

Company, Limited (12) and I do not  think t h a t  it is inappropr ia te  t o  

add t o  them t h e s e  words of M r .  Hhite: "with a l l  t h e  pro tec t ions ,  

guarantees and supervision" of a l i q u i d a t o r  under t h e  Companies Ordinances 

I order: ( I )  That t h e  respondent St01 Aib Services  Pty. Limited, 

now ca l l ed  S a i r s  P ty i  Limited, be wound up by the  cour t  pursuant t o  t h e  

provisions of t h e  Companies Ordinance 1963 ( a s  amended), 

(2) That Keith Allan I r i s h  be appointed O f f i c i a l  Liquida tor  of 

t h e  sa id  S a i r s  Pty. Limited, 

(3)  That t h e  c o s t s  of t h e  p e t i t i o n e r s  T e r r i t o r y  A i r l i n e s  Pty. 

Limited, of and inc iden ta l  t o  t h e  p e t i t i o n  and t h i s  order  be taxed and 

recovered ou t  of t h e  a s s e t s  of t h e  sa id  S a i r s  Pty. Limited. 

(4) % a t  t h e  c o s t s  of i lobi l  O i l  New Guinea Limited be taxed and 

recovered o u t  of t h e  a s s e t s  of t h e  sa id  S a i r s  Pty. Limited, t h e  c o s t s  of 

i t s  counsel 'e  at tendance i n  cour t  t o  be l imi ted  t o  t h e  cos t s  of 

at tendance f o r  t h e  purpose of provinq i t s  debt  and infotminq t h e  cour t  

t h a t  it supported t h e  pe t i t i on .  

S o l i c i t o r s  f o r  t h e  p e t i t i o n e r  : Noman White R Reitano. 

S o l i c i t o r s  f o r  % b i l  O i l  
New Guinea Limited s Craiq Kirke & P r a t t .  

S o l i c i t o r s  f o r  t h e  respondent n Francis  R Francis. 

(12)  (1906) 2 Ch. 327 a t  page 330. 


