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Companies 

Structure 

 Capital 

o Debt holders > shareholders (in terms of priority during liquidation) 

 Management 

o Board of directors (directors not always shareholders, particularly in large companies) 

o Members can vote on some issues (mainly voting in directors and execs) 

 Weighted by investment size 

 But don’t vote on general management decisions 

 Classification: 

o Proprietaries (private) 

 Must have one or more directors (s 201A) 

 Maximum of 50 members – small enough that individuals can look after themselves and know 

enough about the working/performance of the company (s 113) 

 Means less disclosure 

and reporting required 

 No fundraising activity allowed 

which would normally require 

disclosure under Chapter 6D of 

the Corporations Act (s 113(3)) 

 Must be either: 

 Companies limited by 

shares 

 Unlimited company 

with share capital 

 NB: definition of “large proprietary company” (s 45A) 

 Meets two of the following three tests on a consolidated (including any subsidiaries) basis: 

o Gross operating revenue $25 million or more 

o Gross assets $12.5 million or more 

o 50 or more employees  

o Public 

 Must have 3 or more directors (s 201A(2)) 

 1 to unlimited shareholders 

 Require holding an AGM (annual general meeting) 

 Sometimes have different rules (eg: about dividends, disclosure) 

 Aim is greater shareholder protection 

 Can be listed (on ASX) or unlisted 

 Basis and extent of members’ liability 

o Company limited by shares 

 Only liable for any money unpaid on shares and their share itself (s 516) 

 NB: company can ‘call’ for last part of share to be paid – must pay of have share potentially 

forfeited (s 254M) 

o Company limited by guarantee 

 Members agree to extent to which they are willing to contribute and make liable (in the case of 

termination of the company) 

 Generally, for companies that want the advantages of incorporation but don’t intend to make a 

profit (eg: independent schools) 

o Unlimited company 

 Effectively a service entity, but the members remain personally liable 


