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AN ACT for the Incorporation and Winding
up of Mining Companies.

[ Assented to, 19th April, 1888. ]

E it enacted by His Excellency the Governor of Western , .
Australia and its Dependencies, by and with the advice and
consent of the Legislative Council theyeof, as follows:—

1. THIS Act shall be called and may be cited as “ The Mining e of acs.
Companies Act, 1888,” and is divided into Parts as follows :—
Part I.—Constitution of Companies.
Part II.—Winding up.
Part III.—Prepayment Companies.
Part TV.-—No-liability Companies.
Part V.—Miscellaneous.
Part VI.—Offences.

2. NOTWITHSTANDING any Statute or Ordinance to the _

L. . . . Joint Stock Com-
contrary, any company association or partnership formpd_ for mining penies Acts not to
purposes may be formed and may carry on any mining business epply-
that has for its object the acquisition of gain to such company
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association or partnership, or to the individual members thereof,
without being registered as a company under any Statute.

3. THIS Act shall extend and apply only to companies formed
or to be formed for mining purposes. Andin the construction and
interpretation of this Act the words and expressions following shall,
unless there be anything in the context or subject matter incon-
sistent therewith, have the respective meanings hereby assigned to
them (that is to say):—The words “mining purposes” shall mean
the purpose of obtalning any precious or other metal or mineral of
any kind by any mode or method whatsoever whereby the soil or
earth or any rock or stone may be disturbed removed carted carried
washed sifted smelted refined crushed or otherwise dealt with for
the purpose of obtaining such metal or mineral, whether such metal
or mineral shall be the property of such company or of the Crown
or of any other person whomsoever; and the word * company”
shall mean and include any partnership or co-adventure for mining
purposes, and wherever mentioned in the First Part of this Act shall
mean and include as well a company deemed to be incorporated
under that Part as a company actually so incorporated; and the
expression “under this Act” wherever occurring in such First Part
shall mean “under the First Part of this Act;” and the word
“court” shall mean the Local Cowrt in and for the disfrict in
which the registered office of the company is situated, or such Local
Court as may be appointed by the Governor in Council for the
purposes of this Act; and the word « distriet” shall mean such
district as aforesaid, or such district as may be created or extended
by the Governor in Council for the purposes of this Act; and the
word “judge” shall signify the judge or magistrate of such court;
and the word “clerk” shall signify the clerk of such court; and
the term ¢ Gazette” shall mean the Government Gazette of Western
Australia.

Parr L—ConsTiTUurioNn oF COMPANIES.

1.— Registration, Incorporation, &e.

4. ANY company formed for mining purposes previously to the
passing of this Act or which may hereafter be formed for such
purposes, two-thirds of the shares in which in the latter case shall
have been subscribed for, may become incorporated under the
provisions of this Part of this Act by obtaining registration as
hereinafter mentioned. In order to obtain such registration there
must be lodged in the office of the Registrar of Joint Stock
Companies & memorandum signed by some person as the manager of
such company which shall contain the several matters and may be in
the form contained in the First Schedule hereto. The said memor-
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andum must be verified by a statutory declaration of the person so
signing as manager containing the statements and made in the form
in the said Schedule. Within fourteen days after the day of such
lodgment a copy of the said memorandum and declaration shall be
published in one or more than one newspaper circulating in the
district within which the company’s operations are being or to be
carried on, and a like copy shall be forwarded to the office of the
(Fazette for publication therein, and which, on the proper payment
being made therefor, shall accordingly be therein published. As
soon after such publication as the same can be done copies of such
newspapers and also of the said Gazette and of any rules proposed to
be made by such company shall be forwarded to the office of the
Registrar of Jeint Stock Companies to be there retained and filed
with the said memorandum.

5. THE Registrar of Joint Stock Companies shall keep a register
book to be entitled ¢ The Mining Companies’ Register Book,” and
on receipt by him of the said newspapers, Gazette copies, and copy
of rules (if any) he shall enter the date of such receipt, and shall
wiite and sign at the foot of the copy of the memorandum so
lodged the words “The above company was registered by me on
the day of eighteen hundred and by the name
of ¢The company limited,’” and wupon such writing
being signed by the Registrar of Joint Stock Companies the said
company shall be deemed to be registered under this Part of this
Act.

6. UPON such registration the persons whose names shall be
contained in the said memorandum together with such other persons
as may thereafter from time to time become members of the company
whall be a body corporate by the name contained in such memoran-
dum capable forthwith of exercising all the functions of an incor-
porated company, and having a perpetual succession and a common
seal with power to hold lands including mining interests under any
Act relating to mining, but with such liability on the part of the
members to contribute to the assets of the company as provided in
this Act.

7. EVERY company registered under this Part of this Act
shall add to the style and title under which the business of such
company is carried on the word ¢limited.” If in any legal pro-
ceeding the title of a company shall be wrongly stated snch proceed-
ing may be amended by a right statement of the title if there shall
appear in such proceeding anything showing what is the right
title, and if the court or judge thereof shall consider that no
party to such proceeding would be prejudiced by such amend-
ment.
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8. A CERTIFICATE in the form or to the effect in the Second
Schedule to this Act purporting to be under the hand of the
Registrar of Joint Stock Companies (who is hereby required to
give such certificate to any person applying for the same on payment
of one shilling), and which certificate shall deseribe the Gazefte and
newspapers and copy of the rules aforesaid, the Gazetfe and copy by
their respective dates, and the newspapers by their respective names
and dates, shall be conclusive evidence in all courts that the company
has been duly registered under the provisions of this Act and of the
time of its registration.

9. ANY copy of the Gazette described in such certificate as
aforesaid shall be piimd facie evidence that the persons named

therein as shareholders in any such company are such share-
holders.

10. AFTER a company shall be registered all shares therein
which from time to time shall remain unsubsecribed for shall, until
subscribed for, and all shares which may be transferved thereto as
hereinafter provided for shall until re-issued be the property of the
company, and shall be registered in its name or in the name of a
trustee appointed by it for the purpose; but no lability shall
attach to the company or to any such trustee in respect of any of
such shares.

2.— Liability of Shareholders.

11. EVERY person in whose name any share in a company
shall be registered in the register of members hereinafter mentioned
shall, while it shall be so registered, be liable to contribute to the
assets of the company for the purposes thereof, and for its debts
liabilities and obligations and for adjusting the rights of the share-
holders amongst themselves to the amount from time to time
remaining unpaid on such share, but not further or otherwise save
in respect of any additional liability which may be incurred under
section forty-two hereof: Provided however that no contribution
in the form of a call shall exceed the amount fixed for calls by the
rules of the company.

3.—Registered Office.

12. EVERY such company shall have an office which shall be
accessible to the public while the business of the company is being
carried on for not fewer than four hours on some days not to be fewer
than two in each week to be fixed by the rules of the company, and
service of any notice or legal process shall be deemed to be good
service on the company if enclosed in a registered letter addressed to
the manager of such company at such office, or if left thereat with
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any person in charge of the same or delivered to the manager or
clerk personally.

13, IF a company having ceased to carry on business shall have
no registered office or manager any such notice or process may be
published in the Gazette, and such publication shall be deemed

service upon the company.

14. NOTICE under the common seal, and signed by two or
wmore of the directors of a company of the situation of its registered
office, and also, immediately after any change of such office, of such
change, shall be filed with, and registered by, the Registrar of Joint
Stoclk Companies, who shall enter the same at the foot of the
registry of the said company in the Mining Companies’ Register
bools. A copy of every such notice shall be published in the
Guazette, and until after such publication as to the original situation
of the office the company shall not be deemed to have complied with
the provisions of this Act with respect to having a registered office,
and until after such publication as to a change of the office the
office previously existing shall be deemed to be the office of the

company.

4. —Manager.

15. THE manager who shall have signed such memorandum
shall continue after the incorporation of the company in respect of
which he shall have signed it, and until a new manager shall be
regularly appointed to be the manager thereof.

16. A NOTICE similar to and sealed "in like manner as that
Hereinbefore directed to be filed of the situation and of any change
of the registered office must be filed with the Registrar of Joint
Stock Companies of the name and of any change of the manager,
and such notice as to the manager shall be dealt with, and copies
thereof published, in like manner as is directed in the case of
notices as to the registered office.

17. 1T shall be the duty of the manager for the time being to
file both such notices and publish such copies.

18. THE manager of every company shall be present at the
registered office of his company by himself or his agent or clerk
on every day while the business of the company is being carried
on, on the days and at the hours on and at which the registered
office is to be accessible to the public as in the twelfth section

mentioned.
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19. EVERY contract made by the manager for the time being of
a company for the purchase of goods or the pexformance of work and
the supply of the materials for the same to an amount in the
aggregate not exceeding fifty pounds for the purposes of the company
shall be binding upon the company and upon the assets thereof, and
sach assets may be seized and sold in execution in any action
against such company upon any such contract; butno such contract
shall be binding upon the manager himself.

20. IF a company shall cease to carry on business without
being wound up, the manager shall not be entitled to recover more
than three months salary from the date of the last meeting of the
divectors or shareholders, unless his services shall be retained for a
longer period by some special agreement or by a resolution of the
directors or of the company.

21, AT the expiration of six months from the time at which a
company shall have ceased to carry on business without being wound
up, the manager shall deposit with the master the register of share-
holders in, and all other books and documents belonging to, the
company in his possession or under his control, and the said master
shall receive and give a receipt therefor: Provided that the court or
judge may, if it shall appear reasonable to do so, extend the time for
such further time as shall be thought fit.

5.— Directors.

22, IF previously to the incorporation of a company the num-
ber of, and the persons who are to be, the directors thereof shall not
have been determined the company shall, at an extraordinary meet-
ing to be called as hereinafter provided as soon as may be after its
incorporation, determine by & majority of shareholders there present
in person or by proxy such number and persons, and shall also by
such majority determine so far as shall not be provided by rules
theretofore made, or made at the said meeting, the mode of election
of futuye directors, the gualifications powers term of office and mode
of retirement of directors, and the number of them who are to form
a quorum, and may by such majority continue the then existing
manager 1n his office, or appoint another in his stead, and the
directors so determined upon shall have the custody and use of the
common seal, and shall carry on and transact the business and affairs
of the company, and shall, until their successors shall be appointed,
continne to be such directors, and none of such directors shall be or
continue to be directors of any company or companies working or
holding ground abutting on or next to the company or companies
which may be engaged 1n litigation with the company of which they
were first appointed directors.
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3. WITHIN one week previously to the day for helding
a general meeting of a company the directors theveof shall lodge in
the company’s office, for the inspection of the shareholders in and
creditors of, the company, a full and true veport, and, as far as may
be, up to the day ofthe framing thereof, of the state and prospects
and of the assets and labilities of the company, together with any
other matter which by any rules of the company they shall be bound
to set forth in reports to be made by them.

6.— Transfers.

24. NO share in a company under this Part of this Act shall
unless the whole amount of such share be fully paid up be trans-
ferred in any such company after the presenting of a petition for the
winding up thereof unless such petition shall have been dismissed or
proceedings thereunder stayed altogether.

25. SAVE as hereinafter mentioned no such share shall be
deemed to be transferred unless and until the name of the transferee
be entered as such transferee in the register of shareholders.

26. WHEN any person shall produce to, and leave with, the
manager of a company any scrip certificate thereof upon which shall
be written a blank form of transfer of a share represented theveby,
signed by the person whose name shall then appear on the register of
shareholders as the holder of the said share, and shall name to the
manager as transferee thereof, either himself or some person for
whom he shall be authorized by a writing, to be produced to, and
left with, the manager, to act as agent, the manager shall give to
such person aveceipt for such serip signed by him as manager, dated
of the day upon which it shall be given, describing by its number
and otherwise as may be, the share represented by the scrip, and
setting forth that the scrip has been left with him for the purpose of
transferring the said shave from the person in whose name it shall so
appear on the register as aforesaid to the person named to the
manager as the transferee, and shall within seven days from such
day, if no call shall be due on the share, enter in the register of
shareholders the name of the person so named to him as transferee ;
and shall thereafter, when required, deliver to such person, or to his
agent for him, a new scrip for the share so transferred filled up with
the name of the person who shall then be the transferee.

7. 1IF the manager shall not make the entry in the register as
and when he is in the preceding section required, the said receipt
shall, after the lapse of the said seven days, entitle the person thereby
named as the intended transferee of the share to be deemed the
transferee theveof, and he shall be entitled to apply to the court or
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the judge thereof, under the provisions hereinafter contained, for
an order directing the manager to duly enter in the register the trans-
fer of the said share.

28. IF any person being a sharcholder in any such company
shall with the view of evading the liabilities incident to his shave
transfer the same apon some trust or understanding under or accord-
ing to which he is to be entitled at any future time to have retrans-
ferred to him, or to resume the ownership of, or to have any interest
in such share, such person shall be disabled from enforcing in any
court any trust for him in such share.

29, ANY person desirous of frecing himself from a share in a
company may transfer the same to the company, and on production
to the manager by him or his agent authorized in writing of the
scrip representing the shave to be transferred whereon shall be writ-
ten a transfer of the share to the company signed by the person who
shall then appear on the register of shareholders as the holder of the
shave, and if the person producing the scrip be an agent, on produc-
tion of and leaving with the manager his authority, the manager shall
on being requested by the person producing the serip to accept a
transfer of the shave for the company, give to such person a receipt
of the like import to that mentioned in the twenty-sixth section
hereof, save that it shall name the company as the transferee, and
shall within seven days from the day of the date of the receipt, if no
call shall be due on the share, enter in the register of shareholders
the name of the company or of some trustee on its behalf as the
transferee thereof.

350. IF the manager shall not make the entry in the register as
and when he isin the preceding section required, the said receipt
shall, after the lapse of the said seven days, be conclusive evidence
that the share has been transferred to the company, and thenceforth
the person by whom, or on whose behalf the transfer was required,
shall be freed from the share, and all liability thereon.

1.~ Register of Shareholders.

31. THE shares in a company shall be numbered in consecutive
order, and the manager shall keep or cause to be kept in a book
appropriated to the purpose a register of the shareholders in the
company, and there shall be entered therein the particulars
following :—

(1.) The namesand addresses, and, if known, the occupations
of the shareholders in the company:

(2.) The shares held by each sharcholder distinguishing each
share by its number and the amount paid or (if any)
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agreed to be considered as paid on the shares of each
shareholder:

(3.) The date at which the name of any person was entered
in the register as a member, and the date at which
any person ceased to be a member.

32. SUCH register shall at all times be open free of charge for
the inspection of creditors or shareholders and shall be primd fucie
evidence of the truth of all matters therein contained which are by
this Act required or authorized to be inserted therein.

33. ON the application to the court or the judge thereof
of any shareholder of the company, or of the company, or any person
claiming to be interested as transferor or transferee of a share,
complaining that the name of any person is, or remains, improperly
entered in, or omitted from, the register, the court or judge shall
decide the question, and, if it shall beright so to do, direct that the
register shall be rectified accordingly, and to that end may order the
manager to enter any person as transferee of a share, and give to such
person the proper scrip, and may make such other order, and as to costs
as shall be just, The court may on such application decide on any
question relating to the title of any party thereto to have his name
entered in or omitted from the register, whether such question shall
arise between two or more shareholders or alleged shareholders, or
between any such shareholders and the company, and generally may
decide any question necessary or expedient to decide for the rectifica-
tion of the register.

8.—Books of Account.

34. THE manager of a company shall keep true accounts of the
monetary affairs and transactions thereof.

35. THE directors of a company shall cause an half-yearly state-
ment of such affairs and transactions to be made, and a printed
copy of such half-yearly statement shall be forthwith served wpon
the Registrar of Joint Stock Companies accompanied by a statutory
declaration verifying the same. No book or document belonging to
a company shall be liable to be seized in execution for any debt, or,
except as herein provided, to be taken under any judgment decree
or order of any court out of the control of such company, and the
Registrar of Joint Stock Companies is hereby empowered to prescribe
from time to time the form in which the books of account and half-

early statement of every company shall be kept, and the directors
shall keep such books and prepare such statement according to the
form so prescribed.
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36. BOOKS of account™and such statement verified by the
statutory declaration of the manager, and also the reports of the
directors as hereinbefore directed to be made, shall, during office
hours, be open to the inspection of the shareholders in, and creditors
of, the company; Provided that for the inspection of any such
accounts or statement there shall be paid one shilling to the manager
for the bhenefit of the company.

37. A COPY ofany such statement or of such accounts shall,
within two days after service upon the manager of a notice in writing
by any créditor of, or shareholder in, the company of which he shall
be manager requesting the same, be furnished by him to the person
so requesting, provided that at the time of the service of the notice
the sum of Ten shillings be paid to him for each of the said copies
as shall be requived. The accounts, a copy of which is to be
furnished, may be limited at the manager’s discretion to three months
ending with the day of the service of the notice. Every copy
furnished under this section must be certified by the manager as true
and be signed by him.

9.— Contracts.

38. CONTRACTS on behalf of any company may be made
varied or discharged as follows (that is to say):—

(1.) Any contract which if made between private persons
would be by law required to be in writing under seal
may be made varied or discharged in the name and on
behalf of the company in writing under the common
seal of the company.

(2.) Any contract which if made between private persons
would be by law required to be in writing and signed
by the parties to be charged therewith may be made
varied or discharged in the name and on behalf of the
company in writing signed by the manager or by
any person acting under the express or implied
authority of the company.

(3.) Any contract which if made between private persons
would by law be valid although made by parcl only
and not reduced into writing may be made varied or
discharged by parel in the name and on behalf of the
company by the manager or by any person acfing
under the express or implied authority of the company.

10.— Extraordinary Meetings.

39. AN extraordinary meeting of a company shall be convened
by inserting in the Gazette and in a newspaper published in Perth,
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in two numbers thereof, in each of two consecutive weeks, and in a
newspaper circulating in the locality wherein the registered office of
the company shall be situated in one number thereof, in each of the
same weeks, a notice signed by the manager of the company that on
some day to be named therein not to be earlier than fourteen days
after the day of the first of the said insertions, and at the hour and
place to be therein stated such meeting will be held; and such
notice shall specify the nature of the busmess to be transacted,
and such meeting shall not have power to transact any business
other than that of which such notice shall have been so given
and every such notice so given shall be sufficient without any other
notice whatsoever any rule of law or of the company to the con-
trary notwithstanding. The manager shall post a written notice
of such meeting outside the door of the registered office.

40, WHERE by the instrument or deed of association or the
rules of a company it shall be, or is provided that an extraordinary
meeting of shareholders may or shall be convened by the directors
or manager on being requested to do so by the holders of a specified
number of shaxes in the company, if, for five days after such request,
the directors or manager as the case may be shall refuse or neglect
to convene such meeting, the shareholders requesting such meeting
to be called or the majority of them may sign all such notices and
do all such acts as shall under such instrument or rules be necessary
for the purposes of convening an extraordinary meeting of share-
holders of such company; and any such meeting so convened shall
have the same power in every respect as if such meeting had been
convened by such manager in the manner directed by any such
Instrument or rules,

41. IN theabsence of any rule to the contrary every shareholder
thay vote at any meeting of the company by proxy given by a writing
signed by such sharcholder, but every such proxy shall be a proxy
given for a special purpose, but may if the meeting be an extra-
ordinary one be given for any one or more of the purposes for which
such meeting shall have been convened.

11.—Increase of Capital.

42. ANY company may, after the final call has been made, with
the sanction, given at an extraordinary meeting thereof, of a majority
consisting of not less than two-thirds in number and value of the
shareholders in such company in person or by proxy, from time to
time increase its capital by mcreasing the amount payable in respect
of each share, or by the issue of new shares, or by both of these
means, every such increase to be in the case of new shares of such
amount and to be divided into sharves of such respective amounts as
such majority shall direct.
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43. NOTICE of the resolution for the increase of capital, setting
forth the mode and particulars of the increase, and headed with the
name of the company, shall immediately after such meeting be
inserted by the manager in the Gazette and in one or more than one
newspaper, published in Perth, and one or more than one newspaper
circulating in the neighbourhood of the registered office of the com-
pany. Any such new shares shall not for the space of fourteen days
after the latest of the said publications be open to the public but
only to the shareholders in the company: such new shares may be
made preference shares and may be issued upon such terms as such
majority shall direct: a similar notice signed by the manager and by
two at least of the directors of the company and in the form or to
the effect directed by the Third Schedule to this Act, verified by the
statutory declaration of the manager in the form contained in the
same schedule, shall be lodged with the Registrar of Joint Stock
Companies within twenty-eight days from the time at which such in-
crease shall have been resolved on, and such notice shall be filed by
the Registrar of Joint Stock Companies with the memorandum origi-
nally lodged by the company, and shall, or a copy thereof purporting
to be signed by the Registrar of Joint Stock Companies, be con-
clusive evidence that such increase was legally and properly resolved
upon, and, as the case may be, of the increased amount of the shares
or of the number amount and nature of the new shares.

44, ANY capital raised by the increase of capital shall, subject
to the provisions aforesaid, be considered as part of the original
capital, and be subject to the same provisions with reference to the
payment of calls or otherwise as if it had been part of such original
capital.

12.—Power to Borrow Money and to Morigage.

45. ANY company may with the sanction of such majority
given at such meeting as last aforesaid from time to time borrow
money not exceeding such sum as such majority shall direct, and
may secure the repayment thereof or of any sum previously borrowed
or liability incurred by the directors of such company and interest
thereon by a mortgage or bill of sale of the property of the company
or any part thereof.

46. NO such mortgage or bill of sale shall have any effect
unlsss and until it shall have been registered or filed with the
Registrar of Joint Stock Companies, and all such mortgages and
bills of sale affecting the same property shall have priority
according to the respective times of registration and filing, and so
soon as the same shall be sealed with the company’s seal and
registered shall bind the company whether any preliminaries hereby
required shall have been observed or not.
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13.—— Dividends Payable only out of Profits.

4'7. NO dividend shall be payable to the shareholders of any
company except out of the profits arising from the business of such
company. Ifany director of a company shall wilfully pay or permit
to be paid any dividends otherwise than out of such profits, he shall
be liable to a penalty of not less than One hundred pounds nor

Dividends payable
from profits only,

Directors paying
dividends otherwise
to be personally

exceeding Five hundred pounds, and in defanlt of payment thereof

to imprisonment for a period of not under three nor over
twelve months and shall also be liable to the ecreditors of the
company for the amount of the debts due by the company to them
respectively to the extent that the dividends so paid shall have
exceeded the profits, and such amount may be recovered by the
creditors or the liquidator suing on behalf of the creditors. If the
whole shall be recovered from one director he may recover contri-
bution against any other director who shall have also made or
permitted such payment.

14.— Calis.

48. THE calls upon shaves in every company shall be made in
such time and manner as that they shall be payable on the second
Wednesday in & month and on that day only, such day not to be
under seven days from the day on which the call shall be made; a
notice shall be printed on the face of each company’s scrip stating
that that day is the day on which calls are payable. When a call
shall have been made, notice of the day when it will be payable and
of the place for payment thereof shall be published in the Gazette
and also in a daily newspaper published in Perth and in one or more
papers circulating in the locality wherein the registered office of
the company shall be situnated.

49, WHEN a call shall have been made no subsequent call
shall be made until after the expiration of fourteen days from the
day when the call so made shall be payable.

50. THE amount of any call which for the time being may be
unpaid upon any share in a company shall from and after the day
when it shall be payable be deemed to be a debt due from the
holder of such share to the company, and shall, provided proceedings
for the purpose be commenced within fourteen days from that day,
be recoverable, with interest thereon, and costs of suit, by the mana-
ger, describing himself in any proceeding therefor as manager of the
company to whom the call shall be due ; or provided the amount of
such call shall not exceed Twenty pounds, payment thereof with
such, interest and costs may be enforced against the shareholder on
the complaint of the manager, describing himself as aforesaid,
before any two justices.
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able.
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51. IN any such proceeding it shall be sufficient to state in
the plaint or sumimnoms that the defendant, or, if the proceed-
ings be against an execufor or administrator of a deceased
shareholder, that the shareholder was, at the time of his death,
and his estate still is, indebted to the company in the sum due
for the call, setting forth the day upon which the call was due,
and in the sum claimed for interest thereon, and a resolution pur-
porting to be a resolution of the directors of the company declaring
a call to be dne on that day appearing in the book in which such
a resolution ought to be entered, or a copy of such resolution verified
as being such by the statutory declaration of the manager whose
signature or handwriting thereto it shall not be necessary to prove,
shall be primd facie evidence that such call was duly made, and
proof that the person taking such proceeding was at the commence-
ment thereof acting as manager of the company shall be sufficient
proof of his appointment as such: Provided that if, pending any
such proceedings, the manager shall, by death resignation or other-
wise, cease to be such, the name of the succeeding manager shall, on
such evidence that he is the succeeding manager as the court
before which the proceedings shall be pending shall think sufficient,
be substituted in the proceedings for the name of the manager so
ceasing, after which the character of the succeeding manager as such
shall not be disputed and the proceedings shall be carried on in his
name.

52. ANY share upon which a call is due and payable shall, at
the expiration of fourteen days after the day upon which it shall be
due and payable, be unpaid, shall therenpon be absolutely forfeited
without any resolution of directors or other proceeding, provided
that no proceeding for the recovery of the call shall during such
fourteen days have been commenced. If any suich proceeding shall
be taken, and the amount of any judgment or order obtained thereon
against the shareholder shall not within twenty-one days after such
judgment or order shall be obtained be paid, or cannot within that
time be levied out of any property of the shareholder, the share shall
at the end of the said twenty-one days be absolutely forfeited with-
out any such resolution or proceeding as aforesaid.

58. EVERY forfeited share shall be sold by public auction ad-
vertised in the Glazette and in a daily newspaper published in Perth,
and also in one or more papers circulating in the district wherein the
registered office of the company shall be situated, not less than seven
nor more than fourteen days before the day appointed for the sale, and
the proceeds shall be applied in payment of the call due thereon, and_of
the expense of such advertisement, and any other expenses necessa.,nly
incurred in respect of the forfeiture, and, in case of any proceedings
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having been taken for the recovery of the call, of all costs and ex-
penses incurred against the shareholder in respect of such proceed-
ings, and the balance (if any) shall be paid to him upon his delivering
to the company the scrip representing such forfeited share.

54. NOTWITHSTANDING anything hereinbefore contained,
any person, a share belonging to whom shall have been forfeited as
aforesaid, shall be entitled, at any time up to or on the day previous
to that upon which it is intended to sell the share, to redeem the
said share by payment to the manager of all calls due thereon, and
of all expemses incurred by the company in respect of the for-
feiture, and of all costs and expenses of any such proceeding as
aforesaid which may have been taken ; and upon such payment the
manager shall re-enter the name of such person in the register of
shareholders, and he shall therenpon be entitled to the share as if the
forfeiture had not been incurred.

55. ON the day previous to that on which a forfeited share is to
be advertised for sale, the company’s office shall be open during
the howrs for which, on days when it is by the rules of the company
to be open, it is by such rules to be kept open.

15.—Rules of Company.

56, THE majority in number and value of the shareholders in
any company may from time to time both before and after incor-
poration malke rescind and alter rules for the management and
purposes of the company not inconsistent with this Act; but if any
such rule shall be made or altered after incorporation it shall be
made or altered only at an extraordinary meeting of the share-
holders. A copy of every rule made rescinded or altered by a
company shall, immediately after the making rescinding or altering
thereof, be filed at the office of the Registrar of Joint Stock
Companies.

Part II.—WinDING UP.

1—When and how Winding up is to be effected.

Redemption of for-
feited shares.

Office o be open the
day before sale
advertised.

Company may make
rules.

57. A COMPANY may be wound up by the court in any of When companies

the events following (that is to say):—

(1.) When at an extraordinary meeting of any such com-
pany a majority in number and value of the share-
holders therein shall have passed a resolution requiring
the company to be so wound up:

may be wound up.
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(2.} Where a company shall not have taken bond fide steps
towards the commencement of its business within six
months from the date of its incorporation or shall have
suspended its business for the space of a whole year:

(3.) When the company is unable to pay its debts:

(4.) When a company has made a conveyance or assignment
of its property to a trustee or trustees for the benefit
of its creditors generally:

(5.) When a company has made a conveyance gift delivery or
transfer of its property or of any part thereof with in-
tent to defeat or delay its creditors:

(6.) 'When the court shall be of opinion that it is just and
equitable that the company should be wound up.

58. A COMPANY under this Part of this Act shall be deemed
Company when nn- : .
able to pay its debts. UNable to pay its debts:—

(1.) When a creditor by assignment or otherwise to whom
such company isindebted atlaw or in equity inasum
exceeding Fifty pounds then due, shall have served on
the company a demand nnder his hand requiring the
company to pay the sum so due, and the company
shall have for the space of six weeks succeeding the
service of such demand neglected to pay such sum, or
to secure or compound for the same to the satisfaction
of the creditor:

(2.) When any execution or other process issued on a judg-
ment decree or order in favour of any creditor in any
action suit or other legal proceeding instituted by such
creditor against a company shall be returned unsatis-
fied either in, whole or in part:

(3.) 'When it shall be proved to the satisfaction of the court
that the company is unable to pay its debts.

59. ANY application for the winding up of a company shall be
Winding up tobe by DY petition addressed to the court by the company, or by one or more
petition. than one sharcholder therein, or creditor thereof, or by any of such
parties together, and such petition may be presented, ex parte, to the
court, or the judge thereof: Provided that seven days previously to
the presenting thereof a motice of the intention to present the same

shall be served at the company’s office.

80. A PETITION for winding up a company shall be intit_u_led

Freme of pefition. iy the matter of this Act and of the company to which the petition
shall relate, and shall set forth the character of the petitioner,

whether company, shareholder, or creditor, and the event on the
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alleged occurrence of which the winding up shall be sought, and, in
case the winding up shall be songht on the ground mentioned in the
sixth paragraph of the fifty-seventh section, the petition shall set
forth the reasons for which the petitioner submits that itis just and
equitable that the company should be wound up; and the petition
shall then pray that the company may be wound up, and shall be
signed by the party presenting the same, and, if presented by a com-
pany, be sealed with its seal. It shall, if presented by a company,
be signed by, and verified by the affidavit of, the manager or a direc-
tor thereof, and, if presented by any other person by his affidavit, or,
if such other person be a creditor, by the affidavit of any person on
his behalf who can depose to the facts.

61. ON the presentation of the petition the court or judge
may thereupon either grant or refuse the prayer thereof, or may
order that it shall be heard before the court on a day and at a place
within its district to be named in the order. If the judge on such
presentation shall make an order for winding up, he shall, as the
part of the order, direct at what place of the sitting of his court the
winding up proceedings are to be cairied on, and shall direct such
notice, and upon such parties of such proceedings to be served as he
shall think fit. Ifon such presentation a hearing of the petition at a
future day shall be ordered, the cowrt or judge so ordering shall
direct such notice of such hearing to be served upon such parties
as it or he shall think right.

62. ON the coming on of any such hearing or on any adjourn-
ment thereof, and on proof of such service of the said notice of
hearing, as the court shall think sufficient, and on such further
evidence (if any) as the court may require, and can be obtained in
relation to the facts averred in the petition, the court may make
such order as it shall think right, either for a winding up of the
company, or for dismissal of the petition, or may, on sufficient cause
therefor being shown, adjowrn its decision conditionally or uncon-
ditionally for any reasonable time, and may make such order as to
costs as it shall think just.

63. EVERY winding up order shall appoint a day and place
for a general meeting of the creditors of the company, and shall be
served on such parties and in such manner as the court shall

direct.

64. ANY such order may be in the form in the Fourth
Schedule hereto or to the like effect, and if made by a judge shall
be intituled as of the court, as in the form in the Schedule referved

10.
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Form of order.
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65. WITHIN ten days after any such order shall have been
made the petitioner shall advertise the same in one or more than one
newspaper published in Perth, and in one or more than one news-
paper cireulating in the neighbourhood of the place where the regis-
tered office of the company shall be situated.

66. WHEN an order for winding up shall be made the wind-
ing up shall be deemed to have commenced at the time of the pre-
sentation of the petition therefor.

67. ON the making of any such order a copy thereof certified
and signed by the clerk shall be forwarded to the office of the
Registrar of Joint Stock Companies where it shall be filed with the
memorandum originally lodged by the company.

68. IMMEDIATELY upon the making of such order the
property of the company ordered to be wound up shall vest in the
clerk.

69. NO petition shall be presented by any creditor after the
lapse of one year from the time when his debt shall have been due
and payable, or, if judgment shall have been obtained thereon, from
the time when such judgment shall have been obtained.

2.—Stay of previous, or of winding up, Proceedings.

70. AT any time after the presentation of a petition for the
winding up of a company the court may, upon the application of
the company or of a creditor of, shareholder in, or contributory to
if, restrain further proceedings in any action suit or proceeding
against the company upon such terms as the court shall think fit, and
after any such order shall have been made, ro suit action or other
proceeding shall be continued or commenced without the leave of
the court and subject to such terms as the comrt may impose.

71, THE court may at any time after the making of a winding
up order, upon the application of any such creditor shareholder or
contributory, and upon being satisfied that the proceedings upon
such order should be stayed, make an ovder staying the same, either
altogether or for a limited time, on such terms as it shall think fit.

8.— Liguidator.

72. THE creditors of the company shall on the day and at the
place appointed for their meeting by resolution appoint some fit per-
son, whether a creditor or not, to be liguidator of the estate of the
company at such remuneration (if any) as they may from time to
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time determine; and shall by resolution determine whether any and
what security is to be given, and to whom, by the person so ap-
pointed-

73. NO such appointment shall be effectual without the sanc-
tion of the court, but the conrt may, upon the acceptance in writing
of office by the person so appointed, and upon being satisfied that
the requisite security (if any shall be required) has been given, make
an order confirming s appointment.

T4. A LIQUIDATOR may resign his office, but only with the
sanction of the court, and subject to such order as the cowrt may
think it right to make; and on such resignation the court shall make
such orders as may be necessary for the preservation and administra-
tion of the estate of the company until a new liquidator shall be
appointed. No such sanction of the court shall prevent a liquidator
so resigning from being liable to account as such to any subsequent
liquidator.

5. THE creditors may at any meeting by resolution remove
the lignidator, and on the vacancy of the office of liquidator by any
such removal, or by the resignation or death of a liguidator the
creditors may, subject to such sanction and order of confirmation,
and with such remuneration and upon the giving of such security as
aforesaid, appoint another person to fill the office so become
vacant,

76. THE creditors may at any of their meetings vote by proxy
or in person.

77, ANY successor to a liquidator shall during his continuance
in office have all the powers, perform all the duties, and be subject
to all the responsibilities which his predecessor, if he had continued
in office, would have had, should have performed, and would have

been liable to.

78. ANY such successor may, after the confirmation of the
order of his appointment, with the sanction of the court, adopt any
proceedings then pending which may have been taken by his
predecessor in office, whether by suit action or otherwise, or may
with such sanction repudiate any such proceedings.

79. THE couwrt shall have power, on the application of the
company or any creditor thereof, or contributory as hereinafter
described thereto, to make an order that the remuneration of the
liquidator shall be withheld in whole or in part if the court shall
think that by reason of his conduct such order would be proper.
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80. IMMEDIATELY upon the making of an order confirming
the appointment of a liguidator the property of the company ordered
to be wound up shall be divested out of the clerk and shall vest in
such liguidator, and on the making of an order confirming the
appointment of any successor to him shall so far as it shall then
exist vest in such successor.

81, AFTER the making of any such order the court shall direct
that the manager of the company shall deliver to the liquidator upon
or before a day named in the order, the register of the shareholders
in the company, and all books and documents and other property
belonging or relating to the company in his possession or under his
control, and shall make such order as against any other person in
whose possession or under whose control such register or any such
books or documents or other property may be, and such manager or
other person shall, at the time of making such delivery, lodge with
the lquidator a list of such books documents and property, with a
statutory declaration subscribed thereto, made by such manager or
other person, stating that there are no books or documents or other
property belonging or relating to the company in his control other
than those mentioned in the said list, and no manager director
solicitor attorney or other person shall have any lien for salary costs
or otherwise upon any of such books documents or property after
any such order shall have been made.

82. THE liquidator may with the sanction of the court employ
any person to be his clerk fo assist him in the winding up of any
company.

83. EVERY liquidator and any such clerk employed by him
shall be deemed to be an officer of the court, and shall be amenable
to the court as an officer thereof.

84. THE liquidator shall have an office situate in such locality
as the court, by the order confirming his appointment, shall direct as
the most convenient place for the administration of the affairs of the
company. He, or his clerk, shall attend daily at such office during
the usnal hours for business in such locality, and service during these
hours at such office of any notice intended for the liquidator shall be
good sexvice npon him.

85. THE liquidator shall keep in the said office proper books of
account of the assets and liabilities of such company, and of his
receipts on account thereof, and of their disposal, and such books
and all other books belonging or relating to the company in his
possession or under his control shall during such hours as aforesaid
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be open every day during his acting in such winding up to the
inspection of the shareholders in, and creditors of, and contributories,
as hereinafter described, to the company, and on request by any such
shareholder creditor or contributory and on payment of ten shillings
the liquidator shall give to such shareholder creditor or contributory
a copy signed and certified as true by him the said lignidator of the
said accounts as existing at the time of such request.

86. THE court may, on the application to it of any such share-
holder creditor or contributory, order that the liquidator shall
submit to an examination on oath before the court at any time which
the court shall appoint by a barrister or attorney on behalf of such
shareholder creditor or contributory, touching the said accounts, and
he shall then answer such questions as may be asked of him subject
to the control of the court, and the court shall on such examination
make such order as it shall think the case requires, and also as to
the costs of the examination as it shall think fit.

4.— Course to be pursued by Liquidator.

87. AS soon as may be after the making of the order confirm-
ing the appointment of the liguidator he shall take possession of the
property of the company and shall with all reasonable speed sell
such part of the same as shall not be money, by public auction or
private contract, together or in parcels as shall be most prudent, and
the proceeds of such sale or sales as also all other moneys received
by him on account of the company he shall pay into some bank to be
fixed upon by the court and stated in the order confirming his ap-
pointment to the credit of an account to be intituled in the matter
of the winding up of the company.

88. THE liguidator shall also as soon as may be after the
making of such order collect, and, if necessary, sue for and recover,
by any of the modes by which the manager of the company might
have done so, and which he is hereby empowered to do, all calls
which previously to the commencement of the winding up may have
been made and shall be nnpaid in respect of shares which shall not
have been forfeited, and any moneys received or recovered by himin
respect of such calls shall be paid into the bank and to the account
aforesaid. Section fifty-one of this Act shall apply to any proceeding
by the liquidator under this present section, the word *liguidator”
being, for the purpose of such application, substituted for the word
“ manager.”

89. AFTER the making of any such order the court may divect
that any bank banker or other person having in its or his hands any
money to which the company is primd _facie entitled shall show cause
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within such time as the court shall direct why such bank banker or
other person should not forthwith, or within such time as the court
shall direct, pay the same into the bank so fixed upon by the cowrt
as aforesaid to the said account.

©0. THE court shall by its order confirming the appointment
of the liquidator fix upon a day upon which the creditors of the
company ave to come in and prove their debts before the court, such
day to be fixed so as to afford time for the notice thereof hereby
required ; and the liquidator shall insert in one or more than ome
newspaper published in Perth and in one or more than one news-
paper circulating in the district within which the company’s registered
office was situated in two consecutive numbers of such newspaper or,
if morve than one, of each of them, a notice of such day, the last of
which insertions must be not less than twenty-one days previous
thereto, and requiring the creditors to come in and prove their debts
on the said day before the said court, and stating, as is hereby
enacted, that any creditor not so coming in shall be excluded from
the benefit of any distribution made before the debt of any such
creditor shall be proved.

91. PROOF of a debt by affidavit shall be sufficient unless the
company or any creditor of, shareholder in, or contributory to it,
shall require further proof of such debt; and any creditor share-
holder or contributory may at any time, by notice to any person
claiming to be a creditor of the company, require such person,
whether he shall have previously given any proof of the debt claimed
by him or not, to appear before the court on a day not under three
days from the time of the service of the said notice, and prove
in the ordinary course of law the debt so claimed by him; and in
default of his so appearing, or of proving to the satisfaction of the
court the debt so claimed, or any part thereof, such debt, or such
part thereof as shall not be so proved shall not be inserted in the
statement in the ninety-third section mentioned, or, if inserted
therein, shall be struck out by the court.

5.— Contributories.

92. IF the assets of a company ordered to be wound up shalt
not be svfficient for payment of its debts and liabilities and of the
costs charges and expenses of the winding up, and of such sums as
may be required for the adjustment amongst themselves of the rights
of the contributories herein described, the following persons shall be
liable to contribute to such assets, such persons being hereinafter
called confributories to the company.

(1.) The persons who at the time of the cormmencement of
the winding up shall be registered in the register of
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sharveholders as holding shares in the company, and
the amount of whose shares shall not have been fully
paid up.

(2.) The real and personal representatives, in a due course of
administration, of any shareholder whoe, if living,
would have been a contributor.

(3.} The assignee or trustee in bankruptey or committee in
lunacy of any such shareholder in the representative
capacity of such assignee trustee or committee.

But no contribution shall be required from any contributory exceed-
ing the amount unpaid on the share in respect of which the

contribution shall be required.

6.—Statement of Assets—IList of Contributories—Settling thereof,
and Proceedings thereunder.

93. AFTER therealization of the company’s property, including
the recovery of such calls as the liquidator shall be able to recover,
he shall prepare a statement which shall show the assets of the
company, distinguishing the sum or sums produced by the sale or
sales of the company’s property, and also all other moneys received
or recovered by him, or paid in on account of the company, and also
showing from, and by whom, and on what account received or paid
in; and also setting forth a list of the debts proved; and, as far as
shall then be known, of the sums which may be reguived for the
adjustment of the rights of the contributories amongst themselves;
and, in case such assets shall not be sufficient to liquidate the debts
of the company and for payment of such sums as aforesaid, further
stating what contribution per share, so far as the lability thereon
will permit, will for those purposes be required from the contribu-
tories, and shall also in that case set forth a list of the contributories
of the said company with, annexed to the name of each contributory,

_the number of shares held by him, and the sum to be paid in respect
of such shares. The contribution to be made shall be such 2 sum
upon each share (not exceeding the amount unpaid thereon) as, if
paid on every share, would be sufficient with the assets of the com-
pany to liquidate its debts.

94. THE liguidator shall lodge such statement in his office, and
immediately after the preparation thereof shall insert in one or more
than one newspaper published in Perth, and in one or more than one
newspaper circulating in the district in which the company’s office
was situated, in two consecutive nnmbers of such newspaper, or, if
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move than one, of each of them, a notice that such statement has
been so lodged, and, in case such contributions as aforesaid shall be
required, that a list of confributories is comprised in the said
statement, and that on a day to be named in the said notice, not to
be under fourteen days from the last insertion thereof, the said
list of contributories will be settled by the court, and that on that day
or any day to which such settling shall be adjowrned, any objections
to the said list by any contributory or creditor will be heard and
adjudicated upon by the court.

95. UPON the day fixed for settling the list of contributories,
or upon such other day to which such settling or the continuation
thereof may be adjourned, and at which settling the liquidator shall
be present, the court shall, after hearing any objections and answers
to the list which may be urged, by the company or by any contribu-
tory or creditor or by the liquidator, and on being satisfied that the
contributions mentioned in such list will be necessary for the purposes
aforesaid, settle such list, amending or altering the same if proper to
doso, and with power on such settling to rectify the register of
shareholders in all cases where such rectification is required for the
purposes of justice.

96. ATFTER such list shall be settled the court shall make an
order that the persons whose names shall be then thereon as con-
tributories shall respectively pay the respective amounts which shall
then be annexed to their names respectively, and such order shall be
filed by the master.

97. IMMEDIATELY after the making of the said order the
liguidator shall send by post in a prepaid letter to each contributory
a notice of the sum to be paid by bim, setting forth the respective
numbers of the shares in respect of which contributions are due
and the respective amounts of such contributions, and requiring
such sum to be paid to him the said liquidator within twenty-one
days after the insertion of the last of the said advertisements.
Such notice shall be deemed to have been served at the time when
the letter containing the same would be delivered in the ordinary
course of the post; and in proving such service it shall be sufficient
to prove that the letter containing the notice was properly
addressed and put into the post office.

98, AT any time after the making of the said order any person
named as & contributory on_the said list may, on notice to the liqui-
dator, apply to the court or judge thereof that his name be removed
from the said list, or that he berated at a sum less than that which by
the said list he is charged with, and the court or judge shall therenpon
malke such ovder as shall be right, and in the latter case, if so oxdered,
the order for payment of contributions shall apply to such less sum.
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99. THE order for payment of contributions shall as against
each contributory personally liable have the same force and effect as
a judgment of a small debts court or an order of justices as in the
fiftieth section of this Act mentioned, and may after the lapse of the
said twenty-one days be enforced by the liquidator in his official
capacity in the same manner and by the same process as any judg-
ment of a small debts comrt or any such order of justices may be
enforced. If any such contributory shall be liable in a representa-
tive capacity the amount payable by him under the said order may
be recovered by the liguidator in the case of a real or personal repre-
sentative in a small debts couwrt, and in the case of the assignee
or trustee of the estate of a bankrupt or person whose estate
1s under liquidation, by proof thereof against such estate and obtain-
ing thereout in due comrse of law such amount or such dividends
thereon as can be obtained.

100. IN case the full amount of the said contributions cannot
be obtained, and the contributions ordered shall not have been to the
full extent of the amount unpaid on the shares of the contributories,
the liquidator shall prepare and lodge as aforesaid a fuvther state-
ment setting forth the amount of the debts of the company still
remaining unpaid, the amount necessary for their payment, and for
the payment of the other sums aforesaid, the names of the persons
who are to confribute to that amount, and the sum to be contributed
by each, and the same cowrse as to advertising and settling the list of
contributories in the last-mentioned statement shall be pursued as here-
inbefore is directed in regard to the list in the first-mentioned state-
ment; and a corresponding order shall be made thereon with the like
force and effect, and in like manner enforeeable and recoverable, and
a corresponding notice thereof given, and the person required to
contribute may apply for a like order for removal of his name from
such second list.

101. BEFORE settling any such second list of contributories
the court shall determine whether, and to what extent the sums
therein charged are necessary, having regard to the possibility ox
otherwise of recovering from any of the contributories in the first list
the contribution or contributions theretofore charged against him or
them or any part thereof: And the court shall allow the names on
such second list to stand for such swms only as shall be necessary,
having regard to such possibility or otherwise; but may afterwards
amend such list, by increasing the sums so allowed in case the
inability to recover any contributions shall make the same necessary,
and shall be shown to its satisfaction.

102. IN determining wpon such possibility or otherwise the
court, in any case where the liquidator shall state that he has not
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taken legal steps to enforce against any contributory the contribution
ordered against him on the ground that such steps would be fruitless,
may on such evidence being given of the truth of such statement
as it shall think sufficient accept the same as proof of the impossi-
bility of recovering such contribution, and act accordingly.

108. THE liquidator may prove in the matter of the bank-
ruptey of any contributory any contribution ordered to be paid, or
other debt due, by such contributory to the company, and receive
dividends in respect thereof, and if necessary, in order to obtain
payment out of the estate of any deceased contributory of any
contribution ordered to be paid by him or of other debt due by his
estate to the company, take out letters of administration to such con-
tributory ; and bring any action or suit or take any other legal pro-
ceeding and do any other act that may be necessary for the purpose of
recovering such contribution or debt, or for obtaining payment of
any moneys due to or vecovering the estate and effects of the
company from a contributory or his estate, or from any other person
or his estate, and which cannot be conveniently done in the name of
the company, in all which cases the moneys claimed by him shall for
the purpose of enabling him to take such proceedings and recover
such moneys be deemed to be due to himself, and may also with the
sanction of the court defend any action suit or other legal proceeding.

104. THE court may on the application of the company or of
any contributory thereto or eveditor thereof control the action of the
liguidator in any of the matters in the next preceding section
aunthorized, and on sach application make such order in respect of
such matters as it shall think fit.

105, 1IN any action suit or other proceeding brought or talken
by or against a liquidator he shall be described by his proper name
followed by the words “liquidator of the company,’
inserting the name of the company in full.

T.—Plan of Distribution.

108. AFTER the property of the company shall be realized and
the contributions required and obtainable be paid, the liquidator
shall with the approval of the court prepare a schedule showing the
realized amount of the assets including the contributions and the
liabilities of the company, the amount of moneys available for the
clains in the matter of the winding up, and the proposed plan of
distribution thereof. Such schedule as regards the said distribution
shall be as follows:—

(1.) The costs charges and expenses incurred in the
winding up as and to the extent which the
court shall direct ... o £ s d
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(2.) The remuneration of the liquidator and of his
clerk (if any) .. £ s d

(3.) Two weeks wages in full as a piefelentlal
claim over mcntgages and all other debts of
the company due to any laborers employed by
the company in or about its mine, provided
so much shall have been actually and bond
Jide due when the winding up order was
made . £ s d

(4.) Any rent which may be due by the company
at the commencement of the winding up not
exceeding three months rent £ s d.

(5.) The debts of the company as far as such
moneys will extend having regard to any
legal priority which may exist as amongst
the said debts, and so far as there is no such
legal priority the debts shall be paid pard
passu including the balance of any rent due
after the payment of three months thereof
as above provided ... o £ osod

107. TUPON the completion of the schedule the liguidator shall
publish in the Gazefte a notice stating that the schedule is open in
his office for inspection by the contributors to and creditors of the
company, and that the claims mentioned in the schedule will, after
the lapse of fourteen days from the publication of the notice, be paid
at the said office.

8.— Distribution of Surplus.

108. THE court shall adjust the rights of the contributors
amongst themselves, and distribute any surplus that may remain
a.moncst the parties entitled thereto.

9.—Dissolution of Company.

109. WHEN the winding up of a company shall be completed
the court shall make an order that the company shall be dissolved
from the day of the date of such order, and the company shall be
dissolved accordingly, and by such order the court shall direct the
manner in which the books and documents of the comapany are to be
disposed of.

10.— Voluntary Winding up.

110. WHEN at an extraovdinary meeting of a company, which
shall not then be in debt within the meaning of the fifty-eighth
section, two-thirds in number and value of the shareholders therein
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shall have passed a resolufion requiring the company to be volun-
tarily wound up, the said company may be wound up, without
resort to the cowrt, and such majority shall thereupon by resolution
determine the course to be pursued by the directors for the purpose,
and the mode of disposal of any surplus of the company’s property
which may remain after the completion of the winding up; and on
such winding up being completed such company shall be and be
deemed to be dissolved, and the books and documents thereof be
disposed of as such majority shall direct.

Parr III.—PrepavyMENT CoMPANIES.

111, A COMPANY may be formed under this Act on a system
to be called the “ Prepayment System.” In sucha company no part
of its expenditure incurred at or previous to the time of making a
call shall be paid out of the call; but some time before the com-
mencement of each month the company shall make an estimate of
the sum which will probably be required for its working expenses
during such month, and which cannot be paid otherwise than by
means of a call, and shall make a call of so much per share, not ex-
ceeding the amount unpaid thereon, and not exceeding the amount
of a call as fixed by the company’s rules or deed of association, as
shall be necessary for the payment of that sum or so much thereof
as the calls available will be sufficient to meet. Notice of the call
shall be published in the Glazette, in a daily newspaper published in
Perth, and in one or more papers circulating in the locality wherein
the registered office of the company shall be situated, and shall
require payment thereof at the company’s registered office on the
day on which calls are by the First Part of this Act to be due which
shall oceur next before the commencement of the said month, and
the call shall from that day be a debt due by the shareholder to the
company.

112. AN_ ‘vector of such company who shall incur or
anthorize any expe diture in the business of the company beyond
what the sum realized by means of such call shall be sufficient to
meet, unless such extra expenditure shall be made out of money
borrowed with the sanction of an extraordinary meeting of the
company, or out of profits, shall be personally liable for such expendi-
ture, and neither the company nor its property shall be liable
therefor.

113. SUBJECT as aforesaid and also to the following gualifi-

Application of Parts Cations, Parts I and IL. of this Act shall, so far as they are capable

I. and 1L to prepay-
ment companies.

of being so, be applicable to prepayment companies:—

(1.) In the memorandum to be lodged with the Registrar of
Joint Stock Companies for the purpose of obtaning
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registration the expression * with prepayment” after
the word “ limited ” shall be used, and there shall be
added in the entry by the said Registrar of Joint
Stock Companies in the Mining Register Book, as
required by section five, and in all other cases,
to the name of every such company the words
“ Limited with Prepayment.”

(2.) For section nineteen shall, as regards such companies,
be substituted the following section— The manager
for the time being of a prepayment company may
make contracts on behalf of the company for the
purchase of goods or the performance of work and the
supply of the materials for the same to an amount in
the aggregate not exceeding the sum which at the
time of making of any such contract shall be standing
to the credit of the company in respect of calls paid in.
Every such contract shall be binding on the company,
and on the assets thereof, which assets may be seized
and sold in execution in any action against such
company upon any such contract, but no such contract
shall be binding upon the manager himself.”

Part IV.—No-v1asiniry CoMpaNIES.

114, COMPANIES may be incorporated under this Act for
mining purposes on a system to be called “The NoJiability System.”

No-liability system.

Every company so incorporated shall add to its name the words -

“ No-liability.”

115. THE acceptance of a share in any such company, whether
by original allotment or by transfer, shall not be deemed a contract
on the part of the person accepting the same to pay any calls in
respect thereof, or any contribution to the debts and liabilities of the
company, and such person shall not be lable to be sued for any such
calls or contributions; but he shall not be entitled to a dividend
upon any share upon which a call shall be due and unpaid.

116. SUBJECT as aforesaid, and also to the qualifications
following, Part 1. of this Act shall, so far as it is capable of being
so, be applicable to no-liability companies:—

(1.) It shall be necessary that five per cent. of the subscribed
capital shall be paid up prior to registration and a
statutory declaration made by the manager verifying
such payment shall be filed with the Registrar of
Joint Stock Companies.

Shareholder not
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Application of PartI.
to no-lishility com-
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(2.) The memorandum to be lodged with the Registrar of

Joint Stock Companies for the purpose of obtaining
registration of any such company shall be in the form
and contain the statements in the Fifth Schedule
hereto.

(3.) In the entry to be made by the Registrar of Joint Stock

Companies in the Mining Companies Register Book
as vequired by section five the words « No-lability
are to be added to the name of the company instead
of the words “limited ”; and, generally, instead of
that word the words * No-liability ” are to be added
as part of the company’s name.

(4.) The following sections shall not apply to such com-

panies:—sections eleven, twenty-four, so far as it
requires that on the transfer of a share the amount
thereof shall be paid up; twenty-six, so far as it
requires that on such transfer no sum shall be due for
calls; forty-four, so far as it relates to the payment
of calls; forty-seven, so far as it relates to the liability
of directors; fifty, fifty-one, fifty-two, and fifty-three.

(5.) For sections fifty-two and fifty-three shall be substituted

the following section :—

Any share upon which a call shall at the expivation
of fourteen days after the day for its payment be un-
paid shall thereupon be absolutely forfeited without
any resolution of directors or other proceeding. The
share, when forfeited, shall be sold by public auction,
to be advertised in the Gazeffe and in one news-
paper circulating in the district in which the office
of the company is situated not under seven nor
over fourteen days before the day appointed for the
sale, and the proceeds shall be applied in payment
of the call unpaid thereon and of the expense of
such advertising, and of any other expenses neces-
sarily incurred in respect of the forfeiture, and the
balance (if any) shall be paid to the shareholder on
his delivering to the company the scrip representing
the forfeited share.

(6.) No provision in the said Part relating to the liability

of members of a company shall apply to no-liability
companies.

11'7. PART II. of this Act, with the exception of the provi-
sions therein relating to calls or contributions, shall apply to the

liability companies. winding up of no-liability companies.
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118, IF after all the liabilities of a no-liability company shall be
discharged there shall remain any surplus of its property the same
shall be distributed amongst the parties entitled thereto; and after
the complete distribution of the assets of the company the court shall
make an order that the company shall be dissolved from the day of
the date of such order, and the company shall be dissolved accord-
ingly; and the court shall by such order direct the manner in which
the books and documents of the company are to be disposed of.

Parr V.—MIscELLANEOUS.

119, ANY acting judge or other duly authorized person
sitting or acting for a judge may do the acts and perform the
duties by this Act required to be done or performed by a judge,
and any duly authorized deputy clerk of the court may do the acts
and perform the duties by this Act required to be done or performed
by the clerk.

120. ANY party to any legal proceeding under this Act may
obtain at the office of the clerk summonses to witnesses to
be served with or without a clause requiring the production of
books deeds papers and writings in their possession or under their
coutrol.

121, ANY party to any such proceeding may act therein by a
barrister or by an attorney and the fees to be paid to such barristers
and attorneys shall be fixed by the general rules to be made as in
the hundred and twenty-fourth section mentioned, and shall be
deemed part of the costs of the proceedings unless the court or
the judge thereof shall otherwise order.

122. EXCEPT where otherwise herein or in any schedule
hereto provided, notices required to be served on individuals under
this Act may be served personally, or at the dwelling of the person
to be served, npon any inmate of years of discretion, or at the place
of business of such person upon his servant or agent there employed,
and an affidavit of the service by the person effecting the same must
be endorsed upon or written under a copy of the notice served,
describing how the same has been served, and such affidavit shall be
primd facie evidence that such notice was duly served.

123. THE directors of any company shall not demise let or
lease the whole or any portion of a mine or claim nor agree to
accept from any person persons or company, any royalty on minerals
won worked or carried away therefrom without the sanction of the
shareholders present at a general meeting called for that purpose.
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124, THE judges of the Supreme Court may from time to time,
but subject to this Act, frame general rules for carrying out the pro-
visions hereof and for the fees to be paid to barristers and attorneys
engaged in proceedings thereunder, and for the expenses to be paid
to witnesses, and from time to time rescind or alter any such rule;
and such rules shall be published in the Government Gazette, and
from and after the time thereby fixed for the commencement of their
operation shall have the same force as if herein enacted. In the
making or altering of any such rules under this Act a company may
adopt as rules any of the articles contained in the Sixth Schedule
hereto, or may so adopt any of the same modified as it shall

think fit, but so as not to be inconsistent with the provisions of this
Act.

125. IF any liquidator liquidator’s clerk or any other officer
appointed under or in pursuance of this Act shall refuse or
neglect to perform any duty which in his capacity as such officer
ought to be performed by him, it shall be lawful for the cowrt
upon the application of any person interested in the due performance
of such duty founded upon affidavit setting out the facts upon which
the application shall be grounded, to make an order calling upon
such officer to show cause at a place within the district of such cowrt
or by consent at any other place and time to be named therein, why
he should not perform the duty so stated to be neglected or refused
to be performed ; and if the officer named in such order shall fail to
show to the satisfaction of the court that he has duly performed such
duty or that he had sufficient grounds for refusing to perform the
same, the cowrt shall (if it see fit) make an ovder enjoining such
officer to perform such duty within a time to be named in such
order; and in any case in which it shall have been at the instance
of any third person claiming a right in the matter that such officer
shall have refused to perform any act or duty, the court shall (if it
shall think fit) before making any final order in the matter cause
to be sur moned such third person to show cause why such order
should nut be made, and (if necessary) direct any action or suit to be
instituted or any issue of fact without an action or suit to be tried to
determine the rights of such third person; and the court shall in
every case make such order as to such action suit or issue and as to
the costs thereof and of such application as in the particular eircum-
stances of each case it shall see fit. Provided that in every case in
which the cowt shall, upon sufficient cause being shown by the
officer against whom any such order to show cause shall have been
made, discharge the same, the person mpon whose application the
same shall have been obtained shall (unless the court shall otherwise
order) pay to such officer the costs which such officer shall have in-
curred in showing cause against such order, such costs to be taxed
by the court as between attorney and client.
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Parr VI.—OrreNcEs.

126. IF any company shall carry on business without having a
registered office as required by this Act it shall be liable to a penalty
not exceeding Five poundsfor every day during which business shall
be so carried on.

127. ANY manager of a company shall in each of the following
cases be guilty of a misdemeanor, and on conviction thereof be liable
to be imprisoned for any time not exceeding twelve months with or
without hard labour.

(1.} If he shall wilfully neglect to make in the share-register
of the company any transfer of any share which it is
his duty to make, or if he wilfully make any false
entry of such transfer in such register.

(2.) If he shall wilfully make any false entry or statement in
any accounts which he is hereby directed to keep.

(3.) If after having been lawfully directed so to do he shall
wilfully neglect or refuse to lodge with the liquidator
the register of the sharcholders in a company ordered
to be wound up and all other books documents and
other property of such company in his possession or
under his control together with the list thereof sub-
scribed with the statutory declaration hereinbefore in
that behalf mentioned.

(4.) If at the expiration of six months from the time at
which a company shall have ceased to carry on
business without being wound up, or of such extended
time therefor as shall be allowed by the court or
judge, he shall not have deposited with the clerk the

said register and all other books and documents-

belonging to the company in his possession or under
his control.

128. ANY such manager shall in each of the following cases be
Liable to a penalty not exceeding Ten pounds:—

(1.) If he shall wilfully neglect to lodge the notices in respect
of the registered office of the company of which he is
manager, or in respect of the manager, or to publish
copies thereof or advertisements in the Gazette and
newspapers as hereinbefore directed.

(2.) If he shall wilfully omit to keep such accounts as he is
hereinbefore required to keep.

(3.) If he shall wilfully refuse to permit any person to
inspect or obstruct any person in inspecting any book
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or account of a company, or report of directors thereof
which such person is entitled to inspect, or shall, on
the tender to him of one shilling, wilfully refuse to
permit any such person to inspect, or obstruct him in
inspecting, any statement to the inspection of which
such person shall, on the payment of the said sum, be
entitled under the provisions hereof.

(4.) If upon such request and payment as hereinbefore in
that behalf directed, he shall wilfully refuse or neglect
to furnish any copy of accounts or of any statement
which, on such request and payment, he is by this
Act required to furnish.

129, ANY director of a company who shall wilfully omit
Divaotor omitting to QLY t0 lodge in the company’s office any report which he is by this
malte reports or Actrequired so to lodge, or to cause to be made any statement which
stabements ov mak- he {s thereby required to cause to be made having at his disposal
ing false statements. Y . B
funds of the company sufficient to enable him to cause the same to be
printed, or who shall wilfully make any false allegation in any such
report or statement, shall for every offence be liable to a penalty not
exceeding Fifty pounds.

130. ANY director who shall wilfully refuse to permit any
Director obstracting PEISON to inspect, or obstruet any person in inspecting, any book or
inspeetion of books. account of a company, or any report or statement of the directors
thereof which such person is entitled to inspect shall be lable to a

penalty not exceeding Ten pounds.

e 131. ANY liquidator of a company shall in each of the
ﬁ;ﬁ?&g‘;},jﬂb‘hﬁy ° following cases be guilty of a misdemeanor, and on conviction
thereof shall be liable to be imprisoned for any time not exceeding

twelve months with or without hard labour.

(1.) If he shall wilfully make any false allegation in any
statement list or schedule which he is hereby directed
to prepare, set forth, or malke.

(2.) If he shall state to the cowrt that the taking of legal
proceedings to enforce a contribution against a con-
tribntory would be fruitless, not having reasonable
grounds for believing the same.

e e 182. ANY liquidator who shall wilfully omit to perform any
gy oriuidster quty in other respeets hereby imposed upon him shall be liable to a
penalty not exceeding Twenty pounds.

Ponalty for falsifica- 138, IF any person wilfully falsify any book or account of any

tion of book ) : ) \
notices, " company under this Act, or sign any notice or other document re-
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quired by this Act, knowing the same to be untrue, he shall be
guilty of a misdemeanor and liable to be imprisoned for a term not
exceeding twelve months with or without hard labour.

134. ANY person who shall forge or alter or offer utter dispose
of or put off, knowing the same to be forged or altered, any scrip certi-
ficate or any document purporting to be a scrip certificate issued in
pursuance of this Act, or who shall demand or endeavour to obtain
or receive any share or interest of, or in, any company under this
Act, or to receive any dividend or money payable in respect thereof
by virtue of any such forged or altered scrip certificate or document
purporting as aforesaid, knowing the same to be forged or altered,
with intent in any of the cases aforesaid to defraud, shall be guilty
of felony, and being convicted thereof shall be liable to be im-
prisoned for any term not exceeding two years with or without hard
labour.

135. ANY person who shall falsely and deceitfully personate
any owner of any share or interest in, any company under this
Act, and thereby obtain or endeavour to obtain any such share or
interest, or receive, or endeavour to receive, any money due to any
such owner as if such person were the true and lawful owner shall
be guilty of felony, and being convicted thereof shall be liable to be
imprisoned for any term not exceeding two years with or without
hard labour.

136. IT shall be the duty of the court in case at any time it
considers it has reason to believe that any offence mentioned in this
Part of this Act has been committed, to direct that a prosecution
shall be instituted therefor.

In the name and on behalf of the Queen I hereby assent
to this Act.
. NAPIER BROOME, Governor.
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SCHEDULES.

First Schednle. (Section4)

I the undersigned hereby make application to register [fere insert the name of
the eompany] as a “ Limited ¥ Company [or * Limited with Prepayment” or * No-
Hability * as the case may be] under the provisions of  The Mining Companies Aet,
1888.”

1. The name of the company is to be
2. The place of operations [or intended operations] is at
3. The registered office of the company will be situated at

4, The nominal capital of the company is pounds in
shaves of each.
5. The number of shares subscribed for is being not fewer than

twvo-thirds of the eniire number of shares in the company.

6. The number of paid up shaves (if any) is

7. The amount alveady paid up is

8. The name of the manager is

9. The names and addresses and occupations of the shareholders and the
number of shares held by each at this date are as follows :—

{ Here got forth names &o. of shareholders.]
AB.
Manager.
Dated this day of 18
Witness to signature C.D.
I A.B. do solemnly and sincerely declare that—

1. I am the manager of the said intended company.

2. The above statement is to the best of my belief and knowledge true in
every particular, Aud I make this solemn declaration conscientionsly believing
the same to be true, and by virtue of the provisions of an Act of Parliament of
Western Australia rendering persons making a false declaration punishable for
wilful and corrupt perjury.

Taken before me, &o.,

Second Schedule. (Section 8)

This is to certify that a mining company called * The Com-
pany Limited” [or * Limited with Prepayment” or “ No Liability  asthe case may
be] was on the day of 18 , by virtue of “ The Mining

Companies Aet, 18887 incorporated, a memorandum pursuant to the said .A:et
having been duly lodged in the office of the Registrar of Joint Stock Companies
and published in the Govermment Gazette of the day of

and in the newspaper of the day of [4f amy other
newspaper
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newspaper mention i) and copies of the said Gazefts and newspaper [if o copy of
sules has been forwarded add and also a copy of propoesed rules of the company]
have been duly forwarded to the said office,

Given under my hand this day of
AB
Registrar of Joint Stock Companies.

Third Schedule. (Seetion 43.)

(Name of Company.)
Iwcrease op Carrvar,

I, the undersigned, manager, heveby give notice that an increase in the capital
of the above-named company was on the day of 18
resolved on,

The mode adopted for the increase is by raising the amount of each of the
[state number of the shares in company] shares existing in the company from
pounds to pounds.

2

Or,

The mode adopled for the inerease is by issuing [slale number of new shaves)
new shares of pounds each in addition to the [state number of existing
shares] shares now existing in the company.

Or,
The mode adopted for the increase is by raising the amount of each of the [state
nanber of the shares in the company| shares existing in the company from
pounds o pounds and by issuing [state number of new shares] new
shares of pounds each in addition to the said existing sharves.

(Such of the above three last forms as is applicable to the case is to be followed.)

(If any of the new shares are preference shaves so state, and the terms wgon which
assued.) :

Date
A.B. Manager of the above-named company.
G.D1 pirector f the ab d
B¢ Directors of the above-named company.
1. I, AB. of do solemnly and sincerely declare that the foregoing

statement is to the best of my kmowledge and belief true in every particular.

2. T am the manager of the above-named company.

3. CD. and E.F. whose signatures are afixed to the said statement arve
directors of the said company, and I malke this solemn declaration conscientiously
believing the same to be true, and by virtue of the provisions of an Act of Parlia-
ment of Western Australia rendering persons making a false declaration punish-
able for wilful and corrupt perjury.

AB.

Talen before me, &o.,

J.P.

Fourth Schedule.
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Fourth Schedule. (Section64)

In the Tiocal Court of
day the day of 18

In the matter of the “ ¥— Z— Company Limited” [or Limited with
Prepayment or No-liability as the case may be] and of the “ Mining
Companies Act, 1888.”

Upon the petition of the above-named company [er of A.B. of, &c.,a ereditor
of, or shareholder iu, the above-named company ] on the day of
18  presented fo this court and upon hearing the petitioner [or counsel ¢r the
attorney for the petitioner] and the company [or such ofher person as may oppose
the pelition] [or counsel or the atterney for the company (or such other person)
and upon reading the said petition and an aflidavit of
verifying the same and [if any other evidence has been adduced for or against the
petition] vpon the other evidence adduced in this matter, the court doth order [or I
do order] that the said company be wound up under the provisions of the said Act,
and the court doth [or I] appoint the day of 188 as the day
for a general meeting of the creditors of the above-named company to be held at
; and the court doth [or I] direct that this order be served upon
by [post or otherwise].

Fifth Schedule. (Section 116)

I the undersigned hereby make application to register [here insert the name of
the company] as a no-liability company under the provisions of * The Mining Com-
panies dof, 18887

1. The name of the company ig to be

2. The place of operations [or intended operations] is at

3. The registered office of the company will be sttuated at

4. The value of the company’s property including claim [or leased ground]
and machinery is

5. The number of shares in the company is of each.

6. The number of shares subseribed for is’

7. The name of the manager is :

8. The names and addresses and occupations of the shareholders and the
number of shares held by each at this date are as below.

[If the memorandum be lodged by o previously registeved company
the following statement is to be added, otherwise not.]

9. A majority in number and value of the shareholders in, and the creditors
(if any) of the company have consenied in writing to ifs incorporation as a no-
Iiability company.

[Here insert names, &c., of shareholders.

AB.
Manager.
Dated this day of 18
Witness to signature, C.D.
I, A.B. do solemnly and sincerely declare that—

1. I am the manager of the said intended company.

2. The above statement is to the best of my belief and knowledge true in
every particular. And I make, &ec. [conclude this declaration as in the form in the
First Schedule.]

Taken hefore me, &c.,

J.P.
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Sixth Schedule. (Seetion 124.)
Dirmorors.

Qualification of Directors.
1. No person shall be gualified to be a director unless be is a shareholder, and
the holder in his own right of shares or more in the said company.

Fetirement of Directors.
2. At the first general meeting of the company to be held in the month of
One thousand eight hundred and the whole of the directors
shall retire from office, and at the general meeting to be held in the said month in
every subsequent year one-third of the directors for the time being, or if their
number is not a multiple of three then the number nearest to one-thivd shall retire
from office.

3. The one-third or other nearest number to retire during the first and
second years following the first of the general meetings above mentioned shall, unless
the directors agree among themselves, be determined by ballot. In every subse-
quent year the one-third or other nearest number who have been longest in office
shall retire.

4. A retiving director shall be re-sligible.

5. The company at the general meeting at which any directors retive in
manner aforesaid shall fill up the vacated offices by electing a like number of
shareholders qualified as aforesaid to be directors.

6. If at any meeting at which an election of direcfiors cught to take place the
places of the retirving directors arenot filled up, the meeting shall stand adjonrned
ill the same day in the next week, at such hour and place as the majority of share-
bolders present at the meeting shall decide ; and if at such adjourned meeting the
places of the retiring divectors are not filled up the retiring directors or such of
them 25 have not had their places filled up shall continue in office until the general
meeting to be held in the said month in the next year, and so on from time fo time
until their places are filled up.

7. The company may from time to time in general meeting inerease or reduce
the number of directors, and may also determine in what rotation sueh increased
or veduced number is to go out of office.

Disqualification of Directors.
8. The office of director shall be vacated—
If the person filling it shall cease to be a shareholder, or to be the holder
of shares in his own right in the company.
If his estate shall be brought under liquidation or composition under
any Bankruptey Act.
If he shall assign his estate for the benefit of his creditors.
If he shall hold any other office or place of profit under the company.
If he shall be concerned in, or participate in the profits of, any contract
with the company. '
But the above rules shall be subject to the following exceptions: That ne director
shall vacate his office by reason of his being a member of any company which has
entered into contracts with, or dome any work for, the company of which he is
dirvector ; nevertheless he shall not vote i respect of such contract or work, and if
he does so vote his vote shall not be counted.
RBesignation of Directors.
9. A director may resign his office by sending in his resignation to the
manager.
Removal of Directors.

10. If any director shall refuse or neglect, or become unfit or incapable, by
reason of his absence from the colony or otherwise, to act in his office, he may be
removed therefrom by the other directors at a meeting of directors, at which all
sueh others shall be present.
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Oceasional Blection of Directors.

11l. When a divector shall cease to be such by reason of hiz office becoming:
vacated, as above mentioned, or of his resigning or being removed, or of hisdying,
the other directors shall, at a meeting to be held by them at which a quorum,
constitnted as in the thirfeenth article mentioned, shall be present, elect any
shareholder, not then a director of the company, qualified as aforesaid, to be
a director in the place of the director ceasing to be such: Provided always
that the first general meeting held subsequently to any such appointment shall
confirm such appointment, or elect some other qualified shareholder to the vacant
office; and in either case the shareholder appointed shall confinue in office for
5o long only as the person in whose place he shall have been elected would have
been entitled to continue if he had remained in office.

Meetings of Directors,

12, That a meeting of directors shall be held at least onee in every fortnight.

13. direetors shall form a quorum, and shall have and exercise all
the powers and authorities vested in the board of directors generally as fully and
effectually ns if all the directors had concurred therein; and when any duty is by
“ The Mining Companies Act, 1888, or these rules imposed on directors, the same
shall be deemed to be imposed on such quorum.

14. The directors may regulate their meetings as they think fit. Questions
avising ab any meeting shall be decided by a majority of vofes. In case of
equality of votes the chairman shall have a second or casting vote. A director
may at any time summon a meeting of the directors.

15. The divectors may elect a chairman of their meetings, and determine the
period for which he is to hold office; but if no such chairman is elected, or if af
any meeting the chairman is not present at the time appointsd for holding the
same, the directors present shall choose some ong of their number to be chairman
of such meeting.

16. The directors may delegate any of their powers to committees consisting
of such member or members of their body as they think fit; any committee so.
formed shall in the exercise of the powers so delegated conform to any regulations
that may be imposed upon it by the directors.

17, A committee may elect a chairman of their meetings. If no such chair-
man s elecbed, or if he is not present at the time appointed for holding the same,
the members present shall choose one of their number to be chairman of such
meeting.

18, A committes may meet and adjourn as they think proper. (Juestions
arising at any meeting shall be determined by a majority of votes of the members
present; and in case of equality of votes the chairman shall have a second or
casting vote.

19. All acts done by any meeting of the directors or of a eommittee of
directors, or by any person acting as a director, shall, notwithstanding that it be
afterwards discovered that there was some defect in the appointment of such
directors or persons acting as aforesaid, or that they or any of them be dis-
qualified, be as valid as if every such person had been duly appointed and was
qualified to be a director.

Powers of the Directors.

20. The business of the company shall be managed by the directors who
shall, in addition to their powers under “ The BMining Companies Act, 1888, and
subject to the provisions thereof, and to the rules for the time being of the
company, have confrel and disposal of the funds and property of the company
consistently with the objecis thereof, and shall have the appointment of all
bankers, legal advisers, agents, clerks, servants, and mining manager or managers,
of the company, and shall allow them respectively such reasonable fees, costs,
charges, salary, wages, or other benefit as they may think fif, and from t1me‘to
time may suspend, remove, or dismiss any such person or persoms and appoint
such other or others in his or their stead as they shall in each and every case
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think proper, and may make calls or declare dividends and accept contracts on
behalf of the company, and affix the common seal of the company to such con-
tracts as shall require to be under such seal, and purchase such adjoining claim
or claims or interest therein, or in any mining property, and purchase or hire
such machinery or apparatus, and make such agreement or agreements for the
working of any mine or claim or otherwise for the benefit of the company as they
may deem advisable, and may make such agreement or agreements for com-
promising or settling any action, suit, or other proceeding or any mining dispute
as the legal advisers of the company may recommend, and the powers of the
directors shall nob cease or be suspended so long as the board of divectors shall
consist of & suflicient number of members to form a quornm, and the directors
shall also have and exercise all or any special powers which may be vested in
them by these rules or any subsequent rules made in accordance with the
provision in that behalf hereinafter contained.

Remuneration of Divectors.

21. The board of directors shall receive as remmuneration for their services
such sum as may from time to time be fixed at any general or special mesting to
be paid out of the funds of the company, and to be divided amongst the divectors
as they may fix amongst themselves.

Manager.

22. The manager shall keep all the books and accounts of the company,
including the book required by the thirty-first section of the said Act to be kept, in
which he shall, besides the matters to be inserted therein as directed by the said
Act, enter the particulars of transfers of shares, the calls paid or due on shares,
and a note of such shares as may be forfeited, and also including the books and
accounts required to be kept by the thirty-fourth section of the said Act, and
such other particulars relative to the accounts of the company as the directors
may from time to time require. The manager shall also keep a book or books in
which he shall enter minutes of proceedings at all meetings of the company and of
the directors, and such books shall be kept af the registered office of the company,
and at all reasonable times shall be open to the inspection of every shareholder for
the time being. The manager shall make out at least once in every three months,
and prior to the holding of each of the general meetings hereinbefore or herein-
after mentioned, a fair balance-sheet of the accounts of the company, and also a
report of the works of the company, which balance-sheet and report shall be
sibmitted to the general meeting which shall be held next after the making out
thereof; and the said manager shall also publish in the Governmeni Guzeile of
Western Australia, a copy of each half-yearly statement, to be made pursuant to
the thirty-fifth section of the said Act, within days after such state-
ment shall be made ; and shall give, forward, and publish all necessary notices in
reference to mestings, calls, o1 other business of the company; shall convene the
meetings of the company and of the directors, shall collect and pay the accounts
of the company, shall see that the orders and directions of the meetings of the
company and divectors are properly carried out, and shall do all further acts
which shall be necessary and ought to be dome by a manager in aceordance with
the said Act and these rules. FProvided always that in the management, as
aforesaid, he shall be subject to the divections and control of the directors,

23. The manager for the time being, and if the directors shall so think fit,
any person appointed or substituted as hereinafter provided for to transact the
business and perform the duties of manager, shall, within four weeks of the date
of his being appointed manager, or, in the case of a person being so appointed or
substituted, within such time as the directors shall appoint, give seeurity to the
company, in the ease of the manager in the sum of five hundred pounds af least,
aud in case of a person so appointed or substituted, in such sum as the directors
shall direct, that such mapager or person will not embezzle, make away with,
waste, or destroy any property belonging to the company whilst acting as such
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manager, ot transacting the business or performing the duties of manager, as the
case may be, such security to be given by a guarantee society, or by the bond of
two sufficient persons at the least.

24. Tt shall be the duty of the manager at any time fo convene a special
meeting of the direclors, at the request of any two of the directors.

25. The directors may, at any meeting to be held by them, suspend the
manager for the time being, and in any such case they shall immediately there-
after call a special meeting of the company, and any speeial meeting of the
company shall have power to confirm such suspension, or remove or suspend the
manager for the time being, and fo appoint or substitute a new manager, or to
annul sueh suspension and to reinstate the manager in his office, and upon the
resignation or during the temporary absence or illness or suspension of the
manager, or any interval between his resignation or removal and the appointment
or substitution of a new manager in his stead, any other person may be appointed
or substituted by the directors fo transact the business and perform the duties of
manager ; and all persons so appointed or substituted shall and way perform all
such acts as could be lawfully done by the manager of the company. Provided
always that should the manager be desirous of resigning his appointment he shall
give one month’s notice in writing to the board of directors of his intended
resignation.

Meetings.

26. There shall be general meetings of the company in each year, and the
first of such meetings shall be held some time during the firsl fourteen days of the
month of one thousand eight hundred and , at such place as the
directors may appoint, and thereafter such meetings shall be held within the first
fourteen days of the months of and in each year, and every
such meeting shall be convened by notice from the manager by advertisement
inserted consecutive fimes in the newspaper published at Perth
and in a newspaper published in the distriet in which the cffice of the company
ig situated stating the day hour and place of meeting provided that the first
insertion of such notice in each of the said newspapers shall be at least seven
days priorto the day appointed for the meeting (to be reckoned inclusive of the
day of publication and of the day of meeting). Provided always that if within
one hour from the time appointed for the holding of such meeting there shall not
be present at one and the same time at the place appointed for such meeting a
nnmber of sharcholders sufficient and qualified to form a quorum constituted as
in fhe forty-first article mentioned, then and in every such case the meeting
shall stand adjourned until the then next general meeting, or until such other day
as the majority in number of the shareholders then present shall appoint.

27. The board of directors or any or more shareholders possessing
collectively shares at the least may, at any time by a requisition in
writing require the manager to call a special meeting of the company for any pur-
pose to be specified in such reguisition, and within four days of such requisition
having been delivered to the manager, or left at the registered office of the com-
pany, the manager shall proceed to call such meeting in the same manner as is
hereinbefore provided for in case of general meetings, and also by cirenlar to each
shareholder o his address as appearing in the register of shareholders. Provided
that the first insertion of the notice of such meeting in the newspapers in which it
is to be advertised shall be at least days before the day appointed for the
meeting (o be reckoned inclusive of the day of publication and of the day of the
meeting). If a quorum, as in the preceding article mentioned, shall not be pre-
sent at the place appointed for the meeting, the same shall, at the option of the
majority of the shareholders then present, either be dissolved or adjowrned to
such other day as such majority shall appoint. The non-receipt by any share-
holder of the eivcular above mentioned shall not invalidate the proceedings at any
special meeting. )

28. If the manager shall not within the four days in the next preceding
article mentioned proceed to call such meeting, the directors or the shareholders
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requiring the same, or a majority of such shareholders, may call the same in the
manner hereinbefors provided for the calling of the same by the manager.

29. Any or more shareholders possessing collectively shares
at the least, may at any time, by a reguisition in writing, require the manager to
call an extraordinary meeting of the company.

30. At every general meeting or at any adjournment thereof the report to be
lodged by the directiors and the balance-sheet and report to be made out by the
manager as hereinbefore directed, and all other accounts and the auditors’ reports
(if any) of the business, property, und effects of the company, and of the assets,
debts, investments, liabilities, and credits thereof shall be laid before the share-
holders by the directors, or the manager by their direction, and such other matters
and business shall be transacted as may be necessary or occasion may require.

81. The subjects to be considered at any special meeting, or at any extra-
ordinary weeting, shall be those specified in the notice convening the meeting and
none other.

32. Hvery meeting whether general, special, or extraordinary, shall have
power to adjourn at pleasure before the whole of the business to be transacted
thereat shall be completed, but only for the purpose of completing such business,
and adjourned meetings may be held at such place, and from time to time, or
from day to day, or ab such other $ime or times as the majority of shareholders
attending at the meeting, or the adjournment thereof, shall decice, save as
regards the day to which a meeting for the election of directors is to be
adjourned, which is hereinbefore provided for.

83, Every shareholder shall be entitled to one vote for each and every share
held by him and every shareholder may vote in person or by proxy.

34. Hvery shareholder qualified to vote at the meetings of the company shall
be entitled to appoint any other shareholder in the company to vote and act for
him by proxy at a given meeting or any adjowrnment thereof. The imstrument
appointing a proxy shall be in writing under the hand of the appointer, and
shall be attested by one witness at the least. Such instrument shall be deposited
with the manager or with the chairman of the meeting at which the person
named therein as proxy proposes to vote before such person shall be entitled to
act or vote; and the shareholder appointing such proxy shall, for all purposes
for which such proxy was appointed, be considered as present by such prosy; and
all votes and acts of the proxy fo the extent of such purposes shall be as valid and
effectual as if given or done by the shareholder in person.

85. Bvery such proxy so appointed shall continue to act until a notice in
writing revoking his authority shall have been given to the manager or the chair-
man of any meeting or left at the office of the company. :

36. Such proxy may be appointed in the following form that is to say-—

The Company (Limited)
I the undersigned of the holder of shares in
the Company (Limited) do hereby appoint of

to be my proxy in my name and on my behalf to vote and act for me in any
business that may be lawfully brought forward at the meeting of shareholders to

be held on the day of 18 or any adjournment thereof.
As witness my hand this day of 18
Witness—

87. The votes of any sharcholder may, during his absence from Western
Australia, be given by his attorney consiituted under a power of attorney to vote
and act generally at all meetings of the shareholders during such absence, or
under & power of attorney to act generally in all the affairs in this colony of a
shareholder during his absence abroad, and such attorney shall be deemed the
lawful proxy of such absent shareholder: Provided that such power of attorney,
or an office copy of the same shall be left at the registeved office of the company
for imspection five clear days hefore the meeting at which the same 1s intended to
be first acted upon.

38. If any member be a lunatic or idict he may vote by his committee, and
if any member be an infant he may vote by his guardian.
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38, If two or more persons are jointly emtitled te a share or shares the
member whose name stands first in the register of members as the holders of
such share or shares and no other shell be entitled to vote in respect of the same.

40. No member shall be entitled to vote at any meeting unless all calls,
interest, and expenses due from him have been paid.

41. Ten sharekolders or more who shall amongst them be the holders of not
fewer than one thousand shares or who, or any of whom, shall as proxies represent
shareholders holding as many shaves as with the shares held by the said ten will
make one thousand shaves or more shall be necessary to form a quorum at any
meesing of the company.

42, The chairman (if any) of the board of directors shall preside as chairman
at every meeting of the company, or if there be no such chairman, or if at any
meeting he be pot present within fifteen minutes after the time appointed for
holding the meeting, the shareholders present shall chooss one of their number to
be chaitman.

43. At every meeting, general, special, or extraordinary, all motions, ques-
tions, or propositions which shall be submitted for determination shall be
primarily decided by the majority in number of the shareholders present on a
show of hands, and, unless a poll be demanded by a majority in number and value
of the sharcholders present either persomally or by prozy, a declaration by the
chairman that a vesclution has been carried and an entry to that effect in the
minute-book of the company shall be sufficient evidence of the fact without proof
of the number or proportion of votes recorded for, or against, such resolution.

dd. Tf a poll be demanded as aforesaid it shall be taken in such manner as
the chairman shall direct ; and the resuls of such poll shall be deemed to be the
resolution of the company in general, special, or exftraordinary meetings as the
case may be. In the case of equality of votes at any meeting, the chairman
shall be entitled to a second or casting vote.

45. Every act deed mafter or thing made or done by the manager, directors,
anditors, or other officers, agents, and servants of the company shall he subjeet to
the review, amendwment, alteration, or cancellation of any meeting of the company,

46. Any such meeting may require any explanation from the directors,
manager, auditors officers, agents, and servants of the company which it may
deewr fit, and any information with respect to the affaivs, property, or business
of the company or the management thereof, and may call for the produetion of
invoices vouchers or other doecuments, and may examine, allow, or reject the
accounts, balance-sheets, and reports of such directors or manager, or of any other
person or persons producing any accounts, balance-sheets, or reports relating to
the company. '

47. No resolution of any meeting of the company shall be rescinded except-
ing at a special meeting, and a special meeting of the company shall have full
power to rescind cancel alter or vary any resolution passed at any meeting of the
company or by the board of directors, if the matter or thing required to be done
by any such resolution shall not have been executed, or, in case of a contract, the
contract shall not have been signed a4 the time the requisition for calling a special
meeting is lodged with the manager, or at the time of calling the special meeting,

48. At any meeting of the company the chairman shall regulate the mode and
manner in which the business thereof shall be condueted.

49. Minutes of the proceedings of every meeting of the company shall be
recorded in a book or books to be kept for that purpose by the manager, and such
minutes shall be signed either at the meeting to which such minutes refer, or at
the meeting next thereafter by the person in the chair at either of such meetings.

50. No such minutes shall be signed until the same shall have been confirmed
by the vote of the meeting of which they ave, or next following that of which they
are, minutes, and the manager shall also keep correct minntes of the proceedings
of the directors, which shall be signed by the chairman of the board of directors,
and either or any of the books so signed shall be primd fucie evidence of such
proceedings and of the vegularity thereof.
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Shares.

51. The shares of the company shall be numbered progressively and each
share shall thereafier be distinguished by its number.

52. A scrip certificate signed by the manager and two of the directors shall
be issued to each shareholder, and shall be in the form following, that is to say:—

No. of Issue, Folio.

(The name of the company.)
(Registered under the Mining Companies’ Act, 1888.)
Capital, £ in shares of £ each,

This is to certify that of is & membeyr of the above-
named company and the proprietor of shares numbered therein upon
which the sum of £ per shave has been paid wp subject to the rules and
regulations of the company.

Dated this day of 18

% Directors.
Manager.
N.B.—This certificate niust be given up to the manzger on transfexr of any of the shove shores.

53. If any sharcholder shall hold more than one share such certificate may
include all the shaves held by such shareholder.

54, If any shareholder at any time be desirous of having separate cerfifi-
cates for either or any of the shares held by him, or of having any particular
number of shares held by him inserted in one or more than one certificate, he
shall be entitled to have such certificate or certificates issued to him on delivering
up to the manager any certificate or certificates which may have been issued for,
or in respect of, the shaves for which he shall desire such mew certificate or
certificates.

55. If any such certificate be lost or defaced the directors may permita
duplicate thersof to be issued, but in case of its loss only upon a statutory declar-
ation being made by its owner as to such loss, who shall give such security as the
directors may require before any such duplicate is issued ; and any person losing
any cerbificate shall take such steps for the recovery of the same as the directors
may direct.

Trangfer of Shares.

56. No entry shall be made on the register of shareholders of the name of
wny person as transferee of a share upon which any fines under any rule shall be
due unless such fines as well as all calls due on the share shall be paid to the
ma,na,ger. R

67. The provisions in the said Act in regard to serip certificates shall apply
to duplicate certificates, and the transfer to be written on either a certificate” or
duplicate on the occasion of a transfer of a share must be attested by one witness
af the least. Such transfer shall be iu the form following, that is to say :—

I the undersigned do hereby sell and transfer to
of of my within-mentioned shares for valuable consideration and I
authorise the manager to transfer the said shares in the books of the company.

Progressive Nos. transferred,

Dated this day of 18
Signature of Transferor.
‘Witness

58. As soon as the name of any person or of the company or a trustee there.
for is entered on the register of shareholders as a transferee the certificate or
duplicate produced on the oceasion of the transfer shall be marked with the word
“caneelled” by the manager, and initialled by two directors, and shall be left
with, and permanently kept by, the manager.

59. Upon the name of any person being enterad on the register of share-
holders as the transferee of a share, or upon any person becoming entitled to be
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deemed the transferee of a share, such person shall become a shareholder in the
company in respect of the share so transferred to him in the same manner as if
he had been an original shareholder.

60. If any person, the holder of several shares represented by one cevtificate
or duplicate, desire only to transfer one or some of the said shaves, the manager
shall after the time when he is bound to enter the mame of the transferee,
whether the company ov otherwise, on the register of sharsholders for the shares
transferred, give to the transferor on request by him or his agent authorised in
weriting, a new certificate for the shares refained by him.

Representutives of Shareholders.

61. The executors or administrators of a deceased shareholder shall be the
only persons recognised by the company as having any title to his or her share or
shares.

62. Any person becoming entitled to a share or shares in consequence of the
death or bankruptey of any shareholder, or in consequence of the marriage of any
female sharebolder, may be registered as a shareholder upon such evidence being
produced as may from time fo time be required by the dirvectors, provided thal
such persons shall not be entitled to be so registered until after the expiration of
fourfeen days from the time at which such evidence shall be go produced, and, if
80 required by the directors, deposited with the manager of the company to be
inspected or refained by the company.

63. Any person becoming entitled to a share or shares in consequence of the
death or hankruptey of any shareholder, or in consequence of the marriage of any
female shareholder may, instead of being himself registered, elect to have some
person to be mamed by him registered ag a transferee of such share.

Colls.

G4. Any meeting of the directors at which a quorum shall be present shall
have power, subject to the provisions of the said Act, to make such call or calls
upon the shareholders in respect of all moneys unpaid on their shares, as they
shall from time %o time think proper : Provided always that no call shall exceed
the sum of per share, and there shall be an interval of one month
between the making of any calls, or be payable at any time under seven days
from the day on which it was made.

65. Whenever a call shall be made, the manager shall insert in that issue of
the newspaper, in Perth, in which it can be first published after the
making of the call, a notice of the day when it will be payable, and of the place
for payment thereof ; and a similar notice in each of the two immediately succeed-
ing issues of such newspaper; and shall insert a stmilar notice in that issue of the
[some newspaper published in the district where the company’s operations are being
carvied on} in which it can be first published after the making of the call. The
manager shall also immediately after the making of the call send a similar
notice, by letter, through the general post, to each sharcholder. The notice of a
call requived by the said Act to be published in the Gazetle shall be published in
that issue thereof in which it can be first published after the making of the call.

TDrividends.

66. The directors shall declave a dividend on each share out of the clear
profits of the company, if any, every , but no dividend shall in any case
be declared out of the capital of the company ; and every dividend shall be pay-
able at the office, or bankers, of the company: Provided that the directors shall
not be bound to declare any dividend whenever the amount applicable to the pay-
ment of dividends does not amount to pounds.

67. The directors may before declaring any dividend set aside out of the
profits of the company such sum as they may think proper as a reserve fund to
meeb contingencies, or to equalize dividends, orto repair or maintain the works
and machinery connected with the business of the company or ahy part theveof.



51° VICTORIA, No. 32.
The Mining Companies Act, 1888.

68. Notice of any dividend that may have been deelared shall be published
in two consecutive publications of the newspaper in Perth, and in a
newspaper published at

69, No dividend shall be payable to any pevson in respect of any shave whose
name is not at the time of payment entered in the register of members as the
holder of such sharve. :

70. No dividend shall bear interest as against the company.,

Auditors.
71. The accounts of the company shall be examined, and the correctness of
the balance-shests of the manager ascertained, by two auditors. A.B. and G.D.
shall be the first auditors of the company, and shall hold office until the general

meeting to be held in the month of One thousand eight hundred
aund » and at that meeting, and at the general meeting to he held in
the month of in each subsequent year, two persons, whether sharehold-

ers of the company or not, shall be appointed auditors; and any special meeting
may remove or dismiss any or either of the auditors so appointed, and upon the
removal, dismissal, resignation or death of either or any of the auditors, any
special meeting may appoint any other person or persons to act as auditor or
auditors until the then next general meeting to be held in the month of ;
and the directors shall allow the auditors so appointed such a remuneration as
they may think reasonable.

Notices.

72. Any notice hereinbefore directed to be given by cireular may be served by
the company upon any shaveholder personally, or by sending it through the post
in & prepaid letter addressed to such shareholder at his address as entered in the
register of shareholders, or at the address desigmated by such shareholder as
hereinafter mentioned. .

78. Any notice directed to be given to shareholders by cireular shall, with
vespect to any share or shares to which persons are jointly entitled, be given to
whichever of snch persons is named first in the register of shareholders, and notice
so given shall be sufficient notice to all the holders of such share or shares.

74. Any notice, if served by post, shall, in the case of any shareholder whose
registered address is in Perth or at any place within fourteen miles of the Perth
Post Office, be deemed to have been served at ten of the elock in the morning of
the day after that on which the letter containing the notice was posted, and, in the
case of any shareholder whose registered address in the said Colony of Western
Australia is beyond fourteen miles from the Perth Post Office, at ten of the clock
in the morning of the second day, and in case of any shareholder whose registerad
address isin any of the Australian colonies, at ten of the clock in the morning of
the day, after that on which such letter was posted, and in proving
such service it shall be sufficient to prove that the letier containing the notice was
properly addressed and put into the Post Office at Perth, or, in the event of the
service of the said notice being by publication in a daily newspaper as aforesaid,
by production of a copy of the newspaper containing such notice.

75. Any shareholder may, by a written or printed statement signed by sueh
shareholder and left with the manager at the registered office of the company,
reguire that all notices which the regulations of the company direct to be served
upon the shareholders by circular shall, instead of being served upon him, be
served upon his attorney appointed as in the thirty-seventh article mentioned at
some address in Western Australia to be set forth in such statement, and until
such statement shall be revoked service at such address in the manner herein-
before provided for service of notice by post shall be deemed good servies upon
such shareholder notwithstanding the death or absence of such attorney.

Miseellaneous.
76. The board of directors shall have power to make such bye-laws, not incon-
sistent with the provisions of the said Act, or of the rules of the company, as shall
be found necessary for the efficient working of the company, or carrying on of its
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operations, and to amend or rescind such bye-laws, from time to time as they
shall Qeem desirable, subject always to any alterations which any meeting of
the company shall think proper to make.

77. The manager shall within eight days from the passing of any new rule or
rules, or any alteration or alterations in the rules of the company, annex to these
present rules a copy of such new rule or rules, or alteration or alterations, signed
by the chairman of the meeting at which the same was or were made, and by the
manager, and the new rule or rules and alteration or alterations so annexed shall
from thenceforth form a portion of the rules of the company.

78. Allsums of One pound and upwards payable by the company shall be
paid by cheque, and all cheques shall be dvawn by the manager, and counter-
signed by two directors. i

79. The receipt in writing of the manager for the time being shall be a good
and sufficient discharge for all calls or fines due to the company, and for all sums
under pounds, and the receipt in writing of a majority of the directors
and of the manager for any sums of money amounting to, or ever pounds
and for any property ov effects belonging, or payable, to the company shall
effectually discharge therefrom the purchaser or other person paying or delivering
the same, and from all liability in respeet of the application thereof, and all
moneys received by the manager shall be paid by him to the credit of the com-
pany into such bank as the directors may appoint.

80. In the interpretation of all rules and regulations of the company, unless
there be anything in the context repugnant thereto, words importing the singular
number only shall extend to and include the plural, and words implying the plural
number only shall extend to and include the singular, and all words implying the
maseuline gender ounly shall be read as including the feminine gender, and the
word “divectors” shall signify the board of directors of the company or a
majority thereof, or the quorum, or a majority of the quorum of such directors,
as the case may be, and the word “manager” shall signify the manager of the
company for the time heing.

81. The company shall continue and be in existence for the term of years
from the day of One thousand eight hundred and )
untess the same shall in the meantime be wound up either by the cowrt or
voluntaxity under the provisions of * The Mining Companies det, 1688, or under
any other Aect for the time being in force for the winding up of such companies:
but in case the operations shall continue productive or promising it shall be
lawful for the shareholders at any time before the expiration of the said term, at
an extraordinary meeting fo be convened for the purpose, and by a resolution
carried by the holders of a majority of the shares in the company voting ag afore-
said, to prolong the said duration of the said company for any further period to
he conducted upon the terms, conditions, and agreement upon which the sald
company shall then have been conducted, and to procure a renewal of any lease
which the eompany may hold for any further period whatsoever.

82. At the determination or dissolution of the said company the- directors,
wmanager and other officers of the company for the time being shall forthwith wind
up and settle the affairs of the company in manner following (that is £ say) :—all
and singular the property and effects of the company, or such parts thereof as
shall be saleable, shall be sold by public anction or private contract, and, out of
the moneys arising therefrom, all the debts engagemiénts and liabilities of the
company shall be paid and discharged, or provision shall be made for the satis-
faction or compromise thereof, and the clear surplus (if any) then belonging to the
said company shall be divided between the shareholders in proportion to the num-
ber of shares held by them vespectively: Provided however that no sale by
private contract shall be completed without the sanction of an extracrdinary
meeting of shareholders convened for that purpose.

By Authority: RicEarD PerEER, Government Printer, Perth.
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