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BLegislatipe Council.

09" Victorix, 1895.

A BILL

To repeal an Act intituled *“ An Act fo incorporate No-liability
Mining Companies,” and to provide in licu thercof for the

incorporation, regulation, and winding-up of No-liability
Mining Companies.

/5. Jé;g V4 EM_A of
[Mr. HuMPHERY ;— 1895.]

] E it enacted by the Queen’s Most Excellent Majesty, by and with
the advice and consent of the Legislative Council and Legisla-

tive Assembly of New 8outh Wales in Parliament assembled, and by

the authority of the same, as folows :—
1. This Act may be cited and referred to as the * No-liability short titt.

Mining Companies Act, 1895.”

2. The Act forty-fourth Victoria number twenty-three is hereby Repeal.
repealed, but this repeal shall not affect anvthine done or suffered or
any right acquired or duty imposed or liahility incurred before the

10 commencement of this Act, or the institution or prosecution to its
termination of any proceeding or other remedy for ascertaining or

enforcing any such right, duty, or liability.
3. Every company registered under the said Aet fortv-fourth Compenies registered

\Victoria number twenty-three shall be deemed to be registered under 209er ropesied Ack

i

B and shall be subjeet to the provisions of this Act.

4. In the gnstriiction and for the purposes d S -
expression ‘‘ contigbuting capital” shall mean the capital [original or

i i increased) which & at date of issue payable by means of ppplication
¥ &5 and allotment mogey and calls, or otherwisc in cash.

ot

S

L



. No-liability Mining Companies.

No-liability aystem. _B \. Companies may be incorporated by tﬂgistmflon'undor this Act
~ for the purposes of mining in New South Wales or elsewhere, and of

( /s faccsdic reatine, selling, and otherwise disposing of orcs, metals, mln_em_]ﬂ, and
e ‘“1 :11! products nfﬁmining. and with all powers necessary ft_’}rror incidental
ot S to carrying on the business of mining in New South W nljes or clse- O
where on a svstem to be called “ The No-liability System,” and every
company so incorporated shall have as the last two words of its title

the words * No Liability.”

Mode of oblaining © In order to obtain such registration it shall be necessary that

2 toner centum of the-sssed contributing capital shall be paid up n 10
cash, and there must be lodged in the office of the registrar of joint

(Pt fare fore ‘:; stock companjes a memorandum signed by not less than seven persons
‘ as intending nesmbere of such compang. Such memorandum shall
Aol Lecb L ' AR v b&In the form contained 1n the
Second Schedule to this Aet, and shall hef¥erified by a statutory declara- 19
tion of some person as the manager or provisional manager of. such
company —. : in the said Second
Schodule&ﬂ\'ithin ten days after the day of such lodgment 2 copy of
the snid memorandum and declaration shall be published inrat least
one newspaper circulating in the town or district in which the com- 20

pany’s registered office is to be situated, sad—s—dl—sopr—vhad—be

As soon after such publication as

v ghutine - o
the same can be done copies of sucli, newspapers, Ak bt 0 b 20

said—Grorermmeni-Goseide shall be forwarded to the oflice of the said

registrar of joint stock companics, to be there retained and filed with
the said memorandun.
Registration effected \ The registrar of joint stock companies shall kecp a register
:,Lk"“:;‘;;ff“‘ book, to be entitled the No-liability Mining Companics Register, and 30
L on receipt by him of the said newspapers and Gerermmeal Gazelte,
[’m[;-.“ fn-;d\’ and copy of rules (if any) hereinafter mentioned, he shall enter the
. date of such receipt, and shall write and sign at the foot of the
Gel- veot 3 A TS AT
memorandum, e |

the said no-rl‘ialilif}' mining Eompanyshll be decmed to be registered
under this Act.

Proof of mgistration. (A & A certificate in the form or to the effect in the First Schedule 40
P to this Aet purporting to be under the hand of the registrar of joint
C Crs fhmra f’u—'{’ stock companies (who is hereby required to '_;kxe such certificate to any
person applying for the same on payment ulnun-d-i-l-l-ing), and which

 Aelf Lrel o certificate shall refer to the Gorermwend Guzette and newspapers filed,
3 in whiec Mﬁhall have been advertised, and shall state 45
| their respective dates, and the date of registration of the company shall
- be conclusive evidence ciwedbusies that, e company has heen duly
f registered under the p&viﬁions of this Act, and of the date of its
| registration.
Iacorporation of [0 W Upon registration, the persons who bave signed the weid 50
. L A memorandum? together with such other persons as shall thereafter

Lotfras MLS from time toNime become sharcholders zl the eompany, shall be a

body corporate by the name contained in capable
Ret 20eb § lorthwith of exercixing all the functions ¥ an ineorporated company,
and having a perpetual suecession and & common seal, with power to 5b
holgd,lands of any tenure for the purposes of the company’s husiness,
A apable of suing and being sued in its corporate name.

10.
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No-lialilily Mining Companies. 3

" ™, The subsecribers of the memorandin il Seedieopseedesmmmasdps Dalnition of
wbdebtlbbridred shall bhe deemed to he nhnrt_*.huhh-rn of the company " sharbolders.”
whose memorandum,_they have subseribed, and upon the registration (‘m.f,m:.q Asf,
of the company shall be entered as sharcholders on the register of K ol

5 sharcholders hereinafter mentioned, and every other person who has <t e
agreed to hecome a shareholder of acompany under this Act and whose

name 18 entered on the register 0? sharehul(@m shall be deemed to be
a sharcholder of the compnny.

(% W. Any company registered under this Act with the sanction Power of companics
10 of a special resolution of the company passed in manner hereinafter % cheoge rame.
mentioned, and with the approval of the Governor, with the advice of (o . ga e “fs.
the Exccutive Council, testified in writing under the hand of the Clerk 4
of the Council, may change its name, and upon such change heing
made the registrar of joint stock companies shall enter the new name
15 on the register in the place of the former name, and shall thereafter
issuqfcertiﬁcabgunder section %"h—tﬂ of this Act altered to meet
the circumstances of the case, but no such alteration of name shall
affect any rights or obligations of the company, or render defective any
legal proceedings instituted or to be instituted by or against the
mpany ; and any lezal proceedings may be continued or eommencedy,
against the company by its new name that might have been continued
or commenced against the company by its former name.
{3 W, Thec acceptance of a share in any company under this Act, Shereholdors not
whether bygdriginal allotment or by transfer, shall not be deemed a 'sbjete calls or
2b contract on the part of the person acce?ting the same to pay any calls
in respect thereof, or to pay any contribution to the debts and liahih- =
ties of the company, and such person shall not bhe ]iﬁln for any such He¢ ctai
calls or contributions, but he shall not be entitled to & dividend upon (
any share upon which a call shall be due and unpaid.
30 / o Every company registered under this Act shall eause to he Company to keep
kept in one or more hooks a register of its shareholders, and there shall 82t !
be entered therein the following particulars :— <O
(1) The names and addresses of the shareholders of the companyy W~
(1i1) The date at which the name of any person was entered in the _
30 register as a shareholder. Lorfans (i se
(111) The date at which any person ceased 1o be a shareholder. Cegr Med 3 o
And any company acting in contravention ef this section shall incur a )
penalty not cxceeding ore pound for every day during which its
default in complying with the provisions of this section shall continue,
40 and every director @wmauager,of the company knowingly and wilfully
authorising or permitting such contravention shall incur a lhke
penalty. . ,.
/ & @4, The register of sharcholders of any company registered Regitterof A
under this Act shall be primd facie evidence that the persons named}]_‘::;id::'ﬂ‘m 'T"‘ -
45 therein as shareholders in such company are such shareholders k-
/6 ¥, Any registered or unregistered company formed (}Apiﬂiqg Camppnics oy
purposes previously to the passing of the Act forty-fourth Yictoria f,w,dh i
number twenty-three, may, with the consent of a majority in number registered s no-

ael Jeeg~ /2

i o
Coraafl ms 2iesads

of the sharcholders in such company, present in meeting, personally or ability companies,
60 by proxy, if the constituting such majority hold at least one- ol Sl =1

half of the issuetl capital of such company, and with the consent in
writing of all the creditors and persons entitled to enforee any claim 4,4 vess
azainst the company (if any) be registered and incorlmmtmlnu-b
wo=linbiliby-alning-eamnpany ; hut in any such case the mpmnrnmlnmp
5D requisedmpmbhomoibbiimsootion-abotlin=det slall distinctly state th
consent of such majority, and the consent in writing of the creditors
and persons entitled to enforce any such claim as aforesaid _shall be
lodged with the registrar of joint stock companies together witl, susd

' 16.
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On the registration t‘ \P\ On the registration of any such company,

SerainozlimbiCy .. all liabilitied'bf the sharcholders for calls shall from
Eﬁﬂfdﬁ-ﬁﬂﬁ. thenceforth cease, and in the event of the winding-up of such eompany
* ~ the sharcholders shaitl not be bound to contribute to the debts or
S/ f‘“’"{\ liabilities of the company: Provided always that notwithstanding 5
. deed /1 such registration, any person having any claim or demand in respect
+o g {nf any contract, act, matter, or thing which shall have been made or

~happened before such registration, shall have the same remedy as if

o such registration had not taken place, unless such person shall have
Gt congented to the registration of the company as aforesaid. | 10
pesfane The direftor, Li ¥ Any dircetor, manager, por agent of a company registered
£ A 3‘:‘:3;%1’55“" under this Act ordering goods, plant, or other articles or necessaries
acé~, | compaytooner  for the purposes of the company, shall do so on paper bearing the
RSG50 dos on peper company’s name, including the words “ no-liability.”’ And if goods,
Liability." be ordered otherwise than as aforesaid, the person ordering the same 15
’ shall be personally liable in the cvent of the company failing to pay.
“Calls to be due on the ™ The calls upon shares in every company registered under
oy monts """ this Xet, shall be made in such time and manner that they shall be

' payable on the second Wednesday in a month and on that day only :
(e Ot forc ﬂ._..‘(' Provided that if such Wednesday is a public holiday, they shall be 20
- ey payable on the next succeeding week day which is not a public holiday.
i g A motice shall be printed on the face of the company’s share certificates
stating that the day abovementioned is the day on which calls are
payable. When a call shall have been made not less than seven days
notice of the day when it will be pavable and of the place for payment 25
thereof shall be published in two daily newspapers published in Sydney,
and if the company’s registered oflice is situated outside Sydney, then
also m a newspaper circulating in the town or district in which the
company’s registered oflice is situated.
» st Nocsll tobe made () W When a call shall have bedn made no subsequent call shall 30

K. e ::.,';T:.: 95X he made until after the expiration of fourteen days from the day when

Soss. /5 payable. the first-mentioned call shall be payable.
Forfeitureof shares. 7 { L Any share upon which a eall shall at the expiration of
fourteen days after the day for its Payment be unpaid, shall thereupon
he absolutely forfeited without any resolution of directors or other 39
['ﬂ.,rmn Seaia -’,; proceeding. ‘T'he share when forfeited shall be sold by public auction,
notice whereof shall be advertised in two issues of a daily newspaper
Aot waif published in Sydney, and if the company's registered office is situated
outside Sydney, then also in two issues of a newspaper circulating in
the town or district in which the company'’s registered office is situated, 40
and the last of such advertisements being not less than seven days
before the day appointed for the sale, and every such advertisecment
shall state the number in the company’s sharcghess of the share so
forfeited, and the procceds shall be applied in” bayment of the call
unpaid thercon, and of any expenses necessarily incurred in respect of 45
the forfeiture, and of any money then owing to the company by the
person whose share shall have been so forfeited as aforesaid, and the
balance (if any)} shall be paid to such person on his delivering to the
company the certificate representing the forfeited share, and a new
certificate may be issued by the directors for such forfeited share in 50
place of the certificate delivered to the company or held by the person
whose share has heen so forfeited as aforesaid - Provided that if the
amount bid for such forfeited share shall not be sufficient to satisfy
the call unpaid thereon with such cxpenses as aforesaid, the directors
of the company may refuse to seil such share, and in such case they 55
may scll such share in such manner as they shall think fit: Provided
further that the directors may at any tune before any such forfeited
sharc shall have been sold annul the forfeiture thercol upon payment

of
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No-liability Mining Companies. 5
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of the amount of the call, together withany such expenses as aforesaid :
Provided also that under this section a sale may bhe made of forfeited
shares of various shareholders together or in various parcels
. 21. EvEry dompany registered under this Aot sBall have 8 Com
o registered office sitikited in this Colony to which all eom#hunications rezis
and notices may bq addressed, and services of any noticq or of any
writ, declaration, phint, .J wilge’s order, or other proceeding or process
whatsoever, in any hetion, suit, or proceeding at such offibe shall be
deemed to be servipe upon the company, and if any coippany shall
10 carry on business w§thout having such an office such compgny and the
manager thereof regpectively shall be liable to a penalty nog exceeding &
Jive pounds for everly day during which business shall be sq earried on.
}_‘z ™, Notice'of any change in the situation of The registerced Notice of change of
ofice of any company registered under this Act shall be oiven to the Te8itered offcs. -
15 registrar of joint stock companies, and if the same shall be from one ¢ Ot gfant g 9 .

town or district to another shall be advertised once at least in the Aaf Jeek 2.
Slloiumen! Gazelte and in one newspaper circulating in the town or 2
listrict which the company’s registered B e e '
"d‘ M Thie memorandium, seemteemed= = . e Rules. :
20wudetb may when lodeed be :1(-&mpanied by rules signed by the persons A, . are Secef " adh
who sign the «w memoranduny in such form and with suel provisions /4 .ai V7.4
not inconsistent with this Act 45 such persons deewn expedient. The L. .70 Gae ant,
rules shall be expressed in separate paragraphs numbered arith- Le-t /2

metically, and the subscribers to the memorandum, mayv adopt all or
20 any of tlie provisions contained in the Fourth Sclur-h‘ulu to this Act.
y K Mw Such rules when registered shall bind the company and the Effect of rutes.
shireholders thereof to the same cextent as if ecach sharcholder had B frtne % - 4
subsceribed his name and affixed his seal thereto, and there were in ; | Se.
such rules contained a covenant on the part of each sharcholder for At
30 himself, his,executors, and administrators to conform to,all the pro-
visions confhined in such rules subject to the provisions of this Act.
30 95 [tesmewmemorandum,is not accompanicd by rules as afore- application of
said, or in sofar as such rules do'not exelude or modify the provisions Fourth Schedule.
contained in the Fourth Schedule to this Aect, the last-mentioned pro- Foces fer on Coviyis o
35 visions shall so far as the same are applicable he deemed to be the A et~ /oy
rules of the company to the same extent and in the same manner as
If they had been expressed in rules duly signed and registered as
aforesaid.
3( <6 Subject to the provisions of this Act any company registered Power to alter rules
40 under this Act may from time to time by special resolution alter all b *pecis! resolution.
or any of the rules of the company, or make new rules to the exclusion 2. --/.-u ek | STEe

of, or in addition to, all or any of the rules of the company, and any Rt dip Fa.
rules so made by special resolution shall be deemed to be rules of W) PR
the company of the same validity as if they had been originally o (

4) registered with the memorandum, and shall be subject in like manner
to be altegl by any subsequent %pecial resolution.

3 18 ‘;{r:lﬂ}' company registered under this Act may, if authorised Increase of capital. ()
by its rules as originally framed, or as altered by special resolution, |
increasc its capital by the issue of new shares ofand to such amount,

50 and upon such terms as it shall think fit, ! '
shall be deemedfpart of the original capital; an®T be $ibject to the
same provistons pf this Act with respect to the paymentup in cash of
ten per centum pf the increased issued contributing capial forfeiture
and otherwise ag if tt had been part of the original capit

65 3G W& Notice of the resolution for the increase of capifal, setéiag Notice of increass of

(‘ﬁ‘t--.ll--ttl- C"_}-‘a

¥ shall immediately, or so soon as practicable

alfter the passing thereof, be published in the Gwvaniiluoil, (G azette, and Gt L 2w
In Onc or more newspaper or ncewspapers circulating in the town or
district
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district in which the company's regristered oftice ia situated g™ &
notice signcd and deelared by the manager, and in thoA0tm or to
the offect. of the Third Schedule 1o this Act, shat"be lodged with
the registrar of joint stock compnnies withwt lourteen days after the
passing of the resolution for such #r€reasc, and such notice shall be b
filed by the registrar of jojpt-sfock companies with the memorandum
originally lodged by thecompany, and such notice, or & copy thereof,
purporting to-be certified by the registrar of joint stock companies,
shall ba-etnelusive evidence that such incrense was legally and properly 5
<o /¥ AP R—f it - : s b e

S If the name of any person is without sufficient cause
entered in or omitted from the register of shareholders of any company
registered under this Act, the person or shareholder aggrieved or any
sharcholder of the company or the company itself may by motion in
the Supreme Court either in its common law or in its equitable juris- 15
diction, or by application to a judge thercof sitting in chambers, or 1n
such other manner as the courtamay direct, apply for an order of the
court or jndge that the register may be rectified, and the court or
judge may ecither refuse sueh applieation with or without costs
to be paid hy the applicant, or may, if satisfied of the justico of 20
the case, make an order for the reetification of the register, andl may,
direct the company,to pay all the costs of such a motion or application
and any damages the party agericved may have sustained. The court
or judge may in any procecding under this section decide on any
question relating to the title of any person who is a party to such 2b
proceeding to have his name entered in or omitted from the register,
whether such question arises between two or more sharcholders or
alleged shareholders, or between any shareholders or alleged share-
holders, and the company and generally the eourt or judge may inany
such proceeding decide any question that it may be necessary or 30
expedient to decide for the rectification of the registery Provided that
the court or judge may direct an issuc to be tried 1n tfle said court on
the trial of which any question of law may be raised for the decision
of the court.

3D ™ Any company registered under this Act may, if authorised 30
by its rules as originally framed, divide the shares in the capital for
the time heing into scverul elasses, and attach thereto respectively any
preferential, deferred, qualilied, or special rnights, privileges, or
conditions.

#4. Any company registered under this Aet shall, if authorised 40
by it# rules as originally framed, or as altered by special resolution,
have power to borrow or raisc money, and to secure the payment
thereof with interest and other charges, and also the payment of any
past debt or obligation of the company with interest and other charges
by mortgage or charge of or upon, aHsswnst the real and personal 45

I‘TOI‘"‘W in such manner as to the compan
Blmlé sedm fit. 6(\ oty

38 ™M Any company registered under this Act shall, if authorised
by its rules as originally framed, or as altered by special resolution,
have power to sell and dispose of, or let and demise, all—or—any 50

) ¥ fOr such consideration,
upon such terms and conditions, and 1n such Inanner in every respect

as to the company shall seem fit, and such company may convey,
transfer, assign, or otherwise assure the property sold to the purchaser
thereof, or as such purchaser shall direct: Provided that nothing in 58
this section contained shall be deemed to limit the power of any such
company to make sales of metals, quartz, ores, or minecrals, or other
products or things in the course of such company’s husiness : Provided
also that every such company shall unless the same is expressly

negatived
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negatived by its rules for the time being have an inherent right to make
salos from time to time of such plant or stores as may not be reqguired
in connection with the eonduet of its business.
Q M. A copv of the memorandum & registration, and also in Copies of 4
5 any ciase where the company has rules otflor than those N the Fourth mewemedum and

: rujes to ba given to
Schedule to this Aet, a copy of the company’s rules shall he forwarded webers- "a

to every sharcholder at his request on payment of the sum of one |
shilling or snch less sum as may he preseribed by the company for (:‘*t*/mu ﬁ-""'ﬂ'j/’

J cach copy, and if any company shall make default in forwarding a Rl Jes ¢
| 10 copy of the memorandum ,ef registration and riules t0 a Jdsbdeas 11 . 1
| pursuance of this section, the company so making defaullt shall, for Lee i"-‘-l{l o 2k [
: each offence, incur a penalty not exceeding one pound.

" (40 Wb Nocompany shall he registered under this Act under a name prohibition againat
identical with that by which a subsisting company is already registered identity of name in

15 or so nearly resembling the same as to be calculated to decelve, except in " e
. a case where such subsisting company is in the course of lwin-_;“suuduul T "’I*{ﬂw d‘"‘-“/ﬁﬁ_J
and testifies its consent in such manner as the registrar of joint stock ’
y companies requires; and if any company through inadvertence or Let) Leet [ ?

otherwise is, without such consent as aforesaid, registered by a name
20 identical with that hy which a subsisting company is recistered, or so
nearly resembling the same as to be caleulated to deceive, such first
mentioned company may, with the sanction of the registrar of joint
stock companies, change 1ts name, er1pon sich change being made
the registrar of joint stock companies shall enter the new name on the
25 register in the place of the former name, and shall thercafter 1ssue
cortificatequnder section heaea€  of this Aect, altercd to meet the
eircumstances of the ease; hut no such alteration of name shall affect
any rizghts or obligations of the company or render defective any legal
proceddings instituted or to be instituted by or against the company,
30 and any legal proceedings may be continued or commenced, against the
) company hy its new name that mirht have heen continued or com-
" mencml&{;ainst the company by its former name.
Lé( The shares or other interest of any sharcholder 1n a company Bhares in company
registered under this Act shall be personal property, capable of being P":““" property. .
35 transferred in manner provided by the rules of the company, and shall &7 A ©
not be of the nature of real estate, and cach share shall be distinguished e 2o

by its appropriate number.

()~ 5% Any transfer of the share of a deceased shareholder of a.Tnmfrrﬂ personal
represcntative.

company registered under this Act made by his personal representative ™% 2 '
40 shall. notwithstandineZsuch personal representative mayot himself he Cofrasto =~
a be of the same validity as if he had been Il}.‘l&lﬁlﬁ*‘ at the e ln Y
time of the excention of the instrument of transier.
9 &7. No notice of any trust expressed, implied, or constructive No entry of trusts on _
<holl he entered on the register or be reccivable by the registrar of joint FHT L Cifacnts Ah

46 stock companies in the case of companies registered under this Act. Veeh 7 4
L 3= A certificate, under the common seal of fhe company, peci- Gertifiate of shaces

fying any shares held by any shareholder tﬂ'w, shall be /o fececer el
primd facie evidence of the title ot & sharcholdr to the shares therein | |
specified.

50 84, 'The regcister of shareholders, commencing from the date of Inspection of
the registration of the company, shall he kept at the registered oftice reguLer.
of the company. Except when closed as hereinatter mentioned, it /T o . ; g
shall during business hours, but subject to such reasonable restric- / b
tions as the company in general meeting shall impose, so that not less At e o

55 than two hours in cach day be.appointed for spection, be open to the
inspection of any sharcholder gratis, and to the inspeetion of any
other person on the payment of one shilling, or such less sum as the
company shall prescribe for each inspection, and every such share-

holder or other person may require a copy of such register, or of any
part

t":;'; o ‘?‘f
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part thereof, on payment of sixpence for every hundred words required

to be copicd. If such inspection or copy is refused the company shall
incur for each refusal a penalty not exceeding fwo pounds, and a
further penalty not exceeding {tco pounds for every day during which
such refusal continues, and cvery director erd managerof the company 5
who shall knowingly authorise or permit such refusal”shall incur the
like penalty, and, in addition to the above penalty, any Judge of the
Supreme Court, sitting in chambers, may by an order compel an
immediate inspection of the register.

Power to close Lg #*» Any company registered under this Act may, upon givipg 10

PR nofice by advertisement in some newspaper circulating in the distriet

c"“‘;ﬁ"""““"’ aefh in which the registered office of the company is situated, close the

Lee IS register of sharcholders for any time or times not exceeding in the

whole thirty days 1n each year.
Contracts, bow # Contracts on behalf of any company registered under this13
gge. Act may be made as {ollows (that is to say) :—

(1) Any contract which, if made between private persons, would

. be by law required to be in writing, and if made aecording to

f W At the law of New South Wales to be under scal, may be made
et 45 on behalf of the company in writing under the common scal 20

of the company, and such contract may be in the same
manner varied or discharged.
(11) Any contract which, if made between private persons, would
be by law required to be in writing and signed by the
party to be charged therewith, may he made on behalf of the 25
company in writing, signed by any person acting under the
express or implied authority of the company, and such con-
tract may in the same manner be varied or discharged.
(111) Any contract which, if made between private persons,’would
by law be valid by parol only and not reduced into writing, 30
may be made by parol on behalf of the company by any
person acting under the express or implied authority of the
company, and such contract may in the same way be varied
or discharged.
And all contracts made according to the provisions herein contained 35
shall be effectual in law and shall be binding upon the company
ant}{g\a} successors and all other parties thereto, their heirs, executors,
or dQministrators as the case mayv be.
Prospectus fo specify (¢ ¥ Every prospectus of a no-liability company, and every
parties to contracta. NOTICC INVItINg persons to subscribe for shares in any no-liability 40
company, shall specify the names of the parties to and date of any

(’ ("‘—-fum-- C.,n.-‘f—f 2 contract relating to the formation of the company e#, its capital,
'r

property, or business, or to the position, pecuniary or otherwise, in
2 b Ve A éf regard to the company or its promoters or vendors, of the directors,
L whether provisional or otherwise, or other officers or agents of the 45
0, | { R company, entered into hy the company or the promoters, dirvectors, or
N, J’ trustees thereof before the issue of sueh prospectus or notice, whether
| subject to adoption by the company or otherwise ; and any prospectus
L not specifying the same shall be deemed fraudulent on the part of the
promoters, directors, and officers of the company knowingly issuing 50
the same as regards any person taking shares in the company on the
faith of there—heinm—mne—sweh—eonivnet—anthai-omitted—tote-disalosead
: | — ton unless he shall have had notice of

such contract.

Company to hold L{C\’l&ﬂ» Every company registered under this Act shall hold abb
eNer:
by

e I e e =

Toeet) ithin : 2l k g y :
orhsatter e, 1 meetine within four months after its incorporation, and if

g poration. such meeting is not held the company shall be liable to a penalty not
[' """'ﬁ*"“" (’mﬁj 2 exceeding freo ]H?IIH{IH a day for every day after the expiration of such
| four months until the mecting is held ; and every director e manager

of the company who knowingly authorises or permits such defaul{'60
- shall be liable to the same penalty. 14.
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50_ h]ﬂvr-ry company registered under this Act shall keep a Regiser of mont-
E*gmter of all mnr’ignges and charges specifically affecting property, of mees.
he company, amd shall enter in sueh register in respect of ¢heh Correnle
mortgage or charge a short description of the property g}ﬂgﬂgml or ! / V7’
O charged, the amount of charge created, and the names of the mort- Aet deoh DS
gagees or persons entitled to such charge. If any property, of the y
company 18 morteaged or charged without such entry as aforesaid
being made, every director, manacer, or other oflicer of the company
who knowingly and wilfully authorises or permits the omission of
10 such entry shall incur a penalty not excecding fiffy pounds. The
register of mortgages required by this section shall be open to inspec-
tion by any esediteroershareholdor—oi—the—company at all reasonable
times ; and' if such Inspection is refused, any officer of the company
refusing the same, and every director »w manager, of the company
10 authorising or knowingly and wilfully permitting such refusal, shall
incur a penalty not exceeding fire pounds, and a further penalty not
exceeding fwo pounds for every day during which such refusal
continues, and in addition to the above penalty any Judge of the.
Supreme Court sitting in chambers may by order compel an immediate
20 inspection of the register.
5’( «di, -\ promissory-note or bill of exchange shall be deemed to Promimory-notes
have been made,accepted, or endorsed by any company registered under 224 bills of exchange.
this Act, if madepaccepted, or endorsed in the name of the company ‘ Prffm e ““""“f: :
by any person acting under the authority of the company, or if made, Reln Seoh
29 accepted, or endorsed by or on behalf or on account of the company '
.by any person acting under the authority of the company.
£ 1 M\ If any company registered under this Act carries on husiness Probibition sgainst

when the number of the sharcholders is less than seven fora period of :E‘If'_i‘:“h.';“::::

six months after the number has been so reduced, every person who is shareholders.

30 a shareholder of such company during the time that it so ecarries on s faiilr Aeh
business after such period of six months, and is cognizant of the fact *-
that 1t 1s so carrying on business with fewer than seven shareholders,
shall be severally liable for the payment of the whole debts of the
company contracted during such time, and may be sued for the same

30 without the joinder in the action or suit of any other sharcholder.

“i A general meeting of every company registered under this General meetingonce (prarie)
Act shall be held once at least in every year. » B R b ics I
§14 48. A resolution passed by a company registered under this Act Desaition of special s (" g~
shall be deemed to be special whenever a resolution has been passed by ™!t

40 2 majority of not less than three-fourths of such shareholders of the _
company for the time being entitled according to the regulations of £, a < A
the company to vote, as shall be present in person or by proxy (in 7 v P o
cases where by the rules of the company proxies arc aliowed) at any 2, )
general meeting of which notice specifying the intention to propose > g oo

49 such resolution has been duly given, and such resolution has been 24-“--*(\ el
confirmed by a majority of such sharcholders for the time heing
entitled according to the rules of the company to vote as shall be
present 1n person or by proxy at a subsequent general meeting of
which notice has been duly given, and held at an interval of not less

50 than fourteen days nor more than one month from the date of the

meceting at which such resolution was first passed. At any meeting
mentioned in this section, unless a poll is demanded by at least five
nonhars, a declaration of the chairman that the resolution has been
carried shall be deemed conclusive evidence of the fact without proof

00 of the number or proportion of the votes recorded in favour of or
against the same. Notice of any meeting shall for the purposes of this
section be deemed to le duly given and the meeting to be duly held
whenever such notice is given and meeting held in manner preseribed

by the rules of the company. In computing the majority under this
c2—15 section

e e —] —_ -

Ty



10 No-liability Mining Companics,

#——_ﬂ

——

. T r——

section when a poll is demanded, reference shall be had to the number
of votes to which each sharcholder is entitled by the rules of the

/ ' Conipany. . hall
Prov:sion where 1) o= In default of any rules as to voting cvery shareholder sha

regulstions e o o one vote, and in default of any rules as to summoning general b

T 1 | meetings a general meeting shall he held to be duly suminoned of

{t"‘: - L m A - . " _ " - - -
nfaiaaty o which seven days notice in writing has been served on every share

e~ Fi o~ holder in manner in which notices are required to be served by the
' £ rules in the Fourth Schedule to this Act, and in default of any rules as
Vet fue C Tyt to the persons to summon meetings five sharcholders shall be competent 10

(S to summon the same, and in default of any rule as to who is to be
chairman of such meeting it shall be competent for any person elected
by ghe sharcholders present to preside. _
Registration of Yk % A copy of any special resolution which is passed by any
special resolution. oy ypany registered under this Act shall be printed and forwarded to 16
Lowgro~t Cvifly  the registrar of joint stock companies and be recorded by him. If
aef et 5 such copy is not so forwarled within fifteen days from the date of the
‘ confirmation of the resolution, the company shall Incur a penalty not
e act Vg exceeding fwo pounds for every day after the expirvation of such fifteen
ol days during which such copy is omitted to bhe forwarded, and every 20
director emd managerof the company who shall knowingly and wiifully
authorise or permit such default shall incur the like penalty. _
Copire of special &% Where rules have been registered a copy of every special
resolations to b resolution for the time being in force shall be annexed to or embodied
snneted torules  in every copy of the rules which shall be issued after tbe passing of 25
(' O asfiane G._f.;‘g such resolution. Where no rules have hcen registered a copy of any
- speeial resolution shall be forwarded in print to any rmwiberrequestin
At gt F4 t][:’: same on payment of one shilling, 01! such less um as the c};}mpan}gr
N, . ¢ SR shall direct. And if any company makes default in complying with
5"‘""‘"‘\ the provisions of this section it shall incur a penalty not exceeding one 30
Lees~ (P pound for cach copy in respect of which such default 1s made, and
every director st manager, of the company who shall knowingly and
wil%ll}' authorise or permit such default shall incur the like penalty,
Appointment of 50 e Any company registered under this Aet may by instrument
storney by compant in writing under its common seal cupesarsnii—persein either gencrally or 35
(“‘“*f-"“* e Lo /¥~ inrtespect of any specified matters asiés ey '
in any place wheresoever situate, and every deed signed by such

- - i "F; attorney on behalf of the company, and under his seal, shall be binding
§F E"‘"“(_ﬁ—ﬂé‘ ¥ on the company and have the same eifect as if it were under the

cominon s¢al of the company. 40
A el SO 9% The Governor with the advice of the Exceutive Council
inspectors, > - ay appoint one or more competent inspeectors to examine into the

(ortifo ol Conf atfairs of any company registered under this Act, and to report thercon
S j; in such manner as the Governor with such advice may direct upon the
/ " ,application of sharcholders holding not less than one-fifth part of all 45
Ce Q-—-«f‘-—u west /& the shares of the company for the time heing issued.
Application for in- ED & The application shall be supported by such evidence as the
tpection to % sup- (zovernor with the advice of the Executive Council shall require for
PR T AT the purpose of showing that the applicants have good reason for
Loentfin 40 Ceh Jeoft ﬂt/“ requiring such investigation to be made, and that they arc not actuated 50
Jee Sicen Caty by maliclous motives in instituting the same. The Governor with such
VS 7 advice may also require the applicants to give security for payment of
the cost of the inquiry before appointing any inspector or inspectors.
Tnspection of books (;[ I It shall be the duty of all officers and agents of the company
:mdu;:?:;i;f to produce for the examination of the inspectors all books and docu- 55
: ments in their custody or power, and any inspector may examine upon
& i /el “‘M*évﬂ oath the oflicers and agents of the company in relation to its business,
-5 avty, 445 and may administer such oath accordingly. If any officer or agent of
f (/" the company refuscs to produce any book or docunent hereby directed

to



/ >
chavubholdin
L/&"I/L/ / v
7/ ¢
and

v
o allorey
U

atywind any

M/.\w






No-liability Mining Companies. 11

. to he produced, or to answer any question relating to the affairs of the
company, lie shall incur a penalty not exceeding five pounds in respect
of ,each offence.
}61" M. Upon the conclusion of the examination the inspectors shall Resolt of . g
5 report their opinion to the Governor and Executive Couneil, anid such A e e T /
* report shall be written or printed as the Governor with the advice of (. tfacn . ap ) Gy
- such Council directs. A copy of such report shall be forwarded by the y

Colonial Secrctary to the registered office of the Company, and a further
copy shall at the request of the, sesmboems upon whose application the
/ 10 inspection was made be delivered to them or to any one or more of them.
All expenses of and incidental to any such examination as aforesaid
shall be defrayed by the shareholders upon whose application the
inspectors were appointed, unless the Governor with the adviee of the
Executive Council shall dircet the same to be paid out of the assets
15 of the company, which he with such advice is hereby authorised to do,
in which case the samc shall become a debt from the company to
such applicants, and may be recovered by process of law.
é ™ Any company registered under this Act may, by special Power of company to
reSolution, appoint inspectors for the purpose of examining into the *PPotiompe=r
20 affairs of the company, and the inspectors so appointed shall have the (] m%‘ﬁz g At
same powers and perform the same duties as inspectors appointed by Les f o _
the Governor with the advice of the Exeecutive Council—with this S
exception—that, instead of making their report to the Governor and JSee fuu.(‘ Asf
Executive Council, they shall make the same in such manner and to Lroh TR
96 such persons as the company in general meeting directs, and the |
oflicers and agents of the company shall incur the same penalties in
case of any refusal to produce any book or document heréby required
to be produced to such inspectors, or to answer any question as they
would have incurred if such inspector had bheen appointed by the
30 Gpvernor with the advice aforesaid.
P9 A copy of the report of any inspectors appointed nnder this Report of inspectors
Act, authenticated by the seal of the company into whose affairs they * c.:,:_f:;‘“‘b“g, ash
have made inspection, shall be admissible in any legal proceedings as | S ¢
evidence of the opinion of the inspectors in relation to any matter ves loe facs 2
35 contained 1n such report.
59. summons, notice, order, or other document req O Bervices of notices
be served upoj any company registeredfunder this Act, may be gerved o ©ompny:
by leaving thelsame or sending it through the post in a prepaid fetter
addressed to the company at its registerpd office.
40 0. Any document to be servgd by post on any comjpany i T oy
registered undr this Act shall be postefl in such time as to admit of ™"
its being delivgred in the due course of Helivery within the perigd (if
any) prescribed for the service thereof, 4nd in proving service ofjsuch
document it shall be sufficient to prgve that such document| was
" 45 properly dircetied and that it was put asja prepaid letter into the post

office.

61. Any summons, notice, order, or proceeding rcqufring Aut_hen:fmim of
authentication|by any company registpred under this Act may be B e
siened by any| dircctor, secretary, or other authorised officer of] the

50 company, and heed not be under the cqmmon seal of the company,

; and the same thay be in writing or in pfint or partly in writingand
partly in print
m3y,he prosecuted summarily before two or more justices of the peace.

55 &

ences under this Aet made punishable by any penalty Rﬂ% n:'f_-r‘lh: Py /?

]

w4 Where a company registered under this Aet is plaintifl in Pragiiion 1 toconts (
any action, suit, or other legal proceedings, any judge having juns- ‘ E
diction in the matter may if it appears by any eredible testimony that i Or-opacety de
therc is reason to bhelieve that if the defendant be successful in his oo 7 ‘,
defence the assets of the company will be insufficient to pay his costs,

60 require suflicient security to be given for such costs, and may stay all

proceedings until such security is given. 64.
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Minutes of proceed- E l“ﬂ.’. Every company registered under this Act shall cause minutes

"F","' eridenca of  of all resolutions and proceedings of general meetings of the company

i and of the directors or managers of the company, in eases where there

{ ;1.“‘,_-;-:“1_11: @_«f~  are directors or managers, to be duly entered in hooks, to he from time
to time provided for the purpose; and any such minute as aforesaid, 1f 5

i ﬁ‘/ 4 purporting to be signed by the chairman of the meeting at which such
) resolutions were passed, or proceedings had, or by the chairman of the

next succeeding meeting, shall be received as evidence in all legal
proceedings, and until the contrary is proved every general meeting of
the company or meeting of directors or managers, in respect of the 10
proceedings of which minutes have heen so made, shall be deemed to
have been duly held and convened, and all resolutions passed thercat
or proceedings had to have been duly passed and had, and all appoint-
ments of directors, managers, or liquidators shall be deemed to be valid,
and all acts done by such directors, managers, or liquidators shall be 15
deemed to be valid, and all acts done by such directors, managers, or
liquidators shall be valid, notwithstanding any defeet that may after-

wirdgs be discovered in their appointments or qualification.

‘Am, et w Wi Whenever a resolution has been passed by two-thirds of the
up: sharcholders present in person, or by proxy, at a mecting of any 20

company registered under this Aet, and which shall not then be in

; ! ol debt, that the company be voluntarily wound-up, the company may be

!‘H""‘W £ wound-up without resort to the court, and the company shall 1n

' =l general meceting appoint a liquidator for the purpose of windine-up
4 R LT C the affairs and distributing the property of the company. The com- 25

{ pany shall also in general mecting cither on one oceasion or from time

& ot L~ G to time determine the course to be pursued by the liquidator for the

/ purpose, and the mode of disposing of the company’s property, and the

mode of disposal of the books of the company, and may by resolution
determine the remuncration to be allowed to the liquidator for his 30

services 1n connection with the winding-up: Provided that the surplus

of the company’s assets, after payment of all expenses of winding-up or

| otherwise, shall he distributed amongst the membersin proportion to

1 their richts and interests in the company.

c,.h, Q.d~Commencement of Wi A winding-up under the last preceding section shall be 35
voluntary winding. ‘ : e S J

et 1P/ wp. decmed to commence at the time of the passing of the resolution

: authorising such winding-up.

L wa  Comsequences of © WA Whenevera company registered under this Act is wound-up

inding-up, and -
sl :';w':fm“j:“ of voluntarily the company shall, from the date of the commencement

Yodiey- /F 2. liquidalor, of such winding-up, cease to carry on 1ts husiness, except in so far as 40
| may be required for the beneficial winding-up thereof, and upon the
appointment of a liquidator all the powers of the directors shall cease,
except in so far as the company in general meeting, or the liquidator,
M' shall sanetion the continuance of such powers.

| or liquidator 2. k Wherea company registered under this Act is being wound 45

L;'ﬂ"f;;?;igi:i ujf voluntarily, the liquidator of the company may apply to the Court

v to determine any question arising in the matter of such winding-up,

( cinthann C'-—W) or to excreise all or any of the powers awhich the Court might exercise
é A Je 1P if the company were being wound-up under Part VII of the
e { Companies Act as hereinafter provided; and the Court, if satisfied that 50
the determination of such question or the required exercise of power
will be just and beneficial, may aecede wholly or partially to such
application on such terms and subject to such conditions as the Court
thinks fit, or it may make such other order or decree on such applica-
t as the Court thinks just. 55

)
'\S H Dn ﬂ-s t i ) ' €L iy -
clusion of winding-up 17 > 0 llc affairs of the company are fully wound-up
to make up an tRedlquiiittor shall make up an aceount showing the manner in which

account. such winding-up has been condueted, and the property of the company
Cd'l---ﬂ-a.’»t. Cﬂw disposed of, and thercupon he shall ecall a general meeting of the
Kb Jeat /7 g company

Liquidstor on con-
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No-liability Mining Companies. 13

4 company for the purpose of having the account laid before the

mu.mliuu:u.nnd hearing any explanation which may he given by the
igaidator.

]
"W The liquidator shall make a return to the registrar of joint Liguidater to make
b sgpck companies of such meeting having been held, and of the date at ™urm of meeting to

which the same was held, and on the expiration of three Mm?;}jmu (Sraf s
months from the date of the registration of such return the company Ko Jestn {qu
/

shajl he deemed to be dissolved

\Z “T% It is hereby declared that a company recistered under this Company deemed
10 .¥ct 18 to be decmed an unregistered company within the meaning of ““"E}""'ﬂ comn-
Part VII of the Companies Act, for the purpose of being wnun&-up ﬁ:ryun?fm:[
by the Court under that Act: Provided that none of the provisions of [ V11, Companies
the Companies Act relating to contributories shall apply to a company
registered under this Act in course of being wound-up under that Act.

073 ¥t In the winding-up under Part VII of the Companies Act Application of

any company registered under this Act, the same rules shall prevail hnkr:pr;yhr .

15
" and be observed as regards the respective rights of secured and
unsecured creditors, and as regards the declaration and distribution of c""‘ﬁ“"‘

A fo

dividends, and as regards the proof and allowance of debts or claims et deegn 205
20 against the assets of the company, and as regards fraudulent preferences, -}m.u. £ Sk Lo fe,

and as regards disclaimer by the official liquidator of oncrous property ¢

F 4
< f"\ 5

and as rcgards the consequences and incidents of such disclaimer as Arn oSttt 4
may he in force for the time being under the laws of bankruptey with Lt |

respect to the cstates of persons adjudged bankrupt; and for the

25 purposes of this section the presentation of a petition for winding-up
as aforesaid a company registered under this Act shall, in the ease of
suchcompany being so wound-up, be deemed to correspond with the Aet @
of bankruptcy in the case of an individual; and any conveyance or
assignment made by any company registered under this Act of all its

30 estate and elfects to trustees for the benefit of all its creditors.shall be _
void to all intents —~

L) Clmenalg
] JL . b
SCHEDULES.

FIRST SCHEDULE.

. THIB is to certify that a mining company called no-liability ”
35 has been duly registered under the Nu-ﬁlbi]ity Mining Companies Act, a memorandum
pursuant to the said Act having been duly lodged in the uffice of the ﬂgiatmr of joint
stock companies, and published in the Gorernment Gazetts of the day of

, and in the newspaper of the day of
[¢f any other newspaper mention it] and copies of tho eaid Gorernment Gazette and

40 newspaper [if a copy of rules has been Jorwarded, add also a copy of rulesof the company]
have been duly forwarded to the said ulﬁceﬂ

Given under my hand this day of
A.B.
Registrar of joint stock companies.
45 SECOND SCHEDULE.
Memorandum for Registration of a No-liability Company.
(1.) The name of the company is to be no-liahility.

(2.) The first place of operations (or intended operations) is at
. (3.) The firet registercd office of the company will he situsted at
1)) (4.) The valuc ot the company's intended property (or property held in trust for
the company as the case may be) incIuJing plaot ami machinery in
(3.) The amount of money at the credit of the company or any person on its

behalf s and the total liability of the company or which tho
company 18 intended to assume or undertake is

00 (6.) The nominal eapital of the company is n share= of
each.

(7.) The number of contributing shares subsecribed for is
(8.) The name of the provisionai [or firat] manager is _ _
(9-) Ten per centum of the issued contributing capital has been dulv paid up in cash.

(10.)
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(10.) The only contracts ontered into on behalf of this company are those of which
5 7= the paiticulars sre stated hercunder [ If the memorandum be lodged on behalf of
L a company seeking registration under the Ruwdusdls section of the Act a slafe-

ment in the following form or to the like r(-ﬂ‘rct i¢ 1o he added, otheriige nol.]

(11.) A majority in namber of the shareholders in the company, such mn;urity 5

holding st [east one-half of the issued capital, and all the. creditors o and
persons entitled to enforce any clain agsinet the company,-have consented to
ite incorporation as a no-liability company.

/ dlawemer. 10
Dated this day of 18

nager [or pmriinn ] manarer] of the said intdhded company.
atementa are to the{best of my belief and knowledge true in every 10

rticular.
And I mn[I:J this rolemy declaration as to fic matters aforesaid accordng to the law in
this behalf made and suYject to the puniahgent by law provided for Juy wilfully false
statemnent 1o any such d§laration.

20

We the persons whose names and addresses are subscribod hereby apply to register
[Aere srsert name of company] as & no-liability company.

- it ee d J? [Signatures.]
t THIRD SCHEDULE.
(Name §f Companry. ] o5
I, Toe undersicned, hereby give notice thpt an 1ucrease in the capital of the abovenamed
f‘“a" ST company was on the day of resolved on by the issue of
| ;“"AU‘ ey new shares of each m addition to the shares now cxisting in the company.
[if any of the new shares are prefersnce shares so state, and the ferms upon which they are
n* ‘,// issued ] 30

Ten per centum of the contributiyg increased capital or of so much thereof as
has been issued has been duly paid np in fash.

Dated
AB,
Manager. 35
I, A.B, of do rolen}ly and sincerely declare that—
(1.) I am the manager of the abovengmed company.
(2.) The above statements are to the pest of my knowledge and belicf true in cvery
particular.

And I make [ follow form of atatutory decloration.] 40

—— e -

FOURTH SCIHHEDULE.
Shareholders.

1. When two or more peraons are registered aa tho joint holders of any share or
shares nnfv notice required by these rules to be served on a sharcholder may be served
on any of such holders, and such notice shall be deemed to be served on all the holders 45
of the share or shares. Any one of such joint holders may givo effectual receipts for
any dividends payable in reapect of such shares. |

2. The company nhn]lphe entitled to treat the registered holder of avy share as
the absolute owner thereof, and accordingly shall not be bound to recognise any equitable

or other claim to or intereat in such share on the part of any other person save as herein 50
provided.

Shares.

3. The certificates for shares shall be issued under the common seal of the
company and signed by two directors, and countersigned by the manager or secretary
or some other person appoizted by the directors for that purpose. :  I5h
_ 1. Every mewmber rhall be entitled to one certificate }ur the shares registered in
his name, oeto several certificaten each for a part of such shares, and for the purpose of
this rule several joint holders shall be deemed one sesber : Provided that tho sum of
one shilling may be charged by the company for every certificate after the fivat in Any
casc where a snwnber requires more than one certificate.
_ 5. 1f any such certificate be lost or defaced. then, upon production thereof to
the directors, they may order the same to be cancelled. and may issue 8 new certificate
m lieu thereof ; and if any certificate be lust ur desiroyed, then, upon proof thereof to
the eatinfaction of the directors, and on such indemnity ar the directors shall deem
sufficient being given. a new certificate, in lieu of the one lost or destroved, shall be g5
given to the pereon entitled to such lost or destroyed certificate, [

6. The certiticates for shares registered in tho namer of two or more
may be delivered to any of such persons. persons

Transfer

L
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Transfer of shares.

7. The instrument of transfer of any share shall be signed both by the trans.
farror and tranefercee ; the transferror shall be deemed to remain the holder of wuch
share unti! the name of the transferree is entered in the register in respect thereof.

9 ¥. The instrument of transfer nf shares shall be in the following form, or as near
thereto as ecirecumatances will sidmit—

I, A3, of , in coneiderntion of the sum of raid to me by C. W,
of [hereinafter called transferres], do hereby transfer to the eaid
trans’errce the share or shares numberedgatanding in my name in the register

10 of the . no-liability, to hold vhito the eaid transferree, his executors,
administrators, and asaigns, subject to the conditions on which I heid the
same immcdiately before the exeeution hereof ; and I, the =aid transferree, do
hereby agree to take the naid sharc or shares, subject to the said eonditions,

As witnees our hands thia day of

15 0. Every instrument of tranefer shall be left at the office for registration
accompanicd by a certificate of the shares to be transferred, and such other enidence (if
any) as the directors mny require to prove the title of the transferror or his right to
transfer the shares.

Transmission of shares.

<0 10. 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.

11. Any person becoming entitled to a share in consequence of tbe death,
insolvency, or bankruptey of any shareholder, or in consequence of the marriage
of any female shareholder, may be registered as a shareholder upon such evidence
being produecd ax may from time to time be l'F(Ll.li]‘Ed by the directors.

12. Any person becoming entitled to a sharc or shares in consequence of the
death, insolvency, or bankruptcy of any sharcholder, or in consequence of the marriage
of a female shareholder, may, instead of being himself registered, elect to have some
person named by him registered as a transferree of such share.

20

30

Calls.

13. The directors may from time to time, subject to the provisicns of the Act,
make such ealls upon the shareholders in respect of all moneys unpaid upon their shares
as they shall think proper: Provided always that no such call shall exceed

o 14. A resolution authorising a call shall fix the amount of the call, and’ the date
of its payment.

15. A call shall be dcemed to have been made at the time when the resolution of
the dircetors authorising =ych call was passed.

40 16. ba—adeditbon—to- fhe notice, required b the Act,seion dosesobme—ni—any
wnllaball.be given to each shareholder MHM
wioh—naiiee shall specifly the-smeunt-oi-the-eali—thetime-and-pirccof-paymentrand the
person to whom the call 1s payable.

General meelings.

45 17. The first gencral meeting of the company shall be held at such time. not
being more than four months after tho registration of tho company, and at such place
as the direetors shall determine. Subsequent general meetings shall be held at such
time and place as may be prescribed by the company in general meeting, and if no time
or place is prescribed as aforesaid, then at such time and place as the directors shall

ro determine. ' _

18. The above-mentioned general meetings whall he called ordinary meetings, all
other meetings of the company uEal] be called extraordinary meetinga.

19. The directors may, whenever they shall think fit, and they shall, upon a
requirition made in writing by not lees than one-twelfth in number of the shareholders
of the company, convene an extraordinary general meeting. _ ‘

20. Any such requisition shall express the object of the meeting required. and
shall be signed by the shareholders making the same, and shall be left at the office of
the company. The meeting shall be convened for the purEuueu specified in the requi-
sition, and 1f convencd otherwise than by the directors for those purposes only.

60 91. In case the directors shall, for fourteen days after such requirition has becn
8o left at the office aa aforeaaid, fail to convenc an extraordinary meeting, to be held
within twenty-onc days of such leaving, the sharcholders making the requisition, or any
other shareholders, being not less than one-twelfth in number of the shareholders, may
themeelves convene a meeting, to be held within six weeks of the date of leaving the

g5 requisition at the officc as aforesaid. _ " ik

22, Seven clear days' notice at the least of every genersl meeting, specifying the
place, day, and hour of meeting, and in case of apecial business the general nature of
such business, shall be given to the sharchuldera as hereinafter provided ; but the
accidental omission to give auch notice to any of the shareholders, or the non-receipt of

wo such notice by any shareholder. shall not invalidate any proceedings at any I;Eh mﬂt'l_t’:;.g-

J

(=}

15
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Proceedings at general meelings.

23. Tho bueincss of an ordinary meeting shall be to receive and counsider the
profit and loss account, and the balance aheet and the reporte of '_ch_u dlt‘ﬂ[‘tﬂl‘l‘ﬂnd
auditors ; to elect directors and other officera in the place of those retiring by rotation ;
to authorize and declare dividends, and to transact any other business which under the &
rules of the company ought to be transacted at an ordinary meeting, and any business
which is brought under consideration by the report of the directors issued with the
notice couvening such meeting. All other business transacted at an ordinary meeting,

_ and all buriness transacted at an extraordinary meeting, shall be deemed epecial.

23. No business shall bo transacted at any general mecting except the declaration 10
of a diridend, uniess a quorum of sharcholders is present at the timo the meoting
proceeds to business. Such quorum shall be asecrtained as follows, that is to say—if
the persons who hold shares in the compaoy at the time of the meeting do not exceed
ten 1n number the quorum shali be five; if they exceed ten there sball be added to the
number of the above quorum one for every five additional sharcholders up to fifty, and 15
ouc for every ten additional shareholders atter fifty, provided that no quorum shall in
any casc exceed twenty.

25. If within ha(hnn-huur from the time appointed for the meeting a quorum is
not present, the meeting 1f convened upon the requisition of shareholdera shall be
dimrlljvcd. but in any other case it shall stand adjourned till the smmne day in the next 29
week at the same time and place, and notice thereof shall be given by advertisement in
a newspaper circulaling in the town or district in which the registered office is aituated,
and if at such adjourned meeting a Wunrum a8 hereinbefure provided is not present,
those shareholders who are present shall be a quorum, and may transact the Euuineau
for which the meeting was called. 25

26. The chairman of the directors shall be entitled to take the chair at eve
general meeting. or if there be no such chairman, or if at any meeting he shall not be
present within fifteen minutes after the time appointed for holding such meeting, the
shareholders present shall choose another director as chairman, and if no director be
prerent, or if all the directors present decline to take the chair, then the shareholders 30
present wvhall choose one of their number to be chairman.

27. Every question submitted to a meeting shall be decided in tha first instance
by a show of hands, and in the case of an equality of votes the chairman shall, both on
tl{a show of hands and at the poll, have a casting vote in addition to the vote or votes
to which he may be entitled as a shareholder. ar

28. At any general meeting unless a poll i demaonded by at least three share-
holders, a declaration by,chairman that & resolution has been carried or carried by a
particular majority or 108 or not carried by a particular majority, and an entry to that
effect in the books of proceedings of the company shall be conclusive evidence of tho
fact without proof of the number or proportion of the votcs recorded in favour of or 4y
against such resolution,

29. If a poll is demanded a3 aforesaid, it shall be taken in such manner and at

such time and place as the chairman of the mecting directs, and either at once or after
an adjournment, and the result of the poll shall be deemed to be the resolution of the
mecting at which tho poll was demanded. 45

30. The chairman of a general mectiog may with the consent of the meeting
adjourn the same from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.

31. Any poll duly demanded on the election of a chairman or on any question of 5¢
adjournment shall be tn{en at the meeting and without adjournment.

Fotes of sharcholders.

32. Every shareholder shall have one vote for every share held by him up to ten,
he shall have an additional vote for every five shares beyond the first ten shares up to
one hundred, and an additional vote for every fiftecn Egﬂ.rﬂﬂ beyond the first hundred 55
shares.

33. It any shareholder is a lunatic or idiot he may vote by his committee or
other legal curator.

3+. If two or more persons are jointly entitled to a share or shares the sharc-
holder whose name stande first on the register of shareholders as one of the holders of GO
such share or sharcs, and no other, shall be entitled to vote in respect of the same.

35. No shareholder shall be entitled to vote at any general meeting unless all
calls payable on his shares have bren paid.

36. Votes may be given cither personaily or by proxy.

37, The instrument appointing a proxy shall be in writing under the hand of the G5
ll:lpointer or hia attorney, or if such appointer be a corporation under its common seal.
No person shall be appoinied a proxy who is not a shareholder in the sompany and
entitled to vote.

38. The insirument appointing & proxy and the power of aitorm if an
under which it is executed shall be dc[}ﬂlitgd ng' the office E? the company I:gt l(cﬂu thil)l 70
twenty.four hours before the time of holding tho mcetiog at which tlm'peraun named
1o auch 1nstrument urpoecs to vote; but no instrument appointing a proxy shall bo
valid after the expiration of twelve months from tho date nf ite cxecution, unless it

purports to appoint a proxy to act for the appointer during his absence from the colouny.
39.
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390, Any instrument :Ep-ointiug a proxy nhall be a5 nearly as circumstances will
admit in the form or to the effect following : —

W
I, of in the Colony of being a shareholder in the
5 , No-liability, hereby appoint of my proxy to voto
for me and on my behalf at the [ordinary or extraordinary) general meeting
of the company to be held on the day of , and at any
adjournment thereof [or at any merting of the company that may be held in the
year or during my ahsence from the colony of New South Wales.]
10 As witneas my hand this day of
ik o oy )
A Directors.
40. No person shall be qualified to be a director who is not a sharehoider in the
COmMpANY.
15 41. The number of the directors shall he not less than threc or more than seven
until apnerwise determined by a general meeting
" I L) R - -

_ . ndunrot

segiwbratior- and at the first ordinary meeting in every subsequent year reckoned from

20 1st Januarv to lst January one-third of the directors for the time being, or if their

uumber is not 8 multiple of three. then the number nearest to one-third (but not exceeding
one-third) shall retire from office.

48. The one-third or other number as aforesaid to retire at the first general
meeting at which directors arc to retire shall be determined by lot ; in every subsequent

95 year the one-third or other nearest number who have been longest in office shall retire.
A betwcen two or more whe have been in office an equal length of time the director to
retire shall, in default of agreement between them, be determined by lot. The length
of time a director bas been in office shall be compnted from his last election or appoint-
ment where he has previously vacated office.

30 44. A retiring director zhall be eligible for re-election.

45. The company at the general meeting at which any directors retire in manner
aforesaid shall fill up the vacated offices by electing a like number of shareholders to be
direclors, and may lill up other vacancies.

46. If at any meeting at which an election of directora ought to take place the

85 places of the retiring directors are not filled up, subject to article number twenty-five
of these prerents, the meeting shall stand adjourned till the same day in the next weelk,
at such hour and place aa the majority of shareholders present at the meeting shall
decide, and if at such adjourned meeting the places of the retiring directors are not
filled up. the retiring directors or auch of them as have not had their place filled up,

40 shall continue in office until the ordinary meeting in the next vear, and ao on from time
to time until their placex are filled up.

47. Tho company may by special resolution, remove any director before the expira-
tion of hin period of office, and may, by ordinary resolution, appoint another qualified
person in his stead. The person so appointed shall hold office durmmg such time only

45 88 the director, in whose place he is appointed, would have held the same if he had not
been removed.

48. Any casual vacancy oceurring among the directors may be filled by the
directors, but any person so choeen shall retain his office only so long as the vacating
director would have retained the same if no vacancy had occurred.

49. The office of director shall be vacated—

(a) 1f ho become bankrupt, or suspend payment, or assign bis estate for the
bevefit of his creditors.

(4) 1f he be found, or declared, or become lunatic, and of unsound mind.

(¢) If he absent himeelf from the meetinga of the directors during a period of

B5 three calendar months without special leave of absence from the directors.

d) If by notice in writing to the company he resign bis office.

530. The eontinuing directors may act, notwithatanding any vacancy in their body,
but so that if the number fall below tho minimum above fixed the directors shall not,
except for the purpose of filling vacancies, act so long as the number is below the

GO DInimum.
Proceedings of directors.

51. The directors may meet together for the despatch of business, adjourn, and
otherwix regulate their meetings as they think fit, and may determine the gquorum
necessary for the transaction of business. Until otherwise determined two directors

65 shall form a quorum. Questions arising at any of the meetings shall be decided by a
majority of votes. In case of equality of votes the chairman shall have a second or
casting vote,

52. A director may at any time, and the manager shall at the request of any two
directors, convenc a meeting of directors.

53. The directors may elect a chairman of their meetings anil determine the period
for which he ia to hold office. but if no such chairman 1s elected, or if at any meeting
the chairman is not present at the appointed time for holding the same, the directors

present shall chovse some one of their number to be chairman of such meeting.
¢2—-C 54
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5% \ll acts done by any meeting of the directorn or by any porsun acting as a
directur shall, notwithatanding that it be aftorwards discovored that there Wan some
defect in the appointment of any such (lirecturs or perasons acting as aforcsaid, or that
they or any of them were or was disqualified, be as valid ae if every such perron had
becn duly appointed and was qualified to be a director.

i |

Powerz of directors.

55. The management of the business of the company shall be vested in the
directors who may cxercise all such powers and do all such ncts and things ns wmay be
exercised or done by the company, and are not by these rules or by the Act directed or
required to be excrcixed or done by the company in general meeting, but subject to the 10
provisions of the Act and of these said rules and to any regulations from time to time
made by the company in general meeting: Provided that no regulation ko made shall
mvalidate any prior act of the directors which would have been valid it such regulation

hal not been made, %
Remuneralion of directors. | 15

36. The remuneration of the dircctors shall ho determined by the company in

reneral meeting.
The seal.

37. The directors wball provide for the =afe custody of the cominon secal. and the
said seal rhall not be used cxcept by the authority of the directors previously given, and 20
cvery anstrument to which the seal is affixed ahall Le signed by two directors and
countersigned by the manager or secretary or some other person appointed by the

directors.
Dividends.

58. The directors may, with the sanetion of the compuny in general meetings 265
declare dividends to be paid to th{rtﬂnp—in proportion to their shares, p

7 No dividend shall be piPible except out of the profits arising from the busi-
ness of the company.,

GO. The directors may, before recommending any dividend, »et aside out of the
protita of the company auch sum as they inay think proper ns a rescrve fund to meet 30
contingencies or for equaliring dividends, for repainng or maintaimng the works and
machimery connected with the businees of the company or any part thereof, and the
directors may invest the sum no et apart upon such securties as they may xelect.

6L. Notice of any dividend that may have been decluared shall be given to each
sharcholder in manner hereinafter provided for giving notices, and all dividends 35
unclaimed for four years alter having been declared may be forfeited by the directors
for the benefit of the compuny.

62. The directors may deduct from the dividends payable to any smwsaber the
amount of any call payvable on his shares. A

G3. No dividend shall bear interest as against the company. 40

|

Aecounts.

G4. The directors rhall causc true accounts to be kept of the sums of mone
received and expended by the company, and of the matter in reapect of which EUCi
receipt and cxpenditure takes place, and of the assets. credits, and liabilities of the
company. 35

65. The booka of account shall be kept at the registered office of the company,
and, subject to auy reasonable restrictions as to time and manner of inspecting the
eame that may be imposed by the company in general meeting, shall be open to the
inspection of the shareholders during the hours of business.

66. At each of the ordinary meetings the directors shali lay before the company 5()
a profit and loss account and a balance sheet containing a summary of the property and
labilitiex of the company made up to a date not more than two -u.l,;ndar moutha before
the meeting from the time when the last receding account and balance sheet wore
tnade, or in the case of the first account anF balance sheet from Lhe incorparation of the
company. D)

Audit.

87. Once at least in every year the accounts of the company shall he examined
and the correctnesr of the balance sheet ancertained by onec or more auditor or auditors.
| i5. The auditore shall be appointed and their remuneration fired by the company
In general meeting in each vear. 1f one auditor only is appminted all the provisions go
herein contained relating to auditors shall apply to him. The fimt auditor or auditors
may be appointed by and their remuneration fixed by the directors.

69. Auy auditor quitting office uhall be eligible for re-electiun.

70. The auditors may be sharcholders, but no permon vhall be eligible as an
uuditer who is interested otherwize than as a sharcholder in any trausaction of the (5

company, and no director or other officer of the company shall be cligible during his
contgnuance in office.

71. The auditors shall be eupplied with copies of the profit and losr account and
ce-sheet intended to be laid before the company tn general meecting ten dava
a2

t leawt before the meeting to which the same are to be vubmiited. and it shall be their 7q
duty to examine the rame, with 1he accountr und vouchers relating thereto, and to
report to the company in general meecting thereo.

72.
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72. The auditors shall have a list deliveredd to them of all books kept by the
company, and «hall at all reasonablo times have sccoxa to the books and accounts of the

company, und they may examine the dirnctors, maaver, and officers of the company in
relation to such accounts,

NXoliees.

73. Any notice mny be served by the company upon any shareholder, either

personally or by sending it through the post in a prepaid envelope, addresacd to such
sharcholder at ]’Iyiﬂ address as entered i the regi«ter of shareholders.

74. All noticen to be given to the shareholders shall, with mﬁect to any share wy
10 to which pernons arc Jointly entitled, be given to whichever of aue persons in namel

first in the register of shareholders, and notice 2o civel shall be sufficient notice to all
the l:olders of such share. i

75. Any notice sent by poat shall be deemed to have heen rerved nn the day
after —

: the same shall have been [:rmiml l in
15 proving such service it shall belsaficiont to prove that Wmtice

wan properly addrerved and gl inio—tbo-pomtrriiee A

Aydney : Charles Potter, Gon ernment Printer. — 1905,

(1s. 3d.]
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