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1. FOREIGN CORPOHATION-RE:ORGANIZA'l'ION-NoTICE.
A mining company was organized in England for the purpose of ope!'-

ating mines in tlw Unit,'d States. Its prindpal office was in London, but
all its prOpci'ty except oJlice furnishings was in the United States, and con-
sisted of mines and mining lands. All of its business was conducted
in the United States, and four fifths of its stock was held there. A by-
law of the company authorized a tmnsfer of its property and business,
or a reorganization, upon not less than one month's, and not more than
three months', notice to the stockholders of the meeting to be held for
that purpose. The English stockholders and ofacers, however, attempted
to reorganize the company under a British statute providing for a pre-
liminary meeting and a confirmatory meeting held on not less than
fourteen days', nor more than one month's, notice; and a resolution to
reorganize was in fact passed by the English stockholders at a meeting
held pursuant to 110ticoes sent out fourteen days before, but ,vhich in fact
were not received by the American stockholders until after the meet-
ing. Held, that thel'c was no conflict between the by-law and the Eng-
lish statute, and that the former should control; and therefore that the
proceedings of the English stockholders were void for want of notice.

2. SAlIIE-JUIUSDICTION OF AMEHICAN COURTS,
In such case the American stockholders properly resorted to an Ameri-

can court for protection of their rights, and could not be required to seek
their remedy in the gnglish courtR.

'13. COlllITY.
The reorganization in question having been the voluntary act of the

English stockholders, and not of the British courts, and having been in
flagrant violation and disregard of the rights of the American stockhold-
el'S, no princil)le of international comity required that it should be sus-
tained,

In E,quity. Bill by J, Warren Brown and another against the
J Republican Mountain SHver Mines, Limited, and other defendants.IHeard on the merits, and decree entered for complainants.
R. S. Morrison and Willard 'reller, for complainants.
Charles E. Gast, for defendants.

RINER, District Judge. This is a bill in equity by J. Warren
TInrwn and Porter P. "''heaton, on behalf of themselves and all
other stockholders, similarly situated, of the Republican Mountain
Silver Mines, Limited, against that corporation and certain of its
directors. The defendant company is a corporation. organized
under the laws of Great Britain, with its principal office in the
. city of London. The corporation was formed, as shown by its
memorandum of association, for the purpose of purchasing or other-
wise acquiring and working mines and mining rights in the state
of Colorado, in the United States of America, or elsewhere, "and
in particular the land, minerals, and mining rights situate on the
Republican mountain, near Georgetown, Clear Creek county, in the
state of Colorado, in the United States of America, with the ore
honseo; and other buildings erected on the said land, and the plant,
machinery, stock, implements, and effects used in or about or be-
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longing to the said mine, mill, are houses, and other buildings,
together with the business of the mine and the good will thereof."
It is admitted by the pleadings that all the property of the com-
pany, except its office furnishings in London, is situated in Clear
Creek county, in the state of Colorado, the property being partic-
ularly described in the bill of complaint. It is alleged in the bill,
and admitted by the answer, that the legal title to the mining prop-
erty of the company in Colorado is held by one of the defendants,
Horace H. Atkinson, as trustee, but that the defendant company
is the equitable owner thereof, and that Atkinson has no interest
in the property, but simply holds it as trustee for and on behalf of
the defendant company. The proof shows that about foUI' fifths
of the capital stock of the company is held by the American stock-
holders, who are represented by the eomplainants; the other fifth
being held in England.
In 1888, because of certain differenees and disagreements ex-

isting between the English and American stockholders, the de-
tails of which it is unneeessary to state, Mr. Brown, one of the
complainants, went to London, representing a majority of four
fifths of the capital stock, for the purpose of electing a board of
directors favorable to carrying out the plan of operating these
mines agreed upon by the American stockholders. The record
shows that at the annual meeting of that year certain concessions
were made to the American stockholders. An American subboard
was appointed, which it was agreed should carry out the plans of
mining proposed by the American stockholders, and, in view of
the concessions so made by the company respecting the rights of
the American stockholders, Mr. Brown did not carry out his orig-
inal purpose of electing an entire new board. A loan was made
for the purpose of carrying on the mining operations, and after
they had progressed for a time the English board declined to
carry out the plan of operation proposed, and the loan made for
the purpose of carrying on the mining operations was reduced
to a judgment against the company, which judgment was brought
by one of the directors of the London board, and subsequently se-
cured by trust deed in his favor. This action taken by the Eng-
lish board was an end to the active operation of the company
in the development of the property. By the trust deed the con-
trol of the legal title to all of this property, through the trustee,
was secured to the English stockholders, who sought to control the
assets of the c(}mpany by threats of foreclosure.
In 1891 the English stockholders attempted to wind up the

affairs of the company by a voluntary proceeding under the Eng-
lish sta.tute, and t(} effect a reorga.nization of the company. 'fo
carry out this purpose, on the 8th of June, 1891, the secretary of
the company sent· out notices from the London office calling a
winding-up meeting of the stockholders for the 16th of June, 189l.
These notices were sent to the American stockholders with full
knowledge up(}n the part of the English directors and stockhold-
ers that it would be impossible for the American stockholders to
be present at the meeting, either in person or by proxy, for the
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reason that the time given was not sufficient for the notice to
reach the American stockholders and to enable them to be repre-
sented. In fact, the record shows that this notice was not re-
ceived in America until after the date fixed for the meeting. June
17, 1891, notice for a second or confirmatory meeting, to be held
July 1st, was sent out to the stockholders. 'fhe notice was in the
following words:

"The Republican Mountain Silver Mines, Limitro.
"Registered Office, 2 CepthaB Building,

"London, E. C" 17th .June, 1891.
"Notice is hereby given that an extraordinary general meeting of the mem-

bers of the above-named company will be held at Vv"inchester House, Old
Bond street, in the city of London, on \vronesday, the 1st day of July, 1891,
at 12 o'clock noon precisely, wllPn the subjoined resolutions, which were
passed at the extraordinary general meeting of the company held on the 16th
day of .June, lSBl, will be submitted for confirmation as special resolutions:
'(1) That the company would be wound up voluntarily, and that Mr. fJdward
F. 'l'remayne, of 2 Copthall Building, London, g. C., be, and he is hereby,
appointed liquidator. (2) That a general authority be, and the same is here-
by, conferred on the liquidator of the company to transfer or sell the whole'
or any portion of the property or business of the company to another com-
pany, and to l'eceive in compensation or part compensation for such trans--
fer or sale shares in any such company, in whole 01' in part paid up, for the
purpose of distribution amongst the members of the company.

order of the board, E. F. Tremayne, Secretary."

This would give but 13 days exclusive of July 1st, or 14 days
including July 1st, from the date of the notice until the date of
the meeting, which the English stockholders knew was not suf-
ficient time to enable the American stockholders to be represented
at the meeting. The meeting was held, and a liquidator appoint-
ed, through whom a reorganization was proposed, and the fol-
lowing proposition was submitted to the American stockholders:
"The American shareholders have the option of paying out the J<Jnglish

intenest, and thus to take the whole property in their own hands, or coming
in to subscribe to the capital of a new company according to a scheme to
be pnt before the shareholders by the liquidator."

Thus we have one fifth of the shareholders proceeding to wind
up the affairs of the company, through a liquidator selected by
them, without sufficient notice to the parties holding the four
fifths of the stock to enable them to be represented when this'
course was adopted, and without gh'ing them an opportunity to have
any voice whatever as to the manner in which the affairs of the·
coinpany should be closed and its property dispoS€d of. While
it is true the corporation was organized under the laws of E.ng-
land, yet all of its property is situated in America, and its busi-
ness is to be conducted in this country. Kot only that, but four
fifths of the shares of its capital stock are held in America; and
the question now is, has this court jurisdiction to protect the
owners of four fifths of the capital stock of the company, when
the property of the company is all situated in this country, in
their rights in respect thereto, or must they seek their remedy in
the English courts? Article 136 of the by-laws of the company
provides as follows:
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c(}mpany, by a resolutiop- J;lassed .by,t111·ee fourtlls of the .vote"

at an extraor(liJ;l.llry, general meeting convened with notice' of the object.
-an(l confirmed by a similar majoMty at a second extraordinary genet'al meet·
ing convened in a like mimner, and held not less than one month, nor morH.
thaU three months, thereafter, may amalgamate its business with, or trang.
tel' its property and business to, any other similar undertalting or company.
or purchase or acquire the business or property of any eompany, partnership.
or person carryiug on a business similar to that of the company, upon such
terms as may be agreed on in each case, and may pay for any business Sf)
acquired either in cash or in shares, to be treated either as wholly or in part
paid up, or partly in cash and pUl-tly in shares, or in ,mch othel' mauuer as may
from time to time be deemed expedient to the company_"

It is contended by counsel for defendant that this by-law has no
application to the proceeding had by these English stockholders, and
that the notice therein required was not necessary for the transac-
tion of the business of these meetings of June 16th and July 1st, but,
on the contrary, that the notice for these meetings was the notice
required by section 51 of an act of the English parliament, (chapter
89,) being an act entitled "An act for the incorporation, regulation,
and winding up of trading companies and other associations." This I
section of the English statute provides that for the second meeting
notice shall be given not less than fourteen days nor more than one
month from the date of the meeting at which the resolution was first
passed. I think an examination of this by-law shows clearly that it:
was intended to cover meetings called for the very purpose of doing!
just what was done by these English stockholders at the meeting
held July 1st. While it is true that there is a difference between,
the by-law and the statute as to the maximum time, yet the by-law:
does not conflict with the statute, as they both provided for one
month's notice. My own view is that the by-law should be held to
,govern, for the reason that it amounts to an agreement between the'
:stockholders that the action, such as was taken at the July meeting.
should not be taken except upon at least a month's notice, thus giv-
ing all of the stockholders an opportunity to be represented at the
meeting and have a voice in the business transacted.
I think an examination of this record discloses that it was the

purpose of these English stockholders, in calling the meeting as they
did, to deprive the American stockholders of their right to be heard
as to the method of winding up the affairs of the company, for they
well knew that, if the American stockholders had an opportunity
to be represented at the meeting, the scheme for winding up the af-
fairs of the company in the way in which it was attempted to be
done would fail, and for that reason they purposely avoided giving
the notice in sufficient time to enable the American stockholders
to have representation at the meeting. Such a proceeding would
not be tolerated by the courts ofthiacountry, even by a majority
of the stockholders of a corporation organized under our laws, and
certainly not by a minority holding but one fifth of the stock. Cer-
tainly, if there had been any disposition upon the part of these Eng-
lish stockholders to deal fairly with the
they could at 1easthave· given One month's notice of the confirma-
t61'Y meeting, which was authorized both by the statute and the
by-law. This they did not do, and for the reason, as I think the
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record discloses, that it was not their purpose to give the American
stockholders any opportunity to be represented, and thereby enable
the English stockholders to take an unconscionable advantage in
adopting a plan for winding up the affairs of the company in a man·
ner highly beneficial to the English interests. But it is urged that
the action taken by them, which, as I have already stated, would not
be tolerated in this country by a majority, should be sustained upon
the ground of international comity, and because the laws of Eng-
land provide that the stockholders not assenting to the proposition
may appeal to the courts. vVhatever might be the rule if this was
an attempt upon the part of the English stockholders to wind up
the affairs of the company by proceedings in court, as authorized
by the English law, I do not think the action taken by the English
board in this case should be sustained upon principles of inter-
national comity. This was an effort upon the part of these English
stockholders to wind up the affairs of the company by their own
voluntary a.ct, without resorting to the courts of either England or
this country; hence no court has given its sanction to the scheme in
question. If such action had been taken by a corporation in any
of our own states it would have been the duty of the courts of that
state to treat it as an unlawful exercise of corporate power, an.d I
do not think the courts of this country should tolerate or sustain
an act taken by a minority of the stockholders of a company in a
foreign country, which it would not sanction if the act ha.d been
done in this country, and which, if sustained, would seriously preju-
dice the rights of the citizens of this country in respect to property
situated here. International comity can ask no such recognition.
The action taken by these English stockholders was repugnant to
the fundamental principles of the law of this country, and it should
not be sanctioned or sustained. Neither am I prepared to say that,
because the English law gives the stockholders not assenting the
liberty to appeal to the courts of that country, therefore the courts
of this country should deny to a citizen of this country the opportu-
nity to litigate his rights, in respect to property, situated here, in
our own courts. }\:ly own view is that the court has juri!'ldiction,
and that the complainants are entitled to the relief prayed in their
bill.

DOE v. WA'!'ERLOO MIN. CO.
SAME v. SAME.

(Circuit Court, S. D. California. April 3, 1893.)

Nos. 160, 161.

1. MINES AND MINING-CONFLICTING CLAIII1S-PRIORITy-PATENTS.
N. discovered a metal-bearing lode, and on the same day erected a mon-

ument and posted a notice stating that he had "this day located and
claimed" for mining purposes 1,000 feet northwesterly and 500 southeasterly
therefrom, with 300 feet on each side, and claiming 20 days within Which
to complete his boundary. monuments. Eleven days :thereafter other pro8-
pectors located and set up the monuments of a conflicting claim,
and in so doing saw N.'s notice at a distance of 150 feet, but did not take


