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ARTICLES OF ASSOCIATION

OF THE

BANK BY COMMISSION,
(£7JV COMMAITDITE,)

OF

VIGER, DEWITT & Co.

The Undersigned being desirous of engaging in the Business of

Banking and dealing in Exchange, hâve associated and do hereby

associate themselves for that purpose, and bave agrecd to the foUowing

articles of Association :

—

Article lo.—^Tbe Company shall carry on its business in the

name of the Partners hereby contracting and those who may either

replace or be added to their number, who shall accordingly be the

Managers and bave the sole direction thereof as Principal Partners.

The business shall be carried on solely by commission (en commandite)

in so far as regards such persons as they may deem proper to admit on

such terms, who shall therefore be considered only as Partners by

Commission {commanditaires), and shall not in any case, or under any

circumatances, be liable towards the Company or tuwards any third

party, beyond the amount of their share in the Capital Stock.

2o.—^The opérations of the Company shall extend to Banking and

Dealing in Exchange generally, and ail matters relating thereto. The

chiefseatof business shall be in Ihe City of Montréal, but branches

may be established.in the Province and elsewhere, by consentof three-

fourthsof the Principal Partners.
.

• « V »

•»* « «l'* . t % «

* w
>. * \ t

• I t '
I *# I <

« * V A . t

• 4 . • .
'

6â!365



3o.—The duration of the Company ihall he limited to nine yean
fironi the date hereof; the affaira shall be conducted vnder such name
and style as shall be adopted by the majority of the whole number of

principal Partnera, and may be changed by the same authority when-
ever it may be deemed expédient.

4o.—The power of signing on behalf of the Company, shall bolong

tosuchof the principal Partners as shall be specially chosen for that

purpose by the majority of the whole number ofthe same.

5o.—No Bond, Draft or Note which shall not be signed by the

principal Partners, to whom the right ofsigning as aforesaid shall belong,

shall bind the Company.

60.—AU the affairs of the Company shall be managed by the

principal Partners, or by such among them as shall be thereto

authorised by a majority of the whole number of such principal Partners,

according to such rules as may from time to time be made in that behalf;

provided always, that the same shall not be répugnant to the présent

articles of association.

7o.—At ail meetings of the principal Partners ail those présent shall

hâve a deliberative vote ; in case of an equal division of votes, the

Partner whose name stands first in that taken by the Company, or in

his absence, he whose name stands next therein, shall hâve a caBting

vote, unless it shall be herwise determined by two-thirds of the

principal Partners, at a meeting specially convened for that purpose, at

the request of any one of them.

80.
—

^The Capital shall notbe less than one hundred thousandpounds

Currency, but may be afterwards raised to two hundred and filty

thousand pounds Currency.

9o.—^The Company shall commence opérations as soon as thé sum

of fiily thousand pounds currency shall be subscribed, as well foy the

principal Partners as by the Partners by Commission (commanditairea),

of which sum the Partners signing thèse articles shall subscribe as

follows, that is to say :

—

lOo.—^Each principal Partner S Partners by Commission (eom-

manditaires) may, although not specially required se to do, pay in at

any time t^e w]io'jb of^ny.ppirî 6f thç. Amount of his subscription,

V *<•=:
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and may moreover pay in auch other sums, as added to the amount

•ubacribed for by the principal Partners, and Partners by commission

(com'mandiiaires)y shall not raise the capital beyond the sum to which

it is limited, and in the division of the profits the additional sums so

paid in shall be allowed for, regard being had to the time at whidi thé

same were respectively paid in, and in proportion to the other sums

paid into the Capital Stock.

llo.—^The number of principal Partners shall not be less than seven

nor more than fifteen. No new principal Partner shall be admitted,

except by consent of three-fourths of the principal Partners for tiie

time being, and from the date of his admission as such he shall be, in

every respect, on the same footing as the other principal Partners.

12o.—^In case of the death, résignation or exclusion of one or more

of the principal Partners, their place or places may be fiUed by new

Partners vrith the consent of three-fourths of the then remaining Part-

ners, at a meeting specially called for that purpose.

13o.—'Any principal Partner shall be subject to be expelled from the

Company, provided such expulsion bc deemed necessary and be

determined upon by three-fourths of the other principal Partners, at

a meeting specially called for that purpose.

14o.—^The stock of any of the principal Partners who shall, at any
time, cease to be such, shall continue to form part of the capital stock

of the Company until its dissolution, and such Partners shall thereafler,

be in every respect on the same footing as the Partners by commission

(commanditaires).

15o.—^Any principal Partner mày, at any time, withdraw from the

Company, provided he shall give one month's préviens notice to the

other principal Partners, who shall be held to give him a certificate of

his having so withdrawn, aûer which he shall not be liable for the

engagements of the Company subséquent to his résignation. The
Company shall nevertheless be continued between the other principal

Partners, who may fiU up the vacancy in the manner provided by the

twelilh article. •

16o.—^The papital of the Company shall be divided into shares or

parts oftwelve pounds ten shillings currency, each.
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17o.—Those who shall be admitted as Partners by commimion

{commanditaires) shall inscribe or cause to be inscribed in a book kept

for that purpose by the principal Partners, their names, additions and

résidence, the date on which the same shall be so inscribed, and the

number of shares or parts by them respectively taken, and a certificaie

or acknowledgment thereof, given t)y the Company, shall suffice to

establish their rights and privilèges, as well as the liabilities of such

subscribers.

18o.—The Bums eubscribed for shall be payable as well by the

principal Partners as by the Partners by commission (commanditaires),

as foUows, viz : one-tenth on subscribing, and the remainder when the

shareholders shall be thereunto required, by public notice given at least

one month previously in tw^o ofthe newspapers published in the District,

provided that no instalment subséquent to the first shall exceed teit per

cent on the amount subscribed.

l9o.—The profits shall be divided between the principal Partners

and the Partners by commission (commanditaires) in proportion to their

shares and to the time fhey hâve held them. The said profits shall be

distributed by semi-annual dividends, at the Gompany's office, on the

firsi of March and first of September of each year, the amount ofeach

dividend having previously been announced in tvtro ofthe newspapers,

published in the District, at least fifteen days previously : the principal

Partners may nevertheless réserve out of the profits a sufficient sum to

meet contingent and unforeseen expenses, which having been defrayed,

the surplus, if any, shall be added to the profits of the next half year in

declaring the then next dividend.

20o.—The joumals, ledger and other books of the Company, shall

be kept in proper form, and every six months and before any dividend

shall be declared, the books shall be balanced, and an inventory taken

of Uie real and personal property of the Company.

21o.—The said books, balance sheet and inventory, and every

thing relating thereto shall be, every six months, and during the fifleen

days next before the time fixed for the payment of any dividend,

accessible to but not removable by a board of audit to be anhually

appointed at a gênerai meeting of the principal Partners and Partners



by commisaion, (rommandilaire») and taken from among the latter,

which board ahall report to the next annual meeting, or to any meeting

which may be previously held.

22o.—A fair and correct statement of the gênerai affaira of the

Company Bhall be prepared and submitted to each annual gênerai

meeting thereof.

23o.—The salaries of clei^s, house rent, and in gênerai ail other

expenses of the office and of management shall be charged yearly

against the profita of the Company and before the division thereof» and

in case the principal Partnera should deem it advantageous or indis-

pensible to appoint one or more among themselves to superintend more

particularly the affairs of the Company, they may allow him or them

sueh Bum as they may consider just and reasonable, as an indemnifi-

cation for his or their loss of time, and in proportion to the extra services

rendered to the Company* and not othervnse.

24<o.—^Neither the death or résignation, nor the déclaration of

incapacity, or the expulsion of any one or more of the principal Partners

and their replacement by others, shall hâve the effectofdissolving the

Company» either as regards the remaining principal Partners or as

regards the Partners by commission (commandHanes)f but it shall

continue to subsist as hereby established.

25o.—^A Register shall be kept, in which shall be entered the names

ofthe principal Partners, and of those Partners whose names appear in

that taken by the Company, and rr^ which shall be aiso entered the

changes which shall take place u; isath, résignation, incapacity or

expulsion, as well as ail proceedings at meetings, to which re^ster ail

the principe Partners and the members of the Board of Audit, shall

hâve free access at the time of ail gênerai meetings.

26o.—^It shall be the duty of the principal Partners, by a notice

inserted four weeks previously in two of the newspapers published in

the District, to call a gênerai meeting of the principal Partners and

Partners by commission {commanditaires), at which the said Partners

by commission (commanditaires) shall elect by a majority of votes,

three among themselves to superintend the opérations of the Company,
and to examine its books and the state of its affaira during the course of

the said year.



27o.—At every gênerai meeting each principal Partner and Partner

by coœmiBAÎon {commanditaire) shall hâve one vote and no more»

whatever number of shares he may hold. AU Partners by commission

(commanditatrea) shall hâve a deliberative vote on the foUowing

subjects only :—lo. The élection of the Board of Audit mentioned in

the preceeding article. 2o. The continuation or dissolution of the

Company. 3o. The altérations to be made in the présent articles of

association.

28o.—^At the said gênerai meetings, the principal Partners and

Partners by commission {commanditaires) who may be absent, may
vote by proxy, fumished with written powers ofAttomey to that effect,

and duly registered in the Office of the Company
;
provided that such

pro^ties be thernselves either principal Partners or Partners by com-

mission {commanditaires).

29o.—No principal Partner shall hold less than forty shares, that is

to say—not less than five hundred pounds Currency of the Capital

Stock, unless he be allowed to qualify on a emaller amount of Stock by

three-fourths of the principal Partners.

30o.—^The shares of Partners by commission {commanditaires)f as

well as those o( the principal Partners beyond forty shares, as provided

by the preceding article, shall be transférable, and such transfer with

the date thereof, shall be entered in two Registers kept for that pur-

pose, one for the shares held by the principal Partners, and the other for

those held by Partners by commission {commanditaires)) ail the for-

malities required by the seventeenth article for proving the admission

of the latter, being duly observed. In no case shall a transfer be made

ofany part ofa shaie.

31o.—^No transfer of any share shall be validly made unless the

party transferring the same shall discharge ail debts, of whatever nature

they may be, due by him to the Company, aixd the Company shall, for

the payment of such debts, hâve and retain a spécial lien or privilège

on the said parts or shares.

32o.—^In default of payment of any of the instalments called for in

the manner hereinbefore prescribed, the amount of the shares or parts

belonging to each of the partners by commission (commanditaires) so
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in default, may be sold on account of such Partiiera by public auction,

without any légal formMity, previous notice thereof being given in iwo

newspaperspublished in the District during two weeks.

33o.—^The Company may possess such real property as shall be

necessary for its opérations, or as may hâve been really and truly

placed in their hands as security for debts, and shall remain unredeem-

ed, or on which they may hâve had claims and may hâve purchased,

and may hold the same until such time as they can dispose of it to

advantage, and no longer.

34>o.—No principal Partner shall, either alone or with others, carry

on the business of Banking or dealing in Exchange within the District

of Montréal, nor become interested therein during the time that he

shall be such Partner, without the consent of the Company ; but may,

nevertheleas, purchase and hold shares in Banks authorised by Acts of

the Provincial Législature, even after the expiration of such Acts, but

shall in no case act as a Director or other officer thereof.

35o.—^The Company may at any time be dissolved, or the présent

articles of association be altered at a General Meeting called for that

purpose with the consent of the majority of principal Partners, by

public advertisement inserted in two of the Newspapers published in

the District, during one month previous to such Meeting : provided that

the dissolution of the Company or the altérations in the présent arti-

cles of associations, be sanctioned by a majority of the Shareholdera

holding at least two thirds of the Capital, and by the vote of the ma-

jority of the principal Partners :—The Company may likewise be dis-

solved by the unanimous consent of the principal Partners.

36o.—^Upon the dissolution of the Company, the affaira thereof shall

be setUed by the Managers or principal Partnera with ail possible des-

patch, and the Capital and profits received, shall, from time to time be

divided among ail the principal Partnera and Partnera by Commission

(comTnanditaires) in proportion to their shares.

The final balance-sheet shall be submitted within one month to a

gênerai meeting of the Partnera, and the then last Board of Audit shall,

during the settiement of the affaire of the Company, continue their su-

perintendonce of the same. At the end of six months from the time

of the dissolution, the effects, and debts st\)l outstanding, as well as the
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rea] and pcrnonnl property remaining, shall be publicly iold, unless tlio

contrary be ordered at a gênerai meeting. The reasonable coeti and

expennes of the Bettlement shall be allowed to the principal Partners.

The booka and papers of the Company shall remain in the hands of

the principal Partner whose name shall stand firat in that taken by the

Company, who shall be held at ail times to give communication there-

of to ail parties interested, unless the contrary be agreed upon at a

gênerai meeting. , , t, ,

' In wltness whereof, vve hâve signed.

Montréal, 12th February, 1835.
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