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No. 171.] [1860.

BILL.

provisions of the Limited Partnership
and Navigating Steamers. and Sailing

An Act to cxtend the
Act to the Building
Vessels.

HEREAS it is desirable that the Shipping, Navigation and forward-

ing interests of this Province should he encouraged through provi-

sions for Partnership of limited liability : Thercfore, Her Majesty. &c.,
enacts as follows :

§. At any time nereafter, any five or more persons who may desire to
form a Company for the purpose of building for their- own use, equip-
ping, furnishing, fitting, purchusing, chartering or owning steam, sail, or
other boats, ships, vessels, wharves, roads, or other property to he used
in lawful business, commeree, trade, or navigation, and for the carriage,
transportaiion or storing-of lading, freight, mails, property or passengers,
may make, sign, and acknowledge before a Notary Public, and file in
the office of the Registrar of the County in which the principal officc for
the management of the business of the Company shall be situated, anid
a duplicate thereof in the office of the Provineial Secretary, a certificate
in writing, in which shall be stated the corporate name of such Cowpany
(except that such corporate name shall not be the name of any Company
which shall have heen before forméd nnder this Act) and the specific
objeets for which the Company shull be formed, stating particularly the
amouns of the capital stock of such Company, which shall not be more
than one million dollars, nor less than ten thousand dollars ; the number
of shares of which the said stock shall cousist; the nuwber of Directors
and their names, who shall manage the affairs of such Compuny tor the
first year, and the names of the City, Tovn, or Village, und County in
which the principal office for managing the affairs of such Company is
1o be situated.

2. When the certificate shall have been fyled as aforesaid, and ten
per cent. of the capital named paid iv, the persons who shall have signed
and acknowledged such certificate, and all others who may thereafter
he holders of any sharc or shares of the capital stock, and their successors,
shall be a body politic and corporate, in fact and in name, by the name
stated in such certificate, and by that name shall bave perpetual succes-
sion, and shall he capable of suing and being sued in any Court of luw
or cquity, and they and their successors way bave a common seal, and
may make and alter the same at pleasure; and they shall, by their cor-
porate name, be capable in law of purchasing, holding, owning, hiring,
leasing, and conveying any real or personal estate or property whatever,
which may be necesaary to enable such Company to carry on the opera-
tions and business mentioned in such certificate, and all other real or
personal estate or property which shall have been bond fide mortgaged
or pledged to such Company by way of security, or .conveyed to such
Company in satisfaction or part satisfaction of any debt or debts pre-
viously contractedin the course of thetransaction of the business of such
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Company, and a1l other real or personal estate or propecty which shall
be purchased by such Company at sales upon judgments, orders or de-
crees which shall be obtained for such debts. or in the course of the pro-
secution thereof. ‘

3. The stock, property, aflairs and coneerns of such Company, shall
be managed By not less than three, or more than thirteen Directors,
who shall respeetively be stockholders of such Company, and who shall,
except those for the first year, be annually elected by the stockholders
of such Company, a1 such times and place as shall be directed by the
By-laws of such Company: Public notices of the time and place of
holding such election hall be published not less than thirty days previous
thereto, in a newspaper printed in the city, town or county in which the
prineipal office for the management of the affairs of such Company shall
be situated: and. 3 there be no newspaper published in such city or
town. then in the newrpaper the principal pnblication of which is nearest
to such principsl «fice of such Company ; Such clections shall he made
by such of the stockholders as shall wttend for that purpose, cither in
person or by presy; and such elections shall be by ballot, anit cach
stockholder shall Le entitled to as muny votes as he owns shares of stock
in such Company, and the persons receiving the greatest number of votes

Cehall be Directuss;. and when any vacancy shall happen among the

Dircctors, oceusioned by denth, incapacity, resignation, the sale of stock
ise. 1t ghall be £ied for the remainder of the year in such man-
ner s wmay Le provided for by the By-laws of such Company; The
Dircetors nawmed in the eeriificate aforesaid shall appoint Inspectors of
the it cleetion frosa sineng stockholders who are not Divectoss.

B In case it sha¥ heppen ot oany time that an election of Dirvee-
tors shall not be mmde on the day designated by the By-laws of such
Company, when iz gught to have been made, the Company for that rea-
goi shall not be disgolved : but it shull he lawful on any other day to
hold an election for Directors in such manner as shall be provided for by
the said By-lawez and alf acte of Directors shall be valid and binding as
agaiust such Conpany untilethelr successors shall be clected.

. The Direcrors of such Company shail have power to appeint a
President, und te appoint or cnploy such other subordinate oflicers as
the By-laws of ruecl Company may designate, and to require auy or all
of suel President sl oilier officers to give such security for the faithful
perfonmance of their respective duties as such Dircctors may require ;
and the Direciors shali have power to remove such President and other
oflicers respectively, o plessare: Such officers shall, respectively, have
such powere and performn such duties in the management of the pro-
perty, affairs and concernz of such Company, subject to the control of
the Directors ux the By-laws of such Company shall prescribe. A
mujority of the Directors for the time being shall constitute a quoruin for
the transaction of business, ‘ ‘ :

6. [t shall be Jaaful for the Directors to call in and demand from the
stockholders, respecivedy. &1l wnuch sums of money by them subseribed,
at such times and in such payments or instalments as the Directlors
deern proper. under the penalty of forfeiting the shares of stock sub-
scribed for, and all previous payments made thereon, if payment shall
not be made by the stockholders within sixty days after 2 demand or

* notice requiring such payment shall have been published three successive

weeks, as is prescribed in section three ; but the collection, by action, of

~any instalment, ghall preclude the Company from forfeiting stock by

reuson of non-pavment of such instalment.
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9. The Directors shall have power to make such reasonable . By-laws,
not inconsistent with the laws of this Province, a3 they shall deem proper
for the management and disposition of the property, affairs and concerns
of such Company, for prescribing the powers and dutics of the officers of
such Company, for the appointment of the officers, and for the transae-
tion of and carrying on all kinds of business within the objects and pur-
poses of such Company.

‘8. The powers of the Directors under such By-laws shall extend to
the opening of Stock-books, and to the raising of money, on such terms
us they may deem expedicut, cither in this Province or without the lim-
its of this I'rovinee ; and the Company may unite with any Company in
England or clsewhere, for the purpose of carrying on thewr operations :
Provided always, that a certificate of any such union, and the terms
thereof, shall te fyled in the mamner required by the first section of this
Act, within two months after such union shall have been effected.

®. The Dircctors may, by an instrnment in writing under the com-
mon sczl of the Company, empower any person, cither generally or in
respect of any special matters, as Attorney for the Company, to execute
Deeds or Bonds on their behalf, in any place not situate in Canada ; and
every Deed or Bond signed by such Attorney on hehalf of the Company,
and under his seal, shall be binding on the Company to the sume extent
a5 if it were under the common scul of the Company.

8. The stock of such Company shall be deemed personal estate, and
shall he transterable in such manner asshall be preseribed by the By-laws
of such Company ; but no shares shall be transferable until all previous
cally thereon shall havebeen fully paid in ; and it shall not he lawful for
any such Company to use any of its funds in purchase of any stock in
any other corporation formed under the laws ot this Provinee, or to hold
the same, unless the same shall have heen &ond fide pledged, hypoth-
ceated or wransferred to such Compuny by way of security for, or in
satisfuction or part aatisfaction of a debt, or of debts previously con-.
tracted in the course of transaction of the business of such Company, or
unless the same shall be purchased by such Company, at sales upon
Judgments, orders or decrees which shall be obtained for such debts, or
in the conrge of the prosecution thereof.

EE. The copy of any certificate of incorporation fyled in pursuance of
this Act, certified by the County Registrar in whose office the same is

“fyled, under his official seal, to be a true copy of, and of the whole of

such certificate, shall be received in all courts and places as presumptive

legal evidence of the matters therein stated.

2. No Sharcholder in any such Company shall he in any manner -

~ able to be charged with the payment of any debt or demand due by such

Compuny, beyond the amount of his, heror their subseribied share ovshares
in the capital stock of the Company.

L3. The President and a majority of the Directors of such Company,
within  thirty days after payment of the last instalment of the ecapital
stock so fixed and limited by such Company, shall make a certificate
stating the amount of the capital stock of such Company so fixed, limited
and paid’ in, which .ccrtificate shall be signed and sworn to by the
President and a majority of the Directors of such Company, and they

shall within the said thirty days procure the same to be recorded in the

May make
By-laws,

Stock to he
personalty. ‘

Company not
1o hold stock
in other cor-

porations, ex-
cept, &c.

Copy of cor-
tificate of in-
corporation to
be cvidence,
&e.

Certificate of
payment of
Stock to be
made, sworn
to and re-
corded,



Liability of
officers sign
ing false cer-
tificates,

Excen‘ors.
&e., holding
Stock not
personally
Liable.

Voling on
stock held for
others.

Company may
increase or
diminish iz
capital.

Mecting to
consider in-
crense or de-
crease of
stock.

Vote of two-
thirds requir-
ed.

Proceedings

ut 4 meeting
for increasing
or diminish-
ing the capital
of any Cowm-
pany.

4

office of the Registrar of the County in which is located the principal
office of such Company.

14, If any certificate made in pursuance of the provisions of this Aot
shall be false in any material representation, all the officers who shall
have signed the same shall be jointly and severally lable for all the
debts and liabilities of the Company contracted or incurred while they
are officers or stockholders thereof. ‘

15. No person holding stock -in any such Company as executor, ad-
ministrator, guardian or trustce, and no person holding such stock as
collateral seeurity sball he personably subject to any liability as stock-

‘holder of such Company ; but the person pledging such stock shall be

considered as holding the same, and shall be liable as a stockbholder ac-
cordingly ; und the cstates and {unds in the hands of such executor, ad-
ministrator, guardian or trustee shall be lable in like manner and to the
same cxtent as the testator, or intestate. or the ward or person iuteres-
ted in such trust fund would have been if he had been living and compe-
tent to act and held the same stock in his own name.

28, Every such exceutor, administrator, guardian or trustee shall
represent the share of stock in hishands av all meetings of the Company,
and may vote accordingly as a stockholder ; and every person who shall
‘pledge his stock us aforesaid may, nevertheless, represent the sane ataidl
such meetings, and may vote accordingly as a stockholder.

§7. Any Compuany which may he formed under this Actinay increase
its capital stock by complying with the provisions of this Act;
but such increase shall not be to a sum more than the larger suwm

specified in the fivst seetion.

B8, Whenever any sueh Company shall desire 1o call a mecting of
tstockholders  for the purpose of imcrcasing the amount of its
capital stock, it shall be the duty of the Directors to publish a notice
signed by at least o majority of them, ab least six successive weeks 28 is
preseribed in seetion three, previous to the day fixed upon for holding
such meeting, specifying the object of such meeting, the time and place,

when and where snch meeting shall. be held, and the amount to which it

it shall be proposed to merense the capital stock; a vote of at
least two-thivds of all the shares of stock shall be neeessary to anincrese
of the wnount of the capital stock. :

9. If, at any time and place specified in the notice provided for .in
the last preceding section, stockholders shall appear in person or by
proxy, in numbers representing not less than two-thirds of allthe shares
of stock of the Company, they shall organize by choosing one of the
Directors Chairman of the meeting, and alsoa suitable person for Secre-
tary, and proceed to a vote of those present in person or by proxy;-and
if on canvassing the votesitshall appear that a sufficient number of votes
have been given in favor of increasing the amount of capital,
a certificate of the proceeding, showing a compliance with the provisions

© of this Act, theamount of capital actually paid in, andthe amount to

which the capital stock shall be increased. shall, be made out,
signed and verified by the affidavit of the Chairman, and be counter-
signed by the Secretary; and such certificate shall be acknowledged by
the Chairman, and fyled as required by the first section of this Act, and
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‘when 80 fyled the capital stock of such Company shall be increased to

the amount specified in such certificate.

20. Nosuch Company shall combine with any other Company formed
ander this Act for any other purpose, or shall purchase, own, hold or be
interested in any stock or property of any other such Company, unless
the same shall bave been éon¢ fide pledged, hypothecated or transferred
to such Company by way of security for, or in satisfaction or part satis-
faction of a debt or debts prcviouslg contracted in the course of the
transaction of the business of such Company, or unless the same shall
be purchased by such Company.

21. It shall be the duty of the Directors of every such Company to
cause & book to be kept by the Treasurer or Secretary thereof, containing
the names of all persons alphabetically arranged, who are, or shall within
six years have Deen stockholders of such Company, and showing their
places of residence, the number of shares of stock held by them res-
pectively, and the time when they respectively became the owners of
such shares, and the amount of stock actually paid in, which book shall,
during the usual business hours of the day, on every dayexcept Sundays,
and obligatory Holidays, be open for the inspection of stockholders and
creditors of the Company and their personal representatives, at the prin-
cipal office of such Company ; and any and every such stockholder, eredi-
tor or representativeshall bave aright to make extracts from such book.
Every officer or agent of such Company whose duty it shall be to keep
such book, who shall neglect any proper entry in such book, shall refuse
or neglect to exhibit the same, or sallow the same to be inspected, or
extracts to be taken therefrom as provided by this ecction, shall be
deemed guilty of a misdemeanor, and the Company shall forfeit and pay
to the party injured a penalty of fifty dollars for every such neglect or
refusal, and all damages resulting therefrom ; and every Company that
shall neglect to keep such book open for inspection as aforesaid shall
forfeit to the Municipality in which the prinecipal office of such Company
is held the sum of fifty dollars for every day it shall be so neglected, to
be sued for and recovered in the name of the Municipality by the County
Attorney of the County in which the principal office for the transaction
of the business of such Company shall be located, and when recovered
the amount shall be paid into the treasury of said Municipality for the
use thereof.

22. Every Corporation formed under this Act shall make an annual
report to the Provincial Secretary of the operations of the year ending
December fifteenth, to be laid before Parliament within fifteen days after
the opening of each Session, which report shall be verified by the oaths
of the Treasurer or President, and filed in the office of the Provincial
Secretary by the fifteenth day of January in each year, and shall
state :—

1. The amount of Capital by charter.

_ 2. The amount of Stock subscribed.

8. The smount of Stock paid in.

4. The amount of Stock paid at the time of reporting.

6. The number of boats, and the nature of the same, owned by the
Company.

23. This Actshall also apply to any Association or Company formed
or to be formed for the purpose of manufacturing and vending Caloric
Engines, except that the capital of such Company shall not exceed fifty
thousand dollars, nor be less than ten thousand dollars; and that such
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Company shall have secured to them the exclusive privilege of the
manufacture and sale of such engines within this Province, for the term
of fourtecn years, and no longer; and that such Company shall be in
active operation within one year from the passing of this Act, otherwise
the privilege hereby granted shall be forfeited.



