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No. 87.

2nd Sesion, 1st P.arliament, 32 Victoria, 1869:

BILL.

An Act to amend the Act incorporating the
Royal Canadian Bank, by extending if neoces-
sarythe time for reaumption of speciepaymnt,
a.dalso to authorise if necessary the amalga-
mation of the said Bank with any other bank
or banks and for other purposes.

PRIVAT E BILL.
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No.87.] BILL. [s9.

An Act to amend the Act incorporating the Royal Canadian
Bank, by exten'ling if necessary the time for resumption
of specie payment, and also to authorize if necessary the
arnalgamation-(f the said Bank with any other bank or
banks and for-other purposes.

TITIIEREAS under and pursuant to the provisions of the Act -of Preamble.
Parliament of the late Province of Canada, passed in the ses-

sion held in the twenty-seventh and tienty-eihth years of Her
Majesty's Reign, chapter eighty-four, the-Royal Canadian Bank was

5 incorporated andhasbeensince carrying on its business of bankers. And
whereas the said Royal Canadian Bank hns by its petition represented
that it is at pr.esent unable to mcet in specii' upon demand the -amount
of its bank notes in circulation, claims of depositors and other debts,
although possessed of asszts more than sufficient to pay all its liabilitiesý

10 in fu, if such assets are properly realized and applied and hath prayed
that under the circumstances an Act of Parliament of Canada should:
be passed containing the provisions hereinafter mentioned. And
whereas it is- expedient to grant the prayer of the said petition. There-
fore Her Majesty, by and with the advice and consent of the Senate

15 and House of Commons of Canada, enacts as follows:

1. Notwithstanding any thing contained in the twenty-fifth section of Extension of
the said recited Act, the suspension by the said bank of payment on period during
demand in specie of the notes or bills o? the said bank, shall not operate ,"h ".
as or be any forfeiture of the charter or corporate privileges of the said continue,

20 bank, unless such suspension shall continue for the period of ninety
days from and after the passing of this Act.

CLAUSES AS TO AMALGAMATION.

2. The directors of the said bank may enter into an agreement certain
with any .other banking institution or institutions for an amalgamation, Powers to
and may determine .upon the terms of such amalgamation, and the re3,et

25 relative values of the stock of the said bank, and of such amalgamat- to amalgama-
ing bank or banks and may agree upon such. other terms for the con- tion.
duct, management av d general relations of the amalgamated institutions
as the directors of the said banks may think best, not, however, being
inconsistent with or in excess of the powers conferred by their respec-

30 tive .Acts of incorporation; such agreement shall not however be valid
until confirmed by a majority of such of the shareholders of the Royal
Canadan Bank as shall be present eitber jn. person or by proxy at any
special general meeting of shareholders called for that purpose.

3. The directors of any other banking institution or institutions are Powers to
35 hereby authorized to enter into an agreement of amalgamation with the Directors of

Royal Canadian Bank to the purport and effect set forth in the last other Banku.
preceding section, but such agreement shall not be valid nntil confirmed
at a special general meeting called for the purpose of the shareholders
of the bank or banks so entering into the said agreement.



4. The terms of the said agreement of amalgamation shall be set
forth in a formal indenture of union, executed by the said respective -

banks parties thereto, and upon the filing of a duplicate thereof in
in the office of the Secretary of State for Canada such amalgamation
shall be - taken to be fully complote and the said amalgamated 5
banks shall thereafter be deemed to be one corporation under
such naine, not being the name of any other bank not entering into
such amalgamation, as may be declared in such indenture, and shall
possess all the corporate powers, rights and privileges theretofore held,
enjoyed or possessed by any or either of the said respective ba.nks, and 10
the provisions contained in thoir respective Acts of incorporation, shall
apply to the said amalgamàted bank which shall in all respects be sub-
ject to and be regulated by the said provisions except in so far as the
same may be varied by the terms of the said indenture of union or this
Act, and in case of any conflict between the terms of the provisions 15
contained in the said respective Acts of incorpoiation, those contained
in the said recited Act of incorporation of the Royal Canadian Bank
shall be construed, taken and held to govern.the said amalgamnated
bank ; and immediately after the filing of the said indenture in the
office of the said Secrotary of State, a copy of the same certified by the 20
said Secretary shall be published at longth in the Canada Gazette, at
the expense of the said bank.

What shall 9 . The production of the said indenture of union with the certificate
be deemed thereon endorsed of the Secretary of state for Canada, of the filing of
â'ridence 0 the duplicate thereof, in his office, or the production of a copy of such 25
tion. duplicate indenture certified by the said Secretary of State or of a copy

of the Canada Gazetté in which the said indenture has been published,
under the last preceding section shall be conclusive evidence, in all
courts and proceedings, of the execution and filing of the said indenture,
without further or other proof, and shall also be primafacie evidence, 30
without further proof, in-all courts and proceedings,-of the complote
union and incorporation into one corporation of the said amalgamated
institutions.

.Amalgrnated 6. The said amalgamated bank may, by by-law or by-laws, ànd93ank May
increase its upon the terms set forth in such by-law or by-laws, from time to time 35
capital stock. increase their capital stock, but the additions thereto shall not

exceed the amount of the original capital stock of the Royal Cana-
dian Bank and of such amalgamating bank or banks, as authorized by
their respective Acts of incorporation. But no such by-law shall be
valid until confirmed by a majority of such of the shareholders as shall 40
be present in person or by proxy at a special general meeting of the
shareholders of the amalgamated bank called for that purpose.

Mead ocee. 7. The indenture of union, hereinbefore mentioned, may provide for
the place where the head or principal office of the amalgamated bank
shall be situate, and may also contain provisions for the removal of 45 -
such principal office from time to time.

Effect of 8. Immediately upon thè union or amcalgamation of the said bank
smalgama- taking place, the shareholders of the respective banks so amalganiating
ion ou share-

Ioaders. shall (ipso facto) become the shareholders of the said amalgamated 50
bank in the amounts and according ta the relative values of the st cks
of the amalgamated banks, as provided for and set forth in the said in-.
denture of union.

Scale of 2. And notwithstanding any thing to the contrary contained in the
Votes. several Acts of incorporation relating to the said banks, each share in 55

the capital stock of the said united corporation, shall entitle the holder-
thereof to onc vote at all general meetings of the shareholders of the.



.said bank, unless he shall be in default, in respect of any calls upon
such share ;

3. And thereupon also all the estate and effects, real and personal Property,ac-,
rights, property, credits, choses in action, claims and demands of what- of amalga-

5 soever nature or quality, or wherover situate of each of the amalgama- "nka.
ting banks shall forthwith become vested in the said amalgamated cor-
poration, its successors and assigns, as for its own use and benefit
absolutely, and it may in its own name, sue for, collect and get in, any,
or any part of the said estate, rights or effects;

10 4. And the said amalgamated corporation shail forthwith also become Debts and
subject and liable to pay and discharge all of the debts obligations, liabilities.
bils, promissory notes or other liabilities of each of the said amalga-
mated banks, and may be directly sued and procecded against in
respect thereof, as fully and effectually as if the same were originally,

15 and they shall be taken and constrned so to be the debts, obligations,
promissory notes and liabilities of the said amalgamated corporation;

9. The amalgamation taking effect as hereinbefore provided shall in Liability ofr
no way release, affect or discharge the liability or obligation of any sur- suruties.
ety to any or either of the amalgamating banks, for or in respect of

20 any bill, debt, claim, service, employment or matter, or thing whatso-
ever, but the said liability and obligation shall continue in full force
and effect, and shall be taken and construed to be a liability or obliga-
tion in favour of the said amalgamated corporation, as if the same had
been originally and directly given to or entered into with the said last

25 mentioned corporation.

CLA USES AS. TO WINDING UP.

10. In the event of the Royal Canadian Bank npt being able
resume its business, or in case no such amalgamation takes place as for liquida-
hereinbofore provided, then it shall and may be lawful at any special tion.
general meeting of shareholders held within ninety days from the pass-

30 ing of this Act to provide for its winding up, and the liquidation of its
liabilities by the execution, within the said period of ninety days, of
a deed of assignment of all its estate and effects to three trustees to -be
named therein, such .deed and assignment to be in the form of schedule
A, to this Act, and the said trustees and their successors shall be

35 deemed and taken to be a body corporate, and by the name of the
" Trustees of the Royal Canadian Bank"may have, held, take, receive,
grant alien, assign, transfer, release and convey all or any part of the
said trust, estate and effects, and by the same name may bring or de-
fend any action, suit or proceeding, and do, execute or perform any

40 act, deed, matter or thing, which they may think necessary in the per-
formance or execution of the trusts of the said assignment; but not-
withstanding any such incorporatior, in any action, suit or proceeding
brought or prosecuted by the said trustees, they shall not possess any
other or different or higher rights or remedies than the ;ank would

45 have had, if suing in its own riame.

11. The trustees to be named in the said deed of assignment shall
be nominated as follows: two thereof by the shareholders of the said shall besp-
bank at the meeting provided for in the last preceding section at which poiated-
the winding up of the said bank is determined upon, and the third of

.50 the said trustees shall be appointed to represent the interests of the
creditors of the said bank by the Court of Chancery or a Judge there-
of and such appointment shallibe made upon the.. summary. application
of the said bank to such court or judge,. but notice of such application
shall be given to the creditors of the said bank in such manner as the

55 court or judge may direct; and the court or judge may direct in what



manner the creditors by classes or otherwise may be represented upon
such application: If however at the time of the meeting of the said
shareholders at which such winding up is determined upon, the liabilities
of the said bank shall have been reduced to within the sum of five
hundred thousand dollars, then the said third trustee shall also be ap- 5.
pointed at the aforesaid meeting of the said shareholders and the pro-
vision hereinbefore contained with respect to the appointment of such
third trustee by the Court of Chancery or a judge thereof shall be and
become inoperative.

Whatthe 12. Such deed of assignment shall-be construed- to-contain the 10
Deed of following special provisions.
Assignment
sha be held
to contain. 1,'The said trustees shall have power to carry on or continue so much

of the operations of the bank as may be necessary for the bçneficial
winding up of the same;

2. To sell the real and personal, mixed and moveable property, effects 15.
and things in action of the bank by public or private contract, with
power if they think fit, and upon the concurrence of a majority of the
shareholders present in person or by proxy, at any special general
meeting tobe called for such purpose (and provided that by the terms
of such sale, the payment in full of the claims of all of -the creditors 20
shall not be deferred beyond the period of six months thereafter), to sell
and transfer all-of the said estate and effects to any bank or banks
upon such terms and conditions as may be agreed upon, and in such case
the execution by the said trustees of a deed to the form and effect set,
forth in schedule B to this Act, shall be deemed and taken to vest in 25
such purchasing bank all such estate and efiects, and such deed shall
and may be validlyregistered in anyregistry office with respect to lands
by the production and filing of a duplicate thereof, with a memorandum
or sehedule thereunder or annexed thereto of the particular lands or
real estate lying within the limits for which such office is the proper 8O0
office for registry;

3. To execute on behalf of the bank andin theirname astrustees all
deeds, receipts and documents they may think necessary;

4. To refer disputes to arbitration and to compound zlaims, also to
renew or extend time of payment of bills or debts payable to the bank ; r

5. To do or execute in the name of the bank or otherwise, all such
other.things as may be necessary for the winding up of the affairs of
the bank and distributing its assets;

6. It shall be the duty of the trustees to deposit day by day all cur-
rent moneys received by them in one or more of the incorporated or 4
chartered banks, and no amount shall be withdrawn therefrom, except
upon the cheque of at least two of the trustees .

7. The trustees may appoint such accountants, book-keepers- ana
others. as may be necessaryto assist in the.winding up of the trust estate
and may pay them reasonable salaries and remuneration therefor; 4

8. The trustees shall make up a balance sheet and statement of the
affaira of the trust.at least once in every month until the estate is wound

t up, and such statement shall be.published at leastonce inevery.month
until the estate is wound up and such .statement, shall, be, published at
least once on the expiration of each month in one of the daily news- 5i,
papers publisbed at the C ity of Toronto;



9. The trustees shall from time to time and at the earliest times poa-
sible declare and pa dividends to the creditors of the said bank rate-
ably and in proportion to their respective claims, and Lshall upon de-
mand in exchange for other vouchers, issue certificates bearing interest

5 at the rate of six per cent per annum of the amount due to any creditor;

10. the trustees shall after payment in full of the claims of creditors
pay, divide or apportion (as the case may be), eny of the remaining as-
sets of the said bank or residue of the trust estate unto and amongst
the shareholders cf the said bank, according to the amount of shares

10 held by them respectively and any of such assets may be sold or valued
and apportioned specific4:ly; .

11. The trustees shall meet at least once in every two weeks, and at
any time any two of them upon six days' notice to the other may con.
vene and hold any special meeting;

li 12. The trustees shall semi-annually on the first Wednesday in the
month of May and Novembe in each year, at a general meeting of the
creditors and shareholders to be held at noon, at the principal office of
the said bank submit a f il statement of the affairs and position of the
said trust estate; Tk

20 13. Immediately upon the execution of the said deed of assignment, Efreet ef eze
all legal proceedings of any kind pending against the said bank shall be·,ction of
stayed and all oftheestate and effects of the saidbank shall become vested deid of si-

in the said trustees and for the purposes mentioned in the said assignment fignment.
and according to the provisions thereof, and it shall be unnecessary to

25 file or register any copy of the said deed in any office for filing or regis-
try with respect to rea or personal properity in Canada, but the said
deed may at any time be validly registered in any registry office, wvith
respect to lands by theproduction andfiling of a duplicate thereof with
a schedule or memorandum thereunder, or annexed thereto of the par-

30 ticular lands within the limits of such registry office.

1. AI] deeds, bills, notes, cheques, certificates, vouchers or other eeds, i.,
documents necessary to be executed or given by the trustees shall be how ex*.
signed by at least two of the said trustees. ted.

1J. The trustees shall be entitled to receive such remuneration in Remunes-
35 equal proportion and in such manner as the shareholders may from time tion of trus.

to time determine upon. toes.

16. Whenever the claims of all of the creditors of the said bank S. oon as
shall have been paid in full, or reduced to less than the sum of one hun- e1aime ef
dred thousand dollars, the trustee if any appointed as the representative creditors tr-
of the creditors by the Court 6f Chancery or a judge thereof shallthere- " °
upon vacate bis said office and the remaining trustees shall thereupon $iooooo.
appoint a third trustee in his place, who shall remain arid coitinue such
trustee until the special general meeting of the shareholders of the said
bank, 'which shall be convened -by the said trustees, immediately
after such appointment and -at -which a -majority of- the stockholders
present in person or by proxy, may nominate and appoint such thirid
irustee ; And in case of any vacancy -in -the number of the trustees at
any time arising by death, resignation or any cause, when such vacancy
shall occur·with respect to- any trustee appointed- by. the'- shareholders

50 of the said bank, the remaining or surviving trustee or trustees-appointed
by thé said shareholders, shall- thereupon appoint any competent person
to iàllsuch vacancy, until at a specia) or other: geieralmeeting of the
shareholders of the said bank, a majority ofthe shareholders present in
person or by proxy shall appoint the trustee to fill snch vacancy and

2 . . .



when such vacancy shall occur with respect to the trustec appointed by
the Court of Chancery or a Judge thereof as aforesaid, then it shall be
the duty of the remaining or surviving trustees to apply to the said
court or a judge thereof for the appointment of a competent person to
fill such vacancy, and the procedure upon such application shall be 5
similar to that hercinbefore prescribed with respect to the. original
appointment of the third trustee.

Proceedings 17. Any creditors over the sum of ten thousand dollars or any num-
of creditors ber of creditors whose claims jointly exceed the sum of ten thousandin Court of
Chancery. dollar3, or any stockholder holding shares to the number of two hua- 10

dred at least, or any number of stockholders holding shares to the
number of two hundred, may from time to time apply in a summary
manner, to the Court of. Chancery, upon' notice to the trustees in
respect of any matter or thing connected with the management of the
said trust, or with the disposition of the proceeds of the 3aid trust 15
estate or in respect of any matter or thing connected therewith, and
obtain the order and direction of the court or judge thereupon, and
such order may be enforced in the same manner as the decrees or
orders of the said court, and* any such order may amongst other
things, require the said trustee to submit statements and accounts of 20
the said trust estate. and the management thereof, and may direct
the removal of any one or more of the said trustees, and the appoint-
ment of new trustees and may generally be to the purport or effect
vhich in the discretion of the said court or.judge shall seem meet.

Trastees may iS. The trustees may from time to time apply to the Court of 25
tin ofCort- Chancery or a judge thereof, in Chambers, in a summary way, and

-of Chancery. obtain its direction on any matter connected with the management of
the said trust, or the disposition of the said trust estate or in respect
of any other matter or thing connected therewith, and such ordtr shall
be an effectual protection and auth6rity to the said trustees against any 30
personal liability or further responsibility. But, upon any application
the said court orjudge may require that one or more of the creditors
and one or more of the shareholders, or one or more of either class
shall be present on behalf of their respective interests.

Liability of 19. Nothing in this Act contained respecting the winding up of the 35
:shareholders. said bank, shall in any wise affect or vary the liability of any share-

holder in the said bank, to any present creditor thereof, or the rights
or remedies of any such creditor.

Short title. 20. This Act may be cited and known as " The Royal Canadian
Bank Act, 1869." 40

SCHEDULE A.

This indenture made between the Royal Canadian Bank,.a corpora-
tion of the first part and

the trustees of the Royal Canadian Bank of the second part, witness-
eth that under the provisions of the Act of the Parliament of Canada,
passed &c., intituled &c. The Royal Canadian Bank doth grant,
transfer and assign to the said trustees, their successors and assigus,
all the r ank's estate and effects, real and personal, of every nature and
kind whatsoever, and wherever situate;

To have and to hold·the same according to the respective *estates,
natures and qualities thereof, unto the use of the said trustées, their
successors and assigns, upon the *trust and for the purposes, -and with
the powers and authorities. mentioned in the said 'ecited Act..



7

SCHEDULE B.

This indenture made this day of between
the trustees of the Royal Canadian Bank

of the first part, and the'Royal
Canadian Bank of the second part, witnesseth, that under the provis-
ions of the Act of the Parliament of Canada, passod &c., intituled &c.,
the parties of the first part do grant, transfer and assign, unto the
party of the second part, its successors and assigns, all the estate and
effects, real and personal, of every nature and kind whatsoever, and
wherever situate, belonging to the trust estate of the Royal Canadian
Bank. To have and to hold the saine, unto, and to tho use of the party
of the zefcond part, its successors and assigns foreveri,

The parties of the first part, covenant with'the parties of the second
part for further assurance.

C. A. P.


