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BILL.
An Act te facilitate the winding up of the affairs of Incorpora-

ted Companies.

W HEREAS it is expedient for the benefit of the Creditors, and also preamwle.
of the Members, of such Companies as are hercinafter mentioned,

tô give them a speedy and inexpensive remedy for the winding up of the
affairs of snch Companies, when unable to meet their pecuniary engage-

5 ments ; Therefore, Her Majesty, by and with the advice and consent of
the Legislative Council aud Assembly of Canada, enacts as follows :

1. The wordI " Company," when used in this Act, shall be construed meaning or
to mean any Incorporated Company, whether formed or subsisting be- 'ComP."Y.
fore or after the passing of this Act, other than and excepting Railway

10 Companies incorporated by Act of Parliament, to which last mention-
ed Companies and to ordinary partnerships, this Act shall not apply.

2. The word " Court," wherever it occurs in this Act, shall be con- "Cort.
strued to mean the Court of Chancery, when proceedings shall bec
taken under its provisions in Upper Canada, and the Superior Court for

15 Lower Canada, when proceedings shall be taken thereunder in Lower
Canada ; -nd the jurisdiction of such Courts respectively, shall be
doterminaed by the séction of the Province in which the chief place of
business of any Company to be wound up shall be situate ; Provided Proviao.
always, that the powers of a Curator appointed in one section of the

20 Province, as hereinafter provided, shall extend over any assets of the
Company, in respect of which ho shall have been so appointed, which
may be found in theother section thereof, in which other section he shail .
have all the rights and powirs required to perforni bis duties in confor-
mity with thiô Act.

25 3. A Company may be woundI up under this Act by the Court. Whon coe-
pany may be

1. Whenever the Coipany at a general meeting has passed a special °"'Io
resolution, concurred in by a m'ajority, in number and value, of the
shareholders therein, requiring the Company to be wound up;

2. Whenever the Company has forfeited its Charter by non-user or
30 otherwise, or suspended its .business for the space of a wholo year, or

shall have become dissolved by efRuxion of time

o. Whenever the Company is insolvent;

4. Whenever three-fourths of the Capital of the Company bas been
lost or become unavailable.

35 4. The return unsatiefied, in whole or in part, of any writ of execu- imd.mu .
tion against any Company, addressed te the Sheriff of the County or in""M•
District in which the Chief place.of business of sncb Company shall
be 5ituate, shall be primd facie evidence of insolvency within the
meaning of this Act.



serie ofpr. 5. Service of any notice, order, rule or writ, in. or incident to, or
pC. preliminary to any proceeding under this Act, against or in respect

of any Company, may be made upon such Company, by leaving a copy
thereof at the chief place of business of such Company, with any grown
person in charge thereof, or elsewhere with the President or Secretary 5
thereof ; or if the Company have no known place of business, or be
without any known President and Secretary, then, upon a statement to
that effect being made under oath to the Court having the requisite
jurisdiction, such Court shall order the publication for one month in
some local newspaper, of such notice,.order, rule, or writ, or the sub- 10
stance thereof respectively, which publication shall be held to be due
service thereof.

Application fer . Any application for the winding up of any Company, shall be
compy. by petition, filed in the office of the Registrar, Clerk or Prothonotary

of the Court, and shall be verified by affidavit or other sufficient cvi- 15
dence; and in cases where the Company is insolvent, such petition may
be filed, cither by a creditor whose debt has remained unsatisfied, after
such proceedings as aforesaid taken to compel payment thereof, or by
any member of the Company, liable to become a contributory towards
the payment ofits debt ; but when any ground other than the non-pay- 20
ment of debt is alleged for the winding up of the Company, such con-
tributory alone shall be entitled to make such application.

Noticerof lins 7. Notice of the filing of such petition, and of the day on which°f Petio. auch petition is to be presented for hearing thereof before the Court,
shall be served upon the Company, at least ten days before such pres- 26
entation thereof, and shall also bc given by advertisement, to be twice
inserted in the Canada Gazette, and twice in some newspaper published
at the place where the chief place of business of the Company is situ-
ate ; or in case no newspaper be published at such place, then, in the

Proviso. newspaper whose office of publication is nearest thereto ; Provided 30
always, that the Court may, at the hearing of the petition, direct the
same to stand over, and order such further notice to be given, as to the

Provigo. Court shall seem meet ; Provided also, that the Court may, in its dis-
cretion, proceed upon the production of the Canada Gazette, with such
notice as aforesaid, in case no better service, after due diligence, can, 35
in the opinion of the Court, be effected within a reasonable time.

zdigforthe 8. Upon the hearing of any petition for the winding up of any Com-
of company pany, filed by such creditor or contributory as aforesaid, the Court may
and appoint- make an order for the winding up of the Company, and shall therein
"'rnt f Cora fix a day for the appointment of a Curator to such Company, and shall 40

therein require the creditors and members of such Company to appear
before any Judge of suéh Court, on such day to give their advice as
to such appointment; and such Judge shall, on such day, after hearing
ary suggestion made by any creditor or contributory, but without
being bound by any such suggestion, nominate and appoint a Curator 45
of such Company ; and in the event of such Curator neglecting to put
in security, as hereinafter provided, or refusing to accept such appoint-
ment, or afterwards becoming -incompetent,· by reason of death, ab-
sence from the jirisdiction, removal by the Court, or other cause to per-
forin the duties thereof, another and other appointments of a Curator 50
may be, from time to time, made in like manner to the first appoint-
ment.

curator to gire 9. Such Curator shall give such description and amount of secrrity
seccrlty and
then " b.,.- for the due performance of his duties as the Court, or any Judge there-
ed with prop- of in Chambers may determine, and may be cal1çd upon by the Court 55
erty or Com- froin time to time, to substitute and give, and he shall thereupon giveP&DY.



fresh or additional security, and upon the completion of sucli security
shall become and be vested, in his capacity of Curator, with all moncys
and securities for money, documents, papers, books of account, estate,
effects and assets of the Company generally, and shall have power

5 forthwith thereupon as such Curator, to take possession thereof, and
in his said capacity to institute and maintain any kind of action, at-
tachment or proceeding for obtaining and maintaining possession of
such estate and effects and of every part and portion thercof, which
could bc instituted or maintained by such Curator if he were the abso-

10 lute and unconditional proprietor thercof; And a copy of the order
appointing such Curator, authenticated in the manner usual in the
Court wherein it thall be made, shall be prina facie evidence of
such appoin'ment and of snch security having been given.

10. After the appointment of such Curator, all suits against the Effects of aP-
15 Company shall be stayed, unless the Court, on application to that effect °" of

by the Plaintiff, and after notice to the Curator, authorizes the plain- againn co.-
tiff to proceed with such suit; and such order may be made subject to Py Ac-
such provision as to future costs as the Court may think fit to make :
and no member or officer of the Company shall, after such appoint-

20 ment as aforesaid, dispose of any of the property or effects of the
Company, and no subsequent transfer of any share or interest in the
Company shall be valid.

.11. The Curator so appointed shall, as soon as possible without un- Sale of rua
reasonable sacrifice thereof. convert the moveablo assets into money "f

25 and collect the outstanding debts and unpaid stock-subscriptions due Comrpany.
to the Company, and for that purpose may sue or be sued in his name
as such Curator, and may sell, in the manner he may deen most ad-
vantageous, all personal or- moveable property of the Company, and
subject to an order of the Court to be obtained in that Lehalf, may re-

30 fer debts or claims to arbitration. or compound or compromise the
same; and as to the immoveable property thereof, the same shall be
sold by such Curator when so ordered by the Court, after such publica-
tions and notices, and after the expiry of such time as the Court in
such order shall appoint, and when regularly made, such sale shall

35 have the same effect as if made by the Company, and convey the same
title as such Company could convey, and no other may be conveyed by
any deed signed and scaled by the said Curator, or by any Yesting
order made by the Court.

12. The proceeds of the realization of the assets and de-ots of such Proceeds to be
40 Company shall, from time to time, be paid into Court with the privity Par " e

of the Registrar, Clerk or Prothonotary of the Court, and an account count curren
current between the Company and the Curator, sworn to by such Cura- swo'° to by

tor, shewing the amount so paid in, shall at tho same time be filed with entor.
the Registrar, Clerk or Prothonotary aforesaid, and the balance shown

45 thereby paid in as aforesaid, at intervals not exceeding one month;
and previous to .the special order hereinafter mentioned, any creditor
of the Company may file bis claim, either in the hands of the Curator
or in the office of the Court by wbich such Curator shall have been ap-
pointed; and such claim nmay be in effect in the form of Schedule (A)

50 to this Act appended; and any claim so filed in the bands of the Cura-
tor shall be returned into the Court with the next subsequent statement
of account to be made by such Curator.

13. Whenever the amount of moncys realized from the assets of any Cr.ditonto be
Company shall· appear to the Court to warrant a dividend thereof, tne proeeut,

55 Court shall make an order to call in the creditors of the Company, asd distributed.



to require them to file thoir claims in the offico of the Registrar, Clerk
or Prothonotary of such Court, on or before a day to be fixed by such.
order ; and notice of such order or the substance thereof shall bc twice
inserted in the Canada Gazette, and twice in some newspaper published
in the County or District wherein the chief place of business of such 5
Company shall have been situate; Provided, always, that in Lower Canada
every such notico or the substance thereof shall bo published in the
Canada Gazette, and in such local newspaper or newspap-rs, both in -
the French and English languages; and after the expiration of the
time so limited, the Court shall proceed to the distribution of the mon- 10
eys so realized, according to the rights of the claimants thereon, in
Lower Canada, in the manner recognized by law for the distribution of
the moncys of a vacant estato in the hands of a Curator, and in Upper
Canada in tne manner in which such assets are, or but for this Act
would bc distributed by the Court of Chancery. 15

Curator to h 14. The Curator of any Company appointed in manner aforesaid
au officer of shall be an officer of the Court appointing him, subject to the summary
the court. jurisdiction of that Court as to ail matters, things and duties confided

to and imposed upon him by this Act, and his accounts shall be subject
to contest, the performance of his duties to be enforced, and his acts in 20
bis said capacity to be restrained and regulated in every respect, on
sumnary application by petition or motion to the Court whieh appoint-
cd him, and he shall be liable to be removed by the Court for mis-con-

Peoria. duct or want of sufficient security ; Provided, always, that when the
bringing or defending of any suit or the doing of any act in the wind- 25
ing up of any Company shall or may be attended vith more cost than
the Curator thereof shall consider it expedient to expend or to risk,
and any application be inade to coipel him to bring or defeud such suit,
or to do such act, the Court may order such Curator to bring or de-
fend such suit, or to do such act, as the case may be, but on the con- 30
dition only that the applicant shall give good and sufficient security to
such Curator for the payment to him of any costs which may bo
incurred hy him in obedienco to suchi order.

DiepoaI or 1. If there be any surplus of thc funds realized from the assets of
any Comipany, after the payment of ail the creditors thereof, in full, 35
the same shall first be devoted to the adjustment of the rights of the
contributories among themselves, and afterwards shall be distributed
pro rata amoug the contributories.

COU Ml 16. The Court may. at any time, and from tlie to timie, after the
onm a1ppoinitmient of such ÓaItor as aforesaid, mnake calls on ail or any of 40

the contributories to the extent of their respective liabilities, for pay-
ment (f ail or any of tie sum or suins for which they are liable, and in
the proportion in which the contributories are so liable, and to the
amoutint thercof which the Court may decm neessary to satisfy the debts
of the Company, and the costs, charges and expenses of vinding it up, 45
and it may, in making such calls, take into consideration the probability
of some assets not yet cpl1ccted being realized, and some liabilities not
yet ascortained becoming debts.

Satoff againo 17. No contributory to any Company, in process of being wound up
unpaid
balance f under this Act, shall be entitled to set off .any claim lie may have 50
stock. against such Company by way of set off to the unpaid balances of stock

held by him in such Company, unless such set off shall have been allow-
ed and credited to him on the books of the Company on account of such
unpaid balance, previous to the insolvency of the Company, and by
express order of the Directors or Managers theroof. , 55



IS. No attachment at the suit of any.person whomsoever of any cf- No attac 1-
fects or moncys in the hauds of any Curator shall be valid ; and any m°iande
such writ of attachment which may be issued for such purpose shall be be valid.
dismissed.

5 19. An appeal from any judgment rendered under this Act shall be APP u*.
allowed in the same manner and to the samte Court as appeals in ordin- "Ågm
ary cases instituted in the Court rendering such judgment are allowed Act.
or would lie, and may be made by such form of procceding as the Court
of Appeal shall for such cases prescribe.

10 20.. There shall be paid to the Curator such sàlary or remuneration, Rem nera-
t'on of

by way of per centage or otherwise. as the Court may direct. Curator.

21. Whon the affairs of the Company bave been completely wound Dissolntion of
up, the Court shall make an order declaring the Company to be dis- Company.
solved fromn the date of such order. and thereupon the Company shall

15 be dissolved accordingly.

22. The Court inay, as often as circumstances require, make such Court to
rules concerning the mode of proceeding to be pursued for winding up and tarir.
a Company, eand such tariff of fees applicable to ail proceedings under
this Act, as from time to time may seem necessary or convenient ; and

20 until such rules and tariff are made it shall be competent to the Court
to make any order it may dcem just, and çhich shall not be inconsist-
ent with this Act. for wiuding up any Company, and l'or the procced-
ings necessary therefor under this Act ; and any power or direction
contaiined in any sucli order shall be deemed to have been fully author-

25 ized by this Act.

23. This Act shall not apply to or affect suite now pending, or to
any Companies which have discontinued business, or which have been I AiLF.
dissolved before the passing of this Act.

24. Nothinig in this Act contained shall affect an*y existing privilege Aa - afectprird-
30 or priority of one creditor or class of creditors over another, or be con- lepg o, priot-

strued to operate any change in the liabilities of parties. ity mnng

SCREDULE A.

Province of Canada,
Canada. In the [naine of the Court.]

In re

The [name of Company.]

A. B., of (residence) (occupation), claims of the (name of Company)
the sum of dollars due him as fodows:--

[Particulars of the claim which may refer to an account in detail
annexed.]

The above named claimant, [or A. C., Agent or Clerk of tho above
named claimant,] being duly sworn, declares, that the foregoing claim
is correct, and that the sum thereby demanded is justly due him by the -

Company,-and he hath signed-

Sworn.before me at A. B.
this day of


