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No. 37.] BILLe [1878

An AcL to incorporate tht. Empire Fire and Marine In-
suranc3 Company of Canaau.

W HEREAS Arthur M. Jarvis, the Honorable Archibald Mc- Premble.
Kellar, Nathaniel Dickey, William McGiverin, George

Cox, Egbert A. Smith, Moses Staunton, James Watson, and John
McBean, have by their petition represented that the establish-

5 ment of an association for the insurance of buildings and other
property on land and also for the insurance of vessels and other
property on water, would be baneficial to the interests of the
Dominion and promote the extension of that business in the
hands of Canadians, and have prayed that they may be incorpora-

10 ted for the purpose of carrying on a busines3 af that description
by the name and style of the Empire·Fire and Marine Insurance
Company of Canada, and it is oxpedient to grant the prayer of
the said petition; Therefore Her Majesty, by and with. the
advice and consent of the Senate and House of Commons, enacts

15 as follows:

1. The said Arthur M. Jarvis, the Honorable Archibald Certain per-
McKellar, Nathaniel Dickey, William McGiverin, George Cox, poraten.
Egbert A. Smith, Moses Stanton, James 'Watson and John
McBeain, and al .such persons as hereaftor shall become share-

20 holders of the said Company shall be and are hereby ordained,
constituted and declared to be body corporate and politic in law,
in fact and in name by the style and title of the Empire Fire and
Marine Insurance Company.

2. The capital stock of the said Company shall be five hun- Capital atook.
25 dred thousand dollars divided into five thousand shares of one

hundred dollars each, which said shares shall be and are hereby
vested in the several persons who shal subscribe for the same
their legal reDresentatives and . assigns, subject to the provisions
of this Act; provided always that it shall and may be lawful for

30 the sald Company to increase its capital stock to such sum not
exceeding one million dollars, as a majority of the shiréholders
at a special general meeting to be expressly convened for that
pur pose shal agree upon.

3. For the purpose of organizing the said Company the persons pavion
35 named in the preamble to this Act shall be provisional directors Directors.

thereof, and they, or: majority of them, may cause stock books
to be opened after giving due public notice thereof, upon which stokbookato
stock books shall be rècorded the subscriptions:of such persons be op.ned.
as desire to become shareholders in the said Company; and such

40 books shall be opened in the city of Toronto, and elsewhere, at
the discretion of the said provisional directors, and shall be kept
ppen so long as they may deem necessary.
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Firat meeting 4. When and s6 soon as one hundred thousand dollars -of the
ohae*- said capital stock'shail have been subscribed as aforesaid, and 1

ten per centum of the amount 'so subscribed paid in, the said
provisional directors may caU ageneral meeting of the shareholders -
at some place to be named, in the city of Toronto, giving at least 5
twenty days' notice thereof in the Canada Gazette, and also'in
some daily newspaper published in the said city, at which
general meeting the shareholders present in, person or by proxy
shall elect thirteen directors in the nianner and qualified as
hereinafter p1ivided, who shall constitute a board of directors 10
and shall hold office until the first in in the year
following their election.

Cll on stock 5. The'shares of capital stock subscribed for shall be paid in
and by such instalments, and at such times and places,,as the
said directors shall,appoint; no such instalment shall exceed ten 15
per cènt., of which cail two months' notice shall be given, and
executors, administrators and curarors paying instalments upon
the shares of deceased shareholders, shall be and they aie hereby.
respectively indemnified for paying the saine ; pi-ovided always
that it shali not be lawful for the said Conpany to commence the 20
business of insurance until the sun of not less than two hundred
and fifty thousand dollars shall have been subscribed and ten ier-
cent. thereof shall have been paid in on account of sucb subscribed
stock.

Election of 6. The stock, property, affairs and conceni's of the said Coin- 2.5
iirectors. pany shall be managed and conducted by 'Directors, one of

whom shall be chosen President, who, except as is hereinbefore.
provided for, shall hold office for ene year, which Dfrect.rs shall
be sharcholders and -shall be elected at the animal general meeting
of shareholders to be holden at Toronto, on the first Wednesday 30
in July in each year or such other day as may be appointed by
by-law, not less than twenty days notice of such meeting being
given as provided in section four,'and the said election shall be,
held and made by such of the sharèholders present in. person or
by proxy, or shall have paid ail calls made by the, Dfreotors. and ß5
thon due, and all such elections shall be by ballot and the

persons -who shall have the greatest number of votes at
any such election shall be Directors, except as hereinafter direct-
ed, and if two or more persons shall have a-n equal number,of
votes, in such a manner that a greater number of persons shall 40
appear to be chosen directors, then the directors who shall have a-
greater number of votes, or the majority of themn, shall determine
which of tho said per-ons so having: an equal number of votes

Election of shall be the director or. directors, so as to complete -the wholes
President. number of. ,; and the saidp Directors, as soon as may; b 45

aftér the .said election, shall. proceed in. like m anner to elect. by
ballot one of their number to be the President, and one to be

Vaca. i.ýs,how Vice-President ; -and if any vacancy should at any time happen
filled. amongst the said Directors by death, resignation, disqualification

or removal during the current year of office, such vacancy shall be 50-
1illed for the remainder of the year by the ýemaining -Iirectors
or the majority of them, electing in such place or places a share-
holder or, shareholders eligible for such office-; provided always
that no person shal beý eligible to be or continue as Director un-
lcss he shall hold in his name and for his own use stock in the 55
said Company to the amount of , shares, whereon at least
ten per cent. shall have been paid, and shall have paid ail calls
made upon his stock, and all liability incurred by him to âthe
Company.



7. In case it Ahould at anuy time haptpen that an election of rainin
Directors of the said Company sbould no be made on any day -
when pursuant to this Act it should have been made, the said
Company shallnot for that cause be deemed to be dissolved, but

5 it shal be lawful on any other day, to hold.and make an election
in such manner as niay be regulated, directed and appointed by
the Directors for the time being, and the Directors in office shall
to continue until a new election is made.

S. At aIl general meet.ings of the sai.- C>mp-my, each shiare- vuta.
10 holder shal be entitled t give one vote for every share held by

him, not less than fourteen days prior to the time of' voting; upont
which all calls then due have beeu paid ; such votes inay be given
eitier in p3rson or by proxy, the holder or any such proxy baing
himself a shareholder, and no shareholder shal be en'-tled to give

15 more than one huàdred votes upon proxies held by him. And al
questions proposed for the consideration of the shareholder shall
be deternined hy the majority of votes, the chairman presiding at
such meeing having the casting vote in case ot an equality of
votes ; provided that no clerk of the said company shal vote

'20 either in person or by proxy,at the election of directors.

9: The said Company shall have power and authority to make Cooepan a y
and effect contracts of insurance wiLh any person or persons, body and freight.
politie or corporate, against loss or damage of or to sea or lake
going ships, boats, vessels, steamboats,. or other craft, or any

25 ships, boats, vessels, steamboats, or other craft, navigating the
ocean, seas, lakes, rivers, high seas, or any other navigable waters
whatsoever, from any port or ports in Canada, to any other ports
or ports in Canada, or to any foreign port or ports upon th
ocean, lakes, rivers or other navigable waters aforesaid, or from

30 one foreign port to another foreign port, or from any foreign
port or ports to any port or ports ln Canada. or else-
where, upon al or any of the seas, lakes, iivers and navi-
gable waters aforesaid, or against any-. loss or damage of

-or to the cargoes on property conveyed in or upon such
P5 ship3, vessels, boats or other craft, and the freight due or

to grow due in respect thereof, or of or to timber or other,
property of any description conveyed in any manner upon the
ocean or upon all or any of the seas, lakes, rivera and navigable
waters aroresaid, or on any railway or stored in any warehouse

40 or railway station, and generally to do all matters and things
relating to or connected with marine insurance, on all or any of·
the seas, lakes, rivers and navigable waters aforesaid, and to make
and grant p.licios therein and thereupon, and the said Company I
in lire manner shall have power to effect contracts of. nsurance 2 t nr.

45 with any person or persons, body politic or corporate, against
loss or damage by fire on any bouses; stores or other buildings
whatsoever, and also on any goods, chattsls or personal estate
whatso5ver, for such time or timnes, and for such preniiums and
considerations and unler such modiûeations anid restrictions, and

50 upon such conditions as may be bargained or agreed upon or set
- forth by a nd batween the Company and the pers-n or 1e sms

gyreeing with th-m for such insurance, and to canse themselves to Re-iwumea.

be insured against any loss or risk they may have in-mrred in the.
course of their business, or to insure any other insurance comp:uy

1.3 against any ·133 or risk which such other. Company have
incurred-in- the course of their business, and generally to do and Policies.
perform all other necessdry mitters and thing3 connected with
and propr to prom->te those objects; and all contraces or pelicies



of insurance issued or entered into by the said Company shall be
under the seal of the said Company, and shall be- signed by the
President, Vice-President or Managing Director for the time
being, and countersigned by the manager or secretary or other-
wise, as may be directed by the by-laws, rules and regulations 5:
of the Company, in case of the absence of any of the said parties,
and being so sealed, signed and countersigned shall be deemed
valid and binding upon them according to the tenor and meaning
thereof; and the chief place of business of the said Company
shall be in Toronto, or in such other place in Canada as may-.be 10
agreed on at a special general ueeing convened for the purpose.

Sne"Ë" b No insurance shall be effected by them in any province or place
effected. ,ther than the province of Ontario, until the Company shall have

established an office in such other province or place, with a local
agent, and in that case the service of process in such other 15
province may be made at such local office or upon such local -
agent personaUly.

A tent 10. It shall be lawful for the said Company to appoint under
° "nti. the corporate seal of the Company, resident agents at any port

or place within the Dominion of _Canada or elsewhere, for the 20
purpose of effecting at such port or places marine insurance and
insurances against losses by fire in the foregoing sections of this
Act described, subject to such conditions, restrictions and provis-
ions as the said Company shall from tinie to time establish and
improve. 25-

Subscriptions i 1. It shall and may be law ful for any person or persons or body
er share. politic or corporate to.subscribe for such and so many shares as

hé, she or they may think fit, not, howevér, exceeding during the
first month after the subscription books a':e opened one hundred
shares; Provided, neverthîeless, that after the expiration of such 30-
first month there shall be no limitation to the subscription for or
acquisitiôn of any number of shares.

Provision in 12. If any shareholder shall refuse or neglbct to pay the instal-
"°e of 0 of ments due upou any share or shares held by him, the Directors

may forfeit such share or shares together with the amount pre- 35.
viously paid thereon, in such manner as may be provided by.the
by-laws, and such forfeited share or shares may lbe sold at a
public sale by the Directors after such notice as they may direct,

.and the moneys arising therefrom shal lbe applied for the purposes
of this Act; provided always, that in case the money realized by 40(
any sale of shares be more than sufficient to pay all arrears and
interest thereon, together with the expenses of such sale, the
surplus of such money shall be paid on demand to the'owner, and'
no more shares shall be sold than what shall be deemed necessary.
to pay such arrears, interesb and expenses. 45

Recovery of 13. If payment of such arrears of call, interest and expenses
anus on stock, be madebeforeany share so forfeited shall have been sold, such share

shall revert to.the owner as if the same had been duly paid before
forfeiture thereof, vn-i in all actions or suits for the recovery of'
such arrears or calls, it shall be sufficient for the Coimpany to 50,
allege that the defendant, being the owner of such shares is in-
debted to the said Compan.y in such sum of money as the cals in
arrear amount to for such and so many shares whereby an action
hath accrued to the Company by virtue of this Act, and on the
trial it shall only be necessary to prove that the defendant Vas 55
owner of the said shares in the .Company,j that such calls were



- made, ant that notice was given as directed by this Act, and
it shall not be necessary to prove the appointnent of t'he Directors
who made such calls or'any other matter whatsoever other than Evidenceof
what is hereinbefore mentioned. A copy of any by-law, rule, by-law.

5 regulation or minute, or of any entry in any book of the Com-
pany cPrtified to be a truc copy or extract, under the hand of the
President or'a Vice-President, or the manager or secretary of the
Company, and sealed with the corporate seal, shall be received in
al courts and proceedings as prima facie evidence of such by-law,

10 rule, regulation, minute or entry, without further proof tbereof, and
without proof of the official character or signature of the officer
signing the same or the corporate seal.

14. At all meetings of Directors five shall be a quorum for the Quorum of
transaction of business, and all questions before them shall be Drectorsand

16 decided by a majority of votes, and in case of equality of votes, otes.
the Prosident, Vice-President or présiding Director shall give the
casting votr in addition to hisvote as a Director.

1 5. At the annual meeting of the shareholders the election of Annual meet-
Directors shall be held and all business transacted without the "ng·

20 necessity for specifying such business in the notice of such
meeting, and at such meeting a gencral balance sheet and state-
ment of the affairs of the Company, with a list of all the share-
holders thereof, and all such further information as shall bc
required by the by-laws-shall be laid before the sharcholders.

25 Special general meetings of shareholders may be called in such BWecal gen-
manner as may be provided for by the by-laws; and at all imeet- w mtins..
ings of the shareholders the President, or in.his absence the Vice-
President, or in the absence of both of *them, a Director chosen
by the shareholders shall preside, who in case of an equality of

30 votes, shall give the casting vote,in addition te his vôte as a sbare-
holder.

16. The Director shall have full poweî and authority to make, powers or
and from time to time te alter, such by-laws, rules, regulations and Directo,..
ardinances as shall appear to themn proper and needful, touching

35 the well ordering of the Company, the management and dispo-
sition of its stock, property, estate and effects, the calling of
speciat general meetings, the regulation of the meetings of the
Board of Directors, the appointment of a Managing Director, and
of sub-boards to facilitate the details of business, and the defini-

40 tion of the duties and powers of such. sub-boards, the making of
calls upon the subscribed capital, the appointment and removal of,
officers and agents of the Company, the regulation of thcir duties
and powers, and the salaries to be paid to them, the regulation of
the transfer of stock and. the form thereof, the compensation of

45 Directors, and the establishment and regulatio of agencies. Pro- Provio.
vided aiways that all such by-laws, rules, regulations and ordi-
nances made by the Directors as aforesaid, shall only be valid and
binding until the next annual general meeting of the shareholders,
unless they are thm approved by such meeting, and shall there-

50 after have force and effect as so. appioved or modified at such
meeting, and provided further that such by-laws do not contra-
vene the provisions of this A.ct.

17. The Company shall bave power to acquire and hold real com may
estate for the purpose of its business within the Dominion of hold rol

55 Canada of an annual value not exceeding ten thousand dollars estate.
and te sel or dispose of the sane, and acquire other property in
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its place, as may be deemed expedient, and to take, hold and ac-
quire ail such other lands and tnminents, real or immovable estate,
as shall have been bona ßde mortgaged to it by wày of secàrity or
conveyed to it ina satisfaction of debts previously c:ntracted in
the course of its dealings or purchased at sales upon judgment 5
ivhich shall have been obtained for such debts or purchased fdr
the purpose of avoidiug a loss to the Company in respect thereof,
or of the owners thereof, and to retain the same for a period not
exceeding ten years ; and the Company nay invest its funds or

Inveatment of any part thereof in the public securities of the Dominion of 10
funds. Canada, or of any of the provinces thereof, or of any foreign state

or states, such investments in the securities of foreign statés not
to exceed fifty per cent. of the capital stock of the Company, or
in the bonds or debentures of any incorporated city, town or
inunicipality authorized to issue bonds or debentures, or in 15
mortgages on· real estate, or such other securities as may be
approved of by the Directors.

Transfer nf 1 8. No tranfer of any share of the stock of the said Company
ohai.a. shall be. 'valid until entered in the books of the said Company

according to such form as may fron time to time be fixed by the 20
by-la-ws, and-until the whole of the capital stock of the said Com-
pany is paid up it shall be necessary to obtain the consent of the
Directors to such transfer being made. Provided always tliat no

Provio. sharcholder indébted to the Company shall be poi mitted to make
a transfer or receive a dividend until such debt is paid or secired 25
to the satisfaction of the Directors, and no transfer of stock shall
at any time bhe made until all calls thereon have been paid in.

Liabilit of 19. In the event of the property and assets of the said Com-
shareho ders pany bcing insufficient to liquidate its debts, liabilities and en-
limited. - gaements the shareholders shall be liable for the deficiency, but 30

to no greater extent than the amount of the balance remaining
upaid upon their respective shares in the capital stock. Provided
always that nothing in this section shall be construed to alter or
diminish the additional liabilities of the Directors of the Company
herein provided for. 35

Dividends. 20. The Directors of the Company may declare such annual
or seini-annual dividends upon the capital stock as they shall
deem justified by its business, so that no part of the capital
thereof be appropriated to such dividends, and also may by resolu-

Policy holders tion order that the holdors of policies or other instruments shaU 40
may partici- be paid such portion of the actual realized profits in such propor-
pate ii profits. tions, at such time and in such manner as the said Directors may

think proper, and may enter into obligations so to do either by
endorsement on the policies or otherwise. Provide d always, that
the holders of policies or other instruments so participating in the. 45
profits shall not be in anywise answerable or responsible for the
debts of the said Company.

Tis Act to be 21. This Act and the Company hereby incorporated and the
a-ibject to pro- exercise of the powers hereby conferred, shall be subject to the
visions of 31 fitVcoicatrfdy-5
v., c. 4s, and provisions contained in the Act thirty-first Victoria, chapter forty- 50
34 V c., . 9, eight, intituled, "'An Act respecting Inswrance Conpanies," as

adotber bD

Acta. amended by the Act thirty-fourth Victoria, chapter nine, and to
such other legislation on the subject of insurance as may from
tine to time be passed.


