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PREFACE TO FIRST EDITION.

Havinf? for some years, in connection with his duties in the
Provincial Secretary's Department, had charge of the applica-
tions for charters under TA^? ()„tm-io Joint Stark Companies' Letters
Patent Act, and noticing the small percentage of such applications
that were in proper form, it occurred to the writer that a work
contaming practical information respecting the steps to be takenm the formation, incorporation and management of a Joint Stock
Company would be of advantage as well to intending applicants
ana the general public, as to Directors, Shareholders and Officers
of existing companies. With this object in view, the following
pages have been prepared. They contain such of the Acts relat^
ing to the formation of Joint Stock Companies, with explanatory
notes, as it was thought desirable or necessary to give in a work
of this size. A table of Forms, suitable for use in tlie incorpora-
tion and management of a company, together with copies of
Letters Patent and Supplementary Letters Patent, has been
added.

Toronto, July, 1884.
J. D. W.



PREFACE TO FOURTH EDFiTON.

On issuing the Fourth Edition of this work, the author hegs

to express his thanks for the favourable reception the former

editions have njet with. As he has before said, the book is not

put forth as a legal text book, or as a competitor with those nu-

merous and comprehensive volumes which deal with the law affect-

ing Joint Stock Companies in all its various details. The aim

of the author is to supply a useful, practical Manual, which may
be of assistance to those engaged either in the formation of new

Companies, or holding office in those already in existence—such

as Managers, Directors, Secretiaies and the like.

The author has for several years occupied the position of

Secretary of a Joint Stock Company, and with the experience

thus gained has, in the first part of the book, treated of some of

the more important points occurring in the every day manage-

ment of such a company. This portion of the work is compiled

from the latest editions of the recognized authorities on Company
Law, and from the Canadian Law Reports, to date.

In Part II. will be found the Acts of the Dominion of Canada,

and of the Provinces thereof, relating to Joint Stock Companies,

and many new forms for their use.

The author's thanks are due those gentlemen who so kindly

reviewed the chapters sent them, especially Mr. J. S. Cartwright,

Q.C., Deputy Attorney-General of Ontario; and also Mr. C. H.

Stephens, of the Quebec Bar, for permission to make extracts

from his exhaustive work on Joint Stock Companies.

This work does not deal with the laws relating to the winding

up of companies, as directors, etc., are, as a rule, only interested

in companies while they are going concerns.

J. D. WARDE.
Parliament Buildings,

Toronto, July, 1892.
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THE SliAKEIIOLDERS' AND DIRECTORS' MANUAL

IXTliODUCTORY

NATUEE OF A COMPANY.

1. Definition OF A Company.

*2. How Formed.

3. Inducements TO THE Form-

ation OF A COJIPANY.

1. Definition of a Company.

By a company is meant an association of many persons

who contribute money or money's worth to a common
stock and employ it in some trade or business, and who

share the profit or loss (as the case may be) arising there-

from. The common stock so contributed is denoted in

money and is the ciipital of the company. The persons

who contribute it or to whom it belongs are members or

shareholders. The proportion of capital to which each

member is entitled is his share. Shares are always trans-

ferable ; although the right to transfer them is often more

or less restricted.

A company which is incorporated, whether by charter,

special Act of Parliament, or registration, is in a legal

point of view distinct from the persons composing it

;

and these persons are not personally responsible for the

company's debts or engagements, and their property is

affected only to the extent of their interest in the company.

This limited responsibility is one of the chief differences

between an incorporated company and a partnership

;

in the latter, as a rule, the partners are always personally

liable; in the former, it requires an express provision in

the act of incorporation to render the stockholders per-

sonally liable. The company forms a new artificial person

and is recognized in its limited capacity by the public and

by the law of the land. It sues and is sued by a name of

its own, and its continuous existence is not affected by

changes amongst its members.
W.S.D.M.—

1
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2. How Formed.

Practically the proat raajo-ity of companies are formed

as follows : A few persons called promoters form a scheme

by which they say money ma}' be made, but requiring

considerable funds for its realization. To make their

scheme known and to raise the funds required, they

publish a prospectus, setting forth the nature of the scheme

and the amount of capital necessary to carry it out, and

inviting persons to become subscribers. Sometimes the

prospectus is issued before the company has any legal

existence ; at other times the promoters or their friends do

what is necessary to create the company as a legal body

and issue the prospectus after the company has been

created. In either case the prospectus is a very important

document; for on the faith of it persons are intended to

apply, and do, in fact, apply for shares in the company to

be formed or already formed, as the case may be.

3. Inducements to the Formation of a Company.

The great inducement to the formation of a company

is the facility which it has for obtaining from the public

the necessary capital for carrying its objects into effect.

However large the capital required may be, shareholders

will be found, provided the company appears to have a

reasonable chance of success. The motive which impels

persons to invest is the desire to share in the profits of a

promising undertaking, coupled with the knowledge that

the investor's liability is limited.

Working capital for a company is also, in many cases,

obtained by the issue of debentures or debenture stock.

There is no market for the debentures or debenture stock of

an individual, or of a firm, but a company's debentures or

debenture stock are well-known securities, and if the com-

pany has a sound business, can be placed without difficulty.

There are many other inducements to the formation of

companies: e.g., the rule that directors are limited agents

of the company; the advantages of corporate existence as

regards suing and being sued, holding property, death and

bankruptcy of members, sale of shares, etc., etc.
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the prospectus and other public luiiiouncements, iu order

to enable the public to judge of tiie advisability of taking

part in the scheme, and these names can always be veri-

fied by the books and records of the company.

2. Effect of Misrepresentation in.

The legal effect of such a circular has from time to time

been much discussed, especially as regards the subscription

of shares on the faith of it. Thus it has been held that

a mere signing of the prospectus does not make one

liable as a shareholder, and the rule has been broadly laid

down that subscriptions induced by wilful misrepresenta-

tions in the prospectus or even by wilful concealment of

material facts may be set aside as obtained by fraud.

A prospectus must (1) be free from misrepresentations

and (2) disclose all material facts. If it is improperly

framed, the company, and those who take part in its pre-

paration and issue, may be involved in litigation and

onerous liabilities. As to (1) : The prospectus should tell

the truth, the whole truth, and nothing but the truth. It

should be framed with due regard to the Directors' Liabil-

ity Act, 1891 (a), and the precautions there suggested

should be adopted. As to (2) : What facts are material

to be disclosed, and how disclosure can best be made
without unduly depreciating the undertaking, requires

judgment and familiarity with the legal decisions. If

the prospectus is not properly framed, shareholders who
have been deceived can take proceedings against the com-

pany to get rid of their shares and recover their money,

but not a day should be lost after discovering the facts.

Moreover, iu certain cases, they can bring actions for

compensation against the directors and others. No prudent

man will take part in the issue of a prospectus unless he

is satisfied that the prospectus complies with the law, and

that he will be able to defend himself in the event of

proceedings being taken aga'nst him.

(rt) Infra.
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I
111 thu Tt'inperanco Colonization Com[)any against

Fairtiekl {(i):—The plaintilTs, a company fonnnd fof the

purpose of colonizing land in the North- West Territories,

represented to defendant by moans of an advertisement

issued in a daily paper, that the J)ominion (rovernmeut

had agreed to the selection l>y the company of a " compact

choice tract of land" in the said Territories, " comprising

2,000,000 acres, for the purpose of settlement, free from

the use of intoxicating liquors." The defendant, on the

faith of these representations, desiring to send his son to a

place where he would be precluded from the use of intoxi-

cating liquors, entered into two agreements with the com-

pany, agreeing in each " to purchase and pay for ;3'20 acres

of laud, in the order of choice ^vom the odd numbered sec-

tions of our lands as procured or to be procured from the

Dominion," and paid certain instalments thereon. It was

proved that the company never had, and could not obtain,

the choice compact tract stated, nor any special privileges

as to the exclusion of liquors :—Held, that these were

material misrepresentations, and the defendant having

Ljen induced to enter into the agreements thereoy, was

therefore entitled to have them res( inded, and to recover

back the money paid by him.

3. WniiRE Capital Varies from Amount Statkd is

Prospectus.

Where capital upon incorporation, varies from the

amount stated in prospectus, a subscriber is not liable. In

Stevens against The London Steel Works (h), one 1).

signed his name as subscriber for a certain number of-

shares at the foot of a prospectus of a proposed company,
in which it was stated that the capital was to be $75,000-

Without D.'s knowledge or acquiescence, the company,

as afterwards incorporated, had a capital of $150,000. In

accordance with the terms of the subscription, and before

the incorporation of the company D. paid up half the

(i) 10 O. R. 544; C. P. D. (&) 15 O. R. 75. p. 248.
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amount of his fihares. Tlierc was no allotment of stock to

D., no entry of his name in .any stock-book, and no acting

on his part as sharehoider. The company being in process

of liquidation, it was claimed that I), was a contributory :

—

Hold, that the change made in the capital of the company

was a material one, anvl there being no acquiescence or

laches on D.'s part, he was not liable as a contributory.

J

4. Application for Shares.

Arrreements to take shares in a compan;, it to be

formed (or if technically formed already, having part of its

capital still unsubscribed), are usually entered into by an

application for shares on the one hand and by an accept-

ance of such application on the other.

In practice, the application is generally a printed form

of request, addressed to the secretary or directors of the

company, or to persons named by the projectors, and

expressing an agreement on the part of the applicant to

take a certain numbers of shares in the company, or such

smaller number as may be allotted to him. The form is

signed by the applicant, and he generally pays to the

bankers of the company or projected company a small

deposit on each share applied for, and obtains from the

bankers a receipt for the payment. The payment is usually

made before or at the time when the application is sent in.

5. Application for Shares may be Eevoked before

Allotment.

The application for shares, in whatever form it is made,

and whether accompanied by the payment of a deposit or

not is only an offer to take the shares applied for, and

may, like any other offer, be retracted before it has been

accepted. Nor is this right to revoke excluded by the

insertion in the application of words to the effect that

the applicant agrees to accept the shares applied for, or

any less number that may be allotted to him, and consents to
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be regiatered in respect of thera ; for such words them-

selves only amount to an offer and do not constitute an

agreement until the offer tiiey express has heen accepted.

But a revocation received after notice of acceptance has

been posted is too late, even though the letter of revocation

is written and posted before the leiter of aijplication is

received.

G. Letter of Allotment.

If the application for shares is acceded to, a letter of

allotment is usually sent to the applicirnt, informing him

that so many shares have been [or will hej allotted to liim,

and that a certain sum, by way of deposit on each share,

must be paid to the bankers of the company.

7. AoREIiMENT COMPLETE BY ALLOTMENT AND NoTICE.

In order that the application and acceptance may con-

stitute a binding agreement, the acceptance must be by

l^ersons who can bind the company, and must be notified

to the applicant.

Unless under special circumsta.ices, notice of allot-

ment must be given to the applicant or his agent in

order to bind the allottee. Notice '

y post is sufficient, even

if the notice should fail to reach the allottee or his agent,

either owing to the default of the allottee or to some

casualty in the post office establishment. It is not, how-

ever, necessary to prove express formal notice of the allot-

ment, it is sufficient to show that the allotee in fact knew
of it.

8. Subscribers to a Company's Stock Book are Bound
Although no Stock is Allotted to Them.

In the Quei. - City Refining Company of Toronto,

(Limited), in the winding up proceedings («), the Master

placed the subscribers to the stock-book upon the list of

contributories. The contributories appealed upon the

ground that although they were subscribers for stock still
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no Stock had be iJlotted to them by the directors :

—

Held, that the Master was right that the contract signed

was an unqualified taking of shares; and that the Act

E. S. 0. (1877) c. 150 contemplates two modes of acquir-

ing stock, by subscription and by allotment.

9. Married Women as Subscribers.

At common law a married woman could not subscribe

for stock, and any person subscribing in her name was
himself personally liable on the subscription. But now,

in Canada, England, and generally in the United States,

by statute, a married woman may bind her separate estate

by such a subscription ; and when it appears that the

contract was with the wife, having been made directly and

solely with her, the husband is not bound. The recourse

of the company or the corporate creditors is, in such a

case, to her separate estate only.

In England a husband has been held liable on his wife's

subscription to the capital stock of an incorporated com-

pany, the subscription having been made before marriage.

10. Infant as a Subscriber.

A subscription for stock by an infant is a contract to be

governed by the general rules of law applicable to the con-

tracts of infants generally. In general, the subscription of

an infant is voidable rather than void. He may repudiate

it at majority, and thereby entirely escape liability ; or he

may ratify it, and thereby become as fully bound as though

the subscription had been made after majority. Accord-

ingly it is a settled rule that, where one subscribes for

shares in the name of an infant, he is liable personally to

the company or the corporate creditors on the subscription.

An infant's subscription must be repudiated within a>

reasonable time after coming of age or he will be held to

have ratified it.

(<() 10 0. R. 264.

^
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11. Preliminary Expenses.
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The expenses necessarily incurred in the promotion of

the company, are usually paid by the company on its

formation. But supposing that circumstances are adverse

;

the company fails in arriving at incorporation ; consider-

able debts have been incurred in making surveys, printing

prospectus, and otherwise getting up company, and the

question arises, by whom arc such expenses to be borne ?

Formerly it was supposed tln.t all persons interested in the

proposed company were partners and, therefore, accord-

ing to the usual law of partn<irship, liable for the debts

contracted by the managin;^ committee ; but it is now well

settled that in the case of p..'Ovisional committees, or the

projectors of a company, thertj is no partnership between

them, no common power of binding each other merely by

such a relation ; each binds himsielf by his own act only.

But where the subscriber had signed a deed authorizing

the promoters to defray the expenses incidental to the

undertaking out of the deposits paid for shares, it was

decided that, although the scheme proved abortive, the

deposits were not returnable. And the result of a number
of cases of a similar character is, that there must be

something to show an undertaking that deposits on shares

were to be liable f^^r expenses, in order to hold them when
the scheme is abandoned.

Where the formation of the company is completed, the

expenses may be paid by the company in instalments

spread over a number of years and dividends be paid in

the meanwhile.

12. Recovery op Deposit.

The question of liability for the preliminary expenses

of the company is akin to the general one of the right of

the shareholders to get back their deposits, where the

formation is not completed and the scheme falls through,
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and the generjil rule is, deducible from a number of cases,

that in the absence of any contract or agreement to the

contrary the shareholders are, on the abandonment of the

undertaking, released from liability, and have a right to

recover the amounts paid by them as deposits on shares.

And this even when the money has been expended by the

managing committee, who must return to each subscriber

the amount of his deposit, without any deduction.

But difficulties in this respect are now usually avoided

by a statement in the form of a letter of application author-

izing the deposit to be applied to the payment of the pre-

liminary expenses of the company.

A short form given by Thring (a) is as follows : Gentle-

men,—Having paid to your banker the sum of $ ,1

request you to allot me shares in the company,

and I agree to accept the same or any less number that

you may allot me (subject to the articles of association),

and I authorize you to apply the deposit of $ in the

payment of the preliminary expenses of the company.

(d) Thring's Joint Stock Companies.

I
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1. Incorporation by Letters Patent.

The legislatui-es of this country, with the exception of
that of British Columbia, after a trial of the registration
system, which exists in England and the United States,
as well as in France, and other European countries, have
returned to the more elaborate and formal method of
issuing letters patent under the great seal. The object of
this is, perhaps, to avoid a too great facility of incorpora-
tion, which has been found in all countries to have its
drawbacks as well as its advantages. The effect of this
difterenee in method is to bring any proposed Joint Stock
Company, for which incorporation is sought, more directly
under the scrutiny of the authorities, and to give to tli'e
governor or Lieutenant-Governor in Council an oppor-
tunity of refusing incorporation, should it seem to him
expedient so to do.

2. Name of Company.

Every incorporated company or trading corporation
must have a name by which it may sue and be sued, enter
into contracts, make and receive grants and perform all
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legal acts. Such a name is the " very boinp; of its consti-

tution, the knot of its couibination." No alteration can be

made in its name by the corporate body itself; if this is

desired, application must be made to the authority from

which its charter is derived. The name should be as

short as possible consistent with expressing the nature of

the company.

The amount of litijntion wliich has in times past arisen

from a confusion of names, has led to a provision, in all

the more recent Acts, putting the promoters on their guard

against selecting a name llat)lo to bo confounded with one

already in use. At the same time it is said that " A com-

pany cannot acquire an exclusive right to use in its title of

incorporation, a general term, descriptive merely of the

locality with which the business carried on by the company
is connected." Thus, a company could not claim the

exclusive use of the word " colonial," even though it be

prejudiced by another using it.

The use of the word " Eoyal " is prohibited by the

English Statutes without a special license from the Home
Office. The word " Limited " must form part of the name
of a company formed under either the Dominion or Ontario

Act.

3. TiiK Objects. '

In setting out the objects of the company for the pur-

poses of incorporation too much care cannot be used, as a

charter will be granted for those purposes, and those only,

set forth in the notice or petition, and no change in or

extension of such objects can be made by the members of

the company, however desirous they may be of doing so,

except subject to the same formalities as those by which

the charter was obtained. A corporation is a creature of

the law, formed and organized for the particular objects

specified in its instrument of incorporation, and if it goes

beyond those objects all its acts done in excess of them

are void, and its members may be held personally liable.
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4. Head Office or Chief Place of Business.

The various Acts require that the notice shouhl also

state the place which is to be the chief place of business of

the proposed company. There are several reasons for this.

A knowledji^e of the proposed chief place of business of

the company is to some extent necessary, in order to

decide upon the expediency of granting the charter, and,

if granted, governs the question of jurisdiction and service

of legal process. It also notifies the general public as to

the head quarters or home of the company.

Where the Act of Incorporation provides that the head

office may be changed from one place to another, the

directors acting under a resolution of the shareholders

to that effect can effectually make such change (a).

5. Residence of Company.

A company resides in the place where its principal place

of business is situate, and though consisting of foreign

members, is subject to the law of the country by which it

is created. It may possess property in foreign countries,

but it has no legal existence in such countries, unless it is

recognized by the proper authorities ; and when so recog-

nized, it holds its property in subjection to the law of the

country where the property lies, and not to the law of the

country where the company resides.

C. Amount of Capital.

By knowing the amount of its capital the public arc

enabled to determine what credit the company is entitled

to and the extent to which it may be safe to go in dealing

with it. The amount of its nominal capital must not,

however, be confounded with its real capital or mistaken

for its ba^'s of credit. It only forms such basis when it is

all subscribed and actually paid in, and only then at the

beginning of its career. After a company has been iu

I:

(a) Union Fire Insurance Company against O'Gara, 4 O. R. 359.
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existence for a length of tiniG a knowledge of the actual

condition of its affairs is the only safe guide to its trust-

worthiness. Losses may have occurred in the course of

its operations hy which its capital has become seriously

impaired, and as the members canuot be looked to, where

the capital is all paid up, the actual means in the hands of

the company are all tliat the public have to rely upon.

" If the company," says Thring, " intend to conduct a

business dependent in a great degree on credit, the nomi-

nal capital should be considerably greater then the

immediate necessities of the company recfuire, as the

balance remaining uncalled, will, if the shares are m the

hands of substantial holders, be a sufficient security for the

creditors. On the other hand, if the object of the com-

pany be to purchase a park, * * to make gas works, or

to do any other work in which the current expenses will

be small as compared with the cost of acquiring the pro-

perty, the capital should be of adequate amount to make

the proposed purchases, but need not leave a large reserve,

as there will be no difficulty in raising money on the

security of the property." And by another authority, it is

said that " the amount of the capital stock of a corporation

is not per se a limitation of the amount of property,

real or personal, which it may own or, by implication, of

the amount of its liabilities or outstanding obligations, but

is rather regarded as the sum upon which calls may be

made upon subscribers and dividends are to be paid to

stockholders. Accordingly, where the capital stock of a

building corporation was one million dollars, it was held,

that this did not restrict the company from expending in

their buildings two million dollars, and from incurring

debts on bonds and mortgages for the excess of cost beyond

their capital—their power to take and hold real estate,

being in other respects unlimited by the terms of their

charter "(rj).

(a) Angell uml Aines, Corporatious, sec. 151.
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7. May be Eeduced on Increased.

15

The company's nominal capital may be veduced or

increased from time to time as circumstances appear to

warrant. The steps necessary for these purposes arc set

out in the Acts.

8. Division Into Shares.

The division of the capital into shares is, of coursf, one

of the most striking features of a company organization as

distinguished from an ordinary i)artnership.

It is this which enables all the world to contribute to

the capital fund ; by which its membership may undergo

daily alteration without any derangement of its corporate

functions and which gives generally that elasticity to a

company which forms its chief advantage.

9. Amount of Each Share.

" The amount of each share," say ono writer, *' is a

matter for much consideration, and will dilTor according to

the nature of the company." " If the objects of the com-

pany be popular," says Thring, " it may be advisable to

make the shares of small amount, witli the view of attract-

ing numerous applicants." No limit is now placed as to

the amount of each share, either by the Canadian or

Imperial Statutes, though formerly, under the latter, the

shares could not be less than t'lO.

10. Only Petitioners Incorporated by Letters Patent.

The petition should be signed by all the subscribers

for stock pr-ior to the incorporation, as the shareholders

at the date of the issue of the letters patent are those

persons only who are named therein and to whom stock is

allotted thereby ; and it is these persons and others who
may afterwards become shareholders who constitute the

company. This was decided in Tilsonburg Agricultural

Manufacturing Company against Goodrich, tried in the
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Court of Queen's Bench, Toronto, in 1885. (>f^ In that

case the defendant with others agreed to apply for a patent

for a company for raanufacturinp; purposes, under R. S. 0.

(1877), C.150, and signed a stock list subscrihing for cer-

tain shares and agreeing to pay tiierefor as provided by

the Act and the by-laws of the company. Subsequently a

petition purporting to bo by thirteen of the subscribers,

but omitting the defendant's name, was presented to the

Lieutenant-Governor of Ontario for a patent incorporating

the petitioners and " such t)thers as might become share-

holders in the company thereby created a body corporate,"

etc. The stock list, however, subscribed l)y the defendant

appeared to have been filed in the office of the Provincial

Secretary. The petitioners were accordingly incorporated,

" and each and all such other person or persons as now is, or

are, or shall at any time hereafter become a shareholder or

shareholders in the said company under the provisions of

the said Act," etc. The defendant did not subsequently

to the incorporation subscribe for stock, but on the con-

trary repudiates his former subscription :—Held, that the

defendant was not a stockholder, and was, therefore, not

liable for calls on the shares which he purported to have

subscribed for.

Also in Magog Textile and Print Co. against Price (h),

and in re London Speaker Printing Co.—Pearces' Case (c).

11. Federal or Provinclvl Charter.

The Dominion Parliament has power to legislate on all

matters that have to do with the general interests of all

the Canadian people, for instance, the regulation of Trade

and Commerce ; the incorporation of Banks and the issue

of Paper money ; Savings Banks ; Ferries, except those

altogether within one province ; Fisheries, Navigation and

Shipping ; Patents and Copyrights. If the business is

one for which branch offices or agencies are only to be

I

(fl) 8 O. R. 565 Q. B. D. (h) 14 S. C. R. CC)4.

(c) IG A. R. 508.
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established in the Province where the head office is, then

application should be made to the Provincial authorities

for incorporation. If the corporation propose to have

agencies or offices in more tlian one Province, a charter

should b3 obtained from the Dominion.

1'2. Commencement ok Business.

A charter having been obtained and other preliminary

matters settled, it is competent to the company to com-

mence business forthwitb. UnRer the Dominion Act half

of the total amount of the capital stock must be bona Jide

snbscribed before applying for a charter and it is not, as a

rule, considered necessary to stipulate beyond this, that

any particular proportion of the stock shall be taken up

before entering upon the objects of the company, the persons

who have sul)scribed the Ih'st half being themselves most

interested and best capable of judging of the propriety of

the step. But under the English system, which makes no

such provision, it is not unusual for the shareholders to

stipulate, in order to protect themselves, that the business

of the company shall not be entered upon until a certain

number of shares have been subscribed. It was indeed, at

one time discussed whether or not a company could com-

mence business until the whole of the shares had been

subscribed. But under the English Act of 1862, and
amending Acts, there is no restriction of this kind.

And it is now no defence to an action for calls, to say

that all the shares have not been subscribed. Nor will a

Court in such case interfere to prevent business from being

commenced. And under the Dominion Act the intention

doubtless is, that the company may commence their trans-

actions and call upon the shareholders to contribute, as

soon after the issue of the letters patent as the directors

may deem expedient, whether or not a single share has
been subscribed for beyond the number necessary to obtain

the charter. And if no business is entered upon within

three years the charter will be held forfeited bynoniiser.

W.S.D.M.—

2
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1. Introductory.

One of the peculiarities of companies, as distinguished

from partnerships, is that the management of a company's

business is entrusted to a few chosen individuals, and that

the shareholders are deprived of that right of personal

interference which is enjoyed by members of ordinary

firms. The members of companies form two bodies whose

interests are or should be the same, but whose powers and

functions are difi'erent ; the one body consists of the direc-

tors, in whom the general powers of management are

vested ; and the other body consists of the shareholders, to

whom the directors are accountable, and by whom they are

generally appointed. Each of these bodies has its own
sphere of action, and its own rights and duties.

It is to be observed that the directors of a company are

all those persons who are constituted directors by a com-

pany's act, charter, or deed of settlement, and not only

such of them as choose to act.
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2. Acceptance of Office by Directors.

An acceptance of the office by one who is elected direc-

tor is necessary to constitute him a director. Some direct

and positive act of acceptance is necessary.

Whether a person once a director has or has not ceased

to be so depends [except in the case of his death] upon the

regulations of the company. A director who hecomes

bankrupt, lunatic, etc., or ceases to attend to his duties

does not thereby necessarily vacate his office.

3. Power to Fill Vacancies.

The power to fill up casual vacancies is frequently given

to the remaining directors ; in such a case they can fill up

a vacancy although a general meeting of shareholders has

been held since the vacancy occurred, but if the number of

continuing directors is less than the minimum number
requisite for the transaction of any business, they can do

no business and therefore they cannot fill up the vacancy.

The rules of the company may, however, allow the con-

tinuing directors, however few, to fill up a vacancy,

although not to transact any other business until the

vacancy is filled up.

4. Power to Eemove Directors.

Power to remove directors is often expressly conferred

on the shareholders. It has not yet been decided whether

in case there is no such express power there is an implied

power in the shareholders to remove a director from office

by a resolution duly passed at a meeting properly convened

for the purpose, but the better opinion seems to be that

there is such a power. If, however, a director is appointed

for a definite period, he cannot be removed before that

period has expired unless there is some special provision to

tl^at effect.

The shareholders of a company cannot usually exercise

any control over the management of its affairs, except at

meetings duly convened ; for the directors of a company
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nre the servants, not of tlie individual shareholders, but of

the company ; and where the mauasement of the directors

is complained of, an aggrieved shareholder should seek

redress through the company, and induce it to call the

directors to an account.

5. Provisional.

Until the fh'sl general meeting of the company, the per-

sons named in the letters-patent, act as provipional direc-

tors, whose business it is to manage the affairs of the com-

pany and to call a general meeting of its members, for the

election of directors and the further organization of the

company as soon as conveniently can be had, with due

regard to the delays and other formalities precedent to such

meeting. No period is fixed by the Act within which such

first meeting must be held and up to the time of such meet-

ing the provisional directors have the same powers as

directors elected by the shareholders.

At this first general meeting, the company will proceed

with the organization of the company, and the enactment

of by-laws fo" its regulation and government.

G. NuMUER OF Board.

The number of directors required varies in the different

Provinces, but is generally fixed by the charter and certain

formalities are prescribed for either the increase or decrease

of the number. A small board of directors, is almost

universally recommended in preference to a numerous one.

" Five," says Cox (a), " is ample for all purposes. The mis-

take of having large boards for the sake of names—for there

can be no other use in them—is the true reason why Joint

Stock Companies are so rarely enabled to compete success-

fully with individuals. They want unity of purpose and

promptitude in action," etc. And another reason pointed

out by the same writer arises from the question of remunefa-

tion. " The directors," he says, " are entitled to liberal

(«) Cox Joint Stock Companies, p. 56.
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remuneration for the time and thought they devote to the

affairs of the company. But the directors' foes are seUlom

proi)n'tioned to the numher of directors. Wliether the

board be large or small, it is usual to vote the same fee," etc.

And other writers u^ree in the advisability of small boards.

**It is better to appoint," says Healey (h), " a small number

of good men to manage the company's business, ai a by

substantial remuneration make it worth their while to

devote their best energies to the discharge of their duties."

7. Rkmunkration or.

Directors, in the absence of agreement, cannot, from the

nature of their position alone, lay claim to any remunera-

tion, however arduous may have been their duties. They

occupy the position not of servants, but of managers and

trustees. Directors have no [)ower to vote themselves fees

or salaries for their services beyond what the regulations of

the company may provide.

In the United States it is said that directors are not

usually compensated for their services a.'^ such. And in a

numl)er of leading cases it has been held that the law does

not imply a promise on the part of corj^orations to pay

theii' directors for services as such. There must be a

by-law or resolution of the board to compensate them for

their services before they can recover. But where a direc-

tor renders services as secretary under a resolution of

appointment, which does not specify his remuneration, he

may recover the reasonable value of such services, and also

of servicer rendered to the company at the request of

the president and directors, as land commissioner and aa

attorney.

In Fellows against the Albert Mining Company in New
Brunswick, the directors of a company passed a resolution

allowing their president a salary of twelve hundred dollars

for the year current, and ordered that a certificate of

indebtedness under the corporate seal, should be issued to

(b) Chadwyck-Healey Joint Stock Companies, p. 131.
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him in said sum, upon which the president caused the cor-

porate seal to be attached to the certificate. There was no

resolution of the stockholders voting the president remune-

ration for his services, nor was there any provision, either

in the Act of incorporation or the by-laws of the com-

pany, for such remuneration.

Held, on an action brought on this certificate, that the

president was not by law entitled to receive pay for his

services, that tlie board of directors had no right to pass

the resolution referred to, that the act of affixing the cor-

porate seal to the certificate was of no legal force, and it

was open to the company to resist payment in a court of

law {a).

And in Waddell against the Ontario Canning Co. ct al.y

an action tried at Hamilton 'in 1889, where in a com-

pany consisting of seven shareholders, the plaintifTs, four

of the shareholders holding twenty-five per cent, of the

stock, claimed that there had l)een mismanagement of the

company's funds in the payment out of large sums to the

president and secretary, for salaries or services without any

legal authority the refor,'and in the failure to declare any divi-

dends though the company had made large profits, and that

no satisfactory investigation or statement of the company's

affairs could be obtained though frequently applied for, and

that it was impossible to ascertain the company's true

financial standing. Under these circumstances an investi-

gation of the company's afifairs was directed. At a meeting

of four of the directors, constituting the majority, held

after proceedings taken by the minority to disallow the

illegal payments made to the president and secretary, and

without proper notice to the minority of such meeting or

its object, a resolution was passed ratifying the payments

made to the secretary ; and at an adjourned meeting, of

which also the minority received no notice, by-laws were

passed ratifying the payments mad(^ to the president and

secretary : Held that the resolution and by-laws were

i;i,
(a) Steven's Digest, :^40.

i^
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invalid, and could not be conlirnied by the Hhurcholdors,

and an injunction was granted restraining tlie company
fi'om acting thereunder, or from lioldin-:; a meeting of

shareholders to ratify and confirm same {a).

That the remuneration of the directors is contemplated

is clear, as the Acts of the various legislatures make the

remuneration of the directors one of the matters for which

the directors themselves may provide, subject to confirma-

tion by the shareholders at a general meeting,—until which

time, no by-law providing for the " payment of the presi-

dent or any director shall be valid or acted upon."

Under these circumstances, it is usual and expedient to

settle these matters at the first general meeting in order to

avoid diiliculty thereafter. And ni re London Granite Co.

(It) it was held, that there is no presumption that their fees

arc to bo paid out of tlio profits on'y, and that where no

profits were made they could remmierato themselves out of

the capital. But though directors are not entitled to

recover remuneration where it has not been provided for,

they are entitled to indemnity for losses and expenses in-

curred in discharge of their duties. And in Lambert against

Northern Railway of Buenos Ayres Co. {<), it was held that

a promise by directors to give their services gratuitously did

not prevent them from recovering the salaries allotted to

them under the previous contract with the company, as

defined by the Articles of Association.

8. (} SALIFICATION OF.

The rule is that a person to act as director in a joint

stock company, shall be the hmid Ihlv owner of a certain

number of shares, as a guarantee of his interest in its

affairs.

But where a person accepts the oftioc of director, and

has shares allotted to him in order to his qualification,

(<() 18 0. R. II.

(//) Hiu-voy Lewii:' case, '2(1 L. T. N. H. i'HA.

{<) IS W. 11. ISO.
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whicli be accepts, lie cannot afterwards repudiate his

liability tbereon. Questions like this bave arisen from

time to time in different forms, but principally as to tbe

liability of tbe person f^s a contributory on sbares allotted

to him for tbe express purpose of qualification. Tbe rule

deducible from all tbe cases appears to be, tbat if a person

is not qualified according to tbe by-laws of tbe company,

at the time of his election, the whole transaction will be

null, although a sufficient number of shares be afterwards

allotted to him, in order to qualify him for the position.

Nor will tbe rule be satisfied by a transfer to him of nomi-

nally paid-up shares. But if a person accept an allotment

of sbares, and consent tbat his name be placed among the

number of directors, be cannot escape liability with respect

to such sbares.

9. Disqualification of.

The Canadian Acts make no provision for the disqualifi-

cation of directors while holding office, though it may be

presumed tbat in tbe event of their ceasing to own and hold

the requisite number of shares, they would be considered

disqualified, and no longer entitled to sit and act as direc-

tors. But a mortgage of his shares by a director would not

necessarily amount to a disqualification. And, it appears,

that by tbe laws of the Provinces of Ontario and Quebec,

the rule would be the same with regard to a pledge or

transfer of such shares as collateral security.

If a director become bankrupt or insolvent be is dis-

qualified, as the result of such bankruptcy would be to

deprive him, pro tempore at least, of the sbares on which ho

qualified. But in Phelps against Lyle (a), it was held, that

a director does not necessarily vacate his seat by becoming

bankrupt, unless so stipulated by the articles [or, by the

by-laws] of tbe company.

Nor does a prohibition in the articles against a director

voting " as a director in respect of any matter in which

(-() K) A. and E. IIH.
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lirector

which

he is personally interested " prevent him from voting as a

shareholder at a general meeting in respect of such

matter.

10. Acts of de facto Directors valid.

Another point worthy of remark is that, with respect

to third parties at least, defects or irregularities in the

appointment or election of a director, do not invalidate

acts done by him bona fide in that capacity. If it were

otherwise, the affairs of a company would be always sub-

ject to be thrown into confusion, if, indeed, it would be

possible for a company to carry on business, owing to the

lack of confidence which such a state of things would

naturally engender.

11. Retirement of.

Another point akin to this is the retirement of a

director during the pendancy of the period for which he

was elected.

Has a director or not the right to retire at will during

the pendancy of such period ? The jases give no definite

or decisive answer to this. A consideration of the

authorities and cases lead to the conclusion that each case

depends upon the circumstances connected with it.

That is to say, that if a director wished to retire from

his office during the term thereof, and there were no

objection to it on the part of his co-directors, his resigna-

tion would doubtless be accepted.

On the other hand, if a director wished to retire merely

to escape from the responsibilities of the position at a

time when the company was suti'ering from adverse cir-

cumstances, or from ditficulty or embarrassment of any

kind, or if upon any other ground the company could show

valid reason why he should not be allowed to retire, there

is no doubt that they would be sustained in their objection

by the courts.
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12. Election of.

puh

That the iliroctors shall be elected by the shareholders

is in accordance with one of the fundamental principles of

Joint Stock Companies, as distinguished from ordinary

partnerships. In the latter, every member of the partner-

ship is the agent of the otliers, and entitled to take part in

the affairs of the partnership and to bind the others by his

acts, in so far as such acts relate to the business of the

partnership.

Not so the members of a Joint Stock Company, who,

as members simply, are not entitled to interfere in the

management of its affairs, or to bind the others in any

way, but they are nevertheless not without a voice in its

transactions, and especially in the election of those who
are to be the agents of the others, who are to bind them

by their acts, and to whom is intrusted the conduct of the

company's affairs.

The following cases respecting the election of directors

may be found of interest.

1. At a meeting of the shareholders of a company,

the capital stock of which was held by a few, a chair-

man was elected by a majority of the votes of those

present, without regard to the stock held by them.

Two of the shareholders who were also provisional

directors, and who were candidates for re-election, were

appointed scrutineers fin the same manner, and directors

were then elected, excluding the plaintiff. The plaintiff"

was president of the company, and held a large amount of

stock, sufficient with that held by those who were favour-

able to him to have controlled the vote if it had been taken

according to shares. It was the duty of the scrutineers to

decide as to what votes were valid, and they also, with the

aid of legal advice, interpreted an instrument under which

the plaintiff' had advanced a large sum of money to start

the company, and which provided for the future disposition

of the shares of the company, held by the plaintiff as a
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security for his advances, and allowed certain persons to

vokG as being ccstuis que tnistent of a portion of such

shares :—Held, that the duty of the scrutineers was so

plainly in conflict with their interest as candidates for the

directorate that they were disqualified from so acting, and

the election was set aside, and anew election ordered, with

costs to be paid by the defendants {<)).

2. An election of officers obtained by a trick or artifice

cannot be considered a bona fide election, but when shares

have been actually purchased and paid for, the fact of

their being purchased with a view to influence the election

is no objection {h).

3. The plaintiffs were a company incorporated under The

Canada Joint Stock Companies' Act, 40 Vict. c. 43. By
section 29, the directors were to be elected by the share-

holders in general meeting assembled, at such times as

the by-laws of the company should prescribe; and by

section 30, in default of other express provisions therefor

in the letters patent or by-laws, such election should take

place yearly, upon notice ; that at all general meetings

each shareholder who had paid all calls should be entitled

to vote on each share held by him ; and that all questions

should be determined by the majority of votes. By section

31, the failure to elect directors at the proper time should

not dissolve the company ; but such election should take

place at any general meeting of the company duly called

for the purpose, the retiring directors to continue in office

until the election of their successors. By section 32,

power is given to the directors to pass by-laws for, amongst

other things, the time, etc., of the holding of the annual

meeting of the company, the calling of meetings, regular

and special, of the directors and of the company, the

quorum at such meetings ; but every such by-law, unless

confirmed at a general meeting of the company, should

only be in force until the next annual meeting thereof;

(d) Dickson against McMurray, 28 Chy. 533.

h) Toronto Brewing and Malting Co. against Blake, 2 O. R. 175.
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one-fourth in value of the shareholders could at all times

call a special meeting for the transaction of such business

as might be specified in the notice given therefor. By p

by-lavr, passed by the directors, the last Tuesday in Sep-

tember was fixed as the date of the annual general meeting,

and the quorum for such meeting was to consist of five

members; but at a special meeting they were required in

addition to represent one-third of the capital stock. In

1884 there was no election of directors at the appointed

time, owing to the office where the meeting was to have

been held therefor being locked up and the defendant

refusing to attend the meeting or give up the books, etc.;

and in October a special general meeting of the share-

holders was held, called on notice, stating the object

thereof, on a requisition by one-fourth in value of the

shareholders, and directors were elected, who appointed a

new secretary. At the meeting there were present three-

fourths of the qualified vote and one-third of the subscribed

capital, but considerably less than that amount of the

nominal capital. In an action by the company against

<lefendant for the non-delivery of the books, etc., to the

new secretary, the defendant set up as a defence that he

was still secretary, because, as he alleged, the directors

who appointed the new secretary were not duly elected,

and that there was not a quorum at the meeting to transact

business:—Held, under the circumstances, there was

authority to call the special general meeting for the elec-

tion of directors ; and that it was duly called by the proper

number of shareholders:— Held, also, that the directors

could by by-law determine the quorum and all other formal

proceedings for the control and conduct of the meetings

of the board and shareholders ; that there was a proper

quorum present at the meeting under the by-law ; and if

the by-law had required such one-third to be of the whole

capital stock it would have been idtm rircs as opposed to

section 32. Per Eose, J., the words of section 31, " any

general meeting of the company duly called for the pur-

l)0se," properly describe a special meeting which may be
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called as provided by section 32 :—Held, also, that on the

evidence the defendant must be deemed to have unlawfully

detained the books, etc., that there was an election of

directors de facta, and a suit in the company's name ; and

an ofldcer of the company could not be permitted to withold

what belonged to the company. In any event the defence

set up was not the proper way of testing the election of

directors, which should have been by motion to stay or set

aside the proceedings {a).

13. Term of Office of.

The term for which da-ectors are elected is usually one

year. This is in practice by far the most ordinary, if

indeed, it be not the universal period or term of office in

this country. Under the English Act the system is a

different one. There one third only of the directors retire

at the end of the year, and are replaced by the election of

others. This retiring third is determined for the first two

elections, before the system of rotation is established, by

ballot, in the same manner as their successors are chosen.

Though the object of this system is very good, being simply

to provide that a majority of the directors shall remain

from one year to another, so that the management of the

company shall not at any time be thrown entirely into the

hands of new directors, in practice it is found that without

this provision, except in very unusual cases [when indeed

the English system would necessarily be found an incon-

venience rather than otherwise], the result is the same.

14. Powers of.

As a company acts entirely by its directors, as all the

operations of the company, whether decided upon by the

managing board or authorized by special resolution of the

shareholders, are set in motion by the directors and

officers of the company, no very distinct line can be drawn

(a) Austin Mining Co. against Gemmell, 10 O. K. COG C. P. D.
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between the powers of the directors anti the powers of the

company itself. Though not exactly identical they are so

merged in each other as to make a discussion of the one,

necessarily a discussion of the other.

In a word, whatever the company can do the directors

can do, subject or otherwise, to confirmation by a general

meeting of shareholders. The company, itself, cannot act

in its own person, for it has no visible personality. So

that the only way in which it is possible to speak of the

powers of directors as distinguished from those of the

company, is in reference to the acts which they may or

may not do, or contracts which they may or may not enter

into without the previous authorization or subsequent

approval of the shareholders. The powers of the company

itself are as we have seen, confined to the particular objects

specified in its act or instrument of incorporation. Of the

powers of the directors in their relations to the company,

some idea may be obtained by considering first, the status

of a director.

15. Status of a Director.

The position of directors of a public company is that of

agents of the company, and in order to ascertain the

extent of their authority it is necessary to consider the

general law defining the relations of principal and agent.

The rules then governing the directors, the company

and the general public, in their several relations one with

another, are the rules which govern the relation of princi-

pal and agent, and those with whom they deal, everywhere,

subject to the provisions of the Act under which the com-

pany was incorporated and of its letters patent. Third

parties, as well as members of the company, will be deemed

to be acquainted with all the provisions of the instrument

incorporating the company, and any act of the directors

exceeding their limited authority will be void, unless it is

capable of being and be sanctioned by the company. The

directors then are the special agents of the company, in so

far as they are restricted in their agency to the particular
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objecii of the companj', and by the provisions of the letters

patent, but they are j^eneral agents also in so far as their

powers extend incidentally to all matters not specially

provided for, and not foreign to the objects of the company.

16. RiaHT OF A Director to See Accounts, etc.

The direc' )rs of a company have no power, by any

resolution of their own, to exclude one or more of their

members from access to the company's books. This has

been decided in suits against directors who, in answers to

interrogations as to the contents of the books, have sworn

ignorance of those contents and inability ' > ascertain

them in consequence of orders given by the ouue. directors

to the officers having charge of the books, not to allow

them to be seen. This answer is insufficient, for the

directors interrogated must, if necessary, enforce their

right to examine the books, and time will be afi'orded them

for that purpose. A board of directors cannot delegate to

its officers or to third parties, its statutory powers to allot

stock or make calls.

17. Contracts Between Directors and Company.

In the case of Beatty against North Western Trans-

portation Company et al., in the Ontario Court of Appeal,

J. H. B., one of the defendants, a director of the defendant

company, personally owned a vessel, " The United Empire,"

valued by him at $150,000, and was possessed of the

majority of the shares of the company, some of which he

had assigned to others of the defendants in such numbers

as qualified them for the position of directors of the

company, the duties of which they discharged.

Upon a proposed sale and purchase by the company of

the vessel " The United Empire " the board of directors

[including J. H. B.] at their board meeting adopted a

resolution approving of the purchase by the company of

such vessel ; and subsequently at a general meeting of the

shareholders, including J. H. B. and those to whom he had
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transferred portions of the stock, a like resolution was
passed, tl>e plaintitf alone dissenting :

—

Held, that altliouj:;h the purchase or the resolution of

the directors alone might have been avoided, the resolution

of the shareholders validated the transaction, and that

there is not any principle of equity to prevent J. H. B. in

such a case from exercising hi.s rights as a shareholder as

fully as other members of the company (a).

In the absence of agreement there is clearly no duty or

obligation on the part of directors to pledge their own
credit for the benefit of the cooipany {!)).

Where certain shares were allotted to one of the directors

of a company at par, in consideration of which he offered

to supply funds to meet a pressing demand upon the com-

pany, and he voted on these shares at a general meeting

of the shareholders, and no opposition was at the time

made to his so doing:—Held, that the shareholders must

be considered to have ratified the transfer, and could nob

afterwards object to it as improper (c).

It was alleged that he thus acquired such stock in order

to obtain control of the company :—Semble, that this would

not be improper, if no improper means were used by him;

but that had he made a profit thereby, the company might

perhaps have claimed it (d).

An allotment of shares to a director, if a questionable

act, may be ratified by the company, and for this purpose,

as for all other acts within the power of the corporation,

the approval of a majority of shareholders is sufficient (e).

A director of a joint stock company having a judgment

and execution of his own against the property of the com-

pany acting in good faith, purchased the same at a sale by

((/) 11 App. Rep. '205, and which judgment was affirmed by the Privy

Council, 12 App. Cas. 58!).

(b) Christopher against Noxon, 4 O. R. <)72.

(c) lb.

(d) lb.

ill
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mortgagees, under a power of sale for $8,400, and sold it in

the following year for $23,000:—Held, in winding-up pro-

ceedings, that he could not purchase for his own benefit,

but held the land as trustee for the company and was

accountable for any profit received on a re-sale, and by

reason of his refusing to pay over or account for such

profits, and in fact by his appearing as a bidder at the

sale and so damping the bidding, was guilty of a breach of

trust within R. S. C. c. 129, s. 83 (a).

18. General Remarks concerning Directors.

Can a man holding a pluralty of responsible offices con-

scientiously discharge the proper duties devolving upon him

from each position of trust, or does he nominally pretend to

do so ? This question was asked a few days since by a

shareholder, and doubtless, many others of the same class

have often reflected upon the important matter, dismissing

their conclusions with a shudder and a hope.

It is not uncommon to find one man conducting a large

and legitimate business of his own, connected as a director

with two, three and more public companies where large

financial interests demand careful watching and manage-

ment in every detail.

With the promoters of large financial and commercial

companies the questions of ability and moral responsibility

are not as a rule discussed so far as regards the directorate.

Far more important is it that they shall place the company
under the shadow of great names. Men of influence, stand-

ing and fortune are secured, often irrespective of age and

ability. In England the acquisition of one or two titles is

usually a desideratum in floating a new concern. The Earl

of This and the Marquis of That permit the use of their

names, and became the chief guinea-pigs in the cage of

directors. Of course very few of this class of directors ever

pretend to look into the business—they are content to meet

(a) Re Iron Clay Brick Manufacturing Co., Turner Case, lOO. R. 113,

W.S.D.M.—

3
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one 3 a week or so, chat over a small luncheon, pocket a

trifling fee, and overlook the books entirely. They are

the much-abused figure-heads. There is the same class of

useless directors in certain Canadian companies, handliu;^

and managing large financial affairs.

A. man may be successful and clever in a business to

which ho has been applying himself for years ; but it does

not follow that he will be equally useful or fortunate in

helping to conduct another of which he knows nothing-

There is another danger in men holding oftices in

several companies formed for financial business. It is

possible by collusion for directors to accommodate one

another or the institutions they direct, and a loophole for

fraud is left open, which should not be forgotten in these

days of commercial jugglery.

Sha. eholders should, therefore, discountenance such

an anomaly if they wish their savings to descend to their

offspring, as the greed for prominence, more particularly

when pay is attached to it, beclouds too frequently the

sense of honor which ought to influence the conduct of men
holding trust positions, and as to whom the illustrious

Burke once declared that '* Those who execute public pecunia >'ij

trusts ought of all men to he the most strictly held to their

duty."
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2. Scope of the Subject—Notice.

The business which the stockholders of a corporation

in meeting asserabied have the power to transact is not

extensive, but it is of great importance. They elect the

directors, pass upon amendments to the charter, check any

ultra vires acts, determine whether any increase of the

capital stock shall be made, make the by-laws and dissolve

or continue the corporation. These constitute the chief

functions of a stockholders' meeting. They are extraor-

dinary in their character, and although they are exercised

at long intervals, are of vital importance.

When, therefore, no sufficient notice is given by charter,

or statute or by-law, each stockholder is entitled to an

express personal notico of evevy corporate meeting. No
usage can operate to excuse a failure to give such a notice.

3. Ordinary and ExtraOxIdinary.

The general meetings of a company may be divided into

two kinds, viz.: ordinary and extraordinary. The former

are convened at regular and stated periods, as established

by the letters patent or by-laws of the company, as annu-

ally or semi-annually. The latter, those which arc con-

vened at any other time for the transaction of special

business not foreseen or provided for at ordinary general

meetings.

4. Where Meetings may be Held.

By the common law of England it appears to have

been taken for granted that the general meetings of a

corporation would always be held within the jurisdiction

from which its charter emanated, as no absolute rule

appears to have been laid down with regard to it. It may
be that in that country no case has arisen in which a

corporation has pretended to hold a regular meeting of all

its members beyond the limits of such jurisdiction.

Even the Companies' Acts are silent on the subject,
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saying merely that " subsequent general meetings [i.e.,

meetings subsequent to the first at which such arrange-

ments could be made^ shall be held at such time and

place as may be prescribed by the company." In this

country, however, it is not hard to conceive of Joint Stock

Companies, the greater part of whose stock is held in the

United States, for instance, or vice versa, and by reason of

which, it might be considered at some time desirable to

hold general meetings in that jurisdiction in which the

majority of the shareholders were found.

In the United States particularly it can be readily

imagined that companies exist everywhere, the bulk of

whose stock, is held in another State, or other States,

from that in which the company had its birth.

Hence, we ?re not at all surprised to find that the

question has been raised as to the legality of a general

meeting held outside the jurisdiction in which the com-

pany was created, and to discover that it has been laid

down, " That all votes and proceedings of persons pro-

fessing to act in the capacity of corporations when assem-

bled beyond the bounds of the State granting the charter

of the corporation, are wholly void " (a). And the Code of

California goes much further than this, and provides that,

'• The meetings of stockholders and board of directors of a

corporation must be held at its office or principal place of

business." But though this is the more regular and

desirable mode, it is not pretended that by the general law

of corporations, general meetings of the members must be

held at its chief office or place of business unless so pro-

vided by its by-laws or charter. And hence we find it

stated by an authority already cited (b) that, " Where
according to the by-laws and usages of a society, their meet-

ings for the transaction of business '^re opened by a presiding

officer who holds his office for a fixed term, and no meeting

is considered duly organized unless opened by him, and

(a) Angell & Ames Corporations, sec. 498.

{h) Angell & Ames Corporations, sec. 497.
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such officer is prevented by the violence of members of the

association from discharging his duty at the accustomed

place of meeting, he and such of the society as think pro-

per to accompany him, may retire to some convenient place

adjaceyit and there open the meeting, and their acts and

doings will be obligatory upon the society," etc. And in

McDaniels against The Manufacturing Company, (a)

" Where the by-laws of a corporation required the meet-

ings of the corporation to be held, at the counting room of

the corporation, and it appeared from the records that

a meeting was held at the dwelling house of the general

agent and clerk, without stating that it was at the counting

room of the corporation, it was held, that the court would

presume the counting room was, for the time being, at that

place."

The Canadian Acts usually contain sections prescribing

that the general meeting of shareholders shall be held

within the limits of the jurisdiction from which the charter

emanated leaving it to the regulations of the company itself

to prescribe the exact place at which they shall be held.

5. Quorum.

By Article 37 of Schedule 1 of the Imperial Statute of

1862 the quorum is to be ascertained as follows :
" If the

persons who have taken shares in the company at the time

of the meeting do not exceed ten in number, the quorum

shall be five ; if they exceed ten there shall be added to the

above quorum one for every five additional members up to

fifty, and one for every ten additional members after fifty,

with this limitation, that no quorum shall in any case

exceed twenty." Another useful rule, provided by the fol-

lowing Article, viz. 38. is "If within one hour from the

time appointed for the meeting, a quorum is not present,

the meeting if convened upon the requisition of members,

shall be dissolved. In any other case it shall stand

adjourned to the same day in the next week at the same

(a) 22 Vt. 274.
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time and place ; and if at such adjourned meeting a

quorum is not present, it shall be adjourned sine die."

G. Voting.

The rules governing the deliberations of the meeting

are the same as those governing the proceedings of delibera-

tive assemblies generally, except with respect to the voting,

for which there are special rules in all Joint Stock Com-

panies' regulations, or all Joint Stock Companies' Acts.

That rule usually is that each share represented shall carry

a vote. This is a very simple rule, but one involving a

little trouble in determining beforehand to how many votes

each member present is entitled.

The freedom of every shareholder to vote as he thinks

best for his own interests is unrestricted, and in the absence

of anything to the contrary in the articles [or by-laws' of

the company, may vote upon a question in which he is

personally interested. So that where the question was

whether or not the company should adopt a bill which

had been filed to impeach the title of some of the

shareholders, it was held thai the shareholders in question

were entitled to vote.

7. Who may Vote.

A lunatic or idiot may according to the English articles

already referred to, vote by his guardian or trustee. And
so with minors. But as between the shareholder and the

company, the person entitled to the right of voting is the

person legally entitled to the shares, the person whose name
is on the register. The company have no right to inquire

into the beneficial ownership. And if one or moie persons

are entitled to a share or shares the member whose name
stands first in the register of members as one of the holders

of such shares, shall be entitled to vote in respect of the

same, But in re Wedgewood Coal and Iron Co. (a) it was

held that holders of debentures which pass from hand to

(<t) 6 Ch. D. 027.
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hand by delivery, must produce them at or before a meet-

ing called to vote upon a reconstruction scheme, in order

to be entitled to vote at such meeting.

Again, a person is by all the Companies' Acts, entitled

to vote on shares held by him in trust, and semhle, even

where he is trustee for the company itself, if his name
appears on the register as the holder of such shares in trust.

And the chairman also, it would appear, may vote on his

shares as any other member, though he has the casting

vote in case of a tie, besides. And a person, though not

present, may vote by proxy, according to the universal prac-

tice of Joint Stock Companies though no such right exists

at common law. The object of this privilege is clearly to

allow those who are unable to be present at a general

meeting, either from sickness, distance, or any other cause,

to exercise, through or by means of others, the right which

their shares give them of influencing the affairs of an

institution in which their means or fortunes are involved.

8. The Majority of Votes Cast Shall Elect.

It is the well-settled rule in corporations having a

capital stock divided into shares that a majority of the

votes cast at any election shall elect. And this majority,

moreover, need not be an actual numerical majority of all

the votes which all the stockholders have, but only the

majority of the votes cast.

The question who is entitled to vote upon a particular

share of stock is, as a general rule, answered by a reference

to the corporate transfer book.

He who is there registered as the owner cf the stock is

entitled to vote upon it.

9. Procedure at General Meetings.

The regulations generally state that the chairman [if

any] of the board of directors is to take the chair at every

general meeting, whether ordinary or extraordinary.
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In certain events, the regulations commonly leave the

selection of the chairman to the shareholders present

thereat. *

At the time appointed for the meeting, the person [if

any] who is entitled according to the regulations to preside

should at once take the chair. If there is no such person

present, the members after the lapse of a proper interval,

usually fixed by the regulations, should elect a chairman.

This will be effected by passing a resolution, duly proposed

and seconded, " That Mr be appointed chairman of

this meeting." Some leading shareholder will propose this.

The chairman, having ^aken the chair, will ascertain

that a proper quorum of members is present. This de-

pends on the by-laws. Sometimes a speciiied number

forms a quorum and sometimes a specified number holding a

certain amount of the capital. Very commonly the quorum

for an ordinary meeting is different from that of an extra-

ordinary meeting. In order to ascertain that a quorum is

present, it may be necessary to refer to the register of

members and stock ledger, and accordingly they should be

at hand for reference.

If there is not a quorum present within the time fixed

by the regulations, the meeting must be dissolved or

adjourned, according as may be provided by the regula-

tions.

If, however, it appears that a proper quorum is present,

the chairman will announce the fact, and will then call on the

secretary to read the notice convening the meeting. This

having been done, the secretary, according to the practice

of some companies, will be required to read the minutes of

the last general meeting ; and the chairman will then say,

" Gentlemen, with your approval, I propose to sign these

minutes as correctly entered." Upon this, debate may
arise, but no discussion of the policy of the proceedings

recorded in the minutes so read should be permitted ; the

only question should be whether they are a correct record

of what passed, and the chairman should confine the
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discussion to this point. The minutes, if found correct,

or when corrected, will be signed by the chairman. The

object of signing is to make them evidence, admissible in a

Court of law, and is a record for the company, and to

shew ratification, etc.

After these preliminaries, the meeting will proceed to

transact the business for which it was convened.

At an ordinary meeting the first step will be for the

chairman to refer to the directors' report, which will prob-

ably be taken as read, and make a speech in relation

thereto, concluding with a motion, " That the report and

accounts be adopted." This having been seconded, the

chairman will put the question to the meeting as follows

:

The question is, " That the report and accounts be

adopted." This is the stage for discussion, and members
will probably rise and speak in support of or in opposition

to the motion. The chairman should name those who rise

to addreps the meeting.

When the discussion has ended, the chairman \\i\\ rise

and reply to any criticisms which have been made, and to

any relevant questions that have been asked, and will in

conclusion finally put the question thus :
" The question is,

that the report be adopted. Those who are in favor of the

motion hold up one hand—30, and the contrary— 10. I

declare this motion carried" (or "negatived").

The regulations very commonly provide that every

motion shall be decided in the first instance by a show of

hands, and where this is the case a show of hands must be

taken ; but if there is no such provision, the chairman

may if he thinks fit, take the sense of the meeting by call-

ing on those in favour of the motion to say " Aye," and on

those who are against the motion to say " No." If there is

no sound of "No" he will declare the motion carried;

otherwise he will call for a show of hands, and declare

the result accordingly.

Upon a show of hands the chairman will look to the

number of hands only, and will not take into account the
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votes which the owner of each represents in person or as

proxy.

Though it is not uncommon to declare the number of

hands in favour of or against a motion, the chairman is

not bound to make such declaration.

The chairman having declared the result, a poll may
be demanded in accordance with the regulations.

A poll may, if the regulations allow, either be taken at

once or at some future day, and the regulations generally

vest in the chairman the right to uetermine when it shall

be taken.

Generally speaking it is more convenient, if the regu-

lations allow, to take the poll at once, but there may be

cases in which an adjournment is desirable, e.g., where it

will require many hours to take the poll.

If the company has many shareholders it is not unusual

to appoint a scrutineer or two to take the poll, and in some

companies the by-laws exprcosly require such appointment.

In a small company the poll is often taken by the chair-

man.

In taking the poll it is usual to cause a list of share-

holders to be made out from the register, thus :

—

NAMES OF
SHARE-

HOLDERS.
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At the time appointed for taking the poll, the share-

holders who vote personally will come up to the voting

table and write their names on sheets of paper headed
" For " or " Against " the motion, as the case may be.

A member voting as proxy for another will write down his

own name and also that of the person whose proxy he is,

e.fj., " John Smith, by W. Jones, his proxy." However,

sometimes it is arranged that a member signing his own
name shall be deemed to vote for himself and for all those

whose proxy he is.

The votes having been taken, the chairman or scruti-

neers will enter them in the list of votes, in the column
•' For " and " Against," as the case may be. If, on refer-

ence to the books or otherwise, a vote tendered is, for any

any reason, found to be invalid, e.g., because the voter is

in arrears for calls, or the proxy is not produced, the

chairman or scrutineers will reject the same and put a note

in the column of observations stating the reason for

rejection.

The poll having been closed, the numbers will be added

up and the result ascertained.

If the poll is to be by ballot it is usual to prepare ballot

papers beforehand. These after being initialled on the

back by the chairman or scrutineer, are handed to the mem-
bers, the ballots being so arranged that each shareholder

shall have one vote for every share of stock owned by him.

After the shareholder has marked his ballot it is returned

to the chairman or scrutineers and the poll having been

closed, the ballots for or against will be counted and the

result ascertained.

The chairman will then state the result to the meeting

and declare that the motion has been carried or negatived,

as the case may be.

10. Adjourned Meetings.

An adjourned meeting is but a continuation of the

meeting which has been adjourned ; and when that meet-

ing was regularly called and convened and duly adjourned.



MEETINGS. 45

the shareholders mny, at the adjourned meeting, consider

and determine any corporate business that might lawfully

have been transacted at the original meeting. But where

there is an absence of good faith, and an adjourned meet-

ing is held in such a way as to prevent certain of the

stockholders from knowing of it, the proceedings are in-

valid. "Where the original meeting was duly called and

convened, the stockholders are not entitled to any other

notice of the adjourned meeting than that which is implied

in the adjournment.

11. Stockholders Can Act Only at Corporate Meetings.

Stockholders can hold elections and transact the other

business which they as a body are qualified to transact

only at a corporate meeting duly called and convened.

Consequently, all votes taken elsewhere than at such a

meeting, and all separate consents, either oral or in

writing, whereby the stockholders assume to bind the

company, are invalid and void.

I.,; (:

12. Directors' Meetings.

There has been some controversy and doubt as to the

necessity of giving notice of directors' meetings. Many
cases apply to directors' meetings the same rules that

apply to stockholders' meetings. Other cases hold that

less formality and strictness is required in calling a direc-

tors' meeting. Probably the former rule is safer, although

the latter rule will ultimately prevail.

There has also been a question whether directors could

vote and act as a board without coming together. Many
attempts have been made to sustain a vote of the directors

which they had separately and singly agreed to. The law,

however, is now clear that such separate assent is void.

Directors are elected to meet and confer, and to act after

an opportunity for an interchange of ideas. They cannot

vote or act in any other manner.
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Possibly these differences of opinion may be reconciled

by the principle of law that the acts of a board of directors

may be validated by acquiescence, even though the board

was summoned irregularly or proceeded irregularly.

Directors, of course, cannot act or vote by proxy.

A majority of the whole board of directors constitute a

quorum. When the meeting is properly called and a

majority attend, that majority may proceed to transact

business. If a majority are present, a majority of that

majority bind the board and company, although they

are a minority of the whole board.

In the case of the Toronto Brewing and Malting Com-
pany against Blake (a) the B. S. 0. (1877) c. 150, requires

that companies incorporated thereunder shall not have less

than three directors, who shall not be appointed directors

unless they are shareholders, and it was provided by the

by-laws of the plaintiff's company that a director should

not only be qualified when elected, but that he should con-

tinue to be so. The plaintiff' 's company was managed by

three directors, and one of them disposed of his stock :

—

Held, that he thereupon ceased to bo a director, and the

directorate then became incomplete and incompetent to

manage the affairs of the company. Semble, also, even

assuming that a quorum (2) of the directors could manage

the business, yet, where neither the statute nor the by-laws

gave the president a casting vote, resolutions passed by

such a vote, at a meeting attended only by the president

and one other director, were invalid.

13. Proceedings of Directors.

The regulations generally provide that the directors

may meet for the despatch of business, adjourn, and other-

wise regulate their meeting as they think tit, and determine

the quorum necessary for the transaction of business, and

that until otherwise determined, a specific number {e.g.y

three) shall form a quorum.

(a) 2 O. R. 175, p, 263.
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The quorum is usually fixed with reference to the

number of directors, e.(j., if there arc five directors, three

is the usual quorum.

The object of fixing a quorum is to avoid the necessity

of requiring ftU the directors to concur in the transaction

of business. In some regulations the word quorum is not

used, but it is provided that no business shall be transacted

unless a certain number of directors are present. In sub-

stance it comes to the same thing. Of course the regula-

tions of the directors differ considerably. The following

are of a very simple character :

1. A board meeting shall be held every day at o'clock.

Such meetinf;s shall bo called ordiuary board meetings. Other meetings

shall be called special.

2. Every meeting shall bo held at the head oflice of the company.

3. An ordiuary meeting shall be competent to transact the following

business, namely : To, etc. All other business shall be transacted at a

special meeting.

4. Any director may, and upon the requisition of any director the

secretary shall, convene a special meeting; not less than hours

notice shall be given thereof to each director. Every such notice shall be

given as follows, etc. The notice must state the time fixed for the

meeting.

5. The quorum of an ordinary meeting shall be two directors, and of

a special meeting three directors.

(i. No cheque for more than S shall be signed at a meeting

unless directors shall be present.

7. The company's seal shall not be affixed to any document, except in

pursuance of a resolution of the board, and the sealing shall be attested

by two directors, and countersigned by the secretary.

8. A meeting at which not less than directors are present, may
suspend or modify these regulations.

The regulations will be adopted by passing a resolution,

" That the following regulations as to board meetings be

adopted," and the resolution and regulations will be

recorded in the minute-book of the directors' proceedings.

As to the chairman :

—

The regulations generally provide for the election of a

chairman of the board of directors. And whether this is.
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provided or not, the directors usually appoint one. In

some cases, a deputy-chairman is appointed, and in the

absence of the chairman he will preside. In his absence,

the directors present at any meeting will elect one of their

number to the chair.

At a meeting of the directors, commonly called a board

meeting, the secretary will be called on to read the min' s

of the last meeting, and if found correct, the chairman

will sign the same.

No discussion should be permitted as to the policy of

the proceedings recorded. If a director objects thereto he

can, (ifter the minutes have been signed, move a resolution

impeaching such policy ; sometimes, however, the directors'

regulations require a special notice or quorum for such a

resolution.

The chairman will then call attention to the business to

bo transacted. Generally a memorandum paper (previously

prepared by the secretary) is produced.

The chairman will refer successively to the different

items of business, and they will be dealt with as the meet-

ing thinks fit. If any difference of opinion exists, the

chairman will put the question to the vote, and the decision

of the majority will bind the meeting, unless the regulations

otherwise provide. The regulations generally give the

chairman a casting vote, in case of an equality of votes.

In some companies the decisions of the meeting as to the

several items of business are expressed in appropriate

resolutions, duly proposed, seconded, and passed. In others

a less formal procedure is adopted, and after a discussion

of each item, the chairman gives directions to the secretary

or manager in relation thereto, with the assent expressed

or implied of the other directors who are present. In any

case the proceedings are recorded by the secretary in the

minute-book of the directors' proceedings.



CHAPTER V

BY-LAWS, BOOKS, AUDITORS, CONTRACTS, SEAL.

1.
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2. Difference Between a Eesolution and a By-Law.

A by-law differs from a resolution in that a resolution

applies to a single act of the corporation, while a by-law is

a permanent and continuing rule, which is to b applied

on all future occasions.

8. Method of Drafting a By-law.

It is desirable that every by-law should have a preamble

in addition to the enacting clause—as given in the table of

by-laws herein.

4. Books to be Kept.

As a matter of coui:e and necessity, every enterprise

of any importance, whether individual or associate, must

include books in which a record of its proceedings and of

its affairs are kept. But particularly so in connection with

joint stock enterprises, in which the means of a lesser or

greater number of persons taking no active part in the

management of its affairs, and who are dependent upon

such books for a knowledge of its affairs, are involved ; and

also where the liability of the members individually to-

wards the creditors of the enterprise is limited to the

amount unpaid on their shares.

These causes together render the keeping of books by

Joint Stock Companies a matter of so much importance that

the legislatures have not only made it compulsory to keep

certain books, but have described in detail what such books

shall contain and exhibit, and imposed penalties for neglect

of such provisions. And the importance of such provisions

are so obvious that these or similar ones are now found in

almost every Joint Stock Companies' Act.

These books are :— 1. A blank book in which a copy of

the letters patent and of any supplementary letters patent,

must be written.

2. Register of Shareholders.—The Register of Share-

holders gives particulars of all persons who are, or have
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been, shareholders. A properly kept index to the Stock

Ledger giving the occupation and addresses of the share-

holders will, if thought desirable, answer the purpose.

3. Register of Directors.—Gives names and addresses of

the directors with dates of election and retirement.

4. Register of Transfers.—The Register of Transfers,

as its name implies, gives particulars of the changes which

take place in the ownership of shares.

5. Stock Ledger.—In the Stock Ledger is shown the

aggregate number of shares held by each shareholder, with

al) other particulars.

The Acts do not prescribe any particular system of keep-

»

ing these books, but only require that they shall contain

the particulars above noted.

If the number of shares and members is small these

live books may conveniently be bound under one cover ;

but if large, it is better that they be in separate books.

Sample pages of these books will be found among the forms

given in this book.

It need hardly be said that under any system the

usual cash oook, journal and ledger are indispensable.

As a good and simple system of accounts is extremely

desirable, it will in any case of doubt be expedient to take

the advice of a professional accountant as to what other

books are requisite, and as to the mode of keeping them.

6. Minute Books—Every company should cause minutes

of all resolutions and proceedings at general meetings,

and at meetings of its directors or managers, to be entered

in books provided for the purpose, and such minutes, if

signed by the chairman of the meeting, or of the next

succeeding meeting, are receivable as evidence in all legal

proceedings.

7. Mode of Entering Minutes.—The usual course is

for the secretary, to take, in a book kept for that purpose,

notes of the proceedings of each meeting, whether a

general or board meeting, and afterwards to make a clear

ilHil
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record of them in the Minute Book, and to read the

entries at the next general or board meeting, as the

case may be. The chairman then puts them to the vote

and signs them if approved ; or, if any amendment is

required, that is first made, and initialled by him, and the

minutes are then signed.

Every resolution should be in writing and marked by

the cbairman or secretary, with the result of the vote, and

be initialled by him. These resolutions should be carefully

filed and preserved for future reference.

It is sometimes advisable to have separate Minute Books

. for general and board meetings. The former may fairly

be open to the inspection of members, but the Directors'

Minute Book, containing as it does a record of the private

affairs of the company, should not be accessible to any

but the directors and the secretary.

The following will give some idea of th( mode in which

minutes are entered:

—

The Fourth Ordinary Meeting of the

(Limited), held the th of

of the company) at o'clock.

Mr. in the chair.

The notice convening the meeting was read by the secretary.

The minutes of the general meeting of the company, held the

ultimo, were read by the secretary and signed by the chairman.

It was I'esolved unanimously that the report of tlie directors and the

accounts annexed thereto be taken as read.

Upon the motion ' f the chairman, seconded by Mr.
,

it was resolved, after discussion, (or nem. con., as the case may be).

Upon, etc., it was resolved that a dividend, etc.

Upon the motion, etc., it was resolved that Mr.

be and he is hereby elected a director in the place of Mr.

Upon, etc., (vote of thanks).
A.B.,

Chairman.

If an amendment be moved, the minutes will run thus :

—

It was moved by the chairman, and seconded by Mr. ,,

That, etc.

An amendment was thereupon moved by Mr. and
seconded by Mr. ,

(Here set it out ; e.g.),

Company,
(at the head office

th

i!:. 1
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" That the report be received, but not adopted, and that a committee

of five shareholders be appointed, with power to add to their number, to

inquire into the formation and past management of the company, and

with power to call for books and documents, and to obtain such legal and

professional assistance as may be necessary, such committee to report to

a meeting to be called for day, the tli

of

The amendment was put to the meeting and negatived. The original

question was then put to the meeting, and declared by the chairman to

be carried.

5. Inspection of Books.

" Such books shall be kept open during reasonable busi-

ness hours of every day, except Sundays and holidays."

According to this section now found in nearly all our Joint

Stock Acts the company may itself decide the hours during

v,-hich those entitled to do so may inspect the books speci-

fied therein, and take extracts therefrom, provided they be

not limited to less than two hours per day.

In the United States the same general rule holds good^

viz., that a stockholder in any Joint Stock corporation is

entitled, during the usual hours of business, not only to

inspect the books but to take extracts therefrom : nor can

the directors b}' resolution exclude one of the members
from such inspection, although they believe him to be

hostile to the interests of the institution.

"But with respect to a mere stranger unconnected in

interest, such books are to be considered as the books of a

private individual, and no inspection can be compellevv."

And in "Wilaams against College, etc.. Road Co. (a) it was

said that a demand for an opportunity to inspect the

stock book must be accompanied by a notice that the

person making the demand is entitled to an inspection, in

order to warrant him in suing for a refusal. In a recent

case (h) it was held that the corporation was compellable by

mandamus to allow an inspection by the stockholder's

agent as well as by himself.

If
I*

(a) 45 Ind. 170 Su. Ct. 1873.

(b) State V. Bienville Oil Works, 28 La. Ann. 204.
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Auditing.

In a treatise for Joint Stock Companies, it is not

inappropriate that something should be said, and a few

hints given, on the important and too often inefficiently

performed work of auditing.

To audit, in the case of a Joint Stock Company, is to

thoroughly examine and report upon the accounts, both as

to form and matter. The value of an audit rests solely

upon the competence, honesty and independence of the

individuals who make it.

If they are not thorough accountants, it is unreason-

able to expect that they will be able to detect accidentally

or wilfully false entries, or form an intelligent opinion of

the work they have undertaken ; hence a report under such

circumstances is the very opposite of the security desired,

and which an audit by competent men would afford to a

company or corporation.

That auditors should be men of established character

for probity it is unnecessary to point out, and that the

reliance to be placed upon the work they perform is largely

reckoned by their independence and their being uninfluenced

by interested parties, is plain. We argue, therefore, that

companies or corporations are equally bound to employ

competent accountants who possess the moral qualities in-

dicated, as auditors, as they are to employ only such to

keep their books.

Auditors for Joint Stock Companies are appointed by

the shareholders at the annual general meeting. The

reason why the shareholders and not the directors should

make the appointments is very plain. The officers of the

company are largely controlled by the directors, and the

audit being, so far as this connection goes, an examination

of the faithfulness, to the shareholders, of both the officers

and directors, it is necessary that the shareholders them-

selves should appoint the auditors. The duty of auditors

should be laid down in tbi company's by-laws (a). This

(a) See By-Laws.

1 !
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by-law may be as follows: "One or more auditors shall be

appointed annually by the shareholders at the annual

general meeting, whose duty it shall be to examine and audit

the books and accounts of the company, and any and all

documents having reference to the business of the company;

they shall be supplied with a copy of the balance sheet and

abstract of the company's affairs, and it shall be their duty

to examine the same and make a report thereon to the

Board of Directors on the last Monday in January,

accompanied by any recommendations or suggestions they

may deem proper."

The auditors, upon being duly appointed, should at

once begin their duties, as a long delayed audit is far less

effective than a prompt one.

le proper manner of conducting an audit is to begin

at the books of original entry, at the same time using

auxiliary books and examining vouchers. The Cash Book

might be gone through for the first month and compared

with the vouchers : then the Day Book and Journal entries

for the same time should be compared, those of the Day
Book being verified [as well as those in the Cash Book]

from vouchers, documents, auxiliary books, drafts, notes,

etc., etc., and proceed in this way from month to month
with the books of original entry, checking each transaction

thus V and as the work progresses making such memoranda,

on which to base the report, as may be deemed proper.

Next the Ledger entries should be compared and carefully

checked with the books from which they are brought and

all additions verified. The Trinl Balance should be then

examined, and after that the Stock Ledger, the Transfer

Book, the stubs in the Instalment Scrip and Stock Certifi-

cate Books, and any other auxiliary books, or forms not

already gone through in connection with the Cash Book
and Journal. Finally the balance sheet showing the com-

pany's losses and gains and its assets and liabilities should

be carefully examined and a report prepared, for submission

to the directors. .

i
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7. Vouchers.

To be acceptable to an auditor a voucher should not

only be an acknowledgment of money jmid, but there

should be the proper authority for the payment, which is

usually the vote of the directors. Of course certain pay-

ments must be at the discretion of the cashier, manager,

etc., as for instance freight charges, duties, etc. A cheque

payable to order and endorsed by the payee is evidence of

payment to him, or a written receipt is evidence of pay-

ment ; but neither of these should suffice an auditor unless

he has seen the proper record of the authorization. Audi-

tors should place their initials upon all vouchers and

papers submitted to them. This will prevent a dishonest

man from using them again.

8. The Duties op an Auditor.

Public attention has of late been sharply drawn to the

duties of persons entrusted with the care and management
of the funds of shareholders, and we believe with beneficial

effect. But of equal and weighty responsibility are the

duties of official auditors. In England the extent of that

responsibility ,has quite recently been discussed, and as one

result the auditor of a building society has been made a
defendant and held liable, in an action by a liquidator, for

breach of duty. The position in law of an auditor is that of

agent of the shareholders of a company, or of the benefici-

aries of a trust. It is his duty, not merely to compare

vouchers with alleged payments and certify that the books

are correct, but to scrutinize and investigate every account,

receipt and payment on behalf of his clients. He stands

between the owners of the money and the disbursers of it,

and he should, with careful thoroughness, examine as well

as audit the manner and the purposes for which the owners'

moneys have been paid and disbursed. He is also bound

to investigate and satisfy himself of the actual and tangible

existence of the securities which the directors and officers
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hold for the shareholders or beneficiaries ; and to require

satisfactory evidence that they are actually of the value

assigned to them in the statement of assets set forth in the

balance sheet. An auditor who desires to do his duty effi-

ciently, and according to law, must always remember that

his functions are quasi-judicial; that he is invested, on

behalf of shareholders and beneficiaries, with a portion of

the trusts and responsibilities which are reposed in judges

who have to decide questions of fact on the truth of the

evidence produced before them.

In the English case referred to, cited in the law reports

as the Leeds Estate, Building and Investment Co. against

Shepherd (a), the defendant-auditor contended that his only

duty was to see that the balance sheet represented and was

a true result of what appeared in the books of the company;

that behind the books he could not go, and that when he

found in the books that debts were due to the company, all

he could or was bound to do, was to ask the directors and

manager whether they were good debts. These ideas of the

duty of an auditor were very emphatically condemned by

the court ; and the auditor who propounded them was

adjudged to be financially responsible to the creditors of

the company for his misinterpretation of the law, and for

his consequent neglect to perform the duties he had under-

taken ; the learned judge stating in his finding :
" It appears

from his own evidence that the duties of the auditor were

not in reality discharged by him." In giving judgment

the learned judge thus defined the duties of the auditor of

a company :

" It was in my opinion the duty of the auditor not to confine himself

merely to the task of verifying the arithmetical accuracy of the balance

sheet, but to inquire into its substantial accuracy ; and to ascertain that

it contained the particulars specified in the articles of the association,

and consequently a proper income and expenditure account, and was

properly drawn up, so as to contain a true and correct representation of

the state of the company's affairs."

(a) 36 Chan. D. 787.
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The case is one which is full of instruction and warning

to persons whose duty it is to audit municipal as well as

company and banking accounts, and we trust our reference

to it will draw the attention of all concerned more sharply

and pointedly to the functions and duty of auditors.

D. Method of Drafting, Signing and Sealing Corporate

Deed or Contract.

A deed or contract of a corporation should be drawn so

that the name of the corporation appears in the body of

the instrument, and not the name of the officer or agent

•who signs, seals or acknowledges it. The name of the

corporation should be signed to the instrument, and then

should follow the word " by " and the name of the officer

or person who makes the signature.

10. Necessity of Seal.

The old idea of the necessity of evidencing every ap-

pointment of a servant or agent, or every contract into

which a company enters by instrument under seal, has

long been departed from, and the departure is recognized

and ratified by law. Indeed so far from requiring every

such appointment, authority, or contract to be under seal

at the present day, the rule is, that in a large number of

cases such appointments are made without any writing at

all.

11. Seal.

The courts will hold any device or form to be the cor-

porate seal if there was an intent to bind the corporation

and a seal of some kind was used.

It is no longer necessary that the impression of a cor-

porate seal shall be made upon wax or other adhesive

substance—an impression upon the paper itself being held

sufficient. It is not necessary that express authority or

authority under seal be given to an officer or agent to affix

the corporate seal to an instrument ; such powers may be
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inferred from the general powers of the officer or agent,

the usual course of business and similar circumstances.

The mere affix'ng of the corporate seal is of itself

sufficient execution of a contract or deed, when properly

affixed by a ;)erson duly authorized, and no signature at all

need be made or used.

If an instrument or contract appears to be signed by

the proper officer and the corporate seal appears to be

affixed, the courts will presume that the seal is the cor-

porate seal and was affixed by proper authority, when
proof is given that the officer signed and sealed the

instrument ; but this presumption may be overthrown by

proof that the seal was affixed without proper authority.

The corporation, by ratification and otherwise, may easily

cure a defect as to the sealing. A defect in the acknow-

ledgment or attestation is overlookei^ by the courts if there

is sufficient to indicate the intent to a'lkncwledge.

;

12. Corporate Instruments Made Out in the Name of

AN Officer or Agent Instead of in the Name of

THE Corporation may be Enforced by or Against

THE Corporation.

This is now the well established rule.

ii
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1. Definition OF Capital Stock; of Corporator, Sudscriber,

Shareholder and Stockholder ; of Share of Stock
;

OF Debenture.

Capital Stock is the sum fixed by the charter or articles

of incorporation as the amount paid in or to be paid in by

the stockholders for the prosecution of the business of the

corporation and for the benefit of corporate creditors.

A Corporator is one of those to whom a charter is

granted, or of those who file a certificate of incorporation

under a general incorporating statute, A Subscriber is

one who has agreed to take stock from the corporation on

the original issue of such stock. A Shareholder in this

country means the same thing as a stockholder, and the

terms are used interchangeably to indicate one who owns

stock in a corporation and has been accepted as a stock-

holder by the corporation.

A Share of stock may be defined as a right which its

owner has in the management, profits and ultimate

assets of the corporation. It is said that " the right

which a shareholder in a corporation has, by reason

of his ownership of shares, is a right to participate

according to the amount of his stock in the surplus profits

of the corporation on a division, and ultimately on its

dissolution, in the assets remaining after payment of

debts." It is said that the rights which a share of stock

s*^ cures to its owner are the rights " to meet at stockholders'

meetings, to participate in the profits of the business, and

to require that the corporate property shall not be diverted

from the original purpose."

A Debenture is a written acknowledgment of debt, and

is generally made by an issue of a certain number of Bonds

for fixed amounts such as, $100, $500, §1,000, it is

payable at the end of a fixed term, and has attached to it

a number of coupons for the payment of the interest. The

debentures are generally secured by a mortgage or pledge

of a certain portion or all of the assets of the company, the
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mortgage being made to Trustees and containing provisions

for the collection of the debt and protection of the debenture

holders in case default is made by the corporation in the

payment of the debenture or of the interest thereon.

The Debentures are payable to bearer but provision is

generally made for registration whereby the negotiability

of the debenture may be restricted at the wish of the

holder thereof.

2. Price op Shares.

Whether a company's shares are being sold at par^

that is the full value, at a premium, or at a discount, they

are always at par in the company's books, and on the par

value the dividend is paid. The first issue of shares at the

inception of a company will always be at par ; subsequent

issues may be offered at a premium if the old stock is above

par in the market. After the stock authorised by the

charter has been taken by subscribers, a company's shares

are no longer within its own control. It has none to sell,

and their real value will be the investing public's estima-

tion of them, based upon the etiiciency of the company's

management, the past earnings, and an estimate of ita

powers in that direction in the future. If you desire to-

buy stock in a company whose shares have all been taken

up, you must find some holder willing to sell, either by

your own seeking or the employment of a stock broker.

What you pay for your shares is a private bargain between

yourself and the holder, with which the company cannot

interfere. If the company whose shares you buy is a large

and important concern, like a loan company or a bank,

the stock will be quoted on the Stock Exchange, and you

will be guided in your purchase by the latest quotations,

3. Classes op Stocit.

The capital stock of a corporation may be either com-

mon or preferred. By Common Stock is meant that stock

which entitles the owners of it to a pro rata division of pro-
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fits, if any there be ; one shareholder or class of share-

holders having no advantage, priority or preference over

any other shareholder or class of shareholders in the

division. By Preferred Stock is meant stock which entitles

its owners to dividends out of the net profits before or in

preference to the holders of the common stock. Common
Stock entitles the owner to a j)ro rata share of dividends

equally with all other holders of the stock except preferred

stockholders ; while Preferred stock entitles the owner to a

priority in dividends.

By Deferred Stock or bonds is meant Stock or Bonds

the payment of dividends or interest upon which is expressly

postponed until some other class of shareholders are paid

a dividend, or until some certain obligation or liability of

the corporation is satislied.

By Over-issued or Spurious Stock is meant stock issued

in excess of the full amount of capital stock authorised by

the charter of the corporation. Such stock is void even

though issued in good faith.

By Watered or Fictitious Stock, is meant stock which

is issued as fully paid up, when, in fact, the whole amount

of the par value thereof has not been paid in. If any

amount less than the whole face value of the stock has not

been paid, and the stock has been issued as full paid, then

the stock is watered to the extent of the delicit. Watered

stock is, accordingly, stock which purports to represent,

but does not represent, in good faith, money paid in to the

treasury of the company, or money's worth actually con-

tributed to the working capital of the concern. The issue

of such stock may be lawful, but it is generally in fraud of

the rights of some interested party, as e.p. creditors of

the corporation, certain shareholders or classes of share-

holders, or the public.

4. Methods of Issuing Watered or Fictitious

Stock.

There are the three different ways in which watered

stock may be and is issued.
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3. While the Dominion and Ontario Acts declare that
*' No by-law for the allotment or sale of stock at any greater

discount or at any less premium than what has been

previously authorized at a general meeting, * *

shall be valid or acted upon until the same has been

confirmed at a general meeting," the Quebec Act expressly

forbids " the practice, commonly known as watering of

stock," and provides "that all stock so issued shall je null

and void." It further recites that " Every form and

manner of fictitious capitalization of stock in any Joint

Stock Company, or the issuing of stock which is not

represented by a legitimate and necessary expenditure in

the interest of such company, and not represented by an

amount in cash paid into the treasury of the company,

which has been expended for the promotion of the objects

of the company, is prohibited, and all such stock shall be

null and void."

4. Stockholders, being such when an issue of paid' up

stock is improperly made, and not assenting to or

acquiescing in it, may bring suit in a court of equity to

annul and set aside the whole transaction. The dissenting

stockholders' rights and remedies herein, in their scope

and details are similar to the rights and remedies of

stockholders in other cases of ultra ^ires acis or fraud to the

injury of the company.

5. Certificate of Stock.

ijii

A certificate of stock is from one point of view a mere

muniment of title, like a title deed. It is not the stock

itself, but evidence of the ownership of the btock ; that is

to say, it is a written acknowledgment by the corporation

of the interest of the shareholder in the corporate property

and franchise; it operates to transfer nothing from the

corporation to the sharel older but merely afifords to the

latter evidence of his rights. It should be clearly

apprehended that the certificate Is not the stock, but

merely \/ritten evidence of the ownership of shares.

W.S.D.il.— 5
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Accordingly, it follows that shares have no " ear-marks "

—

that one share cannot be distinguished from another share

—but that it is only the certificates which are distinguish-

able one from the other by their numbers and in other

ways. The certificate, therefore, has value in itself only

as evidence, and, apart from the shares which it represents,

it is utterly worthless. And even as evidence it is not in

every case essential ; it is merely a convenient voucher,,

which the shareholder should be entitled to receive if he

asks for ifc. One element of its value to the shareholder is

that it is prima facie evidence of his title.

The right of every shareholder to demand and receive

from the company a certificate is generally conceded.

When certificates ai'e executed by a part only of the officers

required by law to sign them, they may be void. But a

certificate issued to an officer of the corporation who is a

shareholder, although the certificate is signed by that

officer, is valid. It is not, however, essential to the exist-

ence of the corporation that certificates of stock shall be

issued. Without a certificate the shareholder has a com-

plete power to transfer his stock, to receive dividends, and

to vote, and he is individually liable as a stockholder.

A certificate of stock may be the subject of a legacy, a

contract of sale, a pledge, or a gift. In New York making

out and mailing the certificates has been held to constitute

a due issuing thereof. And in Maryland, the stub of a book

from which certificates have been detached is evidence of

their regular issue.

6. Company Should Eequire a Surrender of the

Outstanding Certificate.

If a company permits a registry of a transfer of stock,

and issues new certificates to the transferrer without

requiring a surrender of the old ccitificate, it assumes a

dangerous position and one which it is not obliged to

assume. If the certificate which is not delivered up is in

the hands of a bona,fide purchaser for value without notice,.
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he may hold the corporation liable for allowing a registry

of transfer to another without requiring a delivery of the

certificates. It is negligence and a breach of duty on the

the part of the company to allow a registry without a sur-

render of the old certificate. It generally refuses to do so,

as is its duty, and is sustained by the law in its refusal.

There are occasions, however, where the law compels the

company to register the transfer without a surrender of

the old certificate. When so compelled, the company

cannot be held liable by the purcha of the outstanding

certificate, but he must seek his remedy against others.

Such compulsory registry, excusing the company, may
exist in cases of alleged loss of the old certificate, a decree

of a court compelling the registry, and, under the latter, an

attachment or execution against the stock.

7. Alleged Loss of the Old Certificate,

According to the rule of nearly all the States a cor-

poration is not obliged to issue a new certificate of stock

to the owner of an old one, which he alleges he has lost,

unless such person gives to the corporation a sufficient

bond of idemnity to protect it against liability in case it

turns out that the old certificate was not lost, but was sold

arl passed into bona fide hands.

8. Allotment of Stock.

A common method (and, indeed, the almost universp!

method in this country) of " taking shares " is by subscrip-

tion of the company's stock-book, which, like the subscrip-

tion of the memorandum of association under the English

Act, of 1862, will bind the person subscribing to take from

the company as many shares as they have subscribed for,

whether or not the shares are actually allotted to them.

Another method is by letter of application for so many
shares which however, must be accepted before the appli-

cant is bound. And this acceptance is not satisfied by the

mere entry of the applicants name in the share-book as

m
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pay the balance in property. The stock may be issued ta

a contractor before his work in payment therefor has been

completed.

Third method of issue: By stock dividend. The third

method of issuing stock is by a stock dividend. It is

allowable when an amount of cash or property equal to the

amount of the par value of the stock so divided is added

permanently to the capital stock of the corporation. A
stock dividend can be made only when the whole of the

capital stock has not been issued, or when it may be

increased. The company can never increase the capital

stock beyond the amount limited by legislative enactment.

In England it has been a question of doubt whether stock-

holders can be compelled to accept a dividend of stock.

10. Preferential Stock.

The various Joint Stock Acts give companies power to

issue preferential stock and the following case arose under

Cap. 150, E. S. 0. 1877.

The defendants, a company incorporated under the

Ontario Joint Stock Companies' Letters Patent Act, Pu S. 0.

(1877), c. 150, as amended by 41 Vict. c. 8, s. 16, with a

capital stock of $300,000, in shares of $1,000 each, acting

under section 17a of the Act, which authorized the issue

of any part of the capital stock as preference shares, passed

a by-law in 1877, for the issue of $75,000 as such

preference shares, which were to have preference and

priority as respects dividends and otherwise as therein

declared, namely: 1. "The company guarantees eight per

cent, yearly to the extent of the preference stock, up to the

3'ear 1880, and over that amount (eight per cent.), the

net dividends will be divided among all the shareholders

pro rata." 2. "Should the holders of preference bonds so

desire, the company binds itself to take the stock back

during the year 1880, at par, with interest at eight per

cent, per annum, on receiving six months' notice in writing,

etc." The plaintiff subscribed for and was allotted fivo

^.'ili
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shares, amounting to $5,000, which he paid up, but

contending that the by-law was ultra vires by reason of the

above conditions, and the issue of shares therefore void,

brought an action to recover back the money paid therefor

:

—Held, that the first condition of the by-law was not ultra

vires, as its proper construction was, not that the interest

was to be paid at all events, and so possibly out of capital,

but only if there were profits out of which it could be paid;

but that the second condition was ultra vires, for that the

Act neither expressly nor impliedly authorized the company

to accept a surrender or cancel the shares, repaying the

amount thereof:—Held, however, that the plaintiff could

not recover, for notwithstanding one or both of the

conditions were invalid, the shares themselves were valid,

there being authority to issue preference sliares, and

the plaintiff having subscribed for preference shares, and

having got them, he became a shareholder of the

company, (a)

11. Dominion Act Requires Shares to be

Paid in Cash.

By section 83 of the Dominion Act it is provided that all

shares shall be held to be payable in cash, " unless otherwise

determined by a contract duly made in writing, and filed

with the Secretary of State at or before the issue of such

shares." This provision, which is not found in the Act of

1865, nor in the Quebec Act, nor in the Ontario Act, is

copied apparently from the Imperial Act of 1867, and has

the effect of closing one avenue to fraud on the part of

promoters and directors of companies incorporated there-

under. Under this section, it is no longer permissible to

accept shares in a company in order to get rid of a property

acquired for the purpose of making a large profit at the

expense of the company, or in order to secure the custom

of the company, on the understanding that they are to be

paid for in goods as wanted. At least it is only permissible

(a) Long against Guelph Lumber Co., 31 C. P. 129., C. P. D.
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to do 80 by a regular formal contract registered with the

Secretary of State, in order that any one who may be

interested may inquire into the nature and terms of such

contract, and govern themselves accordingly. The object

of the provision broadly stated is, to avoid bogus allotments,

or, to speak more accurately, to put it out of the power of

persons accepting such allotments, to avoid liability by

pleading an agreement between themselves and the

directors, that the shares so allotted were to be paid for

otherwise, than in cash. On the other hand, it would

necessarily be considered too great a restriction of the

company's actions and transactions to prohibit that which

might be for the benefit of all concerned, and to take away

from it the right which exists between individuals of mak-

ing any agreement consistent with public policy and good

morals. Thus, it might be for the interest of all parties

that shares should be allotted to an individual or a firm in

consideration that they should be paid for in a certain

manufacturing material, for instance, at a certain rate, to

be delivered from time to time as required by the company.

This was the agreement in several cases recently reported

and which, though regarded as perfectly right and

proper as between the company and the parties, was held

not to relieve the latter on a winding up, from liability in

•cash to the creditors for the total amount unpaid on their

shares.

'Ill

12. Paid Up Shares.

But where no consideration passes to the company,

and the shares allotted purport to be paid up shares, there

is of course nothing to set off, and there being no contract

registered, the allottee will be held liable on them. Thus

in a recent case, two persons in July, 1866, signed the

memorandum of association for one share each at the

request of the promoter, and on the understanding that

they should not be called upon to pay anything in respect

of them ; and in 1867, when they were asked to pay calls,
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was allotted nine shares, which were subsequently assigned

to the appellant for value as fully paid up. Appellant

enquired of the secretary of the company, who also informed

him that they were fully paid up shares, and he accepted

them in good faith as such, and about a year afterwards

became a director in the company. The shares appeared

as fully paid up on the certificates of transfer, whilst on

each counterfoil in the share book the amount mentioned

was,—shares, "2—$300, $600." Held, reversing the

judgment of the Court of Appeal for Ontario, that a person

purchasing shares in good faith, without notice, from an

original shareholder as shares fully paid up, is not liable

to an execution creditor of the company, whose execution

has been returned nulla bona, for the amount unpaid on

the shares. But in Crickmen's case, (b) held that if the

transferee take the shares with notice oi the facts, he is

liable ; but if he take them in the ordinary coarse of

business, the burden of proving that he had notice will be

on the person urging it against him.

13. Right op Transfer of Shares.

The right of transferring one's share and membership,

or any portion thereof, to another, at will, is of the essence

of an incorporated company as distinguished from an

ordinary partnership. But this " freedom of transfer

"

being open to abuse has, for the protection of the public

and the avoidance of fraud, invariably been placed under

special restrictions, either by law or by the regulations of

the company or both. The Imperial Act, 1862, leaves the

matter entirely in the hands of the company, merely say-

ing, that the shares may be transferred " in manner pro-

vided by the regulations of the company." The words " in

manner," however, may be presumed to refer to the form

of transfer. But whatever it be., a form of some kind or

other is recommended to be signed by the parties, par-

ticularly by the purchaser.

(b) L. R. 10. Ch. 614.

I !
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14. Precautions Bespecting Transfer of Shakes, Etc.

In considering a question of transfer, it is in all cases

important to notice whether the contract refers to paid up

shares (on which no liahility remains) or to shares

respectins; which the holder is still liahle in whole or in

part. For while the transfer of paid up shares is

comparatively unfettered, it is not only the right, but the

duty of the directors to refuse registration of a transfer of

unpaid shares, where the proposed transferee is a person

of no apparent means, and the transfer is presumably made
for the purpose of avoiding liability. For this purpose

then every application to register a transfer of shares

should be brought before a regulai meeting of the Board

of Directors, and granted or refused by the majority in the

ordinary manner, on evidence of the fitness of the person

proposed as transferee to be substituted in the place of the

holder for the shares mentioned.

It is evident moreover that the majority, or whoever

they are, who undertake the responsibility of consenting

to the transfer, may be deceived by the parties asking for

the registration ; and, with the best intention in the world,

may order the registration of a transfer to a totally

irresponsible person. What would be the result in such a

case ? The practice of the Courts would have to be looked

to for an answer. For although no such liability is

attached to the directors under the Imperial Statutes, the

question has frequently arisen as against the transferrer.

The result of the decisions under those Statutes is, that

where the consent of the directors has been obtained by

misrepresentation, and the facts were such, that had they

known them they would have refused the transfer, the

transfer will be set aside and the transferrer still held

liable.

In in re the European Arbitration, (a leading case) it

was held that if the transferrer, without having made any

misrepresentation, knew in fact that his proposed transferee
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was not a proper and solvent person, then the transfer

would be set aside and the transferrer rendered liable, (a)

In this case Lord Westbury said very forcibly:—"I do

not care a rush whether the directors inquired or not, or

whether there was misrepresentation or not : but if I find

the man who desires to dispose of his shares in favor of

A. B. knows ver} well in his mind, at that time that A. B.

was an insolvent man, or a dishonest man, or an improper

man, to introduce into the partnership, I shall hold that

the personal knowledge on the part of the individual

disposing of his shares, forbade him to do what he desired

to do, and that his persisting in doing it relying on the

ignorance of the directors, and concealing what he knew,

was a fraud upon the directors."

15. Transferrer Must Have Paid Calls.

Under Canadian Acts every transfer made of shares in

a company formed under them, while calls thereon remain

unpaid, is absolutely without effect. The effect of this rule

must be to avoid a good deal of doubt and difficulty as to the

validity of such a transfer, and also to avoid temptation on

the part of the directors to register transfers in orde" to avoid

payment of calls which have been made. But as doubt

may arise thereunder, as to when a call is made, or is

payable, it may be of use to refer to some of the decisions

which have been rendered on this point. In Dawe's case,

(h) it was held that a call is owing from the day on which

it is made, although it be payable on a subsequent day.

And by Art. 5 of Schedule 1 attached to English Act of 1862,

and also by sec. 53 of the Dominion Act, "A call shall be

deemed to have been made from the time when the resolu-

tion of the directors authorizing such call was passed."

16. Registry of Transfer, How Made.

A registry of transfer is made by surrendering an old

<;ertificate of stock to the corporation, making an entry of

(a) Buckley, 3rd Ed. p. 20-26; and Healey, p. 54.

(6) In re China Steamshin Co., 38 L. J. 512
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the transfer on the corporate registry, and taking from the

corporation a new certificate issued in the name of the

transferee. The entry is generally made by a corporate

officer, but he may insist on its being made by the person

applying for transfer. The object of obtaining the registry

is to obtain a right to vote, to receive dividends, and various

other incidental stockholders' rights ; also to cut off cor-

porate liens and the rights of third parties who may attach

or claim the stock. If there is a reasonable legal doubt

as to the right of the applicant to obtain registry, the cor-

poration may refuse it, and thus obtain the protection of

being compelled to make it by legal proceedings. If two

parties claim the stock, each denying the right of the other,

the corporation may interplead, provided there is a reason-

able legal doubt as to who is entitled to the stock. If the

corporation improperly refuses to register a transfer when
requested, the applicant may have his remedy in damages.

The instruments of transfer should be numbered in con-

secutive order, and a record of their number and date

made in the Register of Members against the names of the

transferrers. They should be retained by the company as

evidence of the transaction, and of the transferee having

undertaken to be bound by the rules of the compan}'.

It frequently happens that a transfer of shares takes

place by way of gift, as, for instance, from a husband to

his wife, or from a father to his children, without any

money actually passing. In such cases a formal instru-

ment' of transfer must be executed by the parties before

the transaction can be registered, a " nominal considera-

tion " [one dollar is the usual amount] is generally inserted

in the instrument.

In cases of transmission of shares from a deceased share-

holder certain formalities have to be observed before any

alteration can be made in the register. In the first place, the

probate of the will or the letters of administration should be

produced to the company, and the secretary should endorse

the fact of their production upon those documents. He
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should also make an entry in the Register of the death of

the shareholder, and of the name and address of the acting

executor or administrator. In due course the shares will

be either transferred to the legatees or next of kin, or con-

verted into money. In either case the executor or

administrator will sign as transferrer, but of course the

transferee will act on his own behalf.

17. Definitions of Pledge, Mortgage and Lien.

A pledge may be defined to be a delivery of personal

property as a security for some debt or engagement. A
mortgage of personalty, on the other hand, is a sale with

the condition attached, that, if the mortgagor performs

some act, the sale shall be void. In a pledge, the title

remains in the pledgor, and the pledgee has a special

property in the thing pledged. In a mortgage the title

jmsses to the mortgagee, subject to being revested in the

mortgagor upon payment of the debt.

In pledges the thing pledged must be delivered to the

pledgee. In mortgages, generally, the possession of the

thing mortgaged remains with the mortgagor.

A pledge differs also from a lien. A pledge, by impli-

cation, gives the pledgee a power to sell on due notice, in

case the debt is not paid on maturity while a lien gives

r 2rely the power of detention until the debt is paid.

18. How A Pledge of Stock Arises or is Made.

A pledge of stock is generally made by a delivery of

the certificates of stock indorsed in blank to the pledgee,

and a memorandum in writing to the effect that the stock

is held in pledge is generally signed and given to the

pledgor, and a copy thereof attached to ohe certificates of

stock.

19. Liability of Members on Stock.

Under the Canadian Acts the principle of liability

" limited by shares " has been adopted purely and

.dimply, and this is the only form of company which

>i>i
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can be created under these Acts. And the reason is

probably this. It is by far the simplest form, the

best known, and the most readily understood. And
where no alternative is presented no doubt can exist as to

the extent to which the members in any company formed

under it are liable. If the shares of any holder are fully

paid up he bears no liability whatever, in respect thereof

for the affairs of the company.

Neither, the directors nor all the other stockholders

combined, in corporate meeting assembled or otherwise,

can compel a dissenting stockholder to pay any more money
into the corporation or subject him to further liability on

his stock.

He is, as far at least as the outside world is concerned,,

as though he was a perfect stranger to it. A member
to daj and interested, it may be to the extent of thousands

of dollars in its prosperity, entitled to take part in its

meetings and influence its affairs, to morrow, he may have

severed all connection with it, and care not one straw

whether it succeeds or fails. And while the shares remain

in his hands his only liability in respect of them is, that

he may lose some portion of what he may have paid for

them, a portion generally determined by the affairs of the

company and the " condition of the market,

'

This liability to loss however is always set off by a cor-

responding chance of gain, of the balance of which the

holder (or some one for him) may judge and may govern

himself accordingly. His liability, in short, is that of the

holder of any other merchantable commodity, which may
fall or rise in value according to the market, and no other.

But with the holder of unpaid shares, the case is somewhat

different.

He is still liable in respect of them to the amount

which has not been paid in, and is, as will be seen here-

after, subject to an action at law for such amount, either

at the suit of the company or its creditors. And this
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liability, to pay, is always exigible, subject only to the for-

mality on the part of the company to make what are known

as "calls" for the whole or a part of that which remains due.

The creditors of the company also may require payment

of the balance due at any time on evidence, that the amount

of the claim cannot be realised from the assets of the com-

pany, or might, under the Acts providing ^or such a case,

cause proceedings to be taken with a view of winding uj>

the company, when all amounts unpaid on stock may be

called in by the Liquidator, Receiver or Assignee.

20. How Liability May be Incurred.

This liability may be incurred in several ways :

By subscription of the share list before incorporation,

provided the subscriber has been made a corporator

according to the terms of his subscription.

By subscription or allotment subsequent to incorpora-

tion.

By purchase.

21. How Repudiated.

And this liability may be repudiated on the ground.

Of conditions not agreed to, attached to the allotment.

Of misrepresentation, concealment or fraud on the part

of the company or its agents, by which the person sought

to be held was induced to undertake the liability.

But it may be laid down as a rule that no shareholder

can escape liability or repudiate his membership by reason

of irregularities on the part of the directors or dissatisfac-

tion with their management of the company. His proper

course in such case is to sell out at the best advantage he

can. And even though the company may have done acts

amounting to, or rather which would authorize a forfeiture

of its charter under the Act, or under its special Act, if

created by special Act, without first taking proceedings to-

have such forfeiture pronounced.

I
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But suppose the company had forfeited its charter by

its acts, and the forfeiture had been pronounced, would

that reUeve the shareholder, even though a non-consenting

member to the acts in question, from his liability? It

does not appear that that could be, either. Indeed, such

a pretension would be too absurd to be entertained for a

moment. The liability of a shareholder for the balance

unpaid on his shares is due really to the creditors of the

company. It is a liability to contribute to the assets of the

company, or, in other words, to the security which the

creditors have for their claims. The shareholder is a

guarantor of the undertaking of the company to the amount

unpaid on his shares. And if, in consequence of

irregularities on a part of a majority of the company, or

rather of a majority of the members present at anj' regular

meeting, he could repudiate his liability, then all those

who did not consent to such irregularities might do so, and

the creditors would flntl a great portion—perhaps the

greatest portion—of their security suddenly wiped out.

So that the most a plea of forfeiture could effect would be

to defeat the right of the company to such action, (which

it would undoubtedly do if the forfeiture had been

pronounced) and to postpone the obligation to pay until

the rights of the creditors could be enforced in a more

regular manner.

22. Miscellaneous Cases of Liability or Non-liability.

It has been held, on grounds of public policy, that

although a corporation is advertised as having a capital

stock of a fixed amount, the shareholders and directors are

not liable personally, even though subscriptions have not

been taken to that amount. They are not liable either for

the untaken stock, or on the ground of false representations,

since the capital stock is understood to represent what the

corporation hopes to obtain in subscriptions.



STOCK, CALLS, ETC. 8i

23. The Liability of an Agent as Transferrer or

Transferee.

Sometimes a subscription for stock is made by one

person as the agent of another, and the stock is entered on

the corporate books in the name of the agent. In such a

case it is the rule that corporate creditors may hold either

the principal or the agent responsible on the stock. But

an agent who is compelled to assume and pay charges on

the stock may recover from his principal the amount so

paid. Where a transfer is made, not to the principal him-

self, but to an agent, the latter is but a nominal holder,

and is subject to the rules applicable to such. The

transferee of an agent, when suit is brought by corporate

creditors to enforce a demand against the stock, cannot set

up that the agent had no power to transfer the stock to

him. If he has received the certificates and appears as a

stockholder on the books of the corporation, he is, as

between himself and creditors of the corporation a share-

holder.

24. Liability how Terminated.

The liability of a shareholder may be terminated and

discharged.

By payment in full.

By surrender, where provided for by the charter or

regulations of the company. But where such power is not

specially provided for in some manner, it does not appear

to exist. " In the absence of a special authority of this

kind," says Healy, there is no inherent power in directors

to accept a surrender of shares ; nor is the acceptance of

the surrender a matter lying between the majority and the

minority.

The right or power of a company to accept a surrender

of its own shares is the same as a power to deal in them.

And as such power if it exist at all, can exist only for the

benefit of the company, any acceptance of a surrender of

shares not wholly paid up, would simply be a mattsr of

W.S.D.M.—

6



83 SHAREHOLDERJ AND DIRECTORS MANUAL.

bargain as for a transfer between two individuals. Assum-

ing such power to exist, the company could say to the

shareholder, *' You have paid so much on your shares, and
at the present market value they are worth so much ; we
will accept your shares for the balance due on them

; [or

up or down, as the case may be], and guarantee you

against any further liability in respect of them." That

this is simply dealing in its own shares is therefore

evident, and may be still further inferred from this

that to accept a surrender of shares and retain them

in their hands would be reducing the capital of the com-

pany, which it has no power to do, except in the manner
provided for in the Act. They would therefore have to be

re-issued to other parties on such terms as they could

which would amount, as before stated, to a mere trading

in its own shares.

Without an express power in the letters patent or

charter of the company a holder of unpaid shares can not

be relieved of liability by the company.

The liability of the holder may be terminated also by

a bona fide sale and transfer of his property in the shares

to another, provided, as has been pointed out, that such

other is accepted by the company and an entry of the

transaction made in the books of the company before a

winding up is commenced. But as long as a person's name
appears upon the books of the company as a stockholder,

the presumption is that he is owner of the stock, and in an

action to enforce payment of a call, the burden of proof is

upon him to show that he is not a stockholder.

25. The Various Remedies for Non-payment

OF Shares.
,

When a subscriber fails or refuses to pay for the shares

of stock for which he has subscribed, the corporation

generally has several methods of enforcing the contract.

First there is the common-law action to collect the sub-

scription as a debt. This remedy always exists. Second,



STOCK, CALLS, ETC. 83

the corporation may sue on the subscription, obtain judg-

ment, and then proceed to sell the stock under an execution

levied to collect the judgment. Third, the corporation may
bring an action at law for breacn of contract, the measure

of damages being the difference between the value of the

stock at the price which the subscriber was to pay and the

market value at the date of the refusal to pay. A fourth

and very important remedy is that of forfeiture. It ia

effected in one of two ways ; the forfeiture may be by a

strict foreclosure of the stockholder's stock, that is, the

taking of his stock by the corporation itself ; or it may
be by a public sale of the stock for non-payment of the

subscription. The remedy by public sale of stock is by

statutory authority only.

In addition to the remedy of an action at law

to compel payment of a subscription for stock, there

frequently is given to the corporation the right to sell the

subscriber's stock for non-payment of his subscription and

apply the proceeds to the payment of that subscription.

This is what is generally known as a forfeiture of the stock.

iliil
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26. Forfeiture of Shares.

The power to forfeit shares by which no change is

effected in the liability of the holder, must be regarded as

totally distinct from that of accepting the surrender of

shares and relieving the holder from any further liability.

27. Notice in Case of Forfeiture.

A notice to the delinquent subscriber that his shares

will be forfeited at a day named is generally requisite to

effect a forfeitvtre (a). The subscriber is entitled to full know-

ledge of the fact that, unless he pays up within a specified

time, he will lose his stock. The requirements of the

statute or charter, with respect to the contents of the

notice, and the length of time which is to elapse between

((() See form, i«/"ra.
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the notice and the forfeiture, must all be strictly complied

with. It is accorr.i.^qly held that the notice must state

correctly the amount due, for non-payment of which the

stock is to be forfeited. The time, also, within which

payment is to be made must be accurately stated, and

also the place where the sale is to be made. The mode
of giving notice of a contemplated forfeiture of stock is

generally specified in the statute authorizing the forfeiture.

28. Tender, by Stockholder, BEForE Forfeiture.

Where the amount due on a subscription for non-pay-

ment of which a forfeiture is abi. at to take place is tendered

to the proper officer of the corporation at any time before

the sale actually takes place, the forfeiture is not valid.

This rule is based on justice, and, while protecting the cor-

poration and the public, it relieves the stockholder from the

hardship of a harsh and summary remedy.

29. Improper Cancellation of Stock.

In Fuches against Hamilton Tribune Printing and

Publishing Co. (a).

One C. subscribed for 160 shares in the H. company

the subscription list being headed: "We subscribe for and

agree , ^ke the number of shares of the capital stock of

the H. company set opposite our signatures, and to pay on

account thereof 50 per cent, to the secretary-treasurer of

the company in quarterly payments of 12J per cent, each,

of the amounts subscribed for by us respectively, the first

of such payments to be made on February 1st, 1882." C.

was at the first shareholders' meeting elected a director,

and remained so until the final winding-up of the company.

One of the by-laws of the company provided for the calling

of the second 50 per cent, of the stock subscribed at any

time after November Ist, 1882, on thirty days notice. In

August, 1883, the president of the company arranged with

(a) Copp's Case, 10 0. B. 497
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C. that he should sign for eighty shares on the terms of a

new stock-book which had been opened, and that C.'s

original stock was to be treated as cancelled.

C. accordingly signed the new book. This arrange-

ment with C. was never communicated to the shareholders

of the company. In January, 1884, a winding-up order

was made, and C. was subsequently declared a contributory

to the amount of 160 shares. C. now appealed, claiming

to be a contributory only to the amount of 80 shares, on

the ground that the arrangement of August, 1883, was a

valid compromise, entered into with him because he sub-

scribed originally on the understanding, (1st) that the

company was not to go into operation before all the stock

was subscribed for
;
(2nd) that only 50 per cent, of his

subscription would have to be paid :—Held, that whether

directors have inherent power to compromise with share-

holders or not, there was nothing to support the com.

promise here set up. As to (1st) C.'s actions as director

were totally at variance with this contention ; and as to

(2nd) the subscription was unconditional, and though

expressly providing for payment of 50 per cent, it was not

inconsistent with the balance being paid when required.

Moreover the by-laws, at the adoption of which C. was

present, recognized the right to call up the whole stock,

and C. appeared to have made no dissent.

30. Calls.

1. Meaning of Term—The term " call " is used indiffer-

ently to denote a demand made upon the shareholders for

a contribution, or the amount or sum of money demanded.

2. What are—But though used to denote both the

demand and the money demanded, it is used exclusively

with reference to the liability of a shareholder on his

shares. All moneys, however, paid in on account of shares,

are not necessarily calls.

The liability of a shareholder to contribute to the assets

of a company until his shares are fully paid up, is a debt
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which is always due and subject to be called when and how
the directors may determine. But though this is the case,

it is usual to make by-laws to regulate the length of notice

to be given, the time which shall elapse between two suc-

cessive calls, the amount of each call, etc.

A call, however, may be illegal as being made for a

purpose not warranted by the constitution of the company,

that is to say, for something not within the objects of the

company, as, for instance, to purchase stock in other com-

panies where the power to invest in the stock of other

companies, is denied by the Act under which it is formed,

or by its letters patent. And if it be shown that the call

has been made for an illegal purpose, such call cannot be

enforced. A call is not irregular because prospective, that

is to say, because made before the money was actually

required, but when it was apparent that it would be re-

qmred about the time called for.

3. Hoiv made—A call is made upon resolution of the

directors. The by-laws of the company should prescribe

whether such resolution can be passed at an ordinary

meeting of the directors, or whether a meeting should be

called for the purpose. This resolution should be duly

entered in the minutes of the meeting.

4. Call is generally necessary.—As a general rule, a call

must be made in order to render a subscription or any

part thereof due and payable to the corporation. A con-

tract of subscription, unlike other contracts to pay money,

is a promise to pay ; but, by implication of law, the pay-

ment is to be only at such times, and in such part pay-

ments, as may be designated by the corporate authorities

in a formal declaration known as a " call." In other

words, the subscription is a debt payable at a future time.

The tima when it shall be paid is indefinite until fixed by

a call.

6. Wheii a call is unnecessary— If, however, a sub-

script: contains a promise to pay upon a certain day, no

call is necessarv ; but the subscriber is bound to pay, at all

events, upon the day named.
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6. Notice of call—The length of notice required to be

given of a call is generally provided for by the rules of the

company, but the call itself dates from the passing of the

resolution, and not from the time the notice is given or

received. And if a certain time must elapse between two

successive calls, that time must be reckoned exclusive of

the day on which the resolutions were passed.

Where the charter of a company provided that one

month's notice of calls " shall be given " it was held that

sending such notice by post was not a compliance with this

provision (a).

7. Interest on Arrears—But though a call is deemed

to have been made on the day the resolution was passed,

it is not so for the computation of interest on arrears, which

runs at the legal rate of six per cent, per annum from the

day appointed for payment.

8. Calls must be impartial and uniform—A call cannot

be made so as to affect a part only of the subscribers. It

must be made on all alike, or it will be void. The courts

will ..ot allow the directors of a company so to proceed as

to require some stockholders to pay calls, and not to

require others to do the same. Any such attempt will be

promptly set aside and rectified.

11

;M

(a) Ross against Machar, 8 O. R. 418.
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1. Regulations Respecting Dividends.

The English Act leaves the question of dividends

entirely to the regulations of the company. "The right,"

says Thring, "of a shareholder to dividends is, of course,

governed by the regulations of the company." It is so in

effect by all Canadian Acts ; that is to say, the right to, rate

and time of payment, with all other questions incident

thereto, are matters entirely within the company's control.

The Acts impose a heavy liability upon directors who pay

dividends out of that which belongs to the creditors.

2. Nature Of.

The term "dividend" really means and refers to that

which is to be divided among the shareholders, and that

only which properly belongs to and can be divided among
the shareholders, is the fund created by the net profits of the

company. It is for this and this only they have invested

in its shares, and if, contrary to their expectations, there

n ;,
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are no profits for a time, then they must wait until there

are ; or if there is no reasonable expectation of there being

any, then the company should be wound up, and after the

creditors have all been paid, the shareholders may divide

the surplus assets among themselves. But having induced

and obtained credit on the strength of the capital fund

which they have contributed, it would be manifestly unjust

to allow them to withdraw such capital or any part thereof,

either by the name of dividends or any other name, when
they see that their expectations are not likely to be realized.

The guarantee of a dividend by a corporation means
nothing more than a pledge upon the funds applicable

to the purposes of a dividend; and if in any case it

appear that the dividend has not been earned, the holders

of stock upon which a dividend is guaranteed cannot

recover in a suit to enforce payment of such dividend. As

long as the company is earning sufficient to pay a satis-

factory dividend, there is no temptation to draw upon the

capital for that purpose; but as soon as it falls below that,

the interest of all, but especially of the large shareholders,

creates a strong temptation to pay bogus profits out of

capital in order to maintain the credit of the company and

the price of its shares. And it is this temptation, clearly,

which has caused the Legislatures to remove the question

out of the domain of company regulation, and, by one

short provision, make every payment of dividends out of

anything but the actual profits of the company illegal.

The capital should be kept intact in the interest both of

the creditors and shareholders of the company, and the

net profits only are all that the shareholders can claim

when paid to them fintil the company is wound up.

The proper and legitimate way of arriving at a state-

ment of profits is, says Buckley, (a) to take the facts as

they stand, and after forming an estimate of the assets as

they actually exist, to draw a balance so as to ascertain

... Ml

\\
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(a) Buckley on the Companies Acts, p. 414.
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the result in the shape of profit or loss. If this be done

fairly and honestly without any fraudulent intention or

purpose of deceiving any one, it does not render the divi-

dend fraudulent that there was not cash in hand to pay it,

or that the company were even obliged to borrow money
for that purpose, and the fact that an exaggerated value

was put upon assets which were then in jeopardy, and

were subsequently lost, does not render the balance sheet

delusive and fraudulent. A case known as Stemfers which

appears to be a leading one on the question of dividends,

was that of a company formed for blockade running, where

the articles provided that no dividends should be payable

except out of the profits arising from the business of the

company, etc., and it was decided that a dividend paid on

a balance sheet in which the ships engaged in the trade

and other risks were bona fide estimated at the full

nominal value, must be considered to have been paid out

of profits, although the company had actually to borrow

money to pay it (a).

3. Dividend Cannot be Enforced Till Declared.

The declaration of dividends is part of the internal

management of the company, which is governed in its

ultimate arrangement by the will of a majority of the

shareholders. And, therefore, it has been said that "till

a dividend is declared, a shareholder has no legal title, nor

even an equitable right thereto, which can be enforced by

suit.

4. Stock Dividends.

A stock dividend, as the name imports, is a dividend of

the stock of the corporation. Such a dividend is lawful

when an amount of money or property equivalent in value

to the full par value of the stock distributed as a dividend

has been accumulated- and is permanently added to the

capital stock of the corporation. Corporations frequently

(ri) L. R. 4. Ch 475.

M
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make a dividend of this character when improvements of

the corporate property or extension of the business have

been made out of the profits earned. It is also made
when the corporate plant has increased in value and it

seems better to issue new sto k to represent the excess of

value than to sell the increase and declare a cash dividend.

In this country these dividends? are frequently made and

are constantly sustained by the courts. The shareholders,

having voted to declare such a dividend, may, at any time

before the certificates are issued, reconsider the matter

and revoke the dividend.

Preferred shareholders are entitled to share equally

with the common shareholders in the distribution of stock

by a stock dividend.

5. Discretion of the Directors as to Declaring
Dividends.

In general it is for the directors, and not the share-

holders, to determine whether or not a dividend is to be

declared. When, therefore, the directors have exercised

this discretion and declared or refused to declare a divi-

dend, there will be no interference by the courts with their

decision, unless they are guilty of a wilful abuse of their

^discretionary powers or of bad faith or of a neglect of duty.

Accordingly the directors may, in the fair exercise of their

discretion, invest profits to extend and develope the busi-

ness, or for the payment of probable future indebtness,

though it is not yet due. The free exercise of their discre-

tion cannot be interfered with by the contracts of promo-

ters or orignal incorporators as to the disposition of

corporate profits.

Nevertheless the discretion of the directors in the

matter of declaring or refusing to declare a dividend is not

absolute. The courts exercise a supervisory power in this

matter, and where there is a clear abuse >
" i50wer in

refusing to declare the dividend, a court of equitj . 11, at the

instance of any shareholder, compel the proper authorities
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to declare and pay the dividend. Laches on the part of

the shareholders in failing to commence their suit to

compel the payment of a dividend until the corporatijn

becomes insolvent is fatal. And the court will also

consider that the aggrieved shai holders may, if a
majority, refuse to re-elect the uirectOi.. the next election,

or may sell their shares.

6. To Whom the Corporation is to Pay the Dividend.

The question as to whom a dividend shall be paid to after

it has been regularly declared is one which sometimes

involves the corporation in considerable difficulty. It is

not always easy to decide which one of two or more claim-

ants is entitled to the dividend.

The general rule is that the corporation may pay the

dividend to the person in whose name the stock stands

registered upon the corporate stock-book. It may do so

without inquiring whether he has transferred the stock,

and without requiring the production of the certificate.

Moreover, it is a well-settled rule that the corporation

is protected in paying dividends to a recorded shareholder,

although he may have transferred his shares. But after

notice of a transfer the corporation may pay the dividend

to the transferee, although no registry has been made.

The right to dividends does not, however, depend upon

the issue of the certificate, and tlie owner of shares may
claim his dividends though no certificate has wer been

issued by the corporation. The heirs of a stockholder

must, in order to entitle themselves to dividends, procure a

transfer of their ancestor's shares into their own namei on

the corporate books. Moreover, the corporation is pro-

tected if it pay dividends to the administrator without

notice of a transfer by him.

Dividends on stock held by a married woman, must be

paid according to the law of the domicile of the corpora-

tion, and not according to the law of the domicile of the

married woman.
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A husband by collecting dividends on his wife's ohares

does not thereby reduce the stock to possession.

Even though the corporation closes its transfer-book

several days before a dividend is declared, nevertheless those

are entitled to the dividend who apply for registry on or

before the day of the declaration of the dividend.

7. To Whom the Dividend Belongs.

As between the vendor and vendee of shares of stock,

it is a settled rule that the vendee is entitled to all the

dividends on the stock which are declared after the sale of

the stock. Even though the transfer has not been recorded

the transferee has a right to the dividends as against the

transferrer. The law, moreover, refuses to investigate the

question when the dividend was earned. In contemplation

of law the net profits are earned at the instant the dividend

is declared. But of course any agreement between vendor

and vendee, modifying or changing this rule, will be up-

held. It is a proper subject for a contract, and a valid

contract may be made in reference to it. When a dividend

is made payable on a day subsequent to the day on which

it is formally declared, it belongs to the stockholder who
owns the shares on the day the dividend is declared, and

not to the owner at the time it is payable. A dividend

declared but payable at a future day may be assigned apart

from the stock itself. A transfer of stock passes all

dividends declared subsequently to the transfer, although the

dividend was earned before the transfer was made.

A legatee of shares takes the stock as it was at the

time of the testator's death. All dividends declared pre-

vious to that event go to the administrator. Where stock

is bought deliverable at the seller's option, the dividends

declared between the day of f he purchase and the delivery

belong to the purchaser. So also an offer to sell shares,

which is subsequently accepted, entitles the purchaser to

dividends received by the owner while the offer was open.

But a contract to sell on demand entitles the vendor to

dividends declared before the demand is made.

k

h
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8. Dividends Must be Equal and Without PREFEnENCE.

Dividerds praong stockholders of the same class must

be always equal and v/ithout preference. If the company
has issued preferred stock, the holders thereof constititute

a class by themselves, and shareholders of that class will

be entitled, as a class, to dividends in preference to holders

of the common stock. But as between shareholders of the

same class there can be no discrimination, and profits set

aside for dividends must be evenly divided among the

stockholders according to the amount of stock held by each

shareholder. There can be no discrimination in the

payment of dividends, between the large and small stock-

holders of a company. After paying a dividend to a part

of the shareholders t'le corporation cannot refuse to pa^

the rest upon the ground that by so doing the capital stock

will be impaired, or that all the surplus earnings have

been either paid out as dividends or invested in permanent

improvements.

9. A Dividend When Declared is a Debt Due Abso-

lutely TO THE Shareholder.

When a dividend out of the earnings of the company

has been regularly declared and is duo it becomes

immediately the individual property of the shareholder.

10. Eight of the Corporation to Apply Dividends to

THE Payment of Debts Due to it by the Share-

holder.

It is well settled that if, at the time a dividend becomes

payable, the stockholder owes the corporation any debt,

the dividend due to that shareholder may be applied in

liquidation of the indebtedness ; and if the corporation is

sued for the dividend it may set up the debt by way of

set-off or counter-claim. This, however, amounts to a

corporate lien on the stock as so far as dividends are

concerned; and it is doubtful whether it could be upheld

where the registered stockholder has sold and transferred

his certificate of stock before the dividend is declared.
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1. Relation of Stockholders Towards the Corporation.

A corporation may contract with its stockholders to the

same extent and in the same manner that it may with any

other persons.

A stockholder, as a creditor of the corporation, may
obtain security for his debt in exclusion of other cre-

ditors.

A stockholder has no legal title to the property or

profits of the corporation until a dividend is declared, or a

diTision made on the dissolution of the corporation. He
may sue the corporation or be sued by it. Moreover, he

has a direct interest in the corporation, and at times may
take the part of the corporation in prosecuting or defending

its suits.

2. The Expulsion of Stockholders.

The law forbids the directors or stockholders of a

corporation having a capital stock from depriving a stock-

holder of his rights as such stockholder. He certainly
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cannot be deprived of his right to dividends equally with

ether stockholders. He cannot be deprived of his rif^ht to

vote. And it is clear that his variouc rights as a stock-

holder cannot be taken from him by any or all of the other

stockholders. In this respect a corporation having a

capital stock is ciearly different from a corporation formed

for religious, social, charitable and other similar purposes.

The former is for purposes of gain, and the property which

is represented by stock cannot be taken from a stockholder

by expelling him from the corporation.

3. Unpaid Subscriptions a Trust Fund for the Benefit

OF Creditors.

The capital or capital stock of a company is the aggre-

gate of the par value of all the shares into which the

capital is divided upon the incorporation ; it is the fund or

resource with which the corporation is enabled to act and

transact its business, and upon the faith of which persons

give credit to the company and become corporate creditors.

The public, in dealing with a company, has the right to

assume that its actual capital, in money or money's worth,

is equal to the capital stock which it purports to have,

unless it has been impaired by business losses. The public

has a right also to assume that the capital stock has been

or will be fully paid up, if it be necessary in order to meet

corporate liabilities. Accordingly the courts go very far to

protect corporate creditors, and in this country it is a

well settled doctrine that capital stock, and especially

unpaid subscriptiorio to the capital stock, constitute a

trust fund for the benefit of the creditors of the company.

There are three methods by which stockholders seek to

avoid their liability to corporate creditors; first, by a

cancellation or withdrawal from the contract ; second, by a

release from their obligation to pay the full par value of the

stock; third, by a transfer of the stock. In each of these

cases, however, a court of equity does its utmost to protect

the corporate creditors, and a rigid scrutiny will be made
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in iihe interest uf creditors into every transaction of such a

nature.

4. Can be Reached Only After Judgment Against the

Company a>j ExECUTioh Returned Unsatisfied.

Although it may be considered settled law., that unpaid

subscriptions to the capital stock of companies consfitute a

trust fund for the benefit of corporate creditor?, yet such

unpaid balances of subscription are not the primary or

regular fund for the payment of corporate debts. Credit

is given to the company, not to the stockholders ; and it is

the natural order of business that the creditors of the

company are to be paid by the company from funds in the

corporate treasury. Ordinarily, corporate creditors have

no knowledge or concern about the subscription list, and

unpaid or partially paid subscriptions are a matter entirely

between the company and the subscribers. So long as the

company meets its obligations in the ordinary course of

business, corporate creditors have no need to concern

themselves about unpaid subscriptions to the otock. But

when the company is in default and embarrassed, or for

any reason fails to pay its debts, then its creditors have

rights with reference to such unpaid subscriptions. They

then have the right to know whether all the subscriptions

for stock have been fully paid in, and, if not, they have

the right to compel such payment.

It accordingly becomes important to know at what

ijoint, in their efforts to cohect what is due them, corpor-

ate creditors may cease to pursue the company and

proceed directly against its delinquent members. The

well-established rule upon this point is that a corporate

creditor's suit to enforce payment of unpaid subscriptions

can be properly brought only after a judgment at law has

been obtained against the company and an execution

returned unsatisfied. This rule is of such importance that,

by statute, a creditor's right to proceed against a stock-

holder on his unpaid subscription is allowed only after the

W.S.D.M.— 7

§
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remedy against the company itself has been exhausted.

By this is meant that judgment shall have been duly

recovered against the company, and execution issued and

regularly returned unsatisfied. Nothing short of that

exhausts the remedy against the company.

This rule is founded in reason and a wise public policy

relative' to the transaction of business, since the corporate

funds are the corporate creditors's primary resource, even

where the liability of the individual shareholder is declared

to be primary, like that of an original contractor or partner.

"Where, however, the company has been adjudged a

bankrupt, and a dissolution has in this way been brought

about, the remedy against the company need not first be

exhausted.
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1. Classes of Stockholders Wrongs.

Stockholders' wrongs, arising from a breach of trust by

directors, a majority of the stockholders or third persons,

are divisible into three classes. They are, first, fraudulent

acts ; second, ultra vires acts ; third, negligence of corpo-

rate directors.

There is another class of grievances—that of internal

dissensions in the corporation and dissatisfaction with its

policy and acts. These, however, are intra vires of the

directors or majority of the stockholders. The law gives

no remedy for such dissensions, bince the stockholder has

the corporate elections as a remedy, and since the majority

are to rule so long as they do so without fraud and within

the powers of the corporation.
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2. Director on Other Corporate Officer Interested

IN Construction Company and Secret Gifts to.

The law is well settled that a director cannot* become a

contractor with the corporation, nor can he have any

[vvsonal or pecuniary interest in a contract between a

third person and the company of which he is a director.

.\nd it is also a well established principle of law that a.

director commits a breach of trust in accepting a secret

gift or secret pay from a person whc is contracting or has

contracted with the corporation, and that the corporation

may compel the director to turn over to it all the money
or property so received by him. So, also, where a director

receives a commission from one who obtains a benefit from

the corporation through the director's influence, the latter

may be compelled to pay over the commission to the cor-

poration.

3. Frauds by Promoters on the Corporation.

A promoter is a person who brings about the incorpora-

tion and organisation of a corpcvation.

He brings together the persons who become interested

in the enterprise, aids in procuring subscriptions and sets

in motion the machinery which leads to the formation of

the corporation itself.

A promoter is considered in law as occupying a fiduciary

relation towards the corporation. He is an agent of the

corporation, and is subject to the disabilities of such.

There are two classes of cases in which he may be guilty

of a breach of his duties to the company.

First, where he sells property to the corporation. If

he purchased the property before he began promoting the

company he may sell to the cc mpany at an advance with-

out disclosing his profit. But if he purchased after he

began promoting and then sold to the company, the sale

is valid only wlien he informs the directors that the property

... n

ill
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belongs to him, and when, also, the dirtctors are competent

and impartial judges as to whether the purchase ought

or ouj^ht not to be made.

If the promoter conceals the fact that ho is selling his

own property to the company, the latter may rescind th-^

sale ; or, if the promoter was such at the time he purchased

the property, the company may recover from the promoter

the protit made by him. If the promoter owns the property

at the time of forming the co.apany and sells it to the

company ac an advance over its cost to him, and then

induces persons to subscribe by stating that he made no

protit thereby, he is liable in equity to account to them for

the injury they have sustained.

Second, a promoter may commit a breach of trust by

accepting a commission or bonus from a person who sella

property to the corporation. The company may compel

him to turn it into the corporate treasury, or the company

may rescind its purchase of the property.

The law is rigid in its protection of the corporation and

stockholders.

If the commission or bribe paid to the promoter con-

sisted of shares of stock, then the company may recover

from him the amount received by him upon a sale of th

.

shares and all dividends previously received, together with

interest ; or, if he still holds the shares, the company may
recover the highest price which the shares of the company

have touched in the interval between the gift and the action,

together with interest. The subscribers for stock may sue

the directors for fraudulent representations if they knew

that the promoter was secretly receiving large illegal profits.

4. Purchases by Directors from the Corporation and

Purchases at foreclosure sales.

One of the most frequent frauds perpetrated upon a

corporation and its stockholders is where one or more of

the directors purchase property from the corporation

directly or indirectly or participate in the profits of such a

purchase. .
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It has been held that a director's purchase of property

from the corporation is voidable a* ..u option of the

corporation, even though the director paid as much as or

more than the property is worth.

Similar rules prevail in regard to a director's

purchase of corporate property at a foreclosure sale

thereof. He cannot be a purchaser, either directly or

indirectly, at the foreclosure sale. This is the rule whether

the foreclosure is instituted by those interested in the

corporation or by third parties. If the director purchases

at such a foreclosure sale he holds the property as trustee

for the benefit of the corporation and the stockholders.

Upon being repaid the price he gave therefor, he must

make over the property to the corporation.

A director cannot purchase corporate property sold

under execution, nor purchase, either in his own name or

the name of another, corporate property sold for the

payment of taxes. The corporation may reclaim the

property upon payment to the director of the amount he

paid therefor. A similar rule applies where a director

allows or brings about a forfeiture of a lease which the

company holds as lessee, and then takes a new lease of the

same property in his own name.

6. Loans by Directors to the Corporation; Mortgages

BY the Corporation to the Directors, and the

Eight of an Insolvent Corporation to give a

Mortgage or Assignment op its Property to a

Director in order to Prefer the Payment of his

Debt.

There is no question that a corporation, while solvent,

may borrow money of a director, and may give a mortgage

to secure its payment. The giving of the mortgage is viewed

with suspicion ; but it is legal when it is perfectly free from

actual fraud. But where the corporation is insolvent an

entirely different question arises. There has been difference

of opinion in the courts, but the weight of authority clearly
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and wisely holds that an msolvent corporation cannot pr.y

a debt due to a director in preference to debts due others,

either by turning out property to him or by giving him a

mortgage on corporate assets.

g. f^rauds by a majority of the stockholders upon the

Minority.

In addition to frauds arising by the illegal purchase of the

corporate property by a majority of the stockholders there

may arise other fraudulent acts by the majority. The law

requires of them the utmost good faith in their control and

management of the corporation as regard^ tho minority,

and in this respect the majority stand in muab the same

attitude towards the minority that the directors sustain

towards all the stockholders. Thus, where the majority

are interested in another corporation, and the two corpora-

tions have contracts between them, it is fraudulent for

that majority to manage the affairs of the first corporation

for the L-enefit of the second. A court of equity will inter-

vene and protect the minority upon an application by the

latter.

7. Directors must use Ordinary Care and Diligence in

THE Management of the Corporation and the

Transaction of its Business.

The directors of a corporation are not guarantors that

no mistakes will be made in the management of the

corporate business, nor do they insure the corporation

against loss by the frauds or embezzlement of subordinate

officers and agents. They are required to exercise reason-

able care an'' sound business judgment, but nothing

further than uiis. They generally serve without pay, and

usually by reason of their own interest in the sto^k of the

company are directly interested in the welfare of the

corporation. But, though this is the case, they must use

ordinary diligence in ascertaining the condition of things,

and ordinary intelligence in their action as directors.

m
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They must exercise the same diUgence and care that men
of ordinary prudence and skill would exercise in the

management of a similar business for themselves.

The directors are not bound to examine the books of

the company, nor to investigate the mode of living of their

employees. But they are required to attend the directors'

meetings with reasonable regularity ; to have statements

of the business made to them ; to object to the transaction

of important business without the knowledge and consent

of the board of directors ; to examine with reasonable care

thi3 reports and matters of business brought before them

;

and not to shut their eyes to obvious objections to the

business transactions and general condition of the

company, or to the character and well-known reputation

of the employees. Moreover, when a director has knowledge

that an unauthorized act k being done he cannot escape

liability, however innocent he may be, unless he prevents

that act by his protest, or takes action to remedy the

wrong.



CHAPTER X.

m^

CONVEESION OF BUSINESS CONCERNS INTO
JOINT STOCK COMPANIES.

1. Inducements to Conver-
sion.

2. Examples of Cases op

Conversion.

3. Preliminary Steps To-

wards Conversion.

To convert a business into a company is a phrase v'ery

commonly used to describe concisely an arrangement which

involves the formation of a company under the Joint Stock

Companies' Acts, for the purpose of acquiring and carrying

on an existing business, and the transfer to such company

of the business with its assets and liabilities. Whether the

business belongs to an individual or to a firm makes no

difference : in either case the arrangement is, in common
parlance, +jrmed the conversion of the business into a com-

pany.

1. Inducements to Conversion.

Before describing the mode of conversion we shall pro-

ceed to point out some of the inducements which commonly
lead to such conversions.

Limited Liu '^Hy.—There can be no doubt that the

great inducement to conversion is the power which the Acts

give to a person or to a firm, converting his or their busi-

ness into a company, of trading with limited liability.

It will be borne in mind that, at common law, a person

who goes into business, whether on his own account or as

partner in a firm becomes personally liable for all the debts

incurred in the business. He is liable even for the fraud,

negligence, or other wrongful act of his partner or clerk in

connection with the business. " If," says the law, " you
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of their fortune in that particular pursuit in which they

are engaged."

2. Examples of Cases of Conversion.

It may be convenient here to give a few examples of

cases commonly occurring in which business concerns are

converted into companies with a view to obtaining limited

liability.

(a) A firm consists of several members, each of whom
has accumulated some private means which he is desirious

of freeing from the risk of trade. To effect this they con-

vert the business into a company,

(b) An individual or a firm is engaged in a profitable

but speculative business, out of the profits of which he or

they are enabled to make savings. In order to preserve

these savings from risk the business is converted into a

company.

(c) A firm consists of several members, one of whom is

entitled to the greater part of the capital, and also has

private means. He is disposed to retire on the fortune he

has accumulated. If his liability could be limited, he would

be willing to leave part of his capital in the business,

and to assume the position of a sleeping partner. The

only way in which this can be effected is by converting the

business into a company, and it is accordingly done.

(d) A man desires to leave his business after his death

in the hands of trustees in order that it may be carried on

for the benefit of his family until his sons attain the age

of twenty one years. He finds that the persons whom he

wishes to appoint trustees object to undertake a trust which

will involve them in unlimil d liability and may prove

ruinous to them. Accordingly, he converts the concern

into a company, and the difticulty is removed.

(e) The owner of a profitable business dies. There are

competent managers, but the owner's sons are not inclined

to devote themselves to the concern, or to incur the unlimited
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I

fill

liability involved in carrying it on through managers.

Accordingly they convert it into a company.

(/) A capitalist is willing to supply a person or a firm

engaged in trade with additional capital in consideration

of a share of the profits, but does not wish to incur the

liabilities of partnership. He therefore stipulates that

the business shall be converted into a company. He will

then bring in the additional capital by taking shares in

the company to the amount agreed on, and paying for the

same in cash. In such a case the capitalist very commonly
stipulates that he or his nominee shall be one of the

directors for a term of years. And sometimes that the

shares shall be preference shares.

(ri) The owner of a patented invention is endeavoring

to develop it, but with insufficient means. He wants to

retain the patent, or a large interest in it, and personally

to work the concern. A capitalist is found, who is willing

to provide the necessary capital in consideration of a share

of profits, but he wants to have a voice in the management,
and is not prepared to incur unlimited liability. Accord-

ingly the concern is converted into a company, and the

owner of the patent and the capitalist or his nominee

become directors. The owner of the patent receives fully

paid-up shares, conferring a right to the stipulated share

of profits ; and the capitalist takes and pays up shares to

the extent of the capital which he is to bring in.

3. Preliminary Steps Towards Conversion.

We shall now proceed to describe the mode in which a

business is converted into a company, and, by way of

example, will take the case of the business of foundry-

men carried on by A., B., and C. in partnership, A. being

entitled to half the capital, and B. and C. each to a

quarter.
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The first step is to ascertain the value of the business.

To arrive at this a valuation will he made of the assets of

the firm, including the good will, the stock-in-trade,

business premises, moneys, bills, notes, and book and other

debts due to the firm; and an account will be taken of the

debts and liabilities of the firm. The valuation and

account are sometimes made and taken by the partners,

and sometimes by some person appointed by them. Very

commonly the valuation and account are not made or

taken in a detailed manner, but the position is roughly

estimated, regard being had to the last balance-sheet. In

the present case we will suppose that the partners come to

the conclusion that the assets are worth $100,000, and

that the debts and liabilities amount to $21,000; so that

the net value of the business is $79,000.

The next point is to settle the limit of liability which

the partners desire to fix, for on this depends the most

important term of the agreement. In many cases of

conversion the owners of business concerns, whether sole

or in partnership, desire to incur no personal liability to

the creditors of the company ; they are willing to hand

over the business with its assets and liabilities to the

company, but desire, if the company should be unsuccess-

ful not to be under any personal liability to pay its debts

;

they wish the remedy of the creditors of the company to

be exclusively against the assets of the company. Where

this is the desire of the parties, the conversion must

be effected on the footing that the owner or owners shall

receive the value of the business in fully paid-up shares.

Upon such shares there is no personal liability. They

entitle the holder to votes and dividends, but no call can

1)6 made on him. Sometimes, however, a person may be

willing, besides making over his business or his share of

a business to a company, to incur a personal liability to a

limited extent, e.g., suppose a man desires to convert his

business, valued at $50,000, into a company, and is

willing to incur a liability to supply $10,000 additional

1
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working capital if required; in such case the conversion

will be effected on the footing that he shall receive 2000

shares of $80 each, with $25 per share credited as paid up

:

he will thus be liable to pay up the balance of $5 per share

—$10,000 when required, but will be under no further

liability.

In the present case we will suppose that A., B., and C.

desire not to be under any personal liability, accordingly

they will receive fully paid-up shares.

These important points having been settled, the forms

necessary for incorporation as set out in Fart II. must be

prepared.
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ONTARIO LEGISLATION.

GENERAL REMARKS.
ft

The Provincial Secretary's Department is designated by

Order-in-Council under section 71, c. 157, R. S. (). as the

Dej3artment through which the issue of Letters Patent shall

take place.

Parties having business to transact with that Depart-

ment will save time and trouble by paying attention to the

following directions.

All communications on official business should be

addressed to

The Honourable

The Provincial Secretary,

Toronto.

and the postage must be prepaid. Letters marked 0. H.

M. S. are usually sent to the Dead Letter Office.

The forwarding of any paper should always be accompa-

nied by a letter, each letter should be confined to one subject,

the post-office address and date should be given, and the

signature distinctly written.

It is particularly recommended that reference should be

made to the law, where accessible, before writing on any
W.S.D.M.—

8
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8ubject Id the Department, in order to avoid uunecessary

explanations and useless loss of time and labor.

It must be remembered that the better papers are

executed, the sooner the work is dispatched at the office.

Petitions and documents prepared upon paper of a size

larger than foolscap will be returned, as they cannot be

conveniently fyled away in the Departmental letter-cases.

The Joint Stock Companies' Act declares that no steps

shall be taken in any Department towards the issue of any

Letters Patent or Supplementary Letters Patent until after

all fees therefor have been duly paid.

Cash remittances must be made by registered letter, or

they are at the risk of the sender. Post-office orders,

accepted bank-cheques and drafts must be drawn payable

to the order of the Provincial Secretary, Toronto, Ontario.

Cheques not " marked " are liable to be returned.

The following rules are published for the guidance of

advertisers, in The Ontario Gazette.

Notice to Advertiseks.

Parties sending advertisements to be irserted in the ('hitarin

Gazette, will please observe tlie following r 'los :

—

1st. Address, The Business Manager, The Ontario Gazette,

Toronto.

2nd. Write advertisement plainly and state number of

times it is to be inserted.

8rd. Immediately on receipt of bill for charges, advertisers

must remit amount. This rule must be strictly observed, other-

wise the advertisement will be cancelled.

4th. No advertisement will be inserted while any portion of

a previous one from the same party remains unpaid.

5th. The Gazette is published every Saturday and all

advertisements must reach the office before Friday noon, and

none will be received later, for the week's issue.

6th. Subscription price of Ontario Gazette is $14.00 per annum,

invariably in advance, and at expiration of time paid for, it will

be stopped without notice.

mi
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7th. Extra copies, 10 cents each.

8th. One copy of the (hnettf will be sent each week the

advertisement appears, and will be included in bill of charges.

The following fees a.e usually chu.ged for taking Affi-

<lavits in Ontario :

—

NoTAUiEs are entitled to §1. This includes Oath, Cer-

tificate and Seal. If the Notary draws the afi&davit, he

can charge also for it.

Commissioners are entitled to twenty cents, unless in

cases where the Statute specially states that they are en-

titled to twenty-five cents. This charge generally includes

the preparing of the affidavit.

Justices of the Peace are entitled to twenty-five cents.

This includes the drawing up of the affidavit ; they are,

however, entitled to this amount even if they do not draw

the affidavit.

IJ
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CHAPTER I.

FORMATION AND INCORPORATION OF COMPANIES.

1. Citation.

2. Interpretation of Act.

8. Granting Powers to Com-
panies Incorporated Un-
der Imperial Acts.

4. How Incorporated.

5. Nature of Application.

6. Petition and Contents.

7. Evidence of Petition, No-
tices, &c.

8. The Letters Patent.

9. Notice of Granting Let-
j

ters Patent.

10. Lieutenant Governor ai ky

change name.
11. Certain Informalities not

to Invalidate Letters
Patent.

12. General Powers.
18. Change of Name or Con-

stitution.

14. Supplementary Letters
Patent.

15. Powers to be Subject to
Act.

An Act respecting the incorporation of Joint Stock

Companies by Letters Patent.

(Cap. 157, Revised Statutes of Ontario.)

TTER Majest.y, by and with the advice and consent of

-—- the Legislative Assembly of the Province of Ontario,

enacts as follows :

—

1. Citation.

1. This Act may be cited as " The Ontario Joint Stock

Companies^ Letters Patent Act."

2. Interpretation of Act.

2. Where the words following occur in this Act, and in

all letters patent and supplementary letters patent issued

under the same, they shall be cor.strued in the manner

hereinafter mentioned unless a contrary intention appears.

1. " The letters patent " shall mean the letters patent

incorporating a company for any purpose contemplated by

this Act
;

2. " The supplementary letters patent " shall mean any

letteis patent granted to the company subsequent to the

letters patent, incorporating the company ;

i; m
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3. "The company" shall mean the company so incor-

porated by letters patent

;

4. " The undertaking " shall mean the whole of the

works and business of every kind which the company is-

authorized to carry on

;

5. "Real estate" or "land" shall include all immov-

able real property of every kind
;

6. " Shareholder " shall mean every subscriber to, or

holder of, stock in the company; and extend to, and

include, the personal representatives of the shareholder.

3. Granting Powers TO Companies Incorporated
Imperial Acts.

under

3.—1. In case a corporation, now or hereafter incorpor-

ated under the laws of the Imperial Parliament of Great

Britain and Ireland, desires to carry on any of its business

within the Province of Ontario, the Lieutenant-Governor in

Council may, by letters patent under the Great Seal of the

Province, grant to such company, and such company may
thenceforth use, exercise and enjoy within the Province, any

powers, privileges and rights set forth in the letters patent,,

as desired in or for carrying on the business of the com-

pany, and which it is within the authority of the Lieu-

tenant-Governor in Council to grant to a company under

this Act.

2. No such letters patent shall be issued until such

corporation has deposited in the Office of the Provincial

Secretary a true copy of the Act of Parliament, charter or

other instrument incorporating the said company, verified

in the manner which may be satisfactory to the Lieutenant-

Governor in Council.

3. The letters patent referring to such Act, charter or

other instrument as aforesaid, or a copy of such Act, charter

or other instrument aforesaid, certified under the hand of

the Provincial Secretary, shall be sufficient evidence, in

any proceeding in any court in this Province, of the incor-

poration of the company.

4. This section shall not apply to matters provided for

by chapter 168 of these Revised Statutes.
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4. How Incorporated.

-A. The Lieutenant-Governor in Council may, by letters

patent under the Great Seal, grant a charter to any num-
ber of persons, not less than five, who shall petition there-

for, constituting such persons and others who may become

shareholders in the company thereby created, a body

corporate and politic, for any purposes or objects to which

the legislative authority of the Legislature of Ontario

extends, except the construction and working of Railways,

and the business of Insurance, other than as provided by

Section 4 of the Ontario Insurance Act.

J. ue power hereby given is entirely discretionary. Although all the

requirements of the law have been complied witli, the charter may be

refused. There is no absolute right to claim the grant of Letters Patent.

When the charter is granted, it is on the express condition that it may
be revoked by the Lieutenant-Governor in Council on suflicient grounds

being shown, such as fraud, continued mismanagement, engaging in im-

proper objects or works, and generally such conduct as may be deemed

injurious to the public interest. All charters are subject to rev^'.ition,

but in order to call the attention of the corporators more directly to the

point, a clause is now introduced expressly stating this fact.

No conditions as to any of the applicants being residents of the Pro-

vince of Ontario are imposed by this or any other section of the Act.

It is undesirable that the number of applicants be large, as this causes

unnecessary expense in the publication of the notice, and difficulty in the

preparation of the papers.

The British North America Act provides that the Legislature of

Ontario may exclusively make laws in relation to matters coming within

the following classes of subjects ;

—

Sub-sec. 10. Local works and undertakings other than such as are of

the following classes :

—

(«) Lines of steam or other ships, Railways, Canals, Telegraphs

and other works and undertakings connecting the Provinces

or extending beyond the limits of the Province ;

(h) Lines of steam ships between the Province and any British or

Foreign country

;

((•) Such works as although wholly situate within the Province,

are before or after their execution declared by the Parlia-

ment of Canada to be for the general advantage of two or

more of the Provinces.

^^m
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of not less thau three of their number, who are to be the

first Directors of the Companj'.

Notice.—The notice must be inserted in at least four consecutive num-
bers of TJiP Ontario Gazette. Where the amount of the capital stock does

not exceed §3,000, or under the circumstances set forth in Section i~i (a),

the notice may be dispensed with (h). This rule does not apply to Slide,

Dam and Boom Companies (r). The object of the notice (d) is to afford

interested parties an opportunity to notify the Provincial Secretary of

the iji'ounds, if any, upon which they object to the t^'rantintj of a cliarter.

Name,—The name should be as short as possible consistent with ex-

pressing generally the nature of the company, and except in cases where

the Lieutenant-Governor in Council otlicrwise directs (when it must be

shown that it is not essential in the public interest), the name of the

Province of Ontario, or of some localitj' therein, must constitute part of

the ULvme of every company ; but the use of the word "Ontario" as part

of the corporate name of a company, is, under the practice of the Depart-

ment, becoming more and more restricted to corporations having objects

of a provincial character as distinguished from those of a purely local

character. In -selecting the style and title for a company, it is, there-

fore, desirable that the name of that locality to which the exercise of

its powers is to be limited, should form part of its name. This restric-

tion, expecinlly when the diatiuiiiii.-'liiiig word jcas that of the compani/a

poft-nffice address, has repeatedly proved, for obvious reasons, to have

been adopted in the interest of all concerned.

The word (Limited) must be added to every corporate name.

The name of a company should indicate its object.

The name of a company must not include any word indicative of more
than provincial objects. For this reason, such words as " Canada,"

"Canadian," "Dominion," "Nation," "National." "International,'

" Empire" " Imperial," and tlie like are objectionable. For the use of

the words " Royal," or " The Queen's," the express consent of Her
Majesty is requisite.

The proof as to the proposed corporate name not being that of any

other company, ought to be stated on the knowledge and belief of one of

the applicants, a resident of tliis Province, or by a resident attorney or

agent. The statement should be verified.

(Object.—This n;ay be any object within the legislative authority of the

Legislature of Ontario except the construction and working of railways

and, within certain limits, the business of insurance. The definition of

the powers sought should bo clear and concise. It is now contrary to

the policy of the government to grant a company power to carry on more

than one business under one charter ; it is therefore the practice of the

(<i) Post. , .

(h) Vide section i), po.^t.

((•) Vide sec. 7, cap. ICO, l\. S. O.

(d) Form No. 6, pest.

.
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Department so to limit them, unless a special case is shown for allowing

a plurality of objects connected with one another.

Power to deal in real estate, as a land Company, is not given to a loan

Company, nor are general loanin^^ powers given to a land Company.

Loan Companies are limited to the powers in that behalf expressed in

cap. 38, 54 Vio. entitled " Au Act respecting Loan Companies."

0})er(itions of the Company.—These are usually limited to the munici-

pality in which the chief place of business is to be situated ; in cases

where exceptions are desired, it must be shown that the extension asked

for is necessary to the due carrying out of the Company's object and is

otherwise proper.

Chief Place of Bminess.—This may, or may not, be at the same place

as that at which the operations of the company are to be carried on, thus,

a company carrying on its operations in the District of Algoma may
have its chief place of business (i.e., head office) in the City of Toronto.

N(tmc!i of A2)p}icant8.—Care should be taken to give the Christian

names of the applicants, in full, with their residences, legal additions or

occupations.

Directors.—These must be applicants and shareholders, owning stock

absolutely in their own right, and not in arrear in respect of any call

thereon.

6. Petition and Contents.

7. At any time, not more tbcau one month after the

last publication of the notice, the applicants may petition

the Lieutenant-Governor, through the Provincial Secretary,

for the issue of the letters patent

;

2. The petition must state the facts required to be set

forth in the notice, and must further state the amount of

stock taken by each applicant, and also the amount, if any,

paid in upon the stock of each applicant

;

3. The petition must also state whether the amount is

paid in cash or by transfer of property, or how otherwise ;

4. In case the petition is not signed by all the share-

holders whose names are proposed to be inserted in the

letters patent, it shall be accompanied by a memorandum
of association signed by all the persons ^Yhose names are

to be so inserted, or by their attorneys, lawfully authorized

in writing, and such memorandum shall contain the par-

ticulars required by the next preceding section ;

5. The petition may ask for the embodying in the

letters patent of any provision which otherwise under this
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Act might be embodied in any by-law of the company when
incorporated.

The petition must reach the Provincial Secretary not later than one

month after the last publication of the notice. If, through the absence

of one of the petitioners or from some unavoidable cause, the whole of

the papers cannot be completed within the month, the petition should be

forwarded and the balance of the papers transmitted immediately upon

completion. Where delay does occur, it is usual to require an explana-

tion thereof, and in case more than a month elapses before the petition

is presented, an additional insertion of the notice in the Gazi-tte is

ordinarily accepted. No person can be a petitioner unless his name ap-

peared in the notice, and every petitioner must be a shareholder in the

the proposed company. At least five shareholders must join in the

petition.

The petition {a) should in every respect correspond with the notice in

the Gazette. It should be lej^ibly written, and should state (1) the names
in full of the petitioners, with their residences, legal additions or occupa-

tions ; (2) the proposed name of the Company to be incorporated ; (3)

its objects
; (4) the place or places in Ontario where its operations are to

be carried on
; (.5) its chief place of business

;
(G) the amount of its

capital stock ; (7) the number and amount of its shares
; (8) the names

of at least three directors who must all be shareholders
; (9) the amount

of stock taken by each of the petitioners, the amounts, if any, paid in

thereon. Payments not actually made in cash, or secured by Trust

Deed, or otherwise, cannot be recognized by the Department. The
petition should be signed by each of the applicants personally, but if. in

any case, it is signed by attorney, it should be accompanied by a duly

authenticated copy of the Power of Attorney, which must be of a specific

and not of a general character. Each signature must be witnessed and

verified by an affidavit made by the witness thereto. Blank Forms of

Petition may be obtained on application to the Secretary's Department.

The subscription of stock must be proved by production at the Secre-

tary's Department of the stock book (h) with the signatures of the

subscribers duly verified, (c) and a verified copy of such stock book must

be transmitted therewith, to remain on file in the Department. After

comparison, the original is returned to the applicants.

The stock book may, according to the nature of the company, be of

any size, from a large volume, to a simple memorandum book. The copy

should be made on foolscap paper.

*i. Where a notice has been published according to the

rules of the Legislative Assembly for an Act incorporating

any company, the incorporation whereof is sought for

objects for which incorporation is authorized by this Act»

(a) Form "No. 7, post. ^- -

{h) Form No. 11, post,

(c) Form No. 12, post.
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and a Bill has been introduced into the Assembly in

accordance with such notice, and is subsequently thrown

out or withdrawn, then in case a petition to the Lieutenant-

Governor for the incorporation under this Act of the

company is filed with the Provincial Secretary within one

month from the day of the termination of the Session of

the Assembly for which the notice was given, the notice

may be accepted in lieu of the notice requirf>d by section

six.

'iK The Lieutenant-Governor may dispense with the

publication of the notice mentioned in section six in any

case in which the capital of the proposed company is three

thousand dollars or under.

This is intended to facilitate tlie formation of companies requiring

only a small capital, such as cheese, butter and dairy compauieb. For

the latter, however, there is now a special Act under which the procedure

is exceedingly simple and inexpensive. See 51 Vic. cap. 24.

7. Evidence of Petition, Notice, Etc.

lO. Before the letters patent are issued, the applicants

must establish to the satisfaction of the Provincial Secre-

tary, or of such other officer as may be charged by order of

the Lieutenant-Governor in Council to report thereon, the

sufficiency of their notice and petition, and that the

proposed name is not the name of any other known incor-

porated or unincorporated company.

11.—1. The Provincial Secretary, the Assistant Pro-

vincial Secretary, or such other officer, may for the pur-

poses aforesaid, or for any other purpose under this Act,

take and keep of record any requisite evidence in writing

under oath or affirmation.

2. Proof of any matter which may be necessary to be

made under this Act, may be made by affidavit or deposi-

tion before the Provincial Secretary or Assistant Provincial

Secretary, or before any Justice of the Peace or Commis-

sioner for taking affidavits, or Notary Public, who are here-

ml
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by authorised and empowered to administer oaths for that

purpose.

Proof as to tho notice roijuired having bcun f^iven must bo furnialied

by affidavit (rt), setting fortli dates of insertion of sucli notice, with copy

tliereof, cu. from the (iiizettc, attached. Each signature to tlie petition

must be verified by aflidavit {!>), nnido by the witness. The proof that the

corporate name is not that of any o\ .er known incorporated or unincor-

porated company ought to be made by the attidavit of one of the appli-

cants, a resident of tliis Province, or by a resident attorney or agent (r).

From the nature of tlie subject such ulVidavit cannot be positive and

should be expressed to be made to the beat of the knowledge of the

declarant.

8. Tup: Lettfus Patent.

41

.; :;

1*2. The letters patent shall recite such ol the material

averments of the notice and petition so established as the

Lieutenant-Governor may find convenient to insert there-

in, and the Lieutenant-(xovernor, may, if he thinks fit,

give to the company a corporate name different from the

name proposed by the applicants in the published notice ;

and the objects of the company as stated in the letters

patent may vary from the objects stated in the said notice,

provided the objects of the company as stated in the letters

patent, are of a similar character to those contained in the

notice published as aforesaid.

In case a company has given notice under a name to which reason-

able objection has been, or may be, taken, this clause provides for

avoiding the delay that would be caused by giving a new notice.

A copy of the form of letters patent is given hereafter (</).

i). Notice of Granting Letters Patent.

IS. Notice of the granting of the letters patent shall

be forthwith given by the Provincial Secretary, in the

Ontario Gazette, in the form of the schedule A to, this Act

;

and from the date of the letters patent the persons therein

! i 5

(a) Form fi, })ost.

(d) Form 42, pout.

{h) Form 10, po8t. (c) Form fi, post.
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named and their successors shall be a body corporate and

politic by the name mentioned therein.

This notice is inserted in the Gazette without charge to the applicants.

10. Lieutenant-Governor may Change Name.

14> In case it is made to appear that any company is

incorporated under a name, the same as or similar to, that

of an existing company, it shall be lawful for the Lieuten-

ant-Governor in Council to direct the issue of Supplemen-

tary letters patent reciting the former letters, and chang-

ing the name of the company to some other name to be

set forth in the Supplem ntary letters patent ; and no such

alteration of name shall art'ect the rights or obligations of

the company ; and all proceedings may be continued and

commenced by or against the company by its new name,

that might have been continued or commenced by or against

the company by its former name.

2. The High Court may compel an application under

this section whenever a company improperly assumes the

name of, or a name similar to, that of an existing com-

pany.

11. Certain Informalities not to Invalidate

Letters Patent.

15. The provisions of this Act relating to matter pre-

liminary to the issue of the letters patent shall be deemed

directory only ; and no letters patent or supplementary

letters patent issued under this Act shall be held void or

voidable, on account of any irregularity in any notice pre-

scribed by this Act, or on account of insufficiency, absence

of such notice, or on account of any irregularity in respect

of any other matter preliminary to the issue of the letters

patent or supplementary letters patent.

12. General Powers.

16. Every company so incorporated may acquire, hold,

alienate and convey real estate subject to any restrictions
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or conditions in the letters patent set forth, and shall

forthwith hecome and be invested with all rights, real and

personal, heretofore held by or for the company under a

trust created with a view to its incorporation, and with all

the powers, privileges and immunities requisite to the

carrying on of its undertaking, as though the company had

been incorporated by a special Act of the Legislature mak-

ing the company a body politic and corporate and embody-

ing all the provisions of this Act, and of the letters patent.

13. Change of Name or Constitution.

By Sec. 7 of Cap. 178, entitled an "Act respecting the Changing of

the Names of Incorporated Companies," that Act is declared to apply to

any company incorporated under the Joint Stock Act, if such company

has made or makes an application thereunder. In such case the follow-

ing steps are necessary

:

The company should petition the Lieutenant-Governor in Council,

setting forth the facts, and stating :

1. That the company is desirous of changing its name from . . .

to . . .

2. That the proposed name is not the name of any other known

incorporated or unincorporated company.

3. That the company is in a solvent condition.

4. That the change desired is not for any improper purpose. (Adding

reason.)

If the applicants are a trading corporation or company carrying on a

business for profit.

5. That notice («) of the intentioa of the company to apply for a

change of name has been inserted for four weeks in The Ontario Gazette,

and in a newspaper published in the locality in which the operations of

the company are carried on.

These facts should be verified by affidavit. The petition should be

signed by the president and secretary, and sealed with the company's

seal. Evidence of the solvency of the company should be furnished by
n verified balance-sheet or other satisfactory statement of the affairs

thereof.

The fee for the order and Gazette notice is 912, which must be re-

mitted with application.

.i;

\

'•

(«) Form 28, post.
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FollMS FOU CUANOI.'a THE NaJIE OF A CoMl'ANY.

Form No,
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Form No



130 shareholders' and directors' manual.

21* No by-law for increasing or decreasing the capital

stock of the company, or sub-dividing tho siiaros, shall

have any force or effect until after it has been sanctioned

by a vote of not less than two-thirds in value of the share-

holders at a general meeting of tho company duly called

for considering the same, and afterwards conlirmed by

supplementary letters patent.

U2. At any time not more than six months after the

sanction of such by-law, the directors may petition (<i) the

Lieutenant-Governor, through the Provincial Secretary,

for the issue of supplementary letters patent to conlh-m

tho same

:

2. With the petition they shall [)roduce the by-law, and

establish to the satisfaction of the Provincial Secretary, or

of such other ollicer as may bo charged by order of the

Lieutenant-Governor in Council to report thereon, tho due

passage and sanction of the by-law, and if the petition is

in respect of increase or decrease of capital, tho hoiui fide

character of the increase or decrease of capital thereby pro-

vided for, and except as herein otherwise provided that

notice of the application for supplementary letters patent

have been inserted for four consecutive weeks in the

Ontario Gazette,

3. Where the capital of the company, or such capital

as increased, does not exceed three thousand dollars, the

Lieutenant-Governor may dispense with the insertion in

the Ontario Gazette of a notice of the application.

Proof of the by-law haviufj been duly passed by the directors and

sanctioned by a vote of two-thirds in value of tho sharelioldera, to>,'ether

with the dates of the inakin^and sanctioning! thereof, and of the meetinj^

having been duly called, must be furnished by affidavit. The original

by-law, signed and sealed, must be produced by the directors with their

petition. When the capital is increased, the new shares must be of the

same amount as the old. A copy of the company's by-law, if any, regu-

lating the calling of general meetings and of the notice calling the meet-

in) Form No. 21, pat.
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int?, duly vorifioil, slioultl bo fui'iiished. Caro should bo taken to show
that all tlio Diroctora have been duly elected, as it fro(iuently happeiiH

that investi^'ation proves BoardHof DiroctorH to have been acting under

By-laws alterinj^ their composition, which have not been duly validated

and are therefore illegal.

In case of the increase or decrease of capital, the bona fide character

of the same should also be proved by aflidavit. Proof of the notice

haviuf^ beon^^iven in four issues of The Ontario (lu~rtte must be fur'-.ished

by lUI'idavit seltinj^ fortli the dates of such notice with a copy thereof,

cut from the Guictti', attached.

The notice may be dispensed with in tlie case of a company whose

capital, or such capital as increased, docs not exceed 1$H,000.

J$»5. A company incorporatod under this Act may l)y

by-law increase or decrease the number of its directors, or

may change the company's chief place of business in

Ontario.

2. No by-law for either of the said purposes shall be

valid or acted upon unless it is sanctioned by a vote of not

less than two-thirds in value of the shareholders piesent,

in person or by proxy, at a general meeting duly called for

considering the by-law, nor until a copy of the by-law has

been eertiiicd under the seal of the company to the Provin-

cial Secretary, and also has been published in the Ontario

Gazette.

111

A copy of the company's bylaw, if any, regulating,' the callin-^ of

general meetinj^s and of the notice callinj^ the meetings, duly vcrillcd,

should be furnished.

Proof that the by-law was properly sanctioned and that the meeting
was duly called must be given by affidavit. A copy of the by-law certified

under the company's seal and duly verified must bo transmitted to the

Provincial secretary, with proof that the by-law was published once in '/'//<'

Ontario Gazette. A copy of the notice, cut from the Gazette, must be

attached thereto. -

Forms to Increase the Number oe Directors.

By-law of directors increasing their number . . . Form No. 2t>

Afifidavit verifying by-law, proving sanctioning of same
and publication thereof in Ontario Gazette . . "15
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By-law of company regulating the calling of a general

Form No
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This does not empower companies to obtain supplementary letters

patent for objects totally different from those set out in the original

charter. There must be some degree of similarity iu the new objects as

compared with the former. For instance, a company known as The
London Creamery Company could not by supplementary letters and

under the same name acquire the right to do a mining business.

2. Limiting or increasing the amount which the com-

pany may borrow upon debentures or otherwise ;

3. Providing for the formation of a reserve fund

;

4. Varying any provision contained in the letter.s

patent, so long as the alteration desired is not contrary to

the provisions of this Act

;

5. Making provision for any other matter or thing in

respect of which provision might have been made by the

original letters patent.

27. The Lieutenant-Governor may, by Order in

Council, to be notified in the Ontario Ga^.ctte, direct in

what cases notice of application for supplementary letters

patent shall be given in the Gazette or otherwise, and the

nature of such notice, and he may in any case dispense

with notice.

To re-incorporate a Company under the 7'2nd and 73rd sections ; to sub-

divide the sliares ; extend powers ; limit or increase the amount
that may be borrowed on debentures or otherwise ; or provide for

the formation of a reserve fund, forms may be adapted from

those already given.

•

14. Supplementary Letters Patent.

23. Upon due proof so made the Lieutenant-Governor

in Council may grant such supplementary letters patent

under the Great Seal ; and notice thereof shall be forthwith

given by the Provincial Secretary in the Ontario Gazette, in

the form of the schedule B to this Act ; and thereupon,

from the date of the supplementary letters patent, the

shares shall be sub-divided, or the capital stock of the

I
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company shall be and remain increased, or decreased, as

the case may be, to the amount, in the manner, and subject

to the conditions set forth by such by-law ; and the whole

of the stock, as so increased or decreased, shall become

subject to the provisions of this Act, in like manner (so far

as may be) as though every part thereof had formed part

of the stock of the company originally subscribed.

34. Sections 18 and 20 to 23 of this Act shall apply to

every company which has been incorporated by a special

Act for purposes or objects within the scope of this Act.

15. Powers to be Subject to Act.

2S. All powers given to the company by the letters

patent, or supplementary letters patent, shall be exercised

subject to the provisions and restrictions contained in this

Act.
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ORGANIZATION AND MANAGEMENT.
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1. Directors.

2, Meetings.

8. Power of Directors.

4. By-Laws,
5. Books to '^k Kept.

6. Statemen . OF Affairs to be

MADE.

1. Directors.

2S>. The affairs of every such company shall be

managed by a Board of not less than three directors.

5$0. The persons named as directors, in the letters

patent, shall be the directors of the company, until replaced

by others duly appointed in their stead.

31* No person shall be elected or appointed as a

director thereafter, unless he is a shareholder, owning stock

absolutely in his own right, and not in arrear in respect of

any call thereon.

*^2. The after directors of the company shall be elected

by the shareholders in general meeting of the company

assembled at some place within this province, at such times,

in such wise, and for such term, not exceeding two years,

as the letters patent, or (in default thereof) the by-laws of

the company may prescribe.

liii. In default only of other express provisions in such

behalf, by the letters patent or by-laws of the company

;

1. Such elections shall take place yearly, all the mem-
bers of the board retiring, and (if otherwise qualified) being

eligible for re-election

;
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No by-law for the payment of the president or any director, shall be

valid or acted upon until the same has been confirmed at a general meet-

ing (a).

2. Meetings.

In default only of other express provisions in such

behalf by the letters patent or by-lawa of the company.

2. Notice of the time and place for holding general

meetings of the company shall be given at least ten daya

previously thereto, in some newspaper published at or as

near as may be to the ofi&ce or chief place of business of

the company, and also in the case of companies having a.

capital exceeding $3,000, either by publishing the same m
the Ontario Gazette, or by mailing the same as a registered

letter, duly addressed to each shareholder, at least tea

days previous to such meeting

;

3. At all general meetings of the company, every share-

holder shall be entitled to as many votes as he owns shares

in the company, and may vote by proxy

;

4. Elections of directors shall be by ballot

;

5. Vacancies occurring in the board of directors may^

unless the by-laws otherwise direct, be filled for the unex-

pired remainder of the term, by the board, from among
the qualified shareholders of the company;

6. The directors shall, from time to time, elect from

among themselves, a president of the company ; and shall

also name, and may remove at pleasure, all other officer*

thereof.

JJ4. If at any time an election of directors is not

made, or does not take effect at the proper time, the

company shall not be held to be thereby dissolved ; but

such election may take place at any general meeting of

the company duly called for that purpose ; and the retir-

ing directors shall continue in office until their successors

are elected.

(a) Vide sec. 43, post.
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Jill. One fourth part in value of the shareholders of

the company shall at all times have the right to call a

special meeting thereof, for the transaction of any business

specified in such written requisition and notice as they

may issue to that elYect.

40. No shareholder being in arrear in respect of any

call shall be entitled to vote at anv meeting of the com-

pany.

3. Powers of Directors.

315. The directors of the company shall have full power

in all things to administer the affairs of the company ; and

may make or cause to be made, for the company, any de-

scription of contract which the company may by law enter

into.

37. The directors may, from time to time, make by-

laws not contrary to law, or to the letters patent of the

company, or to this Act to regulate

—

(a) The allotment of stock ; the making of calls there-

on ; the payment thereof ; the issue and registration of

certificates of stock ; the forfeiture of stock for non-pay-

ment ; the disposal of forfeited stock and of the proceeds

thereof ; the transfer of stock
;

(h) The declaration and payments of dividends ;

(c) The number of directors, their term of service, the

amount of their stock qualification
;

(d) The appointment, functions, duties and removal of

all agents, officers and servants of the company : the security

to be given by them to the company ; and their remunera-

tion;

(e) The time at which, and place where, the annual

meetings of the company shall be held ; the calling of

meetings regular and special, of the board of directors, and

of the company; the quorum; the requirements as to

proxies ; and the procedure in all things at such meetings ;

(/) The imposition and recovery of all penalties and

forfeitures admitting of regulation by by-law ; and

m
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{(l) The conduct in all other particulars of the affairs

of the company

;

and may from time to time, repeal, amend or re-enact the

same ; but every such by-law, and every repeal, amend-

ment or re-enactment thereof, unless in the meantime con-

firmed at a general meeting of the company, duly called

for that purpose, shall only have force until the next annual

meeting of the company; and in default of confirmation

thereat, shall, at and from that time only, cease to have

force ; and in that case no new by-law to the same or like

effect, shall have any force, until confirmed at a general

meeting of the company.

SH. In case a by-law, authorising the same, is sanc-

tioned by a vote of not less than two-thirds in value, of the

said shareholders, then present in person or by proxy, at

a general meeting duly called for considering the by-law,

the directors may borrow money upon the credit of the

company, and issue the bonds, debentures, or other securi-

ties of the company, and may sell the said bonds, deben-

tures or other securities at such prices as may be deemed ex-

pedient or be necessary ; but no such debenture shall be

for a less sum than one hundred dollars

;

2. The directors may, under the like sanction, hypothe-

cate, mortgage, or pledge the real or personal property of

the company, to secure any sum or sums borrowed for the

purposes thereof.

4. By-laws, (a)

40. A copy of any by-law of the company, under its

seal, and purporting to be signed by any officer of the

company, shall be received as prima facie evidence of such

by-law in all Courts in Ontario.

See also sec. 37, for powers of directors to make by-laws.

5. Books to be Kept.

5©. The company shall cause a book or books to be

kept by the secretary, or by some other officer especially

charged with that duty, wherein shall be kept recorded :

(«) For set of by-laws suitable for company's use see infra.
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{a) A copy of the letters patent incorporating the com-

pany, and of any supplementary letters patent issued to

the company, and of all by-laws thereof;

{b) The names, alphabetically arranged, of all persons

who are, or have been shareholders

;

(c) The address and calling of every such person while

such shareholder

;

(d) The number of shares of stock held by each share-

holder ;

(e) The amounts paid in, and remaining unpaid, respec-

tively on the stock of each shareholder;

(/) All transfers of stock, in their order as presented

to the company for entry, with the date and other particu-

lars of each transfer, and the date of the entry thereof

;

and

—

ifi) The names, addresses and calling of all persons

who are or have been directors of the company ; with the

several dates at which each person became or ceased to be

such director.

53. Such books shall, during reasonable business hours

of every day, except Sundays and holidays, be kept open

for the inspection of shareholders and creditors of the com-

pany, and their personal representatives, at the office or

chief place of business of the company ; and every such

shareholder, creditor, or representative, may take extracts

therefrom.

54. Such books shall be prima facie evidence of all

facts purporting to be thereby stated, in any action or pro-

ceeding against the company or against any shareholder.

5»^. No director, officer or servant of the company,

shall knowingly make or assist to make any untrue entry

in any such book, or shall refuse or neglect to make any

proper entry therein ; and any persons violating the pro-

visions of this section shall, besides any criminal liability

which he may thereby incur, be liable in damages for all

loss or injury which any person interested may have sus-

tained thereby.

ii

i.

!
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»1<J. Any director or officer wlio refuses to permit any

person entitled thereto to inspect such book or books, or

make extracts tlierefrom, shall forfeit and pay to the

party aggrieved the sum of one hundred dollars ; and in

case the amount is not paid within seven days after the

recovery of judgment, the court in which the judgment is

recovered, or a judge thereof, may direct the imprison-

ment of the offender lor any period not exceeding three

months, unless the amount with costs is sooner paid.

G. Statesient of Affairs to be made.

5T. Every company incorporated under this Act shall,

on or before the first day of February, in every year, make
a list in duplicate verified as is hereinafter required of all

persons who on the thirty-tirst day of December previously,

were shareholders of the company; and such list shall

state the names alphabetically arranged, and the addresses

and callings of all such persons, the amount of stock held

by them, and the amount unpaid thereon; and shall also

make out a summary in duplicate verified as hereinafter

required, of the state of the affairs of the company, on the

thirty-first day of December preceding. 2. The summary
shall contain the following particulars :

Firstly, The names and residences and post office

addresses of the directors, secretary, and treasurer of the

company

;

Secondly, The amount of the capital of the company and

the number of shares into which it is divided;

Thirdly, The number of shares taken from the com-

mencement of the company up to the thirty-first day of

December preceding the date of the summary;

Fourthly, The amount of stock (if any) issued free from

call ; if none is so issued, this fact to be stated;

Fifthly, The amount issued subject to call;

Sixthly, The amount of calls made on each share;

Seventhly, The total amount of calls received;

rec
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Eicjhthly, The total amount of calls uupaid;

Ninthly, The total amount of shares forfeited;

Tcnthhj, The total amount of shares which have never

been allotted or taken up;

Eleventhly, The total amount for which shareholders of

the company are liable in respect of unpaid stock held by

them;

Twelfthhj, The said summary may also, after giving the

information hereinbefore required, give in a concise form,

such further information respecting the affairs of the com-

pany, as the directors may consider expedient;

(3) Every company so long as it carries on the business

of warehousing crude petroleum shall add the following

additional particulars in the summary:

—

(a) The total quantity of crude petroleum actually

held by the company for the purpose of answer-

ing transportation and warehouse receipts,

accepted orders, and certificates of crude petro-

leum.

{])) The total quantity of crude petroleum in respect of

which the company as warehousemen or carriers

are liable to make delivery to other persons.

4. The list and summary, and every duplicate thereof

required by this Act, shall be written or printed on only one

side of the sheet or sheets of paper containing the same

;

5. The list and summary shall be verified by the afii-

davit of the president and secretary, and if there are no

such officers, or they, or either of them are or is at the

proper time, out of this Province, or otherwise unable to

make the same, by the affidavit of the president or secre-

tary and one of the directors, or two of the directors, as

the case may require ; and if the president or secretary'

does not make or join in the affidavit, the reason thereof

shall be stated in the substituted affidavit;
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6. One of the duplicate lists anil summaries, with the

affidavit of voriiication, shall ha posted in the head office

of the company in Ontario, on or before the second day of

February ; and the company shall keep the same so posted,

until another list and summary are posted, under the

provisions of this Act ; and the other duplicate list and

summary, verified as aforesaid, shall be deposited with

the Provincial Secretary, on or before the t'ighth day of

February next, after the time hereinbefore fixed for

making the summary.

7. If a company makes default in complying with the

provisions of this section, the company shall incur a penalty

of twenty dollars for every day during which the default

continues, and every director, manager or secretary of the

company, who knowingly and wilfully authorizes or permits

such default, shall incur the like penalty.

8. This section shall not apply to any company until

the first day of February next after the thirty-first day of

December, after the company has been organized, or has

gone into actual operation, whichever shall first happen,

and shall not be held to apply to any company which has

ceased to carry on business ; and upon its being proved

that any company to which this Act applies did not

transact any business (other than the payment of taxes or

the making of a return, or the furnishing of any list,

statement, or other information to the Government of

Ontario, or to any officer or department thereof) during

the year for which it is alleged a return in accordance

with the requirements of law has not been made, such

company shall be deemed to have ceased *o carry on

business within the meaning of this sub-section.

Blank forms of summaries, lists aud aflidavits are forwarded annually

to companies by the Secretary's Department in ample time for making

the return. The sheets should be fastened with a clip, or pin, not gummed
together. Chapter 180 provides that no action for default in making
return shall be maintained after receipt of return by proper officer, and

also limits the amount of the penalty that may be recovered for default.
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1. Nature of Stock.

41. The stock of the company shall be deemed personal

estate, and shall be transferable in such manner only, and

subject to all such conditions and restrictions as by this

Act, or by the letters patent, or by-laws of the company

may be prescribed.

2. Allotment of Stock.

42. If the letters patent make no other definite provi-

sion, the stock of the company so far as it is not allotted

thereby, shall be allotted when and as the directors by by-

law or otherwise ordain.

4Ji. No by-law for the allotment or sale of stock at any

greater discount or at any less premium than what has

been previously authorized at a general meeting, or for the

payment of the president or any director, shall be valid or

acted upon until the same has been confirmed at a general

meeting.

3. Creation of Preference Stock.

25. The directors of any company incorporated under

this Act or any other general Act of this province, for the

incorporation of coLi panics by letters paten,t, may make a

by-law for creating an 1 issuing any part of the capital stock

as preference stock, gi ing the same such preference and

ti
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priority, as respects dividends and otherwise, over ordinary

stock, as may bo doclared by the by-hiw

;

('2) The by-law may provide that the hohlers of such

preference shares shall have the right to select a certain,

stated proportion of the board of directors, or may give

them such other control over the allairs of the company as

may be considered expedient

;

(3) No such by-law shall have any force or effect what-

ever until after it has been unanimously sanctioned by the

vote of the shareholders, present in person or by proxy at

a general meeting of the company duly called for consider-

ing the same, or unanimously sanctioned in writing by the

shareholders of the company
;

(4) Holders of such preference stock .'hall be share,

holders within the meaning of this Act, and shall in all

respects possess the rights and be subject to the liabilities

of shareholders within the meaning of this Act, provided,

however, that in respect of dividends and otherwise they

shall, as against the original or ordinary shareholders, be

entitled to the preference given by any by-law as aforesaid

;

(5) Nothing in this section shall affect or impair the

rights of creditors of any company.

4. Sale and Transfer of Stock.

4H. No share shall be transferable until all previous

calls thereon have been fully paid in, or until declared

forfeited for non-payment of calls thereon.

51. The directors may refuse to allow the entry, into

any such book {a) of any transfer of stock whereon any call

has been made which has not been paid in.

«53. No transfer of stock, unless made by sale under

execution, or under the order or judgment of some com-

petent court in that behalf, shall be valid for any purpose

•whatever, save only as exhibiting the rights of the parties

(a) The books here alluded to are those mentioned in sec. 50,

11
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thereto towards each other, and as rendering the trans-

feree liable ad interim jointly and severally with the trans-

feror to the company and its creditors, until entry thereof

haw duly been made in the books of the company.

5. Liability op Company in Respect of Trusts.

an. The company shall not be bound to see to the execu-

tion of any trust, whether express, implied or constructive,

in respect of any share; and the receipt of the shareholder

in whose name the same stands in the books of the company,

shall be a valid and binding discharge to the company for

any dividend or money payable in respect of such share,

whether or not notice of the trust has been given to the

company; and the company shall not be bound to see to

the application of the money paid upon such receipt.

6. Liability of Shareholders on Stock.

ttl. Each shareholder, until the whole amount of his

stock has been paid up, shall be individually liable to the

creditors of the company to an amount equal to that not

paid up thereon, but shtU not be liable to an action

therefor by any creditor before an execution against the

company has been returned unsatistied in whole or in

part ; and the amount due on such execution, but not

beyond the amount so unpaid of his said stock, shall be

the amount recoverable with costs, against such share-

holder.

2. Any shareholder may plead by way of defence, in

whole or in part, any set-off which he could set up against

the company, except a claim for unpaid dividends, or a

salary, or allowance as a president or a director of the

company.

OIS. The shfireholdcrs of the company shall not as such

be held responsible for any act, default, or liability what-

soever, of the company, or for any engagement, claim,

payment, loss, injury, transaction, matter or thing whatso-
W.S.D.M.—10

i-H
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ever, relating to or connected with the company, beyond

the unpaid amount of their respective shares in the

capital stock thereof.

7. Liability of Executors, etc.

63. No person holding stock in the company as execu-

tor, administrator, guardian or trustee, shall be personally

subject to liability as a shareholder, but the estates and

funds in the hands of such person shall be liable in like

manner, and to the same extent as the testator or intestate,

or the minor, ward, or person interested in the trust fund,

would bo, if living and competent to act, and holding such

stock in his own name.

64. No person holding stock as collateral security,

shall be personally subject to liability as a shareholder,

but the person pledging such stock as such collateral

security shall be considered as holding the same, and

shall be liable as a shareholder in respect thereof.

8. Eights of Executors, etc.

65. Every executor, administrator, guardian, or trustee,

shall represent the stock in his hands, at all meetings of

the company, and may vote accordingly as a shareholder

;

and every person who pledges his stock may nevertheless

represent the same at all such meetings, and may vote

accordingly as a shareholder.

9. Calls.

44. The directors of the company may call in and

demand from the shareholders thereof, respectively, all

sums of money by them subscribed, at such times and

places, and in such payments or instalments, as the letters

patent, or this Act, or the By-laws of the company require

or allow ; and interest shall accrue and fall due at the

legal rate for the time being upon the amount of any

unpaid call, from the day appointed for payment of such

call.
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45. Not less than ten per centum upon the allotted stock

of the company shall, by means of one or more calls, be

called in and made payable within one year from the

incorporation of the company ; the residue, when and as

the By-laws of the company direct.

10. Action for Calls.

46. The company may enforce payment of all calls and

interest thereon, by action in any Court of competent juris-

diction; and in such action it shall not be necessary to

set forth the special matter, but it shall be sufficient to

state that the defendant is a holder of one share or more,

stating the number of shares, and is indebted in the sum of

money to which the calls in arrear amount, in respect of

one call or more upon one share or more, stating the

number of calls and the amount of each, whereby an

action has accrued to the company under this Act ; and a

certificate under the seal, and purporting to be signed by

any officer of the company, to the effect that the defendant

is a shareholder, that such call or calls has or have been

made, and that so much is due by him and unpaid thereon,

shall be received in all Courts as prima facie evidence to

that effect.

11. FoiWEiTURB OF Shares.

'M

4T. If, after such demand or notice as by the letters

patent or By-laws of the company is prescribed, any call

made upon any share or shares is not paid within such

time as by such letters patent or By-laws may be limited

in that behalf, the directors in their discretion, by vote to

that effect, reciting the facts, and duly recorded in their

minutes, may summarily forfeit any shares whereon such

payment is not made; and the same shall thereupon

become the property of the company, and may be disposed

of as by By-law or otherwise the company may ordain.
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12. Dividends.

66. The directors of the Company shall not declare or

pay any dividend when the company is insolvent, or any

dividend, the payment of which renders the company
insolvent, or diminishes the capital stock thereof, but if

any director present when such dividend is declared, forth-

with, or if any director, then absent, within twenty-four

hours after he has become aware thereof and able so to do,

enters on the minutes of the Board of Directors his protest

against the same, and within eight days thereafter causes

such protest to be published in at least one newspaper

published at or as near as may be possible to the office or

chief place of business of the company, such Director may
thereby, and not otherwise, exonerate himself from

liability.
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1. Contracts, etc., when Binding on Company.

50. Every contract, agreement, engagement or bargain

made, and every bill of exchange drawn, accepted or en-

dorsed, and every promissory note and cheque made, drawn,

or endorsed on behalf of the company by any agent, officer,

or servant of the company, in general accordance with his

powers, as such under the by-laws of the f^ompany, shall be

binding upon the company ; and in nu case shall it be

necessary to have the seal of the company affixed to any

such contract, agreement, engagement, bargain, bill of ex-

change, promissory note or cheque, or to prove that the

same was made, drawn, accepted or endorsed, as the case

may be, in pursuance of any by-law, or special vote or

order ; nor shall the p^rty so acting as agent, officer or

servant of the company, be thereby subjected individually

to any liability whatsoever to any third party therefor.

* I M
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2. Nothing in this Act shall be construed to authorize

the company to issue any note payable to the bearer thereof,

or any promissory note intended to be circulated as money,

or as the note of a bank, or to engage in the business of

banking or insurance.

2. Company not to Buy Stock in other Corporations.

GO. No company shall use any of its funds in the pur-

chase of stock in any other corporation, unless expressly

authorized by by-law confirmed at a general meeting.

3. Loans to Shareholders.

67. No loan shall be made by the company to any

shareholder, and if such loan is made, all directors and other

officers of the company making the same, and in anywise

assenting thereto, shall be jointly and severally liable to

the company for the amount thereof, and also to third

parties, to the extent of such loan with legal interest, for

all debts of the company contracted from the time of the

making of the loan to that of the repayment thereof: but

this section shall not apply to a building society, or to a

company incorporated for the lending of money.

4. Liability of Directors for Wages.

68. The directors of the company shall be jointly and

severally liable to the labourers, servants and apprentices

thereof, for all debts not exceeding one year's wages due for

services performed for the company while they are such

directors respectively ; but no director shall be liable to an

action therefor, unless the company has been suftd therefor

within one year after the debt became due, nor yet unless

such director is sued therefor within one year from the

time when he ceased to be such director, nor yet before an

execution against tho company has been returned unsatis-

fied in whole or in part ; and the amount due on such

execution shall be the amount recoVerable with costs against

the directors.
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5. Actions By and Aqainst Company.

01>. In an action or other proceeding, it shall not be

requisite to set forth the mode of incorporation of the

company, otherwise than by mention of it, under its

corporate name, as incorporated by virtue of letters patent,

or of letters patent and supplementary letters patent, as

the case may be, under this Act; and the letters patent or

supplementary letters patent themselves, or any exempli-

fication or copy thereof, under the Great Seal, shall be

conclusive proof of every matter and thing therein set forth.

6. Forfeiture of Charter.

70. The charter of the company shall be forfeited by

non-user during three consecutive years at any one time,

or if the company does not go into actual operation within

three years after it is granted ; and no declaration of such

forfeiture by any Act of the Legislature shall be deemed

an infringement of such charter.

I

1

t it

7. Fees.

TI. The Lieutenant-Governor in Council may from time

to time establish, alter, and regulate the tariff of the fees to

be paid on applications under this Act ; may designate the

Department or Departments through which the issue of

letters patent or supplementary letters shall be made ; and

may prescribe the forms of proceeding and record in respect

thereof, and all other matters requisite for carrying out

the objects of this Act.

2. Such fees may be made to vary in amount, under any

rule or rules—as to nature of company, amount of capital,

and otherwise—that may be deemed expedient.

3. No steps shall be taken in any Department towards

the issue of any letters patent or supplementary letters

patent under this Act, until after all fees therefor have been

duly paid.

iP I
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The following is a schedule of the fees payable upon the issue of

charters :—(a)

For charter when proposed capital is §200,000 or upwards 8G0 GO

When it is #100,00, but is less than $200,000 50 00

When it is 850,000, but is less than »100,000 40 00

When it is less than $50,000, but more than $3,000 30 00

When it is $3,000 or less 10 00

When the charter is for an Educational Institution 10 00

The fee must be remitted with each application, else it will not be

considered. Cheques must be " marked."

Upcn Supplementary Letters Patent for (a) increasing or (b) decreadng

the capital stock of a Company ; (c) subdividing its shares ; (d) extending its

powers ; (e) limiting or increasing the amount it may borrow upon its deben-

tures, or otherwise ; (f) providing for the formation of a reserve fund ;

(g) varying any provision, or (h) providing for any matter or thing in respect

of which provision might have been made by the original letters patent, if the

capital of the Company is $3,000 or less, and is not increased, the fee is $5.

If the capital of the Company is more than $3,000, a fee of $25 is charged,

unless the capital stock of the Company is increased, wlien the same fee is

payable as would be charged if the Company was being incorporated, but

only with reference to the increased capital. The fee to be paid by a com-

pany, ichose capital is over $3,000, for the Notice in the " Gazette, " required

by sec. 5 of cap, 178 R. S. 0., respecting the clianging of the immes of com-

panies, is $12; if the capital is $3,000, or less, $5. The fee upon a Licence,

authorizing loan Company incorporated out of Ontario, to lend and invest

moneys therein is $100 (6).

8. Provincial Secretary's Department, Charged

WITH Issue of Letters Patent, etc., etc.

The Provincial Secretary's Department is designated by Order

in Council under section 71, as the department through which

the issue of letters patent shall take place.

9. Subsisting Companies may Obtain Charter with

Extended Powers.

72. Any company incorporated for purposes or objects

within the scope of this Act, or within the scope of this

Act as it may be hereafter amended, whether under a

Special or a General Act, and being at the time of its appli-

(a) Vide Orders in Council, dated 2nd June, 1874, IGth Sept., 1874,

and 16th March, 1877.

(b) Vide Order in Council, dated 10th January, 1890.

m
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FEES FOR LETTERS PATENT.

let

Icli

lets

Ibis

a

|s74,

Copy op an Ordeb-in-Council Approved by His
Honour the Lieutenant-Governor, the 28tu
Day of December, A.D. 1892.

UPON consideration of the report of the Hon-
ourable the Provincial Secretary, dated 22nd

December, instant, the Co.nniittee of Council
advise that the following table of fees for Letters
Patent be approved of by Your Honour, to take
effect on and from the first day of January, 1893,
but only in respect of applications of which notice
shall first be given in The Ontario Gazette for 1898.

Schedule of fees payable prior to the issue of

charters :

—

When the Charter is for an Educational
Institution $10 00

When the Charter is for a Cheese or

Butter Company 10 00
For a Charter when the proposed capital

rf the Company is $1,000,000 or upwards 250 00
When )t is S500,0(K) but is less than

$1,000,000 200 00
When it is $200,000 but is less than

$500,000 150 00
When it is $100,000 but is less than
$200,000 100 GO

When it is $50,000 but is lessthan $100,000 50 00
When it u $25,000 but is less than $50,000 40 00
When it is less than $25,000 but is more
than $2,000 30 00

When it is $2,000 or less 20 00
Fees for all Supplementary Letters Patent to be

$26, unless the capital stock of the Company is

increased, when the same fee shall be payable as

would be charged if the Company was being incor-

porated, but only with reference to the increased

capital.

The Committee further advise that, in future,

applications for a License to enable a Company
incorporated out of Ontario to hold lands therein,

be granted only when it shall be made to appear
that the objects of the applicant Company are such
as would not enable it to become incorporated

under sub-section 11 of section 92 of The British

North America Act, and that the fee for a License
be charged according to the capital of the Company,
and be the same in amount as if the Company was
being incorporated.

And the Committee further advise that the fee

to be charged for a License granted under R. S. O.

1887, Cap. 168, authorizing Corporations and Insti-

tions incorporated out of Ontario to lend and invest

moneys therein, be according to the capital of the

Company, and be the same in amount as if the

Company was being incorporated.

And the Committee further advise that all

Orders-in-Council at variance with the above be
resciL ded.

Certified,

J. LONSDALE CAPREOL,
Assistant-Clerk, Executive Council.

[over.]

•ils \
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cation a subsisting and valid corporation, may apply for

letters patent under this Act ; and the Lieutenant-Gover-

nor in Council, upon proof that the notice of the application

has been inserted for four weeks in the Ontario Gazette,

may direct the issue of letters patent incorporating the

shareholders of the said company as a company under this

Act, and thereupon all the rights or obligations of the

former company shall be transferred to the new company,

and all proceedings may be continued and commenced by

or against the new company, that might have been con-

tinued or commenced by or against the old company,

and it shall not be necessary in any such letters patent

to set out the names of the shareholders ; and after

the issue of the letters patent, the company shall be

governed in all respects by the provisions of this Act, except

that the liability of the shareholders to creditors of the old

company shall remain as at the time of the issue of the

letters patent.

(2) Where a company is re-incorporated under the pre-

ceding sub-section the Lieutenant-Governor may, by the

letters patent, increase the capital stock of the company to

any amount which the shareholders of the company apply-

ing for re-incorporation may, by a resolution passed by a

vote of not less than two-thirds in value of those present in

person or by proxy at a general meeting of the company

duly called for considering the same, have declared to be

requisite for the due carrying out of the objects of the

company.

(3) The resolution may prescribe the manner in which

the new stock is to be allotted ; and in default of its so

doing, the control of the allotment shall vest absolutely in

the directors of the new company.

73. Where an existing company applies for the issue

of letters patent under the provisions of the preceding

section the Lieutenant-Governor may by the letters patent

extend the powers of the company to such other objects

within the scope of this Act as the applicants desire, and

I
i

1 i'
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as the Lieutenant-Governor thinks fit to include in the

letters patent, and may by the said letters patent, name
the first directors of the new company, and the letters

patent may be to the new company by the name of the old

company or by any other name.

10. Appointment of Companies to act as Trustees, etc.

T'l.—1. Where a company incorporated under a special

Act or under this Act is authorized to execute the office of

executor, administrator, trustee, receiver, assignee,

guardian of a minor, or committee of a lunatic, then in

case the Lieutenant-Governor in Council shall approve of

such company being accepted by the High Court as a

Trusts Company for the purposes of such court, the said

court, or any judge thereof, and every other court or judge

having authority to appoint such an officer, may, with the

consent of the company, appoint such company to exercise

any of the said offices in respect of any estate, or person,

under the authority of such court or judge, or may grant to

such company probate of any will in which such company

is named an executor ; but no company which has issued,

or has authority to issue, debentures shall be approved as

aforesaid.

2. Notwithstanding any rule of practice, or any provi-

sion of any Act requiring security, it shall not be necessary

for the said company to give any security for the due per-

formance of its duty as such executor, administrator,

trustee, receiver, assignee, guardian or committee, unless

otherwise ordered.

3. The Lieutenant-Governor in Council may revoke the

approval given under this section, and no court, or judge,

after notice of such revocation, shall appoint any such

company to be an administrator, trustee, receiver, assignee,

guardian or committee, unless such company gives the like

security for the due performance of its duty as would be

required from a private person.
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75. The liability of the company to persons interested

in an estate hold by the said company as executor, admin-

istrator, trustee, receiver, assignee, guardian or committee

as aforesaid, shall be the same as if the estate had been

held by any private person in such capacities respectively,

and its powers shall be the same.

"76.— 1. The High Court, if it deems necessary, may
from time to time appoint a suitable person to investigate

the affairs and management of the company who sliall

report thereon o the court, and regarding the security

afforded to those by or for whom its engagements are held,

and the expense of such investigations shall be defrayed

by the company ; or the court may, if it deems necessary,

examine the officers or directors of the company under

oath as to the security aforesaid.

2. The Lieutenant-Governor may also from time to

time, when he deems it expedient, appoint an inspector to

examine the affairs of the company and report to him on

the security afforded to those by and for whom its engage-

ments are held as aforesaid ; and the expense of the inves-

tigation shall be borne by the company.

77.—1. Every Court into which money is paid by par-

ties, or is brought by order or judgment, may by order

direct the same to be deposited with any such company that

may agree to accept the same, and the company may pay

any lawful rate of interest on such moneys as may be

agreed upon, and when no special arrangement is made,

interest shall be allowed by the company at the rate of not

less than three per centum annually.

2. Every such company may invest any trust moneys in

its hands in any securities in which private trustees may by

law invest trust moneys, and may also invest such moneys

(a) in the public stock funds or Government securities of

any of the Provinces of the Dominion, or in any securities

guaranteed by the United Kingdom of Great Britain and

Ireland, or by the Dominion, or by any of the said Provinces

;
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(b) or in the bonds or debentures of any municipal corpora-

tion in any of the said Provinces.

Provided that such company shall not in any case invest

the moneys of any trust in securities prohibited by the trust,

and shall not invest moneys entrusted to it by any Court in

a class of securities disapproved of by t e Court.

11. Lettebs Patent for Cebtain Purposes may be

Granted to Companies Incorporated under

Special Acts.

TH.—1. "Where any company h&6 been incorporated by

a special Act, before the 10th day of March, 1882, for pur-

poses or objects wiihin the scope of this Act, then, in case

a resolution authorizing an application to the Lieutenant-

Governor therefor is passed by a vote of not less than two-

thirds in value of the shareholders present, in person or by

proxy, at a general meeting of the company, duly called

for considering the subject of such resolution, the Lieu-

tenant-Governor in Council may from time to time direct

the issue of letters patent to the company, embracing any

or all of the following matters :

(a) Extending the powers of the company to any objects

within the scvope of this Act, which the company

may desire

;

(6) Limiting or increasing the amount which the com-

pany may borrow upon debentures or otherwise ;

(c) Providing for the formation of a reserve fund
;

{d) Varying aiij provision contained in the special Act,

BO long as the alteration is not contrary to the

provisions of this Act

;

(e) Making provision for any other matfer or thing

in respect of which provision might have been

made had the company been incorpo .ated unde

:

this Act

;
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2. No power to execute the office of executor, adminis-

trator, trustee, receiver, assignee, guardian of a minor, or

commitee of a lunatic, shall be conferred under this section

upon any company which has authority to issue debentures

;

and no company incorporated under this Act, with power

to execute such office, shall issue debentures.

12. Winding-up Acts to Apply.

79. The company shall be subject to the provisions of

any Act of the Legislature for the Winding-up of Joint

Stock Companies.

SCHEDULE "A."

{Section 13).

Notice of Granting Letters Patent.

Public notice is hereby given, that und?u "T/tc Ontario

Joint Stock Compmiicn' Letters Patent Act," letters patent

have been issued under the Great Seal of the Province of

Ontario, bearing dace the day of incorporating [here

state names, address and calling, of each corporator named

in the letters jmtent] , for the purpose of [here state the

undertaking of the company, as set forth in the letters imtent] ,

by the name of [here state the name of the company in the

letters patent] , with a total capital stock of dollars,

divided into shares of dollars each.

Dated at the office of the Provin lal Secretary of Ontario,

the day of

A.B.,

Provincial Secretary.

if

:.:.-i
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SCHEDULE "B."

{Section 23.)

Notice of Granting Supplementary Letters Patent.

Public notice is hereby given, that under " The Ontario

Joint Stock Companies' Letters Patent Act," supplementary

letters patent have been this day issued under the 'rreat

Seal of the Province of Ontario, bearing date the

day whereby the total capital stock of [here

state the name of the company] , is increased [or decreased,

as the case may be] from dollars to dollars

[or whereby the capital stock of the company

of shares of dollars each, is sub-divided into

shares of dollars each.]

Dated at the office of the Provincial Secretary of Ontario,

this day of

A.B.,

Provincial Secretary.
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FORMS.

Note—The following Forms are drawn so as to actually represent all

the steps taken in the formation of a company by the name of The
Hamilton Stove Company, (Limited), and also all matters which may
arise subsequent thereto.

The Forms are to be chan<,'ed to suit the circumstances In each case

but must be substantially as those given hereunder.

rOKM NO 1.

PROSPECTUS OF THE HAMILTON STOVE COMPANY,
(LI]\yTED).

Capital ^200,000, in 4,000 Shares of 850 each.

Provisional Direatom

:

William John Thouas, Esq., Hamilton ; Thomas Tatlor, Esq.,

Hamilton ; and Thomas Bright Taylor, Esq., Hamilton.

Secretary

:

Thomas Taylor.

Bankers :

The Bank ok Hamilton.

j;^
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In order to pash sales, it is proposed to establish agencies in every

county of the Province. A Charter to be applied for, and the Company
to commence business as soon as one-half of the proposed capital stock

is subscribed.

It is proposed to make calls upon the subscribers for stock as follows

:

25 per cent, when the Charter is obtained ; 25 per cent, about one month
thereafter, and the balance as the Directors may deem advisable.

' «5 Application for Shares may be addressed in the following form, and

accompanied by a deposit of 10 per «ent., to the Secretary, at the

Company's Office, No. 100 King street :

To the Directort of the Hamilton Stov, Company, (Limited).

Gentlemen,—
Please allot me Two Hundred Shares in this company, on

account of which I have deposited the sum of ftl.OOO to the account of

the Company, at the Bank of Hamilton. •

Hamilton, 1892.

Signature of Applicant.

rORM NO. 2.

The Hamilton Stove Company, (Limited.)

Office No. 100 King street,

Hamilton, 10th • uary, 1892.

Sir,—The Directors have this day allotted to you Two Hundred
Shares in the above Company, in accordance with your application.

Thomas Taylou,

Secretary.

To.
Hamilton.
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rOEM NO. 5.

NOTICE OF INTENTION TO APPLY FOR LETTERS PATENT.

Public notice is hereby f^iven that, within one month after the last

publication hereof in The Ontario Ga:ette, the persons hereinafter men-

tioned will apply to His Honour the Lieutenant-Governor of Ontario in

Council for the grant of a charter of incorporation under the provisions

of " The Ontario Joint Stock Companies' Letters Patent Act."

1. That the name of the Company is to be THE HAMILTON
STOVE COMPANY, (LIMITED.)

2. That the object for which incorporation is sought is to manufac-

ture and sell stoves.

3. That the operations of the said Company are to be carried on in

the City of Hamilton, which is also to be its chief place of business.

4. That the amount of capital stock of the Company is to be two

hundred thousand dollars.

5. That the number of shares is to be four thousand, and the amount
of each share fifty dollars.

6. That the names in full, and the address and callinj^ of each of the

applicants, are as follows: William John Thomas, Foundryman ; Sam-
uel Andrew Thomson, Machinist ; Thomas Taylor, Gentleman; Thomas
Bright Taylor, Stove Manufacturer; Henry Victor Taylor, Moulder, all

of the City of Hamilton, in the County of Wentworth, and Province of

Ontario ; and George Peter Sharpe, of tlie City of Edinburgh, in that

part of the United Kingdom of Great Britain and Ireland called Scotland,

Capitalist.

7. That the said William John Thomas, Thomas Taylor, and Thomas
Bright Taylor, are to be the first Directors of the Company.

JOHN ROE,
Solicitor for the Applicanti.

First inserted in the issue of The Gazette, dated 7th January, 181)2.

Ill

inl

rOKM NO. 6.

AFFIDAVIT PROVING PUBLICATION OF NOTICE IN
GAZETTE; VERIFYING PETITION; AND AS TO

NAME OF COMPANY.

Province of Ontakio,

County of Wentworth,

To Wit :

In the matier ok the application of William

John Thomas o"'! others for incorporation

by the issue of Letters Patent, as The

Hamilton Stove Company, (Limited.)

I, William John Thomas, of the City of Hamilton, in the County of

Wentworth, Foundryman, make oath and say :

—

1. That I am one of the applicants herein.
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2. That the allegationa in the within petition contained especially as

to payments in stock subscribed, are, to the best of my knowledge and be-

lief, true in substance and in fact.

3. That the proposed corporate name of the said Company is not the

name of any other known company incorporated or unincorporated, or

liable to be unfairly confounded therewith, or otherwise on public

^{rounds objectionable.

• 4. That notice of the intention of the applicants herein to apply for

the grant of Letters Patent as aforesaid, was duly given in the four

consecutive issues of The Ontario Gu~ettc published on the 7th, 14th, 21st

and 28th January, A.D. 1892.

• 5. That the clipping from the said The Ontario Gazette, attached to

this my affidavit, and now shown to me marked "A," is a true and correct

copy of the said notice given as aforesaid.

Sworn before me at the City of Hamilton, \

1- I W. J. Thomas.in the County of Wentworth, this seven

teenth day of February, A.D. 18'J2.

John Roe,

A Justice of the Peace, (ur a Commissioner for taking

Affidavits as the case may he).

* Note.—If notice was not given, strike out paragraphs 4 and 5.

FOKM NO. 7.

PETITION FOR LETTERS PATENT.

To His Honour the LiEnTENANT-GovEUNOR of the Province of Ontario,

IN Council.

The Petition of (a) William John Thomas, Foundryman ; Samuel
Andrew Thomson, Machinist; Thomas Taylor, Gentleman; Thomas
Bright Taylor, Stove Manufacturer ; and Henry Victor Taylor, Moulder,

all of the City of Hamilton, in the County of Wentworth, and Province

of Ontario ; and George Peter Sharpo, of the City of Edinburgh, in that

part of the United Kingdom of Great Britain and Ireland called Scot-

land, Capitalist, humbly sheweth :

—

(a) Here set out in full, legibly written, the names, residences, and leyal

additions or occupations of the petitioners, who must be shareholders in

the proposed Company, and not less than five in number.
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1. That your Petitioners are desirous of obtaining by Letters Patent

under the Great Seal, a Charter, under the provisions of the Revised

Statute of Ontario, Chapter liil, entitled " The Ontario Joint Stock

Companies' Letters Patent Act," (a) constituting your Petitioners and

such others as may become shareholders in the Company thereby created,

a body corporate and politic under the name of The Hamilton Stove

Company (Limited).

2. That your Petitioners, in accordance with the provisions of Sec-

tion of the said Revised Statute, have f^iven at least four consecutive

weeks' notice {b) in The Ontario Gazette, of your Petitioners' intention to

apply for Letters Patent an aforesaid.

3. That the object for which incorporation is sought by your Peti-

tioners is to manufacture and sell stoves.

4. That the operations of the said Company are to be carried on at

the said City of Hamilton, which is within the Province of Ontario.

.5. That the chief place of business of the said Company is to be at

the City of Hamilton aforesaid.

G. That the amount of the capital stock of the said Company is to be

two hundred thousand dollars.

7. That the said stock is to be divided into four thousand shares of

fifty dollars each.

8. That the said William John Thomas, Thomas Taylor and Thomas
Bright Taylor are to be the first Directors of the said Company (c).

9. That by subscribing therefor in the Company's stock book, your

Petitioners have taken the amounts of stock set opposite their respec-

tive names as follows

:

\m

(n) If incorix)ration is sought under any other Act as wpII, its title should

be intfrlined here as, for instance, "The Timber Slide Companies' Act," oi

"The Street Railway Act," or "The Act respecting Companies for Steam

and Heating, or for supplying Electricity for Light, Heat or Power, etc."

(b) If the capital of the ])rop(js€'(l f'omi)any is -S-^fOOO nr under, notice may be

disiK'used with. If this is desired, Paragraph No. 2 should be struck out, and

the following words should be added to the prayer of the Petition on page l(i(>,

after the words "objects aforesaid"

—

ami i/inir jtcticioncrs further praii that

inasinueh <(s the capital stock of the said Company is to be dollars,

Your Honour may also bepleased to dispense with the notice mentioned in Section

€ of the said Act.

(c) The Directors, who must be at least three in number, must be petitioners

and shareholders. Each Director viust hold his stock absolutely in his oicn riijht.

m
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Esqnire, my trne imd lawfnl Attorney, for mo and in my name and stead

to sign the Petition of The Hamilton Stove Company (Limited),

for the incorporation under The Ontario Joint Stock Companies' Letters

Patent Act, and also in my name and as my act and deed to sign the

Stock Book of the said Company for four hundred shares of the capital

stock thereof at fifty dollars per share, and generally to do all lawful

acts requisite and necessary for effecting the premises, hereby agreeing

to ratify and confirm all that my said Attorney shall do herein.

In witness whereof, I have hereunto set my hand and spctl at £din«

burgh, this second day of January, A.D. 1892.

Signed and sealed in the]

presence of [
Geoboe Peter Bharpe.

Georoe Inolis. J _.^
I

.Seal.
I

rORM NO. 9.

AFFIDAVIT VERIFYING POWER OF ATTORNEY.

City op EniNncKon,

County of Edinburgh,

Scotland.

In the matter of the Power of Attorney

given by George Peter Sharpe, of the City

of Edinburgh, to Herbert Mason, of the City

of Toronto, in the Province of Ontario.

I, George Inglis, of the City of Edinburgh, Student-at-law, make
oath and say :

—

1. That I was personally present and did see George Peter Sharpe

sign the said Power of Attorney hereunto annexed.

2. That I know the said party.

3. That the signature "George Peter Sharpe" is of the proper hand-

writing of the said party.

4. That the signature "George Inglis," attesting the signature afore-

said, is the true signature of me, this deponent.

Sworn before me at the City of Edin- \

burgh, this second day of January, . George Inglis.

1892.
j

(L.L.) Peter Rowe,
Notary Public.

FORM NO. ID-

AFFIDAVIT VERIFYING SIGNATURES TO PETITION.

Province of Ontario, f In the matter of the application, under the

I
Ontario Joint Stock Companies' Letters Pa-

County of Wentworth,
| ^^^^ ^^^^ ^^ William John Thomas and others

To Wit. ^o^ incorporation as The Hamilton Stove

\Company (Limited).

I, Arthur Freeman Lobb, of the City of Hamilton, in the County of

Wentworth, Student-at-law, make oath and say

:

i

i \ 1 1\
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1. That I was personally present and did see William John Thomas,

Thomas Taylor and Thomas Bright Taylor, applicants for incorporation

by Letters Patent of] the said Company, sign the petition hereunto

annexed, and marked as Exhibit "A" to this my affidavit.

2. That I know the said parties.

3. That the signatures" W. J. Thomas," " Thos. Taylor," and

"Thos. B. Taylor," are of the proper hand-writing of the said parties.

4. That the signatures " A. F.Lobb," attesting the signatures here-

inbefore mentioned, are the true signatures of me, this deponent.

Sworn before me at Hamilton,'

in the County of Wentworth,

this seventeenth day of Feb-

ruary, A.D. 1892.

John Roe,

A Commissioner, etc.

A similar affidavit by Mr. Gibson should be furnished, verifying the

other signatures.

A. F. LOBB.

FOEM NO. 11.

STOCK BOOK.
• OF

The Hamilton Stove Company (Limited).

To be incorporated under "The Ontario Joint Stock Companies' Letters

Patent Act,"

Capital $200,000, in 4,000 Shares of $50 each.

We, the undersigned, do hereby severally, and not one for the other,

subscribe for and agree to take the respective amount of the capital

stock of The Hamilton Stove Company (Limited), set opposite our

names as hereunder and hereafter written, and we do covenant and

agree each with the other to pay the amount so subscribed, as the same
may be called in by the Directors of the Company.
And we do further covenant and agree to abide by and observe the

provisions of the Lettters Patent of Incorporation and the By-laws,

Rules and Regulations of the said Company, to be made in pursuance

of its Charter or of the said Act.

Witness.
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rORM NO. 12.

AFFIDAVIT VERIFYING SIGNATURi:S TO STOCK-BOOK.

In the matter of the application under the

Ontario Joint Stock Companies' Letters Patent

County of Wentworth, - Act of William John Thomas and others, for

incorporation as The Hamilton Stove Com-
pany (Limited.)

PnoviKcE OP Oktario

To Wit.

I, Arthur Freeman Lobb, of the City of Hamilton, in the County of

Wentworth, Student-at-Law, make oath and say :

1. That I was personally present and did see William John Thomas,

Thomas Taylor, and Thomas Brifjht Taylor, therein named, sign the

Stock-Book of the said proposed Company, marked as e.\hibit "A."

2. That I know the said parties.

3. That the sifjnatures " W. J. Thomas," " Thos. Taylor," and " Thos.

B. Taylor," are of the proper handwriting of the said parties.

4. That the signatures " A. F. Lobb," attesting the signatures here-

inbefore mentioned, are the true signat;ires jf me, this deponent.

Sworn before me at the City of

Hamilton, in the Co..nty of

Wentworth, this seventecth

day of February, A.D. 1892.

John Roe,

A Commissioner, etc.

A similar affidavit should be made by Mr. Gibson for the purpose of

verifying the other signatures.

A. F. LOBB.

n

nil
I a

>!

FORM NO. 13.

AFFIDAVIT VERIFYING COPY STOCK-BOOK.

\ In the matter of the application under the
Province of Ontario, Ontario Joint Stock Companies' Letter Patent

- Act of William -John Thomas and others, for

incorporation, as The Hamilton Stove Com-

pany (Limited).

County of Wentworth,

To Wit.

I, Arthur Freeman Lobb, of the City of Hamilton, in the County of

Wentworth, Student-at-Law, make oath and say :

That the paper writing hereunto annexed, marked as exhibit " A,"

to this my Affidavit, has been carefully compared by me with the
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i

original Stock Book of The Hamilton Stove Company (Limited), and
that I find the same to be a true and correct copy thereof.

Sworn before me at the City of ^

Hamilton, in the County of

Wentworth.thia seventeenth day

of February, A.D, 1892.

John Roe,

A Commimt, -, etc

A. F. LOBB.

FOEM NO. 14.

BY-LAW FOR INCREASE OF CAPITAL STOCK.

By-Law Number 29.

A By-law to increase the capital stock of The Hamilton Stove

Company (Limited).

Whereas the capital stock of The Hamilton Stove Company
(Limited), is two hundred thousand dollars, in four thouswid shares of

fifty dollars each, of which nine-tenths has been taken up, and ten per

centum thereon paid in :

And whereas for the due carrying out of the objects of the said Com-
pany, the Directors of the said Company consider it requisite to make
a by-law increasing the capital stock of the Company to the sum of

two hundred and fifty thousand dollars.

Now, therefore, the said Directors of The Hamilton Stove Com-
pany (Limited), enact as follows, that is to say

;

1. That the capital stock of the said Company be, and the same is

hereby, increased from the sum of two hundred thousand dollars to the

sum of two hundred and fifty thousand dollars by the issue of one

thousand shares of new stock of fifty dollars each.

2. That the new shares be issued and allotted in such manner and

proportion as the directors of the Company may deem proper for the

benefit of the Company.

3. That this By-law be submitted with all due despatch for the

confirmation of the Shareholders of the Company at a General Meeting to

be called for considering the same.

Passed this 3rd day of April, A.D. 1892

f Seal.

W. J. THOMAS,
President,

THOS. TAYLOR,
Secretary.

Hamilton, 3rd April, 1892.

The copy of this by-law transmitted to the Provincial Secretary should

have api^ended to it the words :



FORMS. 171

" Certified, under the Seal of the said Company to the Honorable the

Provincial Secretary."

W. J. THOMAS,
,'
—

'—
•, President.

THOS. TAYLOR,
Secretary.

This by-law may bo adapted for use in case of the removal of the chief place

of business of the company.

j
Seal. -

rOEM NO. 15.

AFFIDAVIT VERIFYING BYLAW FOR INCREASE OF
CAPITAL STOCK AND PROVING DUE

SANCTION OF SAME.

Province of Ontario, a In the matter of the increase of the capi-

County of Wentworth, . tal stock of The Hamilton Stove Corn-

To Wit.
)

pany (Limited).

I, Thomas Taylor, of the said City of Hamilton, Esquire, make oath

and say

:

1. That I am the Secretary of the said The Hamilton Stove Com-
pany (Limited).

2. That the annexed paper writing marked " A " to this ray affidavit'

is a true and correct copy of By-law Number 29, passed on the 3rd

April, 1892, by the Directors of the said Company, for the purpose o"

increasinfi the capital stock of tlie said Company, from the sum of two

hundred thousand dollars, to the sum of two hundred and fifty thousand

dollars, by the issue of one thousand shares of new stock of fifty dollars

each.

3. That the said By-law was sanctioned by a vote of not less than

two-thirds in value of the Shareholders of the said Company, present in

person or by proxy at a fjeneral meeting of the Company duly called for

considering the By-law, and held on the 11th May, 1892.

4. That a copy of the said By-law, has been certified under the seal

of the Company to the Provincial Secretary.

Sworn before me at the City of Hamilton, ^

in the County of Wentworth, this 12th day I THOS. TAYLOR,
of May, 1892.

)

John Roe,

A Co77imissioner, etc.

This affidavit may be adapted for use in case .^f the increase or decrease of

the number of directors.
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5; i

rOEM NO. 16.

BY-LAWS 01 COMPANY REGULATING THE CALLING OF A
GENEKAL MEETING.

^

"C"

By-Laws No. 2 iS: 3.

Whereas, the directors of The Hamilton Stove Company (Limited)

deem it expedient that certain by-laws for re<,'ulating the affairs of the

Company should be made. Now, therefore, be it enacted, and it is

hereby enacted,

1. That a general meeting of the Shareholders may be called at any

time by the Directors, when they may deem the same necessary or

advisable for any purpose, not contrary to law, or the letters patent of

the Company, or the Statute, and it is incumbent on the President to

call a special meeting of the shareholders whenever required so to do in

writing, by one-fourth part in value of the Shareholders of tlio Com-
pany, for the transaction of any business specified in such written requi-

sition and notice, calling the meeting.

2. That notice of the time and place for holding the annual or a

general meeting of the Company, must be given at least ten days pre.

viously thereto in The HamiUon 'Times, and also by mailing the same as a

registered letter, duly addressed to each shareholder at least ten days

previous to such meeting.

roEM NO. 17.

AFFIDAVIT VERIFYING BY-LAWS REGULATING THE
CALLING OF A GENERAL MEETING.

Pkovikce of Ontario,
I

In the matter of the By-laws of The Ham-

County of Wentworth, "ilto" Stove Company (Limited), regulating

To Wit. ) the calling of meetings.

I, Thomas Taylor, of the City of Hamilton, in the County of Went-
worth. Secretary of the above named Company, make oath and say

:

That the annexed paper marked "C" is a true and correct copy of

By-laws No. 2 and 3, regulating the calling ot special general meetings

of the Company.

Sworn before me at the City of Hamilton,]

in the County of Wentworth, this third r THOS. TAYLOR,
day of April, 1892.

J

John Roe,
.' A Comtnuisoiier, etc, ,- -
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FOBM NO. 18.

NOTICE IN LOCAL NEWSPAPER OF A SPECIAL GENERAL
MEETING.

"A"

Notice.

A Special General Meetinj^ of the Shareholders of The Hamilton Stove

Company (Limited), for considerinj^ and sanctioning By-law No. 29,

(passed by the Directors, 3rd of April, 189'2), for the increase of the

capital stock of the Company, from the sum of two hundred thousand

dollars to the sum of two hundred and fifty thousand dollars, by the

issue of one thousand shares of new stock at fifty dollars each, will bo

held at the Company's office, in the City of Hamilton, on Wednesday,

the 11th day of May next, at the hour of 10 o'clock in the forenoon.

l!ij Order,

THOS. TAYLOR,
Secretary.

This form may be used for notice in The Ontario Gazette if necessary.

'J

FOEM NO. 19.

AFFIDAVIT PROVING DUE CALLING OF A GENERAL MEET-
ING AND VERIFYING NOTICE IN LOCAL NEWSPAPER.

Province of Ontario,]

County of Wentworth, I
I" t^^e matter of a general meetin<

To Wit. Hamilton Stove Company (Limited).

of The

I, Thomas Taylor, of the City of Hamilton, in the County of Went-
worth, Esquire, make oath and say :

—

1. That I am the Secretary of the said The Hamilton Stove Com-
pany (Limited).

2. That a general meeting of the Shareholders of the said Company
was held at the said City of Hamilton, on the 11th May, A.D. 18!)2.

3. That the said meeting was duly called pursuant to the By-laws

((() of the Company, by giving notice thereof on the 1st May, 18',i2, in

The Hamilton Tinicn, a newspaper published at the said City of Hamilton,

and by mailing the same as a registered letter, duly addressed to each

shareholder, at least ten days prior to such meeting.

1. That the clipping from the said The Hamilton Timen, attached to

this my affidavit, and now shown to me marked "A" is a true and

correct copy of the said notice given as aforesaid.

(a) Provisions of the Statute, or of the Letters Patent, or of a By-law of

the Company made for the jiurpose, as the case may be.
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5. That said meeting was called for considering By-law No. 29 of

the said Company, increasing the capital stock of the Company, from

the sum of two hundred thousand dollars to the sum of two hundred and

fifty thousand dollars by the issue of one thousand shares of new stock

of fifty dollars each.

Sworn before me at the City of Hamil-j

ton, in the County of Wentworth,

,

this 11th day May, A.D. 1892.

John Roe,

A Commissioner.

THOS. TAYLOR.

POEM NO. 20.

AFFIDAVIT PROVING DUE CALLING OF GENI':RAL MEET-
ING WHERE NO BY-LAW FOR THE PURPOSE HAS
BEEN PASSED, (a) AND VERIFYING NOTICE IN LOCAL
NEWSPAPER AND ONTARIO GAZETTE.

Province ok Oktauio,] In the matter of the callin;^ of a general

County of Wentworth, '- meeting of The Hamilton Stove Company
To Wit.

)
(Limited).

I, Thomas Taylor, of the City of Hamilton, in the County of Went-

worth, Secretary of the above named Company, make oath and say :

—

1. That a notice calling a general meeting of The Hamilton Stove

Company (Limited), lor the 11th day of May, 1892, at the Company's

office, in the City of Hamilton, for the purpose of considering and sanc-

tioning By-law No. 29 (made by the Directors 3rd April, 1892), increasing

the capital stock of the Company from the sum of two hundred thousand

dollars to the sum of two hundred and fifty thousand dollars by the issue

of one tliousand shares of new stock of fifty dollars each, was inserted in

The Hamilton Timen, a newspaper published at the chief place of business

of the Company, on. the 1st day of May, 1892.

2. That at least ten days prior notice of the said meeting was

given in the said The Hamilton Times.

3. That tlie newspaper cutting hereto anne.xed and marked " A," to

this my affidavit is a true copy of the said notice.

4. Tlut at least ten days' notice was also given by ijublishinfj the

same in the 0):tario Gazette (or, as the case may he, by mailing the same
as a registered letter duly addressed to each shareholder of the said

Company) (b).

(a) If the meeting was called under special provisions in the Charter, the

affidavit must bo drawn to suit the circumstances.

(b) Clause 4 does not apply to companies whose japital ia 83,000 or le.ss.

m '\
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5. That the clippin>» from the said The Ontario Gazette, attached to

this my affidavit, and now sliewn to me markud " B," ia a trae and
correct copy of the said notice given aa aforesaid.

Sworn before me at the City of Hamilton, in the \

County of Wentworth, this 11th day oi May, '- THOS. TAYLOR.
A.D. 1892. J

John Roe,

A CommUsioner, etc.

rORM NO. 21.

PETITION FOR SUPPLEMENTARY LETTERS PATENT
INCREASING CAPITAL STOCK.

le

Le

Id

To His Honour the Lieutenant-Governor of the Province of Ontario in

Council :

The petition of the Directors of The Hamilton Stove Company
(Limited.)

Humbly sheweth

:

1. That your petitioners are the Directors of The Hamilton Stove

Company (Limited).

2. That the said company was incorporated under " The Ontario

Joint Stock Companies Letters Patent Act," by Letters Patent, dated

21st February, A.D. 1892.

3. That the capital stock of the said Company, was, by the said

Letters Patent, fixed at two Jiundred thousand dollars, of which nine-

tenths has been taken up and ten per centum thereon paid in.

i. That the said capital is insufficient for the purposes of the said

Company.

5. That your Petitioners made on the third day of April, A.D. 1892,

a By-law increasinfj the capital stock of the said Company to the sum
of two hundred and fifty thousand dollars, such amount being consid-

ered by your petitioners requisite for the duo carrying out of the objects

of the Company.

6. That the said By-law was sanctioned by a vote of not less than

two-thirds in value of the shareholder.s at a general meeting of the

Company, duly called for considering the same, held ftt the City of

Hamilton, on the eleventh day of May, A.D. 1892.

7. That your Petitioners, in accordance with the provisio/.r r,( the

said Act, have given four week's notice in The Ontario Gatette, of their

intention to apply for Supplementary Letters Patent contirmiug the

said by-law.

m

11
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ill:

Your Petitioners therefore pray that your Honour may be pleased

to urant under the Great Seal, Supplementary Letters Patent
confirming the said By-law.

And your petitioners, as in duty Liund, will ever pray.

W. J. THOMAS,
THOS. TAYLOR,
THOS. B. TAYLOU.

Witness

JOHN ROE

Dated at Hamilton,

Seal. I

this sixth day of June, A.D. 1892.

FOKM NO. 22.

AFFIDAVIT VERIFYING SIGNATURES TO PETITION
SUPPLEMENTARY LETTERS PATENT.

FOR

Province of Ontario, n

County of Wentworth.

To Wit.

In the matter of the Petition of The Hamil-
ton Stove Company (Limited), for Supplement-

ary Letters Patent, confirming a By-law increas-

j ing the capital stock of the Company.

I, John Roe, of the City of Hamilton, in the County of Wentworth
Solicitor, inaice oath and say :

—

1. That I was personally present and did see William John Thomas,
Thomas Taylor and Thomas Bright Taylor, the Directors of the said

Company, sign the Petition for Supplementary Letters Patent, marked
as e.".hibit " A."

2. That I know the said parties.

3. That the signatures " W. J. Thomas," " Thos. Taylor," and " Thos.

B. Taylor," are of the proper handwriting of the said parties.

4. That the signature " John Roe," attesting the signatures herein-

before mentioned, is the true signature of me this deponent.

Sworn before me at the City of Hamil-

ton, in the County of Wentworth, r

this sixth day of June, 18U2. J

R. W. Everett,

A Commissioner, etc.

FOEM NO. 23.

NOTICE IN ONTARIO GAZETTE, OP APPLICATION FOR
SUPPLEMENTARY LETTERS PATENT.

Notice is hereby given that, within six months from the eleventh

day of May, A.D. 181)2, the date of the sanction thereof by the Share-

holders of the Company, application under " The Ontario Joint Stock

Companies Letters Patent Act," will be made by the Directors of The

JOHN ROE.
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Hamilton Stove Company (Limited), to the Lieutenant-Governor of

the Province of Ontario in Council, for the Rrant of Supplementary

Letters Patent, to confirm a By-law for increaHint^ the capital stock of

the said The Hamilton Stove Company (Limited), from two hundred

thousand dollars to two hundred and fifty thousand dollars, by the issue

of one thousand shares of new stock of fifty dollars each.

JOHN ROE,
Solicitor for Applicants.

First inserted in the issue of The Ontario Gazette,

dated, 14th day of May, 18'J2.

POEM NO. 24.

AFFIDAVIT VERIFYING NOTICE IN ONTAIUO GAZETTE OF
APPLICATION FOR SUPPLEMENTARY LETTERS

PATENT.

Province of Ontario, \
^^ ^'^^ matter of the application of The

Hamilton Stove Company (Limited), for Sup-

Countyof Wentwortli,j plemeutary Letters Patent, confirming a By-law

to Wit

:

j increasing the capital stock.

I, John Roe, of the City of Hamilton, in the County of Wentworth,

Solicitor, make oath and say :

1. That notice has been given in TIte Ontario Gazette, of the appli-

cation for Supplementary Letters Patent, confirming the said By-law,

a copy of which notice marked " D " is hereunto annexed.

2. That the said notice was published in the issues of the said

Gazette of the fourteenth, twenty-first and twenty-eighth days of May,

and the 4th day of June, A.D. 1892.

Sworn before me at the City of Hamilton,

in the County of Wentworth, this sixth r JOHN ROE.
day of June, A.D. 1892.

R. W. Everett,

A Commissioner, etc.

FOEM NO. 25.

AFFIDAVIT RESPECTING BONA FIDE CHARACTER OF
INCREASE OF CAPITAL STOCK.

Provincb of Ontario, \ In the matter of the petition of The Hamil-

I ton Stove Company (Limited), for Supple-

Goanty of Wentworth, f mentary Letters Patent, to confirm a By-law

To Wit

;

J for the increase of the capital stock thereof.

W.D.8.M.—12

[i!"

-ill
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I, William John Thomas, of the City o! Hamilton, in the County of

Wentworth, make oath and aay

:

1. That I am the President of The Hamilton Stove Company
(Limited), and that I have a knowledge of the matters herein deposed to.

2. That nino-tenths of the stock of the Company has been taken up,,

and ten per centum thereon paid in.

3. That the present oapital of the Company is insufficient for the pur-

poses of the Company.

4. That the proposed increase in the capital stock of the company is

bona fide, and in the opinion of the Directors requisite and necessary for

the due carrying out of the objects of the Company.

5. That the allegations in the said petition contained are to the best

of my knowledge and belief true in substance and in fact.

6. Tliat the petition in this behalf is signed by all the Directors of

the Company, and that they have been duly elected as such.

Sworn before me at the City of Hamil-'

ton, in the County of Wentworth,

this 6th day of June, A.D, 1892.

John Roe,

A Commissioner, etc.

W. J. THOMAS.

;45S

Iff

ii'.ill,, FOEM NO. 26.

BY-LAW INCREASING (OR DECREASING) THE NUMBER OF
DIRECTORS.

By-law Number 30.

Whereas the number of the Directors of The Hamilton Stove

Company (Limited), is three (or as the case may be), and it is expedient

that the number should be increased

;

Now therefore, the Directors of the said The Hamilton Stove Com-
pany (Limited), enact as follows :

That the number of Directors of the said Company be and the same
is hereby increased [or, decreased) to five.

Dated at Hamilton, this seventh day of June, A.D. 1892.

W. J. THOMAS,
--—'— President.

j
Seal. I THOMAS TAYLOR,

<—,—

'

,
Secretary.
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FOEM NO. 27.

NOTICE PUBLISHING BY-LAW IN ONTAPIO QAZRTTR,

CHANGING NUMBER OF DIRECTORS.

Under the provisions of R. S. O. 1887, Chap. 157, Sec. 35, the Direo-

tora of The Hamilton Stove Company (Limited), hereby jjive public notice

that they have passed the followir.g By-law

:

"Whereas the number of Directors of The Hamilton Stove Company
(Limited), ia three, (or, ns the case may be) and it is expedient that the

number should be increased.

"Now, therefore, the Directors of the said The Hami'Lon Stove Com-
pany (Limited), enact as follows:

" That the number of Directors of the said Company be and the same

is hereby increased to five."

W. J. THOMAS,
President.

THOMAS TAYLOR,
Secretary.

\ Seal. 1

Dated at Hamilton,

this seventh day of Juno, A.D. 1892.

rORM NO. 28.

NOTICE OF APPLICATION FOR CHANGE OF CORPORATK
NAME.

Notice.

Public notice is hereby given that (1) The Hamilton Stove Com-
pany (Limited), a Company incorporated under the Ontario Joint Stock

Companies' Letters Patent Act, will, after four week- from the first

publication hereof, in The Ontario Gazette, and in The Hamilton Times, a
newspaper published in the locality in which the operations of the said

Company are carried on, apply under the "Act respecting the Changing

of the names of Incorporated Companies," to His Honor the Lieutenant-

Governor of Ontario in Council, for an Order changing its corporate

name to that of The Toronto Stove Company (Limited).

2. That the said Company is in a solvent condition.

3. That the change desired is not for any improper purpose, it being

the intention of the said Company to remove its works to the said City

of Toronto.

i
: ill
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4. That the name desired is not the name of any other Company,
incorporated or unincorporated, or liable to be unfairly confounded

therewith, or otherwise on public grounds objectionable.

JOHN EOE,
Solicitor for the Company.

First inserted in issue of Gazette,

dated 2nd day of July, 1892.

A similar form may be used for notice in local newspaper.

rOEM NO. 29.

AFFIDAVIT PROVING PUBLICATION OF NOTICE OF
APPLICATION FOR CHANGE OF NAME.

OF ONTAnio,\ In the matter of the application under the

Act respecting the Changing of the names of

Incorporated Companies," of Tlie Hamilton

Stove Company (Limited), a Company carry-

ing on business in the City of Hamilton, for

an Order in Council changing its name.

Province

County of Wentworth,

To Wit

:

Yc

I, Richard Doe, of the City of Hamilton, in the County of Went-
worth, Student-at-Law, make oath and say:

1. That four weeks previous notice of the intention of The Ham-
ilton Stove Company (Limited), to apply for an Order of His Honour
the Lieutenant-Governor in Council, changing its corporate name to

that of The Toronto Stove Company (Limited), was inserted in the

Ontario Gazette, on the following dates, viz : July 2nd, 9th, Kith and 23rd,

A.D. 1892, and that the cutting from the said Ontario Gazette hereto

annexed and marked as exhibit " A" to this my affidavit is a true copy

•of the said notice.

Sworn before me at the City of Ham-
ilton, in the County of Wentworth,

this 25th day of July, A.D. 1892.

John Roe,

A Commissioner, etc.

RICHARD DOE.

A similar affidavit is required verifying the notice in the local news-

paper, with this addition

:

2. That the said (name of newspaper referred to) is a newspaper pub-

lished in the locality in which the operations of the said Company are

carried on.
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rOEM NO. 30.

PETITION FOR ORDER IN COUNCIL CHANGING NAME OF
COMPANY.

To His Honour the Lieutenant-Governor of the Province of Ontario in

Council.

The petition of The Hamilton Stove Company (Limited.)

Humbly ahewoth :

1. That the above named Company was incorporated under a general

Act, viz., " The Ontario Joint Stock Companies' Letters Patent Act,"

by Letterc Patent under the Great Seal, bearing date the twenty- first

day of February, A.D. 1892.

2. That your petitioners are desirous of changing their corporate

name to that of The Toronto Stove Company (Limited.)

3. That your petitioners are in a solvent condition, as is shown
by the verified statement in General Balanoe-Sheet of the Company,
hereto aime.xed.

4. That the change desired by your petitioners is not for any im-

proper purpose, and is not otherwise objectionable, the object of your

petitioners being to remove the works of the said Company to the

City of Toronto.

5. That the name d«sired is no ; the name of any other known Com-
pany, incorporated or unincorpMrated, or liable to be unfairly con-

founded therewith.

Your petitioners therefore { ray that your Honour will bo pleased

by Order in Council to change their corporate name from that of " The
Hamilton Stove Company (Limited)," to that of " The Toronto Stove

Company, Limited.)"

And your Petitioners, as in duty bound, will ever pray.

W. J. THOMAS,
-—'—

^

Prenident.

{
Seal.

I
THOMAS TAYLOR,

>—,— Secretary.

Dated at Hamilton,

25th July, A.D. 1892.

FORM NO. 31.

AFFIDAVIT VERIFYING PETITION FOR CHANGE OF
NAME.

Province op Ontario, "\

County of Wentworth,

To Wit.

In the matter of the petition of The Hamil-

ton Stove Company (Limited), for an Order o£

His Honour the Lieutenant-Governor in

Council, changing its corporate name to that

of The Toronto Stove Company (Limited.)

i"ii•m
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Secretary requires that the evidence to be given on fhat head Bhall be

clear and convincing. Such evidence ma> consist of (1) The last

Balance Sheet of the Company if of sufficiently recent date, or (2) of a

General Statement of the Company's affairs, specially made by com-
petent authority, and setting forth the material facts. The Balance

Sheet or the Statement, as the case may be, must be verified by the

affidavit (
' some one conversant with the affairs of the applicants.

rOEM NO. 34.

POWER OF ATTORNEY TO SUBSCRIBE FOR STOCK AND
TO SIGN PETITION FOR INCORPORATION OF

PROPOSED COMPANY.

Know all men by these presents that I,

of the

and Province of

and appoint

of

Province of

and in my name to

of

in '.he County of

, do hereby nominate, constitute,

, of the of

in the County of and

, my true and lawful attorney for me
subscribe for shares of the value

dollars each in "The
Company, (Limited,)" and also to sign my name to any petition or other

paper or document required to be signed by me as such stockholder

in making application for grant of Letters Patent incorporating said

company under "The Joint Stock Companies' Letters Patent Act,"

hereby ratifying and agreeing to ratify and confirm all and whatsoever

my said attorney shall lawfully do in these premises.

As witness my hand and seal this day of

A.D. 18 .

Signed and sealed in the

presence of

1

Seal.

This Power of Attorney must be verified by a similar affidavit to

that given in Form No. 9.

!
1'

!
)'

rOEM NO. 35.

ANOTHER FORM OF POWER OF ATTORNEY.
,i i

Know all men by these pr 'sents that I,

of the

and Province of

of in the County of

do hereby nominate, constitute
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and appoint of the

of in the county of

in the Province of my true and lawful attorney for

me and in my name, place and stead, and for my solo use and benefit to

execute and sign a petition to His Honor t}ie Lieutenant-Governor in

Council for the incr noration by Letters Patent, under the Great Seal of

Ontario, of " The Company, Limited," and to sign

and execute all such t—^ , . i and documents as are requisite and necessary

for procuring such incorporation, and to do for me and in my name and

stead, all and every such thing which may be necessary and requisite

for procuring such incorporation.

And for all and every of the purposes aforesaid, do hereby give and
grant to , my said attorney, full and absolute

power and authority to do and execute all acts, deeds, matters and

things necessary to be done in and about the premises, and also full

power and authority for , my said attorney,

to appoint a substitute or substitutes, and such substitution at pleasure

to revoke; I hereby ratifying and confirming and agreeing to ratify,

confirm and allow all and whatsoever my said attorney shall lawfully do

or cause to be done in the premises by virtue hereof.

In witness whereof, I have hereunto set my hand and seal at

, this day of , one
thousand eight hundred and

Signed, sealed and delivered

in presence of

Seal.

Verify in same manner as Form No. 9.

rOEM ITO. 3«.

ANOTHER FORM OF POWER OF ATTORNEY.

>
J,

Know all men by these presents that 7

,

of the of in the

of do hereby appoint of the

of my true and lawful attorney for

me and in my name and stead and in my behalf, and for my sole and

exclusive use and benefit, to subscribe for shares of the value of

dollars each, in the capital stock of the proposed " The
Company, Limited," and to vote at meetings of the

shareholders or directors of the said proposed company in respect to the

said stock, and also for me and in my name, and as my act and deed.



FORMS. 185

to execute and do all such assurances, Heeds, covenant<» and things as

may be requisite or necessary in obtaininfi letters patent incorporating

said company and in managing the affairs of the said proposed company,
when incorporated. And generally to act in relation to the said proposed

company as fully and effectually in all respects as I myself could do, if

personally present.

And I do hereby grant full power to my sa.d attorney to substitute

and appoint one or more attorney or attorneys under him, with the same
or more limited powers, and others to appoint.

I, the said hereby agreeing and covenancing for

myself, my hei»'s, executors and administrators to allow, ratify and

confirm, whatsoever my said attorney, or his substitute, or substitutes,

shall do or cause to be done in the premises, by virtue of these presents,

including in such confirmation whatsoever shall be done between the

time of my decease or of the revocation of these presents, and the time

of such decease or revocation becoming known to my said attorney

or such substitute or substitutes.

As witness my hand and seal this day of

A. D. 18

Signed, sealed and delivered

in presence of

Verify in same manuer as Form No. 9.

Seal. )

POEM NO. 37.

POWER OF ATTORNEY TO MAKE TRANSFERS, RECEIVE
DIVIDENDS, ETC.

Know all men by these presents, thai I

do make, constitute and appoint of

my true and lawful attorney for me and in my name and on my behalf,

to sell, assign and transfer the within shares in the

capital of The Company, Limited, to me belonging, to

receive the consideration money, and to give a receipt or receipts for the

same, to receive and give receipts for all dividends that are now due, and that

shall hereafter become due and payable on the same, for the time being,

and generally to do all lawful acts requisite for effecting the premises,

hereby ratifying and confirming all that my said attorney shall do

therein.

In witness whereof, I have hereunto set my hand and seal at

this day of in the year of Our Lord, one

thousand eight hundred and

Signed and sealed in the '

presence of

Verify in same manner as Form No. 9.

m il

m
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FORM NO. 38.

PROXY.

Hamilton Stove Company, Limited.

I, George Pater Sharpe, of the City of Edinburgh, in that part of tho

United Kingdom of Great Britain and Ireland called Scotland, being Ti

holder of 400 pharss in tne stock of the Company, hereby appoint and

autliorizo Herbert Mason, of Hamilton, p]8quire, to vote for me and on

my behalf at the ordinary (or extraordinary, as the caae may be) general

meeting of this Company, to bo held on day of , and

at any adjournment thereof (or at any meeting of tlie Company that

may bo held within the present year.)

Witness my hand and seal this day of 189 .

Signed in presence of

J. Jones.

i

[Seal.] G. P. SHARPE.

rOEM NO. 39.

AGREEMENT FOR SALE TO PROPOSED COMPANY OF STOCK
IN TRADE, ETC., TO FORM PART OF ASSETS OF COM-
PANY, AND AS TO ACCEPTANCE IN PAYMENT IHERE-
OF, OF SHARES IN THE COMPANY, WHICH ARE TO
BE CONSIDERED AS PAID UP SHARES.

^J:

11

This agreement made this day of

Between
A.D. 18

of the first part, and

as Trustees, of the second part.

Whereas are desirous of forming and

incorporating a Joint Stock Company under the provisions of " The
Ontario Joint Stock Companies' Letters Patent Act " for the purposes

of

And whereas the said

are Trustees for the said

Company for whose incorporation application is about to be made, and

whose proposed corporate name is to be " The
Company, Limited."

And Whereas, the parties of the first part hereto have for some years

past been engaged in a business somewhat similar to that which the
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,nd

ire

she

propored incorporated Company is to en(»a>;e in, and are the owners of

which are suitable to the objects of the said

Company, and it is proposed that the said parties of the first part

hereto shall become sharehclderB in the said Joint Stock Company, and

shall transfer to the said Company, as soon as the same is incorporated,

the said and shall receive paid up stock in

the said Company vs the conside'*ation.

Now this agreement witnesseth that the parties of the first part have

agreed and do agree with the parties of the second part to become

Shareholders in the said Company, and to take stock therein to the

amount of dollars, that is to say, the said

is to take shares ; the sp.id

is to take shares; the said

is to take shares ; the said

is to take shares ; being of the value of

dollars each,

And in consideration of the issue of such shares as aforesaid to them
the parties of the first part, they hereby agree with the parties of the

second part to sell, convey, transfer and make over to the said proposed

Company and

that the said conveyance and transfer shall be made free and clear of

all incumbrances, and as regards the (land)

by a good and sufficient deed in fee simple, and as regards the (chattels)

by such assurance as may vest the full and absolute

title thereto in said Company.

And the said parties of the first part further agree with the parties of

the second part, that in case upon a valuation and appraisement of said

(lands, plant and machinery), they are not found to amount in value to

the sum of dollars, then the said parties of the first part

shall and will pay in cash to the said parties of the second part, or to

the Company when incorporated, the difference between such "aluation

and said sum of dollars so that the whole consideration

paid for said shares in (land, plant and machinery), and in cash shall

amount to dollars.

And it is agreed that the shares that shall be allotted to the parties

of the first part, in pursuance of this agreement shall be fully paid up

shares of the stock of the said company.

And the parties of the second part covenant and agree with the

parties of the first part to use their best endeavors to procure the issue

and allotment of such snares as hereinbefore mentioned to the parties of

the first part as soon as possible after the incorporation of said Com-
pany, and upon the conveyance and transfer of the said lands, plant

and machinery as above mentioned.

In witness whereof, etc.

lii:
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FOKM NO. 40.

ANOTHER FORM OF AGREEMENT.

Mciuorandum of agreement made this

A.D., 18

Between

day of

of the first part, and

of the second part.

Witnesseth, that the said party of the first part, hereby undertakes to

sell, assign, transfer and make over unto The
Company, Limited, so soon as letters patent have been obtained by the

said parties of the second part incorporating the said company, all the

rights granted unto

by letters patent of invention dated at the city of Ottawa, on the

day of A. D. 18

under the Great Seal of the Dominion of Canada, and bearing the

number the same being granted for

and also any rights for renewal thereof and any improvements therein.

The said parties of the second part agree to pay unto the said party of

the first part in consideration of the execution by him of these presents,

the sum ot dollars of which sum the amount of

dollars shall be paid forthwith and the further sum of

dollars as follows :

—

and as to the balance or sum of dollars the said parties

of the second part undertake to pay the same, by allotting unto the said

party of the first part

shares each of paid up and unassessable stock in the said company,

which the said party of the first part hereby agrees to accept in full pay-

ment and discharge of such balance.

The said parties hereto hereby declare that this agreement is made
and entered into in contemplation of the formation of the aforesaid

company, and the acquisition by it of

and the payment of said acquisition in uhe

manner herein before mentioned and set forth.

In witness whereof, the said parties hereto have herewith set their

hands and seals at the of

in the of this day of

A. D., 18

Signed, sealed and delivered

in the presence of
I Seal,

j
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ANOTHER FORM OF AGREEMENT,

189

Memoraudnm of agreement made this

A.D. 18

Between

of the firsl part

day of

and

The Compimy (Limited), a Company proposed

to be formed under the provisions of " The Ontario Joint Stock Companies
Letters Patent Act," represented hurein by

who are nominated as provisional directord of the said Company, and
act herein as trustees for the said Company, of the second part.

Whereas the parties of the first part are the joint owners of the patent

or the sole right to

and other purposes.

And whereas the parties of the first part are the sharehol.lura c? the

said proposed company, and have paid up per cent, on all

thoir shares therein, amounting in all to dollars, and they

have agkeed to sell the said patent or sole right to the said company for

the price sum dollars of lav/ful money of Canada, payable

as follows :

—

The said sum of dollars in cash, and the oalance or sum
of dollars, to be acknowledged by the said proposed com-

pany as received by them in cash, and as paid in on the said shares of

the said parties of the first part, thereby making the said shares as paid

up in full.

Now these presents witness that in consideration of the premises and

of the said sum of dollars, and for the purpose of carrying

out the said agreement, the parties of the first part do grant, assign,

and transfer to the said parties of the second part as such trustees and

their as' igus, the said patent and sole right to

and the said parties of the second part representing herein the said pro-

posed company do hereby acknowledge and admit that the said shares of

the said parties of the first part are fully paid up shares and unassessable.

In witness whereof, the said parties hereto have hereunto set their

bands and seals this day of

A.D. 18

Signed sealed and delivered]

in presence of
f

ill!
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FORM NO. 42.

LETTERS PATENT.

ALEXANDER CAMPBELL.

0. MOWAT,

Attorney-Qeneral.

LETTERS PATENT

IMCOIironATINO.

The

Hamilton Stove

Company, Ltd.

Recorded 21st Feb-

ruary, 1892.

As No. 62.

J. F. C. USSHEB,

Deputy Reg.

ViCTOKiA, by the Grace of God, of the United Kingdom

of Great Britain and Ireland, QUEEN, Defender of

the Faith, etc., etc., etc.

To all to whom these Presents shall come

—

Greetino—

WHEREAS by the Revised Statute of the Legisla-

ture of Our Province of Ontario, entitled " An Act
respecting the Incorporation of Joint Stock Com-
panies by Letters Patent," it is i^rovided that the

Lieutenant-Governor of Our said Province in Coun-

cil may by Letters Patent, under the Great Seal of

Our said Province, grant a Charter to any number
of persons, not less than five, who shall petition

therefor, constituting such persons, and others who
may become shareholders in the Company thereby

created, a body corporate and politic, for any pur-

poses or objects to which the legislative authority of

the said Legislature extends, except the construction

and working of Railways and the business of Insur-

ance, other than provided by Section 4 of "The
Ontario Insurance Act," being Chapter 107 of " The
Revised Statutes of Ontario, 1887.

And witEUEAS, by Petition addressed to our Lieutenant-Governor of

Ontario in Council, William John Thomas, Foundryman ; Samuel

Andrew Thomson, Machinist; Thomas Taylor, Gentleman; Thomas
Bright Taylor, Stove Manufacturer ; and Henry Victor Taylor, Moukkr,

all of the City of Hamilton, in the County of Wentworth, in the said Pro-

vince of Ontario, and George Peter Sharpe, of tlie City of Edinburgh,

in that part of the United Kingdom, of Great Britain and Ireland

called Scotland, Capitalist, have prayed that a Charter may be granted

to them, constituting them, and such other persons as are or may be-

come shareholders in the proposed Company, a body corporate and

politic for the purposes and objects following, that is to say : The

manufacture of stoves under the name of The Hamilton Stove Com-
pany (Limited.)

And whereas it is further stated by the af,id Petition that the amount of

the said stock taken by each of the applicants is as follows :—By the

said William John Thomas and Thomas Bright Taylor each fifty-nine

thousand nine hundred dollars ; by the said Thomas Taylor, sixty
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of

the

ine

xty

thousand dollars ; by the said Bamuel Andrew Thomson and Henry
Victor Taylor, each one hundred dollars, and by the said George Peter

Sharpo, twenty thousand dollars.

Ano WHEiiKAS it has been proved to the 8atinfaction of onr Lioutonant-

Governor in Council, that the said applicants have complied with all

the requirements of the said Aot, as to matters preliminary to the issue

of Letters Patent, and that a notice of the said application containing

the particulars required by the sixth section of the said Act has been

duly fjiven in The Ontario Gazette, ir accordance with the provisions of

the said Act.

NOW KNOW YE, that by and with the advice of Our Executive

Council of Our Province of Ontario, and under the authority of the

hereinbefore in part recited Statute, and of any other power or author-

ity whatsoever in us vested in this behalf. Wo do by these Our
Letters Patent constitute the said William John Thomas, Hamuel
Andrew Thomson, Thomas Taylor, Tliomas lJrit,'ht Taylor, Henry Vic-

tor Taylor and Geort^e Peter Sharpe, and all such other persons as shall

at any time hereafter become shaiciiolders in the Company hereby

created under the provisions of the said Act, a body corporate and

politic, with perpetual succession, and a common seal, by the name of

THE HAMILTON STOVE COMPANY (LIMITED), ami capable forth-

with of exercising all the functions of an incorporated Company for tho

purposes and objects aforesaid, as if incorporated by a special Act of tho

Legislature of Ontario, and by their corporate name, of suing and being

sued, pleading and being impleaded in all Courts, whether of Law or

Ejuity, and with the powers in the said Act, more particularly set forth :

And we direct that the capital stock of the said Company bo two hundred

thousand dollars, and be divided into four the asand shares of fifty dollars

each, and that the operations of tho said Company are to be carried on

at the said City of Hamilton ; that the chief place of business of the said

Company is to be at the said City of Hamilton ; and that tho said William

John Thomas, Thomas Taylor, and Thomas Bright Taylor, be tho first

Directors of the said Company.

And we further direct that no parcel of lands or interest therein at

any time acquired by the said Company, and not required for its actual

use and occupation, or not held by way of security, or not situate within

tho limits or within one mile of the limits of any city or town in the

said Province, shall bo held by the said Company or by any trustee on

their behalf for a longer period than seven years after tiie acquisition

thereof, but shall be absolutely sold and disposed of, so that the Com-
pany shall no longer retain any interest therein unless by way of

security.

And we *urther direct that any such parcel of land or any interest

therein, not within the exceptions hereinbefore mentioned which shall

tiiln
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be helfl by the said Company for a longer period tlian sovc yearn, with-

out boiiif^ diHpogod of, shall be forfeited to Her Majesty for the uses of

the said Province.

And we further direct that no such forfeiture shall take effect or be

enforced until the oxj)iration of at least six culondar months after notice

in writing to tlio said Company of the intention of the Government to

claim such forfeiture, and it shall be the duty of the Company to give to

the Lioutenant-Oovernor, when required, a full and correct statement of

all lands at the date of such statement held by the Company, or in trust

for the Company, and subject to this Proviso.

And wo further direct that the Company shall be subject to the

provisions of said Act, boiuf? Chapter 1.57 of the Revised '^^atutcs of

Ontario, 18H7, intiiuled "An Act rospoctinf^ the inco.porat' ' Joint

Stock ComjmnicH by Letters Patent," and to such furthoi I tther

provisions as the Le^jifilature of Ontario may hereafter detm ex',)odient

in order to secure the <luo manafjement of its affairs and the protection

of its shareholders and creditors.

The Charter of the ('onipany shall be forfeited by non-userd uring

three consecutive years, at any one time, or if the Company docs not go

into actual operation within three years after it is granted ; and no

declaration of such forfeiture by any Act of the Legislature shall be

deemed an infringement of such Charter.

The Charter of the Company may at any time be declared to be

forfeited and may be revoked and made void by Order of our Executive

Council for our Province of Ontario, on sufficient cause being shown to ua

in that behah, and such forfeiture, revocation and making void may be

upon such conditions and subject to sueh provisions as to us may seem

proper.

In Tesfimony wheueof. We have caused these Our Letters to be made
Patent, and the Great Seal of Our said Province of Ontario to be here-

unto affixed :

WITNESS, the Honouhahle SIR ALEXANDER CAMPBELL,
Knight Commander of Our Most Distinguished Order of St. Michael and

St. George, Member of Our Privy Council for Canada, etc., etc.,

Lieutenant-Governor of Our Province of Ontario, at Our Government
House, in Our City of Toronto, in Our said Province, this twenty-first

day of February, in the year of our Lord one thousand eight hundred

and ninety-Lwo, and in the tifty-fifth year of Our Reign.

By Command,

J. M. GIBSON,

Secretary.
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rORM NO. 43.

LIST OF SHAREHOLDERS.

List, in duplicate, of all persona who, on the Slat Docombor, 180

—

were shareholdora in tho as required by Sec. 67, Cap.

If 7, R. S. O.

Names of Shareholders
alphabetically arranged.
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POEM NO. 45. («)

Specimen paj,'e—REGISTER OF SHAREHOLDERS.

Date.
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rOEM NO. 50.

NOTICE OF CALL.

I beg to fiive you notice that the directors of The Oo.

(Limited), have made a call of $5 per share, and that the same will be

payable to Mr. , the Treasurer of the company, at

the company's office street, on the

day of , 189 .

The amount payable by you upon the shares held by you, in

respect of such call is I

Your obedient servant,

Hamilton 189

Secretary.

rORM NO. 51:

NOTICE BEFORE FORFEITURE.

The

No.

Co. (Limited).

Street,

day of

,189 .

, I gaveSib,—In my letter of the

you notice that at a meeting, etc.

I am now instructed to inform you that the directors require you, on

or before the day of , to pay the said sum of

$ , together with interest thereon, at the rate of per cent.

per annum, from the said day of , up to the

day of payment, and that in the event of non-payment of the said call

and interest on or before the said day of a4^

the place aforesaid, the shares in respect of which such call was made
will be liable to be forfeited.

I am, etc.,

Secretary.

To , etc.
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FOEM NO. 52.

INDEMNITY ON ISSUE OF NEW CERTIFICATE.

To The Co. {Limited), and A., B., and C, the Directors thereof.

Gentlemen,—I have lost the certificate of title, dated the

day of , relatinj^ to the shares of each,

in the above-named company, of which I am the proprietor, and I

request you to issue to mo a fresh certificate of title to such aliares, and

in consideration thereof I undertake to indenniify you atjainat all actions,

l)roceedings, claims, and demands which may be brought or made
against you, or any of you, in consequence of your havintJ issued such

fresh certificate, or in consequence of your permitting at any time

hereafter a transfer of the above shares, or any of them, without tlie

production of the original certificate above referred to.

(Signature)

And I of concur in the above reque=,t, and!

guarantee the performance by the said of the abova

Qudertaking.

(Signature)

Dated the day of , 189

POEM NO. 53.

AGREEMENT APPOINTING SECRETARY OR MANAGER.

This agreement, made the day of , between

The Co. (Limited), (hereinafter called the Company), of

the one part, and A. B., of , of the other part. Whereas the

directors of the company are, empowered to appoint a secretary (or

manager) of the company, either for a fixed term or otherwise, and to

fix and determine his remuneration, which may be by way of salary or

otherwise.

Now it is iiereby agreed as follows :

—

1. The said B. shall be secretary (or manager), of the company for a

term of years to be computed from the date hereof.

2. There shall be paid by the company to the said B. as Bach,

secretary (or manager) as aforesaid, a salary at the rate of 8 per

annum. Such salary shall commence from the date hereof, and shall

*M

m
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be payable quarterly on every uay of day of

day of , and day of , the first of such quarterly

payments to be made on the day of

3. The said B. shall, unless prevented by ill health during the said

term, devote the whole of his time, attention, and abilities to the business

of the company, and shall obey the orders, from time to time, of the

board of directors of the company, and in all respects conform to, and

comply with, the directions and re^^ulations given and made by them,

and shall well and faithfully serve the company, and use his utmost

endeavors to promote the interests thereof.

4. The said B. shall, during his tenure of the said office, be entitled

to leave of absence for a period in each year not exceeding weeks,

and, unless otherwise arranged between the board of directors of the

company and the said B., such leave of absence shall be granted in each

year as follows, namely, from the day of , to the

day of , etc., etc. The aforesaid salary of the said B. shall

continue notwithstanding such leave of absence.

5. Either of the parties hereto may determine this agreement by

giving to the other not less than calendar months' notice in

writing, and upon the expiration of the period specified in such notice,

.the said B. shall cease to be secretary (or manager) of the company.

In witness, etc.



BY-LAWS.

The following are given as examples of by-laws in general, which

companies can alter to suit their respective circumstances and require-

ments, but every by-law must have the preamble and enacting clause as

given herewith :

—

Whereas, the Directors of The Hamilton Stove Company (Limited),

deem it expedient that certain By-laws for regulating the affairs of the

company should be made.

Now therefore be it enacted, and it is hereby enacted.

MEETINGS.

1. That the annual meeting of the shareholders shall be held at the

office of the company on the first Monday in January in each year, to

receive the report of the directors for the past year, to elect directors for

the ensuing year, and for all other general purposes relating to the man-
agement of the company's affairs.

2. That a general meeting of the shareholders may be called at any

time by the directors whenever they may deem the same necessary or

advisable for any purposes not contrary to law, or the Letters Patent of

the company or the Statute, and it is incumbent on the president to call

a special meeting of the shareholders whenever required so to do in

writing by one-fourth part in value of the shareholders of the company,

for the transaction of any business specified in such written requisition

and notice calling the meeting.

3. That notice of the time and place for holding the annual or a gen-

eral meeting of the company must be given at least ten days previously

thereto in the Evening Times (a), and also by mailing the same as a regis-

tered letter {b} duly addressed to each shareholder at least ten day pre-

vious to such meeting.

4. That meetings of the directors shall beheld as ofien as the business

of the company may require, and shall be called by the president.

5. That at general meetings of the company, every shareholder shall

be entitled to as many votes as he owns shares in the company, and may
vote by proxy.

(a) Or in some newspaper published at or near as may be to the office or

chief place of business of the company, or by publishing the same in the Ontario

Oazett(,

(b) The publishing of the notice of meetinff in the Oazette, or the mailing

the same as a registered letter, does not apply to companies having a capital

not exceeding three thousand dollars.

i

m
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G. Tliat questions at meetings shall be decided by a majority in value

of the sliurelioldera present, either in jierson or by proxy, and in case

the number of votes is equal the President or Chairman shall have a,

deciding or casting vote.

PIRECTORS.

7. Thao the affairs of the Company shall bo managed by a board of

five Directors, of whom three shall form a quorum.

8. That the President and Vice-PrcHident shall be chosen by the

Directors from ar' jngst themsels cs at the first board meeting after the

annual meeting.

9. That the President shall, if present, preside at all meetings of the

Company. He shall call meetings of the Board of Directors and Share-

holders when necessary, and shall advise with and render such assist-

ance to the Manager as may be in his power. In liis absence the Vice-

President shall have and exercise all the rights and powers of the Pre-

sident. A Director may at any time summon a meeting of Directors.

10. That questions arising at any meeting of Directors shall be decided

by a majority of votes. In case of an equality of votes, the Chairman,

in addition to 1. is original vote, shall have a casting vote.

11. That the Secretary shall keep a record of the proceedings at all

meetings of ths Board aPu of the Shareholders of the Company, and

shall be the r ustodian of the seal of the Company, and of all books

papers, records, etc., beli '^ging to the Company, which he shall deliver

when authorized so to do by a resolution of the Board, to such nerson,

or persons, as may be named in the resolution.

12. That any Shareholder, not in arrears for payments for calls upon

his stock, may be elected a Director.

13. That the Directors shall hold office for one year and until their

successors shall be elected.

14. That in case of the Death of a Director, or his being unable to

act as such, or his ceasing to be a Shareholder, the vacancy thereby

created may be filled for the unexpired portion of the term by the

Board from among the qualified Shareholders of the Company.

15. That the Company shall have a corporate seal of such design

as the Board may determine, which seal shall whenever used be authen-

ticated by the signatures of the President and Secretary.

16. That the Board shall from time to time fix the salary or wagea

to be paid officers of the Company.

STOCK.

17. That calls upon subscribed stock shall be made from time to

time as the Board may determine—no call shall exceed twenty-five per

cent, of the subscribed stock, and there shall be an interval of at least

thirty days between calls.
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18, That it shall not be compulsory on the board to receive full

payment of any share or shares until the same ehali have been de-

manded by call.

l',». Tliat the board shall have power to summarily forfeit shares and
the money paid thereon, upon which any call shall have remained

unpaid for six months after it hIuiII be due and piiyablo, and such forfeit

stock shall thereupon become tlio property of the compiiny, and may be

disposed of in such manner as the Company in general meetinsj think fit.

20. That receipts for payments of calls shall be issued from time

to time as such payments are made, but stock certificates shall only be

issued when shares are fully paid up, and both receipt and certilicate

shall be authenticated by the sij^nature of the President and Secretary,

and sealed with the C'ompany'a seal.

21. That shareholders may, with the consent of the Board, but not

otherwise, transfer their shares, and such transfers shall be recorded in

a book provided for the purpose, and sij,'ned by him and his transferee

and duly witnessed, but no person shall be allowed to hold or own stock

in the Company without the consent of the Board (a).

ACCOUNTS.

22. That the Directors shall cause true accounts to be kept,

—

Of the stock in trade of the Company.
Of the sums of money received and expended by the Company, and

the matter in respect of which such receipt and expenditure takes

place ; and

Of the credits and liabilities of the Company,

23. That the books shall be kept at the head oflice of the Company, and

shall be open to the inspection of the members during the hours of

business [b).

24. That once at least in every year the Directors shall lay before the

Company in general meeting a statement of the income and expendi-

ture for the past year. A balance sheet shall be made out in every

year, or oftener if desirable, and laid before the Company in general

meeting, and such balance sheet shall contain a summary of the property

and liabilities of the Company arranged uiader the necessary head-

ings.

BANK ACCOUNT,

25. That a bank account shall be kept in the name of the Company
at a bank to be selected by the Board, and all cheques shall bo signed

by the Secretary and Treasurer.

(«) This rule may be desirable tmder certain circumstances, butasapeneral

thing the owner of fully paid ui) shares can transfer them at will. The consent

of the Boiird must bo h;ul when transforrinp shares that are not fully paid up,

and the new holder should be as respunsiblu a person as the old.

(b) Restriction a.s to the time and manner of inspecting the books may be

imposed by the Company in general meeting, or it may, in certain cases, be

well to strike this by-law out altogether.
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BOLICITOR.

20. That Charloa Brown, of Hamilton, Esq., shall be the Solicitor of

the Company, but he may at any time be removed by a resolution of

the Company, passed in {{eneral meeting.

AUDITORS.

27. That one or more Auditors shall be appointed annually by the

Bhareholdera at the annual general meeting, whose duty it shall be to

examine all books, vouchers and accounts of the Company and all docu-

ments having reference to the business thereof. They shall be supplied

with a copy of the balance sheet and abstract of the affairs of the

Company and it shall be their duty to examine the same and make a

report thereon to the Board as soon after the close of the financial year

as possible, together with such suggestions or recommendations as they

may think tit.

CHANOINQ BY-LAWS.

28. That the Board may from time to time repeal, amend and re-en-

act these by-laws, but such change, unless in the meantime confirmed

at a general meeting duly called for the purpose, shall only have force

until the next annual meeting of the Company, and if not confirmed

thereat, shall from that time only cease io have any force.
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CHAPTER 178.

R. S. 0. 1887.

An Act respecting the Changing of the Names of

Incorporated Companies.

HER MAJESTY, by and with the advice and consent

of the Legislative Assembly of the Province of

Ontario, enacts as follows :

—

1. Where an incorporated company within the legisla-

tive authority of the Legislature of this Province, whether

incorporated under a special or general Act, is desirous of

changing its name, the Lieutenant-Governor, upon being

satisfied that the company is in a solvent condition, that

the change desired is not for any improper purpose, and

is not otherwise objectionable, and that the notice herein-

after provided for has been duly gi\en, may, by Order in

Council, change the name of the company to some other

name set forth in the said orde/.

2. "When the applicants are a trading corporation or a

company carrying on business for profit, the company shall

give at least four weeks' previous notice in the Ontario

Gazette and in some newspaper published in the locality in

which the operations of the company are carried on, of the

intention to apply for the change of name, and shall state

the name proposed to be adopted.

3. In case the proposed new name is considered objec-

tionable, the Lieutenant-Governor in Council may, if he

thinks fit, change the name of the company to some other

unobjectionable name without requiring any further notice

to be given.

4. Where the name of some locality in the Province of

Ontario constitutes part of the name of any company

incorporated by letters patent before the 80th day of

March, 1885, such company may apply to the Lieutenant-

p

riij
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Governor in Council to amend their name by striking out

the name of such locality, and such amendment may be

made without the publication of any notice in all cases

where the name of such locality does not form an essential

part of the name of the company.

Si. The change of name shall be conclusively estab-

lished by the insertion in the Ontario Gazette of a notice

thereof by the Provincial Secretary.

O. No contract or engagement entered into by or with

the company, and no liability incurred by it shall be

affected by the change of name ; and all actions commenced
by or against the company prior to the change of name
may be proceeded with against or by the company under

its former name.

7. This Act shall extend to any company incorporated

under The Ontario Joint Stock Companies' Letters Patent

Act, if such company has made or makes an application

hereunder, and shall also extend to every corporation

aggregate within the legislative authority of the Legislature

of this Province, except a municipal corporation or other

corporation of a like nature.
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52 VIC, CHAPTER 20.

An Act respectin<:( the limited liability of Incor-

porated Companies.

[Asaented to 23rd Marc , 1SS9.

HER MAJESTY, by and witb tbe advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows:

1. This Act applies to companies incorporated under

The Ontario Joint Stock Conipaniea^ Letters Patent Act,

subsequently to the passing of this Act, and shall also be

deemed to be incorporated with and added to The Ontario

Joint Stock Companies' General Glauses Act as regards any

company incorporated by any special Act passed after the

present Session of this Legislature.

2. The directors of every such company shall be jointly

and severally liable upon every written contract or under-

taking of the company on the face whereof the word

"limited" or the words "limited liability" are not distinctly

written or printed after the name of the company where

it tirst occurs in such contract or undertaking.

3. The company shall keep painted or LlMxed its name
with the word " limited " after the name, on the outside of

every office or place in which the business of the company

is carried on, in a conspicuous position, in letters easily

legible ; and shall have its name, with the said word after

it, engraven in legible characters on its seal, and shall

have its name with the said word after it, mentioned in

legible characters in all notices, advertisements pad other

official publications of the company and in all bills of

exchange, promissory notes, indorsements, cheques and

orders for money or goods purporting to be signed by or on

behalf of such company, and in all bills of parcels, invoices

and receipts of the company.
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4. Every such company which does not keep painted

or affixed its name, with the word "Hmited" after it, in

manner directed by this Act, shall incur a penalty of $20
for every day during which such name is not so kept

painted or affixed.

a. Every director and manager of the company who
knowingly and wilfully authorizes or permits such default,

shall \)e liable to the like penalty.

6. Every director, manager or officer of the company,

and every person on its behalf, who uses or authorizes the

use of any seal purporting to be a seal of the company
whereon its name, with the said word "limited" after it,

is not so engraved as aforesaid, or who issues or authorizes

the issue of any notice, advertisement or other official

publication of such company, or who signs or authorizes to

be signed on behalf of such company any bill of exchange,

promissory note, indorsement, cheque, order for money or

goods, or who issues or authorizes to be issued any bill of

parcels, invoice or receipt of the company, wherein its

name, with the said word after it, is not mentioned in

manner aforesaid, shall incur a penalty of §200 and shall

also be personally liable to the holder of any such bill of

exchange, promissory note, cheque or order for money or

goods for the amount thereof, unless the same is duly paid

by the company.
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54 VIC, CHAPTEK 34.

An Act respecting the Liability of Directors.

[Assented to 4th May, 1891.

TTER MAJESTY, by and with the advice and consent of

-*—L the Legislative Assembly of the Province of Ontario,

enacts as follows:

—

1. This Act may be cited as the " Directors' Luthility

Act, 1891."

2. In this Act, unless the context otherwise requires:

—

(1) "Untrue statement" includes a concealment of

intentional non-disclosure of a material fact known to the

director or promoter which might reasonably influence a

person in determining whether to apply or not to apply for

shares, debenture stock, annuities on lives, or other

securities of the company for which application is invited.

(2) "Securities" includes bonds, debentures, invest-

ment bonds; also policies, certificates, or other instru-

ments of insurance, suretyship, or guarantee, or instru-

ments evidencing contracts in the nature thereof.

(3) "Company" includes any jomt stock or other

private corporation which issues, or is authorized to issue,

shares, debenture stock, annuities on lives, or other securi-

ties as hereinbefore defined. •

(4) "Directors" includes the ofidcers, by whatever

name known, appointed to manage the affairs of the cor-

poration.

(5) "Promoter" means a promoter who was a party to

the preparation of the prospectus or notice, or of the

portion theoeof containing such untrue statement, but shall

not include any person by reason of his acting in a

professional capacity for persons engaged in procuring the

formation of the company.
W.S.D.M. -14
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(6) "Expert" includes any person whose profession

gives authority to a statement made by him.

3. This Act shf^ll apply to all companies where or by

what authority soever incorporated ; and, in respect of

Provincial companies, shall be construed as one with the

several Acts of Ontario, incorporating or providing for the

incorporation of companies by letters patent or otherwise.

4. (1) "Where after the passing of this Act, a pros-

pectus or notice invites persons to subscribe or apply for

shares, debenture stock, annuities on lives, or other

securities of a company, every person who is a director of

the company at the time of the issue of the prospectus or

notice, and every person who, having authorised such

naming of him, is named in the prospectus or notice as a

director of the company or as having agreed to become a

director of the company either immediately or after an

interval of time, and every promoter of the company, and

every person who has authorised the issue of the prospectus

or notice, shall be liable to pay to all persons so subscribing

or applying on the faith of such prospectus or notice, com-

pensation for the loss or damage they may have sustained

by reason of any untrue statement in the prospectus or

notice, or in any report or memorandum appearing on the

face thereof, or by reference incorporated therein or issued

therewith, unless it is proved

—

(a) With respect to every such untrue statement not

purporting to be made on the authority of an

expert, or of a public official document or state-

ment, that he had reasonable ground to believe,

and up to the time of the allotment or issue

of the shares, debenture stock, annuities and

lives, or other securities, as the case may be,

did believe that the statement was true ; and

(b) With respect to every such untrue statement pur-

porting to be a statement by or contained in

what purports to be a copy of or extract from

.
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a report or valuation of an engineer, valuer,

accountant, or other expert, that it fairly repre-

sented the statement made by such engineer,

valuer, accountant, or other expert, or was a

correct and fair copy of or extract from the

report or valuation. Provided always that not-

withstanding that such untrue statement fairly

represented the statement made by such

engineer, valuer, accountant, or other expert,

or was a correct and fair copy of or extract from

the report or valuation, such director, person

named, promoter, or other person, who author-

ised the issue of the prospectus or notice as

aforesaid, shall be liable to pay compensation

as aforesaid if it be proved that he had no

reasonable ground to believe that the person

making the statement, report or valuation was

competent to make it ; and

(c) With respect to every such untrue statement pur-

porting to be a statement made by an official

person or contained ir what purports to be a

copy of or extract Irom a public official docu-

ment, that it was a correct and fair representa-

tion of such statement or copy of or extract from

such document,

or unless it is proved that, having consented to become a

director of the company, he withdrew his consent before

the issue of the prospectus or notice, and that the pro-

spectus or notice was issued without his authority or con-

sent ; or that the prospectus or notice was issued without

his knowledge or consent, and that on becoming aware of

its issue he forthwith gave reasonable public notice that it

was so issued without his knowledge or consent ; or that

after the issue of such prospectus or notice and before

allotment or issue of the shares, debenture stock, annuities

on lives or other securities thereunder, he, on becoming

aware of any untrue statement therein, withdrew bis con-
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sent thereto, and caused reasonable public notice of such

"withdrawal, and of the reason therefor, to be given.

(2) Where any company existing at the passing of this

Act, shall be desirous of obtaining further capital by sub-

scriptions for shares, bonds, debentures, debenture stock

or other securities, and for that purpose shall issue a pro-

spectus or notice, no director of such company shall be

liable in respect of any statement therein, unless he shall

have authorised the issue of such prospectus or notice, or

have adopted or ratified the same.

5. Where any such prospectus or notice as aforesaid

contains the name of a person as a director of a company,

or as having agreed to become a director thereof, and such

person has not consented to become a director, or has with-

drawn his consent before the issue of such prospectus or

notice, and has not authorised or consented to the issue

thereof, the directors of the company, except any without

whose knowledge or consent the prospectus or notice was

issued, and any other person who authorised the issue of

euch prospectus or notice shall be liable to indemnify the

person named as a director of the company, or as having

agreed to become a director thereof as aforesaid, against

all damages, costs, charges, and expenses to which he may
be made liable by reason of his name having been inserted

in the prospectus or notice, or in defending himself against

any action or legal proceedings brought against him in

respect thereof.

6. Every person who by reason of his being a director,

or named as a director or as having agreed to become a

director, or of his having authorised the issue of the pro-

spectus or notice, has become liable to make any payment

under the provisions of this Act, shall be entitled to recover

contribution, as in cases of contract, from any other person

who, if sued separately, would have been liable to make the

same payment.
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CHAPTER 38.

An Act respecting Loan Companies.

Assented to 4th May, 1891.

HEK MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows :

—

1. This Act applies to all companies which may here-

after be incorporated for the purpose of lending money on

real estate or other securities hereinafter mentioned, and

the expression "loan company in this Province" hereiu

means a company incorporated for the said purpose.

(2) This Act does not apply to companies incorporated

under the Act respecting Building Societies save and except

where such companies or societies are herein expressly

mentioned.

2. Every loan company hereafter incorporated save as

aforesaid may from, time to time,

—

(a) Lend and advance money, by way of loan or

otherwise, for such periods as it deems

expedient, on the security of real estate, or on

the public securities of Canada, or of any of the

Provinces thereof, or on the security of deben-

tures of any municipal or public school corpora-

tion, and upon such terms and conditions as to

the Company seem satisfactory or expedient

;

(b) Acquire, by purchase or otherwise, any security

upon which it is authorized to lend or advance

money, and re-sell the same as it deems advis-

able;

(c) Do all acts that are necessary for advancing

such sums of money, and for receiving and

obtaining repayment thereof, and for compelling

the payment of all interest accruing from such

M
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sums 80 advanced, and the observance and
fulfilment of any conditions annexed to such

advance, and for enforcing the forfeiture of any

term or property consequent on the non-fulfil-

ment of such conditions, or of conditions

entered into, for delay of payment

;

(d) Give receipts, acquittances and discharges,

either absolutely and wholly or partially, and

execute such deeds, assignments or other

instruments as are necessary for carrying any

such purchase or re-sale into effect

;

And for every and any of the foregoing purposes, and for

every and any other purpose in this Act mentioned or

referred to, the company may lay out, and apply the

capital and property, for the time being, of the company,

or any part thereof, or any of the moneys authorized to be

hereafter raised or received by the company in addition to

its capital for the time being, and may auihorize and

exercise all acts and powers whatsoever, in the opinion of

the directors of the company requisite or expedient to be

done or exercised in relation thereto.

3. (1) The company may act as an agency associa-

tion for the interest and on behalf of others who entrust

it with money fqr that purpose, and may, either in the

name of the company or of such others, lend and advance

money to any person upon such securities as are mentioned

in the next preceding section, or to any body corporate, or

to any municipal or other authority, or to any board or

body of trustees or commissioners, upon such terms and

upon such security as to the company appear satisfactory,

and may purchase and acquire any securities on which

they are authorized to advance money, and again re-sell

the same.

(2) The conditions and terms of such loans and

advances, and of such purchases and re-sales may be

enforced by the company for its benefit, and for the benefit

of the person or persons or corporation for whom such
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money has beer ler.t anJ a ^;^nced, or such purchase and

re-sale made ; and the compatiy shall have the same power

in respect of such loans, advancos, purchases and sales as

are confetitd upon it in respect of loans, advances,

purchases and sales made from its own capital.

(3) The company may also guarantee the repayment

of the principal or the payment of the interest, or both,

of any moneys entrusted to the company for investment.

(4) The company may, for every or any of the foregoing

purposes, lay out and employ the capital and property, for

the time being of the company, or any part of the moneys

authorized to be raised by the company in addition to its

capital for the time being, or any moneys so entrusted to

it as aforesaid, and may do, assent to, and exercise all acts

whatsoever in the opinion of the directors of the company
for the time being requisite or expedient to be done in

regard thereto.

(5) All moneys of which the repayment of the principal

or payment of interest is guaranteed by the company,

shall, for the purposes of this Act, be deemed to be money
borrowed by the company.

4. The directors may, from time to time, with the

consent of the shareholders, obtained at any general meeting,

borrow money on behalf of the company, at such lawful

rates of interest and upon such terms as they from time

to time think proper; and the directors may for that

purpose execute any debentures, mortgages, bonds or other

instruments, under the seal of the company, for sums of

not less than $100 each, or may assign, transfer or deposit,

by way of equitable mortgage or otherwise, for the sums

so borrowed, any of the documents of title, deeds, muni-

ments, securities or property of the company, and either

with or without power of sale or other special provisions,

as the directors deem expedient.

«5. The directors, may, from time to time, with the

consent of a majority of the shareholders, present in person

or represented by proxy at a meeting called for such pur-

4^
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pose, issue debenture stock, which shall be treated and

considered as a part of the regular debenture debt, author-

ized by section 4 of this Act, in such amounts and manner^

on such terms and bearing such rate of interest as the

directors from time to time think proper, but subject to the

limitations in this Act provided, so that the amount received

as money deposits and borrowed oa the security of deben-

tures, mortgages, bonds or other instruments or debenture

stock, shall not in the whole exceed the aggregate amount
fixed by this Act as the authorised limit of the borrowing

powers of the company.

G. The debenture stock to be issued under the authority

of this Act shall rank equally with the debentures issued,

or to be issued, by the company, and the holders thereof

shall not be liable or answerable for any debts or liabilities

of the company.

T. The company shall cause entries of the debenture

stock from time to time created to be made in a regicter

to be kept for that purpose at their head office, wherein

they shall enter the names and addresses of the several

persons and co-partners from time to time entitled to the

debenture stock, with the respective amounts of the stock

to which they are respectively entitled ; and the register

shall be accessible for inspection and perusal at all reason-

able times to every debenture holder ; mortgagee, bond-

holder, debenture stockholder and shareholder of the

company, without the payment of any fee or charge.

H. All transfers of the debenture stock of the company
shall be registered at the head office of the company in this

Province, but the company may have transfer books of such

debenture stock in Great Britain and Ireland, in which

transfers of the said stock may be made ; but all such

transfers shall be entered in the book to be kept at the head

office.

9. The company shall deliver to every holder of deben-

ture stock a certificate stating the amount of the debenture

stock held by him, the rate of interest payable thereon;
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and all regulations and provisions for the time being

applicable to certificates of shares in tiie capital stock of

the company Rhall apply, mutatis mutandis, to certificates

of debenture stock.

10. Debenture stock shall not entitle the holders there-

of to be present or to vote at any meeting of the company,

or confer any qualification, but shall, in all respects not

otherwise by or under this Act provided for, be considered

as entitling the holders to the rights and powers of mort-

gagees of the undertaking, except the right to require

repayment of the principal money paid up in respect of the

debenture stock.

11. The company may from time t .. e purchase in

the open market and redeem any portion or portions of

the debenture stock representing moneys, which the

directors, by resolution duly made, determine not to be

required for the business of the company ; but such pur-

chase, paying off or redemption shall not in any way extend,

limit or prejudice the exercise of the borrowing powers of

the company under this Act.

12. The company shall not, without the express con-

sent of the shareholders given at a general meeting, receive

money on deposit ; and when money is received on deposit,

the same shall, for the purposes of this Act, be deemed to be

money borrowed of the company.

IS. (1) The company shall not borrow money unless at

least $100,000 of its subscribed capital stock has been paid

up.

(2) The company shall not borrow money unless at

least twenty per cent, of its subscribed capital stock has

been paid up.

(8) If the company borrows money by way of deposit,

under the next preceding section, the aggregate amount of

the sums so borrowed, by way of deposit, shall not at any

time, whether the company borrows solely by way of deposit

or also in other ways, exceed the aggregate amount of ita

!' i
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paid-up capital, and of its other cash actually in hand or

deposited by it in any chartered bank or banks in Canada.

(4) If the company borrows money solely on debentures

or other securities, and by guarantee as hereinbefore

authorised, and not by way of deposit, under the next pro-

ceeding section the aggregate amount of the sums so

borrowed shall not, at any time exceed four times the

amount of its paid-up and unimpaired capital, or the

amount of its subscribed capital, at the option of the com-

pany.

(5) If the company borrows money both by way of

debentures or other secarities, or by guarantee, "^s afore-

aid, and also by way of deposit, the aggregate amount of

money so borrowed shall not, at any time, exceed the

amount of the principal moneys remaining unpaid on

securities then held by the company, nor shall it exceed

double the amount of the then actually paid up and un-

impaired capital of the company ; but the amount of cash

then actually in the hands of the company, or deposited

by it in any chartered bank, or both, shall be deducted from

the aggregate amount of the liabilities which the company

has then incurred, as above mentioned, in calculating

aggregate amount for the purposes of this sub-section.

(G) In the event of any company now incorporated,

availing itself of the provisions of this Act for the purpose

of enlarging its powers to borrow money by debentures,

nothing herein contained shall be construed as affecting or

in any wise impairing the right of the holders of debentures

issued by such company.

14. The company may hold such real estate as is

necessary for the transaction of its business, not exceeding

in yearly value the sum of $10,000, or such real estate as,

being mortgaged or hypothecated to it, is acquired by it

for the protection of its investments, and may, from time

to time, sell, mortgage, lease or otherwise dispose of the

same ; but the company shall sell any real estate acquired

in satisfaction of any debt within seven years after it has
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been so acquired, otherwise it shall be forfeited to Her
Majesty for the uses of the Province.

It5. The company when acting as an agency associa-

tion, may charge such commission to the lender or

borrower, or both, upon the moneys invested, as is agreed

upon, or as is reasonable in that behalf.

Hi. The company may stipulate for, take, reserve, and

exact any rate of interest or discount that may be lawfully

taken by individuals, and may also receive an annual pay-

ment on any loan by way of a sinking fund for the gradual

extinction of such loan, upon such terms and in such man-
ner as are regulated by the bj'-laws of the company : Pro-

vided always that no line or penalty shall be stipulated for,

taken, reserved or exacted in respect of arrears of principal

or interest which has the effect of increasing the charge in

respect of arrears beyond the rate of interest or discount

on the loan.

17. A register of all securities held by the company
shall be kept ; and within fourteen days after the taking of

any security, an entry or memorandum specifying the

nature and amount of such security, and the names of the

parties thereto, with their proper additions, shall be made
in such register.

IS. The company may unite, amalgamate and con-

solidate its stock, property, business, and franchises with

those of any other company or society incorporated or

chartered to transact a like business, and any other busi-

ness in connection mih such business, or with those of any

building, savings or loan company or society heretofore or

hereafter incorjiorated or chartered, or may sell its assets

to any such other company or society, which is hereby

authorized to purchase the same, or may purchase the

assets of any other such company or society, which is here-

by authorized to sell the same, and for the purpose of

carrying out such purchase or sale, the company so pur-

chasing, may assume the liabilities of the company so

selling, and may enter into such bond or agreement of

'
I
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iiK^eranity with the company or the individual shareholders

thereof or both, as may be necessary, and may enter into

all contracts and agreements necessary to such union,

amalgamation, consolidation, sale, purchase or acquisition.

HI. The directors of the company and of any other

such company or society may enter into a joint agreement

under the corporate seals of each of the said corporations

for the union, amalgamation or consolidation of the said

corporations, or for the sale by the company of its assets

to any other such company or society, or for the purchase

and acquisition by the company of the assets of any such

company or society prescribing the terms and conditions

thereof, the mode of carrying the same into effect, the

name of the new corporation, the number of directors and

other officers thereof, and who shall be the first directors

and officers thereof, the manner of converting the capital

stock of each of the said corporations into that of the new
corporation, with such other details as they deem necessary

to perfect such new organization, and the union, amalga-

mation and consolidation of the said corporations and the

after management and working thereof, or the terms and

mode of payment for the assets of the company by ary

other such company or society purchasing the same, or for

the assets of any other such company or society purchased

or acquired by the company.

20. (1) Such agreement, or if no agreement has been

entered into, but an offer has been made by another com-

pany or society under its corporate seal ff^r the purchase of

the assets of the company, or if the company has made any
offer under its corporate seal for the purchase of the assets

of another company or society, then such offer shall be

submitted to the shareholders of each of the said corpora-

t-jus, at a meeting thereof, to be held separately for the

purpose of taking the same into consideration.

(2) Notice of the time and place of such meetings and

the objects thereof, shall be given by written or printed

notices addressed to each shareholder of the said corpora-
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tions respectively, at his last known post office address or

place of residence, and also by a general notice inserted iu

a newspaper published at the chief place of business of such

corporations once a week for six successive weeks.

(8) At such meetings of shareholders such agreement

or offer shall be considered, and a vote by ballot taken for

the adoption or rejection of the same, each share entitling

the holder thereof to one vote, unless otherwise provided

by the by-laws of the said respective corporations, and the

said ballots being cast in person or by proxy, and if two-

thirds of the votes of all the shareholders of such corpora-

tions representing not less than two-thirds in value of the

paid up capital stock of each, shall be for the adoption of

such agreement or the adoption and acceptance of such

offer, then that fact shall be certified upon the said agree-

ment or offer by the secretary or manager of each of such

corporations, under the corporate seals thereof.

(4) The shareholders who may vote at such meetings

shall be those only whoso names are duly entered in the

books of the respective corporations at the date of the first

publication of the notices calling such meetings, and they

shall vote upon the shares, only then standing in their re-

spective names.

(5) If the said agreement is so adopted or the said offer

so adopted and accepted at the respective meetings of the

shareholders of each of the said corporations, the agree-

ment so adopted or the offer so adopted and accepted, and

the said certificates thereon shall be filed in the office of the

Provincial Secretary, and the said agreement or offer shall

thenceforth be taken and deemed to be the agreement and

act of union, amalgamation and consolidation of the

said corporations, or the agreement and deed of purchase

and acquisition of the assets of the company by such other

company or society so purchasing, or by the company of

the assets of the company or society so selling, as the case

may be ; and the assets of the company selling shall there-

upon, without any further conveyance, become absolutely

• r;
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vested in the company purchasing, and the company pur-

chasing shall thereupon become and be responsible for the

liabilities of the company or society so selling, the whole as

fully and effectually to all intents and purposes as if a

special Act were passed with that object ; and in dealing

with the assets of the company selling, it shall be sufficient

for the company purchasing to recite the said agreement

and the filing thereof in the office of the Provincial

Secretary.

(6) A copy of such agreement or offer so filed and of

the certificates thereon properly certified shall be evidence

of the existence of such new corporation or of such purchase

and acquisition.

(7) Due proof of the foregoing facts shall be laid before

the Lieutenant-Governor in Council, and the Lieutenant-

Governor in Council may issue letters patent to the new
corporations, and notice thereof shall be duly published

by the Provincial Secretary in tLe Ontario Gazette after

which the new corporation may transact business.

21. Upon the completion and perfection of said agree-

ment and act of consolidation, as provided in the next

preceding section, the several corporations or societies,

parties thereto, shall be deemed and taken to be consoli-

dated, and to form one corporation by the name in the

said agreement provided, with a common seal, and shall

possess all the rights, privileges and franchises of each of

such corporations.

22. Upon the consummation of such consolidation as

aforesaid, all and singular the business, property, real and

personal, and all rights and incidents uppurtenant thereto,

all stock, mortgages or other securities, subscriptions and

other debts due on whatever account, and other things in

action belonging to such corporations or either of them,

shall be taken and deemed to be transferred to, and vested

in such new corporation without further act or deed:

Provided however that all rights of creditors and liens upon
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the property of either of such corporations shall be unim-

paired by such consolidation, and that all debts, liabilities

and duties of either of the said corporations shall thence-

forth attach to the new corporation, and may be enforced

against it to the same extent as if the said debts, liabilities

and duties had been incurred or contracted by it ; and that

no action or proceeding, legal or equitable, by or against

the said corporations so consolidated, or either of them,

shall abate or be affected by such consolidation but for all

the purposes of such action or proceeding such corporation

may be deemed still to exist, or the new corporation may
be substituted in such action or proceeding in the place

thereof.

2J$. The sections numbered from 83 to 90 inclusive of

the Act respectiiHi Building Societies, being enactments with

respect to annual statements of the assets and liabilities of

a society, shall apply to every company which ahall be

incorporated under this Act or have its powers extended

under this Act, and to every other incorporated company

or society which has been or shall hereafter be authorised

by competent authority to 'end money on mortgages of

real estate in this Province or fcr that purpose and other

purposes.

2-4. The 78th section of The Ontario Joint Stock Com-

panies' Letters Patent Act, shall apply for the purposes of

this Act to any company heretofore incorporated, whether

by special Act or otherwise.

25. As respects that class of Loan Companies

commonly called Building Societies, and incorporated under

the Act respecting Building Societies, it shall be necessary

to file with the declaration mentioned in the 2nd section

of the said Act a certificate of the Provincial Secretary

that the proposed name doc-s not appear to be the name of

any other company incorporated or unincorporated, nor a

name liable to be fairly confounded therewith, nor other-^

wise on public grounds objectionable.
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55 VIC. CHAPTEE. 35

[Assented to 14th Ajml, 1892.

An Act to amend The Ontario Joint Stock Com-
panies' Letters Patent Act.

HER MAJESTY, by and with the advice and consent of

the Legislative Assembly of the Province of Ontario,

enacts as follows :

—

1. A company incorporated by letters patent under the

provisions of TJie Ontario Joint Stock Companies' Letters

Patent Act or under the provisions of any Act of the Leg-

islature of the former province of Canada for the manu-
facture of cheese, may without obtaining supplementary

lettern patent carry on the business of manufacturing and

Belling butter, provided the sbareholders shall by a vote of

not less than two-thirds in value of those present in person

or by proxy at a general meeting of the company duly

calleJ for considering the subject, determine to extend its

business so as to include the manufacture and sale of

butter.

2. A manufacturing association formed under the pro-

visions of the Act passed in the 51st year of Her Majesty's

reign intituled An Act for the incorporation of Cheese and

Butter Miinufacturinfj Associations, for the manufacture of

cheese may on and subject to the making of a rule for that

purpose in accordance with the provisions of the said last

mentioned Act extend its business so as to include the

manufacture and sale of butter.



THE FOLLOWING STATUTES RESPECTING

COMPANIES AND CORPORATIONS,

HAVE* BEEN PASSED BY THB

ONTARIO LEGISLATURE.

11

It

1. Companies for Trade, Manufacture, etc.

R. S. 0. Chap. 15G.—Joint Stock Companies, General Clauses, p. 1433.

" 157.— do do by Letters Patent, p. 1443.

•• " 158.—Telegraph Companies, p. 1405.

" " 159.—Joint Stock Companies for Roads, p. 14G7
•• " IGO.— do do for Transmission of Timber,

p. 1507.

" " IGl.—Joint Stock Companies for Piers and Wharves,

p. 1521.

" " 1G2.— do do for Exhibition Buildings,

etc., p. 1527.

" 1G3.—Mini.i^ Companies, p. 1533.

" 1G4.—Join'; Stock Companies for Gas and Water, p. 1535.

" " 105.— do do for Steam and Heating, etc.,

p. 1555.

" " 106.—Co-operative Associations, p. 1557.

2. Imurancc Companies.

R. S. O. Chap. 167.—Ontario Insurance Act, p. 1563.

55 Vic. Chap. 39.—An Act respecting Insurance Corporations.

3. Loan Societies and Companies.

R. S. 0. Chap. 168.—Investment of Money in Ontario by Companies out

of the Province, p. 1607.

" " 169.—Building Societies, p. 1009.

55 Vic. Chap. 40.—An Act to amend the Act respecting Building

Societies.

54 Vic. Chap. 38.—Respecting Loan Companies.

4. Railicay Companies.

R. S. 0. Chap. 170.—General Railway Act, p. 1633.

" " 171.—Street Railway Act, p. 1685.

5. Miscellaneous Atsociatiom.

R. S. O. Chap. 172.—Benevolent and Provident Societies, p. 1692.
" " 173.—Mechanics' Institutes and Art Schools, p. 1700,

" " 174.—Immigration Aid Societies, p. 1708.

W.8.D.M.—15
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Chap. 175.—Cemetery Companies, p. 1714.

" 17G.—Incorporation of Cemetery Companies by Letters

Patent, p. 1721.

" " 177.—Conveyances to Trustees for Burial Grounds, p. 1723.

6. Clianging Names of Companies.

E. S. O. Chap. 178.—Changing names of Incorporated Companies, p. 1724.

7. Fees Payable by Companies.

R. S. 0. Chap. 179.—Fees payable by Incorporated Companies, etc.,

p. 1726.

8. Returns from Companies.

R. S. O. Chap. 180.—Returns from Incorporated Companies, p. 1726.

9. Suretyship of Companies.

R. S. O. Chap. 181.—Guarantee Companies as securities, p. 1728.

10. Investments by Corporations.

R. S. O. Chap. 182.—Investments by Corporations, p. 1729.

11. Winding up of Companies.

R. S. O. Chap. 183.—Winding up of Joint Stock Companies, p. 1730.

12. Limited Liabilities of Companies.

52 Vic. Chap. 2G.—Respecting the limited liability of Incorporated

Companies.

13. Liability of Directors.

54 Vic. Chap. 34.—Respecting the Liability of Directors.

14. Electricity and Natural Gas Companies.

R. S. O. Chap. 1G5, amended by Chap. 36, 54 Vic, Provides for the incor-

poration of Companies for supplying Electricity

or Natural Gas for Light, Heat and Power.

Miscellaneous Acts,

55 Vic

55 Vic

55 Vic

Chap.

Chap.

Chap.

36.—An Act to amend the General Road Companies Act.

37.—An Act to amend the Timber Slide Companies Act.

38.—An Act to amend the Act respecting Joint Stock

Companies for supplying cities, towns and villages

with gas and water.

66 Vic. Chap. 85.—An Act to amend the Ontario Joint Stock Companies

L. P. Act, by authorising oheeae companies to

manufacture and sell butter.
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Instructions for Forming a Cojnpany under the

Dominion Act.

lies

Ito

Extracts from the A. l, Cap. 119 Revised Statutes of Canada,

1886, containing the forms of proceeding and record

prescribed by the said Act, in reference to the issuing of

Letters Patent.

Xotice to be nivcn in the " Canada Gazette,'' and what it shall

contain.—4. The appHcants for such letters patent must give at

least one month's previous notice''' in the Canaila Gazette, of

their intention to apply for the same, stating therein :

Xame.—[a) Tlie proposed corporate name of the Company,

which shall not be that of any other known company, incorpor-

porated or unincoi-porated, or any name liable to be confounded

therewith, or otherwise on public grounds objectionable;

Purjiuses.— (7() The purposes within the purview of this Act,

for which its incorporation is sought

;

Chief Place of Business.— (c) The place witliin the Dominion

of Canada, which is to be its chief place of business;

Capital.—(d) The intended amount of its capital stock,

which, in the case of a Loan Company, shall not be less than

one hundred thousand dollars
;

Shares.—[e) The number of shares and amount of each

share.

Xames, etc., of applicants.— (/') The names in full and the

address and calling of each of the applicants, with special

mention of the names of not less than three nor more than

*By settled or understood practice notices of applications for Letters

Patent receive 6 insertions.
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fifteen of their number, who are to be the first or Provisional

Directors of the Company, and the major part of whom must be

resident in Canada.

Petition for letters patent.—5. At any time, not more than

one month after the last pubUcation of such notice, the apph-

cants may petition the Governor-General, through the Secretary

of State of Canada, for the issue of such letters patent

;

What it shall contain.— (2.) Such petition must recite the

facts set forth in the notice, and must further state the amount

of stock taken by each, applicant, and also the amount paid in

upon the stock of each applicant, and the manner in which the

same has been paid m, and is held for the Company;

A certain amount of stock must be taken.—(3.) The aggregate

of the stock so taken must be at least the one half of the total

amount of the stock of the Company

;

And a certain amount paid up thereon.—(4.) The aggregate

so paid in thereon must, if the Company be not a Loan Com-

pany, be at least ten per cent, thereof; if the Company be a

Loan Company the aggregate so paid in thereon must be at

least ten per cent, thereof, and must not be less than one

hundred thousand dollars.

Disposal of amount paid up.—(5.) Such aggregate must have

been paid in to the.credit of the Company, or of trustees therefor,

and must be standing at such credit in some chartered bank or

banks in Canada, unless the object of the Company is one

requiring that it should own real estate,—in which case any

part not more than one -half of such aggregate may be taken as

being paid in, lihonajide invested in real estate suitable to such

object, duly held by trustees for the Company, and being of the

required value over and above all incumbrances thereon.

Certain provisions may he inserted in patent.—(6.) The petition

may ask for the embodying in the letters patent of any provision

which under this Act might be made by by-law of the Company
incorporated ; and such provision so embodied shall not, unless

provision to the contrary be made in the letters patent, be subject

to repeal or alteration by by-law.

Preliminary conditions to he established—Proof offacts asserted.

—6. Before the letters patent are issued, the applicants must

establish to the satisfaction of the Secretary of State, or of such
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other officer as may be charged by the Governor in Council to

report thereon, the sufficiency of their notice and petition, and

the truth and sufficiency of the facts therein set forth, and that

the proposed name is not the name of any other Ijnown incor-

porated or unincorporated Company ; and to that end, the

Secretary of State, or such other ollicer, shall take and keep of

record any requisite evidence in writing, by solemn declaration

under the Act, 37 Vic. (1871) c. 37, entitled an Act for the

suppression of voluntary and extrajudicial oaths or by oath or

affirmation.

Fees must be paid before action taken.—(3.) No step shall be

taken in any department towards the issue of any letters patent

or supplementary letters patent under this Act, until after the

amoimt of all fees therefor shall have been duly paid.

Copies of certain notices to be pnblislied by the Cutitfiany in local

paper.—A copy of every notice of issue of letters patent or sup-

plementary letters patent which, under the provisions of this

Act, the Secretary of State is required to insert in the Limada

Gazette, shall forthwith, after such insertion, be, by the Company

to which such notice relates, inserted on four several occasions

in at least one newspaper in the county, city or place where the

head office or chief agency is established.

The following is the schedule of Fees payable under the 84th

section of the said Act

:

1. " When the proposed Capital Stock of the company is

$500,000 or upwards, the fee to be $200.

2. When the proposed Capital Stock is $200,000 or iipwards

and less than $500,000, $150.

3. When the proposed Capital Stock is $100,000 or upwards

and less than $200,000, $100.

4. When the proposed Capital Stock is less than $100,000,

$50.

5. When the proposed Capital Stock is $40,000 or less than

$40,000, $30.

On application for Supplementary Letters Patent the fee to

be one half of that charged on the Original Letters Patent,

except "When an increase of capital stock is applied for, in

which case the fee thereon shall be based upon the actual

increase of the capital stock, and the fee payable shall be the
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ill'

liiii

li'li

same as is payable upon Letters Patent for the incorporation of

a company whose capital stock is of the same ar'iount as such

increase."

All fees must be paid in cash or by an accepted cheque made
payable to the order of the Honorable the Secretary of State,

and must be transmitted to him by llcgistered Letter.

L. A. CATELLIER.
Under Secretary of State.

LIST OF PAPERS AND FORMS WHICH SHOULD BE FUR-
NISHED WHEN MAKING APPLICATION FOR LETTERS
PATENT OF INCORPORATION OR SUPPLEMENTARY
LETTERS PATENT AND WHICH MAY BE ADAPTED
FROM THOSE ALREADY GIVEN UNDER THE HEADING
ONTARIO LEGISLATION.

A.—LETTERS PATENT OF INCORPORATION.

1. Notice in Gazette of intention to apply.

2. Affidavit or declaration verifying insertion of same in Gazette.

3. Petition for incorporation.

4. Affidavit or declaration verifying signatures of petitioners.

5. Affidavit or declaration verifying truth of facts set out in petition.

6. Affidavit or declaration as to proposed corporate name.

7. Bank manager's certificate with respect to deposit paid in—see

page 232.

8. Affidavit or declaration verifying bank manager's signature to certifi-

cate—see page 232.

B.—SUPPLEMENTARY LETTERS PATENT.

1. Change of Conpon-ixE Name.

1. Petition of company for change of name.

2. Affidavit or declaration verifying facts set out therein.

3. Copy of resolution or by-law of company authorising change of name,

and the application for same.

4. Certificate, affidavit, or declaration verifying same.

2. OnTAININO OP FUKTHEU PoWERS.

1. Notice in Gazette of intention to apply.

2. Affidavit or declaration verifying insertion of same in Gazette,

3. Petition by directors for supplementary letters patent.

4. Affidavit or declaration verifying signatures of petitioners.

5. Affidavit or declaration verifying truth of facts set out in petition.

6. Verified copy of notice calling special or general meeting.

7. Copy of by-law or resolution passed by shareholders.

8. Certificate, affidavit or declaration verifying same.
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3. Increasino xnK Capital Stock
1

1. Petition of directors for eupplemontary lottora patent.

2. Aflidavit or doclaration verifying triitl) of facta sot out in petition.

3. Aflidavit or declaration verifyinf^ sij^natures to petition.

4. Certified copy of by-law under seal of company.

5. Verified 30py of notice calling' special or ^jenoral meeting.

6. Copy of proceedin;;s at special or general meeting with respect to

passage and sanction of by-law.

7. Affidavit or declaration verifying truth of such minutes.

4. Dkcueasino the Capital Stock.

1. Petition of directors for supplementary letters patent.

2. Aflidavit or declaration verifying truth of facts set out in petition.

3. Affidavit or declaration verifying signatures to petition.

4. Certified copy of by-law under seal of company.

5. Verified copy of notice calling special or general meeting.

6. Copy of proceeding's at special or general meeting with respect to

passage and sanction of by-law.

7. Affidavit or declaration verifying truth of same.

5. SCB-DIVIDIKCl THE EXISTING SHARES.

1. Petition from directors applying for supplementary letters patent.

2. Affidavit or declaration verifying trutii of facts set out therein.

8. Affidavit or declaration verifying signatures of petitioners.

4. Certified copy of by-law under seal of company.

5. Verified copy of notice, calling special or general meeting.

6. Copy of proceedings at special or general meeting with respect to

passage and sanction of by-laws.

7. Affidavit or declaration verifying truth of same.

6 & 7. Increase or Decrease in Number of Directors.

1. Certified copy of by-law under seal of company.

2. Verified copy of notice calling special or general meeting.

3. Verified copy of proceedings at special or general meeting, with respect

to passage of by-law.

8. Chanqinq tue Chief Place of Business in Canada.

1. Certified copy of by-law under seal of company.

2. Verified copy of notice calling special or general meeting.

3. Verified copy of proceedings at special or general meeting relating to

passage of by-law

These forms should, of course, where necessary be altered to suit the

circumstances of each case.

Hi
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BANK MANAGER'S CERTIFICATE.

In the matter of the application of

and others, for letters patent of incorporation, as •' The
Company" Limited. I, of the of

in the of and province of do hereby certify.

That there is deposited in this Bank to the credit of (a) " The
Company " Limited, the sum of dollars, and said sum ia

now remaining at such credit.

Dated at aforesaid this day of

A.D. 18

Witness

:

Manager (or agent.)

(a) Here state if amount be deposited to the credit of the company
or of trustees therefor.

AFFIDAVIT VERIFYING SIGNATURE OF BANK MANAGER
TO CERTIFICATK OF DEPOSIT.

Canada
Province of

County of^

To wit:

I,

In the matter of the application of

and others, for letters

patent of incorporation as " The
Company" Limited,

of the of

and Province of •in the County of

make oath and say.

1. That I was personally present, and did see the annexed certificate

of deposit duly signed by who is the manager (agent or

cashier) of the Bank of at the

of aforesaid.

2. That I know the said

3. That I am the subscribing witness to the said document.

Sworn before me at the
^

of in the

of this day of

A.D. 18
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CHAPTER 119.

REVISED STATUTES OF CANADA, 188G.

An Act respecting,' the incorporation of-^^'i*^-

Joint Stock Companies by Letters Patent.

HER ^lajesty, by and witb the advice and
consent of the Senate and House of

Commons of Canada, enacts as follows :

—

1. This act may be cited as ** 2'he Cow;w;< it's short titio.

Act."

9. In this Act, and in all letters patent and
supplementary letters patent issued under it,

unless the context otherwise requires,

—

(<0 The expression " the company " moans
the company incorporated by letters patent
under this Act

;

(/>) The expression " the undertaking " means
the business of every kind which the company
is authorized to carry on

;

(c) The expression "loan company" means
a company incorporate for any of the purposes

to which the powers ot loan companies extend,

as hereinafter provided

;

((0 The expression "real estate" or "land,"
includes messuages, lands, tenements and hered-

itaments of any tenure, and all immovable
property of any kind

;

(e) The expression "shareholder" means
every subscriber to or holder of stock in the

company, and includes the personal representa-

tives of the shareholder

;

(./') The expression " manager " includes the

cashier and secretary.

S. The Governor in Council may, by letters

patent under the Great Seal, grant a charter to

any number of persons, not less than five, who
petition therefor, constituting such persons, and
others who thereafter become shareholders in

the company thereby created, a body corporate

Intorpreta-
tidii.

" Company.'

" Undortak-
" iiig."

" Loan
" company.

' Ileal
' estate."
' Laud."

' Sliare-
' holder."

" Manager."

Companies
formed for cer-
tain purpoj^es
may be incor-
porated by
letters patent.

!: 1

i-t
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and politic, for any of the purposes or objects

to which the legislative authority of tlio Parlia-

ment of Canada extends, except the construction

and working of railways, or the business of

banking and the issue of paper money, or the

business of insurance.

4. The applicants for such letters patent

shall K'ive at least one month's previous notice,

in tiu! Canada Gazette, of their intention to

apply for the same, stating therein,

—

(a) The proposed corporate name of the com-
pany, which shall not be that of any other

known company, incorporated or unincor})orated,

or any name liable to be confounded therewith,

or otherwise, on public grounds, objectionable
;

(h) The purposes for which its incorporation

is sought

;

(<•) The place within Canada which is to be

its chief place of business
;

((/) The proposed amount of its capital stock

—which, in the case of a loan company, shall

not be less than one hundred thousand dollars

;

(c) the number of shares and the amount of

each share

;

(/) The names in full and the address and
calling of each of the applicants, with special

mention of the names of not more than fifteen

and not less than three of their number, who are

to be the first or provisional directors of the

company, and the majority of whom shall be

residents of Canada.

Petition for
letters jiatent.

What it shall
contain.

«5. At any time, not more than one month
after the last publication of such notice, the

applicants may petition the Governor in Council,

through tiie Secretary of State, for the issue of

such letters patent

:

2. Such petition shall state the facts set forth

in the notice, the amount of stock taken by each

applicant, the amount paid in upon the stock of

each applicant, and the manner in which the

same has been paid in, and is held for the

company

:
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3. The apRrepate of the stock so taken shall

be at least the one half of the total amount of

the proposed capital stock of the company :

4. The apfRrepato so paid in thereon shall, if

the company is not a loan company, he at least

ten per cent, of the stock so taken ; if the

company is a loan company the af:j<^roKiite so

paid in of the stock so taken shall be at least ten

per cent, thereof, and shall Lot be less than one
hundred thousand dollars :

5. Such aggregate shall be paid in to the

credit of the company, or of truster s therefor,

and shall be standing at such credit in some
chartered bank or banks in Canada, unless the

object of the company is one requiring that ii

should own real estate— in which case any
portion not exceeding one half of such aggregate

may be taken as paid in, if it is bona Jide invested

in real estate suitable to such object, which is

duly held by trustees for the company, and is of

the required value, over and above all incum-
brances thereon :

6. The petition may ask for the embodying in

the letters patent of any provision which, under
this Act, might be made by by-law of the com-
pany ; and such provision so embodied shall

not, unless provision to the contrary is made
in the letters patent, be subject to repeal or

alteration by by-law.

6. Before the letters patent are issued, the ProHminarv

applicants shall establish, to the satisfaction of ostabUshed.'®

the Secretary of State, or of such other officer

as is charged by the Governor in Council tO

report thereon, the sufficiency of thoir notice

and petition, and the truth and sufficiency of the
facts therein set forth, and that the proposed
name is not the name of any other known
incorporated or unincorporated company: and^'^oof «/ ^acu

for that purpose, the Secretary of State, or such
other officer, shall take and keep of record
any requisite evidence in writing, by oath or
affirmation or by solemn declaration.

Certain pro-
visions may
l)t) inserted in
lotturs pateut.
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fe^ited'in^
T. The letters patent shall recite such of the

lottera patent, established averments of the notice and petition

as to the Governor in Council seems expedient.

Governor
may fjivo

auothei" cor-
porate name.

Notice of issu'

inr^ letters
patent.

Governor
may change
name by sup-
jilemontary
patent.

Company
may obtain
chanfje of
name.

8. The Governor in Council may give to the

company a corporate name, different from that

proposed by the applicants in their published

notice, if the proposed name is bjectionable.

1>. Notice of the granting of the letters patent

shall be forthwith given by the Secretary of

State, in the Canada Gazette, in the form A in

the schedule to this Act ; and thereupon, from
the date of the letters patent, the persons there-

in named, and their successors, shall be a body
corporate and politic, by the name mentioned
therein ; and a copy of every such notice shall

forthwith be, by the company to which such
notice relates, inserted on four separate occa-

sions in at least one newspaper in the county,

city or place where the head office or chief agency
is established.

10. If it is made to appear, to the satisfaction

of the Governor in Council that the name of any
company (whether given by the original or by
supplementary letters patent, or on amalgama-
tion) incorporated under this Act, is the same as

the name of an existing incorporated or unin-

corporated company, or so similar thereto as to

be liaole to be o' nfounded therewith, the Gover-
nor in Council may direct the issue of supple-

mentary letters patent, reciting the former letters

and changing the name of the company to some
other name which shall be set forth in the sup-

plementary letters patent.

11. When a company incorporated under this

Act is desirous of adopting another name, the

Governor in Council, upon being satisfied tnat

the change desired is not for any improper pur-

pose, may direct the issue of supplementary
letters patent, reciting the former letters patent

and changing the name of the company to soir e

other name, which shall be set forth in the sup-

plementary letters patent.
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12. No alteration of its name under the two ai&rifiiuV"
Bections next preceding shall affect the rights or or obugauous.

obligations of the company ; and all proceedings

may be continued or commenced by or against

the company under its new name that might
have been continued or commenced by or

against the company under its former name.

13. The company may, from time to time, by company

a resolution passed by the votes of shareholders directors 'to

'^°

representing at least two-thirds in value of the
ej^'i^',^j°y ^j

subscribed stock of the company, at a special powers,

general meeting called for the purpose, authorize

the directors to apply for supplementary letters

patent extending the powers of the company to

such other purposes or objects, for which a com-
pany may be incorporated under this Act, as

are defined in the resolution.

14. The directors may, at any time within six Application

months after the passing of any such resolution, ^^ directors.

petition the Governor in Council, through the

Secretary of State, for the issue of such supple-

mentary letters patent

:

2. The applicants for such supplementary let- Notice of ap-

ters patent shall give at least one month's notice g'iiou.'""
"^ ^^

in the Canada Gazette of their intention to apply

for the same, stating therein the purposes or ob-

jects to which it is desired to extend the powers
of the company.

15. Before such supplementary letters patent rroof to bo

are issued, the applicants shall establish to the socrlftary of

satisfaction of the Secretary of State or of such ^'*'^"

other officer as is charged by the Governor in

Council to report thereon, the due passing of the

resolution authorizing the application and the

sufficiency of their notice and petition ; and for

that purpose the Secretary of State, or such
other officer, shall take and keep of record any
requisite evidence in writing, by oath or affirma-

tion, or by solemn declaration.

16. Upon due proof so made, the Governor in Grant of sup-

Council may grant supplementary letters patent {crtors'patont.

under the Great Seal, extending the powers of
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thereof.

the company to all or any of the objects defined

in the resolution ; and notico thereof shall be

forthwith given by the Secretary of State, in the

Canada Gazette, in the form B in the schedule to

this Act ; and thereupon, from the date of the
Notice^of issue supplementary letters patent, the undertaking

of the company shall extend to and include the

other purposes or objects set out in the supple-

mentary letter patent as fully as if such other

purposes or objects were mentioned in the original

letters patent ; and a copy of every such notice

shall forthwith be, by the company to which the

notice relates, inserted on four separate occasions

in at least one newsjiaper in the county, city or

place where the head office or chief agency is

established.

m

Subdivision of
-shares.

Increase of
capital.

By-law for
that purpose.

17. The directors of the company, other than
a loan comi)an3', may, at any time, make a by-

law subdividing the existing shares into shares

of a smaller amount.

l.H. The directors of the company may, at any
time after the whole capital stock of the company
has been taken up ami ^^fiiy per cent, thereon
paid in, make a by-law for increasing the capital

stock of the company to any amount which they
consider requisite for the due carrying out of the

objects of the company :

2. Such by-law shall declare the number of

the sliares of the new stock, and may prescribe

the manner in which the same shall be allotted
;

and in default of its so doing, the control of such
allotment shall vest absolutely in the directors.

Reduction of
capital.

11>. The directors of the company may, at any
time, make a by-law for reducing tbe capital

stock of the company to any amount which they

consider advisable and sufficient for the due
Proviso; as to Carrying out of the undertaking of the company;

but the capital stock of a loan company shall

never be reduced to less than one hundred
thousand dollars :

2. Such by-law shall declare the number and
value of the shares of the stock as so reduced,

loan com
p&uies,

By-law for
that purpose
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and the allotment thereof, or the manner in

which the same shall he made:
3. The liahility of shareholders to persons who Liability to

were, at the time of the reduction of the capital, afleotod?
"°'

creditors of the company, shall remain the same
as if the capital had not been reduced.

20. No by-law for increasing or reducing the sucii by-law

capital stock of the company, for or sub- {;;.';^,^J^'/°^'"^

dividing the shares, shall have any force or 1'°' '^'»« and

eiiect whatsoever, until it is approved by the HupiJiomon-

votes of shareholders representing at least two- [,a'tent""'*

thirds in value of all the subscribed stock of the

company, at a special general meeting of the

company duly called for considering the same,
and afterwards confirmed by supplementary
letters patent.

21. At any time, not more than six months
after such sanction of such by-law, the directors

may petition the Governor in Council, through
the Secretary of State, for the issue of supple-

mentary letters patent to conlirm the same :

2. The directors shall, with such petition,

produce a copy of such by-law, under the seal

of the company, and signed by the president,

vice-president or secretary, and established to

the satisfaction of the Secretary of State, or of

such other officer as is charged by the Governor
in Council to report thereon, the due passage
and approval of such by-law, and the expediency
and bona fide character of the increase or re-

duction of capital or subdivision of shares, as the

case may be, thereby provided for :

S. The Secretary of State or such ofScer shall,

for that purpose, take and keep of record any
requisite evidence in writing, by uath or

affirmation or by solemn declaration, as above
mentioned.

23. Upon due proof so made, the Governor GrantinK of

in Council may grant such supplementary letters ta\'y1ottoi^'

patent under the Great Seal ; and notice thereof
i!.1;Jo"igi,._

shall be forthwith given by the Secretaryof State fUeiit of kucu

in the Canada Gazette, in the form C, in the

schedule to this Act; and thereupon, from the

Petition for
sui)iilenicn-
tary letters
imteiit to cou-
Jirm by-law.

Hy-law, etc.,

to bo i)ro-

duced with
petition.

Evidence may
be taken and
kept by Secre-
tary of State.

letters patent.
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date of the supplementary letters patent, the
capital stock of the company shall be and remain
increased or reduced, or the shares shall be sub-
divided, as the case may be, to the amount, in

the manner and subject to the conditions set

forth by such by-law ; and the whole of the
stock, as so increased or reduced, shall become
subject to the provisions of this Act, in like

manner, as far as possible, as if every part
thereof had been or formed part of the stock of

the company originally subscribed.

23. All powers given to the company by the

letters patent or supplementary letters patent
shall be exercised, subject to the provisions and
restrictions contained in this Act.

?^."®.!?J ^,^^va 24. Every company incorporated under this

Act may acquire, hold, sell and convey any real

estate requisite for the carrying on of the under-
taking of such company, and shall forthwith

become and be invested with all property and
rights, real and personal, theretofore held by or

for it under any trust created with a view to its

incorporation, and with all the powers, privileges

and immunities requisite or incidental to the

carrying on of its undertaking, as if it was incor-

porated by a special Act of Parliament, embody-
ProviBo; as to ing the provisious of this Act and of the letters

patent : Provided always, that the exercise by
loan companies of the powers conferred by this

section shall be subject to the special provisions

respecting such companies hereinafter contained.

2f>. The stock of the company shall bo

persona] estate, and shall be transferable, in

Buch manner, and subject to all such conditions

and restrictions as are prescribed by this Act
or by the letters patent or by by-laws of the

company.

AHotment of go. If the letters patent, or the supplement-
ary letters patent, make no other definite pro-

vision, the stock of the company, or any increased

amount thereof, so far as it is not allotted

thereby, shall be allotted at such times and in

such manner as the directors prescribe byby-law»

loan com-
pauius

Stock to be
pei'sonal
estate.
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2T. Every share in the company shall, [j^-Jf^^t^^^j,*

subject to the provisions of sub-section five of^ni^joptto

section five of this Act, be deemed to have been coptious.

issued and to be held subject to the payment of

the whole amount thereof in cash, unless the

same has been otherwise agreed upon or deter-

mined by a contract duly made in writing and
filed with the Secretary of State at or before

the issue of such shares.

3H. The affairs of the company shall be Jj\o;^^d^°f

managed by a board of not more than fifteen and
not less than three directors.

3t>. The persons named as'such.in the letters ^'^"^^^'^^^lo^jS'J

patent, shall be the directors of the company,
until replaced by others duly appointed in their

stead.

»0. No person shall be elected or appointed M?sequeSt
as a director thereafter unless he is a share- '^"'^°*"''^'

holder, owning stock absolutely in his own right,

and to the amount required by the by-laws of

the company, and not in arrear in respect of any
call thereon ; and at all times the majority ofKosidonco.

the directors of the company shall be persons

resident in Canada.

31. The company may, by by-law, increase to |^i^ro^se"or

not more than fifteen, or decrease to not less
;^'^','i'i^*r''o°'

than three, the number of its directors, or may directors.

change the company's chief place of business in

Canada ; but no by-law for either of the said

purposes shall be valid or acted upon unless it is
J^'j'j^"

*° ^^

approved by a vote of at least two-thirds in value
of the stock represented by the shareholders

present at a special general meeting duly called

for considering the bv-Iaw; nor until a copy of

such by-law, certifier under the seal of the
company has been deposited with the Secretary
of State, and has also been published in the

Canada Gazette.

32. Directors of the company shall be elected Riecuon of
•111 1 111 • 1 ,• 1.,! directors.

by the shareholders, in general raeetmg of the

company assembled at some place within Canada,
—at such times, in such manner and for such

W.S.D.M.—16
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J$4. If, at any time, an election of directors ^,'^""*;^ *"

,

.

'

/ , , , ,¥...! elect cliroctora,

18 not made, or does not take eflect at the proper iiow remodied.

time, the company shall not be held to be there-

by dissolved ; but such election may take place

at any subsequent general meeting of the com-
pany duly called for that purpose ; and the

retiring directors shall continue in ollice until

their successors are elected.

im. The directors of the company may
administer the affairs of the company in all

things, and make or cause to be made for the

conipany, any description of contract which the

-company may, by law, enter into ; and may,
from time to time, make by-laws not contrary to

law, or to the letters patent of the company, or

to this Act, for the following purposes:—
{a) The regulating of the allotment of stock,

the tnaking of calls tliereon, the payment thereof,

the issue and registration of certificates of stock

the forfeiture of stock for non-payment, the dis-

posal of forfeited stock and of the proceeds there-

of, and the transfer of stock;

{()) The declaration and payment of dividends

;

(() The number of the directors, their term of

service, the amount of their stock qualification,

and their remuneration, if any;
{(i) The appointment, functions, duties and

removal of all agents, officers and servants of

the company, the security to be given by them
to the company and their remuneration

;

(e) The time and place for the holding of the

annual meetings of the company, the calling of

meetings, regular and special, of the board of

directors and of the company, the quorum, the

requirements as to proxies, and the procedure in

all things at such meetings;

(/) The imposition and recovery of all penal-

ties and forfeitures which admit of regulation by
by-law;

{(j) The conduct, in all other particulars, of

the affairs of the company;
And the directors may, from time to time,

repeal, amend or re-enact the same; but every

auch by-law, and every repeal, amendment or

Powers and
diitiea of di-

rectors.

Stock.

Dividends.

Number, etc.,
ot directors.

Aj-onts and
otlicers.

Meotlugs.
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re-enactment thereof, unless in the meantime
confirmed at a general meeting of the company,
duly called for that purpose, shall only have force

until the next annual meeting of the company,
and in default of confirmation thereat, shall

at and from that time only, cease to have
force

;

o^bSaws'?."- 2. No hy-law for the issue, allotment or sale
sale of stock of any portion of the unissued stock at any
below previoua at j. j. i

• xi
rate, etc. greater discount or at any less premmm than

that which has been previously authorized at a
general meeting, and no by-law for the re-

muneration of the president or any director,

shall be valid or acted upon until the same has
been confirmed at a general meeting.

Debts^ocom- 30, The directors may deduct from the divi-

Seduoted from deuds payable to any shareholder all such sums
of money as are due from him to the company,
on account of calls or otherwise.

divideuds.

IsBiie of bonds
etc., by com-
pany.

Borrowing
powers.

JJT. The directors may, when authorized by
a by-law for thac purpose, passed and approved
of by the votes of shareholders, representing at

least two-thirds in value of the subscribed stock

of the company, represented at a special general

meeting duly called for considering the by-law,

—

(a) Borrow money upon the credit of the com-
pany and issue bonds, debentures or other

securities for any sums borrowed, at such prices

as are deemed necessary or expedient ; but no
such debentures shall be for a less sum than one
hundred dollars;

(b) Hypothecate or pledge the real or personal

property of the company to secure any sums
borrowed by the company;

Bxit the amount borrowed shall not, at any
amominobe time, be greater than seventy-five per cent, of
borrowed.

^^^ actual paid-up stock of the company ; but

Exception. *^® limitation made by this section shall not

apply to commercial paper discounted by the

company.

Calling in oi 38. The directors may, from time to time,

^To^
"" make such calls upon the shareholders in respect

sharea. of all moneys unpaid upon their respective

Charging
property.

Limitation of
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fibai'es, as they think fit, at such times and places

and in such payments or instalments as the

letters patent, or this Act, or the by-laws of the

compa ly recjuire or allow.

JIO. A call shall be deemed to have been made
at the time when the resolution of the directors

authorizing such call was passed ; and if a

shareholder fails to pay any call due by him,
on or before the day appointed for the payment
thereof, he shall be liable to pay interest for the

same, at the rate of six per cent, per annum,
from the day appointed for payment to the time

of actual payment thereof.

40. The directors may, if they think fit,

receive from any shareholder willing to advance
the same, all or any part of the amounts due on
tlie shares held by such shareholder, beyond the

suras then actually called for ; and upon the

moneys so paid in advance, or so much thereof

as, from time to time, exceeds the amount of

the calls then made upon the shares in respect

of which such advance is made, the company
may pay interest at such rate, not exceeding

eight per cent, per annum, as the shareholder

who pays such sum in advance, and the directors

agree upon.

41. If, after such demand or notice as is pre-

scribed by the letters patent or by the by-laws of

the company, any call made upon any share is

not paid within such time as, by such letters

patent or by the by-laws, is limited in that be-

half, the directors in their discretion, by vote to

that effect duly recorded in their minutes,

may summarily declare forfeited any shares

whereon such payment is not made; and the

same shall thereupon become the property of

the company, and may be disposed of as, by the

by-laws of the company or otherwise, they
prescribe ; but, notwithstanding such forfeiture,

the holder of such shares at the time of forfeiture,

shall continue liable to the then creditors of the

company for the full amount unpaid on such
shares at the time of forfeiture, less any sums
which are subsequently received by the company
in respect thereof.

IntcroHt on
calls overdue.

Payment in
uiivanuti ou
sUarea.

Interest may
be allowed.

Forfeiture of
shares for
non-payment
ol calls.

Proviso

:

liability of
boUtors cou-
tiuued.

t
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42. The directors may, if they see fit, instead

of declaring forfeited any share or shares, en-

force payment of all calls, and interest thereon,

by action in any court of competent jurisdiction;

and in such action it shall not be necessary to

set forth the special matter, l)ut it shall be suffi-

cient to declare that the defendant is a holder of

one share or more, stating the number of shares,

and is indebted in the sum of money to which
the calls in arrear amount, in respect of one
call or more, upon one share or more, stating

the number of calls and the amount of each call,

whereby an :tction has accrued to the company
under this Act; and a certificate under their

seal, and purporting to be signed by any officer

of the company, to the effect that the defendant
is a shareholder, that such call or calls has -\v

have been made, and that so munh is due by
him and unpaid thereon, shall be received in

all courts as jarma/acte evidence thereof.

43. The company shall cause a book or

books to be kept by the secretary, or by some
other officer specially charged with that duty,

wherein shall be kept recorded,

—

(a) A copy of the letters patent incorporating

the company, and of any supplementary letters

patent, and of all by-laws thereof ;

(6) The names, alphabetically arranged, of all

persons who are or have been shareholders

;

(c) The address and calling of every such per-

son, while such shareholder

;

(d) the number of shares of stock held by
each shareholder;

(e) The amounts paid in and remaining un-
paid, respectively, on the stock of each share-

holder;

(/) The names, addresses and calling of all

persons who are or have been directors of the
company, with the several dates at which each
became or ceased to be such director:

2. A book called the register of transfers shall

be provided, and in such book shall be entered

the particulars of every transfer of shares in the

capital of the company.



DOMINION ACT. 247

44. Such books shall, during reasonable ^°^^"j*° j*^

business hours of every day, except Sundays and Hpuction ami

holidays, be kept open for the inspection of tracts^ tuero-

shaieholders and creditors of the company, ''"'"•

and their personal representatives, at the head
office or chief place of business of the company ;

and every such shareholder, creditor or per-

sonal representative may make extracts there-

from.

4*5. Every director, officer or servant of the J'o°«''ty f?""•',.,, . . laiHe eutnea.
company, wuo knowingly makes or assists in

making any untrue entry in any such book, or

who refuses or wilfully neglects to make any
pi'oper entry therein, or to exhibit the same, or

tc allow the same to be inspected and extracts

to be taken therefrom, is guilty of a mis-

demeanor.

4«. Every company which neglects to keep ^^^j'®^^''*
'<^*"

such book or hooks as aforesaid, shall forfeit its

corporate rights.

47. Such books shall be ]j?'i»ta /acie evidence Books to bo

of all facts purporting to be thereby stated, in ev'idmice!'*

any action, suit or proceeding against the com-
pany, or against any shareholder.

45. No transfer of shares, unless made by ^fartf/ vaua
sale under execution, or under the decree, order "uiy after

or judgment of a court of competent jurisdic-

tion, shall be valid for any purpose whatever,

until entry thereof is duly made in the register

of transfers, except for the purpose of exhibit-

ing the rights of the parties thereto towards
each other, and of rendering the transferee

liable, in the meantime, jointly and severally,

with the transferrer, to the company and its

creditors.

49. No transfer of shares, whereof the whole Liftbinties of

amount has not been paid in, shall be made regird?^
*^

without the consent of the directors; and gf^ares^n cer-

whenever any transfer of shares not fully paid '^.iu cases.

in has been made with such consent, to a person
who is not apparently of sufficient means to fully

pay up such shares, the directors shall be
jointly and severally liable to the creditors of the
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How only a
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ted otherwise
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company, in the same manner and to tlie same
extent as the transferring shareholder, but for

such transfer, would have been ; but if any direc-

tor present when any such transfer is allowed
does forthwith, or if any director tlien absent
does, within twenty-four hours after he becomes
aware thereof and is able so to do, enter on the

minute book of the board of directors his protest

against the same, and within eight days there-

after publishes sucdi protest in at least one news-
paper published at the place in which the head
office or chief place of business of the company is

situated, or if there is no newspaper there

published, thou in the newspaper iiublishei

nearest thereto, such director may thereby,

and not otherwise, exonerate himself from such
liability.

50. Whenever the interest in any share? of

the capital stock of the company is transmitted

by the death of any shareholder or otherwise,

or whenever the ownership of or legal right of

possession in any shares changes by any lawful

means, other than by transfer according to the

provisions of this Act, and the directors of the

company entertain reasonable doubts as to the

legality of any claim to such shares, the company
may make and file, in one of the superior courts

in the Province in which the head office of the

company is situated, a declaration and petition

in writing, addressed to the justices of the court,

setting forth the facts and the number of shares

previously belonging to the person in whose name
such shares stand in the books of the company,
and praying for an order or Judgment adjudicat-

ing and awarding the said shares to the person
or persons legally entitled to the same,—by
which order or judgment the company shall be

guided and held fully harmless and indemnified

and released from every other claim to the said

shares or arising in respect thereof;

2. Notice of the intention to present such
petition shall be given to the person claiming

such shares, or to the attorney of such person
duly authorized for the purpose, who shall, upon
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the filing of such petition, establish his right to

the shares referred to iu such petition ; and the
time to plead and all other proceedings in such
cases shall be the same as those observed in

analogous cases before the said superior courts ; Proviso: as to

Provi(led alwa^'s, that the costs and expenses of
'^"*'*"

procuring such order or judgment shall be paid

by the person or persons to whom such shares
are declared lawfully to belong; nnd tluit such
shares shall not be transferred in the books of

the company until such costs and expenses are

paid,—saving tlie recourse of such person against

any person contesting his right to such shares.

51. No share shall be transferable until all Restriction as

_ . 11.1 r II • 1 • to truusfor.
previous calls thereon are luUy paid in.

*i*2. The directors may decline to register ar to transfer
• e e I 1 1

•
i 1 l>v debtor to

any transfer of sliares belonging to any share- the company.

holder who is indebted to the company.

53. Any transfer of the shares or other Transfer by

interest of a deceased shareholder, made by his llresoutatile.

personal representative, shall, notwithstanding
Guch personal representative is not himself a
shareholder, be of the same validity as if he had
been a shareholder at the time of his execution

of the instrument of transfer.

1

lta,u\ ou stock.

54. The shareholders of the companv Bliall,i'.'''^!i"','y

•lie 1 f 11
Jiuiited to

not, as such, be resiionsible for any act, default aniountuu-

or liability oi the company, or for any engage-

ment, claim, payment, loss, injury, transaction,

matter or thing relating to or connected with

the company, beyond the amount unpaid on their

respective shares in the capital stock thereof.

an. Every shareholder, until the whole ii''i'''|'ty of
' Hi I fLl*(*l 1 Ol I I61*S

amount of his shares has been paid up, shall be

individually liable to the creditors of the com[)auy
to an amount equal to that not paid up thereon

;

but he shall not be liable to an action therefor

by any creditor until an execution at the suit of accrue,

such creditor against the company has been

returned unsatisfied in whole or in part

;
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and the amount due on such execution, not
exceeding the amount unppid on his shares, as
aforesaid, shall be the amount recoverable, with
costs, from such shareholdci'; and any amount
so recoverable, if paid by the shareholder, shall

be considered as paid on his shares.

Trustees, etc.,

not i)orBoually
liablo.

But entitled
to vote.

Liability of
directors de-
clariuK a divi-
dend when
conii>any is

iusolvut, etc.

How directors
may avoid
such liability.

»T .>. No person, holding stock in the company
as an executor, administrator, tutor, curator,

guardian or trustee, shall be personally subject

to liability as a shareholder ; but the estate and
funds in the hands of such person shall be liable

in like manner, and to the same extent, as the

testator or intestate, or the minor, wai'd or

interdicted person, or the person interested in

puch trust fund would be, if living and competent
to act and holding such stock in lus own name

;

and no person holding such stock as collateral

security shall be personally subject to such
liability, but the person pledging such stock

shall be considered as holding the same, and
shall be liable as a shareholder accordinglj'.

»57. Every such executor, administrator, cu-

rator, guardian or trustee shall represent the
stock held by him, at all meetings of the com-
pany, and may vote as a shareholder ; and every

person who pledges his stock may represent the

same at all such meetings and, notwithstanding
such pledge, vote as a share! older.

5H. If the directors of the company declare

and pay any dividend when the company is in-

solvent, or any dividend, the payment of which
renders the company insolvent, or impairs the

capital stock thereof, they shall be jointly and
severally liable, as well to the company as to

the individual shareholders and creditors thereof,

for all the debts of the company then exis^ ng,

and for all thereafter contracted during their

continuance in office, respectively; but if any
director present when sr h dividend ib declared

does forthwith, or if any director then absent

does, within twenty-four hours after he becomes
aware thereof and able so to do, enter on the
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minutes of the board of directors his protest

asfiinst the same, and within eight days there-

after pubhshes such protest in at least one news-
paper pubhahed at the plrce in which the head
office or chief phice of business of the company
is situated, or if there is no newspaper there

pubhshed, then in the newspaper pnbhshed
nearest thereto, such director may thereby, and
not otherwise, exonerate himself from such
liability.

»>?>. No loan shall be made by the company No loan by

to any shareholder; if such loan is made, all Mi^^uciVouiora,

directors and other officers of the conipany
°';f,'/|','J;,j!yj"'^"

makino the same, or in anywiseassentinc thereto, I'lii'iiity oi'
.

' cj ' (liroctorH
shall be jointly and severally liable for the

amount of such loan, with interest to the com-
pany,—and also to the creditors of the company
for all debts of the company then existing, or

contracted between the time of the making of

such loan and that of the repayment thereof;

but the provisions of this section shall not apply
to loan companies.

«0. The directors of the company shall be
f,'> etora f'Jr

jointly and severally liable to the clerks, laborers, wages,

servants and apprentices thereof, for all debts

not exceeding six months' wages due for service

performed for the company whilst they are such

directors respectively; but no diidctor shall be Limitation of

liable to an action therefor, unless the company ^"' ^' °
*'

is sued therefor within one year after the debt

becomes due, nor unless such director is sued

'..herefor within one year from the time when
he ceased to be such director, nor unless

an execution against the company in respect of

such debt is returned unsatisfied in whole or in

part ; and the amount unsatisfied on such execu-

tion shall be the amount recoverable with costs

from the directors.

Ol. The company shall, at all times, liave o^J)«««^^»j}

an office in thc^ city or town in which its chief tiiocoun>aiiy

place of business is situate, which shall be the '" *"*' '^'

legal doniicile of the company in Canada; ond
notice of *he situation of such office and of any
change therein shall be published in the Canada
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Gazette .- and the company may establish such
other offices and agencies elsewhere in Canada,
as it deems expedient.

Service of pro-
ceHS on the
couipauy.

Use of com-
uion seal dis-

fjoused with
in certain
cases.

Service of
notices upon
members.

Service of
notice by
post.

03. Any summons, notice, order or other

process or document required to be served upon
the company, may be served by leaving the

same at the said office in the city or town in

which its chief place of business is situate, with

any adult person in the employ of the company,
or on the president or secretary of the company,
or by leaving the same at the domicile of either

of them, or with any adult person of his family

or in his employ ; or if the company has no
known office or chief place of business, and has

no known president or secretary, the court may
order such publication as it deems requisite, to

be made in the premises ; and such publication

shall be held to be due service upon the

company.

OS. Any summons, notice, order or proceed-

ing requiring authentication by the company
may be signed by any director, manager or

other authorized officer of the company, and
need not be under the seal of the company.

04i. Notices to be served by the company
upon the shareholders may be served either

personally or by sending them through the post,

in registered letters, addressed to the share-

holders at their places of abode as they appear
on the bouks of the company.

O.l. A notice or other document served by
post by the company on a shareholder, shall

be held to be served at the time when the

registered letter containing it would be delivered

in the ordina'\y course of post; and to prove the

fact and time of service, it shall be sufficient to

prove that such letter was properly addressed

and registered, and was put into the post office,

and the timo when it was put in, and the time
requisite for its delivery in the ordinary course

of post.
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60. A copy of anv by-law ot the company, p^"""®"*

under its seal, and purporting to be signed by
any officer of the company, shall be received as

apainst any shareholder of the company as

prima facie evidence of such by-law in all courts

in Canada.

07. Any description of action may be prose- Actions be-
. •'

. '^ . , ,
,

"' ^ tweon com-
cuted and maintained betweeen the company pany and

and any shareholder thereoi ; and no share-

holder shall, by reason of being a shareholder,

be incompetent as a witness therein.

O.S. In any action or other legal proceed-
cf°.po°/J",'

ing, it shall not be requis'^p to set forth the mode "tc, how to'

e . ,. p .1 ii • ,1 1)0 set t'ortli in
01 incorporation 01 the coii^pany, otherwise than logai procoed-

by mention of it under its corporate name, as
'"*''*'

incorporated by virtue of letters patent—or of

letters patent and supplementary letters patent,

as the case may be—under this Act; and the

notice in the Canada Gazette, of the issue of

such letters patent or supplementary letters

patent, shall be prima facie proof of all things

therein contained ; and on production of the pronf of in-

letters patenter supplementary letters patent, *'"'^i'""^^'°"-

or of any exemplification or copy thereof under
the Great Seal, the fact of such notice shall be

presumed; and, except in any proceeding by
scire facias or otherwise for the purpose of

rescinding or annulling the same, the letters

patent or supplemeniary letters patent, or any
exemplification or copy thereof under the Great
Seal, shall be conclusive proof of every matter
and thing therein set forth.

6S>. Any company heretofore incorporated
j^jf,!?^'^"^^^?'"'

for any purpose or object for which letter^ 'M'f ' for

patent may be issued under this Act, whether untothiB

under a special or a general Act, and now being
^'^''

a subsisting and valid corporation, may apply
for letters patent under this Act, and the

Governor in Council, upon proof that notice

of the application has been inserted for four

weeks in the Canada Gazette, mav direct the

issue of letters patent incorporating the share-

holders of the said company as a company Effect or

under this Act; and thereupon all the rights or ^""^ *'^*"®"'
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obligations of the former company shall be

transferred to the new compan* '.nd all pro-

ceedings may be continued or cc iiiraenced by or

against the new company that might have been
continued or commenced by or against the old

company ; and it shall not be necessary in any
such letters patent to set out the names of the

shareholders ; and after the issue of the letters

])atent, the company shall l)e governed in all

respects by the provisions of this Act, excej)t that

the liability of the shareholders to creditors of

the old company shall remain as at the time of

the issue of the letters patent.

sui)8istins TO. If a subsisting company applies for the

may ai'ri'y for issuB of letters patent under this Act, the Gover-

extenaed*^'*^** nor in Council may, by the letters patent, extend
i!'jwuiB. tije powers of the company to such other objects

for which letters patent may be issued under
this Act as the applicant desires, and as the

Governor in Council thinks fit to include in the

letters patent, and which have been mentioned
in the notice of the application for the same, in

the Canada Gazette; and the Governor in

Council may, in the said letters patent, name
the first directors of the new company; and
the lettt patent may be issued to the new
corapan} y the name of the old company or by
another name.

Tl. All the provisions of this Act in relation

to the obtaining of Hupplementary letters patent

by companies incorporated hereunder shall, so

far as applicable, apply and extend to applications

for letters patent under the two sections next

preceding.

company may have an agency or

any city or town in the United

ProvisionB
tOUcllillfi 8U11-

plemcnitary
letters patent
to apply.

Afiencios lu

Uuited Kiug-
dom.

72. The
agencies in
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to impair
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Special gene-
ral moetiugs.

TJ$. No dividend shall be declared which will

impair the capital of the company.

•74. Shareholders who hold one-fourth part

in value of the subscribed stock of the company
may, at any time, call a special meeting thereof
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i>y

or

ted

art

for the transaction of any husinesa specified in

such written requisition and notice as they make
and issue to that effect.

7»5. Every deed which any person, lawfully Acts of com-

empowered in that hehalf by the company as its jiey vaw"'^'^'

attorney, signs on behalf of the company, and
seals with his seal, shall be binding on the

company and shall have the same effect as if it

was under the seal of the company.

T<J. Everv contract, agreement, engagement f^""'>''\<='^'

or bargain made, and every bill of exchange boiJiucUuKou

drawn, accepted or endorsed, and every promis-
''°*"^'"°^"

sory note and cheque made, drawn or endorsed
on behalf of the company, by any agent, officer

or servant of the company, in general accordance
with his powers as such under the by-laws of

the company, shall be binding upon the com-
pany ; and in no case shall it be necessary to

have the seal of the company affixed to any
such contract, agreement, engagement, bargain,

bill of exchange, promissory note or cheque, or

to prove that the same was made, drawn,
accepted or indorsed, as the case may be, in., . ,. ., ,*

„ , , . , -^
' No inaivKlual

pursuance ot any by-law or specuil vote or liability.

order ; and the person so acting as agent,

officer or servant of the company, shall not be

thereby subjected individually to any liability

whatsoever to any third person therefor ; Prodso: as to

Provided always, that nothing in this Act ^''"'^ ""'"''

shall be construed to authorize the company
to issue any note payable to the bearvn* there-

of, or any promissory note intended to be

circulated as money, or as the note of a bank,

or to engage in the business of banking or

insurance.

77. Proof of any matter wliich is necessary rmof may be

to be made under this Act maybe made by tnnl or am-

oath or affirmation, or by solemn declaration,
'^"'^'''"

before any justice of th^ peace, or any com-
missioner for taking affidavits, to be vjed in

any of the courts in any of the Provinces of

Canada, or any notary public, each of

whom is hereby authorized and empowered to

administer oaths and receive affidavits and
declarations for that purpose.

u:

I
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7H. The provisions of this Act relating to

matters preh"minary to the issue of the letters

patent or supplementary letters patent shall be
deemed directory only, and no letters patent or

supplementary letters patent issued under this

Act shall be held void or voidable on account of

any irregularity in any notice prescribed by this

Act, or on account of the insufficiency or absence
of any such notice, or on account of any irregu-

larity in respect of any other matter preliminary

to the issue of the letters patent or supplementary
letters patent.

TO. The company shall keep painted or affixed

its name, with the word " limited " after the

name, on the outside of every office or place in

which the business of the company is carried on,

in a conspicuous position, in letters easily legible,

and shall have its name, with the said word after

it engraven in legible characters on its seal, and
shall have its name with the said word after it

mentioned in legible characters in all notices,

advertisements, and other olHcial publications

of the company, and in all bills of exchange,

promissory notes, indorsements, cheques, and
orders for money or goods, purporting to be

signed by or on behalf of such company, and in

all bills of parcels, invoices and receipts of the

company

:

2. Every company which does not keep painted

or affixed its name, with the word " limited "after

it, in manner directed by this Act, shall incur a

penalty of twenty dollars for every day during

which Huch name is not so kept painted or

affixed

:

3. Every director and manager of the com-
pany, who knowingly and wilfully authorizes or

permits such default, shall be liable to the like

penalty

:

4. Every director, manager or officer of the

company, and every person on its behalf, who
uses or authorizes the use of any seal purport-

ing to be a seal of the company, whereon its

•i,
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name, with the said word "limited" after it,

is not 80 engraven as aforesaid, or who issues

or authorizes the issue of any notice, advertise-

ment or other official publication of such com-
pany, or who signs or authorizes to be signed

on behalf of such company any bill of exchange,
promissory note, indorsement, cheque, order for

money or goods, or who issues or authorizes to

be issued any bill of parcels, invoice or receipt

of the company, wherein its name, with the said

word after it, is not mentioned in manner afore- LinbiHty in

said, shall incur a penalty of two hundred "'^^^'^'o"-

dollars, and shall albo be personally liable to the

holder of any such bill of exchange, promissory
note, cheque, or order for money or goods, for

the amount thereof, unless the same is duly

paid by the company.

SO. Every prospectus of the company, and
f^To's^i'et^ify

every notice inviting persons to subscribe forco^ain

shares in the company, shall specify the dates eutered into

and the names of the persons to any contract OThe'doemed

entered into by the company or the promoters, fraudulent.

directors or trustees thereof, before the issue of

such prospectus or notice, whether subject, to

adoption by the directors or the compLuy or

otherwise ; and every prospectus or notice

which does not specify the same shall, with
respect to any person who takes shares in the

company on the faith of such prospectus or

notice, and who has not had notice of such
contract, be deemed fraudulent ori the part of

the promoters, directors and officers of the

company who knowingly issue such prospectus

or notice.

HI. The company shall not be bound to see company not

to the execution of any trust, whether express, iu respect of

implied or constructive, in respect of any share;
*''"^'^-

and the receipt of the shareholder in whose
name the same stands in the books of the

company, shall be f) vaiid and binding discharge

to the company foi' any dividend or money
payable in respect of such bhare, and whether or

W.S.D.M.—17
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not notice of such trust has been given to the

company; and the company shall not be bo.4nd

to see to the application of the money paid

upon such receipt.

S2. Every director of the company, and his

heirs, executors and administrators, and estate

and effects, respectively, may, with the consent of

the company, given at any general meeting there-

of, from time to time, and at all times be indemni-

fied and saved harmless out of the funds of the

company, from and against all costs, charges and
expenses whatsoever which he sustains or incurs

in or about any action, suit or proceeding which
is brought, commenced or prosecuted against

him, for or in respect of any act, deed, matter
or thing whatsoever, made, done or permitted

by him, in or about the execution of the duties

of his office ; and also from and against all other

costs, charges and expenses which he sustains

Sielrowri'neg- or iucurs, in or about, or in relation to the

affairs thereof—except such costs, charges or

expenses as are occasioned by his own wilful

neglect or default.

Forfeiture of HS. The charter of the company shall be

non^u^er"*^ forfeited by non-user during three consecutive

years, or if the company does not go into actual

operation within three years after it is granted.

Except by

lect or
default.

Fees on letters
patent, etc.,

to be fixed by
Governor in
Council.

84. The Governor in Council may, from
time to time, establish, alter and regulate the

tariff of the fees to be paid on application for

letters patent and supplementary letters patent
under this Act, may designate the department
or departments through which the issue thereof

shall take place, and may prescribe the forms
of proceeding and registration in respect thereof,

and all other matters requisite for carrying out
the objects of this Act

:

'i

1
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2. The amount of the fees may be varied ^'""""*o'Till !• 1

1

.1 '^"^ '"*y "•
according to the nature of the company, the varied.

amount of the capital stock and other particulars

as the Governor in Council thinks fit

:

3. No steps shall be taken in any department ?'»«* ^o paid

towards the issue of any letters patent or supple- is taken,

mentary letters patent under this Act, until after

all fees therefor are duly paid.

HSi. The directors of every company shall lay
™'t^'f/^jy

before its shareholders a full printed statement at oaciimoet-

of the affairs and financial position of the uous!'
"'^'^'

company at or before each general meeting of

the company for the election of directors.

SCHEDULE.

FORM A.

Public notice is hereby given thau under " The Companies

Act " letters patent have been issued under the Great Seal

of Canada bearing date the day of

incorporating [here state names, address and calling of each

corporator named in the letters patent] , for the purpose of

[here state the undertaking of the Company, as set forth in

the letters patent] , by the name of [ho-e state the name of
the Company as in the letters patent] with a total capital

stock of dollars divided into shares of

dollars.

Dated at the office of the Secretary of State of Canada,

this day of 18
A.B.

Secretary,

. 1
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FORM B. ,

Public notice is hereby given, that under " The Companies
Act " supplementary letters patent have been issued under
the Great Seal of Canada, bearing date the

day of , whereby the undertaking of

the Company has been extended to include [here set out the

other purposes or objects mentioned in the supplementary

letters patent]

.

Dated at the office of the Secretary of S'ate of Canada
this day of 18

A.B.

Secretary.

FORM C.

Public notice is hereby given, that under " The Companies
Act " supplementary letters patent have been issued under
the Great Seal of Canada, bearing date the

day of whereby the total

capital stock of 'here state the name of the Company] is

increased [or reduced, as the case may he] from
dollars to dollars.

Dated at the office of the Secretary of State of Canada
this day of 18

A.B.

Secretary.
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Eevised Statutes Quebec, 1887.

SECTION II.

INCORPORATION OF JOINT STOCK COMPANIES.

§ 1. Declaratory and Interpretative.

4694. This section may be cited as

dompanies' Incorporation Act."

the Joint Stock

460«>. The following expressions, in this section and

in all letters-patent and supplementary letters-patent issued

under the same, have the meanings hereby assigned to them,

unless there is something in the subject or context repug-

nant to such construction

:

1. The expression " letters-patent " means the letters-

patent incorporating d company for any purpose contem-

plated by this section;

2. The expression "supplementary letters-patent"

means any letters- patent granted for the increasing or

reducing of the capital stock of such company, or for chang-

ing its name;

3. The expression " company " means the company so

incorporated by letters-patent;

4. The expression " the undertaking " means the whole

of the works and business of every kind, which the com-

pany is authorized to carry on;

|| .
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5. The expression "real estate" or "land " includes all

immoveable property of every kind

;

6. The expression " shareholder " or " stockholder,"

means every subscriber to o^ holder of stock in the company,

and extends to and comprises the personal representatives

of the shareholder.

§ 2. Granting of the Charter.

4696. The Lieutenant-Governor may, by letters-

patent under the Great Seal, grant a charter to any number
of persons, not less than five, who petition therefor.

Such charter constitutes the petitioners and all others

who may become shareholders in the company thereby

created a body politic and corporate for any of th" pur-

poses within the jurisdiction of this Legislature, except for

the construction and working of railways and the business

of insurance.

2. It is not necessary that an order in council be passed

for granting any such charter, but the Lieutenant-Governor

may grant any charter upon a favorable report from the

Attorney-General.

4607. The applicants for sr.ch letters-patent shall pre-

viously give notice of their intention to make such appli-

cation.

Such notice shall be published during four consecutive

weeks in the Quebec OflScial Gazette and Cvontain

:

1. The corporate name of the proposed company, which

shall not "be that of any other company, or any nameLc ble

to be confounded therewith or otherwise on public grounds

objectionable;

2. The object for which the incorporation is sought;

3. The place, within the limits of the Province, selected

as its chief place of business;

4. The proposed amount of its capital stock;
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5. The number of shares and amount of each share

;

6. The name in full and the address and calling of each

of the applicants, with special mention of the names of not

leas than three or more than nine of their number who are

to be the first directors of the company.

The major part of such directors shall be resident in

Canada and be subjects of Her Majesty.

460S. At any time not more than one month after the

last publication of such notice, the applicants may petition

the Lieutenant-Governor through the Provincial Secretary

for the issue of such letters-patent.

2. Such petition must recite the facts set forth in the

notice, and must further state the amount of stock taken

by each applicant, and by all other persons therein named,

and also the amount paid in upon the stock of each appli-

cant, and the manner in which the same has been paid in,

and is held for the company.

3. The aggregate of the stock so taken must be at least

one half of the total amount of the stock of the company.

4. The aggregate so paid in thereon must be at least

ten per cent, thereof, or five per cent, of the total capital;

unless such total exceed five hundred thousand dollars, in

which case the aggregate paid in upon such excess must be

at least two per cent, thereof.
'

5. Such aggregate must have been paid in to the credit

of the company or of trustees therefor, and must be stand-

ing at such credit, in some c'uu^tered bank within the Pro-

vince, unless the object of the company is one requiring

that it should own real estate, in which case, not more than

one half thereof may be taken as invested in real estate

suitable to such object, duly held by trustees therefor, and

being fully of the required value over and above all incum-

brances thereon.

6. The petition may ask the embodying in the letters-

patent of any provision which otherwise under this section

might be embodied in any by-law of the company when
incorporated.

" I! J

' ' t!|
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46SIO. Before the letters-patent are issued, the appli-

cants must establish to the satisfaction of the Provincial

Secretary or of such other officer as may be charged by order

of the Lieutenant-Governor in Council to report thereon,

the sufficiency of their notice and petition, the truth and

sufficiency of the facts therein set forth, and further that the

applicants, and more especially the provisional directors

named are persons of sufficiently reputed means to warrant

the application.

2. To that end, the secretary or such other officer may
take and keep of record any requisite evidence in writing

under oath or affirmation, and may administer every

requisite oath or affirmation.

4700. The letters-patent shall recite all the material

averments of the notice and petition, as so established.

4701. The Lieutenant-Governor may, if he deem it

expedient, give to the company a name diflferent to that

chosen for it by the applicants, if such name be objection-

able, and may prescribe that the objects for which the

company is constituted be changed, provided that they be

of the same nature as that given in the notice.

4702. If it happens that the name of a company, con-

stituted as aforesaid, is the same as that of any other

existing company, or so nearly resembles it as to be liable

to create confusion, the Lieutenant-Governor may order the

issue of supplementary letters-patent to change the name

to another to be chosen.

Such supplementary letters-patent shall refer to the

former letters-patent.

Such change of name shall not afifect the rights or

obligations of the company.

4'70»J. Whenever a company, incorporated under this

section, desires to have its name changed for another, the

Lieutenant-Governor may, on petition to that effect, grant

supplementary letters-patent, if he deem that such change
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of name is not made for some unavowed or illegitimate pur-

pose ; which letters-patent shall be made in the manner
provided in the preceding article and shall have the same

eflect to all intents and purposes.

4704. Notice of the granting of the letters-patent shall

be forthwith given by the Provincial Secretary, in the

Quebec Official Gaz;ette, in the form of the schedule A of

this section ; and thereupon, from the date of the letters-

patent, the persons therein named and their successors,

shall be a body corporate and politic by the name mentioned

therein.

§ 3. General Power",.

4705. Every company so incorporated may acquire,

hold, alienate and convey, any real estate, requisite for the

carrying on of its undertaking, and shall forthwith become

and be invested with all rights, real and personal, thereto-

fore held by or for it under any trust created with a view to

its incorporation, and with all the powers, privileges and

immunities requisite to the carrying on of its undertaking,

as though incorporated by a charier from the Legislature,

making it by that name a body politic and corporate, and

embodying all the provisions of this section and of the

letters-patent.

4706, The directors of the company may, if they see

fit, at any time after the whole capital stock of the company

has been allotted and paid in, but not sooner, make a by-

law for increasing the capital stock of the company to any

amount which they may consider requisite in order to t?'ie

due carrying out of the objects of the company.

2. Such by-law shall declare the number and value of

the shares of the new stock, and prescribe the manner in

which the same shall be allotted ; in default of its so doing»

the control of such allotment shall be held to vest absolutely

ia the directors.
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4T07. The directors of the company, if they see fit at

any time, may make a by-law for decreasing the capital

stock of the company to any amount which they may con-

sider sufficient in order to the due carrying out of the

undertaking of the company, and advisable.

2. Such by-law shall declare the number and value of

the shares of the stock as so decreased, and the allotment

thereof or the rules by which the same shall be made.

470«. But no by-law, for increasing or decreasing the

capital stock of the company, shall have any force or effect

whatever, until after it has been sanctioned by a vote of not

less than two-thirds in amount of the shareholders at a

general meeting of the company duly called for considering

the same, and has afterwards been confirmed by supple-

mentary letters-patent.

4709. At any time, not more than six months after such

sanction of such by-law, the directors may petition the

Lieutenant-Governor, through the Provincial Secretary, for

the issue of supplementary letters-patent, to confirm the

same.

2. With such petition they must produce such by-law, and

establish, to the satisfaction of the Secretary or of such

other officer as may be charged by order of the Lieutenant-

Governor in Council to report thereon, the due passage and

sanction of such by-law, and the bona fide character of the

increase or decrease of capital thereby provided for.

3. To that end the Secretary or such officer may take

and keep of record any requisite evidence in writing under

oath or affirmation, and may administer every requisite

oath or affirmation.

4TIO. Upon due proof so made, the Lieutenant-Gover-

nor in Council may grant such supplementary letters-patent

under the Great Seal ; and notice thereof shall be forthwith

given by the Provincial Secretary in the Quebec Official

Gazette, in the form of the schedule 6 of this section.

4r^
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2. From the date of the supplementary letters-patent,

the capital stock of the company shall be and remain in-

creased, or decreased as the case may be, to the amount, in

the manner, and subject to the conditions set forth by such

by-law ; and the whole of the stock, as so increased or

decreased, shall become subject to the provisions of this

section, in like manner (so far as may be) as though every

part thereof had formed part of the stock of the company
originally subscribed.

4711. All powers given to the company by the letters-

patent and supplementary letters-patent granted in its

behalf shall be exercised subject to the provisions and re-

strictions contained in this section. •

§ 4. Directors.

4712. The affairs of the company shall be managed
by a board of not less than three, or more than nine

directors.

The persons named as such in the letters-patent shall

be the directors of the company, until replaced by others

duly named in their stead.

4713. No person shall be elected or named as a direc-

tor thereafter, unless he be a shareholder, owning stock

absolutely in his own right, and not in arreur in respect of

any call thereon.

The major part of the after-uirectors o the company

shall further, at all times, be persons resident in Canada,

and subjects of Her Majesty by birth or naturalization.

4714. The after directors shall be elected by the share-

holders, in general meeting of the company assembled, at

such times, in such wise, and for such term, not exceeding

two years, as the letters-patent, or, in default thereof, the

by-laws of the company may prescribe.

I
'

!
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4715. In default only of other express provisions in

such behalf, by the letters-patent or by-laws of the com-

pany:

1. Such election shall take place yearly, all the members

of the board retiring, and, if otherwise qualified, being

eligible for re-election

;

2. Notice of the time and place for holding general

meetings shall be given at least ten days previously thereto,

in some newspaper published at or as near as may be to the

office or chief place of business of the company;

3. At all general meetings, every shareholder shall be

entitled to as many votes as he owns shares in the company,

and may vote by proxy;

4. Elections of directors shall be by ballot;

5. Vacancies occurring in the board of directors may be

filled for the unexpired remainder of the term, by the

board, from among the qualified shareholders;

6. The directors shall from time to time elect from

among themselves a president; and shall also name, and

may remove at pleasure, all other officers of the company.

4716. If at any time an election of directors be not

made or do not take effect at the proper time, the company

•flhall not be held to be thereby dissolved ; but such election

may take place at any general meeting duly called for that

purpose ; and the retiring directors shall continue in office

«,ntil their successors are elected.

4717. The directors have full power in all things to

administer the affairs of the company, and may make or

<5ause to be made for it any description of contract which

the company may lawfully enter into ; and may from time

to time make by-laws not contrary to law, or to the letters-

patent of the company, to regulate:

1. The allotment of stock;

2. The making of calls thereon;
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3. The payment of calls;

4. The issue and registration of certificates of stock
;

5. The forfeiture of stock for non-payment;

6. The disposal of forfeited stock and of the proceeds

thereof;

7. The transfer of stock;

8. The declaration and payment of dividends;

9. The number of directors and their tcim of office;

10. The amount of tbeir stock qualification;

11. The appointment, functions, duties and removal of

all agents, ofiicers and servants of the company;

12. The security to be given by them to the company;

13. Their remuneration and that of the directors if they

have a right thereto;

14. The time at which and the place witiiin this Province

where the annual meetings of the company shall be held,

and the places where its business shall be conducted

;

15. The calling of meetings, regular and special, of the

board of directors and of the company;

16. The quorum;

17. The requirement as to proxies, and the procedure in

all things at such meetings, the imposition and recovery of

all penalties and forfeitures admitting of regulation by by-

law, and the conduct in all other particulars of the affairs

of the company.

They may also, from time to time, repeal, amend or re-

enact such by-laws.

Every such by-law, and every repeal, amendment or re-

enactment thereof, unless in the meantime confirmed at a

general meeting of the company duly called for that purpose,

shall only have force until the next annual meeting of the

company, and in deiValt of confirmation thereat, shall,

from that time only, cease to have force.

I. \i.

Ills.



270 shareholders' and directors' manual.

471H. A copy of any by-law of the company, under its

seal and purportinf? to be signed by any officer of the com-

pany, shall be received as jyriina facie evidence of such by-

law in all courts of justice in this Province.

47ll>. No loan shall be made by the company to any

shareholder, and if such be made, all directors and other

officers of the company making the same, or in any wise

assenting thereto, shall be jointly and severally liable for all

debts of the company contracted from the time of the mak-

ing of such loan to that of the repayment thereof, towards

the company for the amount of such loan, and also towards

third parties, to the extent of such loan with legal interest.

4720. The directors shall be jointly and severally

liable to the laborers, servants and apprentices of the com-

pany for all debts, not exceeding one year's wages, due for

services performed for the company whilst they are such

•directors, respectively ; but no director shall be liable to an

action therefor, unless the company has been sued therefor

within one year after the debt became due, nor yet unless

fluch director is sued therefor within one year from the

time when he ceased to be such director, nor yet before an

execution against the company has been returned unsatis-

fied in whole or part.

The amount due on such execution shall be the amount

recoverable with costs against the directors.

§ 0- Shareholders, S}iares and Calls.

4721. One fourth part in value of the shareholders of

the company has, at all times, the right to call a special

meeting thereof, for the transaction of any business speci-

fied in such written requisition and notice as they may issue

to that effect.

4722. The capital stock of all joint stock companies

shall consist of that portion of the amount authorized by

the charter, which shall have been bona fide subscribed for

and allotted, and shall be paid in cash.
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The amount of paid up capital, from year to year, shall

be publiohed annually in a report to the shareholders of the

company.

2. The property accounts of a company shall represent

only the amount of the actual bona fide outlay necessary for

the undertaking.

No stock shall be issued to represent the increased value

of any property.

Any such issue shall bo null and void.

8. Tlie practice, commonly known as watering of stock,

is prohibited, and all stock so issued shall be null and void.

4. The capitalization of surplus earnings, and the issue

of stock to represent such capitalized surplus are also pro-

hibited, and all stock so issued shall be null and void, and

the directors consenting to such issue of stock shall be

jointly and severally liable to the holders thereof for the

reimbursement of the amount paid for such stock.

5. Every form and manner of fictitious capitalization of

stock in any joint stock company, or the issuing of stock

which is not represented by a legitimate and necessary ex-

penditure in the interest of such company, and nt' repre-

sented by an amount in cash paid into the treasury of the

company, which has been expended for the promotion of

the objects of the company, is prohibited, and all such stock

shall be null and void.

4T2J$. The stock of the company is deemed to be per-

sonal estate, and shall be transferable, in such manner

only, and subject to all such conditions and restrictions, as

by this section or by the letters-patent, or the oy-laws of

the company shall be prescribed.

4724. If the letters-patent make no other def-
'^

provisions, the stock of the company, so far as the samt i

not allotted thereby, shall be allotted when and as the

directors, by by-law or otherwise, may ordain.

i, „ 1
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4725. The directors may call in and demand from the

sbareholders, all sums of money by them subscribed, at such

times and places, and in such payments or instalments, as

the letters-patent, or this section, or the by-laws of the

company may require or allow.

Interest shall accrue and fall due, at the rate of six per

cent, per annum, upon the amount of any unpaid call, from

the day appointed for the payment of such call.

4720. Not less than ten per cent, upon the allotted

stock of the company shall, by means of one or more calls,

be called in and made payable within one year from the in-

corporation of the company.

For every year thereafter, at least a further five per

cent, shall in like manner be called in and made payable,

until one half has been so called in.

4727. The company may enforce payment of all calls

and interest thereon, by action in any competent court; and

in such action it shall not be necessary to set forth the

BiJecial matter, but it shall be sufficient to declare that the

defendant is a holder of one bare or more, stating the

number of shares, and is indebted in the sum of money to

which the calls in arrear amount, in respect of one call or

more upon one share or more, stating the number of calls

and the amount of each, whereby an action has accrued to

the company.

A certificate under the seal of the company, and pur-

porting to be signed by any of its officers, to the effect that

the defendant is a shareholder, that such calls have been

made, and that so much is due by him thereon, shall be

received in all courts as prima facie evidence to that effect.

472S. If, after such demand or notice as by the

letters-patent or by-laws of the company may be prescribed,

any call made upon any share or shares be not paid within

the time prescribed by the letters-patent or by-laws, the

directors, in their discretion, by vote to that effect, reciting
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the facts and duly recorded in their minutes, may summarily

declare forfeited any sliares whereon such payment is not

made ; and the same shall thereupon become the p-operty

of the company, and may be disposed of as by by-law or

otherwise they shall ordain.

4721>. No share shall be transferable, until the pre-

vious calls thereon have been fully paid in, or until declared

forfeited for non-payment of calls thereon, or sold under

execution.

47J$0. No shareholder in arrear in I'espect of any call

shall l)e entitled to vote at any meeting of the company.

47JJ1. Each shareholder, until the whole amount of his

jtock has been paid up, shall be personally liable to the

creditors of the company, to an amount equal to that not

paid up thereon ; but he shall not be liable to an action

therefor by any creditors, before an execution against the

company has been returned unsatisfied in whole or in part;

and the amount due on such execution shall be the amount

recoverable, with costs, against such shareholder.

47J82. The shareholders shall not as such be held

responsible for any act, default or liability whatever, of the

company, or for any engagement, claim, payment, loss, in-

jury, transaction, matter or thing whatever, relating to or

connected with the company, beyond the amount of their

respective shares in the capital stock thereof.

47SiS. No person holding stock in the company in the

name of another shall be personally subject to liability as a

shareholder, but the estates and funds in the hands of such

person, belongirg to the person he represents, shall be

liable in like manner, and to the same extent, as the per-

son represented would be, if holding such stock in his own

name.

47JJ4. No person holding stock as collateral security

shall be personally subject to such liability, but the person

pledging such stock shall be considered as holding the same

and shall be liable as a shareholder accordingly.

W.D.S.M.—18

. i :
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47S5. Every person holding and possessing shares in

the name of another shall represent the stock in his hands,

at all meetings of the company, and may vote accordingly

as a shareholder ; and so with every person who pledges

his stock.

§ 6. Dividends.

47Ji6. No company shall declare a dividend, the pay-

ment of which infringes upon or lessens the capital of the

company.

No dividend shall he declared or paid, which has not

been actually earned by the company.

2. The annual dividend may, however, be supplemented

or paid entirely out of the reserve fund ; but payment of

the dividend in this way must be publicly announced to the

shareholders, at the annual meeting, and duly authorized

by a resolution of the company.

In default of such resolution, the directors of the com-

pany, voting for or consenting to such increase, shall be

jointly and severally liable to the creditors of the company

for the amount of dividend paid in excess of that actually

earned.

3. Should any dividend be so declared or paid, the

directors voting for or consenting to the payment of such divi-

dend shallbe jointly and severally liable to the creditors of

such company for the amounts so paid.

4737. The directors, who declare and pay any dividend

when the company is insolvent, or any dividend the pay-

ment of which renders the company insolvent, or diminishes

the capital dock thereof, shall be jointly and severally

liable, as well l^ the company as to the individual share-

holders and creditors thereof, for all tbe then existing debts

of the company, and for all thereafter contracted during

their continuance in office.
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But if any director present when such dividend is

declared do forthwith, or if any director then absent do

within twenty-four hours after he shall have become aware

thereof and able so to do, enter on the minutes of the board

of directors his protest against the same, and do within

eight days thereafter publish such protest in at least one

newspaper published at, or as near as may be possible to,

the office or chief place of business of tliL company, such

director may thereby, and not otherwise, exonerate himself

from such liability.

§ 7. Books to he kept.

473S. The company shall cause a book or books to be

kept by 'ts secretary or by some other officer specially

charged with that duty, wherein shall be kept correctly

recordel:

1. A copy of the letters-patent incorporating the com-

pany, of any supplementary letters-patent and of all the

by-laws thereof;

2. The names, alphabetically arranged, of allperaons wha
are or have been shareholders

;

3. The address and calling of every such person while

such shareholder;

4. The number of shares of stock held by each share-

holder;

5. The amounts paid in, and remaining unpaid on the

stock of each shareholder;

6. All transfers of stock, in their order as presented to

the company for entry, with the date and other particulars

of eacli transfer, and the date of the entry thereof; and

7. The names, addresses and calling, of all persons who
are or have been directors of the company, with the several

dates at which each became or ceased to be such director. Ill

1 I
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4730. The directors may refuse to allow the entry,

into any such book, of any transfer, not made by sale under

execution, of stock whereof the whole amount has not been

paid in; and whenever an entry is made in such book of

any such transfer of stock not fully paid in, to a person not

being of apparently sufficient means, the directors jointly

and severally shall be liable to the creditors of the company,

in the same manner and to the same extent as the trans-

ferring shareholder would have been, but for such entry.

But if any director, present when such entry is allowed,

do forthwith, or if any director then absent do, within

twenty-four hours after he shall have become aware thereof

and able so to do, enter on the minute-book of the board of

directors his protest against the same, and do within eight

days thereafter publish such protest in at least one news-

paper published at or as near as may be possible to the

office or chief place of business of the company, such director

may thereby, and not otherwise, exonerate himself from such

liability.

4740. No transf<^r of stock, unless made by sale under

execution, shall be valid for any purpose whatever, save

only as exhibiting the rights of the parties thereto towards

each other, and as rendering the transferee liable ad interim

jointly and severally with the transferor, to the company

and their creditors, until entry thereof has been duly made
in such books.

4741. Such books shall, during reasonable business

hours of every day, except Sundays and holidays, be kept

open for the inspection of shareholders and creditors of the

company, and their representatives, at the office or chief

place of business of the company.

Every such shareholder and creditor, or their represent-

atives, may make extracts therefrom.

4742. In any suit or proceeding against the company

or agamst any shareholder, such books shall be prima facie

Qvidence of all facts purporting to be thereby stated.
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4*743. Every director, officer or servant of thi com-

pany who knowingly mekes or ausists in making any untrue

entry in any such book, or who refuses or neglects to make
any proper entry therein, or to exhibit the same, or to allow

the same to be inspected and extracts to be taken therefrom,

shall be liable to a penalty of one hundred dollars for every

such untrue entry and for every such refusal or neglect, and

also in damages for all loss or injury which any party inter-

ested may have sustained thereby.

4744. Every company neglecting to keep such booka

open for inspection shall forfeit its corporate rights.

§ 8. Trusts, Contracts, etc.

474»5. The company is not bound to see to the execu-

tion of any trust, whether express, implied or constructive,

in respect of any shares.

The receipt of the sbareliolder in whose name the same
may stand in the books of the company, is a valid and bind-

ing dischargo to the company for any dividend or money
payable in respect of such shares, and whether or not notice

of such trust has been given to the company.

The company i.-* not bound to see to the application of

the money paid upon sufli receipt.

474<». Every contract, agreement, engagement or

bargain made, and avery bill of exchange drawn, accepted

or endorsed, and every promissory note and cheque made,

drawn or endorsed, on behalf of the company, by any agent,

officer or servant of the company, in general accordance

with his powers as such under the by-laws, shall be bind-

ing upon the company.

In no case shall it be necessary to have the seal of the

company affixed to any such contract, agreement, engage-

ment, bargain, bill of exchange, promissory note or cheque,

or to prove that the same was made, drawn, accepted or

endorsed, as the case may be, in pursuance of any by-law,

or spf ' vote or order.
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theThe party so acting as agent, officer or servant of

company, shall not thereby be subjected personally to any
liability whatever to any third party therefor.

Provided always, that nothing in this article shall be

constr'aeci to authorize th'e company to issue any note pay-

able to the bearer thereof, or any promissory note intended

to be circulated as money, or as the note of a bank.

474T. No company shall use any of its funds in the

purchase of stock in any other corporation, unless in so far

as such purchase may be specially authorized by its charter

and also by the charter of such other corporation.

§ 9. Suits.

474S. Any description of action may be prosecuted

and maintained between the company and any shareholder

thereof.
,

, •

2. No shareholder, not being himself a party to such

suit, shall be incompetent as a witness therein.

3. Service of all manner of summons or proceedings

whatever upon the company may be made by leaving a copy

thereof at the office or chief place of business of the com-

pany, with any grown person in charge thereof, or else-

where with the president and secretary thereof; or if the

company have no known office or chiel place of business, or

have no known president or secretary, then, upon return to

that effect duly made, the court or judge orders such pub-

lication as it may deem requisite to be made in the premises,

for at least one month, in at least one newspaper.

Such publication shall be held to be due service upon

the company.

47411. In any action or any other legal proceeding, it

shall not be requisite to set forth the mode of incorporation

of the company, otherwise than by mention of it under its

corporate name, as incorporated by virtue of letters-patent

or of letters-patent and supplementary letters-patent, as the
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case may be, under this section ; and the notice in the

Quebec Official Gazette of the issue thereof shall be prima

facie prooi of all things thereby declared.

On production of the letters-patent or supplementary

letters-patent themselves, or of any exemplification or copy

thereof under the Great Seal, the fact of such notice shall

be presumed ; and, save only in any proceeding, by scire

facias or otherwise, for direct impeachment thereof, the

letters-patei-t or supplementary letters-patent themselves,

or any exemplification or copy thereof under the Great Seal,

shall be conclusive proof of every matter and thing therein

set forth.

§ 10. Miscellaneous.

4750. The charter of the company shall be forfeited

by non-user during three consecutive years at any one time,

or if the company do not go into actual operation within

three years after it is granted ; and no declaration of such

forfeiture by any act of the Legislature shall be deemed an

infringement of such charter.

47»">1. The company shall be subject to such farther

and other provisions as the Legislature may hereafter deem

expedient to enact.

4752. The Lieutenant-Governor in Council may from

time to time establish, alter, and regulate the tarifl" of fees

to be paid oa applications for letters-patent and supple-

mentary letters-patent under this section, may designate

the department or departments through which the issue

thereof shall take place, and may prescribe the forms of

proceeding and record in respect thereof, and all other

matters requisite for carrying out the objects of this section.

2. Such fees may be made to vary in amount, under any

rule or rules as to the nature of the company, amount of

capital, and otherwise, that may be deemed expedient.
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3. No step shall be taken in any department towards

the issue of any letters-patent or supplementary letters-

patent under this section, until after the amount of all fees

therefor dhall have been duly paid.

4T5JI. No bill for incorporating a company for any of

the purpojes set forth in article 4696, or for increasing or

decreasing the capital ntock of any auch company, or for

changing its name, shall be introduced or proceeded with,

either in the Legislative Council or in the Legislative

Assembly until there has been paid in, to the credit of the

Treasurer, for the public uses of the Province, over and

above whatever may bs required to be paid by way of fee or

for printing or otherwise, under the rules of the Legislative

Council or Legislative Assembly, a sum equal to what would

have to be paid under the order or orders in council in force

upon letters-patent or supplementary letters patent, as the

case may be, if the privileges sought by means of such bill

were sought by means of letters- patent or supplementary

letters-patent under this section.

2. Should such bill fail to become law, so much only of

such amount, not exceeding one-third thereof, as may be

remitted by joint resolution of the Legislative Council and

Legislative Assembly, may be repaid to the depositor.

8. Should such bill be so amended as to make the

amount payable therefor as amended, otlier than what

was so payable therefor as introduced, any excess of pay-

ment shall be repaid or any required further payment made
good, as the case may be.

4. No such bill shall be presented for sanction to the

Lieutenant-Governor, unless there is endorsed thereon a

certificate by the clerks of the Legislative Council and

Legislative Assembly respectively, that they are officially

assured of the fact that all payments hereby exigible have

been duly made upon the bill.
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FORM A.

Public notice is hereby given that, under the Joint Stock

CompauJss' Incorporation Act, letters-patent have been

isriued under the Great Seal of the Province of Quebec,

bearing date the day of , incorporating

{here state names, address and calling, of each corporator

named in the letters-patent), for the purpose of {here state the

undertaking of the company, as set forth in the letters-patent)^

by the name of \licre state name of the company, as in the

letters-patent] with a total capital stock of dollars

divided into shares of dollars each.

Dated at the office of the Secretary of the I'rovince of

Quebec, this day of

A. B.,

Provincial Secreta ry.

FOIlM B.

Public notice is hereby given that, under the Joint Stock

Companies' Incorporation Act,supplementai"y Ictters-patont

have been this day issued under the Great Seal of the Pro-

vince of Quebec, bearing date the day of

, whereby the total capital stock of (here state

the name of tlie company) is increased {or decreased, as the

case may he) from dollars to

dollars {or whereby the name of the said company

has been changed to that of )

Dated at the office of the Secretary of the Province of

Quebec, this day of

A. B.,

Provincial Secretary.



-282 SHAREHOLDEUS' AND DIRECTORS' MANUAL.

SFOTION III.

DECLARATION TO BE MADS BY INCORPORATED COMPANIES.

4 •'54, Every incorporated company, carrying on any

labor, trade or business in this Province, (excep': banks)

shall cause to be deUvered to the prothonotary of the

Superior Court in each district, or to the registrar of each

registration division in which it carries on or intends to

carry on its operations or business, a declaration in writing

to the effect hereinafter provided, made and signed by the

president, when its chief office or principal place of business

is in this Province, or by the principal manager or chief

agent in the Province, when it has only branches or agencies

therein.

2. Such declaration shall state the name of the company,

where and how it was incorporated, the date of its incor-

poration, and where its principal place of business within

the Province is situated.

3. Such declaration shall be in the form or to the eflfect

of form A of this section, and shall be produced by the

president or the principal manager or chief agent, as the

case may be, of every such incorporated company, and

filed within sixty days after commencing operations and

business.

4. When and so often as any change takes place in the

name of the company, or in its principal place of business

in the Province, a declaration tbereof shall in like manner

be made, within sixty days froiu such change.

47*55. The prothonotary and the registrar shall enter

such declaration in the books kept by them respectively for

the registration of declarations of partnerships.

4T56. The prothonotary and the registrar shall be

entitled to a fee of one dollar for the entry of every declara-

tion made under the authority of this section.
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4757. A failure to make and file the declarations

required by article 4754 renders each of the incorporated

companies above mentioned liable to a fine of four hundred

dollars, and the president, principal manager, or chief

agent, as the case may be, to a fine of two hundred dollars.

4:7HH. Should the declaration bo made and filed after

the expiration of the sixty days above mentioned and
before any suit for a contravention of this section has been

instituted, then the company making and filing such

declaration, its president, principal manager or chief agent,

as the case may be, shall no longer bo deemed to have been

in default.

47»>1>. The fines imposed by this section are recover-

able, before any court having jurisdiction in civil cases to

the amount of such fine, by any persons suing as well in

his own name as in the name of Her Majesty or by the

Attorney-General in the name of Her Majesty.

47C!l>. Onr-half of all fines recovered belongs to the

party suing ire the same, and the other half to the Crown,

and forms part o' the consolidated revenue fund of the

Province, unless the suit be brought on behalf of the Crown

only, in which case the whole of the fine shall belong to

the Crown for the uses aforesaid.

FORM A.

Province of Quebec,

District of

The— {name)—Company.

The {name) Company was incorporated in {name of the

country, province, die.,) by {Letters-Patent or Statute, giving

title, (i-c.,) granted, {or sanctioned or registered, as the ease

may he,) on the {date)

\ Jill I

I
i^'
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Its principal place of business in the Province of Quebec

is at {name of toivn, d-c.)

In testimony whereof, this declaration in duplicate is

made and signed by me, {name, address and calling) the

{president, principal manager, chief agent, as the case may be)

of the said company, at {name of place) on the {date)

SECTION IV.

SPKOIAL PROVISIONS RESPECTING CERTAIN COMPANIES AND

CORPORATIONS.

§ 1. Powers of certain companies to divide their capital stock

and to acquire and hold real estate.

4701. It is lawful for the directors of any company, of

which the capital stock is divided into shares being a

multiple of one hundred, to pass a by-law declaring that the

capital stock of such company shall be divided into shares

of one hundred dollars each, and, from and after the pass-

ing of such by-law, such capital stock shall be divided into

shares of one hundred dollars each.

4702, Every company incorporated and existing in

Great Britain, in the United States of America, or in

Canada, has the right to acquire and hold any lands and

real estate in this Province, for its occupation or the

prosecution of its business only, any law to the contrary

notwithstanding.

47G;$. No such corporation formed for the purpose of

promoting art, science, religion, charity, or any other like

object, not involving the acquisition of gain by the corpora-

tion or by the individual members thereof, shall, without

the sanction of the Lieutenant-Governor in Council, hold

more than ten acres of land ; but the Lieutenant-Governor

in Council may, by license under the hand of the Provincial

Secretary, empower any such corporation to hold lands in

such quantity and subject to such conditions as he shall

think fit.
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BRITISH COLUMBIA.

Prior to 26th April, 1890, tho incorporation of Joint Stock

'Companies was regulated by chapter 21 of the Consolidated

Acts, (1888), of British Columbia, but by the " Companies

Act, 1890," 53 Vic. chap. 0, the stockholders of Corpora-

tions formed under tho provisions of the latter Act, are to

be subject to the conditions and liabilities of the Act of

1890 only. The Act of 1888 has not been repealed, and

as incorporation under the Act of 1890 does not appear

f.n be obligatory, it is apprehended a charter may still be

obtained under the provisions of the Act of 1888. There is

no doubt, at all events, that the provisions of the Act in

respect to foreign corporations being admitted to do

business in the Province are still in force.

CHAPTER G.

The '' Companies Act, 1890."

[^.'Gth April, 1800.]

HER MAJESTY, by and with the advice and consent

of the Legislative Assembly of the Province of British

Columbia, enacts as follows :

—

1. This Act may be cited as the "Companies Act, 1890."

Incorporation and Powers.

2. Corporations for any lawful purpose may be formed

according to the ])rovisions of this Act, if the purpose

comes within any of the classes of subjects in respect of

which the Legislature of the Province has the power of
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legislation; and any such corporation, the members a* d

stockholders thereof, tihall be subject to the conditions and

liabilities in this Act imposed, and to none others, any-

thing contained in any law to the contrary notwith-

standing. *

3. Any three or more persons who may desire to form

a company under this Act may make, sign and acknowledge

before some person competent to take the acknowledg-

ment of deeds, a memorandum of association, in duplicate,

in which shall bo stated the corporate name of the company,

with the addition of the words " limited liability," the

object for wh'3h tb npany shall be formed, the amount

of its capital stocn > 1 into how many shares (which

must each be for the same amount) divided, the time of

its existence (not to exceed fifty years) the number of

shares of which the stock shall consist, the number of

trustees, and their names, who shall manage the concerns

of the company for the first three months, and the name
of the city, town, or electoral district in which the principal

place of business of the company is to be located.

4. The Registrar of Joint Stock Companies shall

receive and file such memorandum, and shall, upon

receipt of the proper fees provided in Schedule A hereto

for filing and publication of such memorandum, forthwith

enclose the duplicate of such memorandum of association

to the Provincial Secretary, who shall cause the same to

be published in the next issue of the British Columbia

Gazette, and for at least one month thereafter.

5. When the memorandum of association referred to

in section 3 of this Act shall have been filed with the

Eegistrar of Joint Stock Companies, the same shall be the

constitution of and binding upon the company, and the

Eegistrar of Joint Stock Companies shall issue, under his

hand and seal, a certificate of incorporation, stating that

the company so applying for incorporation is incorporated

as a company under this Act, and thereupon the persons
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who Hhall have signed and ackno\vledf:5od the raoraorandum

of association, and tlioir successors, shall be, for the term

mentioned in the memorandum of association, a body

politic and corporate, in fact and in name, by the

name stated in tlio memorandum of association, of

which the trustees mentioned in the memorandum
of association, who are to manage the concerns of the

company for the first three months, are to be the trustees

for the first three months, and shall, by their corporate

name, have succession for tJio period limited, and shall

have power

—

{a) To issue shares, limited to the number stated in

their memorandum of association :

{h) To sue and be sued in any Court

:

((•) To make and use a common seal, and alter the

same at pleasure

:

(d) To purchase, hold, sell, and convey such real and

personal estate as the purposes of the Corporation

shall require

:

(e) To appoint such officers, agents, and servants aa

tLe business of the Corporation shall reijuire : to

define the powers, prescribe the duties, and fix the

compensation (if any) of such officers, agents, and

servants from time to time, as occasion may
justify:

(/) To require of such officers, agents, and servants

such security as may be thought proper for the

fulfilment of their duties, and to remove them at

will, except that no trustee shall be removed from

office unless by a vote of two-thirds of uhe whole

number of trustees, or by a vote of a majority of

the trustec-D, upon a written request signed by
holders of two- thirds of the capital stock of the

company actually subscribed:
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(g) To make by-laws, not inconsistent with this Act,

for the organization of the company, the manage-

ment of its property, the regulation of its affairs,

the transfer of its stock, and for carrying on all

kinds of business within the objects and purposes

of the company.

0. No shareholder in any such company shall be indi-

vidually liable for the debts or liabilities of the company

;

but the liability of each shareholder shall be limited to the

calls and assessments to be legally levied upon the shares

held by him.

T. A Certificate of Incorporation given at any time to

any company registered or incorporated under this Act

shall be conclusive evidence that all the requirements in

respect to registration or incorporation in this Act con-

tained have been complied with, and that the company is

duly registered under this Act, and the date mentioned in

such certificate as the date of the filing the memorandum
of association shall be deemed to be th" '^'ate at which

such company is incorporated under this Act.

8. All companies incorporated or registered under

this Act shall have, in addition to the powers conferred on

them by section 6, the following powers, namely :

(a) The power, subject to the provisions of this Act,

to borrow money, for the purpose of carrying out

the objects of their respective incorporations, but

the total amount of money so borrowed, together

with all the other debts of the corporation, shall

not at any time exceed the amount of its capital

stock

:

(b) The power, subject to the provisions of ^ Is Act, to

execute mortgages of their real and personal

property, to issue debentures secured by mortgage

or otherwise, to sign bills, notes, contracts, and

other evidences of, or securities for, money

A^-
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borrowed, or to be borrowed, by them for the

purpose aforesaid, and to pledge debentures as

security fnr temporary loans.

These powers shall not be exercised except with the

consent of the shareholders representing two-thirds in

value of the capital stock of the company actually paid in.

tt. No corporation incorporated or registered under

this Act shall, by any implication or construction, be

deemed to possess the power of issuing bills, notes, or

other evidences of debt, for circulation as money, or to

enable a corporation, by any device, to carry on the

business of banking or insurance ; but nothing in this

section shall be construed into preventing a corporation

from issuing bills, notes, or other evidences of debt for its

obiigriions.

10. It shall be lawful for a company incorporated

or registered under this Act to stipulate in any or all of its

contracts, mortgages, bills, notes or other evidences of

debt, thr<,t the property of the company only shall be

reeponsible for the obligation, and that the uncalled up

stock or assessments shall not be applied thereto to any

extent, and in any such case the creditor, or other person

entitled to the benefit of any such contract or obligation,

shall bo deemed to have waived the liability of the in-

dividual stockholders to assessment.

Trustees.

11. The corporate powers of the corporation shall be

exercised by a board of not less than three trustees, who
shall be stockholders in the company and residents of

this Province, and who shall, after the expiration of the

terms of the trustees first selected, be annually elected

by the stockholders at such time and place, and upon

such notice, and in such mode, as shall be directed by the

by-laws of the company ; but all elections shall be by

ballot, and each stockholder, either in person or by proxy,
W.S.D.M.—19

i-i*

till

I
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shall be entitled to as many votes as he owns shares of

stock, and the persons receiving the greatest number of

votes shall be trustees. When any vacancy shall happen

among the trustees by death, resignation, or otherwise^

it shall be filled, for the remainder of the year, in such

manner as may be provided by the by-laws of the

company.

12. If it should happen, at any time, that an election

of trustees shall not be made on the day designated by the

by-laws of the company, the corporation shall not, for that

reason, be dissolved; but it shall be lawful on any other

day to hold an election for trustees in such manner as

shall be provided for by the by-laws of the company; and

the trustees shall continue in office until new trustees are

elected; and all acts of trustees in accordance with this

Act shall be valid and binding upon the company until

their successors shall be elected.

13. A majority of the whole number of trustees shall

form a board for the transaction of business, and every

decision of < lajority of the persons duly assembled as

a board sha.. j valid as a corporate act.

14. The first meeting of the trustees shall be called

by a notice, signed by one or more of the persons named

as trustees in the memorandum of association, setting forth

the time and place of the meeting, which notice shall be

either delivered personally to each trustee or published at

least ten days in some daily newspaper published in the

electoral district in which is situate the principal place of

business of the corporation; or if no daily newspa,..r is

published in such electoral district, then for two weeks in a

semi-weekly or weekly newspaper published in the said

district ; or if no semi-weekly or weekly newspaper is

published in the said district, then, for at least one mouth
previous to the day of meeting, in some daily newspaper

published in the City of Victoria, and by advertisement

posted up for thirty days in three of the most public places
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in the electoral district, and in the vicinity of the principal

place of business of the corporation and also the place of

meeting.

Stock and Stockholders.

15. The stock of the company shall be deemed personal

estate, and shall be transferable in such manner as shall

be prescribed by the by-laws of the company ; but no

transfer shall be valid except between the parties thereto,

until the same shall ha"e been so entered on the books of

the company as to show the names of the parties by and

to whom t- ansferred, the number and designation of the

shares, and the date of the transfer.

16. A stockholder may transfer his shares whenever

all previous assessments and charges thereon shall have

been paid ; and upon such transfer and entry thereof in

the books of the company, his liability for further calls or

assessments shall absolutely cease, saving always the

rights of creditors of the company or obligations incurred

before the transfer.

IT. Any stockholder may pledge his stock by a

delivery of the certificates or other evidence of his interest,

but may, nevertheless, represent the bc:me at all meetings

and vote accordingly as a stockholder.

18. Whenever any stock is held by any person as

executor, administrator, guardian, or trustee, he shall

represent such stock at all meetings of the company, and

may vote accordingly as a stockholder.

19. Stockholders' votes may be given either personally

or by proxy.

The instrument appointing a proxy shall be in writing,

under the hand of the appointor, or if such appointor is a

corporation, under its common seal, and shall be attested

by one or more witness or witnesses, but no particular

;,iii.»i
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form of proxy shall be necessary, and no person shall be

appointed a proxy who is not a stockholder in the company.

Proxies shall be either special or general ; if special, such

proxy shall only be valid for the time stated therein; if

general, then such proxy shall be valid unLil cancelled.

The instrument appointing a proxy shall be delivered

to the secretary twenty-four hours before the hour named for

calling the meeting to order at which the person named in

such instrument proposes to vote.

20. (1.) Each shareholder, until the whole amount of

his stock has been paid up, shall be individually liable to

the creditors of the company, to an amount equal to that

not paid up thereon, but shall not be liable to an action

therefor by any creditor before an execution against the

company has been returned unsatisfied in whole or in part

;

and the amount due on such execution shall, subject to the

provisions of the next section, be the amount recoverable

with costs against such shareholder.

2. Any shareholder may plead by way of defence, in

whole or in part, any set-off which he could set up against

the company, except a claim for unpaid dividends, or a

salary, or allowance as a trustee.

II

21. No person holding stock as executor, administrator,

guardian or trustee, or holding it as collateral security, or

in pledge, shall be personally subject to any liability as a

stockholder of the Company; but the person pledging the

stock shall be considered as holding the same, and shall be

liable as a stockholder accordingly; and tUe estate and

funds in the hands of the executor, administrator, guardian,

or trustee shall be liable in like manner and to the same

extent as the testator or intestate, or the ward or person

interested in the trust fund, would have been if he had

been living and competent to act and hold the stock in his

own name.



i\ if

BRITISH COLUMBIA ACT. 293

32. The shareholders of the company shall not as such

be held responsible for any act, default, or liability what-

soever, of the company, or for any engagement, claim,

payment, loss, injury, transaction, matter or thing what-

soever, relating to or connected with the company, beyond

the unpaid amount of their respective shares in the capital

stock thereof.

2J$. Any company incorporated under this Act may, by

complying with the provisions herein contained, increase

or diminish its capital stock to any amount which may be

deemed sufficient and proper for the purposes of the cor-

poration; but before any corporation shall be entitled to

diminish the amount of its capital stock, if the amount of

its debts and liabilities shall exceed the sum to which the

capital is proposed to be diminished, the amount of such

debts and liabilities shall be satisfied and reduced so as not

to exceed the diminished amount of capital.

24. Whenever it is desired to increase or diminish the

amount of capital stock, a meeting of the stockholders may
be called by a notice signed by at least a majority of the

trustees, and published for at least once a week for four

weeks in some newspaper published in the electoral district

where the principal place of business of the company is

located, or if no newspaper is published in the district, by

advertisement posted up for thirty days in three of the

most public places in the district; such notice shall specify

the object of the meeting, the time and place where it is tc

be held, and the amount to which it is proposed to increase

or diminish the capital, and a vote of two-thirds ot all the

shares of stock will be necessary to an increase or diminu-

tion of the amount of the capital stock.

2.'5. If at any meeting so called a suflicient number of

votes has been given in favour of increasing or diminishing

the amount of capital, a certificate of the proceedings,

showing a compliance with the provisions of this Act with

respect to the increasing or diminishing of the amount of

t il I MI it I
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capital, the amount of capital actually paid in, the whole
amount of the debts and liabilities of the company, and the

amount to which the capital stock is to be increased or
diminished, shall be made out, signed and verified by the

affidavit of the chairman and secretary of the meeting,

certified by a majority of the trustees, and filed in the same
manner as the memorandum of association is required by

the third section of this Act to be tiled, and when so filed

the capital stock of the corporation shall be increased or

diminished to the amount specif" "d in the certificate, and
the Registrar of Joint Stock Companies shall amend the

certificate of incorporation accordingly.

20. The trustees of the company shall not declare or

pay any dividend when the company is insolvent, or any
dividend, the payment of which renders the company in-

solvent, or diminishes the capital stock thereof, but if any
trustee present when such dividend is declared, forthwith,

or if any trustee then absent, within twenty-four hours

after he has become aware thereof and able so to do, enters

on the minutes of the board of trustees his protest against

the same, and within eight days thereafter causes such

protest to be published in at least one newspaper published

at, or as near as may be possible to, the office or chief j^lace

of business of the company, such trustee may thereby, and
not otherwise, exonerate himself from liability.

2T. No loan shall be made by the company to any

shareholder, and if such is made, all trustees and other

officers of the company making the same, or in anywise

assenting thereto, shall be jointly and severally liable to

the company for the amount of such loan, and also to third

parties, to the extent of such loan with legal interest, for all

debts of the company contracted from the time of the

making of such loan to that of the repayment thereof : But

this section shall not apply to a building society, or to a

company incorporated for the loan of money, in any

manner to which the authority of this Legislature or the

meaning of this Act applies.

<^bj»^*
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2H. The trustees of the company shall be jointly and

severally liable to the labourers, servants, and apprentices

thereof, for all debts not exceeding three months' wages due

for services performed for the company while they are such

trustees respectively; but no trustee shall be liable to an

action therefor, unless the company has been sued therefor

within three months after the debt became due, nor yet

unless such trustee is sued therefor within one year from

the time when he ceased to be such trustee, nor yet before

an execution against the company has been returned

unsatisfied in whole or in part ; and the amount due on

such execution shall be the amount recoverable with casta

against the trustees.

Assessment, Delinquency, and Sale of Stock.

2SK The trustees of any corporatian incorporated under

this Act shall have power to levy and collect, for the

purpose of paying the proper and legal expenses of such

corporation and the obligations thereof, assessments upon

the capital stock thereof (the aggregate amount of which,

however, is not to exceed the amount of capital stock), in

the manner and form and to the extent hereinafter provided,

and not otherwise.

SO. The total amount of assessments levied upon each

share shall not exceed in the aggregate the value at which

it was issued.

til. No one assessment, except hereinafter provided,

shall exceed ten per cent, of the amount of the capital

stock of the company named in the memorandum of as-

sociation actually subscribed, and no assessment shall be

levied while any portion exceeding twenty-live per cent,

of any previous assessment shall remain unpaid or un-

collected, except in cases (a) where all the powers vested in

the company by this Act, for the purpose of collecting such

previous assessments, shall have been exhausted ; or (6)

U

%l\
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where the collection of a previous assessment upon one or

more stockholders shall h -.ve been restrained by injunction

or otherwise.

(1) The trust'^es of any company incorporated or regis-

tered under this Act may, with the consent of its

shareholders representing at least two-thirds in

value of the capital stock of the company actually

paid in, levy an assessment not exceeding twenty-

five per cent, of the amount of capital stock of the

company actually subscribed but not previously

called up at the time of such consent being given,

and any assessment so levied shall be subject, except

as to amount, to all the provisions of this Act relat-

ing to the levying and collecting of assessments.

32» No assessment shall be levied except by order of

the board of trustees, concurred in by a majority of said

board, and entered upon the records of the corporation, and

notice thereof may be in manner prescribed by the by-laws

of the company.

33. Every order levying an assessment shall specif}'- the

amount thereof, and the time when, the person or persons

to whom, and the place or places where, the same is pay-

able. It shall also appoint a day subsequent to the full

term of publication of the assessment notice, on which the

stock upon which assessments remaining unpaid shah be

deemed delinquent, which said day shall not be less than

thirty nor more than sixty days from the time of the making

of the said order levying the assessment, and a day for the

sale of delinquent stock, which shall not be less than fifteen

nor more than sixty days from the time appointed for

declaring said stock delinquent.

34. The company may enforce payment of all calls,

and interest thereon by action in any Court of competent

jurisdiction ; and in such action it shall not be necessary

to set forth the special matter, but it shall be sufficient to
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declare that the defendant is a holder of one share or more,

stating the number of shares, and is indebted in the sum of

money to which the calls in arrears amount, in respect of

one call or more upon one share or more, stating the

number of calls and tiie amount of each, whereby an action

has accrued to the company under this Act ; and a certili-

cate under the seal, aud purporting to be signed by any

officer of the company, to the effect that the defendant is a

shareholder, that such call or calls has or have been made,

and that so much is due by him and unpaid thereon, shall

be received in all Courts as prima facie evidence to that

effect.

35. If, after such demand and notice as by the letters

patent or by-laws of the company is prescribed, any call

made upon any share or shares is not paid within such

time as by such letters patent or by-laws may be limited

in that behalf, the trustees, in their discretion, by vcte to

that effect reciting the facts, and duly recorded in their

minutes, may summarily forfeit any shares whereon such

payment is not made ; and the same shall thereupon be-

come the property of the company, and may be disposed

of as by by-Jaws or otherwise the company may ordain.

3C. No assessment, duly levied, shall be rendered in-

valid by a failure to make a proper publication of the

notices hereinbefore provided for, nor by the non-perform-

ance of any act required to be performed in order to

enforce the payment of the same ; but in case of any sub-

stantial error or omission in the course of proceedings for

collection, all previous proceedings, except the levying of

the assessment, shall be void and the publication shall be

begun anew.

37. No action shall be sustained to recover any stock

Or invalidate the sale of any stock for delinquent assess

ments upon the ground of any irregularity in making the

assessment, or for any irregularity in or defect of the

notice of such sale, or for any defect or irregularity in the

ill!!
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sale, unless the party seeking to maintain such action

shall first pay or tender to the corporation or the party

holding such stock so sold the sum for which the same
was sold, together with all subsequent assessments which

may have been paid thereon and interest at the rate of one

per cent, per month on such sums from the time they were

paid ; and no such action shall be sustained unless the

same shall be commenced within six months after such

sale shall have been made.

Register Book.

3S. It shall be the duty of the trustees of every com-

pany incorporated under this Act to cause a register book

to be kept containing the names of all persons, alphabeti-

cally arranged, who are or shall become stockholders of the

corporation, and showing the number of shares of stock held

by them respectively and the time when they respectively

became the owners of such shares ; which book, during

the usual banking hours of tne day, on every day except

Sundays and any legal holiday (except when closed as

hereinafter mentioned), shall be open for the inspection of

stockholders and creditors of the company at the office or

principal pla'^e of business of the company, but subject to

such reasonable restrictions as the company at a meeting

may impose, so that not less than two hours in every day

be appointed for inspection ; and every stockholder or

creditor shall have the right to make extracts from such

book, or to demand and receive, upon 'payment of the fee

of twenty-fivb cents for every one hundred words or fraction

thereof required to be copied, from the clerk or other

officer having charge of such book, a certified copy of any

entry made therein ; such book or certified copy of any

entry shiall be presumptive evidence of the facts therein

stated in any action or proceeding against the company or

against any one or more stockholders.

30. If the clerk or other officer having charge of such

book shall make any false entry, or neglect to make any

proper entry therein, o** shall refuse or neglect to exhibit
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the same, or to allow the same to be inspected, or extract*

to be taken therefrom, or to give a certified copy of any
entry therein, as provided in the preceding section, he

shall be liable ou summary conviction before a Justice

of the Peace to imprisonment for a term not exceeding

two months, and shall forfeit and pay to the party injured

a penalty of twenty-five dollars, and all damages resulting:

therefrom, or in default thereof he shall be liable to im-

prisonment for a term not exceeding six months ; and for

neglecting to keep such books for inspection as aforesaid,

the corporation shall forfeit to Her Majesty the sum of

five dollars for every day it shall so neglect, to be sued for

and recovered in the name of Her Majesty's Attorney-

General for the Province.

40. The trustees of every company incorporated or

registered under this Act may, upon giving notice in man-
ner prescribed by by-law of such company, close the

register book of stockholders referred to in section 38 of

this Act, for any time or times not exceeding on the whole

twenty-one days in each year—Sundays and legal holidays

excepted.

Office.

41. Any company incorporated or registered under this

Act may change its office or principal place of business by

first obtaining the consent in writing of the stockho'ders

representing two-thirds of all the capital stock of the

company : Provided that the change 0/ removal shall not

be made until notice of such intended change shall be

inserted, after such consent shall have been obtained, for

thirty days previous to actual removal, in the British

Columbia Gazette and in some newspaper published at or

near the principal place of business of said corporation,

designating the place to which it is intended to remove.

42. This Act shall not be so construed as to authorize

any corporation to establish or remove its office or

principal place of business out of this Province.

s.

im
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Diaaoltition.

4JI. Any corporation ref^istered or incorporated under

this Act may dissolve and disincorporate itself by prosent-

inp; to the Judge of the County Court of the district in

which the meetings of the trustees are usually held a

petition to that effect, accompanied by a certificate of its

proper officers, and setting forth that at a general meeting,

or special meeting, of the stockholders called for that

purpose, it was decided by a vote of two -thirds of all the

stockholders to dif'ncorporate and dissolve the corpora-

tion; public notice of the application shall then be given by

the Judge, which notice' shall set forth the nature of the

application, and shall specify the time and place at which

it is to be heard, and shall be published in some news-

paper of the district once a week for four weeks, or if no

newspaper is published in the district, by advertisement

posted up for thirty days in three of the most public places

in the district ; at the time and place appointed, or at any

other to which it may be postponed by the Judge, he shall

proceed to consider the application, and if satisfied that

the corporation has taken the necessary preliminary steps

and obtained the necessary vote to dissolve itself, and that

all claims against the corporation are discharged, he shall

make an order declaring it dissolved, a copy of which shall

be published in the British Columbia Gazette.

44. The provisions of any Act for the time being in

force in this Province relating to the winding up of Com-
panies shall apply to all Companies and Associations

which shall be incorporated under this Act, or which have

been or hereafter shall be incorporated by or under any

Act or Ordinance of or in force in this Province, or of or in

the late Colonies of Vancouver Island and British Columbia,

or either of them, except to Companies registered and

incorporated under the " Companies Act, 1878," or Part II.,

"Companies Act, 1878" (Provincial).
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45. Upon the dissolution of any corporation reipjistered

or incorporated under this Act the trustees at the lirae of

the dissolution shall ho trustees of the creditors and stock-

holders of the corporation dissolved, and shall have full

power and authority t*) levy and collect assessments and

calls on shares, to the amount payable and unpaid thereon

respectively, and to sue for and recover the debts and
property of the corporation, by ihc name of trustees of

such corporation, collect and pay the outstanding debts,

settle all its affairs, and divide among the stocklioldera

the money and other property that shall remain after tho

payment of the debts and necessary expenses.

40. Every company which, before the passage of this

Act, shall have filed, under section 13 of th>. " Companies

Act," a certificate, declaration, memorandum, or other

document, by whatsoever other name the same may be

called, containing or setting forth therein those matcers

and things required by the said section to be stated in the

certificate in the said section mentioned, and which shall

express its desire to be governed by the provisions of this

Act by a notice in writing under its ofticial seal, and by the

consent of a two-thirds majorit}' vote of its stockholders,

passed at any meeting called for the purpose of expressing

such desire, shall be deemed and taken to have been duly

incorporated under Part II. of the said Act, and shall be

deemed to be duly incorporated under this Act, notwith-

standing that the document filed is not, technically speak-

ing, a certificate, and the Hegistrar of Joint Stock

Companies shall, upon the request of any such company,

and without payment of any fee, issue, under his hand and

seal, to such company a certificate of incorporation, as

described in section 5 of this Act, certifying that such

company was incorporaf,ed on the day when such certificate,

declaration, memorandum, or other document as aforesaid

was filed, and such certificate of incorporation, when issued,

shall be conclusive evidence that all the statutory require-

ments with respect to registration or incorporation, in force

prior to the passage of this Act, have been complied with>

i!S
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and that the company was duly registered and incorporated

under the " Companies Act, 1878," or Part II. of the

" Companies Act, 1878," (Provincip') as the case may
be, as and from the day of the filing of such certifi-

cate, declaration, memorandum, or other document, and

every company to which this section applies shall be

and be deemed to be, as and from the date of its registra-

tion, entitled to all the benefits and subject to all the duties

imposed by this Act.

47. Whenever any company, other than a company

referred to in the preceding section, heretofore incorporated,

or purported or expressed to have been incorporated, under

any Act of this Province, or either of the late Colonies of

Vancouver Island and British Columbia, shall have

delivered to *^^he Registrar of Joint Stock Companies of this

Province an official copy of the Act, charter or other docu-

ment by or under which such company was or was intended

to have been incorporated, certified under the hand and

seal of a person duly authorized for the purpose, and the

certificate (if any) of the incorporation of such company, or

an official copy thereof certified as aforesaid, and shall have

paid to such Registrar the sum of $100, such company

shall be entitled to receive from such Registrar a certificate

of the registration of the company under this Act.

48. When such certificate as aforesaid shall have been

delivered to such company, such company shall be deemed

to have been incorporated under this Act, and to have been

duly incorporated as from the date at which it was there-

tofore incorporated, or expressed or intended to have been

incorporated ; and such certificate shall be conclusive evi-

dence that all the statutory requirements with respect to

registration or incorporation in force prior to the passage

of this Act have been complied with, and that the company

was and is duly incorporated.

40. The expressions " calls " and " assessments
"

wherever mentioned in this Act shall be construed as con-

trovertible terms.
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SCHEDULE A.

Table of Fees to be paid to the Registrar of Joint Stock

Companies by persons forming themselves into a company
under this Act:—

Filing Certificate §20 00

Publication in the British Columbia Gazette,

according to the scale of charges as defined

in Schedule A of the " Statutes and Jour-

nals Act."

Every search 50

CHAPTER 3.

An Act to Amend the " Companies Act, 1890."

[30th April, 1891.]

ER MAJESTY, by and with the advice and consentH of the Legislative Assembly of the Province of

British Columbia, enacts as follows :

—

' 1. On the formation of a Company under the pro-

visions set forth in the " Companies Act, 1890," the

promoters thereof may state in the memorandum of asso-

ciation, in addition to the other matters required by the

said Act, that a portion (not exceeding one-half) of the

stock of the proposed Company shall be preference stock,

either of one class with the same privileges, or of several

classes with dift'erent privileges, with any fixed, fluctuating,

contingent, preferential, cumulative, perpetual, terminable,

deferred or other dividend or interest, and subject to the

payment of calk of such amounts and at such times as the

Company from time to time shall think fit.
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2. The directors of any Comiiany already incorporated

under the " Companies Act, 1890," or hereafter to be

incorporated thereunder, may make a by-law authorizing

the division of the existing capital stock into ordinary and

pref:rential stock, thereby changing any part, not exceed-

ing one-half of the capital stock, into preference stock,

giving the same such preference and priority as respects

dividends and otherwise over the remaining ordinary stock

as may be declared by such by-law.

3. Upon the issue by any such Company of any new
stock under the provisions of section 23 of the said " Com-
panies Act, 1890," the same may be issued as ordinary and

preference stock in like manner, and so that the amount
of the said preference stock does not exceed that of the

ordinary stock.

4. The preference stock so issued ^uall be entitled to

the preferential dividend or interest assigned thereto out

of the profits of each j'ear in priority to the ordinary stock

of the Company ; but if at the end of any year there are

not profits available for the payment of the full amount

of preferential dividend or interest for that j-ear, then, if

it be so stated in the memorandum of association or in the

said by-law, such deficiency shall be made good out of the

profits of the first subsequent year in which there shall be

a surplus after paying the annual dividend or interest

accruing due in respect of such preference stock in such

subsequent year :

(a) Should the surplus in any such subsequent year be

insufiicient to make good the deficiency or deficien-

cies of any former year or years, then such deficiency

or deficiencies shall be a first charge upon the surplus

of any subsequent year until such deficiency or

deficiencies shall be fully made good.

5. In case the memorandum of association authorizes

the creation of preference stock, it may provide that the

holders of such preference stock shall have the right to
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select a stated proportion of the Board of Directors, or may
give them such other control over the affairs of the Com-
pany as may be considered expedient, and any by-law of a

company originally incorporated without the power of

issuing preference stock may make the same provisions.

6. No such by-law shall have any force or effect what-

ever until after it has been unanimously sanctioned by the

vote of the shareholders present in person or by proxy at

a general meeting of the company duly called for the con-

sideration of the same, or unanimously sanctioned in

writing by the shareholders of the Company.

T- Holders of preference stock, whether original or

created by by-law, shall be shareholders within the mean-

ing of this Act, and shall in all respects possess the rights

and be subject to the liabilities of shareholders within the

meaning of this Act : Provided, however, that in respect of

dividends and otherwise they shall, as against the original

or ordinary shareholders, be entitled to the preference

given by any by-law as aforesaid.

8. Nothing in this Act shall affect or impair the rights

of credito-3 of any company.

9. Any company heretofore or which may hereafter be

incorporated under any public Act for the time being in

force in this Province, may acquire and hold lands in

British Columbia by gift, purchase or as mortgagees, or

otherwise, as fully and freely as private individuals, and

may sell, lease, mortgage or otherwise alienate the same.

10. This Act shall be read with and form part of the

" Companies Act, 1890."

11. This Act may be cited as the " Companies Act

Amendment Act, 1891."

W.S.D.M.—20

(tb
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CoNsoT DATED AcTs OF 1888. Chap 21.

As already stated, the Companies' Act of 1878, in the

Consolidated Acts of 1888, chapter 21, appears to be still

in force, and, for the purpose of reference, a brief abstract

is given :

—

Sec. 2.—The Imperial Act, " The Companies' Act,

1862," has, as far as practicable, and save as altered and

modified by Provincial statutes, the force of law in the

Province.

Purposes.— Sec. 12.—Corporations for any lawful pur-

poses may be formed if the purj:o^e comes within the class

of subjects in respect of which the Legislature of the

Province has the power of legislation.

Mode of Incorporation.—Sec. 13.—Similar to sec. 3 of

the •' Companies Act of 1890."

Powers of Corporations.— Sec. 16.—Similar to sec. 5 of

the " Companies' Act of 1890."

Borrowing Powers.—Sec. 17.—Similar to sec. 8 of the
*• Companies Act of 1890."

\

Number of Trustees.—Sec. 21.—Similar to sec. 11 of

the " Companies Act of 1890."

Debts not to Exceed Assets.— Sec. 26.—If the debts of

the corporation exceed the amount of the capital stock paid

in, the trustees shall, in their individual and private

capacity, be liable, jointly and severally, for the same to

the corporation.

Assessments.—Sec. 37.—The trustees have power to levy

and collect, for the purpose of paying the proper and legal

expenses of the corporation, assessments upon the capital

stock thereof.

Total Assessments.—Sec. 38. —The total amount of

assessments levied upon each share shall not exceed in the

aggregate the par or face value of each share issued.
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Limit of Assessments.—Sec. 39.—No one assessment

shall exceed 5 per cent, of the stated amount of the capital

stock of the corporation named in the articles of incorpora-

tion.

Table of Fees Payable under the Foregoing Sections.

Filing certificate $20 00

Publication in the B. C. Gazette 5 00

Every search 50

)

Foreign Companies.

Sec. 65.—Any company having seven or more members
incorporated in any foreign state may register itself and

the members thereof in British Columbia as a company

formed on the principle of having no limit placed on the

liability of its members subject to the proviso : That no

company shall be so registered unless an assent to its being

so registered has been given by three- fourths in number

and value of its shareholders at some general meeting

summoned for that purpose, nor until a copy of the resolu-

tion giving the assent, together with the memorandum of

association and a copy of the Act or charter of incorpora-

tion, or of the articles of association or deed of settlement

shall have been deposited with the Registrar of Joint Stock

Companies of British Columbia.

Sec. 66.—The memorandum of association shall have

the corporate seal of the company affixed thereto, and

shall contain the following things :

—

(1) The name of the company, with the addition of the

\?ord " foreign " at the end thereof, which word shall

thenceforth form part of such name.

. (2) The name of the foreign state in which the com-

pany was incorporated, and the place in such foreign state

in which the head office is situated.

1

'4
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(3) The objects for which the company has been estab-

lished.

(4) The amount of the capital of the company, and the^

number of shares into which it is divided and the amount
of each share.

(5) The name, address L.-i addition of each share-

holder, and the number of shares held by him.

Sec. 72.—Any company or association which has been,

or shall hereafter be incorporated, in any foreign state or

country for the purpose of carrying on any business that

has for its object the acquisition of gain, and permitted by

its charter and Act of incorporation and articles of associa-

tion to operate in British Columbia, may register itself and

the members thereof under this Act by depositing for regis-

tration with the Registrar of Joint Stock Companies of thia

Province a copy of its Act, certificate and charter of incor-

poration and articles of association, certified as being a true

copy of the same, under tlie hand of the officer of such foreign

country with whom the same is registered and deposited,

and having his official seal (if any) attached thereto, and

also the written petition of the president and secretary of

the said company, signed by them as such, and having

attached thereto the corporate seal of the said company,

and acknowledged by such president and secretary before

a notary public of such foreign country, praying for regis-

tration of the said company under this Act ; and thereupon

the said Registrar shall issue his certificate of registration,

and thenceforth the said foreign company shall be known in

this Province by its corporate name with the addition

thereto of the word " foreign."

Sees. 73 and 74.—Any such foreign company may sue

and be sued in its corporate name, and, if authorized so to

do by its Act, charter, certificate of incorporation, or memo-
randum of association, may acquire and hold lands in

British Columbia by gift, purchase, or as mortgagees or

otherwise, as fully and freely as private individuals, and
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Tna3 ,.•11 lease, mortgage or otherwise alienate the same,

«,nf^ 13 vy locate, procure, hold, buy, sell and operate

mineral claims pursuant to the provisions of the " Mineral

Act " or any amendments thereto that may hereafter be

made, and may carry on the business of milling, smelting,

reducing and working its ores, or of obtaining from ores all

that they may contain by means of any process, and of

purchasing ores for that purpose, and generally have all

the rights, powers and privileges of a company, incorpor-

ated under the laws of the Province of British (Jolumbia,

not inconsistent with its Act, charter, certificate of incor-

ation, or memorandum of association.

Sec. 79.—Every foreign mining company thus regis-

tered shall take out annually a miner's license in the

following form ; but a company thus registered, its mem-
bers or shareholders shall not be entitled to take out a free

miner's certificate as provided by the "Mineral Act" for

the purposes of the company:—

Miner's License.

Not transferable.

This is to certify that the . company has paid

me the sum of $5, as a foreign mining company registered

under Part IV. of the " Companies' Act," 1888, chap. 12,

sec. 8.

Sec. 80.—The fees payable under this part of this Act

to the Consolidated Eeveuue Fund of the Province shall be

as follows:

—

For registering copy of Act, certificate or

charter of incorporation, and articles of

association, and issuing certificate $50

For registering company's office and name, '

and address of its agent or manager ... 10

For every miner's license 5

!;l
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The Mineral Act, 1891.

Chap. 25.

Part I. Eelates to Free Miners and their Privileges.

Part II. Mineral Claims and Mines.

Part III. Mining Partnerships.

Part IV. Mining Recorders, Duties, etc.

Part V. Gold Commissioner's Ministerial Powers.

Part VI. County Courts.

Part VII. Penal and Miscellaneous.

NOVA SCOTIA.

Under the Provisions of the " Nova Scotia Joint Stock

Companies' Act," Revised Statutes of Nova Scotia, 1884,

cap. 79, incorporation is granted for the same purposes and

subject to the same conditions of procedure and form as

prevail under the Dominion of Canada Joint Stock Com-

panies' Act.

Tariff of Fees.

When the capital stock is $10,000 and under $20 00

When the capital stock is up to $50,000 30 00

When the capital stock is up to $100,000 40 00

When the capital stock is up to $250,000 50 00

When the capital stock is up to $500,000 60 00

When the capital stock is over $500,000 70 00
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NEW BRUNSWICK.

Under the Provisions of the New Brunswick Joint Stock

Companies Letters Patent Act, 48 Vic. (1885), cap. 9.

Purposes.—Sec. 3.—The Lieutenant-Governor in Coun-

cil may grant a charter to any numher of persons, not

less than five, who shall petition therefor, constituting

such persons and others who may become shareholders

in the company thereby created, a body corporate and

politic for any p""poses or objects to which the legisla-

tive authority oi ^he Legislature of New Brunswick

extends, except the construction and working of railways,

and the business of insurance, or the management of

trades unions, friendly societies, building societies or other

associations of like character.

Notice to be Given.—Sec. 4.—Two weeks' previous

notice must be given in the Royal Gazette of intention to

apply, and the notice naust state

:

(a) Proposed corporate name of the company ;

(6) The object for which its incorporation is sought;

(c) The town in New Brunswick in which the chief

place of business is to be

;

((/) The amount of capital stock, which shall not be lesa

than $2,000 actually subscribed

;

(e) The number of shares and amount of each share

;

(/) The names, address and calling of each of the appli-

cants with special mention of not less than three of their

number who are to ba the first or provisional directors of

the company.

Petition.—Sec. 5.—Within a month applicants may
petition Lieut.-Governor, through the Provincial Secretary,

for issue of such letters patent.



812 SHAREHOLDERS AND DIRECTORS MANUAL.

(a) Such petition must recito the facts set forth in the

notice and must further state the amount of stock taken by
each applicant and the amount, if any, paid in upon the

stock of each applicant;

(h) The aggregate of the stock so taken must be at

least one half of the total stock of the company.

(c) The petition must also state whether such amount

is paid in cash, or by transfer of property or how other-

wise.

(d) In case the petition is not signed by all the share-

holders whose names are proposed to be inserted in letters

patent, it shall be accompanied by a memorandum of

association, signed by all ^he persons whose names are to

be so inserted, or by their attorneys, duly authorized in

Wiiting, and such memorandum shall contain the particu-

lars required by the next preceding section and may be in

the Form A in the schedule of this Act.

(e) Any payments which shall have been made in cash

on account of the stock must have been paid in to the

credit of the company, or of trustees therefor, and must be

standing at such credit in some chartered bank in the

Province.

When Publication not Necessary.—Sec. 7.—Publica-

tion of notice is not necessary when capital stock does not

exceed $5,000.

Directors.—Sec. 19.—The affairs of every company

shall be managed by a board of not less than three

directors.

Directors' Qualification.—Sec. 21.—A Director must be

a shareholder owning stock in his own right to the amount

required by the by-laws of the company, and not in arrear

in respect of calls.

First Call.—Sec. 43.—Not less than ten per cent, upon

the allotted stock of the company shall by means of

one or more calls be made payable and called in within

one year from the incorporation of the company.
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Restriction.—Sec. 69.—No company shall issue stock

to represent the increased value of any property of the

company, nor shall the watering of stock he allowed. The

issue of stock prohihited is null and void.

Issue of Shares.— Sec. 83.— Every share in the

company shall he deemed and taken to have been issued,

and to be held subject to the payment of the whole

amount thereof in cash, unless the same shall have been

otherwise determined by a contract duly made in writing

and filed with the Provincial Secretary at or before the

issue of the shares.

What Prospectus must Contain.—Sec. 84.—Every

prospectus of the company and every notice inviting

persons to subscribe for shares in the company shall specify

the date and names of the parties to any contract entered

into by the company or the promoters, directors or trustees

thereof, whether subject to adoption by the directors of the

company or otherwise ; and any prospectus or notice

specifying the same shall be deemed fraudulent on the

part of the promoters, directors and officers of the com-

pany knowingly issuing the same as regards any person

taking shares in the company on the faith of such pros-

pectus unless he shall have had notice of such contract.

Borrowing Powers.—Sec. 85.—In case a by-law author-

izing the same is sanctioned by a vote of not less than two-

thirds in value of the shareholders then present in person

or represented by proxy at a special general meeting duly

called for considering the by-law, the directors may borrow

money upon the credit of the company and issue the bonds,

debentures or other securities for any sums borrowed at

such prices as may be deemed expedient or necessary, but

no such debentures or bonds shall be for a less sum than

one hundred dollars, and the directors may, under the like

sanction, hypothecate or pledge the real or personal

property of the company to secure any sums borrowed for

the company, provided that the amount borrowed shall
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not at any time be greater than seventy-five per cent, of the

actual paid up stock of the corupany. This limitation

does not apply to the commercial paper discounted by the

company.

Tariff of Fees.

1. When the proposed capital stock of the company

is $10,000 or less, the fee to be $20 00

2. When the proposed capital stock of the company

is $10,000 and less than $25,000, the fee

to be 25 OO

8. When the proposed capital stock of the company

is $25,000 and less than $60,000, the fee

to be 80 00

4. When the proposed capital stock of the company
is $50,000 and less than $100,000, the fee

to be 40 00

5. When the proposed capital stock of the company
is $100,000 and less than $200,000, the fee

to be 60 00

6. When the proposed capital stc'ck of the company
is C'200,000 and less than $300,000, the fee

to be 80 00

7. When the proposed capital stock of the company
is $300,000 and less than $500,000, the fee

to be 100 00

8. When the proposed ca,pital stock of the company
is $500,000 and less than $1,000,000, the fee

to be 125 00

9. For every $500,000 in excess of $1,000,000, an

additional fee of 25 OO
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SCHEDULE.—FORM A.

Section 5, Suu-section 4.

Memorandiim of Association of the

Company, a company for which incorporation by letters

patent is sought under the provisions of the New Bruns-

wick Joint Stock Companies Letters Patent Act and a

petition for which incorporation accompanies the memo-
randum agreeably to the Act.

Ist. The proposed corporate name of the company i»

"The Company."

2ud. The object for which tli^ incorporation of the

company is sought is (here state the object of the company)

with such other things as are incident thereto.

8rd. The office or principal place of business is to be at

in the County of

4th. The nominal capital of the company is (here state

the total capital) to be divided into (here state the number
of shares) shares of (here state the amount of each share)

dollars each.

5th. The names of the provisional directors of the

company are

:

of in the County of Farmer^

of in the County of Merchant,

of in the County of Banker.

We, the several persons whose names are subscribed, are

desirous of being formed into a company in pursuance of

tliis memorandum of association, and the petition herewith

presented, under the New Brunswick Joint Stock Com-

panies Letters Patent Act, and we hereby respectively
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agree to take the number of shares in the capital of the

company set forth opposite our names :

Name.
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Petition.— Sec. 226.—Within a month after the last

publication the applicants may petition for the issue of

Letters Patent:

(1) Such petition must state the facts required to be

set forth in the notice, and must first further state the

amount of stock taken by such applicant, and also the

amount, if any, paid in upon the stock of each applicant;

(2) The petition shall also state whether the amount
is paid in cash or transfer of property or how otherwise

;

(3) In case the petition is not signed by all the share-

holders whose names are proposed to be inserted in the

letters patent it shall be accompanied by a memorandum
of association, signed by all the parties whose names are

to be inserted, or by their attorneys duly authorized in

writing, and such memorandum shall contain the particu-

lars required by the next preceding sub-section.

There is no requirement as to subscription of stock or

the payment of a percentage of the stock at the time of the

applici.tion for incorporation.

Directors.—Sec. 243.—The board of directors shall not

b3 less than three nor more than nine directors.

Borrowing Powers.—Sec. 250.—Similar to Ontario

Joint Stock Company. .

Calls.—Sec. 255.—Not less than ten per cent, upon the

allotted stock of the company shall, by means of one or

more calls, be called in and made payable within one year

from the incorporation of the company ; the residue when
and as the by-laws of the company shall direct.

Tariff of Fees.

$500,000 and upwards $150 00

$200,000 and less than $500,000 100 00
$T00,000 and less than $200,000 75 00

$50,000 and le-s than $100,000 50 00

Less than $50,000 30 OO
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NORTH-WEST TERRITORIES.

Under the Provisions of ** The Companies' Ordinance,"

Kevised Ordinances of the N.-W.T., 1888, Chapter 30.

Purposes.—Sec. 3.—A charter of incorporation may be

granted by the Lieutenant-Governor to any number of

persons, not less than three, for any of the purposes or

objects to which the legislative authority of the Legislative

Assembly of the Territories extends.

Notice to be Given.—Sec. 4.—The applicants must

advertise by notice published at least once in the Official

Gazette of the Territories, and in three consecutive weekly

issues of any newspaper published at or nearest the place

which is to be the chief place of business of the company,

their intention to apply for the same :

—

(1) Proposed corporate name of the company.

(2) The object of the incorporation.

(3) Place which is to be its chief place of business.

(4) Proposed amount of its Capital Stock.

(5) The number of shares and amount of each share.

(6) Names in full and address and calling of each

applicant with special mention of the names of not less

than three nor more than nine of their number who are to

be the first directors of the company, the majority of whom
shall l)e residents of Canada.

Petition.—Sec. 5.—Within two months after the last

publication of such notice the applicants may petition the

Lieutenant-Governor for the issue of such Letters Patent.

Contents of Petition.—Sec. 6.—The petition shall set

forth :

—
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(1) The facts contained in the notice.

(2) The amount of stock taken by each applicant and

the amount paid in upon the stock of each applicant, as

also the manner in which the same has been paid in, and

is held for the company.

Sec. 7.—The aggregate of the stock so taken shall be

at least the one-half of the total amount of the proposed

Capital Stock of the company.

Sec. 8.—The aggregate paid in on the aggregate stock

eo taken shall be at least ten per cent., and shall be paid

in to the credit of the company or trustees therefor, and

shall be standing at such credit in some chartered Bank
in Canada, unless the object of the company is one requir-

ing that it should own real estate, in which case such

aggregate may be taken as paid in if it is bona fide invested

in real estate suitable to such object which is held by

trustees for the company and is of the required value, over

and above all incumbrances thereon.

General Powers of Company.—Sec. 30.—Are similar

to those under Sec. 24 of the Dominion Act.

Number of Directors.—Sec. 3i.—Not more than nine

and not less than three.

Qualification.—Sec. 36.—Same as in the Dominion

Act.

Borrowing, etc.—Sec. 44.—Same as in the Dominion

Act.

fit.

Calls.—Sec. 45.—May be made as the directors think

li

'•1
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Tariff of Fees.

Sec. 113—

(1) When the Capital Stock of the Company is

$400,000 and upwards the fee to be... $200 00

(2) When the Capital Stock of the company

is .$200,000 or upwards, and under

$400,000 150 00

(3) When the Capital Stock of the company
is $100,000 and upwards, and under

$200,000 100 00

(4) When the Capital Stock of the company

is $50,000 and upwards, and under

$100,000 50 00

(5) When the Capital Stock of the company

is $40,000 and upwards, and under

$50,000 40 00

(6) When the Capital Stock of the company is

over $10,000 and under $40,000 80 00

(7) When the Capital Stock of the company is

$10,000 or under 20 00



INDEX.

A.

Acceptance of Office by Directors, !

19.

AccocNrs, 51, 203.

Acts.
Table of, xii.

Actions.
By or against compaDy, 126, 151,

253.

For calls, 147, 246.

AuvERTisEJiESTs.

—

See Sctices.

Adjourned Meetings, 44.

Affidavits.
Proof of matters may be by, 124,

235.

Secretary authorized to take, 124, ,

235.

May be lade before Commission-
ers ar-*. Justices of the Peace,
124.

Fees for '<ing, 115.
|

Agents.
Liability of Company for, 149, 255.

" as transferrer, 81.

Amendments ^o Minutes, 52.

Applicants.
Need not be residents of Ontario,

119.

Majority of, to be resident in

Canada, 234.

Number of, should not be too
large, 119.

Not less than three, to be Direc-
tors, 121.

Directors must be, 122, 234.
Application.

For Letters Patent, 120, 234.

Shares, 160.

Auditors and Auditing, 54, 56, 204.

W.S.D.M.—21

B.

Ballot.
• Votinj< by, at general meetings,

44, 136, 242.

Board.
Transfers should be considered

l>y, 74.

Books of Company.
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Bv-Lawm.
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Form of, 102.
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Election of, 41.

May vote, 40, 242.
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Chauteu.—See under Letter.i Patent.
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224.
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Definition of, 1.

Inducements to formation of, 2,
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Offices of, 13, 120, 234, 251.

Name of, 11, 121.

change of, 127, 236.

Powers of, 120, 240.

Object of, 121, 234.
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Place of operations and chief place'

of business of, 122, 131, 234.
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,

by change of name, 12(), 237.
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Not to buy certain stock, 150.

When contracts, etc., binding on,

149.

Constitution, change of, 127, 237.

Formation uf, under Dominion.
legislation, 227.

Liability, in respect of trusts, 145.

Relation of shareholders towards^.

95.
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CoMPANIEH,
^lay be authorized to act as trns-

tee, etc., l.Vl.

Iiicoriioniteil under Inij)eriiil Acts
may obtain Letters i'litei.t for
certain purposes, 118.

CoNTliACTS.

Method of draftin-,', etc., 68, 149.

Made by pronioters, to be specified
in prospectus, 257.

Power of company to enter into,

i;n, 213.

Need not be sealed, 58, 149.
CONVEUSION

of a business into a company, lO.'j.

CoRl'OIIATOli.

Definition of, Gl.

Conroii.vTK iNSTiirMENTs, 59.

CREDITOItS OF CoMI'ANY.
May inspect books, 1.39, 217.
Ri^lits of, continued, 120, 237.
Position of, where capital reduced,

129, 239.
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extracts, 53, 139.
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90, 115, 219.

D.

De.\th of Member, 248.
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Definition of, (11.
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Deed.
Method of drafting etc., oS.

DEi'osrr.

Recovery of, 9.

Directors.
Introductory remarks, etc., 18, 33.
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Provisional, 20.

Number of Board of, 20, 121, 131,
234,241.3

Meetings of, 45. J ^^
Quorum of, 47.

Remuneration of, 21, 143.
Qualification and disqualification

of, 23, 135, 211.

Acts of lit' fdclo valid, 25.
Retirement of, 25.

Election of, 2(i, 131!, 241,
Term of office of, 29, 135, 242.
Powers of, 19, 29, 137, 243.
Status of, 30.

Right of, to see accounts etc., 31.
Contracts between, and company,

31, 101,

Directors—Continued.
Remarks concerning, 33.

Cannot vote by proxy, as such, 40.

1 'roceedings and regidations of, 46,
Frauds of, 9',».

Interested in construction com-
pany, 100.

Secret gifts to, 100.

Purchases from the company and
at foreclosure sales, 101.

Loans by, to the company, 102.

l^Iortgages by the company to, 102,

Right of company to give a mort-
gage or assignment of its pro-
perty to, 102.

Must use ordinary caro and dili-

gence, 103.

Chairman or President of Board
of, 47, 130, 242.

Register of, 139, 194.

iSIajority to be British subjects
under Dominion Act, 234, 241.

Allotment of stock to, in order to

(jualify, 23.

First, must be applicants and
shareholders, 121, 231.

not be in arrears 122, 211.

Refusing to allow inspection of

books, penalty for, 140, 247,

May hypothecate, mortgage or

pledfie the property of the com-
panv, 138, 244.

LiabiHty of, 14H, 1.50, 209,

DiSCOC.NT.

Sale of stock at, ('.4, 142, 244.

Dividend.
Regulations respecting, 88, 148,

254.

Nature of, HH.

CanuQt be enforced until declared,
90.

Stock, 90.

Discretion of Directors as to de-
claring, 91, 137, 243.

To whom the company is to pay, 92,

To whom it belongs, 93.

Must be ecpuil and without prefer-

ence, 94.

When declared, is a debt due abso-
lutely to shareholders, 94.

Rigiit of company to apply to pay-
ment of debts duo by the sluire-

hol.lers, 94, 244.

What are profits, to entitle to divi-

dend, .S9.

Directors may make by-laws re-

specting, 137, 243.

Liability of Directors for improp-
erly declaring, 148, 250,
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Dominion or Provincial Charter, 16.
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cate, 232.

Affidavit verifying same, 232.

An Act respecting the incorpora-

tion of Joint Stock Companies
by Letters Patent, cap. Ill),
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Imperial Companies.
May be incorporated, 118.

Incorporation.
By Letters Patent, 11.

Infant as Subscriiier, 8.

Tkspkction of Books, 53, 139, 247.
Instalment Scrip.

Form of, 161. •

L.

Land.

Power of company to hold, 126,
240.

Letters Patent.
Incorporation by, 11, 119, 2.33.

Only petitioners incorporated, 15.

Number of persons required to
obtain, 119, 233, 262.

Conditions before issue of, 120, 234,
262.

May contain names and objects

different from that in notice,

125, 236, 264.

To be entered in book, 139, 246,

275
Not void for irregularity, 126, 256.

Fees on, 151, 229, 303.

With extended powers, 132, 237,
Form of, 190.

Forfeiture by non-user, 151, 258.

Revocation of, 119.

Objection to grant of, 121.

Liahility.

Of members on stock, 77, 145, 249.

Company not affected by cer-

tain changes, 126, 206, 237,

239.

How incurred, 7 J.

How repudiated, 79.

How termirated, 81.

Miscellaneous cases of, or non-
liability, 80, 209, 256.

Of an agent as transferrer or
transferee, 81.

Limited, 207.

Of Directors, for servants' wages,
150, 251.

for transfers of shares
247.

Continued on forfeited shares, 245.

Lien.
Definition of, 77.

" Limited."
Must be added to name of com-

pany, 207, 257.

Loans.
To shareholders, not to be made,

150, 251.

Loan Companies.
Incorporation of, 213.

Powers of, 214.

Capital stock of, 234, 238.

Must keep register, 219.

Proviso as to holding land, 218, 240.
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M.

Majority of Votes.
Shall elect, 40, 242.

Manitoha.
Synopsis of Statutes, 316.

Manager.
Agreement appointing, 199.

Married Women.
As shareholders, 8.

Meetings, 'df).

Scope of the subject, 30.

Notice of, 36, 136, 242.

Ordinary and extraordinary, 36.

Procedure at general, 40, 136, 242.

Quorum at, 38, 137, 243.

Voting at, 39, 136, 242.

elsewhere than at, void, 45.

Who mav vote at, 39, 136, 242.

Where held, 36. 136, 242.

Adjourned, 44,

Stockholders can act only at, 45.

Minutes of, 42.

Of Directors, 45.

Proceedings at Directors' meet-
ings, 46.

Directors may make by-laws re-

specting, 137, 243.

Special, may be called by share-

holders, 137, 254.

Memorandum of Association.

Contents of, 122, 286.

Minutes.
Of meetings, signing of, 41, 52.

Mode of entering, 51.

Mortgage.
Definition of, 77.

Directors may, the property of the
company, 138, 244.

Mortgagors may vote, 146, 250.

Mortgagees not personally liable,

146, 250.

Money.
How to send, and to whom pay-

able, 114.

N,

Name of Company, 11, 121, 205, 256.

Not to be that of any other Com-
pany, 121.

Objection to, 121.

Exclusive rights to, etc., 12.

Change of, 127, 205, 236.

must be published in

the Oiizette, 127, 206.

not to affect suits, etc.,

126, 206, 237.

Names.
Of applicants and directors in

notice and petition, 120, 234.
Directors and Shareholders to

be entered in books, 139,
194, 246.

New Brunswick.
Synopsis of Letters Patent Act,

48 Vic, 1885, cap. 9,311.
North West Territories.
Synopsis of the Companies Ordi>

nance, 1888, cap. 30, 318.

Notice.
Of application for Letters Patent,

121, 234.

Of change of place of business to
be published in Gazette, 131,

241.

name to be pub-
lished in Gazette,

127.

protests of Directors against
illegal Acts, 148, 250.

application for change of
name, 127, 205.

Of allotment of shares, 7, 160, 240.

calls, 147, 198.

meetings, 36, 136, 242.

application for Supplementary
Letters Patent, 130, 237.

publication of certain Bylaws,
131, 241.

adjourned meetings, 45.

Directors' meetings, 45.

forfeiture of shares, 83, 198.

application for extended powers
132, 237.

May be served by post, 252.

Nova Scotia.

Synopsis of the Companies Act,
R. S. 1884, cap. 79, 310.

0.

Ob tect

Of Company, 12, 121, 234.

Objection.
To name of Company, 121.

granting of Letters Patent, 121.

Office or Chief Place of Business.
Company must have, 13, 122, 251,

Notice of change of, 131, 251.

Services to be made at, 252.

Officers.
Directors may make By-laws re-

specting, 137, 243.

Penalty for false entries in books,
139, 247

Liability of, for refusal to allow
inspection of books, 140, 247.
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Os'TAitio CJ.vzK.TTK.— Sec uiiilcr XoticfH,

Ol'KUAI'KlNH OK (JoMI'AXY.

Wliere caniea on, l:{, l'>2, •>,){.

OltnlNAltV MEKlISdrt, .'Iti.

r.

PayMknt.
Of Directors and President, 21,

14a. -24 1.

fees before issue of Letters Pa-
tent, mi, '2r>'.i.

calls, K7, 140. 245.

PAllTNKllSim'.

Conversion of a, into a Joint Stock
(knnpany, 105.

Pknaltv.
For neglect to use word " limited."

'207. -257.

For false entries in, or refusal to

allow inspection of, books,

18i», 247.

default in making yearly
statements, 142.

Petition.
For Letters Patent, 122, 234.

lOvidence of, 128, 28").

For Supplementary Letters Pa-
tent. IHO, 287,280.

Chan^'e of name, 127.

Pktitionehs only incorporated, 15.

Pledoe.
Definition of, 77.

Of stock, 77.

Poi.L, how taken, 43.

Powers.
Of Let?islature of Ontario, 119.

Directors, 187, 243.

Company, 121), 240, 265.

may apply for ex-

tended, 132, 152,

15(i, 237.

I'ltESinENT AND OffICEHS.
Shall be elected by Directors, 136,

242.

Payment of, 21, 143. 244.

PUEFEIIENTIAL StoCK, 60, 143.

PllELlMINAUY P^XPENSES, 0.

Protest of Directors against illegal

Acts, 148, 250.

Proof.
Of by-laws haying been sanc-

tioned, 181, 287.

Bona fide character of increase
or decrease of stock, 131, 230.

Matters by affidavit, 124, 230.

PUOMOTI'IIS.

Dctinition of, 100, 200.

Frauds of. 100.

PiiospKiri'K.

l''orm of, 8, l.'iO.

lOtTect of misrepresoutntion in,

4, 210.

Variation from, 5.

liiability for statemenls in, 210.

To Hiiecify contracts, 257.

Piiovisi'iAi, on Feuehai. Chauteu, 1(1.

PliOXV.

I'"orm of, 186.

Dire<!tor« (cannot act or vote by, 46
Shareholders may vote by, 40, 181,

VM, 242.

PCUI'OSE so OlUECTH, 12, 121, 284.

Q.

Qi'EiiKC Act.
Respecti'ig incorporation of com-

panies, 261.

Qrour.M.
Atgeneralmecting8,8H,41,137. 243.

At Directors' meetings, 46, 47.

R.

Recovery of Deposit, 0.

RE(iri,.\TioNs.

Of directors, 47.

REdlSTEU.
(!ompany must keep, 130, 246

Resiauks, General, 118.

Remittances, how made, 114.

Resii>en('e of Company, 13. .

Resom'T'ions.

Should be in writini,', 52.

Difference between a, and a
law, 50.

' Royal," use of word
company, 12.

s.

by-

n name of

Scrip, form of instalment, 161.

Seal, 47, 58, 127, 131, 208, 252.

Seciuity, 187, 243.

Secretary.
Agreement appointing, 100.

SlIAUEIIOLDERS.

Definition of, 61.

Can act only at corporate meet-
ings, 45.
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SiiAiiK iioiipi: IIS — (ii;i//(/ »((/.

lUiHiiu'HM of, lit meetiiif^s, Ut!.

IjiHt i)f, for votiiifj, 4;{.

lielaiinn towiinlH company, [)'),

IJ.\[i'iinioii of, ',)').

I'mudH l)y luiijority of, l();i.

DirectoiH must \h\ I'il, '241.

Ki^lit to vote, J;)(;, \M, '.H'2.

Liiihility of, 1 ir,, '21',),

wlicii i;iii)ital docreaHed,
l-I'.), '2;t'.».

contiiuiod wlien sliares

forfoitt'd, HA, '24.").

No lotin l)y c<)ini)any to, 150, '2'»1.

May call s|)ecial mcetiiif,', i:{7, '2r.4.

Ill anoar cannot '-oto, I'M, 242, '273.

Must apiJiove of certain bv-laws,
i;<0, 1.51, ]:i2, 114, 244.

List of, to be made annnally, 140.

List of, must be kept in bouka,
131», 1S)4, 24(i.

May inspect books, l.'JO, 247.
.Shahkh.

Amount of each, 120, 234.

Application for, (•. 10, KiO.

Preference and ordinary, (iS), 14iJ.

New, must be of samo amount as
old, im.

Price of, remarks re, G2.

Transfer of, 144, 247.

Allotment of, 7, 1(10, 240.
Effect of unregistered transfer of,

144, 247.

Ilestrictions as to transter of, 144,

247, 27;{.

'Subdivision of, 128, 238.

Number of, beld by each share-

holder, entered in book, 189, 240.

Surrender of, 81.

Married women and infants as sub-
scribers for, 8.

jRemedies for non-payment of, 82.

J'orfeiture of, 83, 147, 21").

Notice in case of, 83, 198
Liability continued

after, 83, 245.

'Tender by shareholder before for-

feiture, 84.

Improper cancellation of, 84.

"Subscribers for, bound although
no stook allotted them, 7.

Issue of paid-up, (i4.

Payment of, must be in cash, 241,

270.

•Snow OF Hanhs at meetings, 42.

SoLVE.NT Condition, Company must
be in, 127.

Staxement of Affaius.
To be made annually, 140, 259.

Penalty for default, 142.

Statutes, Table of, xii, 225.

.

Stock.

Definition of, (Jl.

(Masses of, (i2.

\Vatt'ied or Hctitious, (53, 05.

how issued, 03.

by discount, (11, 143, 244.
opinions as to, (It.

is fictitious stock void, (il

issiu' of, forbidden i)y (Quebec
Act, (15, 271.

shareholders may complain of,

(15.

Where )>i'o)U>rty is taken in ))ay-

ment of, at an extravagant valu-
ation, (11.

Certificate of, CiH, 102.

Company must ro(]uiro

a surrender of out-
stiinding, (1(1.

'

Alleged loss of, 07.

Allotment of, (17, 128, 240.

IMethods of issuing, (18.

I'referential, (lit, 143.

Dominion .Vet reijuires sliaros to
be j)aid in cash unless contract
registered. 70, 241.

Paid up Shares, 71.

Kight of transfer of stock or
shares, 73.

Precautions respecting transfer
of, 74.

Transferrer must have paid calls,

75.

Registry of transfer, how made,
75.

Definitions of pledge, mortgage
and lien of, 77.

Pledge of, how made, .77.

Liability of members on stock, 77.

how incurred and re-

pudiated, 79.

miscellaneous cases
of, 80.

of an agent as trans-

ferrer or transferee,

81.

how terminated, 81.

Certain amount, must be taken
and paid up, 235.

Disposal of amount paid up, 235.

Subscription of, must be proved,
123.

Amount of capital, 120, 234.

Allotment of, 129, 137, 143, 240.

Increase of capital, 129, 238.

Preference and ordinary, 143.

Decrease of capital, 129, 238.

By-laws regulating, 128, 129, 23f^.

Not transferable when calls un-

paid, 144, 247.
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Btock—Continued.

Entry of transfer of, may be re-

fused, 144, 247.

Bale and transfer of, 14), 240.

Liability of shareholdera for

amount of, 77, 146, 249.

Book, 123, 1(58.

Kubscribers to, bound, 7.

Amounts paid and unpaid on, to

be entered in books, 139, 24().

Transfers of, to be entered in

books, 139, 24fi.

Of other corporations not to be
bou>;ht, 150.

Ledger, form of, 197.

Certificate, form of, 162.

BcHBCHinER, definition of, <il.

ScBBCRiPTiONs Unpaid, 96. 97,

SCPI'LEMENTAUY LeTTKRH PaTENT.
How obtained, 130, 132, 237, 239,

Fees on, 152, 229.

Must be entered in books, 139, 246.

Effect of, 133.

BciT.

By and against Company, 151, 278.

Books to be evidence in, 139, 246.

Change of name not to affect, 126,

237.

T.

Transfer.
Of shares to be entered in books,

246.

right of, 73.

TRANsrKH

—

Continued.

Liability of directors on, 74.

Application to, should be con-

sidered by board, 74.

Company may refuse to rei,''»ter,

144, 247.

Trustees.
Board of, etc., etc., 289.

Companies may act as, 154.

Of shares, rights of, 146, 250.

V.

Vacancies in board directors, 136,

242.

Vote.
Each share to carry a vote, 39,

136, 242.

At general meetings, 43, 136, 242.

Elsewhere than at meetings, void,

45.

Of two-thirds required, 130, 181,

138, 224, 239.

Vouchers, 55, 56.

w.

Wages.
Liability of directors for, 150, 251.
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THE TORONTO GENERAL TRUSTS CO.
OFFICES & SAFE DEPOSIT VAULTS,

SOUTH EAST COR. YONGE & COLBORNE STS.
CAPITA I^, - - - $1,000,000.
CiUAKANTGE & RESERVE FUNDS, $200,000.

DIK-ECTOFtS :

President

Vice-Presidents

HON. EDWARD BLAKE. LL.D., Q.C.

(E. A. MEREDITH, ESQ., LLD.
(JOHN HOSKIN, ESQ., Q.C, LLD.

W. H. Beatty, Esq., V.-Pres. Bk.
of Toronto.

W. R. Brock, Esq., Merchant.
Geo. a. Cox, Esq., Pres. Canadian

Bank of Commercp.
B. HoMEU Dixon, Esq., Consul Gen-

eral for the Netherlands.
Wm. Elliott, Esq., Pres. People's

Loan and Deposit Co.
James J. For, Esq. Q.C.
Geo. Gooderham, Pres. Bank of

Toronto.
H.S. HowLANi), Esq., Pres, Imperial

Bank of Canada.

Robert Jaffray, Esq., Vice-Pres.
Land Security Co.

.^i^MiLius Irving, Esq., Q.C.
A. B. Lee, Esq., of Rice Lewis &

Son.
Wm. Mulock, Esq., M.P., Pres.

Farmers' Loan & Savings Co.
J. G. Scott, Esq., Q.C, Master of

Titles.

Hon. Senator Frank Smith, P.C.
T. Sutherland Stayxer, Esq.,

President Bristol and West of

England Co.

TRUST AND AGENCY DFPARTMENT,

Under the approval of the Cntario Government the Company is

accepted by the High Conrt of Justice as a Trusts Company, and from
its organization has been employed by the Court for the Investment of

Court Funds. The Company acts as ]?]xecutor, Administrator, Receiver,
Committee of Lunatics, Guardian of Children, Assignee of Estates,
Agents, etc., and as Trustee under Deeds, Wills, or Court Appointments
or Substitutions, and also as Agents for Executors, Trustees and others,

thus relieving them from onerous and disagreeable duties. Under Sec.

3, 35 Vic, cap. 83, the Company may be appointed Administrator without
any security being required other than the responsibility of the Com-
pany. The appointment of the Company ii.' this capacity has been
found in many cases a great convenience to the next of kin, where the
extent of the personal estate made it difficult for them to furnish the
necessary security, a difficulty which has been increased by the recent
legislation, under which the real estate, as well as the personality, devolves
upon the administrator, and the value of both together has to be taken
into consideration, in fixing the security required by the Administrator.
The Company invests money, at best rates, in first mortgages or other
securities ; Collects Rents, Interest, Dividends, and acts as agent in all

kinds of financial business. It also Countersigns Corporate Securities.

The Company has always a large amount of Trust and Agency
Funds for investment, at lowest rates, in first mortgages on Real Estate
and Municipal Debentures,

SAFE DEPOSIT DEPARTMENT.

Safes and Compartments varying from the small box, for those wish-
ing to preserve a few papers, to large safes for firms and corporations, arc,

rented at low rates, and afford ample security against loss by fire,

ROBBERY, or ACCIDENT. BoNDS, STOCKS, DeEDS, WiLLS, PlATE, JeWELLERY,
AND OTHER VALUABLES are also storcd in the Company's vaults.

FOR FURTHER INFORMATION APPLY TO

J. W. LANGMUIR, Manager.



The Williamson Book Co.

(LIMITED.)

icing: St. VST., Toronto,

Stationers, Booksellers and

Printers.

are prepared to supply Joint Stock

Companies with full outfits of

Blank Books :

Office Stationery : :

Company Printing :

Binding of any kind.

In a Style that will reflect credit on

the Company.

Ta&

WILLIAMSON BOOK GO.
(LIMITED).

King St. W., Toronto

Have been appointed agents for the
Dominion for the

Hammor.i Typewriter,

With Ideal and Universal Keyboards

The Finest Machine in the

Market.

Price of either Universal or Ideal
Machines in Black Walnut,
Mahofjany or Antique Oak
Case, including one extra type
wheel. jjll5 00

Additional type-wheels, each, 5 75

Send for illustrated catalogue.

Remington Standard Typewriter

The New Model

ts now

on the Market.

GEORGE BENGOUGH,

Telephone 1207.

10-12 Adelaide Street East,

TOEONTO.

US' Operators Supplied, Meetings Reported, Maebiues-

Eented.
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ASTOGK^HOLDER?
OK IX A N V W A Y C O N X K C T K D W I T H A

STOCK CO^TIPAWY
OF AXY KIXD.'

IF i^'O, YOU SKOTTLO POSSESS A COPT
- OF —

GOODWIN'S IMPROVED BOOK-KEEPING AND BUSINESS MANUAL
Tills BOOK contains '21.1 pajjes. 21 of wliicli iiro dovoted to the Hook-keeiiius of

STOCK COMPANIES ;

Explaining ftt lenRth liow tlie Ijooks fcir sucli are opened and closed, also describ-
ing in detail manv other peculiarities appertaining especially to this class of
business concerns, such as " watereil stock," fictitious dividends, nominal capital,
working capital, contingencies, dividends, bonds, mortgages, instalments, " coni-
ihission," plant, surplus fund, cancelled certificates, assignment of shares, annua!
reports, exaggerated assets, .anit of capital, treasury stock, transfer of stock, for-

feit of stock, organization, loans to stockholders, liabilities of stockholders, patent
right purchased and paid for in stock, partnership books changed to stock com-
pany books, capital stock increased and stock dividend declared, capital stock
decreased, various statutory points—and the following forms, both illustrated and
explained : Subscription Book. Certitieate Book, Transfer Book, Dividend IJecuipt
Book, and—a new form of Stock Ledger.

Every officer of, every shareholder in, and every book-keeper for a Stock Com-
pany will find that this"work contains many articles on subjects in which he is

directly interested. It will also provi of especial value to him as a book of refer-
ence. Thin book contains more practical information on the subject of Stock
C'oMP.wiKs than that contained in all the other works which ha»'e ever been •nib-
lished. In fact, it is an (iKfAociV'/on the subject, among the largest corporations of
the world, as witness, for evauiple, the following :

"Your book far nurp'K.if-: my expo3tations, containing, as it does, so much
valuable information."—Ch\s. \V. Simmons, with the Standard Oil Company,
Cleveland. Ohio. Xov. iSth. is;)).

'• Would not part with it for five times the money I paid for it if I could not
get another copv."—D. L Mobc;.\n, with the Pennsylvania Kailroad Company,
Nanticoke, Pa., Dec. 27th, 1,S90.

" I have derived very great benefit from the paints cu ' stock companies' in
your book."— Er.MoiiK \Viiitmas, with the Bristd Clock Case Companv, Bristol,
Conn . Ort. 29th. I.SIID.

K9^ Size of book. 7J x lOJ inches; pages, 20.'!
; printed in red and lilack ; richly

bound. 32,930 copies sold and 3,122 testimonials received up to Tuesday.
June Uth. IHiH. Price, $3 CO. iSont post paid upon receifit of priee.i Four-
teenth edition published May. 1S',»2. This 'book is not a luxury, but a necessity
—particularly to the proffressl've 1 It leads diret'tly to money-iuaking' and
money-savilig'. Those \\ lio pos-^css it and use it sncceed 1 Who would not buy
assured success at a oust 'if only three dollars? Von will surely have to
have this b.iok some day. E9~ l)>>n't fnil to save this advertisement, as you
will prolialilv never see it again. Send for a di'scnptive pamphkt. .-Vddress all
orders exactly as follows :

J. H. GOODWIN, ?S??BTadwa, NEW YORK.

It



JOHN BURNS & SONS,
12() John Street.

MANlKAC'TrRKliS OK

Fine Carriages, Landaus,

Broughams. Victorias,

T Carts,

English 2-Wheei Dog Carts.

4-Wheel Dog Carls.

Extension Top Carriages.

Doctors' Phaetons and Top

Buggies always on hand.

End made of the "Very" Best

IViaterial,

and Finished with Nobles &

Hcare English Varnishes.

Model Ambulance Builder.

MANrFACirilEU OF

Tents, Awnings, Flags and Sails,

Waterproof Horse and Wagon Covers. Life Preservers.

Bags, Lawn Hammocks. Etc. Hoist and Wire Ropes Spliced.

157 King Street East, Toronto, Ont.

TENTB TO RENT. [Telephone 1291.]
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r"EO. BUNKER,
(Successor to Cook & Buneer)

Corporation^ Notarial and Society

SEALS

RUBBER AND METAL

HAND STAMPS

Railroad, Banking and Steel

STAMPS, DATERS AND STENCILS

SH0V GARDS,
PRICE TICKETS,

BANNERETTES, ETG.

16 Kipg Street West, • TORONTO.



i Society

ETAL
.: i

Steel

ENCILS

e.

RONTO.

C. D. gingham
'^^ PRODUCES

^ PERFECT

^ PRINTING
•f ^ TO

^3 PLEASED

^ PATRONS
> AT

^^ POPULAR
^ PRICESvV;^'

38 Adelaide Street West, Toronto

'PHONE 587

JvilUUi
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Corporate Seals.

From S5.00 upwards, according to durability and finish. We make

a specialty of Hardened Brass upper and Copper lower Dies in our

Seals (hence our reputation as Seal Manufacturers), as all others use

inferior dies and counters or lower dies made of Lead, which are of no

account. Send for samples of work for comparison with others, or apply

to author of this book.

TiivGi^ejY & ^Tej^vAi^x IVti^o. Co.
MANUFACTURERS TO ONTARIO OOVERNJIENT.

10 King Street West, Toronto.

FOR SEALS FOE

Incorporated Companies,

Societies, Notaries,

Municipalities, Etc., Etc.

Brands,
EUBBEB AND METAL

Stamps.

I. C. FELL & CO.
13 Victoria Street,

TORONTO, - - ONT.

GEO. EDWARDS,
"ellow of the Chartei-ed Accountants
of Ontario), Expert and Consultingr
Accotmtant, giyna special attentidii

to all matters relatiiiK to the Forina-
tioii, Incorporation and ManaRement
of

Joint Stock Companies.

OFFICES :

Banl< of Commerce Building,

TORONTO, ONTARIO
Telephone 1163.

PATENTS,
CAVE.VTS, COPYRIGHTS, TRADE

MARKS AND IXDUSTIUAL

IIKSIONS.

Procured by W. J. GRAHAM,
Patent Solicitor,

71 Yonge Street, - Toronto, Ont.

Remember—Ist. That I prosecute

applications direct before the U. S.

Patent office.

2nd. That my drawings are second

to none iu Canada.



The CHAS. ROGERS & SONS CO.
87 YONOE ST., TOBOITTO.

Fine Oflice Fiiriiiture in <jiroat Variety.

Agents for the Kecognized as the

GRAYHILL OFFICE DESKS Best in the Market.

20 STYLES IN STOCK.

SEND FOR ILLUSTRATED CIRCULAR.
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MANUFACTURER OF and DEALER IN

ALL STYLES OF OFFICE, LIBRARY, CHURCH,

SCHOOL AND LODGE FURNITURE

AMBERG'S LETTER FILING CABINETS.

No. 51 Botary Desk.

OOI^l!>ie) &: IVIcdJT^J^Ot:!!^^

SAFES AND VAULT DOOBS, * .

MANTELS, GRATES AND TILES.

THE CELEBRATED RAGLAN CYCLES

GEO. P. BOSTWIOK,
24 WEST FRONT ST., 70R0/\/T0> ONT.




