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“Any by-law ordering or authorizing a loan under this
section must first be approved by the Lieutenant-Governor
in Couneil.”

7. Section 27 of the said act is amended by inserting
therein, after the word: “approval”, in the third line
thereof, the words: “but which must be approved by the
Lieutenant-Governor in Council”.

8. This act shall come into force on the day of its
sanction.

CHAP. 72
An Act respecting certain companies and corporations
[Assented to, 14th of February, 1920]

HIS MAJESTY, with the advice and consent of the
Legislative Council and of the Legislative Assembly
of Quebec, enacts as follows:

1. Sections I and 1I of chapter third of title eleventh of
‘the Revised Statutes, 1909, (articles 5957 to 6090 inclusive,
and the forms A, B, C, D and L, following article 6090 of
such statutes, as well as the amendments from time to
time made thereto) are replaced as follows:

“SECTION I

“ CERTAIN COMPANIES AND CORPORATIONS

SHORT TITLE AND GENERAL PROVISIONS

“595'7. This section may be cited as “The Quebec
Companies’ Act, 1920”. :

“5957a. The Lieutenant-Governor may appoint under
his hand and seal, for such term as he thinks fit, a compe-
tent person to sign any document that he is authorized to
sign under any provision of this section. The writing by
which such appointment is made must be fyled in the
department of the Provincial Secretary and Registrar, to
form part of the archives of that department.
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“PART 1

“INCORPORATION OF JOINT STOCK COMPANIES BY
LETTERS PATENT

“§ 1.—Interpretation

“5988. In this Part, and in all letters patent and rnterpreta-
supplementary letters patent issued under it, as well as in tion.
all regulations made by the Lieutenant-Governor in Coun-
cil, or by-laws made by the companies themselves, unless
the context otherwise requires,— '

a. the word ‘“‘company’’ means any company to which “Com-
this Part applies; pany;

b. the word ‘“undertaking” means the business of every «ynder-
kind which the company is authorized to carry on; taking”’;

¢. the word ‘‘shareholder’” means every subsecriber to or “ghare-
holder of stock in the company, and includes the represen- holder”;
tatives of the shareholder;

d. the word ‘“‘manager” includes also the cashier, the sec- “Manager’;
cretary, the treasurer and the secretary-treasurer;

e. the word “debentures’” includes also bonds and deb- «pepent-
enture-stock. ures’’.

“§ 2.—Application of Part I

“5959. 1. This Part shall apply,— Application

a. to every company incorporated under it; of Part I
b. to every presently existing company incorporated by -
letters patent under any law of this Province at any date
whatsoever before the coming into force of this Part for
any purpose other than the business of insurance or trust
business;
c. to every presently existing company incorporated
under any special or general act, and which has subse-
quently obtained letters patent authorizing it to carry on
business under the purview of the act 7 Edward VII,
chapter 48, or articles 6002 to 6090 of the Revised Statutes,
1909;
d. to every corporation incorporated without share capi-
tal under the provisionsof Part 11T of this section, or under
a general or special act, and which, after the creation of a
capital divided into shares, obtains supplementary letters
patent under the provisions of this Part.
2. If it is necessary for the proper working of any joint Supplemen-
stock company created under an act prior to the coming tary letters
into force of this Part, that amendments be made to its® atent.
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charter, the Lieutenant-Governor may issue supplemen-
tary letters patent amending the charter of such company,
which letters patent shall be granted on the petition of the
president and secretary of the company, accompanied by
a resolution of the board of directors authorizing the appli-
cation. The Provincial Secretary shall give notice thereof
by one insertion in the Quebec Official Gazeite, in the form A.

“§ 3.—Preliminaries

“53960. The provisions of this Part relating to mat-
ters preliminary to the issue of the letters patent or supple-
mentary letters patent, shall be deemed directory only, and
no letters patent or supplementary letters patent issued
under this Part shall be held void or voidable on account

-of any irregularity in respect of any matter preliminary to

the issue of the letters patent or supplementary letters
patent.

“§ 4.—Formation of New Companies

“3961. The Lieutenant-Governor may, by letters
patent under the Great Seal, grant a charter to any number
of persons, not less than three, who petition therefor, consti-
tuting such persons, and others who have become subscrib-
ers to the memorandum of agreement hereinafter mentioned
and who thereafter become shareholders in the company
thereby created, a corporation, for any of the purposes or
objects to which the legislative authority of the Province
extends, except the construction and working of railways,
the business of insurance or the transaction of trust busi-
ness.

“5962. The petitioners, who must be of the full age of
twenty-one years, shall file in the Department of the Pro-
vineial Secretary a petition setting forth the following par-
ticulars:

a. The proposed corporate name of the company, which
shall not be that of any other known company, incorporated
or unincorporated, unless with the consent of the latter, or
any name liable to be confounded therewith, or otherwise,
on public grounds, objectionable;

b. The purpose or purposes for which its incorporation is
sought;

. The place within the Province where its head office
is to be situated;

d. The proposed amount of its capital stock;

e. The number of shares and the amount of each share;
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f. The names in full and the address and calling of each Name, ete.
of the petitioners, with special mention of the names of not of peti-
less than three of their number, who are to be the first or Moners-
provisional directors of the company;

g. The amount of stock taken by each petitioner. Stock taken.

“5963. The petition may ask for the embodying in the Certain
letters patent of any provision which, under this Part, provisions
might be made by by-law of the company or by by-law of po empc.
the directors approved by a vote of the shareholders; and died in
such provision so embodied shall not, unless provision to lctters
the contrary is made in the letters patent, be subject to” '
repeal or alteration by by-law.

The petition shall be accompanied by a memorandum of Memoran-
agreement, in duplicate, both of which may be drafted indum of
accordance with the forms B and C. agreement.

Before the letters patent are issued, the petitioners shall Proof of
establish, to the satisfaction of the Provincial Secretary, the facts, ete.
- sufficiency of their petition and memorandum of agreement
and the truth and sufficiency of the facts therein set forth,
and that the proposed name is not the name of any other xame not
known incorporated or unincorporated company, unlessto be that
with the consent of the latter, or any name likely to be g(f) Iinoghf’r
confounded therewith; and for that purpose the Provincial ete. bany,
Secretary shall take and keep of record any requisite
evidence in writing by oath or affirmation.

“3964. The letters patent shall recite such of the Facts to be
established averments in the petition and memorandum of fe@ted n
L. . etters
agreement as the Provincial Secretary thinks proper. patent.

“5>965. The Lieutenant-Governor may give to the Another
company a name different from that proposed by the peti- B ey
tioners 1f the proposed name is objectionable. gtven.

“3966. Notice of the granting of the letters patent Notice of
shall be forthwith given by the Provincial Secretary, by issuing of
one insertion in the Quebec Official Gazette, in the formD;gﬁgfft
and, subject to such publication, but counting from the
date of the letters patent, the persons therein named,
and such persons as have become subscribers to the memo-
randum of agreement or who thereafter become shareholders
in the company, shall be a corporation, by the name Incorpora-
mentioned in the letters patent. tion.

“596'7. Whenever the letters patent contain any mis- Correction

nomer, mis-description or other clerical error, the Pro- o rewetue

vincial Secretary may, if there is no adverse claim, direct patent.
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such letters patent to be corrected or to be cancelled, and
correct ones to be issued in their stead.
Effect The new or corrected letters patent shall have the same
thereof. effect as if correctly issued at the date of the original letters
patent, and acquired rights of third persons shall not be
affected by such correction or re-issue.
" Notice of Notice of the correction of such letters patent or of the
correclion or jsgie of new letters patent, shall forthwith be given by the
Provincial Secretary in the Quebec Official Gazeite, in the
form E.

re-issue.

“ § 5.—Companies having shares without any nominal or
par value

¥1s1311e of “396'7a. 1. The letters patent, and, later, the supple-
withont  mentary letters patent, may provide for the issue of the
nominal or shares without any nominal or par value, except in the

par value.  aaqe of preferred stock having a preference as to principal;

and
Statement a. If such preferred stock or any part thereof has a
;ie%‘;rre d preference as to principal, the letters patent shall
stock. state the amount of such preferred stock having such
preference, the particular character of such preference,
and the amount of each share thereof, which shall be
five dollars or some multiple of five dollars, but not
more than one hundred dollars; and
Statement b. The letters patent shall set out the amount of
?;I;“l?wl capital with which the company will carry on business,

which amount shall be not less than the amount of
preferred stock, if any, authorized to be issued with
a preference as to principal, and in addition thereto a
sum equivalent to five dollars or to some multiple of
five dollars for every share authorized to be issued
other than such preferred stock; but in no event shall
the amount of such capital be less than five hundred
dollars.

Such state- 2. The statement referred to in paragraph 1 of this
!nell.lts to be article, respecting shares without nominal or par value,
mlien of  contained in the letters patent, shall be in lieu of any state-
as to amount ment prescribed by this Part as to the amount of the

of stock or  canital stock or the number of shares into which the same
number of

shares. .  Shall be divided, or the amount or the par value of such
shares.

Equality of 3. Iach share of the capital stock without nominal

shares. or par value shall be equal to every other share of the capital

stock, subject to the preferences given to the preferred
shares, if any, authorized to be issued. Every certificate
of shares without nominal or par value shall have plainly
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written or printed upon its face the number of such shares
which it represents, and the number of such shares
which the company is authorized to issue, and no such
certificate shall express any nominal or par value of such
shares. The certificates of preferred shares having a prefer-
ence as to principal shall state briefly the amount which
the holder of any of such preferred shares shall be entitled
to receive on account of principal from the surplus assets
of the company in preference to the holders of other shares,
and shall state briefly any other rights or preferences given
to the holders of such shares.
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4. The issue and allotment of shares authorized by Shares to be
this section, other than shares of preferred stock having allotted at

a preference as to prineipal, may be made for such considera-

price fixed
by board of

tion as may be prescribed in the letters patent, or as directors or

may be fixed by the board of dircctors pursuant to authority letters

conferred in the letters patent, or, if the letters patent do not P> ¢t¢

so provide, then by the consent of the holders of two-
thirds of each class of shares then outstanding given at a
meeting called for that purpose. Every share issued as
permitted by this article shall be deemed fully paid and
non-assessable, and the holder of any such share shall not
be liable to the company or to its creditors in respect there-
of.

5. A company to which this article applies shall not Commence-

begin to carry on business nor incur any debts until the
amount of capital stated in the letters patent has been

letters patent is increased as provided by this Part, such
company shall not increase the amount of its indebtedness
then existing until such increase of its stated capital has
been issued and paid for. Any of the directors of the
company who assent to the creation of any debt in
violation of this article shall be liable jointly and sev-
erally for such debt; but no action shall be brought
against any such director unless within one year after the
debt has been incurred the creditor has served upon the
director written notice of intention to hold him personally
liable for such debt.

6. A company to which this article applies shall not be
subject to article 5972.

7. A company to which this article applies shall not de-
clare any dividend which reduces the amount of its capital
below the amount stated in the letters patent or supple-
mentary letters patent as the amount of capital with which
the company will carry on business. Incaseanysuch divi-
dend shall be declared, the directors in whose administra-
tion the same shall have been declared, except those who

. . ] authorized
fully paid. In case the amount of capital stated in the debts.
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may have caused their dissent therefrom to be entered
upon the minutes of such directors at the time, or who
were not present when such action was taken, shall be
liable jointly and severally to such company and to the
creditors thereof to the full amount of any loss sustained
by such company or by its creditors respectively by reason
of such dividend.

“§ 6.—Emistz’ng Companies

Existing “396'7b.. 1. Any company heretofore incorporated for

f{‘l’;‘;":ﬁﬁ any purpose or object for which letters patent may be

tor charte issued under this Part, whether under a special or a

under Part 1 general act of this Province, other than the act 31 Victoria,
chapter 25, or the joint stock companies’ incorporation
act, being articles 4694 to 4753, inclusive, of the Revised
Statutes, 1888, or the act 7 Edward VII, chapter 48, or
the Quebec Companies’ Act, being articles 6002 to 6090,
inclusive, of the Revised Statutes, 1909, and amendments
thereto, and now being a subsisting and valid corpora-
tion, may apply for letters patent to carry on its business
under this Part; and the Lieutenant-Governor may direct
the issue of letters patent incorporating the shareholders
of the said company as a company under this Part.

Share- 2. It shall not be necessary in any such letters patent to

lelgggs;leed set out the names of the shareholders.

notbestat- 3. Notice of the granting of the letters patent shall be
ed. forthwith given by the Provincial Secretary, by one insertion
Notice. in the Quebec Official Gazetle, in the form F.

Transfer of 4. Subject to such publication, but counting from the

?SSSESV;’ ete., issue of such letters patent, all the rights, property and

company. Obligations of the former company shall be and become
transferred to the new company, and all proceedings may
be commenced or continued by or against the new company
that might have been commenced or continued by or
against the old company.

"Company 5. The company shall thereafter be governed in all res-
%ﬁx‘;ef)‘;‘;‘é by pects by the provisions of this Part, 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.

Existing “596'7c. If an existing company applies for the issue
fl‘l’;;p:?ﬁeior of letters patent under this Part the Lieutenant-Gov-
extended  ernor may, by the letters patent, extend the powers of the
powers. company to such other objects for which letters patent may
be issued under this Part as the applicant desires, and
as the Lieutenant-Governor thinks fit to include in the

letters patent.
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“596'7d. The Lieutenant-Governor may in any letters Letters
patent issued under this Part to any existing com-DPatentmay
pany name the first directors of the new company, and the girectors.
letters patent may be issued to the new company by the

name of the old company or by another name. Name.

“5967e. A corporation without share capital incor- Corpora-
porated under Part III of this section or under any other tion without
special or general act of this Province, may, with the Zﬁg{& mav
consent in writing of at least four-fifths of its members, by by-law "
provide by by-law for the creation of a capital divided Pr‘{";.de f‘)t}"
into shares and for the allotment and payment of such ghare
shares, and may fix and prescribe the rights and privileges capital.
of the shareholders. Such by-law shall be forthwith
transmitted to the Provinecial Secretary to be confirmed
by letters patent or by supplementary letters patent; and Letters
the latter shall give notice thereof, by one insertion patent.
in the Quebec Official Gazelte, in the Form G.

Subject to the publication of such notice, but counting Company
from the issue of the letters patent or suplementary letters to be '
patent, the corporation shall cease to be governed by the § ovisions -
provisions of Part III, and shall in every respect be subject of Part I.
to the provisions of this Part.

In the case of a corporation incorporated under any contents of
general or special act, the by-law must, moreover, if not so by-law.
provided in its charter of incorporation, contain all the
declarations contained in article 5962.

“§ 7.—Amalgamation of Companies

596%7f. 1. Any two or more companies to which this Amalgama-
Part applies, having the same or similar objects, may, in tion of
the manner herein provided, amalgamate, and may enter ‘P4
into all contracts and agreements necessary to such
amalgamation.

2. The companies proposing to amalgamate may enter joint agree-
into a joint agreement for such amalgamation, preseribing ment
the terms and conditions thereof, the mode of carrying the glert;‘}g;i
same into effect, and stating the name of the new company, proposing
the names, callingsand places of residence of the provisional to amal-
directors thereof, and how and when the subsequent direc- #2™t¢:
tors shall be elected, with such other details as may be
necessary to perfect the amalgamation and to provide for
the subsequent management and working of the new com-
pany, and the number of shares of the capital, the par
value of each share, and the manner of converting the share
capital of each of the companies into that of the new
company.

10
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3. The agreement shall be submitted to the shareholders
of each of the companies at a general meeting thereof called
for the purpose of taking the same into consideration.

4, At such meeting of shareholders the agreement
shall be considered, and if two-thirds of the votes of all the
shareholders of each of such companies are for the adoption
of the agreement, that fact shall be certified upon the agree-
ment by the secretary of each of such companies under the
corporate seal thereof.

5. Thereupon the amalgamating companies by their
joint petition may apply to the Lieutenant-Governor for
letters patent confirming the agreement; if such application
is granted, notice thereof shall be given by the Provincial
Secretary by one insertion in the Quebec Official Gazette,
in the form H; and, subject to such notice, but counting
from the date of the letters patent, the companies shall be
deemed to be amalgamated and to form one corporation
by the name in the letters patent provided, and the com-
pany so incorporated shall possess all the property,
rights, privileges and franchises and be subject to all the
liabilities, contracts, disabilities and duties of each of the
companies so amalgamated.

6. All rights of creditors against the property, rights
and assets of a company amalgamated or re-incorporated
under the provisions of this Part, and all liens upon its
property, rights and assets, shall be unimpaired by such
amalgamation, or re-incorporation, and all debts, contracts,
liabilities and duties of such company, shall thenceforth
attach to the new re-incorporated company, and may be
enforced against it to the same extent as if such debts,
contracts, liabilities and duties had been incurred or con-
tracted by it.

“§ 8.—Change of Name

“5968. If it is made to appear, to the satisfaction of the
Provincial Secretary, that the name of a company (whether
given by the original or by supplementary letters patent, or
on amalgamation) is the same as the name of an existing
incorporated or unincorporated company, unless with the
consent of the latter, or so similar thereto as to be liable
to be confounded therewith, or otherwise on public grounds
objectionable, the Lieutenant-Governor may direct the
issue of supplementary letters patent, reciting the former
letters and changing the name of the company to some
other name which shall be set forth in the supplementary

supplement- Jetters patent. Notice of the granting of the supplemen-

tary letters
patent.

tary letters patent shall be givon forthwith by the Provin-
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cial Seeretary by one insertion in the Quebec Official Gazelte,
in the Form I.

“5969. When a company desires to adopt another Company
name, the Lieutenant-Governor, upon being satisfied that may obtain
the change desired is not for any improper purpose, may flgf‘r’fege of
direct the issue of supplementary letters patent, reciting '
the former letters patent and changing the name of the
company to some other name, which shall be set forth in the
supplementary letters patent.

“3970. No alteration of its name under article 5968 Change not
or 5969 shall affect the rights or obligations of the com- to affect
pany; and all proceedings may be commenced or continued F8h ete:
by or against the company under its new name that might
have been commenced or continued by or against the com-
pany under its former name.

“§ 9.—Tarff of fees and registration of letters patent

“3971. 1. The Lieutenant-Governor in Council may, Fees on
from time to time, establish, alter, replace or repeal the letters
tariff of the duties and fees to be paid on application for Patent, ete.
letters patent and supplementary letters patent, as well
as for every act to be done by the Provincial Secretary,
by the department over which he presides, or by an officer
of such department, as well as by the Lieutenant-Governor
or by any person whomsoever, under this Part.

2. The amount of the fees may be varied according to the Amount of
nature of the company, the amount of the capital stock and fees Iélay' be
other particulars, as the Lieutenant-Governor in Council atied.
thinks fit.

3. The letters patent or supplementary letters patent Fees must
-issued under this Part shall not be delivered until after all ggfgféd
duties and fees payable thereon are duly paid. delivery of

4. The Lieutenant-Governor in Council may likewise if;ttgflst
prescribe, from time to time, the manner in which letters o
patent and supplementary letters patent shall be registered, gegﬂ}agﬁ)‘f
and may determine all other matters and prescribe all me o
formalities necessary to ensure the carrying out of the
objects of this Part. -

“§ 10.—Commencement of Business

“5972. The company shall not commence its opera- When
tions or incur any liability before ten per cent of its author- fggpjfg_
ized capital has been subscribed and paid for. mence

Every director who expressly or impliedly authorizes business.
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liable with the company for the payment of such liabilities.

Nevertheless, the adoption by a company of the resolu-
tions and other measures necessary for the acquisition of
any moveable or immoveable property, right, contract or
franchise, in consideration, either altogether or in part only,
of shares issued by such company, shall suffice, if the value
of such property, or of such right, contract or franchise, is
at least equal to the amount which must be subscribed and
paid up before the company may commence its operations,
and if such acquisition is actually made.

“§ 11.—Forfeiture of Charter

“5973. Unless another delay be specified in the letters
patent incorporating a company, the charter of the com-
pany shall be forfeited de jure by non-user during three
consecutive years, or if the company does not go into actual
operation within three years after it is granted.

“§ 12.—Surrender of Charter

“3973a. 1. The charter of a company incorporated
by letters patent may be surrendered if the company
proves to the satisfaction of the Lieutenant-Governor,—-

a. that it has no debts or obligations; or

b. that it has parted with its property, divided its
assets rateably amongst its shareholders or men-
bers and has no debts or liabilities; or

¢. that the debts and obligations of the company
have been duly provided for or protected, or that
the creditors of the corporation or their assignees
consent; and

d. that the company has given notice of the appli-
cation for leave to surrender by publishing the
same once in the Quebec Official Gazeite and once
in a newspaper published in the French language
and once in a newspaper published in the Eng-
lish language at or as near as may be to the place
where the company has its head office.

2. The Lieutenant-Governor in Council, upon a due
compliance with the provisions of this Part, may accept
a surrender of the charter and direct its cancellation, and
fix a date upon and from which the company shall be
dissolved. Notice of such dissolution shall be given by the
Provincial Secretary by one insertion in the Quebec Official
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"Gazelte, in the Form J, and the company shall there-
upon become dissolved from and after the date fixed.

“§ 13. General Powers and Dulies of the Company

“39%74. All powers given to the company by the letters Powers to
patent or supplementary letters patent, shall be exercised ‘gg’ ﬂsl‘ilsbll‘iﬁ_t
subject to the provisions and restrictions contained in this )
Part.

“D9¢3. The company may acquire and hold move- General
able and immoveable property requisite for the carry-corporate
ing on of its undertaking, may sell and alienate such %
property, both moveable and immoveable, and hypothecate
the latter, and shall forthwith become and be vested with
all property and rights, moveable and immoveable, held
for it up to the date of the letters patent, under any
trust created with a view to its incorporation, and with
all the powers, privileges and immunities requisite or in-
cidental to the carrying on of its undertaking.

“59%76. The company shall, at all times, have an office Head office
in the place in which its chief place of business is situate, of the com-
which shall be the legal domicile of the company; and ™™
notice of the situation of such office and of any change
therein shall be published in the Quebec Official Gazeite in
the form K.

The company may establish such other offices and agen- Other
cies elsewhere as it deems expedient. offices.

“D97'¢. Every contract, agreement, engagement or Contracts,
bargain made, and every bill of exchange drawn, accepted g‘ieé.WhPH
or indorsed, and every promissory note and cheque made, C;ﬁl;f;%;’_“
drawn or indorsed 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 corapany; 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 pursuance of any by-law, resolution or special
order; and the person so acting as agent, officer or servant
of the company shall not be thereby subjected individually No indivi-
to any liability whatsoever to any third person therefor ;i@“gll.t )
provided always that nothing in this Part shall authorize "~
the company to issue any note payable to the bearer pyoyiso.
thereof, or any promissory note intended to be circulated
as money, or as a bank-note.
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“§ 14.—Obtaining of further Powers or a restriction of
powers

“59%¢8. The company may, from time to time, by a re-
solution passed by the votes of shareholders representing at
least two-thirds in value of the subseribed stock of the com-
pany, at a special general meeting called for the purpose,
authorize the directors to apply for supplementary letters
patent,—

a. extending the powers of the company to such further
or other purposes or objects for which a company may be
incorporated under this Part, as set out in such resolution; or

b. reducing, amending or varying such powers, or
any provisions of the letters patent or supplementary
letters patent, in the manner set out in such resolution.

“59%9. The directors may, at any time within six
months after the passing of any such resolution, apply to
the Lieutenant-Governor for the issue of such supplemen-
tary letters patent to confirm it.

“5980. Before such supplementary letters patent are
issued, the petitioners shall establish, to the satisfaction of
the Provincial Secretary, the due passing of the resolution
authorizing the petition, and for that purpose the Provin-
cial Secretary shall take and keep of record any requisite
evidence in writing by oath or affirmation.

“>981. Upon due proof so made, the Lieutenant-
Governor may grant supplementary letters patent extend-

ing the powers of the company to all or any of the objects

set out in the resolution, or reducing, amending or
varying such powers, according to the tenor of the resolu-
tion; and notice thereof shall be forthwith given by the
Provincial Secretary, in the Quebec Official Gazette, accord-
ing to form L; and, after such publication, but counting from
the date of the supplementary letters patent, the undertak-
ingof the company shall extend to and include such other
purposes or objects, or such powers shall be reduced,
amended or varied, according to the tenor of the supple-
mentary letters patent, as fully as if such other purposes or
objects were mentioned in the letters patent ov the charter
by which the company was incorporated.

“§ 15.—Liability of Shareholders

“>982, The shareholders of the company shall not, as
such, be responsible for any act, default or liability of the
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company, or for any cngagement, claim, payment, loss, In- yypaid on
jury, transaction, matter or thing relating to or connected stock.
with the company, beyond the amount unpaid on their re-
spective shares in the capital stock thereof.

“3983. No person holding stock in the company as an Trustees,
executor, administrator, tutor, curator, guardian or trustee ete., not
of or for any person named in the books of the company as Jrsonalls
being so represented by him, 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,
ward or interdicted person, or the person interested in such
trust fund would be, if living and competent to act and hold-
ing such stock in his own name; and no person holding such
stock as collateral security shall be personally subject to
such liability, but the person pledging such stockshall be
considered as holding the same and shall be liable as a
shareholder accordingly.

“5984., Every such executor, administrator, tutor, Trustees,
curator, guardian or trustee, shall represent the stock held ete., may
by him, at all meetings of the company, and may vote V%
thereon as a shareholder; and every person who pledges his
stock may represent the same at all such meetings, and, not-
withstanding such pledge, vote thercon as a shareholder.

“§ 16.—Holding Stock of other Companies

“5985. The company shallnot use any of itsfundsin the Conditions
purchase of stock in any other company unless and until f‘%T }t’ufﬁh.&%
the directors have been expressly authorized by a by-law other oot
passed by them for the purpose and sanctioned by a vote of panies.
not less than two-thirds in value of the capital stock repre-
sented at a general meeting of the company duly called for
considering the subject of the by-law; but if the letters
patent authorize such purchase it shall not be necessary
to pass such by-law.

This article shall not apply to a company incorporated Not to apply
for the purpose of carrying on the business of buying, to a com-

selling or dealing in shares, as to shares bought with the §o
intention of reselling them. in shares.

“§ 17.—Capital Siock

“5986. Subscriptions for stock must be paid in cash, Stock sub-

unless payment therefor in some other manner has been icerigggnﬁlw

agreed upon by a contract filed with the Provincial Secret- cash.
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ary at or before the issue of such shares or within thirty
days thereof.

The amount of paid-up capital, from year to year, shall
be published annually in a report to the shareholders.

“398'7. The stock of the company shall be moveable
property, and shall be transferable, in such manner, and
subject to all such conditions and restrictions, as are
prescribed by this section or by the letters patent or by-
laws of the company.

“>988, If the letters patent, or the supplementary
letters patent, make no other definite provision, 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, by by-law, may order.

“D989. 1. The directors of the company may make
by-laws for creating and issuing any part of the capital
stock as preferred stock.

2. Any such by-law may give such preferred stock such
preference and priority, as respects principal, dividends,
or in any other respect, over common stcck, as in such
by-law declared; or may limit the right of the holders
thereof to specific dividends, profits or repayments; or
may provide that the holders of such shares shall have
the right to select a certain stated proportion of the board
of directors, or that they shall have greater or less control
over the affairs of the company than the holders of ccmmon
stock, which control shall be stated in the by-law; or may
restriect or extend the rights of holders of such shares in
any other way not contrary to law or to these provisions;
or may provide for the purchase of such shares by the
company in the manner set forth in the by-law.

The provisions of any by-law granting rights or privi-
leges to the holders of such shares, or restricting those
conferred upon them by law, shall be set out at length in
the certificate of such shares, and, if not so set out, such
rights, privileges and restrictions chall be deemed non-
existent.

3. No such by-law shall have any force or effect until
after it has been approved by a vote of at least three-
fourths of the sharehclders, present in person or by proxy
at a general meeting of the company duly called for con-
sidering the same, and representing at least two-thirds of
the stock of the company, and sanctioned by the Lieute-
nant-Governor,

4. Whenever the total amount of the purchase or pur-
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chases of preferred stock made in accordance with a by-law be given
passed in virtue of this article reaches or exceeds ten per Whe‘i sha(.ires
cent of the capital stock of the company, notice thereof Egrgoﬁg&ny
must be given to the Provincial Secretary within the thirty reach 109
days following the date when such purchase or purchases of capital.
reached or exceeded such amount.

Such notice must be published forthwith by the Pro- publication
vincial Secretary, at the expense of the company, in the of notice.
Quebec Official Gazette and in two newspapers, one published
in the French and the cther in the English language in the
locality where the company has its head office, or,if there
be none published in that locality, then in newspapers
published in the place nearest thereto.

Failure to comply with this provision shall render the pepatty for
company liable, in addition to the costs, to a fine of oue failure to
hundred dollars for each day that such failure to send such comply-
notice to the Provincial Secretary continues.

5. Holders of shares of such preferred stock shall be pights of
shareholders, and shall in all respects possess the rights holders of
and be subject to the liabilities of shareholders within the gg:ﬁf{md
meaning of this Part; subject, however, to the provisions '
of the by-law respecting the rights, privileges and restrictions
therein mentioned.

6. No preference or priority given to the holders of Creditors
preferred stock under this article shall in any way affect not affected.
the rights of ereditors of any company.

“5990. The company shall not be bound to see to the Company
execution of any trust, whether express, implied or con- ?gtsg)‘ggd
structive, in respect of any share; and the receipt of the execution
shareholder in whose name the same stands in the booksof trust.
of the company shall be a valid and binding discharge to
the company for any dividend or money payable in respect
of such share, and whether or not notice of such 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.

“§ 18.—Share certificates

“3991. 1. Every shareholder shall, without payment, Share
be entitled to a certificate under the common seal of the certificate.
company, stating the number of shares held by him and
the amount paid up thereon; but, in respect of a share or
shares held jointly by several persons, the company shall
not be bound to issue more than one certificate.

2. The certificate shall be prima facie evidence of title Evidonce ot
of the shareholder to the shares mentioned in it. title.
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Lost “3991La. If a share certificate is defaced, lost or des-

certificate.  troyed, it may be renewed on payment of such fee, if any,
not exceeding twenty-five cents, and on such terms, if any,
as to evidence and indemnity as the directors think fit.

ISﬁsue and “D991b. 1. A company, if so authorized by its letters
ehectof  patent or supplementary letters patent, and subject to the

warrants.  provisions thereof, may, with respect to any fully paid-up
shares, issue under its common seal a warrant stating that
the bearer of the warrant is entitled to the share or shares
therein specified, and may provide, by coupons or other-
wise, for the payment of the future dividends on the share
or shares included in the warrant heréafter termed a share
warrant.

Rights of 2. A share warrant shall entitle the bearer thereof to
bearer. the shares therein specified, and the shares may be trans-
ferred by delivery of the warvant.
Bearer to he 9. LThe bearer of a share warrant shall, subject to the
share- provisions and regulations respecting share warrants con-
?gggﬁfe‘; o tained in the letters patent or supplementary letters
warrant.  patent, be entitled, on surrendering it for cancellation, to
have his name entered on the books of the company as the
holder of the shares specified in such share warrant, and
the company shall be responsible for any loss incurred by
any person by reason of the company entering on the books
of the company the name of the bearer of a share warrant
in respect of the shares thercin specified without the
warrant being surrendered and cancelled.
Rights of 4. The bearer of a share warrant may, if the provisions
bearer under and regulations respecting share warrants so provide, be
regulations. qeemed to be a shareholder of the company either to the
full extent or for any purposes dafined by such regulations;
except that he shall not be qualified in respect of the shares
specified in the warrant for being a director of the com-
pany.
Entries to 5. On the issue of a share warrant the company shall
be made on remove from its books the name of the shareholder then
issue of  entered therein as holding such share or shares as if he had
warrants.  ceased to be a shareholder, and shall enter in such books
the following particulars, namely:

¢. the fact of the issue of the warrant;

b. a statement of ‘the shares included in the warrant;
and

¢. the date of the issue of the warrant.

Surrender of  §. Until the warrant is surrendered, the above particulars
warrant.  ghall be deemed to be the particulars required by this Part
to be entered in the books of the company in respect of such
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share or shares, and, on the surrender, the date of the

surrender shall be entered as if it were the date at which

a person ceased to be a shareholder.

7. Unless the bearer of a share warrant is entitled to Bearer of

attend and vote at general meetings, the shares represented share

by such share warrant shall not be counted as part of the Z\;fﬁla;(f tf)mt

stock of the company for the purposes of a general meeting. VOtf as
suen.

“§ 19.—Increase and Reduction of Capita!, and alieration

in the value ¢f shares

“3992. 1. The directors of the company may, at any Subdivision
time, make a by-law subdividing the existing shares into ©f shares.
shares of a smaller amount.

2. The directors may also, at any time, whenever the Consolida-
par value of the existing shares of the company is less than hjon of
one hundred dollars each, maks a by-law consolidating '
them into shares of a greater par value; but no such con-
solidated share shall exceed the par value of one hundred
dollars.

3. For the purpose of such consolidation, the company Purchase of
may purchase fractions of shares, and the company shall ifagtéf’flgf
sell any such shares held by them, within a delay of two consolida-
years. tion.

“5993. 1. The directors may, at any time after ninety Increase of
per cent of the capital stock of the company has been taken capital.
up and fifty per cent thereon paid in, make a by-law for
increasing the capital stock 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 shares of By-laws
such new stock, and may prescribe the manner in which therefor.
the same shall be allotted; and in default of its so doing,
the control of such allotment shall vest absolutely in the
directors.

“5994. A company may by by-law reduce its share By-law for
capital in any way, and in particular, without prejudice reduction

to the generality of the foregoing power, may: Sﬁgﬂ‘;}ﬁ"

a. extinguish or reduce the liability on any of its
shares in respect of share capital not paid up; or

b. either with or without extinguishing or reducing
liability on any of its shares, cancel any paid-up share
capital which is lost or unrepresented by available
assets; or :

c. either with or without extinguishing or reducing
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liability on any of its shares, pay off any paid-up share
capital which is in excess of the wants of the com-
pany;
and may reduce the amount of its share capital and of its
shares accordingly.

“5994a. 1. Where the proposed reduction of share
capital involves either extinction or diminution of liability
in respect of unpaid share capital or the payment to
any shareholder of any paid-up share capital, and in
any other case if the Provincial Secretary so directs,
every creditor of the company who at the date of the
petition for supplementary letters patent, is entitled to
any debt or claim which, if that date were the commence-
ment of the winding-up of the company, would be admis-
sible in proof against the company, shall be entitled to
object to the reduction.

2. The Provincial Secretary shall settle a list of
creditors so entitled to object, and for that purpose shall
ascertain the names of those creditors and the natureand
amount of their debts or claims. He may thereupon
publish notices fixing a day or days within which creditors
not entered on the list are to claim to be so entered or are
to be excluded from the right of objecting to the reduction.

3. Where a creditor entered on the list doesnot consent
to the reduction, the Provincial Secretary may, if he thinks
fit, dispense with the consent of that creditor, on the
company paying to the creditor his debt or claim in one of
the ways hereafter mentioned, as the Provincial Secretary
may direct, to wit:

a. If the company admits the full amount of his debt
or claim, or, though not admitting it, is willing to
pay it, then the full amount of the debt or claim;
b. 1f the company does not admit or is not willingto
provide for the full amount of the debt or claim, or if
the amount is contingent or not ascertained, then an
amount fixed by the Provincial Secretary after the
like inquiry and adjudication as if the company were
being wound up.

“53994b. 1. A shareholder of the company, past or
present, shall not be liable in respect of any share to any
call or contribution exceeding in amount the difference,
if any, between the amount paid, or, as the case may be,
the reduced amount, if any, which is to be deemed to have
been paid, on the share, and the amount of the share as -
fixed by the supplementary letters patent:



1920 Companies Act - Chap. 72 157

Provided that if any creditor, entitled in respect of
any debt or claim to object to the reduction of share
capital, is, by reason of his ignorance of the proceedings
for reduction, or of their nature and effect with respect to
his claim, not entered on the list of creditors, and, after
the reduction, the company is unable, within the meaning
of the provisions respecting the winding up of companies,
to pay the amount of his debt or claim, then,—

a. every person who was a shareholder of the com-
pany at the date of the supplementary letters patent
shall be liable to contribute for the payment of that
debt or claim an amount not exceeding the amount
which he would have been liable to contribute if the
company had commenced to be wound up on the day
before the date of the supplementary letters patent;
and

b. if the company is wound up, the court, on the
application of any such creditor and proof of his
ignorance as aforesaid, may, if it thinks fit, settle
accordingly a list of persons so liable to contribute,
and make and enforce calls and orders on the contri-
butories settled on the list as if they were ordinary
contributories in a winding-up.

2. Nothing in this article shall affect the rights of the Rights
contributories among themselves, nor the recourse of any {jemeves
creditor against the company or the shareholders, ngft 1

affected.

“5994c. Any director, manager, or officer of the Penalty for
company who (a) wilfully conceals the name of any cre- anc?ahjle’fl,t
ditor entitled to object to the reduction, or wilfully misre- creditor. ote.
presents the nature or amount of the debt or claim of any
creditor; or who (b) aids or abets in any such conceal-
ment or misrepresentation,—is guilty of an indictable
offence and liable to one year’s imprisonment or to a
fine not exceeding two hundred dollars, or to both.

“5994d. The Provincial Secretary may require the Publication
company to publish, as he directs, the reasons for re- gf reasons
duction, or such other information in regard thereto as Sy oane
he may think expedient with a view to give proper infor-

mation to the public.

“5995. No by-law for increasing or reducing the capital Approval
stock of the company, or for subdividing the shares, org‘r‘gl;gg]‘l of
consolidating them into shares of a greater par value, shall py-law.
have any force or effect, until it is approved by the votes
of shareholders representing at least two-thirds in value

of all the subscribed stock of the company, at a special
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general meeting of the company, and afterwards confirmed
by supplementary letters patent.

Application  “D996. 1. The application for supplementary letters
flolgnst‘;gl?le' patent to confirm the by-law must be made by the directors
lottere > not more than six months after the approval of the by-law

patent. by the shareholders.

By-law to 2. The directors shall, with such application, produce a

be produced ¢copy of such by-law, under the seal of the company, and

with . . . .

application. Signed by the president or vice-president and the secretary,
and establish, to the satisfaction of the Provincial Secretary,
the due passage and approval of such by-law, and the expe-
diency and bond fide character of the increase or reduction
of capital or subdivision or consolidation of shares, as the
case may be, thereby provided for.

Bvidence to 3. The Provincial Secretary shall, for that purpose, take

be taken.  and keep of record any requisite evidence in writing, by
oath or affirmation.

Grant of 5997. Upon proof of the passing and approval of the

%‘532; _ by-law, the Lieutenant-Governor may grant such supple-
lotters Y mentary letters patent, and notice thereof shall be forth-
patent. with given by the Provincial Secretary in the Quebec Official
Notice to be FaZ€lLe, according to the form M; and thereupon, from
given. the date of the supplementary letters patent, the capital

stock of the company shall be and remain increased or re-
ggifgf duced, or the shares shall be subdivided, or consolidated

into shares of a greater par value, 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 Part, in like manner as if every part thereof had
been or formed part of the stock of the company originally

subseribed.
“§ 20.—Calls
Calls on “5998. Not less than ten per cent upon the allotted
unpaid shares of stock of the company shall, by means of one or

shares. more calls, be called in and made payable within one year

from the incorporation of the company; the residue shall
be payable whenand as the letters patent,or the provisions
of this Part, or the by-laws of the company direct.

Call, when  “5999. A call shall be deemed to have been made at
due. 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 thereon
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at the rate of six per cent per annum, from the day
appointed for payment to the time of actual payment
thereof.

“6000. The directors may, if they think fit, receive payment in
from any shareholder willing to advance the same, all oradvance on
any part of the amounts due on the shares held by such S
shareholder, beyond the sums 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 call then made
upon the shares in respect of which such advance is made,
the company may pay interest at such rate, not exceeding Interest
eight per cent per annum, as the sharcholders who pay 2llowable.
such sum in advance and the directors agree upon.

“6001. If, after such demand or notice as is preseribed Forfeiture
by the letters patent, or by resolution of the directors, or of shares for
by the by-laws of the company, any call made upon any Bg?;nent of
share is not paid within such time as, by such letters patent calls.
or by resolution of the directors or by the by-laws, is limited
in that behalf, the directors, in their discretion, by vote to
that effect duly recorded in their minutes, may summarily
declare forfeited any shares whereon such payment has not
been 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 preseribe; but, p . -
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
alf'e subsequently received by the company in respect there-

OI.

“6002. The directors may, if they see fit, instead of de- Enforce-
claring forfeited any share or shares, enforce payment of all ment of b
calls, and interest thereon, by action in any court of compe- ;’Sgﬁﬁint v
tent jurisdiction ; and in such action it shall not be necessary
to set forth the special matter, but it shall be sufficient 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 What must
money to which the ecalls in arrears amount, in respect of ;’fldauege‘i d

K proved.
one call or more, upon one share or more, stating the
number of calls and the amount of each call, whereby an
action has accrued to the company under this Part.

A certificate under the seal of the company, and purport- Certain
ing to be signed by any of its officers, to the effect that the certificate
defendant is a shareholder, that such calls have been made,}gc?eepﬁ’ggflf’
and that so much is due by him thereon, shall be received in
all courts as primd facie evidence to that effect.
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“§ 21.—Transfer of Shares

Transfer of  “GO03. 1. No transfer of shares, unless made by sale
f)g?;e;ft‘é %hd under execution or under the decree, order or judgment of
transfer in & court of competent jurisdiction, shall be valid for any
register.  purpose until entry thereof is duly made in the register of
transfers, except for the purpose of exhibiting the rights of
the parties thereto towards each other and of rendering
the transferee liable in the meantime, jointly and severally

with the transferor, to the company and its ereditors.

Exception 2. This article shall not apply to companies whose stock

as to listed is listed and dealt with on any recognized stock exchange

shares by means of serip commonly in use, indorsed in blank and

represented

by serip.  transferable by dehvery, which shall constitute valid
transfers; but the serip-holder shall not be entitled to vote
upon the shares until they are registered in his name in

the books of the company.

Liability of  “G004. No transfer of shares, whereof the whole
g;;fl’i%g: ifr‘l)r amount has not been paid in, shall be made without the
certain consent of the directors; and whenever any transfer of
cases. shares not fully paid 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 company, in the
same manner and to the same extent as the transferring
How it may shareholder, but for such transfer, would have been; but
be avoided. if gpy director present when any such transfer is allowed
does forthwith, or if any director then 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 thereafter publishes such 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, then in the news-
paper published nearest thereto, such director may thereby,
and not otherwise, exonerate himself from such liability.

Not trans- “6005. No share shall be transferable until all calls

i‘ﬁg‘fl‘éans payable thereon up to the time of transfer have been fully
paid. paid.

Tl‘é“};f"r bg’ “6006. The directors may decline to register any
the oom- . transfer of shares belonging to any shareholder WhO 1s in-

pany. debted to the company.

Transfer by  “@O00'7. Any transfer of the shares or other interest of a
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deceased shareholder, made by his representative, shall, represcnt-
notwithstanding such representative is not himself a share- ‘*‘it“"e of d
holder, be of the same validity as if he had been a share- iﬁ;ﬁf ¢
holder at the time of his execution of the instrument of holder.

transfer.

“G008. 1. Whenever the interest in any shares of the Transmis-
capital stock of the company is transmitted by the death of sion of
any shareholder or otherwise, or whenever the ownership of S1res .
any shares or the legal right of possession of the same than by
changes by any lawful means other than by transfer, transfer.
according to the provisions of this Part, 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 the Superior Court in and for the district in which
the head office of the company is situated, a petition in Petition for
writing, addressed to such court or to one of the judges gé‘éﬁ 1°1§
thereof, setting forth the facts and the number of sharessuch cases.
previously belonging to the person in whose name. such
shares stand in the books of the company, and praying for
an order or judgment adjudicating and awarding the said
shares to the person or persons legally entitled to the same.

2. Notice of the intention to present such petition shall Notice of
be given to the person claiming such shares, or to the attor- petition.
ney of such person duly authorized for the purpose, who
shall, upon the filing of such petition, establish his right .
to the shares referred to in 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 Court.

3. The costs and expenses incurred in procuring such Costs and
order or judgment shall be paid by the person or persons to e"lpensﬁs’.gy
whom such shares are declared lawfully to belong, and such ™ o P*®
shares shall not be transferred in the books of the company
until such costs and. expenses are paid,—saving the recourse
of such person against any person contesting his right to
such shares.

4. The company shall be guided by the order or judg-Judgment
ment of the court establishing the right to such shares. ﬁf %‘?“‘(’1@ to
Such order or judgment shall hold the company ™ """
harmless and indemnified and released from every other
claim to the said shares or arising in respect thereof.

“§ 22.—Borrowing Powers, elc.

“6009. 1. If authorized by by-law, sanctioned by aPowers.
vote of not less than two-thirds in value of the subscribed

11
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stock of the company represented at a general meeting
called for considering the by-law, the directors may, from
time to time:

Borrowing; g, borrow money upon the credit of the company;

Issue b. issue debentures or other securities of the company,
gteeb?nt“r“’ and pledge or sell the same for such sums and at such

" prices as may be deemed expedient;

ypothe- c. notwithstanding article 2017 of the Civil Code,
fr:“z; (171;0”' hypothecate, mortgage or pledge the moveable or im-
T>1§dge, to moveable property, present or future, of the comp-
secure any, to secure any such debentures, or other securities,
:}fgf‘f““”"*' or give part only of such guarantee for such pur-

poses; and constitute the hypotheec, mortgage or
pledge mentioned in this sub-paragraph, by trust deed,
m accordance with articles 61195 and 6119¢, or in any
other manner;

Hypothe- d. hypotheeate or mortgage theimmoveable property of
Lige ot the company, or pledge or otherwise affect the move-
pledge, to able property, or give all such guarantees, to secure
secure other the payment of loans made otherwise than by the

loans. : O
NS issue of debentures, as well as the payment or per-

formance of any otber debt, contract or obligation of
the company. :

Loans on 2. The limitations and restrictions contained in this

notes, ete. grticle shall not apply to the borrowing of money by the
company on bills of exchange or promissory notes made,
drawn, accepted or endorsed by or on behalf of the com-
pany.

Right ot “6009a. 1. A copy of any trust deed for securing any
jecunlt¥=  issue of debentures or other securities of the company
“copy of trust shall be forwarded to every holder of any such debenture
deed. or other security at his request, on payment in the case of
a printed trust deed of the sum of twenty-five cents, or
such less sum as may be prescribed by by-law of the com-
pany, or, where the trust deed has not been printed, on
payment of ten cents for every hundred words required to

be copied.

Penalty for 2. If such copy is refused or is not forwarded upon re-

fif;‘lij‘,lt to quest, the company shall be liable to a fine not exceeding

furnish one hundred dollars for such refusal or neglect, and to

copy. a further fine not exceeding ten dollars for every day
during which. the neglect to forward a copy continues; and
every director, manager, secretary, or other officer of the
company who knowingly authorizes or permits the neglect
shall incur the like penalty.
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“ § 23.—Dividends
“6010. 1. No dividend shall be declared which will Dividend

impair the capital of the company. nat atlg
2. The annual dividend may, however, be supplemented Ca.pltal

or paid entirely out of the reserve fund. Mztu ?e paid
ouv o

eserve

“6010a. The directors may provide that the amount fund,
of any dividend that they may lawfully declare shall be gioek
paid, in whole or in part, in capital stock of the com- dividends.
pany, and for that purpose they may authorize the issue
of shares of the company as fully paid or partly paid,
or may credit the amount of such dividend on the shares
of the company already issued but not fully paid, and,
in the latter case, the liability of the holders of such
shares shall be reduced by the amount of such dividend.

“@01 1. The directors may deduct from the dividends Debts due
payable to any shareholder all such sums of money as Oeorgg’am
are due from him to the company, on account of calls or dedacted.
otherwise.

+

“§ 24.—Directors and their Powers

“6012. The affairs of the company shall bemanaged by Boarq of
a board. of not less than three directors. directors.

“6013. Thepersonsnamed assuch, in the letters patent, provisional
shall be the directors of the company, until replaced by directors.
others duly appointed in their stead; and, in the absence
ot other provisions in respect thereof in the letters patent,
their number shall be that of the directors to be elected, Number to
until otherwise provided in accordance with article 6016. be the same.

If not so replaced within six monthsfrom the date of the provisions
incorporation of the company, any of said persons or, if they if not re-
be not living, their heirs or assigns, may cause a meetmg to gﬁ‘fﬁg six
be held by giving fifteen clear days’ notice of the time and months.
place thereof in the Quebec Official Gazette, and the said per-
sons, their heirs or assigns, present at such meeting, may pass

by-laws, allot stoek, and elect directors.

“6014. If, at any time, an election of directors is not Failure to
made, or does not takeeffect at the proper time, the company ((elleet tors at
shall not be held to be thereby dissolved; but such election pg)ifef e
may take place at any subsequent general meeting of the time.
company duly called for that .purpose; and the retiring
directors shall continue in office until their successors are

elected.
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Qualifica- “G@O015. No person shall be elected or appointed as a
gﬁ?s é);uem director thereafter unless he is a shareholder, owning stock

directors.  absolutely in his own right, and to the amount required by
the by-laws of the company, and not in arrears in respect
of any eall thereon.
Number of  In the absence of any provision in that respect in the
igar‘?s by-laws, the number of shares necessary as qualification
quired. s
for a director shall be one.

Bylawsto  “@QOL6. The company may, by by-law, increase, or
Hoase O decrease to not less than three, the number of its
number of . directors, or may change the company’s head office,
directors.  provided it be within the Province, but no by-law for
either of the said purposes shall be valid or acted upon,
Approval of nless it is approved by a vote of at least two-thirds in
by-law. value of the stock represented by the shareholders present at
a special general meeting duly called for considering the by-
law, nor until a copy of such by-law, certified under the
seal of the company, has been deposited with the Provincial
Publication. Secretary, and has also been published in the Quebec
Offictal Gazelte.

Election of  ‘‘GOL'?. Directors of the company shall be elected by

directors.  the shareholders, in general meeting of the company
assembled, at some place within the Province, at such
times, in such manner and for such term, not exceeding
two years, as the letters patent or, if they make no pro-
vision therefor, as the by-laws of the company preseribe.

Manner and  “GOLS8, In the absence of other provisions in such

gllggz‘fo‘l’lf behalf, in the letters patent or by-laws of the company,—

a. the election of directors shall take place yearly, and
all the directors then in office shall retire, but, if other-
wise qualified, they shall be eligible for re-election;

b. every election of directors shall be by ballot;

¢. any vacancy occurring in the board of directors may
be filled, for the remainder of the term, by the direc-
tors, from among the qualified shareholders of the
company;

Officers. d. the directors shall, from time to time, elect from
among themselves a president and, if they see fit, a
vice-president of the company; and may also appoint
all other officers thereof.

Indemnifica- “G@OL19. Every director of the company may, with the
gi(;'ge(zf)rs i consent of the company, given at any general meeting
thereof, from time to time, and at all times, be indemnified
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and saved harmless out of the funds of the company, certain
from and against all costs, charges and expenses which cases.
he sustains or incurs in or about any action, suit or pro-
ceeding which is brought, commenced or prosecuted
against him, for or in respect of any act, deed, matter or
thing 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 or incurs, in or about or in relation to the affairs
thereof,—except such costs, charges or expenses as are
oceasioned by his own fault.

“6020. 1. The directors may administer the affairs of Powers, cte.,
the company in all things, and make or cause to be made °f ‘d”e"t"rs‘
for it, in its name, any kind of contract which it may
lawfully enter into.

2. They may, from time to time, make by-laws not con- py.laws.
trary to law, or to the letters patent of the company, for
the following purposes:

a. the regulating of the allotment of stock, the making
of calls thereon, the payment thereof, the issue and
registration of certificates of stock, the forfeiture of
stock for non-payment, the disposal of forfeited stock
and of the proceeds thereof, and the transfer of
stock;

b. the declaration and payment of dividends;

¢. the number of the directors, their term of service, the
amount of their stock qualifications, and their remu-
neration, if any;

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 remuneration; . .

e. the time and the place within the Province 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 not otherwise prescribed
by this Part, and the procedure in all things at
such meetings;

f. the imposition and recovery of all penalties and for-
feitures which admit of regulation by by-law;

g. the conduct in all other particulars of the affairs of
the company.

3. The directors may, from time to time, repeal, amend or

re-enact such by-laws; but every such by-law (except by-
laws made respecting the matters set forth in sub-paragraph
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d of paragraph 2 of this article) 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 have effect only until the next annual
meeting of the company, and, in default of confirmation
thereat, shall, at and from that time only, cease to be in

force.
?istl‘iFu- “6020a. When a company has ceased to carry on busi-
asseteon  Tess, except for the purpose of winding up its affairs, and

ceasing to  has no debts or obligations that have not been provided for
pary ot or protected, the directors may pass by-laws for distributing
USINEeSSs. .
the assets of the corporation, or any part of them, among
the shareholders. No such distribution shall be made
Publication. until fifteen days after the publication of a summary of
the by-law in the Quebec Official Gazette.

“§ 25.—Liabality of Directors

Liability of  “GO21. If the directors of the company declare and pay
3;2‘1‘;?3;5 for any dividend when the company is insolvent, or any
dividond i dividend the payment of which renders the company insol-
certain vent or impairs the capital thereof, they shall be jointly and
Cases. severally liable, as well to the company as to the individual
shareholders and creditors thereof, for all the debts of the
company then existing and for all thereafter contracted
How it may dUring their continuance in office; but if any director pre-
be avoided. sent when such dividend is 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 minutes of the board of directors his protest against
the same, and within eight days thereafter publishes such
protest in at least one newspaper 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, then in the newspaper nearest thereto, such
director may thereby, and not otherwise, exonerate himself
from. such Lability.

No loan to  “‘“GO22. No loan shall be made by the company to any

;11(1332}5 shareholder. If such loan is made, all directors and other

: ) officers of the company making the same, or in anywise
assenting thereto, shall be jointly and severally liable for
the amount of such loan, with interest, to the company,
and also to the creditors of the company.

Liabilityof “6023. The directors of the company shall be jointly

\‘igggsors forliable to the clerks, labourers, servants and apprentices
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thereof, for all debts not exceeding six months’ wages due

for service performed for the company whilst they are

such directors respectively; but no director shall be 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 therefor within one year from the time

when he ceased to be such director, nor unless an execution Limitation
against the company in respect of such debt is returned thereol.
unsatisfied wholly or in part; and the amount unsatisfied

on such execution shall be the amount recoverable with
costs from the directors.

“§ 26.—General Meetings

“6024. In default of other express. provision in the Notice ot
letters patent or supplementary letters patent or by-general
laws of a company, notice of the time and place for meetings.
holding general meetings, including the annual and special
meetings, shall be given at least ten days previously thereto
by registered letter to each shareholder at his last known
address, and by an advertisementin a newspaper published
in the English language and in a newspaper published
in the French language at the place where the company
has its head office, or, if there areno newspapers published
at that place, or if there is only one, by a notice inserted
in one or two newspapers, as the case may be, published
in the nearest place.

“6024a. 1. An annual meeting of the shareholders of Annual
the company shall be held at such time and place in each weeting.
year as the letters patent or by-laws of the company pro-
vide, and in default of such provisions in that behalf an
annual meeting shall be held at the place named in the
letters patent as the place of the head office of the com-
pany, on the fourth Wednesday in January in every year,
and, if such day be a holiday, then on the next following
juridical day.

2. At such meeting the directors shall lay before the what must
company’ }:( fl(:ld 1s

a. a balance sheet made up to a date not more than p;u;)\( o

four months before such. annual meeting: provided
however that a company which carries on its under-
taking outside the Provinece may, by resolution at a
general meeting, extend this period. to not more
than six months;

b. a general statement of income and expenditure

for the financial period ending nearest to the date
of such balance sheet;
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¢. the report of the auditor or auditors;

d. such further information respecting the company’s
financial position as the letters patent, supplement-
ary letters patent or by-laws of the company
require.

How 3. Lvery balance sheet shall be drawn up so as to
halance distinguish severally at least the following classes of assets
sheet must O
be drawn  and liabilities, namely :—
up- a. cash;
b. debts owing to the company from its customers;
c. debts owing to the company from its directors,
officers and shareholders respectively;
stock in trade;

expenditures made on account of future business;

moveable and immoveable property;

goodwill, franchises, patents and copy-rights,

trade-marks, leases, contracts and licenses;

debts owing by the company secured by mortgage

or other lien upon the property of the company;

debts owing by the company but not secured;

j- amount of common shares subscribed for and
allotted and the amount paid thereon, showing the
amount thereof gllotted for services rendered, for
commissions or for assets acquired since the last
annual meeting;

k. amount of preferred shares subscribed for and
allotted and the amount paid thereon, showing the
amount thereof allotted for services rendered, for
commissions or for assets acquired since the last
annual meeting;

. indirect and contingent liabilities;

m. amount written off on account of depreciation of

plant, machinery, stock in trade and all other

similar items.

> Qe A

. =y
.

Speeial “60245b. 1. Upon the receipt by the secretary of the
%fél(ft‘;;lg «, company of a requisition in writing, signed by the holders
he called by of not less than one-tenth of the subscribed shares of the
‘_‘f"f‘j.‘“grs m company, setting out the objects of the proposed meeting,
requinition, the directors, or, if there is not a quorum in office, the

remaining directors or director, shall forthwith convene

a special general meeting of the company for the trans-

action of the business mentioned in the requisition.

?:Iﬁ“;ibﬁ, 2. If the meeting is not called and held within twenty-
hare- ~ one days from the date upon which the requisition was

holders in  left at the head office of the company, any shareholders
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holding not less than one-tenth in value of the subscribed certain
shares of the company, whether they signed the requisition cases.
or not, may themselves convene such special general °
meeting.

3. The directors may at any time, of their own motion, May be

. . lled b,
call a special general meeting of the company for the Ghroators at

transactl?n of any busm.ess. . any time.
4. Notice of any special general meeting shall state the Contents of
business which is to be transacted thereat. notice.

“©@024c. The president shall preside as chairman at Presiding
every general meeting of the company, and if there is no officer.
president or vice-president, or if at any meeting neither
of them is present within fifteen minutes after the time
appointed for holding the meeting, the shareholders present
shall choose one of their number to be chairman.

“6024d. 1. At any general meeting, unless a poll is procedure
demanded, a declaration by the chairman that a resolution as to
has been carried, and an entry to that effect in the minutes *esMtons
of the company, shall be prima facie evidence of thefact,
without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

2. If a poll is demanded it shall be taken in such manner vote, how
as the by-laws prescribe, and, if the by-laws make no taken.
provision therefor, then as the chairman may direct.

3. In the case of an equality of votes at any general Casting-
meeting the chairman shall be entitled to a second or vote for
casting-vote. chawrmar.

“6024e. Subjcct to the letters patent, supplementary Votes.
letters patent or by-laws, at all meetings of shareholders
every shareholder shall be entitled to as many votes as
he holds shares in the company, and may vote by proxy; Share-
but no sharcholder in arrcar im respect of any call shall Loiders in
be entitled to vote at any meeting. arrear not
. to vote.
“6024f. 1. The instrument appointing a proxy shall proxies.
be in writing under the hand of the appointor or of his
attorney duly authorized in writing, or, if the appointor
is a corporation, either under the common seal of the cor- Duration
poration of under the hand of an officer or attorney so of Proxy.
authorized, and shall cease to be valid after the expiration
of one year from the date thereof, unless it be for some
other period.
2. No person shall act as proxy unless he is entitled on his Qualifica-

own behalf to be present and vote at the meeting at which ;)I;J;(sf
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he acts as proxy, or has been appointed to act at that
meeting as proxy for a corporation.
Not to vote 3. A proxy for an absent shareholder shall not have the
on show of - pight to vote on a show of hands.

hands.

Form of 4. An instrument appointing a proxy may be according

proxy. to Form N or such other form as may be prescribed by the
by-laws of the company, and shall not contain anything
but the appointment of the proxy or a revocation of a
former instrument appointing a proxy.

Revocation. 5. An instrument appointing a proxy may be revoked at
any time.

“§ 27.—Books of the Company

Books to be  “GO025. 1. The company shall cause a book or books

kept. to be kept by the secretary, or by some other officer

Their specially charged with that duty, wherein shall be kept

contents. recorded:

a. a copy of the letters patent incorporating the com-
pany, and of any supplementary letters patent, and of
every by-law of the company;

b. the names, alphabetically arranged, of all persons who
are or have been shareholders;

¢. the address and calling of every such person, while
such shareholder, as far as can be ascertained;

d. the number of shares of stock held by each share-
holder;

e. the amounts paid in and remaining unpaid, respect-
ively, on the stock of each shareholder;

f. the names, addresses and callings 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.

Register of 2. A book called the register of transfers shall be pro-
transfers.  yided, and in such book shall be entered the particulars of
every transfer of shares in the capital of the company.

Register of ‘6 028a. 1. Every company shall keep a register of
mortgages. mortgages, and enter therein all mortgages and charges
affecting property of the company, giving in each case a
short description of the property mortgaged or charged,
the amount of the mortgage or charge, and (except in the
case of debentures and other securities payable to order or
to bearer) the names of the mortgagees or persons entitled
thereto. As regards the hypothecs and charges securing
the payment of debentures and other securities payable
to order or to bearer, it shall be sufficient to mention the
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name of the trustee in whose favcur the hypothec is
created.

2. If any director, manager, or other officer of the Penalty for
company knowingly and wilfully authorizes or permits the > ssion to
omission of any entry required to be made in pursuance of nties,
this article, he shall be liable on summary conviction to a

fine not exceeding two hundred dollars.

“6026. Such bocks shall, during reasonable business Books to be
hours of every day, except Sundays and holidays, be kept kept open
open, at the head office or chief place of business of the i‘l’;nm"ﬁ(c'
company, for the inspection of holders of preferred or
common shares and creditors of the company, and their
representatives, and of any judgment creditor of a share-
holder; and every such shareholder, creditor or representa-

tive may make extracts therefrom.

“602'7. Every director, officer, or servant of the Penaity for
company who knowingly makes or assists in making any f%i,SCf‘llltrieSv
untrue entry in any such book, or who refuses or neglects to Lot *°
make any proper entry therein, or to exhibit the same, or to inspection,
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 interested may have sustained thereby.

“6028. Every company which neglects to keep such Penalty for
book or books as aforesaid, shall be liable to a penalty not i}‘ﬁ%k‘tit b
exceeding twenty dollars for each day that such negleet P "*™
continues, and also in damages for all loss or injury which
any party interested may have sustained thereby.

“6029. Such books shall be primd facie evidence of all Books
facts purporting to be thereby stated, in any action, suit or 27174 Jece

proceeding against the company or against any shareholder.
“§ 28.—Inspection

“G030. 1. The Provincial Secretary may appoint one Investiga-
or more competent inspectors to investigate the affairs of tlf(fm of ]
any company, and to report thereon in such manner as iyl
the Provincial Secretary may direct, on the application of i
shareholders holding such a proportion of the issued stock
of the company as in the opinion of the Provincial Secre-
tary warrants the application.

2. The application shall be supported by such evidence Evidence in

as the Provincial Secretary may require for the purpose of 21;11))‘131‘?&;’0111
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showing that the applicants have good reason for and are
not actuated by malicious motives in applying for the in-
vestigation; and the Provinecial Secretary may, before
appointing an inspector, require the applicants to give
security for payment of the costs of the inquiry.
Production 3. 1t shall be the duty of all officers and agents of the
of books,  company to produce to the inspectors all books and docu-
ete. ments in their custody or power.

Examina- 4. An inspector may examine on oath the officers and
“f%n of agents of the company in relation to its business, and may
orgeers.

administer an oath accordingly.

Penally for 5. If any officer or agent refuses to produce any
1‘<‘fu{'a1}0 book or document which under this section it is his duty
book. etc., to produce, or to answer any question relating to the
or toanswer. affairs of the company, he shall be liable on summary
conviction to a fine not exceeding one hundred dollars in
respect of cach offence.
Report to 6. On the conclusion of the investigation the inspectors
Prov. Seey. ghall report their opinion to the Provincial Secretary,
and a copy of the report shall be forwarded by the Pro-
vincial Secretary to the company, and a further copy shall,
at the request of the applicants for the investigation, be
delivered to them. :
Written or 7. The report shall be written or printed, as may be
priuted. directed by the Provincial Secretary.
xpenses, 8. All expenses of and incidental to the investigation
by ];f;li’(‘l"Tl shall be defrayed by the applicants, unless the Provincial
o Secretary directs the same to be paid by the ecompany,
which the Provineial Seeretary is hereby authorized to do.

Powers of “6030a. 1. A company may, by resolution at any
company to gannual or special general meeting, appoint inspectors to

appoint - . N v
ifsr;mtors, ivestigate 1ts affairs.

Powers of 2. Inspectors so appointed by the company shall have
i‘l‘fl‘)’m()rs the same powers and duties as inspectors appointed by
" the Provincial Secretary, except that, instead of reporting
to the Provincial Secretary, they shall report in such
manner and to such persons as the company by resolution

may direct.

Penalties. 3. Officers and agents of the company shall incur the
like penalties in case of refusal to produce any book or
document required to be produced to Inspectors so appoint-
ed, or to answer any question, as they would have incurred
if the inspectors had been appointed by the Provincial
Secretary.

Report of “6030b. A copy of the report of any inspectors ap-
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pointed under this Part, authenticated by the seal of the inspectors
company whose affairs they have investigated, shall be t‘O.](OlO -
admissible in any legal proceeding as evidence of the ovidence.
opinion of the inspectors in relation to any matter con-

tained in the report.

“§ 29.—Auditors

“6030c. 1. Every company shall at each annual Appoint-
general meeting appoint an auditor or auditors to hold g;e(ﬁgo(;fs
office until the next annual general meeting. '

2. If an appointment of auditors is not made at an Appoint-
annual general meeting, the Provincial Secretary may, on ﬁeon‘f bs%e .
2 . . . V.
the application of any shareholder of the company, appoint and remu-
an auditor of the company for the current year, and fix neration.
the remuneration to be paid to him by the company for his

services.

3. A director or officer of the company shall not be Disqualifi-
capable of being appointed auditor of the company. eation.

4. The directors may fill any casual vacancy in the Casual
office of auditor; but while any such vacancy continues vacancies.
the surviving or continuing auditor or auditors, if any,
may act.

“6030d. 1. Every auditor of a company shall have a Powers and
right of access at all times to the books and accounts and duties of
vouchers of the company, and shall be entitled to require 4™
from the directors and officers of the company such informa-
tion and explanation as may be necessary for the perform-
ance of the duties of the auditors.

2. The auditors shall make a report to the share- Report to
holders on the accounts examined by them, and on every Sh}(lfl‘g‘z;s
balance sheet laid before the company in general meeting '
during their tenure of office, and the report shall state,—

a. whether or not they have obtained all the informa-
tion and explanations they have required; and

b. whether the balance sheet referred to in the report
is drawn up so as to exhibit a true and correct
view of the state of the company’s affairs according
to the best of their information and the explanations
given to them, and as shown by the books of the
company.

3. The balance sheet shall be signed on behalf of the Attached to
board by two of the directors of the company, and the bﬁla?%
auditor’s report shall be attached to the balance sheet,™ "
or there shall be inserted at the foot of the balance sheet
a reference to the report, and the report shall be read before
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the shareholders in general meeting, and shall be open to
inspection by any shareholder.

Share- 4. Thereafter any shareholder shall be entitled to be

l}r‘f{?ﬁ& t, furnished with a copy of the balance sheet and auditors’

copies. report at a charge not exceeding ten cents for every hundred
words.

Penalties 5. If any copy of a balance sheet which has not been

fp?ﬁ;,‘fr']g signed as required by this article is issued, circulated or

improper ~ published, or if any copy of a balance sheet is issued, cir-
balance culated, or published without either having a copy of the

sheet. auditors’ report attached thereto or containing such refer-
ence to that report as is required by this article, the
company, and every director, manager or other officer
of the company who is knowingly a party to the default,
shall, on summary conviction, be liable to a fine not
exceeding two hundred dollars.

“§ 30. Summary to be sent to Provincial Secretary

Annual “6031. 1."Every company shall, on or before the first

forProvy day of September in every year, make a summary as of date

Seey. the 30th day of June preceding, specifying the following
particulars,—

Particulars. a. the corporate name of the company;

b. the manner in which the company is incorporated,
whether by special act or by letters patent, and the
date thereof;

c. the place of the head office of the company, giving
the street and number thereof when possible;

d. the date upon which the last annual meeting of
shareholders of the company was held;

e. the amount of the share capital of the company,
and the number of shares into which it is divided;

f. the number of shares taken from the commence-
ment of the company up to the date of the return;

g. the amount called up on each share;

h. the total amount of calls received;

1. the total amount paid on shares otherwise than in
cash, showing severally the amounts paid by services,
commissions or assets acquired since the last annual
return;

J. the total amount of calls unpaid;

k. the total amount of the sums, if any, paid by way of

commission in respect of any shares or debentures, or
allowed by way of discount in respect of any debentures;
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l. the total number of shares forfeited, and the amount
paid thereon at the time of forfeiture;

m. the total amount of shares issued as preference
shares, and the rate of dividend thereon, and whether
cumulative;

n. the total amount paid on such shares;

o. the total amount of debentures authorized, and the
rate of interest thereon;

p. the total amount of debentures issued;

g. the total amount paidon debentures, showing seve-
rally the amounts of discount thereon and the amounts
issued for services and assets acquired since the last
annual return;

7. the total amount of share warrants issued;

s. the names and addresses of the persons who at
the date of the return are the directors of the com-
pany, or occupy the position of directors, by whatever
name called.

2. The said summary must be completed and filed in
duplicate in the department of the Provincial Secretary
on or before the first day of September aforesaid. KEach
of the said duplicates shall be signed by the president and
the manager, or, if these are the same person, by the
president and by the secretary of the company, and shall
be duly verified by their affidavits. There shall also be
filed therewith an affidavit proving that the copies of the
said summary are duplicates.

3. If a company makes default in complying with any
requirement of this article, it shall be liable to a fine not
exceeding twenty dollars for every day during which the
default continues, and every director and manager of the
company who knowingly and wilfully authorizes or permits
the default shall be liable to the like penalty, and such
fines may be recoverable on summary conviction.

4. The Provincial Secretary, or an official of the
department of the Provincial Secretary designated for
that purpose, shall indorse upon one duplicate of the
above summary the date of the receipt thereof by the
Provincial Secretary, and shall return the said dupli-
cate summary to the company, and the same shall be
retained at the head office of the company available for
perusal or for the purpose of making copies thereof or
extracts therefrom by any shareholder or creditor of the
company.

175

Summary to
be signed,
filed and
verified.

Penalty tor
default.

Indorse-
ment of
summary.

5. The duplicate of the said summary indorsed as proof of
aforesaid shall be prima facie evidence that the said sum- indorse-

mary was filed in the department of the Provincial Secre-

ment.
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tary pursuant to the provisions of this article on any
prosecution under paragraph 3 of this article, and the
signature of an official of the department of the Provineial
Secretary to the indorsement of the said duplicate shall be
deemed prima facie evidence that the said official has been
designated to affix his signature thereto.

FI‘,?Of Of 6. A certificate under the hand and seal of office of
flo sum.  the Provincial Secretary that the aforesaid summary in
mary. duplicate was not filed in the department of the Provincial

Secretary by a company pursuant to the provisions of
this article shall be prima facie evidence, on a prosecution
under paragraph 3 of this article, that such summary was
not filed in the department of the Provincial Secretary.
Companies 7. Companies organized after the 30th day of June in
exempt.  gny year shall not be subject to the provisions of this
article until the 30th day of June of the following year.

“§ 31.—Procedure

Signature of “‘GO32. Any summons, notice, order or proceeding
B requiring authentication by the company, may be signed
"7 by any director, manager or other authorized officer of the
company, and need not he under the seal of the company.

Service of “6033. Subjectto theprovisions of article 6024 respect-

3gg§essham_ ing general meetings, notices to be served by the company

holders. upon the shareholders may be served either personally or
by sending them through the post, in registered letters,
addressed to the shareholders at their places of abode as
they appear on the books of the company.

Service of “6034. A notice or other document served by post

ng'gtce by by the company on a shareholder, shall be held to be

post: served at the time when the registered letter containing it
would be delivered in the ordinary 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 regis-
tered, and was put into the post office, and the time when
it was put in, and the time requisite for its delivery in the
ordinary course of post.

Copy of by- “6035. A copy of any by-law of the company, under
}3‘6"261’”’”“ its seal, and purporting to be signed by any officer of the
evidence. company, shall be received as against any shareholder of

the company, as primd facie evidence of such by-law in all

courts in the Province.

Mode of “6036. In any action or other legal proceeding, it
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shall not be requisite to set forth the mode of incorporation incorpora-
of the company, otherwise than by mention of it under ‘ﬁ‘l’n how

h N . alleged.
its corporate name, as incorporated by virtue of letters

patent or supplementary letters patent, as the case

may be, under this Part; and the notice in the Quebec

Official Gazette, of the issue of such letters patent or
supplementary letters patent, shall be primd facie proof p . ¢ v
of all things therein contained; and on production of the corporation.
letters patent, or supplementary letters patent, or of any
exemplification or copy thereof, the fact of such notice shall

be presumed.

“603'7. Except in any proceeding by scire factas or yettors
otherwise for the purpose of rescinding or annulling the patent to be
same, the letters patent or supplementary letters patent, g;ggf;t in
or any exemplification or copy thereof, shall be proof of scire facias.

every matter and thing therein set forth.

“@038. Proof of any matter which is necessary to be Proof may
made under this Part may be made by oath. ]gg t}llnad@' by
“6039. Every holder of preferred shares or deben- Rrights of

tures of a company has the same right as ordinary share- pﬁfeferenee
holders to examine the financial statement, the auditor’s} S35 .« 1o

report or any other report. examination
E of docu-
ments.

“§ 32.—Offences and penalties

“6040. Every one who, being a director, manager or Penalties.
officer of a company, commits any act contrary to the
provisions of this Part, or fails or neglects to comply
with any such provision, shall, if no penalty for such act,
failure or neglect is expressly provided by this Part, be lia-
ble, on summary conviction, to a penalty of not more than
two hundred dollars, or to imprisonment for not more than
two months, or to both; provided that no proceeding shall Proviso.
be taken under this article without the consent in
writing of the Attorney-General.

“PART II
“JOINT STOCK COMPANIES’ GENERAL CLAUSES
“§ 1.—Definitions
“6041. The following expressions, both in this Part yyterpreta-
and in the charter, have the following meanings, unless the tion.

subject matter or context otherwise requires,—
12
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a. the word “charter” means any act of the Legislature
of this Province incorporating a joint stock company
for any of the purposes or objects to which the legislative
authority of the Province extends, except for the con-
struction and working of railways, for the transaction
of insurance or trust business, or for any other purpose for
which other special provisions of law exist;

b. the word ‘“‘company’” means the company incor-
porated by the charter;

c. the word ‘‘undertaking” means the whole of the
works and business of every kind, which the company is
authorized to carry on;

d. the word “shareholder” or ‘stockholder” means
every subscriber to, or holder of, stock in the company, and
extends to and includes the personal representatives of the
shareholder;

e. the word “manager” includes also the cashier, the
secretary, the treasurer and the secretary-treasurer;

f. the word “debentures” includes also bonds and
debenture-stock. :

“§ 2.—Application of Part II.

“6042. This Part shall apply:

a. to every joint stock company incorporated by an
act of the Legislature of this Province, after the coming
into force of this Part, for any purpose other than the
construction and working of railways or the transaction
of insurance or trust business or any other purpose for
which other special provisions of law exist;

b. to every joint stock company incorporated by an
act of the Legislature of this Province before the coming
into force of this Part, and which was, before their repeal,
governed by the provisions of articles 5957 to 6001, in-
clusive, of the Revised Statutes, 1909.

“6043. The provisions of this Part, even although not

of Part 11 to specially inserted in the charter, shall, save in so far as they

form part of

charter.

Tariff of
fees.

are expressly varied or excepted by such charter, be con-
strued as if formally embodied and reproduced therein.

“§ 3.—Tariff of fees

“6044. 1. The Lieutenant-Governor in Council may
establish, alter, replace or repeal the tariff of the duties and
fees to be paid on the doing of any act to be done by the
Provincial Secretary, by the department over which he
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presides or by an officer of such department, as well
as by the Lieutenant-Governor or by any person whom-
soever under this Part.

The Lieutenant-Governor in Council may likewise, Regulatlons
from time to time, determine all other matters and pres- b Lt. Gov.
cribe all formalities necessary to ensure the carrying out'"
of the objects of this Part.

3. No act to be done by the Provincial Secretary,or docu- No act to be
ment or certificate to be issued by him under this Part, gone or
shall be so done or issued until after due payment of all is‘;ﬁ:g’?;}fm
the duties and fees payable in respect thereof. fees paid.

“§ 4.—Commencement of Business

“6044a. The company shall not commence its opera- cupital to
tions or incur any liability before ten per cent of its author-be sub-
ized capital has been subseribed and paid for. ;)“m;%d

Every director who expressly or impliedly authorizes husiness
such operations being so commenced or liabilities being so begun.
incurred, before such subscription and payment, shall be Liability fi)f
jointly and severally liable with the company for the e;;e{’r;‘?znf’r
payment of such liabilities. tion.

Nevertheless, the adoption by a company of the resolu- yvyjuabie
tions and other measures for the acquisition of any move- considera-
able or immoveable property, right, contract or fran- 33%0'“60
chise, in consideration, either altogether or in part only,
of shares issued by such company, shall suffice, if the value
of such property, or of such right, contract or franchise, is
at least equal to the amount which must be subsecribed and
paid up before the company may commence its operations,
and if the acquisition is actually made.

“§ 5.—Forfeiture of Charter

“6045. Unless another delay be specified in the porteipure
charter of a company, such charter shall be forfeited de jure of charter
by non-user during three consecutive years, or if the com- fl‘;relf‘on‘
pany does not go into actual operation within three years
after it 1s granted.

“§ 6.—Surrender of Charler

“6045a. 1. The charter of a company may be surren- Surrender
dered if the company proves to the satisfaction of theof eharter.
Lieutenant-Governor:

a. that it has no debts or obligations; or Conditions.

b. that it has parted with its property, divided its
assets rateably among its shareholders or members,
and has no debts or liabilities; or



180

Lt. Gov. in
C. may
accept
notice and
cancel
charter.

Powers to
be subject
to this Part.

General
corporate
powers.

Head office
of the
company.

Other
offices.

Contracts,
ete., when
binding on
company.

Chap. 72 Companies Act 10 Gro. V

c. that the debts and obligations of the company
have been duly provided for or protected, or that
the creditors of the company or their assignees
consent; and

d. that the company has given notice of the appli-
cation for leave to surrender by publishing the
same once in the Quebec Official Gazette and once
in a newspaper published in the French language
and once in a newspaper published in the English
language at or as near as may be to the place where
the company has its head office.

2. The Lieutenant-Governor in Council, upon a due
compliance with the provisions of this Part, may accept a
surrender of the charter and direct its cancellation and fix a
date upon and from which the company shall be dissolved.
Notice of such dissolution shall be given by the Provincial
Secretary by one insertion in the Quebec Official Gazetie,
in the Form J, and the company shall thereupon become
dissolved from and after the date fixed.

“§ 7.—General powers and dulies of the company

- “6046. All powers given by the charter to the com-
pany are subject to the provisions and restrictions contained
in this Part.

“6047. The company may acquire and hold move-
able and immoveable property requisite for the carrying
on of its undertaking, may sell and alienate such property,
both moveable and immoveable, and hypothecate the latter,
and shall forthwith become and be vested with all property
and rights, moveable and immoveable, held for it up to
the date of its charter, under any trust created with a
view to its incorporation, and with all the powers, privi-
leges and immunities requisite or incidental to the carrying
on of its undertaking.

“6048. The company shall, at all times, have an office
in the place in which its chief place of business is situate,
which shall be the legal domicile of the company; and no-
tice of the situation thereof or of any change therein shall
be published in the Quebec Official Gazette, in the form K.

The company may establish such other offices and agen-
cies elsewhere as it deems expedient.

“6049. Every contract, agreement, engagement or
bargain made, and every bill of exchange drawn, accepted
or indorsed, and every promissory note and cheque made,
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drawn or indorsed 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 company; 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
axchange, promissory note or cheque, or to prove that the

same was made, drawn, accepted or indorsed, as the case

may be, in pursuance of any by-law, resolution or special

order; and the person so acting as agent, officer or servant or

the company shall not be thereby subjected individually to No indivi-
any liability whatsoever to any third person therefor; pro- dual
vided always, that nothing in this Part shall authorize the *PIity-
company to issue any note payable to the bearer thereof, or Proviso.
any promissory note intended to be circulated as money, or

as a bank-note.

“§ 8.—Liability of shareholders

“6050. The shareholders of the company shall not as Liability
such be responsible for any act, default or liability whatever limited to
of the company, or for any engagement, claim, payment, iﬁg‘iﬁtgn
loss, injury, transaction, matter or thing whatever, relating on stock.
to or connected with the company, beyond the amount
unpaid on their respective shares in the capital stock

thereof.

“6031. No person holding stock in the company as Trustees,
an executor, administrator, tutor, curator, guardian or ete., not
trustee of or for any person named. in the books of the fersorally
company as being so represented by him, 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, ward or interdicted person, or the person interested
in such trust fund would be, if living and competent to act
and holding such stock in his 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

hable as a shareholder accordingly.

“6052. Every such executor, administrator, tutor, Trustees, ete
curator, guardian or trustee, shall represent the stock held may vote.
by him, at all meetings of the company, and may vote
thereon as a shareholder; and every person who pledges his
stock may represent the same at all such meetings, and, not-
withstanding such pledge, vote thereon as a shareholder.
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“§ 9.—Holding Stock of other Companies

Conditions “G083. The company shall not use any of its funds in
f)‘;rgf&}”ﬁliise the purchase of stock in any other company unless and
other until the directors have been expressly authorized by a by-
companies. law passed by them for the purpose and sanctioned by a
vote of not less than two-thirds in value of the capital stock
represented at a general meeting of the company duly called
for considering the subject of the by-law; but if the charter
authorizes such purchase it shall not be necessary to pass
such by-law.
Nottoapply  This article shall not apply to a company incorporated
t)‘;lfi,c"m‘ for the purpose of carrying on the business of buying,
{ieafing in selling or dealing in shares, as to shares bought with the
shares. intention of reselling them.

“§ 10—Capital Stock

Stock sub- — “GQ54. Subscriptions for stock must be paid in cash,
{)‘3‘533";1 ' unless payment therefor in some other manner has been
cash. agreed upon by a contract filed with the Provincial Secre-
Exception. tary at or before the issue of such shares or within thirty

days thereof.

A}muéﬂ ; The amount of paid-up capital, from year to year, shall
paideup be published annually in a report to the shareholders.
stock.

Stock to be  “GQOS4a. The stock of the company shall be deemed
moveable poveable property, and shall be transferable, in such
property. . ey

How trans. Manner only, and subject to all such conditions and re-
terable., strictions as by this Part, or by the charter or the by-laws

of the company, shall be preseribed.

Allotment “6054b, 1f the charter makes no other definite pro-
OF SO yision, the stock of the company shall be allotted when and
as the directors, by by-law, may order.

Preferred “6054c. 1. The directors of the company may make
stock. by-laws for creating and issuing any part of the capital
stock as preferred stock.

?Nhat by- 2. Any such by-law may give such preferred stock such
oy preference and priority, as respects principal, dividends,

or in any other respect, over common stock, as in such
by-law declared; or may limit the right of the holders
thereof to specific dividends, profits or repayments; or
may provide that the holders of such shares shall have the
right to select a certain stated proportion of the board of
directors, or that they shall have greater or less control
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over the affairs of the company than the holders of common
stock, which control shall be stated in the by-law; or may
restrict or extend the rights of holders of such shares in
any other way not contrary to law or to these provisions;
or may provide for the purchase of such shares by the
company in the manner set forth in the by-law.

The provisions of any by-law granting rights or privi- Rights,
leges to the holders of such shares, or restricting those ’L’f“&ﬁfi;‘(_
conferred upon them by law, shall be set out at length in tions to he
the certificate of such shares, and, if not so set out, such set ‘?é“‘ on
righfs, tprivileges and restrictions shall be deemed non- “piicate;
existendt. non-

existent.

3. No such by-law shall have any force or effect until Conditions
after it has been approved by a vote of at least three- Pf“eédf‘“t
fourths of the shareholders, present in person or by proxy }:i,fiafgf;‘ of
at a general meeting of the company duly called forcon- ~
sidering the same, and representing at least two-thirds of
the stock of the company, and. sanctioned by the Licute-

nant-Governor.

4. Whenever the total amount of the purchase or pur- Notice must
chases of preferred stock made in accordance with a by- hf; AN
law passed in virtue of this article reaches or exceeds ten Jurehased
per cent of the capital stock of the company, notice thereof by company
must be given to the Provincial Secretary within the f)‘f'*(‘(}l‘ 10

. . ;apital.
thirty days following the date when such purchase or
purchases reached or exceeded such amount.

Such notice must be published forthwith by the Pro- publication
vincial Secretary at the expense of the company, in the of notice.
Quebec Official Gazelte and in two newspapers, one published
in the French and the other in the English language in
the locality where the company has its head office, or, if
there be none published in that locality, then in newspapers
published in the place nearest thereto. .

Failure to comply with this provision shall render the penalty for
company liable, in addition to the costs, to a fine of one failure to
hundred dollars for each day that such failure to send comply.
such notice to the Provincial Secretary continues.

5. Holders of shares of such preferred stock shall be Rights of
shareholders, and shall in all respeets possess the rights Eglggr‘l‘(:{‘
and be subject to the liabilities of shareholders within the Noek.
meaning of this Part; subject, however, to the provisions
of the by-law respecting the rights, privileges and restric-

tions therein mentioned.

6. No preference or priority given to the holders of Cl‘gdiﬁﬁ’i 1
preferred stock under this article shall in any way affect "0t #7¢¢te¢
the rights of creditors of any company.
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“G054d. The company shall not be bound to see to the
execution of any trust, whether express, implied or con-
structive, in respect of any share; and the receipt of the
shareholder in whose name the same standsin 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 such trust shall have
been given to the company; and the company shall not be
bound to see to the application of the money paid upon
such receipt.

“§ 11 —Share certificates

“6054e. 1. Every shareholder shall, without payment,
be entitled to a certificate under the common seal of the
company, stating the number of shares held by him and
the amount paid up thereon; but, in respect of a share or
shares held jointly by several persons, the company shall
not be bound to issue more than one certificate.

2. The certificate shall be prima facie evidence of title
of the shareholder to the shares mentioned in it.

“6084f. If a share certificate is defaced, lost or des-
troyed, it may be renewed on payment of such fee, if any,
not exceeding twenty-five cents, and on such terms, if any,
as to evidence and indemnity as the directors think fit.

“6054g. 1. Acompany, if soauthorized by its charter,
and subject to the provisions thereof, may, with respect to
any fully paid-up shares, issue under its common seal a
warrant stating that the bearer of the warrant is entitled to
the share or shares therein specified, and may provide, by
coupons or otherwise, for the payment of the future divid-
ends on the share or shares included in the warrant, here-
after termed a share warrant.

2. A share warrant shall entitle the bearer thereof to the
shares therein specified, and the shares may be transferred
by delivery of the warrant.

3. The bearer of a share warrant shall, subject to the
provisions and regulations respecting share warrants con-

surrender of tainedin the charter, be entitled, on surrendering it for can-

wartrant.

cellation, to have his name entered on the books of the
company as the holder of the shares specified in such share
warrant, and the company shall be responsible for any loss
incurred by any person by reason of the company entering on
the books of the company the name of the bearer of a share
warrant in respect of the shares therein specified without
the warrant being surrendered and cancelled.
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4. The bearer of a share warrant may, if the provisions Rights of
and regulations respecting share warrants so provide be bearer
deemed to be a shareholder of the company either to the gﬁﬂ%ggg‘
full extent or for any purposes defined by such regulations; ’
except that he shall not be qualified in respect of the shares
specified in the warrant for being a director of the company.

5. On the issue of a share warrant the company shall gytries to
remove from its books the name of the shareholder then be made on
entered therein as holding such share or shares as if he had%f;fe"f
ceased to be a shareholder, and shall enter in such books warrants.
the following particulars, namely:

a. the fact of the issue of the warrant;

b. a statement of the shares included in the warrant; and

c. the date of the issue of the warrant.

6. Until the warrant is surrendered, the above particulars gyrrender
shall be deemed to be the particulars required by this Part of warrant.
to be entered in the books of the company in respect of
such share or shares, and, on the surrender, the date of the
surrender shall be entered as if it were the date at which a
person ceased to be a shareholder.

7. Unless the bearer of a share warrant is entitled to Bearer of
attend and vote at general meetings, the shares represented share
by such share warrant shall not be counted as part of the Jarant nob
stock of the company for the purposes of a general meeting. vot}e as

sucl.

“§ 12.—Changing the value of the shares

“@034h. 1. The directors of the company may, at any subdivi-
time, make a by-law subdividing the existing shares into sion of
shares of a smaller amount. shares.

2. The directors may also, at any time, whenever the Consolida-
par value of the existing shares of the company is less than tion of
one hundred dollars each, make a by-law consolidating "3
them into shares of a greater par value; but no such con-
solidated share shall exceed the par value of one hundred
dollars.

3. For the purpose of such consolidation, the company Purchase of
may purchase fractions of shares, and the company shall fractional

sell any such shares held by them, within a delay of two Sharesfor
years. tion.

“60541. No by-law for subdividing the shares, or ppproval
consolidating them into shares of a greater par value,and con-
shall have any force or effect, until it is approved by the %rff{:féon of
votes of shareholders representing at least two-thirds in e
value of all the subscribed stock of the company, at a
special general meeting of the company, and afterwards
confirmed by the Lieutenant-Governor.
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Application  “G054j. 1. The application for confirmation of the
%(;inzﬁ‘i‘;n by-law by the Lieutenant-Governor must be made by the
" directors not more than six months after the apDroval of

the by-law by the shareholders.

By-law to . The directors shall, with such application, produce a
3‘“}11”0‘1“““1 copy of such by-law, under the seal of the company, and
application. signed by the president or vice-president and the secretary,
and establish, to the satisfaction of the Provincial Secre-
tary, the due passage and approval of such by-law, and the
expediency and bond fide character of the subdivision or

consolidation of shares, as the case may be, thereby provi-
ded for.

Kvidence to 3. The Provincial Secretary shall, for that purpose, take
be taken.  and keep of record any requisite evidence in writing, by
oath or affirmation.

Grant of “6054k. Upon proof of the passing and approval of

f&fiﬁrma‘ the by-law, the Lieutenant-Governor may grant such

Notico 1o be confirmation, and notice thereof shall be forthwith given

given. by the Provincial Secretary in the Quebec Official Gazetle,
according to form O; and thereupon, from the date of the
letters patent, the shares of the company shall be subdivi-

Effect ded, or consolidated into shares of a greater par value, as

thereof. the case may be, in the manner and subject to the con-
ditions set forth by such by-law.

“§ 13.—Calls
Calls on “6055. Not less than ten per cent upon the allotted
:‘l?ﬁaé‘gd shares of 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 shall
be payable when and as the charter, or the provisions of this
Part, or the by-laws of the company, direct.

Calls when  GOB35a. A call shall be deemed to have been made at
due. 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 thereon
at the rate of six per cent per annum, from the day ap-
pointed for payment tothe time of actual payment thereof.

Payment in ~ ‘ 6033b. The directors may, if they think fit, receive
%{32209 on from any shareholder willing to advance the same, all or
A any part of the amounts due on the shares held by such
shareholder, beyond the sums then actually called for; and
upon the moneys so pa’'d in advance, or so much thereof as,
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from time to time, exceeds the amount of the call then made

upon the shares in respect of which such advance is made,

the company may pay interest at such rate, not exceeding nterest
eight per cent per annum, as the shareholders who pay allowable.
such sum in advance and the directors agree upon.

“@O088c. If after such demand or notice as is preseribed Forfeiture
by the charter, or by resolution of the directors, or by the of shares for
by-laws of the company, any call made upon any share is ot of
not paid within such time as, by such charter or by ealls.
resolution of the directors or by the by-laws, is limited.in
that behalf, the directors, in their discretion, by vote to
that effect duly recorded in their minutes, may summarily
declare forfeited any shares whereon such payment has not
been made, and the same shall thereupon become the pro-
perty 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 pygviso.
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 there-
of.

“G0835d. The directors may, if they see fit, instead of Enforce-
declaring forfeited any share or shares, enforce payment of ment of -
all calls, and interest thereon, by action in any court of PANme"" ¥
competent jurisdiction; and in such action it shall not be
necessary to set forth the special matter, but it shall be suf-
ficient to declare that the defendant is a holder of one share What must
or more, stating the number of shares, and is indebted in }L‘I‘ldﬂifr%ﬂ‘{ q
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 the amount of each call, whereby
an action has accrued to the company under this Part.

A certificate under the seal of the company, and pur- Certain
porting to be signed by any of its offlcers, to the effect certificate to
that the defendant is a shareholder, that such calls have }3;,1;’;;:,;‘0t
been made and that so much is due by him thereon, shall be
received in all courts as prima facte evidence to that effect.

“§ 14—Transfer of Shares

“6056. 1. No transfer of shares, unless made by sale Transter of
“under execution or under the decree, order or judgment of shares valid
a court of competent jurisdiction, shall be valid for any jmi e
purpose until entry thereof is duly made in the register of register.

transfers, except for the purpose of exhibiting the rights of

the parties thereto towards each other and of rendering the
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transferee liable in the meantime, jointly and severally
with the transferor, to the company and its creditors.

Exception 2. This article shall not apply to companies whose stock

as Lo listed j5 listed and dealt with on any recognized stock exchange

shares re- . . .

presented by means of scrip commonly in use, endorsed in blank and

by serip.  transferable by delivery, which shall constitute a valid
transfer; but the scrip-holder shall not be entitled to vote
upon the shares until they are registered in his name in

the books of the company.

Liability of © “@Q3@a. No transfer of shares, whereof the whole
fppectors 1o amount has not been paid in, shall be made without the
certain consent of the directors; and whenever any transfer of
cases. shares not fully paid 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 company, in the
same manner and to the same extent as the transferring
How it may Shareholder, but for such transfer, would have been; but
3 ay. . .
he avoided. 1f any director present when any such transfer is allowed,
does forthwith, or if any director then 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 thereafter publishes such 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, then in the news-
paper published nearest thereto, such director may thereby,
and not otherwise, exonerate himself from such liability.

Not trans- “G056b. No share shall be transferable until all calls

f‘drl‘[ibifnl(‘l“m payable thereon up to the time of transfer have been fully
paid.

Transfer by ‘‘@Q036Gc. The directors may decline to register any
;‘?}l(elo;)t())tl(l’)xl: of transfer of shares belonging to any shareholder who is in-

pany. debted to the company.

Transfer by  “‘@O36d. Any transfer of the shares or other interest of
E‘Lgfgggfm a deceased shareholder, made by his representative, shall,
deceased  Notwithstanding such representative is not himself a share-
shareholder. holder, be of the same validity as if he had been a share-

holder at the time of his execution of the instrument of

transfer.

Trallsz,llis- “6056e. 1. Whenever the interest in any shares of the
N capital stock of the company is transmitted by the death of

shares
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any shareholder or otherwise, or whenever the ownership of otherwise
any shares or the legal right of possession of the same %h“n t}’;‘[
changes by any lawful means other than by transfer, ac-
cording to the provisions of this Part, 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 the Superior Court in and for the district in which

the head office of the company is situated, a petition in Petition for
writing, addressed to such court or to one of the judges ?rde}; of
thereof, setting forth the facts and the number of shares guch eases.
previously belonging to the person in whose name such

shares stand in the books of the company, and praying for

an order or judgment adjudicating and awarding the said

shares to the person or persons legally entitled to the same.

2. Notice of the intention to present such petition shall Notice of
be given to the person claiming such shares, or to the attor- Petition.
ney of such person duly authorized for the purpose, who
shall, upon the filing of such petition, establish his right
to the shares referred to in 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 Court.

3. The costs and expenses incurred in procuring such Costs and
order or judgment shall be paid by the person or persons to expenses, by
whom such shares are declared lawfully to belong, and such o™ Paid.
shares shall not be transferred in the books of the company
until such costs and expenses are paid, saving the recourse
of such person against any person contesting his right to
such shares.

4. The company shall be guided by the order or judgment Jjudgment
of the court establishing the right to such shares. Such of court to
order or judgment shall hold the company harmless and e-Pinding.
indemnified and released from every other claim to the
said. shares or arising in respect thereof.

“§ 15.—Borrowing Powers, elc.

“@056f. 1. If authorized by by-law, sanctioned by a powoers.
vote of not less than two-thirds in value of the subscribed
stock of the company represented at a general meeting
called for considering the by-law, the directors may, from
time to time:
a. borrow money upon the credit of the company; Borrowing;

b. issue debentures or other securities of the company 1ssue of
and pledge or sell the same for such sums and at such debentures,
prices as may be deemed expedient; cte.

¢. notwithstanding article 2017 of the Civil Code, hy- Hypothee-
pothecate, mortgage or pledge the moveable or immove- ate, mort-
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gage or able property, present or future, of the company, to secure-
pledge, o gny such debentures or other securities, or give part only
secure .
debentures, Of such guarantee for such purposes; and constitute the
ete. hypothee, mortgage or pledge mentioned in this sub-
paragraph, by trust deed, in accordance with articles

611956 and 6119¢, or in any other manner;

Hypothe- d. Hypothecate or mortgage the immoveable property of
ng(fsg(:"'m the company, or pledge or otherwise affect the moveable
secure other property, or give all such guarantees, to secure the payment
loans. of loans made otherwise than by the issue of debentures,

as well as the payment or performance of any other debt,

contract or obligation of the company.

Loans ot 2. The limitations and restrictions contained in this

notes, ete.  article shall not apply to the borrowing of money by the
company on bills of exchange or promissory notes made,
drawn, accepted or indorsed by or on behalf of the com-
pany.

Right of “6053'7. 1. A copy of any trust deed for securing any
i‘i)(llézlrt‘t; issue of debentures or other securities of the company
copy of shall be forwarded to every holder of any such deben-
trust deed. ture or other security at his request, on payment in the
case of a printed trust deed of the sum of twenty-
five cents, or such less sum as may be preseribed by
by-law of the company, or, where the trust deed has not
been printed, on payment of ten cents for every hundred
words required to be copied.
Penalty for 2. If such copy is refused or is not forwarded upon re-
refusal or  quest, the company shall be liable to a fine not exceeding
neglect to one hundred dollars for such refusal or neglect, and to
copy. a further fine not exceeding ten dollars for every day
during which the neglect to forward a copy continues; and
every director, manager, secretary, or other officer of the
company who knowingly authorizes or permits the neglect
shall incur the like penalty.

“§16.—Dividends

Dividend “6057a. 1. No dividend shall be declared which will
not to impair the capital of the company.

capital. 2. The annual dividend may, however, be supplemented
May be paid Or paid entirely out of the reserve fund.

out of

o e “60587aa. The directors may provide that the amount
Stoels of any dividend that they may lawfully declare shall be

dividends. paid, in whole or in part, in capital stock of the company,
: and for that purpose may authorize the issue of shares of
the company as fully paid or partly paid, or may credit
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the amount of such dividend on the shares of the com-
pany already issued but not fully paid, and, in the latter
case, the liability of the holders of such shares shall be
reduced by the amount of such dividend.

“@057b. The directors may deduct from the dividends Debts due
payable to any shareholder all such sums of money as are to company

. ay be
due from him to the company, on account of calls or other- quiqered.

WIsC.
“§ 17.—Directors and their Powers

‘6057 c. The affairs of the company shall be managed Board of
by a board of not less than three directors. ’ directors.

“605'7d. The persons named as such in the charter shall Provisional
be the directors of the company, until duly replaced; and, directors.
in the absence of other provisions in respect thereof in
the charter, their number shall be that of the directors Number to -
to be elected, until otherwise provided in accordance be the same.
with article 6059a.

If not so replaced within six months from the date of the Provisions
incorporation of the company, any of said persons or, if they if Ilf?ta .
be not living, their heirs or assigns, may cause a meeting to firjon i
be held by giving fifteen clear days’ notice of the time and months.
place thereof, in the Quebec Official Gazeite, and the said
persons, or their heirs or assigns, present at such meeting,
may pass by-laws, allot stock and elect directors.

“6038. If, at any time, an election of directors be not wailure to
made, or do not take effect at the proper time, the company elect
shall not be held to be thereby dissolved; but such election ggj}‘);‘”t‘uit(
may take place at any general meeting of the company duly '
called for that purpose; and the retiring directors shall con-
tinue in office until their successors are elected.

“6059. No person shall be elected or appointed as a Qualifica-

director thereafter unless he is a shareholder, owning stock 190 of
. . N . subsequent

absolutely in his own right, and to the amount required by directors.
the by-laws of the company, and not in arrears in respect
of any call thereon.

In the absence of any provision in that respect in the Number of
by-laws, the number of shares necessary as qualification shares
for a director shall be one. required.

“6059a. The company may, by by-law, increase, or By-laws to
aecrease to not less than three, the number of its directors, increase or
but no such by-law shall be valid or acted upon, unless decrease

o . . . number of
it is approved by a vote of at least two-thirds in value directors, or
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tochange Of the stock represented by the shareholders present at

head office. a special general meeting duly called for considering the
by-law, nor until a copy of such by-law, certified under

%Sff;%}’al °f the seal of the company, has been deposited with the

- Provineial Secretary, and has also been published in the

Publica-  Quebec Official Gazette.

tion.

Election of “G060. Directors of the company shall be elected by

directors.  the ghareholders, in general meeting of the company
assembled, at some place within the Province, at such
times, in such manner, and for such term, not exceeding
two years, as the charter, or, if it makes no provision
therefor, as the by-laws of the company prescribe.

Manner and @O6L. In the absence of other express provisions in
times of  such bebalf, in the charter or the by-laws of the company,—

election. a. the election of directors shall take place yearly, and
all the directors then in office shall retire, but, if other-
wise qualified, they shall be eligible for re-election;

b. every election of directors shall be by ballot;

¢. any vacancy occurring in the board of directors may
be filled, for the remainder of the term, by the direc-
tors, from among the qualified shareholders of the
company;

Officers. d. the directors shall, from time to time, elect from
among themselves a president and, if they see fit, a
vice-president, of the company; and may also appoint
all other officers thereof.

Indemnifi- “6061a. Every director of the company may, with the -

cation of  consent of the company, given at any general meeting

ggfég;?grs m thereof, from time to time, and at all times, be indemnified

cases. and saved harmless, out of the funds of the company,
from and against all costs, charges and expenses which
he sustains or incurs in or about any action, suit or pro-
ceeding which is brought, commenced or prosecuted
against him, for or in respect of any act, deed, matter or
thing 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 or incurs, in or about or in relation to the affairs
thereof,—except such costs, charges or expenses as are
occasioned by his own fault.

PO‘Z;?TS: ete., “GOOG2. 1. The directors may administer the affairs

of directors. o the company in all things, and may make or cause to
be made for it in its name any kind of contract which it
may lawfully enter into.
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2. They may, from time to time, make by-laws not con- By-laws.
trary to law, or to the charter of the company, for the
following purposes:

a. the regulating of the allotinent of stock, the making
of calls thereon, the payment thereof, the issue and
registration of certificates of stock, the forfeiture of
stock for non-payment, the disposal of forfeited stock
and of the proceeds thereof, 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 qualifications, and their rem-
uneration, if any;

. 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;

. the time and the place within the Province 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 not otherwise prescribed
by this Part, and the procedure in all things at such
meetings;

J. the imposition and recovery of all penalties and for-

feitures which admit of regulation by by-law;

g. the conduct in all other particulars of the affairs of

the company.

3. The directors may, from time to time, repeal, amend
or re-enact such by-laws; but every such by-law (except
by-laws made respecting the matters set forth in sub-
paragraph d of paragraph 2 of this article) and every repeal,
amendment or re-enactment thereof, unless in the mean-
time confirmed at a general meeting of the company duly
called for that purpose, shall have effect only until the next
annual meeting of the company, and in default of con-
firmation thereat, shall, at and from that time only, cease
to be in force.

oo

U

[

“6062a. When a company has ceased to carry on Distribu-
business, except for the purpose of winding up its affairs, tion of
and has no debts or obligations that have not been provided *seis %,
for or protected, the directors may pass by-laws for dis- carry on
tributing the assets of the corporation, or any part of them, business.
among the shareholders. No such distribution may be
made until fifteen days after the publication of a sum- pyblica-
mary of the by-law in the Quebec Official Gazelte. tion.

13



194

Liability of
directors for
declaring
dividend in
certain
cases.

How it may
be avoided.

No loan to

share-
holders.

Liability of
directors for
wages.

Limitation
thereof.

Notices of
general
meetings.

Chap. 72 Companies Act 10 Geo. V
“§ 18.——Liabilities of Direclors

“6063. If the directors of the company declare and
pay any dividend when the company is insolvent, or any
dividend the payment of which renders the company insolv-
ent or impairs the capital 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 existing and for all thereafter contracted
during their continuance in office; but if any director pre-
sent when such dividend is 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 minutes of the board of directors his protest against
the same, and within eight days thereafter publishes such
protest in at least one newspaper 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 then in the newspaper nearest thereto, such
director may thercby, and not otherwise, exonerate himself
from such liability.

6063a. No loan shall be made by the company to any
shareholder. If such loan is made, all directors and other
officers of the company making the same, or in anywise
assenting thereto, shall be jointly and severally liable for
the amount of such loan, with interest, to the company,
and also to the creditors of the company.

“@064. The directors of the company shall be jointly
liable to the clerks, labourers, 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 director shall be 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 therefor 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 wholly or in part; and the amount
unsatisfied on such execution shall be the amount recover-
able with costs from the directors.

“§ 19.—General Meetings

“6065. In default of other express provision in the
charter or by-laws of a company, notice of the time for
holding general meetings, including the annual and special



1920 Companies Act Chap. 72

meetings, shall be given at least ten days previously
thereto by registered letter to each shareholder at his last
known address, and by an advertisement in a newspaper
published in French and in a newspaper published in
English at the place where the company has its head office,
or, if there are no newspapers published at that place, or
if there is only one, by a notice inserted in one or two
newspapets, as the case may be, published in the nearest
place.

195

“6065a. 1. An annual meeting of the shareholders of Annuat
the company shall be held at such time and place in each mecting.

year as the charter or by-laws of the company provide,
and in default of such provisions in that behalf an annual
meeting shall be held at the place named in the charter
as the place of the head office of the company, on the fourth
Wednesday in January in every year, and, if such day be
a holiday, then on the next following juridical day.

2. At such meeting the directors shall lay before the
~ompany,
a. a balance sheet made up to a date not more than
four months before such annual meeting: provided
however that a company which carries on its under-
taking outside the Province may, by resolution at a
general meeting, extend this period to not more
than six months;

b. a gencral statement of income and expenditure
for the financial period ending nearest to the date of
such balance sheet;

¢. the report of the auditor or auditors;

d. such further information respecting the company’s
financial position as the charter or by-laws of the
company require.

3. Every balance sheet shall be drawn up so as to
distinguish severally at least the following classes of assets
and liabilitiex, namely:

a. cash;

b. debts owing to the company from its customers;

¢. debts owing to the company from its directors,

officers and shareholders respectively;
. stock in trade;
. expenditures made on account of future business;
moveable and immoveable property;
. goodwill, franchises, patents and copy-rights, trade-
marks, leases, contracts and licenses;

QTR o,
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h. debts owing by the company secured by mortgage
or other lien upon the property of the company;

1. debts owing by the company but not secured;

j. amount of common shares subscribed for and allot-
ted and the amount paid thereon, showing the
amount thereof allotted for services rendered, for
commissions or for assets acquired since the last
annual meeting;

k. amount of preferred shares subseribed for. and allot-
ted and the amount paid thereon, showing the
amount thereof allotted for services rendered, for
commissions or for assets acquired since the last
annual meeting;

[. indirect and contingent hablhtles

m. amount written off on account of depreciation of
plant, machinery, gocd-will ard similar items.

Special — © “G063b. 1. Upon the receipt by the secretary of the
f}‘;ggﬁfg to company of a requisition in writing, signed by the holders
be called by of not less than one-tenth of the subsecribed shares of the
direetors on company, setting out the obJect% of the proposed meeting,
ff;lifﬂft?(fn the directors, or, if there is not a quorum in office, the
remaining directors or director, shall forthwith convene
a special general meeting of the company for the trans-
action of the business mentioned in the requisition.
May be 2. If the meeting is not called and held within twenty-
iﬁg;e‘l_ by one days from the date upon which the requisition was
holders in  left at the head office of the company, any shareholders
certain holding not less than one-tenth in value of the subscribed
case. shares of the company, whether they signed the requisition
or not, may themselves convene such special general
meeting.
May be 3. The directors may at any time, of their own motion,
a;}g%‘%olr’z’ ot call a special general meeting of the company for the
any time.  transaction of any business.

Contents of 4. Notice of any special general meeting shall state the

notice. business which is to be transacted thereat.
Pi%esiding “6065c. The president shall preside as chairman at
olicer.

every general meeting of the company, and if there is no
president or vice-president, or if at any meeting neither
of them is present within fifteen minutes after the time
appointed for holding the meeting, the shareholders present
shall choose one of their number to be chairman.

Procedure “6065d. 1. At any general meeting, unless a poll is
fgsg‘l’ution demanded, a declaration by the chairman that a resolution
‘ " has been carried, and an entry to that effect in the minutes
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of the company, shall be prima facie evidence of the fact,
without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

2. If a poll is demanded it shall be taken in such manner Vote, how
as the by-laws prescribe, and, if the by-laws make no taken:
provision therefor, then as the chairman may direct.

3. In the case of an equality of votes at any general Casting-
meeting the chairman shall be entitled to a second or :f:tlfnfx?lm
casting-vote. A

“@06>¢c. Unless otherwise specially provided in  the v, ge..
charter, or in any by-law authorizing the issue of pre-
ferred stock, at all meetings of shareholders every share-
holder shall be entitled to as many votes as he holds
shares in the company, and may vote by proxy, but no igﬁ(?;a .
shareholder in arrear in respect of any call shall be enti- arrear not
tled to vote at any meeting. to vote.

“@065f. 1. The instrument appointing a. proxy shall Proxies.
e in writing under the hand of the appointor or of his
attorney duly authorized in writing, or, if the appointor
s a corporation, either under the common seal or under .
the hand of an officer or attorney so authorized, and Durationof
shall cease to be valid after the expiration of one year "™
from the date thereof, unless it be for some other period.

2. No person shall act as proxy unless he is entitled on Qualifica-
his own behalf to be present and vote at the meeting at 1)‘19“,2[
which he acts as proxy, or has been appointed to act at TR
that meeting as proxy for a corporation.

3. A proxy for an absent shareholder shall not have the Not to vote

. . on show ot
~ight to vote on a show of hands. hands

4. An instrument appointing a proxy may be -according yorm of
1o Form N or such other form as may be preseribed by the proxy.
by-laws of the company, and shall not -contain anything
but the appointment of the proxy or a revocation of a
‘ormer instrument appointing a proxy.

5. An instrument appointing a proxy may be revoked at Revocation.
sny time.

“§ 20.—Books of thz company

“6066. 1. The company shall cause a book or books to Books to be
be kept by the secretary, or by some other officer specially kept.
harged with that duty, wherein shall be kept recorded: ggﬁgn“

a. every by-law of the company;

b. the names, alphabetically arranged, of all persons

who are or have been shareholders;
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¢. the address and calling of every such person, while such
shareholder, as far as can he ascertained,;

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; and
f. the names, addresses and callings of all persons who
are or have been directors of the company, with the
v several dates at which each became or ceased to be
Register of such director.

transfers. 2. A book called the register of transfers shall be pro-
vided, and in such book shall be entered the particulars of
every transfer of shares in the capital of the company.

Register of

mortgages. “606'%7. 1. Every company shall keep a register of
mortgages, and enter therein all mortgages and charges
specifically affecting property of the company, giving in
each case a short description of the property mortgaged or
charged, the amount of the mortgage or charge, and (except
in the case of debentures or other securities to order or to
bearer) the names of the mortgagees or persons entitled
thereto. In regard to hypotheecs or other charges securing
the payment of debentures or other securities payable tc
order or to bearer, it shall be sufficient to mention the
name of the trustee in whose favour the hypothec is

Penalty for created.

omission_to 2. If any director, manager, or other officer of the

make company knowingly and wilfully authorizes or permits the

entries. omission of any entry required to be made in pursuance of
this article, he shall be liable on summary conviction to &
fine not exceeding two hundred dollars.

fé}?tl‘iﬁgnbe “6068. Such books shall, during reasonable business

for inspce- hours of every day, except Sundays and holidays, be kept

tion, ete.  open, at the head office or chief place of business of the
company, for the inspection of holders of preferred or
common shares and creditors of the company, and their
representatives, and of any judgment creditor of a share-
holder; and every such shareholder, creditor or represen-
tative may make extracts therefrom.

Penalty for ~ “G@069. Every director, officer or servant of the com-
fi‘}ii:lnfgles' pany, who knowingly makes or assists in making any untrue
allow entry in any such book, or who refuses or neglects to make
inspection, any proper entry thereln, or to-exhibit the same, or to allow
ete. the same to be inspected and extracts to be taken there-

from, shall be liable to a penalty of one hundred dollars

for every such untrue entry and for every such refusal or
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neglect, and also in damages for all loss or injury which
any party interested may have sustained thereby.

“60'70. Every company which neglects to keep such Penalty for
book or books as aforesaid, shall be liable to a penalty not ?eglect t(l);-
exceeding twenty dollars for each day that such neglect <P Pooks
continues, and also in damages for all loss or injury which
any party interested may have sustained thereby.

“60'71. Such books shall be primd facie evidence of Books
all facts purporting to be thereby stated, in any action, primé jacic
suit or proceeding against the company or against any evidence.
shareholder.

“§ 21.—Inspection

“6071a. 1. The Provincial Secretary may appoint one pnyestiga-
or more competent inspectors to investigate the affairs of tion of
any company and to report thereon in such manner as i}gfg“;; gf
the Provincial Secretary may direct, on the application of .
shareholders holding such a proportion of the issued stock
of the company as in the opinion of the Provincial Secre-
tary warrants the application.

2. The application shall be supported by such evidence Evidenee in
as the Provincial Secretary may require for the purpose of support ot
showing that the applicants have good reason for and are *PPlication-
not actuated by malicious motives in requiring the in-
vestigation; and the Provincial Secretary may, before
appointing an inspector, requirc the applicants to give
securtty for payment of the costs of the inquiry.

3. 1t shall be the duty of all officers and agents of the production
company to produce to the inspectors all;books and docu- of books,
ments in their custody or power. ete.

4. An inspector may examine on oath the officers and Examina-
agents of the company in relation to its business, and may tion of
administer an oath accordingly. officers.

5. If any officer or agent refuses 'to produce any Penalty for
book or document which under this section it is his duty refudsal to
to produce, or to answer any question relating to the Pooi ste.,
affairs of the company, he shall be liable on summary or to answer.
conviction to a fine not exceeding one hundred dollars in
respeet of each offence.

6. On the conclusion of the investigation the inspectors rReport to
shall report their opinion to the Provincial Secretary, Prov. Secy.
and a copy of the report shall be forwarded by the Pro-
vineial Secretary to the company,and a further copy shall,
at the request of the applicants for the investigation, be
delivered to them.
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Written or 7. The report shall be written or printed, as may be

printed.  directed by the Provincial Secretary.

Fxpenses, 8. All expenses of and incidental to the investigation

by whom toghall be defrayed by the applicants, unless the Provincial

hepaid Qacretary directs the same to be paid by the company,
which the Provincial Secretary is hereby authorized to do.

Powers Oft “@071b. 1. A company may, by resolution at any
company 1o nnual or special general meeting, appoint inspectors to
¢ <3 ’

appoint . ) .

inspectors. Investigate its affairs.

1’0\}\'(:1‘5 of 2. Inspectors so appointed by the company shall have
such 5 . : 3 : N
Mepectors. the same powers and duties as Inspectors appointed by

the Provincial Secretary, except that, instead of reporting
to the Provineial Secretary, they shall report in such man-
ner and to such persons as the company by resolution may
direct.

Tenalties. 3. Officers and agents of the company shall incur the
like penalties in case of refusal to produce any book or
document required to be produced to inspectors so appoint-
ed, or to answer any question, as they would have incurred
if the inspectors had been appointed by the Provincial
Secretary.

Report of “6071c. A copy of the report of any inspectors ap-
inspeetors  pointed under this Part, authenticated by the seal of the
to be ] . . .

company whose affairs they have investigated, shall be

cvidence.
admissible in any legal proceeding as evidence of the
opinion of the inspectors in relation to any matter con-
tained in the report.
“§ 22 —Auditors
Appoint- “GO072. 1. Every company shall at each annual
ment of seneral ti int ditor 11t to hold
aunditors.  general meeting appoint an auditor or auditors to holc

office until the next annual general meeting.

Appoint- 2. If an appointment of auditor is not made at a
hent B v, annual general meeting, the Provincial Secretary may, o

and remu-  the application of any shareholder of the company, appoin
neration. an guditor of the company for the current year, and fix

the remuneration to be paid to him by the company for his

services,
Disqualifi- 3. A dircctor or officer of the company shall not be
ration. capable of being appointed auditor of the company.
Casual 4, The directors may fill any casual vacanecy in the

vacancies.  office of auditor; but while any such vacancy continues
the surviving or continuing auditor or auditors, if any,
may act.
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“60'92a. 1. Every auditor of a company shall have a POWOI‘b and
right of access at all times to the books and accounts and u(ti‘cts of -
vouchers of the company, and shall be entitled to require audiors.
from the directors and officers of the company such informa-
tion and explanation as may be necessary for the perform-
ance of the duties of the auditors.

2. The auditors shall make a report to the share- Report to
holders on the accounts examined by them, and on cvery ?haﬁe‘_,
balance sheet laid before the company in general meeting >
during their tenure of office, and the report shall state,—

a. whether or not they have obtained all the informa-
tion and explanations they have required; and

b. whether the balance sheet referred to in the report
is drawn up so as to cxhibit a true and correct
view of the staie of the company’s affairs
according to the best of their information and
the explanations given to them, and as’ shown
by the books of the company.

3. The balance sheet shall be signed on behalf of the Attached to
hoard by two of the directors of the company, and the b{ﬂ‘m“
auditor’s report shall be attached to the balance sheet, sheet
or there shall be inserted at the foot of the balance shect
a reference to the report, and the report shall be read
hefore the company in general meeting, and shall be open
to inspection by any shareholder.

4. Therecafter any sharcholder shall be entitled to be Share-
furnished with a copy of the balance sheet and auditors’ holders.

entitled to
r opo(ft at a charge not exceeding ten cents for every hundred ¢opies.
words

5. If any copy of a balance sheet which has not been Penaltios
signed as required by this article is issued, circulated or for eir-
published, or if any copy of a balance sheet is issued, cir- f,‘:lllj‘rté;“
culated, or published without either having a copy of the balance
1ud1t01s report attached thereto or containing such refer- shect.
ence to that report as is required by this article, the
company, and every director, manager or other officer of
the company who is knowingly a party to the default,
shall, on summary conviction, be liable to a fine not
execeeding two hundred dollars.

“§ 23.—Summary to be sent to Provincial Secrelary

6073. 1. Every company shall, on or before the first Annual
day of September in every year, make a summary as of prrpiry

date the 30th day of June preceding, specifying the following seey.
particulars,—

a. the corporate name of the company; Particulars.,
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b. the citation of the act incorporating the company
and of any act amending its charter;

. the place of the head office of the company, giving
the street and number thereof when possible;

d. the date upon which the last annual meeting of
shareholders of the company was held;

. the amount of the share capital of the company, and
the number of shares into which it is divided;

f. the number of shares taken from the commencement
of the company up to the date of the return;

. the amount called up on each share;

. the total amount of calls received;

the total amount paid on sharesotherwise than incash.
showing severally the amounts paid by services,
commissions or assets acquired since the last annual
return;

the total amount of calls unpaid;

. The total amount of the sums, if any, paid by way of
commission in respect of any shares or debentures.
or allowed by way of discount in respect of any
debentures;

[. the total number of shares forfeited, and the amount

paid thereon at the time of forfeiture;

m. the total amount of shares issued as preference sha-
res and the rate of dividend thereon, and whether
cumulative;

. the total amount paid on such shares;

. the total amount of debentures authorized, and the
rate of interest thereon;

p. the total amount of debentures issued;

g. the total amount paid on debentures, showing seve-
rally the amounts of discount thereon and the amounts
issued for services and assets acquired since the last
annual return;

~. the total amount of share warrants issued;

the names and addresses of the persons who at the
date of the return are the directors of the com-
pany, or occupy the position of directors, by what-
ever name called.

ium.“}m'g to 2. The said summary must be completed and filed in
filed ana  duplicate in the department of the Provincial Secretary
verified. on or before the first day of September aforesaid. Each
of the said duplicates shall be signed by the president and
the manager or, if these are the same person, by the

president and by the secretary of the company, and shall

~
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be duly verified by their affidavits. There shall also be
filed therewith an affidavit proving that the copies of the
said summary are duplicates.

3. If a company makes default in complying with any penaiy ror
requirement of this article it shall be liable to a fine not default.
exceeding twenty dollars for every day during which the
default continues, and every director and manager of the
company who knowingly and wilfully authorizes or permits
the default shall be liable to the like penalty, and such
fines may be recoverable on summary conviction.

4. The Provincial Secretary or an official of the tndorse-
department of the Provincial Secretary designated for ment of
that purpose, shall indorse upon one duplicate of the above S*™™Mar"
summary the date of the receipt thereof by the Provincial
Secretary, and shall return the said duplicate summary
to the company, and the same shall be retained at the
head office of the company available for perusal or for
the purpose of making copies thereof or extracts there-
from by any shareholder or creditor of the company.

5. The duplicate of the said summary endorsed as Proof of cn-
aforesaid shall be prima facie evidence that the said sum- dorsement.
mary was filed in the department of the Provincial Secre-
tary pursuant to the provisions of this article on any
prosecution under paragraph 3 of this article; and the
signature of an official of the department of the Provincial
Secretary to the endorsement of the said duplicate shall be
deemed prima facie evidence that the said official has been
designated to affix his signature thereto.

6. A certificate under the hand and seal of office of Proof of
the Provincial Secretary that the aforesaid summary in failure to
duplicate was not filed in the department of the Provincial yary.
Secretary by a company pursuant to the provisions of
this article shall be prima facte evidence, on a prosecution
under paragraph 3 of this article, that such summary was
not filed in the department of the Provincial Secretary.

7. Companies organized after the 30th day of June in companics
any year shall not be subject to the provisions of thisexempt.
article until the 30th day of June of the following year.

“§ 24 —Procedure

“6074. Any summons, notice, order or proceeding signaturc o
requiring authentication by the company, may be signed summonses,
by any director, manager or other authorized officer of the "otees: ¢t
company, and need not be under the seal of the company.

“G075. Subject to the provisions of article 6065 Service of
respecting general- meetings, notices to be served by thenotices upon
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share- company upon the shareholders may be served either

holders. personally or by sending them through the post, in Tre-
gistered letters, addressed to the shareholders at their
places of abode as they appear on the books of the com-
pany.

Service of “60%76. A notice or other document served by post

”)OE;CC‘ by by the company on a shareholder, shall be held to be

post. served at the time when the registered letter containing it
would be delivered in the ordinary 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 regis-
tered, and was put into the post office, and the time when
it was put in, and the time requisite for its delivery in the
ordinary course of post.

](‘Jopy of by-  “GO0TT. A copy of any by-law of the company, under
,-jf‘;e”(”"“ its seal, and purporting to be signed by any officer of the
cvidence., company, shall be received as against any shareholder of

the company, as primd facie evidence of such by-law in

all courts in this Province.

Mode of “6078. In any action or other legal proceeding, it

i‘ggrlﬂ%"{}" shall not be requisite to set forth the mode of incorporation
, how . i . .

alleged. of the company, otherwise than by mention of it under its

corporate name, as incorporated by virtue of its charter.

Proof may “607TY. Proof of any matter which is necessary to be
1)('&%(‘0 by made under this section may be made by oath.

[SHRASIN

Right of “6080. Lvery holder of preferred shares or debentures
iﬁ'ﬁi‘éﬁe“e of a company has the same right as ordinary shareholders to
holders as  €Xamine the financial statement, the auditor’s report or any

1o examina- other report.

tion of

documents. _ .
“§ 25.—O0ffences and penalties

Tenaltics. “6081. Every one who, being a director, manager or
officer of a company, commits any act contrary to the
provisions of this Part, or fails or neglects to comply
with any such provision, shall, if no penalty for such
act, failure or neglect is expressly provided by this
Part, be liable, on summary conviction, to a penalty
of not more than two hundred dollars, orto impr.sonment
for not more than two months, or to both such penalty

Proviso.  and imprisonment; provided that no proceeding shall
be taken under this section without the consent in writing
of the Attorney-General.
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“PART 111.

CORPORATIONS OR ASSOCIATIONS HAVING NO SHARE
CAPITAL, INCORPORATED BY LETTERS PATENT

“§ 1.—Definitions

“60S82. In this Part, and in all letters patent and sup- interpreta-
plementary letters patent issued under it, as well as in tion.
all by-laws made by the corporations, unless the context
otherwise requires,—

a. the word: ‘“‘corporation’ means any corporation Or “Corpora-
association to which this Part applies; tion”;

b. the word: “undertaking’ means the business or ope- “Under-
rations of every kind which the corporation or asso- taking”;
ciation is authorized to carry on;

¢. the word ‘“member” means any person recognized “Member’.
as such by the rules or by-laws of the corporation.

“§ 2.—Application of Part 111

“6083. This Part applies to: Application
a. every corporation incorporated under it; of Part IT1.

b. every corporation existing under any special or
general act which obtains letters patent under the
provisions of article 6088,

“§ 3 —Formation of New Corporations

“6084. The Lieutenant-Governor may, by letters Incorpora-
patent under the Great Seal, grant a charter to any number tion by
of persons, not less than three, who petition therefor, for i?;gg’f&
objects of a national, patriotic, religious, philanthropie,
charitable, scientifie, -artistic, social, professional, or
sporting character, or the like, but without pecuniary gain.

Such charter shall constitute such persons, and others Effect of
who have become subscribers to the petition and decla- meorpora-
ration hereinafter mentioned and who ~thereafter become
members of the corporation thereby created, a body
corporate and politic for any of the purposes or objects
above set forth or other objeets of the same nature, and for
no other purpose.

“6083. 1. The applicants for such. letters patent, who petition for
must be of the full age of twenty-one years, shall file in the letters
Department of the Provincial Secretary a petition drawn Patent-
up according to form P, setting forth,—
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Name; a. the proposed corporate name, which shall not be
that of any other known company, corporation, asso-
ciation or body incorporated or unincorporated, unless
with the consent of the latter, or any name liable to
be confounded therewith, or otherwise on public
grounds objectionable;

Purposes; b. the purposes for which incorporation is sought;
Ifcad office; . the place within the Province where its head
office is to be situated;

Limit of d. the amount to which the immoveable property

property to which may be owned or possessed by the company, or

he held; the revenue therefrom, is limited;

Names, ete., ¢- the names in full and the address and calling of

of peti- each of the applicants, with special mention of the

ttoners. names of not less than three of their number, who arc
to be the first or provisional directors of the corpor-
ation.

Memoran- 2. The application shall be accompanied by a memoran-

;}:}{Z}Qg{eu . dum of agreecment, in duplicate, which shall set out the

by-laws or regulations of the corporation; such docu-
ment may be drawn up in the form Q. Such by-laws shall,

Pylaws. more particularly, provide for the following matters.—
Terms of a. conditions for the admission of new members;
)L(I{(n;l;ilg? b. mode of holding meetings, rights of voting and of
making, repealing or amending by-laws or regulations;
Board of ¢. appointment, removal and replacement of the mem-
Inanage- bers of the board of management or officers, the

respective powers of such board, of such officers, and
the remuneration which may attach to the holders of
such offices;

officers, etc.

Audit of d. provision for audit of accounts and appointment
aceounts. of auditors;

Withdrawal  e. determination whether or how members may with-
of members. draw from the corporation.

By-laws, “6086. The petition may also request that any of the
:i;cli;o‘ii()iel():lein by-laws or regulations the applicants desire may be em-
letters bodied in the letters patent, but in such case such by-laws
patent. shall not be repealed or amended except by the issue of

supplementary letters patent.
Amend- By-laws or regulations not cmbodied in the letters

ment of  patent or supplementary letters patent may be repealed

hy-laws, ete. ). amended in accordance with the provisions referred to
in article 6088c.

Coming The by-laws in the memorandum mentioned in paragraph

into foree of 2 of article 6085, not inserted in the letters patent, shall
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come into force at the same time as the charter of the cor- certain
poration, and may be repealed in accordance with the Py-laws.
. di h Repeal of
preceding paragraph. e
“608'7. Notice of the granting of the letters patent, Notice of
shall be forthwith given by the Provincial Secretary, by Dt of
one insertion in the Quebec Official Gazelte, in the form R; patent.
and, subject to such publication, but counting from the
date of the letters patent, the persons therein named, and
such persons as thereafter become members of the corpor-,
. . . . Ineorpora-
ation, shall be a corporation, by the name mentioned in yiq,.
the letters patent.

“G088. Any existing corporation created by or under gyisting
any special or general act for any of the objects men- corpora-
tioned in article 6084 may apply under this Part for the gﬁ’i may
issue of letters patent creating it a corporation under this themsclves
Part, and the Lieutenant-Governor may issue such letters under Part
patent incorporating the members of the said corporation
as a corporation governed by the provisions of this Part.

Notice of the granting of the letters patent shall be Notice of
forthwith given by the Provincial Secretary, by one in- ;iﬁ“ﬁr:’f
sertion in the Quebec Official Gazette, in the form S; and, p;u(e,n}_
subject to such publication, but counting from the issue
of such letters patent, all the right$, property and obliga-
tions of the former corporation shall be and become trans- Transfer of
ferred to the new corporation, and all proceedings may be asscts. ¢le.
continued or commenced by or against the new corporation
that might have been continued or commenced by or
against the old corporation,

The corporation shall thereafter be governed in all res- Rights ot
pects by the provisions of this Part, except that the liabi- creditors
lity of the members to creditors of the old corporation ...
shall remain as at the time of the issue of the letters pa-
tent.

“G088qa. The annual subscription or contribution of Annual sub-
the members of the corporation or association must be %"“p}ﬂn‘ 1o
paid in money at the dates and places and in the manner Hfo,ﬂfl:f m
fixed by the by-laws or regulations. )

“GO88D. Lvery year a list shall be prepafed of the duly List ot
qualified members, and each of them shall be entitled to members.
take communication thereof.

“G088c. The articles of Partl of this section shall Articles of
apply, mutatis mulandsis, to every corporation or association 'art I to
incorporated under the provisionsof this Part, except the *P*¥"

following:



208 Chap. 72 Companies Act 10 Geo. V

Exceptions. 5958 and 5959; 5961; 5962; paragraphs 1 and 2 of 5963;
5966; 5967a to 5967e, inclusive; 5971; 5972; 5982 to 5984
inclusive; 5986 to 5991 inclusive; 5991a and 5991b; 5992
to 5994 inclusive; 5994a¢ to 59944 inclusive; 5995 to 6008
inclusive; 6010; 6010a; 6011; 6015;sub-paragraphs a¢ and b
of paragraph 2 of 6020; 6020a; 6021; 6023; sub-paragraphs
jand k of paragraph 3 of 6024a; 6024¢;6024f; sub-paragraphs
d and e of paragraph 1 and paragraph 2 of 6025; 6030c;
6030d; sub-paragraphse, f, g, h, 1, 7, k, I, m,n, and r of para-
graph 1 of 6031; 6039 and 6040.

Interpreta-  “GO88d. In applying to corporations created under this
tion of terms Part, those sections of Part I of this section which apply
" to such corporations,—
a. the word “company’ shall be deemed to mean a
corporation so created;
b the word “‘shareholder” shall be deemed to mean
a member of such a corporation;

c. a provision that the votes of %hmeholders represent-
ing a specified proportion in value of the stock of a company
shall be requisite for any purpose, shall be deemed to
mean that the votes of alike proportion in number of the
members of the corporation are requisite for that purpose.

Other laws  “GO89. No provision of this Part shall have the effect

toapply.  of withdrawing any corporation incorporated thereunder,
from the provisions of any other law which is applicable
thereto.

“§ 4.—Tariff of Fees.

Tariff of “6090. The Lieutenant-Governor in Council may

feos. establish, alter, replace or repeal the tariff of the duties
and fees to be paid on the doing of any act to be done by
the Provincial Secretary, by the department over which
he presides or by an officer of such department, as well as
as by the Lieutenant-Governor or by any person whom-
soever, under this Part.

Regulations The Lieutenant-Governor in Council may likewise,

byCLt Gov. from time to time, determine all other matters and pres-

m cribe all formalities necessary to ensure the carrying out
of the objects of this Part.

Noact tobe No act to be done by the Provincial Secretary, or docu-

gg&%g{ do- ment or certificate to be issued by him under this Part,

issued until shall be so done or issued until after due payment of

fees paid.  all the fees payable in respect thereof.”

R. S, 6111, 2. Article 6111 of the Revised Statutes, 1909, is amend-
am. ed by inserting therein, after the word: ‘“company”, in
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the first line thereof, the words: “other than companies
incorporated under the Quebec Companies’ Act, 1920".

3. Any reference in any previous act, still in force, in- rnterprota-

corporating or amending the charter of any company, or tion.

in any proclamation, order in council, regulation, instru-

ment or document, to any provision of the Revised Sta-

tutes, 1909, or to the general act previous thereto, repealed

by this act, with regard to any subsequent transaction,

matter or thing, shall be deemed to be a reference to the
provisions of this act to the same effect as the act or provi-

sion repealed.

4. The acts, or parts thereof, mentioned in the annex p,,visions
to this act, are repealed to the extent therein set forth. repealed.

>

9. This act shall come into force on the day of its coming

sanction. into force.
ANNEX
Citalion of the act Title Fztent of the repeal
R. S, 1888......lJoint Stock Companies Incor-
. poration Aet. .............. Arts. 4694 to 4753,
and Schedules A
and B.
58 Victoria,

chapter 37-...]An Act to amend the Joint Stock
Companies’ Incorporation R
Act oo Section 1.

61 Victoria, :
chapter 36....|An Act to amend the Joint Stock

Companies’ Incorporation

Act, oo Section 1.

2 Edward VII, ,

chapter 31....|{An Act to amend the law re-
specting Joint Stock Compa-
{03 1= TR Sections 2 and 3.

4 Edward VII,
chapter 33....]An Act to amend the Joint Stock .
Companies’ Incorporation Act|Section 1.

6 Edward VII,
chapter 30....}An Aet to amend section second
of chapter third of title 11th
of the Revised Statutes...... Section 1.

14
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ANNEX—Continued

Citation of the act Title Extent of the repeal

6 Edward VII,
chapter 31....]An Act to amend the law re-
specting Joint Stock Compa-
NIOS. ot ie i i Section 3.

9 Edward VII,

chapter 60....[An Act to amend the Joint Stock
Companies Incorporation Act
and the Quebec Companies’

Act, 1907... .. ...l Section 1,
RR. 8., 1909......}Joint Stock Companies General
Clauses Act........,....... Arts. 5957 to 6090,
and Forms A. B, C,
D and E.
3 George V,
chapter 44..../An Act respecting Trust Com-
PANIeS. ..i it e Seection 2.
7 George V,
chapter 42....|An Act to amend the Quebec
Companies’ Acte............ Sections 1 and 2.
9 George V, An Aet to amend the Quebec
chapter 63....] Companies’ Act respecting
certain advertisements...... The whole.
FORMS

A.—(Article 5959, § 2)

Notice of Supplementary Leliers Patent respecling existing
companies

Notice is hereby given that under Part I of the Quebec
Companies’ Act, 1920, supplementary letters patent, bear-
ing date the day of , were issued
by the Lieutenant-Governor of the Province of Quebec, .
amending the charter, being (here give the mature of the
charter, with the date thereof,) of the Com-
pany, (here state the name of the company), as follows: (here
state the amendmenls mentioned in the supplementary letters
patent )

Dated at the office of the Provincial Secretary, this
day of , 19
: A. B,

Provincial Secretary.
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B.—(Articles 5962, 5963, 5967a)

Petition for Incorporation

To His Honour the Lieutenant-Governor of the Province
of Quebec:

The petition of
respectfully showeth as follows:—

The undersigned petitioners are desirous of obtaining
letters patent under the provisions of Part I of the Quebec
Companies’ Act, 1920, constituting your petitioners and
such others as may become shareholders in the company
thereby created, a body corporate and politic under the
name of

or such other name as shall appear to you to be
proper in the premises.

The undersigned have satisfied themselves and are
assured that the proposed corporate name of the company
under which incorporation is sought, is not the corporate
name of any other known company incorporated or unin-
corporated, (or as the case may be) or any name liable to be
confounded therewith or otherwise on public grounds
ebjectionable;

Your petitioners are of the full age of twenty-one years;

The purposes for which incorporation is sought by the
petitioners are:

The head office of the proposed company will be at
in the district of , ;

The amount of the capital stock of the company is to be
dollars, divided into
shares of dollars each.

(If the capital stock s to include preferred shares)

1y The part of the capital stock to beissued as preferred
shares 1s dollars divided into shares of

dollars each.

(In such case the petition must conlain all the provisions
which must appear in a by-law passed under article 56989,
authorising the issue of part of the capital stock as preferred
shares) ;

(If the capital stock is to be divided into shares having no
nomanal or par value, with or without preferred stock)

211
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1 The capital stock of the company is divided into
shares having no nominal or par value, and the
amount of capital stock with which the company will
commence its operations will be dollars;
(Or, as the case may be)
@ The capital stock of the company is divided into
shares having no nominal or par value, and
into preferred shares of dollars
each; (In this case the petition must contain all the prow-
stons which must appear i o by-law passed under article
5980 authorizing the issue of part of the capital stock as
preferred shares), and the amount with which the company

will commence its operations will be dollars;
@ Shares other than preferred shares shall be issued
and allotted at the price of dollars (or, as the

case may be, atsuch price as may be fixed by the directors);

The following are the names in full and the address and
profession or calling of each of the petitioners, with the
number of shares subscribed by each petitioner respectively:

Petitioners Profession Number of shares
or calling Subscribed

Common shares

Preferred shares

1) These declarations muy. e omitted, as the case may be.
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The said
will be the first or provisional directors of the company.

A stock-book has been opened and a memorandum of
agreement by the petitioners under seal, in accordance with
the act, has been executed in duplicate,—one of the dupli-
cates being transmitted herewith.

The undersigned therefore request that a charter may be
granted constituting them and such other persons as here-
after become shareholders in the company, a body corporate
and politic for the purposes above set forth.

Signatures of Witnesses Signatures of Petitioners

Dated at this day of
19

C.—(Articles 5962, 5963, 5967a,)

Memorandum of Agreement and Stock Book

(To be executed in duplicate; one duplicate to be transmitted with the
application.)

The.......... Company

We, the undersigned, do hereby severally covenant and

13
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agree each with the other to become incorporated as a
company under the provisions of Part I of the Quebec Com-
panies’ Act, 1920, under the name of The Company,
or such other name as the Lieutenant-Governor of the
Province of Quebec may give to the company, with a
capital of dollars divided into shares of

dollars each (or into preferred, shares or common
shares, as the case may be, of dollars each (or
into shares without nominal or par value, ete. as
the case may be).

And we do hereby severally, and not one for the other,
subscribe for and agree to take the respective amounts of
the capital stock of the said company set opposite our
respective names as hereunder and hereafter written, and
to become shareholders in such company to the said
amounts. .

In witness whereof we have signed.

Amount Date

Name of and place Residence | Name
of Subserip- of subseription. of of
Subseriber tion. Subscriber |[Witness

Common |Preferred | Date. 1 Place.
Shares. | Shares

D. (Article 5966)
Notice of issue of Lelters Patent

Notice is hereby given that under Part Iof the Quebec
Companies’ Act, 1920, letters patent have been issued by
the Lieutenant-Governor of the Provinee of Quebec, bearing
date the day of 19 , incorporating (here state
name, address and calling of each shareholder named in the
letters palent), for the purpose of (here state the undertaking
of the company, as set forth in the letters patent), by the name
of (here state the name of the company as in the letters patent)
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with a total capital stock of dollars, divided
into preferred shares (if any), and common
shares (as the case may be) of dollars,
or shares without nominal or par value.

The head office of the company will be at (name of place,
street and number).

Dated at the office of the Provincial Secretary, this

day of , 19
: A. B,

Provincial Secretary

E.—(Article 5967)

Notice of correction of Letters Patent (or, as the case may be)
notice of mew letters patent correcting the letters patent al-
ready tssued

Notice is hereby given that, under Part I of the Quebec
Companies’ Act, 1920, the Lieutenant-Governor of the
Province of Quebec has been pleased to correct (or to issue

new letters patent) of date the day of 19 ,or
to replace the letters patent bearing date the
day of : 19 ,of

(here state the name of the company), in the following manner
(here state briefly the correction, or state the tenor of the new
letters patent).

Dated at the office of the Provincial Secretary, this
day of , 19
’ A. B,
Provincial Secretary.

F.—(Article 5967b)

Notice of Letters Patent vssued for a company already incor-
porated in this Province.

Notice is hereby given that under Part I of the
Quebec Companies’ Act, 1920, letters patent have been
issued by the Lieutenant-Governor of the Province of
Quebee, bearing date the day of 19 ,in-
corporating as a company governed by the said act, the
company (name of the company) already incorporated by
(here state its manner of incorporation), for the purpose of
(here state the undertaking of the company, as set forth in the

St
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leiters patent), by the name of (here state the name of the
company as in the letters patent). The total capital stock

of the company is dollars, divided
into common shares, and into

preferred shares (as the case may be) of dollars
each, or into shares having no nominal or par

value, and with its head office at (name of place).

Dated at the office of the Provincial Secretary, this
day , 19
A. B,

Provincial Secretary.

G.—(Article 5967¢)

Notice of Letters Patent or Supplemeniary Letters Paient
wncorporating as ajoint stock company a corporation
without share capital

Notice is hereby given that under Part I of the Quebec
Companies’ Act, 1920, letters patent (or, as the case may
be,) supplementary letters patent, bearing date the
day of , were issued by the Lieutenant-
Governor of the Province of Quebee, to confirm a by-law
of the (here state the name) corporation, already incorpo-
rated without share capital, under the provisions of article
6084 (or, here give other details respecting the incorporation),
providing for the creation of a capital divided into shares,
of dollars, divided into common shares,
and (as the case may be) preferred shares of

dollars each, (or as the case may be), into
shares having no nominal or par value.

The principal place of business of the company is at
(name of the place,)

Dated at the office of the Provincial Secretary, this
day of , 19

A. B,
Provincial Secretary.

_ Nore.—Give all further details, if any, mentioned in Form B, respect-
ing the allotment of shares, ete.



1920 Compantes Act Chap. 72
H.——(Article 5967f)

Notice of Letters Patent confirming the petition for amalgama-
tion of companies

Notice is hereby given that, under Part I of the Quebec
Companies’ Act, 1920, letters patent, bearing date the
day of 19 , have been issued by the Lieutenant-
Governor of the Province of Quebec, authorizing the
amalgamation of (here give the names of the companies, and
after each, the way tn which it was tncorporated), for the
purpose of (here stale the objects which the company ts
authorized to undertake), under the name of (here give the
name as in the letters patent), with a total capital of

dollars, divided into common shares and
preferred shares, (as the case may be) of dollars
each, or (as the case may be) into shares without

nominal or par value.
The head ofﬁce of the company will be at (name of the
place).
Dated at the ofﬁce of the Provineial Secretary, this
day of , 19
'A. B,

Provincial Secretary.

T—(Article 5968)

Notice of Supplementary Letters Patent changing the name
of a company

Notice is hereby given that under Part I of the Quebec
Companies’ Act, 1920, supplementary letters patent,
bearing date the day of 19 , were issued
by the Lieutenant-Governor of the Province of Quebec,
changing the name of the Company, incor-
porated by letters patent (or supplementary letters patent,
as the case may be), bearing date the day of
under the name of (original name) to that of (here state the
new name,) for the following purposes (here give the tenor
of the original letters patent, mentioning all details, mcludmg
the capital and the head office.)

Dated at the office of the Provincial Secretary, this
day of , 19

A. B,

Provincial Secretary.
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J.—(Article 5973a, 6045a)
Notice of acceptance of Surrender of Charler

Notice is hereby given that under Part T (or, as the case
may be, Part IT) of the Quebec Companies’ Aect, 1920, the
Lieutenant-Governor of the Province of Quebec has been
pleased to accept the surrender of the charter of the (give
the name of the company), incorporated by (here state the
manner of tncorporation) dated the day of

19 .

Notice is also hereby given that from and after the
date of the publication of this notice, the said
company shall be dissolved.

Dated at the office of the Provincial Secretary, this
day of , 19
A. B,

Provincial Secretary.

K.—(Articles 5976, 6048)

Noirce of the situation of or of any change in the address of
the head office

Notice is hereby given that the (name) company incor-
porated by (give the manner of incorporation), on the

day of , 19 | and bhaving its head
office in (name of the place), has established its office at
No. street; (or, in the case of a change of

address), where its office was situated up to-to-day, at
(give the old address), has moved it to (give the new address).

From and after the date of this notice the said office
shall be considered by the company as being the head
office of the company.

Dated at (name of the place), this day of , 19 ,

Signature of the authorized officer.
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L—(Article 5981)

N otzce of Supplementary Letters Patent granting further
- Powers and restricting the Powers

Notice is hereby given that under Part I of the Quebec
Companies’ Act, 1920, supplementary letters patent,
bearing date the day of , were issued by
the Lieutenant-Governor of the Province of Quebec,
granting further powers to, (or restricting the powers of,
as the case may be) the Company, (here
state the other purposes or objects or the restrictions, men-
tioned in the supplementary lelters patent).

Dated at the office of the Provincial Secretary, this
day of , 19
A. B,
Provincial Secretary .

M.—(Article 5997)

Notice of Supplementary Leiters Patent changing the Amount
of the Capital or changing the value of the shares

Notice is hereby given that, under Part I of the Quebec
Companies’ Act, 1920, supplementary letters patent, bear-
ing date the day of 19 , have
been issued by the Lieatenant-Governor of the Province
of Quebec, increasing (or reducing, as the case may be) the
capital of (here state the name of the company), from

dollars to dollars, the additional capital

being divided into shares of

dollars each ; or subdividing, or consolidating into shares
of a greater par value (asthe case may be) the shares of the
stock of the (here state the name of the company), originally
divided into shares of dollars,
each.

Dated at the office of the Provincial Secretary, this
day of , 19
A. B,

Provincial Secretary.
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N.—(Article 6024f, 6065f)
Proxy

(Name of the Company or Corporation)

1, (a) of
one of the shareholders of being the
- owner of common or preferred shares, here-
by appoint Mr. of as my proxy

to vote for me and in my name at the annual (or special)
general meeting of the company (or corporation), to be

held on the day of , 19, at

and at any adjournment thereof, and, (as the case may be,)

revoke the proxy of date , 19, in favour
Dated at , this day of

19 '

Witness (b)

N. B.—(a) 1f the appointor is a corporation or one of its officers, the
form must be varied aceordingly. (b) If the proxy is issued by a cor-
poration, it must bear its seal.

O.—(Article 6054Lk)

Notice of letlers patent subdividing or consolidating the
shares

Notice is hereby given that under Part II of the Quebec
Companies’ Act, 1920, letters patent have been issued by
the Lieutenant-Governor of the Province of Quebec, bear-
ing date the day of
19 , subdividing
(or consolidating into shares of a greater par value, (as the
case may be) the shares of the stock of (here state the name
of the company), originally divided into shares
of dollars each such shares now being
subdivided (or consolidated, as the case may be), into
shares of dollars each.

Dated at the office of the Provincial Secretary, this
day of 19
A. B,

Provincial Secretary.
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P.—(Article 6085)

Petition for Incorporation

To His Honour the Lieutenant-Governor of the Province
of Quebec:

The petition of
. respectfully showeth as follows:—
The undersigned petitioners are desirous of obtaining

letters patent under the provisions of Part III of the Quebec -

Companies’ Act, 1920, constituting your petitioners and
such others as may become members in the corporation
thereby created a body corporate and politic, without
share capital, under the name of

or such other name as shall appear to you to be
proper in the premises.

The undersigned have satisfied themselves and are as-
sured that the proposed corporate name of the corporation
under which incorporation is sought, is not the corporate
name of any other known corporation incorporated or
unincorporated, unless with the consent of the latter, or
any name liable to be confounded therewith or otherwise
on public grounds objectionable.

Your petitioners are of the full age of twenty-one years.

The purposes for which incorporation is sought by the
petitioners are:

The head office of the corporation will be at
in the district of

The amount to which the value of (or the annual revenue
from) the immoveable property which the corporation
may possess, is to be limited, is dollars.

The following are the names in full and the address and
piofession or calling of each of the petitioners:

Petitioners Profession or Address
calling

221
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The said
will be the first or provisional directors of the corporation.

A memorandum of agreement by the petitioners under
seal, in accordance with the act, has been executed in dupli-
cate—one of the duplicates being transmitted herewith.

The by-laws the insertion of which in the letters patent
we apply for, are as follows: (This allegation to be inserted
i case the applicants desire to avail themselves of the pro-
vistons of article 6086).

The undersigned therefore request that a charter may be
granted constituting them and such other persons as here-
after become members of the corporation, a body corpor-
ate and politic, without share capital, for the purposes
above set forth.

Signatures of Witnesses Signatures of Petitioners
Dated at this day of
19

Q.—(Article 6085)

Memorandum of Agreement

(To be executed in duplicate; one duplicate to be transmitted with the
application.)

The......... Corporation

We, the undersigned, do hereby severally covenant and
agree each with the other to become incorporated as a cor-
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poration, without share capital, under the provisions of
Part III of the Quebec Companies’ Act, 1920, under the
name of The , or such other name as the Lieu-
tenant-Governor of the Province of Quebec may give to
the corporation.

And we do hereby severally agree to become members
of the corporation, and subject to by-laws containing the
following provisions:

In witness whereof we have signed.

Calling Name
Name of Applicant and of
Residence Witness

R.—(Article 6087)
Notice of 1ssue of Lelters Paienl

Notice is hereby given that under Part 11 of the Quebec
Companies’ Act, 1920, letters patent have been issued by
the Lieutenant-Governor of the Province of Quebec, bear-
ing date the day of 19 ,to
incorporate as a corporation without share capital, (here
give the name, address and calling of each of the members of
the corporation as mentioned in the letters patent) for the
purpose of (here give the objects as set out in the letters patent
with those by-laws tnsertion of which in the letlers patent is
applied for); under the name of (here give the name of the
corporation as in the letters patent).

The head office of the corporation will be at (name of
place).

Dated at the office of the Provincial Secretary, this

day of 19 .
A. B,

Provincial Secretary.

223
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S.—(Article 6088)

Notice of letters patent vssued to an existing corporation with-
out share capital, previously incorporated under an
act of this Province

Notice is hereby given that under Part 111 of the Quebec
Companies’ Act, 1920, letters patent have been issued by
the Lieutenant-Governor, of Province of Quebee, bearing
date the day of , to constitute a corporation
without share capital, under the name of (here give the name
under which the company wishes to be incorporaled), the (here
give the name of the existing corporation) incorporated by
(here state how t was originally tncorporated, and the date
of the incorporation), and that (here give the details required
by article 6085).

Dated at the office of the Provincial Sercretary, this
day of 19 .

, A. B,
Provincial Secretary.

CHAP. 73

An Act to amend the Revised Statutes, 1909, respecting
protestant cemeteries

[Assented to, 1/4th of February, 1920}

Preamble. WHEREAS a certain number of protestant cemeteries at
' various points in the Province of Quebec, have, by
lack of proper and permanent control, and orgamzatlon
become dilapidated and are in a dlscredltable condition;
Whereas proper respect for the dead demands that such
cemeteries should be kept in a decent state of repair;
Whereas provision is made in the Revised Statutes,
1909, for the incorporation of new cemeteries by the
Lieutenant-Governor, but no such provision exists for
incorporating a company to maintain and manage in like
manner cemeteries already existing;
Whereas it is expedient that such incorporation should
be provided for;
Therefore, His Majesty, with the advice and consent of
the Legislative Council and of the Legislative Assembly of
Quebec, enacts as follows:

R. 8., 6821, 1. Article 6821 of the Revised Statutes, 1909, is amended
am. by adding thereto the following paragraphs:



