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LEGISLATIVE .ASSEMBLY. 

Tuesday, 20 August, lSS!J. 

Petitions-·cxtension of the Mackay-Bowen railway
the timber industry.-:ue-.sagcs from the Governor 
-assent to Bills -:}lotion for Adjournment-Gray~ 
don Divisional Board-overcrowding railway trains 
-stone in new Pttrliamentary bnitdi11gs.-Formal 
l\1otion.-Eight Hours Bill-third reading.-Ad~ 

journment.-Companics Act Amendment llill
committee.-Adjournment. 

The SPEAKER took the chair at half-past 
3 o'clock. 

PETITIONS. 

EXTEXSION 01<' THE l\fACKAY-BOWEN RAILWAY. 

The MINISTER FOie LANDS (Hon. M. H. 
Black) presented a petition from certain land
owners, selectors, and residents of the district of 
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Mackay, praying for an extension of the Mackay 
Railway towards Bowen ; and moved that the 
petition be read. 

Question put and passed; and petition read by 
the Clerk. 

On the motion of the MINISTER J!'OR 
LANDS, the petition was received. 

THE TamER I:-!DURTtw. 

Mr. POWERS presented a petition from 
certain timber-getters and others interested in 
the timber industry, praying for an amendment 
of the Land Act with a view of giving licensed 
timber-getters the right to camp and depasture 
their working stock on pastoral leases and w:~ste 
Crown lands while engaged in cutting and 
removing timber therefrom ; and moved that 
the petition be read. 

Question put and passed; and petition read by 
the Clerk. 

On the motion of Mr. POWERS, the petition 
was received. 

MESSAGES FROM THE GOVERNOR. 

AsSE:-!'r TO BILLS. 

The SPEAKEH announced the receipt of 
messages from the Governor, intimating- that 
His Excellency had, in the name and on behalf 
of Her Majesty, assented to the Quinquennial 
Census Act of 1875 Amendment Bill, the Health 
Act Amendment Bill, and the Mines Regulation 
Bill. -

MOTIO~ FOR ADJOURNMENT. 
CROYDON DIVIR!ONAL BOARD.-0VERCROWDING 

RAILWAY TtUIXS.-STO:-!E IN NEW PARLIA
~IE:-!'l'ARY BuiLIJINGS. 

Mr. HUNTER said: l\Ir. Speaker,-! have a 
matter to bring before the House, and I will 
conclude with a motion for adjournment. I shall 
not refer to a debate that has taken place this 
session, as I understand that would not be 
in order, hut will merely touch upon it very 
lightly. When speaking about boring for water 
at Croydon the other night we were told that the 
Government could not trust the Croydon Divi
sional Board with the expenditure of money, 
and a remark was then interjected thctt the 
board had materially changed since that opinion 
was formed by the Government. Yesterday, 
however, by the Northern mail I received 
the Croydon Golden Age of the 3rd A UI;'Ust, 
which contains the balance-sheet of the divi
sional hoard for the last half-year, and it is 
of such a terrible nature that 'r cannot help 
bringing it before the House, and asking the 
Go.-ernment if something cannot he done to 
remove the hoard or abolish it altogether. It is 
a very extraordinary thing to ask the Govern
ment to do, but I think when the action of the 
board is shown it will be seen that it is really 
necessary that something should he done. Under 
the heading of receipts for the half-year, we have 
-General rates, £315 ls.; registration fees, goats, 
£9 Ss.; dogs, £37 15s.; drivers, £110s.; vehicles, 
£51; shooting gallery, £1; plant account, £42lls.; 
penalties and sundries, £44s.; endowment received 
£1,206 Ss. 7d., and balance forward £610 14s3d. 
But the expenditure is the extraordinary thing. 
Balance brought forward, £1,407 5s. 6d. That I 
know nothing of ; but I believe it has been very 
severely commented upon in the last Auditor
General's report, which I have not yet seen. 
Then there is, general expenses, £112 4s. 7d. ; 
salaries, £24G 13s. Gd. ; stationery, £G 2s. ld. ; 
advertising and printing, £82 Ss. ; wages, £37; 
Normanton main road, £3. That is a road 120 
miles long, for which they hne asked the Govern
ment to give them £1,000, and they have spent 

on it £3. Then we have office furniture, £21 9s. 
4d., and this is the third or fourth half-year; 
fodder account, £38 7s. 10d. ; election ex
penses, £52 ; Tabletop road, which is the next 
largest road between the two districts, £14s. 2d. ; 
Goldshorough well, £4 ; chairman's n,llowance, 
£65 17 s. 6d. ; and I believe the chairman also 
gets £150 a year as salary ; law expenses, 
£!l117s. Sd.; dishonoured cheques, £:i; cemetery 
road, £6 llls.-that is the largest amount spent 
on any road ; Brown street bridge, £23 12s. ; 
petty cash, £15 ; auditors' fees, £31 10s. ; 
interest on overdraft, £57 3s. Sd. Now, Mr. 
Speaker, if it is not time that this board was 
dissolved, I do not know when a hoard should 
be, seeing this balance-sheet. I wired to a man 
I could thorouff,hly rely on at Croydon to ask 
the state of public opinion about the hoard, and 
the reply I got says :-

,, Chara.cteriscd by idleness negligence and im
pertinence Shameful lot." 

In the same paper that I have quoted from 
there is a paragraph which states that the last 
meeting of the board lapsed for want of a 
quorum. This was the first meeting after the 
election of the last member, and the lapsed mHet
ing was caused through the absence of that 
member. The paper, however, says that it did not 
matter, as the board is in such a hope]e,s state of 
insolvency that it can do nothing, and that the 
only business of any importance to come before 
the board was a letter from the Government 
saying that they would get no more money. I 
quite agree with the action of the Govern
ment, and I can assure you that I was very much 
surprised to find that the board was in such a 
state, because I thought things had been 
remedied. I am sorry also that I have not the 
same advantage as some hon. members have, of 
being familiar with the Auditor-General's report. 
Now, at Croydon the other day, they made 
application to the Government for their endow
ment to be paid in ad vn,nce, and it is unnecessary 
to say that the Government refused the request. 
If the Government can legally withhold the 
endowment I think they have every right 
to do so, until at least the money is spent 
in a more judicious way. On all goldfields 
the main work for the hoard to do is to 
attend to the roads, so that the quartz can 
he carried from the mines to the batteries, 
and yet in this case under £10 has oeen spent on 
the roads during the whole half-year. The 
greatest reason why something should he done is 
that the standard salaries exceed the rates 
collected. They only amounted to £315, so that 
I really think thi~ is a very serious matter, and 
should not be allowed to go on. Why should 
people at Croydon or anywhere else he taxed to 
pay salaries and electioneering expenses? I 
have been told by a gentleman who is in a posi
tion to know, that one of the expenses that the 
chairman was in the habit of charging was 
£10 10s. for presiding at local elections, and if 
that is allowed to go on it will be something 
terrible. 

The COLONIAL TREASURER (Hon. W. 
Pattison): £20. 

Mr. HUNTER said : The only thing the board 
seems to do is to hold elections. Now, I want to 
know if the Government have power to dissolve 
this board and allow a new one to be appointed? 
If not, could they not call for the papers and 
vouchers and see exactly how the money has 
been spent? Let the matter be investigated. It 
would he far hetth for the Government to 
abolish the divisional hoard altogether than that 
we should have such a board as this. I dare say 
I am doing myself a great deal of harm among 
certain people by drawing attention to this 



Motion for AdJournment. [20 AUGUST.] Motion for AdJournment. 1179 

matter; but I cannot help calling attention 
to it when such an amount of money is being 
wasted. I think it is a disgrace to the com
munity that such a thing should go on, and 
I do not think I am going too far when I say 
that money should not be given to the board to 
be misappropriated in this way. I bring the 
matter before the House in the hope that the 
Government will see their way to look into the 
mattPT, and see if it cannot be remedied. 
I shall not detain the House any longer. 
Something should· be done to remedy thic state 
of affairs, as we are at present asking Parlia
ment to have artesian bores put down at 
Croydon, and the principal reason given for 
refusing the request is that the local board is not 
fit to be entrusted with the expenditure of 
money which the Government would be prepared 
to give to any reasonable board for such a pur
pose. While things remain in this state the 
whole goldfield has to suffer, and I hope some 
remedy may be found for it by the Government. 
I beg to move the adjournment of the House. 

The COLONIAL TREASURER said : Mr. 
Speaker,-The hon. senior member for Burke 
referred to this matter in connection with the 
Croydon bores the other afternoon, and I then 
drew his attention, and the attention ofthe House 
generally, to the Auditor-General's report upon 
the proceedings of the Croydon Divisional Board. 
There, I think, a very disgraceful state of affairs 
is disclosed. The Auditor-General states that 
one-half of the rates and endowment has been 
voted for salaries between the chairman and 
clerk and other expenses, and that nearly 
the whole of the balance has been embezzled. 
When I spoke before on the subject it was said 
that I was unnecessarily harsh upon the clerk, 
because he had been acquitted on the charge of 
embezzlement. There is no doubt he was 
acquitted, but there has been a gross miscarria"e 
of justice upon the case, and on the report 
coming to me I referred the matter to the 
Minister of Justice. The matter is now under 
consideration, with a view to preventing any 
such miscarriage of justice in the future. 
\Vhether the Government have the power to 
abolish divisional boards or not I am not in 
a position to say, but attention having been 
called to this matter it will receive the considera
tion of the Government. I can certainly 
promise that no more endowment shall be paid 
to the board upon any returns until I have been 
satisfied as to the way the money has been ex
pended in the past, 11,nd a proper explanation is 
given. That I think is in the power of 
the Government, and I can promise that no 
more endowment will be granted until I am 
satisfied that the money will be properly 
expended. The question of the abolition 
of the board will receive the consideration 
of the Government, because the report of 
the Auditor-General shows that the present 
board is entirely unfit to be entrusted either 
with the collection or expenditure of the 
rates and Government endowment. I think 
what I have said will satisfy the hon. member 
for Burke. I may say that I think the hon. 
member should have given notice of his inten
tion to bring np this matter, as I could then 
have been prepared with the papers for sub
mission to the House, and should not have to 
rely entirely upon my memory in dealing with 
the subject. This is the second time this matter 
has been brought forward without my having 
the opportunity to provide myself with a scrap 
of paper to refer to. These surprise motions are 
not fair, and I think it is only fair that the 
hon. members for Bnrke, or any other hon. mem
bers having such motions to discuss, should give 
reasonable notice of their intention to discuss 
them. 

Mr. ARCHER said: Mr. Speaker,-I shnll 
not detain the House long, but I wish to say 
that the last remarks of the Colonial Treasurer 
are quite correct; but the hon. member for Burke 
has not been long in the House and that is 
probably the reason why the hon. member 
neglected to give notice of this matter. I think 
he has done well in bringing this matter before 
the House. It is, of course, a very disgraceful 
affair, and though it was impos~ible to avoid 
laughing at it, it was a most miserable statement 
to have to make-to think that people of our 
own race and generation should not have suffi
cient sense to manage their own local affairs in 
a proper manner. The disgraceful part of it is 
that men of such character should be elected. \Ve 
have always thought that the people would be 
able to manage their own local affairs when 
they had charge of them, and yet these proceed
ings occur in a place where I am satisfied seven
eighths of the population are of the same race as 
we are. It is a melancholy thing, and I hope 
the Government will do what they can to rectify 
it. I have not looked the matter up, and am not 
aware that the Government can do anything at 
all, but I hope the Government will see if 
it is possible to do anything to mete out 
justice to 'these men who have disgraced 
themselves-but who are not more disgraceful 
than the people who elected them. It must 
have been a majority of the people who 
put those men in, and it is time it was explained 
to these people that if they conduct their local 
affairs in that way, and put in rogues and scoun
drels to manage them, they shall not be entrusted 
with the expenditure of Government money 
for any purpose whatever. This will teach them 
to take the trouble to look after their own local 
nffairs in a proper manner. I hope there is not 
another such board in the colony, and I hope 
that such action will be taken in this case as will 
serve as a warning to all boards to conduct their 
affairs in a proper manner. 

The MINISTER FOR MINES AND 
WORKS (Hon. J. M. Macrossan) ,;aid: Mr. 
Speaker,-! believe every right-minded man will 
appreciate the action of the hon. member for 
Burke in bringing forward this matter. The 
statement of the Colonial Treasurer on the sub
ject is perfectly correct, and his memory of the 
facts has been perfectly true. The statement of 
the Auditor-General is th:tt the principal part of 
the funds collected by the Croydon board by way 
of rates and endowment went in salaries, expenses, 
and embezzlement. There is no mistake about 
that. The chairman charged ten guineas 
for presiding at elections, and in addition to 
that he was allowed £150 as salary, and I do not 
know how much as allowances. I think the 
state of things disclosed by the last balance· 
sheet is the most disgraceful that has ever been 
disclosed in the history of divisional boards in 
Queensland. Hon. members must not think 
there are any other divisional boards in Queens
land like the Croydon board ; I believe it is 
exceptional, and I know of none other such as 
that board. The hon. member for Bnrke 
has done the proper thing in holding the 
members of that board up to ridicule and coR
tempt. I do not think there is any other 
remedy for their action, as the Govern
ment cannot abolish any board for such 
action. The disgrace of the affair rests not 
only on the members of the board, who, as the 
hon. member for Rockhampton has said, are 
every man of them of our race, but upon those 
who put them into their present positions. The 
first election of the board was held upon the 
basis of the electoral rolls, and the later elections, 
I presume, have, been held upon the basis of 
the ratepayers' rolls, so that the whole of 
the people of Croydon are concerned in the 
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disgrace as well as the members of the board. 
I think the hon. member for Burke has taken 
the best course to bring the mc;mbers of the 
board and the peOJJle of Croydon to their senses. 
The House may rest at..,ured that the Govern
ment will not throw money away simply to 
carry out the Local Government Act in Croydon. 
'l'hey will prevent that state of affairs, though 
they may not carry out the letter of the law. 
I may say that the hon. member for Burke is 
deserving of no censure for having brought this 
motion forward as n. surprise nwtion. 'The hon. 
member gave me the information yesterday, and 
I should have told the Colonial Treasurer. The 
hon. member showed me the balance-sheet to 
which he referred, and stated that he was pre
pared to move the adjournment of the House to 
deal with it. So that so far as the hon. member 
is concerned, it is not n, surprise rnotion. I should 
have told the Colonial Treasurer if I had known 
he wished to submit the Auditor-General's report, 
but I did not think it necp,-,nrv to do so as I 
knew the hem. gentleman's rneii1ory would be 
correct on the subject. 

The Hox. Sm S. W. GRIFFITH said: :i\Ir. 
Speaker,-! am not going to speak upon the 
merits of the case, which is apparently a disgrace
ful one enough ; but I want to point out that the 
Government can if they choose, under section 9 of 
the Act, abolish the Croydon Division, but I do not 
think that would be of any particular use. If they 
could turn out the present members and have a 
fresh election, that would be the bbt way to 
deal with them. 

The PR1~ThHER (Hon. B. D. 1\Ioreheacl): 
They could be prosecuted under the 283rd section. 

The Hox. Sm S. W. GRI:FFITH: They 
might be prosecuted for misappropriation, but 
that is a very difficult, cxpensi ve, tend tedious 
process. The only way to get rid of thern would 
be to abolish the board, and then the place 
would have no local government at all. That 
might possibly be better than such local 
government as they have now, and a voluntary 
board n1ight be an improvement. If there is no 
other way of getting rid of such a lot of 
people, it is worthy of s:xiont consicler::ction 
whether the division shculd not he abolished. 
I only rise to point out that the remedy is in 
the hands. of the Government, by abolishing a 
board whiCh so shamefully misconduct them
selves. 

Mr. HUNTER, in reply, said: Mr. Speaker,
I am very glad to hear the expres,ion of opinion 
from memberB of the Government, and I think, 
after what hrJ been said, that the matter will 
receive the ''ttention of the Government. If 
such steps were taken as to abolish the board 
altogether, and the people forced to do without 
any local government for eighteen months or 
two years, it might bring them to their senses. 
Possibly though, the same difficulty might arise 
when n. new board was being constituted, as the 
present ratepayers' roll could not be used in the 
election. I am thoroughly satisfied that the 
Government will give the matter their consider
ation, and, with the permission of the House,I 
Leg to withdraw the motion. ' 

OVERCROWDING OF RAILWAY TRAINS. 

Mr. GROOM said: Mr. Speaker,-Before this 
motion is withdrawn, I wish to draw the atten
tion of the Minister for le ail ways to a matter of 
some i:nportanc?· I rlo not do it by way of 
complamt, but s1mply for the purpose of havin<r 
it attended to on another occasion. I suppose, 
considering the very recent ttppointment of the 
Railway CmHmi"ioners, they are not to be blamed 
for it. Special inducements have been offered 
by the Railway Department for people visiting 
the metropolis during the present show, and 

for school children. I think the inducement 
is that 100 miles may be travelled for 2s., 
and over 100 miles for 3s. The result is that 
parents are bringing their children to Brisbane 
to see the show in large numbers. The train 
from vVarwick at half-past 4 yesterday afternoon 
was crowded to excess with the inhabitants of 
\V arwick and other places along the line, and 
the consequence was that when the train arrived 
at Toowoomba a large contingent from that 
town had t<' be forced into the carriages, and the 
people W@re packed like sardines. At ten 
minutes to 5 the train had to be divided into two 
parts, and the stationmaster sent the \V arwick 
train out very much overcrowded, and in my 
opinion it wa,, almost dangerously so. Then 
half-an-hour afterwards the train from Dalby 
came clown crowded with people, every place 
from Charleville east contributing its quota, and 
when it arrived at Toowoomba it was sufficiently 
hea\'ily laden to have been sent on at once; but 
in addition to the passengers already in the 
train, there was another large contingent of 
Toowoomba passengers, consisting of ladies and 
children, who also were crushed into those 
carriages. 'l'ho result was the>t it was after 11 
o'clock before that train arrived in Brisbane last 
night. I was informed by a gentleman who 
came down in this morning's train that the 
IV arwick train was again crowded to excess, and 
was an hour behind time in arriving in Too
woomba, where it again received a large number 
of adcli tional passengers. I think on oecasions 
like the present, where the Rail:way Depart
ment are offering special inducements for 
visitors to visit the metropolis, that some 
arrangements ought to be made so that all 
the large centres of population might be 
enabled to send down their own people in 
special trains. Then the people from Charle
ville, Roma, Dalby, \V arwick and other places 
a long distance from Brisbane may arrive 
in Brisbane at an early hour. I feel sure 
that if attention is once directed to this 
matter the probability is that the same diffi
culty will not occur again. I do not say 
that this is a matter for complaint at all, 
as perhaps it was not anticipated that so many 
people would travel to Brisbane; but an un
usually large number have taken advantnge of 
the opportunity offered to visit the metropolis. 
I£ special trains were run from the large centres 
of population it would prevent the country 
visitors from being subjected to the incon
veniences which I saw so mltny subjected to 
on the trains coming from \V allangarra and 
\Varwick and Dalby yesterday. 

The MINISTER FOR RAILWAYS (Hon. 
H. M. Kelson) said: Mr. Speaker,-I shall be 
very happy to draw the attention of the Hail way 
Commissioners to the matter, but I think the 
hon. member might simply have stated the cir
cumstances of the case to me, and that would 
have been a much better stroke of business than 
to take up the time of the House in referring to it. 

STO:"<E IN ADDITIOXS TO P ARLIAlo!EXTARY 
BVILDINGS. 

i\fr. BARLOW said: Mr. Speaker,-I should 
not have moved the adjournment of the House, 
but as that has been done, there is a matter 
which I have been requested to bring forward. 
I must sav that I do not do it in any spirit of 
fa ult-findi!Jg, nor do I pretend to be an expert in 
the matter I refer to. The gentleman who has 
entrusted me with these papers, has written out 
a speech for me, and I shall simply read his 
,tatemeut. It refers to the stone being used in 
the new wing of this building, and the question 
raised seems to be as to whether the Government 
has received a report on the subject. I do not 
desire any answer from the Minister for Mines 



Companies Act [20 AUGUST.] Amendment Bill. 1181 

and Works now, as I do not want to make this 
a surprise motion, but I merely wish to draw his 
attention to it. The following is what I am 
desired to inquire about:-

"Have the Government received an account vet of 
the mmlysis of the stone sent by the Colonial Arc.hit.ect 
to be analysed, and if ~'<O are they favourable or not to 
the quality of the stone now being used in the con~truc
tion of the new \Ving to tl1is building? I believe a 
protest was 1nadc to the 1-Iinister for ·works against the 
use of the Goodna stone, on account of its unevennc,'s 
of quallty, and that it would be dangerous to use it on 
that rwconnt. That is the substance of the Hon. A. 
C. Gregory's evidence beforP the Stone Commission. 

"There is }llcnty of good stone at Hclidon and 
Murphy's Creek-at lervst, the hon. members on the 
cnmmis~ion say s.o. Tile motion for adjonl'nment will 
allow any of the hon. members that were on the com
mission t~ justify themselves in quietly allmving stone 
to beyut Into the building- that is more than suspected 
of.bemg of a ver~' lnferior ttnality-at least it is so 
smd by many competent judges outsidt. 'rhis serious 
que.;tion of the good and bad quality of the stone 
should have been settled before the builuing was 
started. 

"Stone delivered in Brisbane from the I-Ielidon Quar
ries-average cm:t per cubic'foot, 2s. 9d. 'rhe quantity 
of stone required for the building per memo. from the 
Colonial Architect's office \Vas .JO,OUO cubic feet. rl'llis 
q.uantity of stone would C'ost at the prices quoted 
£5,0J9 t,S, Bd. There would he freight on :J,HOO tons a.t 
7s. 6d. per ton of 1{3 feet to the ton, 'vhich \YOnld give 
£1.290 the Government would receive for carriage out 
of the £5,019 6s. 8<1." 

I do not profess to know anything about this 
matter, but it is a very serious one, and if there 
is any truth in the statement, it deserveR the 
serious consideration of the Minister for Mines 
and \Vorks. 

Motion, by leave, withdrawn. 

FORMAL l\IOTIO~. 
The following formal motion was agreed to :
By l\:I:r. MORGAN-
1. That the \Yanvick Gas, Light, Pmver, and Coal 

Company (Limited) Bill be 1·eferr8d for the consideration 
and rotlOrt of a select committee. 

2. 'rhat such committee have power to send for 
persons and pnper~. and leave to sit dnring any ad
journment of the House, and that it eonsist OE :MCs~rs. 
i"alkeld, ''L Stephens, Corficld, O'Connell, and the 
mover. 

EIGHT HOURS BILL. 

THIRD READING. 

On the motion of the Ho"'. Sm S. \V. 
GRIFFITH, this Bill was rectd a third time 
passed, and ordered to he transmitted to th~ 
Legislati _ve Council for their concurrence, by 
message m the usual form. 

ADJOURNMENT. 
The PREMIER said: Mr. Speaker,-I rise 

to move that the House, at its rising, do adjourn 
until Thursday next. 

Question put and passed 

COMPANIES ACT AMENDl\1ENT BILL. 
COi\aii1'TEE. 

On this Order of the Day being read, the 
House went into Committee of the Whole to 
further consider this Bill in detail. 

Question-That the following new clause stand 
part of the Bill-put:- · 
~he provisions of the Act of the Governor and Legis

latrve Council of Xew South 1-Yales, passed in the fourth 
year of Her :Majesty's reign, and in titled "An Act to 
provide for the periodical publication of the liabilities 
and assets of banks in l\~ew South vrales and its depen
dencies, and the registration of the names of the pro
prietor4 thereof," except the provisions of the fourth 
fifth, sixth, seventh, eighth, and tenth sections thereof' 
shall extend and apply to all banking companies regls: 
tered under the 11rinclpal Act, which term includes 
any company which receives money on deposit, whether 

such money is repayable on demand or not, or which 
carries on any other usual banking business, or of the 
name of which the term "bank" or "banking company'' 
or any like term, forms part. 

The Ho;s-. Sm S. \V. GlliFFITH said he 
wi"hed to move a Y<:rbal amendment in the 
clause, in order to make it read better. He 
moved that the words "which tmm" be omitted, 
with the view of im,erting the follcwing words, 
"In this section the term 'banking companies."' 

Amendment agreed to; and clause, as amended, 
put and passed. 

l\lr. POWERS said he had a new clause to 
propose, of which he had given notice, but which 
he had slig·htly altered since it had been printed. 
It now read as follows :-

Ev·:>ry compan!" registered ~n a limited company shall 
cau::;e to bo publL;llcd in ,ome n,_,.,,. paper circulating 
in or near the town in \Vhieh the registered ofnce is 
situatocl, \Yi.,,l!in one month Jrcn the date of its incor
poration, and llwrcafter \Vitllin one month after each 
annnal me~ting- of the mmnlJm's of the company, a 
statement showing the registered tit.le, name, and the 
nominal t.'.piUd of the - 'llllpan~?. the nmount of the 
capital paid up, and the amount of the subscribed 
c--pital uncftlled on the hold by mmnbers of the 
company at the date of incorporation, or at the 
d:-tte oi' the statement sulnmttul to sut'h meeting of 
member~:: and shall aiso, within the time aforesaid, 
cause a t 'lP.V of such statement to be sent to the 
Reg!"tr::tr of Joint Stock Companies. 

If any company makes dcfau1t in complying with the 
JlrOvisions of this section it :;hnll incur a }Jcnalty not 
exceeding £'JO. and every director, secretary, anct 
manag~r of the cc•_lpany ''/hO knowingly or wilfully 
authorises or !)ermits such default shall incur the like 
penalty. 

He thought it wonld be a Yery good thing to 
give the public that information every year, and 
a.lso immediately after thr. formation of the 
company. They all knew that companies were 
formed and got credit, when if their real condi. 
tion was known they wonld not get credit. For 
that reason he proposed the clause. 

Mr. MELLOR said he hoped the Committee 
would not allow the new clause to be inserted. 
It would harass and hamper companies a great 
deal too much. There were over 100 companies 
in Gym pie which held half-yearly meetings, and 
to require them to publish all tho,e particulars 
in the local newspapers would involve very great 
trouble, expense, and hardship. He did not 
see what gain it would be to the public, and 
thought it wonld be quite sufficient if the corn· 
pany sent its list of members and balance-sheet 
to its shareholders. 

The POST;',fASTER-GENJmAL (Hon. J. 
Donald>'on) s>tid he thought the clause was a very 
good one. They had to consider not only present 
shareholders of companies, but also their creditors 
and future shareholders. It would cost very 
little trouble or expense to get the information 
opecified pnblisbed in a newspaper, and every 
good company ought to do so. In fact, it 
was the practice of many companies to do so 
at the present time, but he thought it should be 
made compulsory that the position of all public 
companies should be made as public as possible. 
For that rcn.son be had consented to the insertion 
of the clause. He was sure that it would not 
hara,,s any company, as the trouble and expense 
would be very dligbt. Companies which wanted 
to keep themselves before the public always gave 
that information, and he contended that it should 
be compulsorv on all companies to publish it for 
the benefit and peotc:ction not only of the public 
whn had to confide in them, but also of creditors 
and intending- shareholders. }'or that purpose 
too much publicity could not be given. 

1\'Ir. TOZER said he intended to support the 
new clrtnse, because he wanted to throw as much 
light as he possibly conlcl into the general 
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working of the public companies of the colony. 
He was satisfied, however, with the hon. mem
ber for Gym pie, that the system would not work 
in connection with mines, but he assumed that 
the promise the Government had made that they 
would introduce a separate measure applicabie 
to rnining con1panies would be c:1rried out. He 
could only soy that if they did not early next 
session, take the necessary steps for that 
purpose, he and some other private members 
would take action in the matter. Within the 
last few days he had tried to see whether it was 
possible that the provisions of the Bill could be 
made applicable to mining companies, and the 
more he had gone into it the more he was satisfied 
that there must be, as there was in Victoria, 
New South \Vales, and South Australia, a sepa
rate enactment for the peculiar class of corn
panics working the mines of Queensland. Having 
that knowledge, and applying it to the proposttl 
of the hon. member for Burrum, he sttw at once 
the necessity and the wisdom of having the 
utmost publicity in such matters. In fact, he 
hoped the time would come when the hon. 
member would go further, and requiee com
panies to publish not merely a statement 
of their nominal capital, but a balance
sheet, so that the public might get some 
true information as to the state of affairs. 
He could very easily understand the objection of 
the hon. member for Gympie. Suppose the 
particulars required by the clause were published 
in connection with No. 1 North Phcenix. The 
nominal capital would be put down as £24,000 
and the paid-up capital as nothing; and that 
might deceive outsiders, though the company was 
one of the most prosperous mining companies in 
the colony. 

Mr. UNMACK said he approved of the 
proposed new clause; in fact, he had on two 
previous occasions pointed out the necessity for 
such a clause. The hon. member for \Vide 
Bay had alluded to one company that had no 
paid-up capital and yet w:ts prosperous, and 
he should think that company occupied a unique 
position. The object in making companies 
advertise the amount of paid-up capital was not 
only to warn shareholders, but to give informa
tion to those likely to become investors. If a 
mining company iseued £1 shares paid up to 
19s. 6d. it was just as well for investors to 
know that before buying scrip, because after 
the other sixpence was called up the shares 
might be worthless. As far as mercantile com
panies were concerned such a clause was abso
lutely indispensable, because there were com parries 
in existence in Queensland trading on a large 
nominalcapitalanda small paid-upcapital. Those 
companies obtained credit wherever they could, 
largely in excess of their paid-up capital, and 
were, in £ant, trading under false pretences. 
The clause would do away with that, because 
peopb would at all times know what amount of 
capital had been paid up. He should support 
the clause. 

The POSTMASTER- GENERAL said that 
since the Bill was last under consideration, 
the question of bringing forward a Mining 
Companies Bill had received the consideration 
of the Government, and though he could not 
give any pledge, he might inform the Com
mittee that the Government hoped they 
mio-ht next year be in a position to bring 
su.ili a measure forward. With regard to the 
measure now under consideration, arid any 
amendments that might be proposed, he hoped 
that hon. members more particularly interested 
in mining would not look merely on· one side of 
the question, but would endeavour to make the 
Bill as r;erfect as poBsible, irrespective of mining 
compames. 

Mr. AGNE\V said he approved of the clause, 
but thought it might be evaded. A limited lia
bility company carrying on business in Brisbane, 
for instance, might have its registered office in 
Normanton, and might evade the intention of 
the clause by publishing the particulars in a 
newspapercircnlatingat Norman ton. He thought 
it would be better to provide that the particulars 
should be pnblished in a newspaper circulating 
in the town in which the business of the company 
was conducted. 

Mr. POWERS said that if any company did 
not publish the required statement in the place 
where it wa~ carrying on business, people could get 
it from the Registrar of Joint Stock Companies. 
Many companies carrying on business at Charters 
Towers, Croyd<>n, and other places had their 
registered offices in Brisbane. Those things were 
necessary, and the clause was introduced for the 
benefit of people who could not get the infor
mation otherwise. "With regard to the argument 
of the hon. member for Gym pie, Mr. Melior, he 
was in a position to say that the statement sent 
to shareholders was not sufficient. He knew 
of a company formed in Brisbane to carry on 
operations somewhere in the Wide Btty and Bur
nett district. The names of the directors were 
deemed snfficient by the parties who supplied 
the machinery to work the property, and 
they gave it to the company on credit, 
but when they asked for payment it was said 
that the company had turned out a failure, and 
when he (Mr. Powers) made a search, he found 
out that the company had issued all their shares 
as paid-up shares, so that there was no capital at 
all, and the parties had giYen credit, presuming 
that the company had a certain amount of 
uncalled capital. He had a prior amendment 
to the one that had been suggested, which was 
to omit the word "title" on line 8, and insert 
the word " narne." 

Mr. AGNEW s:tid he had only suggested and 
not moved his amendment. He wonld illustrate 
what he meant again. Suppose a limited liability 
company found it;;elf in difficulties, they would 
naturally be desirous of hiding their true posi
tion, and it would be very easy for them to 
appoint as their registered office some place for 
which they paid 2s. 6d. a week, which was 
remote from their business operations. He knew 
of limited liability companies the shareholders of 
which did not number more than the regis
tered names on the list. It was necessary in 
many cases to get bogus names in order to make 
up the company. Those people being the most 
interested might be desirous of fixing some 
remote place as their registered office, and could 
thus evade the law. It was not very probable 
such a thing would be done, but it was just as 
well to look possibilities in the face, and legislate 
for them. 

Mr. HUNTER said he would suggest that 
the number of shares be published. It was 
more desirable that that should be known than 
the amount called up on the shares. 

Mr. MELLOR said he was glad to have the 
assurance of the Postmaster-General that the 
Government intended to bring in a Mining Com
p<>nies Bill, as the Bill before them would not be 
applicable to gold-mining companies. He did 
not think the Bill would assist those persons 
mentioned by the hon. member for Burrum who 
supplied machinery to companies on credit. If 
they were foolish enough to give credit under the 
.;onditions mentioned they must bear the loss. 
\Vhat he had stated previously was in reference 
to mining companies principally. He did not 
refer to other companies, but if they thought 
that more publicity should be given to the out
side world so much the better. 
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:Mr. SAYERS said he would have opposed the 
clause but for the assurance given by the Post
master-General that steps would be taken to 
bring in a Bill dealing with mining companies. 
It had been said before that there were about 
197 mining companies in the colony, and about 
forty-seven other companies. The Bill dealt 
more with limited liability companies outside 
of mining than it did with mining companies. 
In the district he came from he was happy to 
say they did not go in for the sharp practice 
mentioned by the hon. member for Burrum. The 
Maryborough people might be very slow, but 
he hardly thought they would let Brisbane people 
get over them in that way. Mining companies 
circulated a balauce-sheet to every shareholder, 
and he was perfectly satisfied that they did not 
wish to pre,·ent light being thrown on their 
operations. 

The POSTMASTER-GENERAL: Those 
are legitimate companies. 

Mr. SA YERS said he did not think they had 
any companies in theN orth that were not legiti
mate. He rose for the purpose of expreBKing 
that opinion, because he did not wish it to go 
forth that mining companies were as brtd as 
limited liability compitnies in the other shape, 
which had all their capital paid np and which put 
in a few bogm men to make up the number of 
their shareholders. As a rule, mining companies 
advertised very largely, and were perfectly will
ing to show the public the whole of their pro
ceedings. 

Amendment agreed to. 
Mr. POvVERS said it had been pointed ont to 

him that the date of the meeting was not the 
date at which the statement was made out, and 
therefore the company would have to make out 
another statement. He moved, after the word 
"incorporation,'' the inBertion of the words, "at 
the date of the statement submitted to the 
meeting of members." 

Mr. SA YERS said he must object to those 
amendments being moved, after a printed 
clause had been circulated, with a view of 
amending it again. He did not know what was 
before the Committee, although he had listened 
to the amendments being read. Members were 
not in a position to know the question before 
them. It might be all very clear to the legal 
mind of the hon. member for Burrum, but he 
(Mr. Sayers) objected to such amendments being 
brought forward. 

The POSTMASTER-GENERAL said he had 
a good deal of sympathy with the hon. member 
who made that objection, as he had himself to 
watch the effects of the amendments proposed. 
The amendments were he thoug-ht pardonable in 
the present ca,se, because the clause as first sub
mitted did not go far enoug-h, and was not 
sufficiently comprehensive. The accounts of a 
company might be made up, showing its actual 
position on the 30th June, but the meeting of 
shareholders might not be held for two or three 
weeks later, and the object of the last amend
ment proposed by the hon. member for Burrum, 
was to provide that the position of the company 
should be taken as on the date of the statement, 
and not as on the date of the meeting, so as to 
obviate the necessity of a second statement being 
made up to the date of the meeting. That was 
a proper amendment to make. 

Mr. SAYERS said he quite understood what 
the Postmaster-General said, and he agreed with 
the hon. gentleman; but what he complained of 
was that the hon. member for Burrum took it 
upon himself to draft an amendment, and put 
it before the Committee in print, and then pro
ceeded to amend it in various ways until he (Mr. 
Sayers) believed there was not a mining member 

present who really knew what was being discussed. 
The hon. member's amendment as now read 
by the Chairman, was as different as day from 
nhsht from the amendment circulated to hon. 
members. vVords were now used in the amend
ment, which had not been printed, and he could 
not follow them. The Postma,;ter-General 
should not accept any amendment until it was 
put before the Committee in a way that hon. 
members could understand. He had been told 
that if a member wished to introduce an amend
ment he should have it printed. 

The POSTMASTER-GENERAL saicl he 
understood the full effect of the amendments 
proposed in the clause, as he had an opportunity 
of considering them before they were read by 
the Chairman. The clause, as printed, did not 
provide for any penalty, ttnd of course an amend
ment was necess:try in that direction. 'l'he 
wording of the clause had been slightly altered, 
and it had been made a little mnre comprehen
sive. He had already explained the meaning of 
the amendment at present before the Committee. 
He was watching the amendments and their 
effect very closely, bnt, at the same time, he 
sympathised with the hon. member for Charters 
Towers on the difficulty of following amendments 
which had not previously been submitted. 

Mr. POWERS said the Committee had full 
n0tice of the principle of the amendment the 
other evening when the matter was brought 
forward. He had then hastily written out the 
amendment, and surely any member could improve 
upon the draft of an amendment rmt before the 
Committee? He saw that he had not provided 
for any penalty in the clause, and that had to be 
remedied. The clause said that:-

,, Every company registered as a limited compn:ny 
shall cause to be published in a newspaper circulatmg 
in or near the town in which the registered office is 
situated, within one month after each annual meeting 
of the members of the company, a statement showing 
the nominal capital of the company, the amount of the 
capital 11aid up, and the amount of the subscribed 
capital uncalled on the shares held by members of the 
company." 
In the amendments he had made he had used the 
word "circulated" for the word "published." 
He had inserted the words "within one month 
from the date of its incorporation" ttfter the 
word "situated" in the 3rd line, and the words 
"the registered name of the company" after the 
word "showing" in the 4th line. The clause as 
printed did not state that the name of the com
pany should be given. Then there was the 
reference to the statement to be supplied to the 
Registrar of ,Joint Stock Companieo, and that 
would enable such returns as had been called for 
by the hon. member for Burke to be supplied, 
ai1d the second part of the clause explained that 
itself. His only object in moving the clause was 
to have the position of a company fully disclosed. 
The last amendment was that referring to the 
date of the statement. 

Mr. HODGKINSON: How would that be 
affected in the case of an adjourned meeting. 

Mr. POvVERS said the statement would bear 
the same date whether the meeting was ad
journed or not. 

Mr. TOZER said that some hon. members ap
peared to think that a custom which had arisen 
out of courtesy had become a right, and that the 
Committee were supposed to be supplied with 
printed copies of every amendment made. It 
was only recently the custom of printing amend
ments had arisen, and he did not think it was 
the practice in ttny other House. Supposing in 
the course of a debate an idea cropped up, it was 
the duty of the hon. member to whom it 
occurred to put it before the Committee and 
to frame an amendment dealing with it if 
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necessary, as it was their duty to make 
the beHt laws they could. It was not always 
possi?le to have amendments printed, and all 
that 1t was neces;;ary that an hon. member should 
do in proposing an arnendrnent was to make his 
proposition intelligible. No doubt it was an 
advantage to have the amendment in print, but 
where that was not done hon. memhe13 had no 
ri!l"ht to get up and complain of want of courtesy. 
His reason for SJlf'aking was that he hcvl himself 
drafted two or three amendments, and if he "as 
to be attacked for not having them printed, in the 
way the hon. member for Burrum had been 
attacked, the probability was that he would not 
bring them forward at all, :end as a consequence 
the Bill might sufier. 

Mr. SA YETIS said he still contended that no 
hon. member should bring forward amendments 
in. that way .without first having them printed. 
T1me after tune hon. members, who might not 
have the mental ca)mbilities of the hon. members 
for Wide Ba:v and Burrurn, but who had common 
sense, were confused with a1nend1nents bein~ 
p;oposed, and whe!'- a cl.ause wccs passed they 
d1d not know what 1t pronded. It was advisable 
that the Committee should know what they were 
passing. Often when au amendment was read 
hy the Chairman it might bear a different con
struction from what hon. membm, had at first 
thought, and he simply rose to call the attention 
of the Committee to that method of bringin~ in 
amendments. He did not object to the am~nd
ment of the hon. member for Bm·rum as he 
believed it would he an improvement' in the 
clause, but if they wished to have good legislation 
they should know clearly what was the question 
before them. 

Mr. MELLOR mid he would like to find out 
with regard to the first portion uf the amend
ment, if it would he nece,sary for every company 
to publish their balance-sheets. He had under
stood the Postmaster-General to say that it was 
necessary. In reference to the latter portion of 
the amendment, and the amount of subscribed 
capital uncalled, th>et could not be shown by the 
list of shareholders at the time, as sometimes a 
number of forfeited shares were in the hands of 
the company. That was often the case, and 
they could not be correctly included in the 
amount of uncalled capital. 

The POSTMASTER-GENERAL said that 
he had stated that any good company did 
publish its balance-sheet. It would not be com
pulsory to do so under that clause, which clearly 
set out what they had to publish-the nominr.l 
capital, the amount of paid-up capital, and the 
uncalled capital held by the memberF of the 
company. \Vith regard to the point raised by 
the hon. member for Gyrnpie, who said that a 
number of shares might be held hy the company 
-that was forfeited shares-that return would 
show the investing public the number of forfeited 
shares. Such a clause as that was not for the 
benefit of the shareholders who were in the secret 
but for the information of the general investing 
public. 

Mr. S:VIYTH said that in Gympie there were 
lOO gold-mining companies, and they did not 
require a clause like that. Any person wishing 
to get the information could go to t.he office, and 
any secretary of a respectable mining company 
would supply him with the half-yearly balance
sheet. That clause was not asked for hy the 
mining community, as they did not want people 
to meddle with their affairs, and the miners would 
all object to the proposal. Let hon. members 
just hncy every mining company on Gympie 
having to publish their balar.we-sheets. That 
was what the proposal was equivalent to. The 
mining community were quite satisfied with the 

present Companies Act, with a few slight amend
ments, and they did not want any tinkering 
with the Act, so as to make it expensive for 
mining companies which wished to work as 
economically as possible. That chuse would 
put mining companies to a lot of expense, and 
he would certainly vote against it. 

Mr. HUKTER said that he did not think the 
clause would involve any great expense, as the 
information could be inserted in a newspaper at 
a very trifling cost. He had asked on the 
second rcC~ding of the Bill that the Government 
should introduce a Mining Companies Bill, 
and he had pointed out that if that were 
done it would g-re>ttly facilitate the passing 
of the Bill now under discussion. He had 
anticipated the ohjectiom, which would arise. 
He had been told that it would interfere 
with mining companies, and it had now been 
shown that it would intnfere with them. He 
hoped the Government would ,,tate their inten
tion to introduce a Jlt:Iining Companies Bill at an 
early date, or ' trly next session, as by doing so 
they would facilitate the paHing of the Bill. He 
must confc ,s that he could not see how they 
could tell the number of shares held by the 
compt>ny. Supposing a call were made of £5,000, 
and that certain dmreholders paid that call, 
while the balance of shares paid nothing, would 
the amount of the nil paid np be avemged 
among all the sharee, although some had paid 
nothing at all? 

The POSTMASTER-G ENJ.;RAL said the 
hon. member had supplied a very strong argu
ment in favour of the clt>use. It was very 
desirable that people who desired to invest in 
public companies should know the amount that 
had been paid upon calls, and the amount that 
had not been paid. An investor might not wish 
to buy shares in a company whose calls were not 
paid up. He hoped the Bill, which was intended 
to apply not so much to mining companies as to 
compl?.nies generally, would he allowed to pass, 
more especially as he hoped to introduce a 
Mining Companies Bill into the House next 
session. He knew that the two things could not 
work very well together, but the present Bill 
could not have any damaging effects on mining 
companies, while it was extmmely desirable for 
public companies generally. 

Mr. SA YERS said he could see that the clause 
might very ]>roperly apply to ordinary limited 
liability con1panies

7 
but ruining con1panieR \Vere 

very different. ShtHes in rllining companies were 
held all over the colonies, and calls were made in 
s1nall sums, ranging frorn ~d. to Gel. per share; 
and it might often happen that when calls were 
made people living in the southern part of Aus
tralia, although they had not paid the call at the 
time the balance-sheet was issued, yet intended 
to do so, an,d, in fact, might do so ,hortly after
wards, so that the balance-sheet would give an 
inaccurate statement of the real figures. If a 
company wanted to do a swindle, a clause like 
that would not prevent them. If there were 
5,000 shares lying with the company, it was at 
the discretion of the directors at any moment to 
forfeit them; and if they wished to swindle the 
public they would not forfeit them until after 
the balance-sheet was prepared, and the public 
would have nothing before them to show whether 
they were forfeited or not. The fact that they 
had been forfeited would not appear until twelve 
months afterwards. The clause would in no way 
prevent that. He had been a director of different 
companie', but they had not forfeited shares, 
simply because they knew that the people who 
held those shares would pay, and were quite able 
to pay, but that throuf(h error or neglect on their 
part they had not paid the money. 
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The POSTMASTER-GENERAL said that 
supposing a company had 50,000 shares, anL1 the 
amount to be paid up on them was 10s. per 
share, or £25,000; and supposing the unpaid 
calls amounted to £2,000, by the clau'e the 
return would show that only £23,000 had been 
paid up, and that calls to the extent of £2,000 
had not been paid. \V ere it otherwise, a confid
ing public might Le under the impression that 
because 50,000 shares had been issued at 10s. each, 
£25,000 had been actually paid in, whereas, as a 
matter of fact, £2,000, or it might be £5,000, still 
remained unpaid. 'l'he directors, in their discre
tion, might not think it desirable to forfeit the 
shares, but if they gave that information the 
investing public wou~d know how much oug-ht to 
have been paid in, and would form their judg
ment accordingly. At present, no information of 
that kind was given. He dared say they all 
knew of companies where thousand• of pounds 
of calls had not been paid ; it was known to the 
directors and the secretary, bnt not to any 
intending purchasers of shares. 

Mr. HUNTER said it did sometimes hap12en 
that shares held by a company -.uddenly became 
worth some thousands of pounds, and in a case 
of that kind, even if the articles of as 'ocia
ti<Jn gave the directors cliBcretionfLry power to 
forfeit them, they would not do so until they 
had called a general meeting and put it to the 
shareholders whether the shares shoulcl Le sold 
or divided amongst the shareholders now that 
they had suddenly become valuable. In cases o[ 
that kind the information sought to be obtained 
by the clans~ would be totftlly incorrect ; it 
would give a wrong impression to the puLJic, 
and would damage the company. 

Mr. POWERS said that no doubt a company 
in that happy position would add a footnote, or 
give some explanation, showing the actual 
position of the company. He knew of :. com
pany which had a capital nominally of £150,000. 
There were eight perwns in the company. Se,~en 
of them had only a £1 sh •.re each ; the other 
took 2G, 000 shares fully paid up, so that they 
had £2G,007 fully [laid up. ~nd ye.t, without a 
penny of uncalled capital, thev issued deben
tures--having properties under ,;ffer-and asked 
the public to gh'e them £120,000 on loan. 
They got £GO,OOO on loan, and that loan mnney 
was used to purchase the lands thev had under 
offer and t0 begin work. If those facts had been 
made known within one month t1fter incorpnra
tion, the company would have occupied a very 
different position. That was a thing actually done, 
and when hon. members knew those thing·s had 
been done elsewhere, how did they know that they 
would not be done here, unless thev took proper 
precautions to prevent them. He h"ad no perwnal 
intereet to serve; he had brought the clause for
warn in the interests of the public, and it wa' 
rather discouraging when an hon. member tried to 
improve a measure to be attacked for doing so. 
The expense that a company would have to 
incur would not be more than ls. 6d. or 28. Gel., 
and .eurely it could stand that. 

Mr. SA YERS said he could not see how the 
clause would protect the public. If the oLject 
was to protect the public against rogues, they 
must lock the door very securely, because other
wi.ee any number of loopholes would be found by 
those persons. It was therefore the duty of hon. 
members to call attention to loophole" in the Bill. 
As had been pointed out, it would be very hard 
on every mining company to puLlish a balance
sheet, or a resume of its position, as required 
by the clause. It would have to show the 
amount of capital paid up, the amount not called 
up, and the amount called up and not p:tid. He 
had known a cnmpany with a capital of only 
£24,000, in which there were unpaid calls out 
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from three to four months, amounting to ne:\rly 
a twentieth of the whole capital. If the 
Postmaster-General said the Bill did not apply 
to mining companies, he (Mr. Sayers) would say 
no n1ore. 

The POSTl\IASTER-Gl£NERAL said what 
he had vointPd out was that if a large amount 
of c:1pital was paid up it would be shown by the 
return, as well as the capital not paid up. If the 
company had 50,000 shareA with 10s. paid up, 
it would show £2fi,OOO paid up capital. If, on 
the other hand, £2,000 or £8,000 had not been 
p<tid up, the paid up capital in the return would 
show £23,000 instead of £25,000. When calls 
had Leen unpaid for months lw thought it WltS 
only right that intending investors should know 
it. At present it was only the directors, the 
secretary, and the shareholders who_ had not 
pt1icl who would know it, and th~ object o~ ~he 
clause was to give the gretttest poss1ble pubhc1ty 
to the public. 

Mr. BUCKLAND said if the clause did not 
apply to mining companies he thought it was a 
verv good clause indeed. It was only right that 
ord!nary companie" shcmld publish annultlly the 
information mentioned ; but it would be wrong 
and unwise to cornpel 1nining cornpanies to 
publish a balance-sheet half-yearly. \Vith regard 
to forfeited shares, in the companies he was con· 
nected with the directors had power to dispose 
of them under the provisions of the articles of 
association. If the hon. gentleman assured him 
that the clause would not apply to mining co!n· 
panies, and that it was likely a :\lining Compames 
Bill would be introduced, he did not see the 
objeution to the clause that some hon. members 
appea1·ed to entertain. 

The l'OST11ASTER-GEJ\'ERAL said the 
clause would apply to mining companies until 
they passed a Mining Companies Act. 

Mr. BTTCKLAND said he would like to know 
if the Government intended to introduce a 
Mining Companies mn? 

The POST.:VL-\.STER-GENERAL said: Not 
that session ; but, as he had already assured the 
Committee, he hnpecl to haYe the pleasure of 
carrying through a Bill on the subject next 
session. 

Question-That the word" proposed to be 
inserted be so inserted-put and passed. 

On the motion of Mr. POWERS, the clause 
was further amended verbally, and agreed to. 

Clauses 23 to 2il, inclusive, postponed. 
Mr. SMYTH moved the following new clause 

to follow the clause last passed :-
Any mining company may, after the final call has 

been made, or for the purpose of amalgamati?g with or 
purchasing adjoining claims, at any time prwr to the 
making of the final call, with the sanction given at an 
extraordinary meeting thereof of a majority con~ 
sisting of uot less than two-thirds in number and value 
of shareholders in such company, in person c r by 
1n·oxy, fl'Om time to time increase Hs capital by in
creasing the amount prtyablc in respect of each share, 
or by the is.sue of new shal'es, or by both of these 
means, every such increase to be, in the case of new 
shares, of such amount, and to be divided into shares 
of such respective amounts as such 1najority shall 
direct. 

XoticP of the rcsolnti.on for the increase of f"a,pital, 
setting forth the morlc and particulars of the increase 
and. headed w·ith the name of the company, shall 
immediatel.Y after such meeting be inserted in tlle 
G01:etiOI7ent Ga.-:(·fte and in a newspaper published in 
the district, or, if there is no new~p:1per published in 
the distriet, to he advcrtii'crl in the nearest newspaper 
to the office of the said company. 
The clause vas taken from the South Australian 
Act, and he moved it f"r the benefit of mining 
companies. Sometimes companies started with 
the shares paid up to 10s., which was a very 
fooli~h thing to do, becatme that 10s. per share 
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paid up w:1.s not represented in any way. \Vhat 
he wanted to provide was, that any company 
having called up all its capital should be allowed to 
increase its capital without going into liquidation. 
The provision worked very well in other colonies 
where a similar provision existed, and he did not 
think the Committee wonld\ see anything wrong 
in it. 

The POSTMASTER-GENEHAL said he did 
not exactly like the clause. It might be a very 
good one to have in a Mining Companies Act, 
but not in a Public Companies Act. The pro
posed clause was taken from an Act in force 
where mining companies were no-liability com
panies ; and he could understand such a clause 
being adopted there, because if two-thirils of the 
shareholders desired to increase the capital they 
coulil do so without putting any liability on the 
shareholders. Dut it was quite different in 
Queensland. If a company increased its capital 
by £20,000 the shareholders who were not satis
fied might, against their will, be made liable for 
another £1 per share ; and they would have 
no remedy, though they might have opposed 
the increa,e. It was quite different under a 
no-liability Act, because there the shareholder" 
who were not satiRfied with the action taken by 
the majority could ;;tand out and not pay the 
calls asked for. He thought the introduction of 
such a clause into the Bill now before the Com
mittee would be objectionable; but he would 
like to hear it discussed because he might be 
wrong in the views he had just expressed. 

Mr. SMYTH said he anticipated the argument 
used by the hon. gentleman in charge of the 
Bill. In the South Australian Act the term 
"any company" was used, but in the proposed 
new clause he used the term "any mining com
pany," so that if it became law it would relate 
only to mining companies. He might point out 
that there would be a clause in the articles of 
association limiting the borrowing powers of the 
directors, and there was no likelihood of any 
shareholder being stuck for £2,000 or £3,000, as 
the hon. gentleman seemed to fear. The articles 
of association had to be registered ; and the 
officer who registered them would see that no 
excessive bornnving powers were put in, so that 
there would be no fear of unfortunate share
holders with a little money having to pay for 
those who were too dishonest to pay their calls. 

The Hox. Sm S. W. GRIFFITH said he was 
sorry he could not support the clause. It pro
posed that in the case of mining cotnpanies under 
certain circumstances-that was after all the 
money had been called up on the shares, or for 
the purpose of amalgamation with an adjoining 
claim, an extraordinary meeting might authorise 
~he increase of the capital of the company by the 
rssue of new shares or by the increase of the 
nominal amount of each share. The majority 
of the members of a company might increase 
the liability of all the others and impose 
new liabilities on the minority. That was 
taking away limited liability altogether. \Vhen 
a man took llp shares he knew what he was 
liable for, but under the clause as proposed, 
he was littble for what others might choose 
to impose upon him. He should not care 
to buy shares under those conditions. If a 
company had nothing, then the shareholders 
did not lose anything if their shares were 
forfeited, and they could take up other shares or 
not as they chose. If they had lost money it 
was their own business if they sent more gooil 
money after it. Such a provision would very 
justly apply to no-liability companies. Under 
the proposed clause the shareholders would 
have 1!-o option whatever. They would have 
gone mto a company on certain terms, and 
those terms might be altered, He did not 

think a majority should he able to impose 
upon the minority new liabilities of that sort. 
A man said to himself, " I am prepared to lose 
£100 ; " and many people went into mining com
panies on that understanding-that it was so 
much money ,nhich they expected to lose. His 
(SirS. W. Griffith',;) expectations in that respect 
had never been disappointed ; but he should 
certainly object to having a liability of £!500 or 
£GOO imposed upon him when he only intended 
to lose £100 or £200. He could not suppor~ 
the clause. 

Mr. SA YERS said he was somewhat of the 
same opinion as the Postmaster-General and the 
leader of the Opposition. It would be very hard 
indeed if there were 24,000 shares in a company 
that two-thirds of the shareholders could compel 
the minority to pay up another £1 per share. 
The hon. member for Gym pie, no doubt, wished 
to make provision for small mining companies 
increa;;ing their <;,'1pital without being compelled 
to liquidate, but that would be better dealt with 
in a Mining Companies Bill. If t.he clause was 
carded, it would have the effect of preventing 
ma.ny people frorn going- into rnining companies, 
because everyone liked to know the amonnt of 
money he was liable for. He would not like to 
think that a certain number of shareholders 
could make him liable for, sums th:>t he had no 
intention of making himself liable for. 

Mr. \VATSON said when a shareholder had 
paid up his calls no directors could make him pay 
more. He had been connected with companies 
that had been reorganised more than once, but 
the old shareholder" could never be compelled to 
come in when the companies were reformed. 
The leader of the Oppo.sition would know that 
shareholders who had paid up all calls could not 
be compelled to pay more. 

'rhe Ho~. SrR S. W. GRIFFITH: Under 
this clause they could. 

Mr. HUNTER s:;cid what the hon. gentleman 
wanted was an amendment of the 133rd clause 
of the Companie' Act. The clause which had 
been brought forward was passed in Victoria in 
1SGG, ttnd it applied not only to limited liability 
companies but to all mining companies. A 
great deal of the difficulty could be got over by 
increasinf;' the majority of persons who had to 
give sanction. In Victoria it was only in the case 
of limited companies t.hat the clause could operate. 
In no-liability companies they did not need any 
such power to call upacertainamount. Rethought 
if it was four-fifths of the shareholders who pa.ssed 
the resolution there waR no reason why the clause 
should not be accepted. Tlutt was a very fair 
number of shareholders to guide the business of 
the company. Only recently the Day, Dawn 
Freehold Mining Company of Charters Towers 
had had to go into liquidation and reorganiRe. 
He should advise the hon. member not to make 
the clause apply after the final call but at any 
time. After the final call he would find he would 
not have time to carry the thing through, and the 
company might have to suspend operations for 
want of funds. 

Mr. UNMACK said it required very little 
consideration to convince even the hon. gentle
man who had introduced the proposal that it 
wa" utterly unworkable, and was calculated to 
inflict a very gross injustice upon certain ohare
holders. Under the existing law a shareholder 
was liable to the amount of his shares twelve 
months after he had parted with them. After 
he had parted with them in :tll good faith, under 
the clause now proposed, he might be called 
upon to pay another £1 per share. That would 
be a gross injustice. A person might go 
into a company knowing that he had a certain 
liability, and might suddenly receive notice 
that two-thirds of the shareholders had passed a 
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resolution that he should pay another £1 per 
share, and he might have to pay that even after 
he had parted with his interest. He (Mr. 
Unmack) was quite sure everyone would say 
that that was utterly unworkable. 

Mr. SMYTH said he could not see how it 
could be said to be unworkablewhen it was worldno
in Victoria where they had the large<t experienc~ 
of quartz-mining companies in any of the 
colonies. They had " no - liability " and 
"limited '' corr,panies, and in Victoria they had 
a great number of compa,ties working as " no
liability" companies, but they knew that that 
meant no credit. They could not get an advance 
from a bank or storekeeper on personal security 
only. That was the difference between th'e 
two kinds of companies. They bad tried the 
"no-liability" companies in 'Gym pie where 
they had been introduced by the hon. 'member 
for \Vide Bay, and they' had been perfect 
failures, and none of them existed now. 

Mr. TOZER : Why? 
Mr. S:Yf~TH said it was because they could 

get no credit. They could not get anything. If 
persons wanted to carry on any kind of business, 
whether that of a stock and station agent or a 
miners' business, they must have a certain 
amo~mt. of ?redit, and though ~ man was getting 
credtt, 1t did not show he was m a bad position 
financially. In all commercial transactions those 
~hings happened, and so far as mining companies 
m Queensland were concerned, the "no-liability" 
companies had proved failures and had gone to 
the wall. In mining, a company would go to 
a bank for an overdraft to put up crushino 
machinery or a winding plant, and no bank 
would ad' ance them money unless the directors 
were men of stamina, who could pay up if the com
pany went wrong. They never trusted a company 
at all, only the men in charge of it. Take the 
case of any company outside of minino- alto
gether, ~uch as the Brisbane lanJ. and m~rtgage 
ccmpames, and say they went to a hank and said 
they wanted £40,000 or £50,000. The managers 
of the bank would say, "\Yho are your direc
tors?" It might be said that the Postmaster
General was one, and that the Hon. B. D. 
Morehead was another, and the bank would 
give credit upon that fact and not to the com
pany itself. Limited liability companies had 
been proved a success in (iueensland, and the 
cl:mse he proposed to introduce had been passed 
in Victoria, and had proved successful or it 
would not be in the Victorian Act now. He 
could not see the weakness of it. As to the 
liquidation of companies, some of them had had 
practical experience of it, and his hon. colleague, 
Mr. Melior, had been a liquidator in several 
companies. They had to go to a lawyer, and 
draw up articles of association, and go through 
all the processes of forming a new company. 
Could any member of the Committee point 
out in what way the clause he proposed would do 
any harm. He was prepared to sit down if they 
did. It was a clause which existed in the largest 
quartz-mining place in the colonies, and he did 
not think they would be doing wrong in adopting 
it here. He had not heard a reasonable argu
ment against the clause; the only argument used 
against it being the limit as to the number of 
shareholders. Say there was a company with 
30,000 shares, at £1 a share, and they had 10s. 
paid Ul'• that would be £15,000. That was a 
wronc: thing to do to begin with, but suppose 
they spent the£15,000 in getting machinery, what 
position would they be in then? The' banks 
would say, "All your capital is called up, and 
we cannot do anything with you unless you 
reconstruct." \Vhat harm would there be done 
if the company instead of making their shares 
£1 shares made them 30s. shares ? 

The HoN. Sm S. W. GRIFFITH: No harm, 
if everybody agreed with it. 

Mr. SMYTH said the hon. m em her for Burke 
said that there should be four-fifths of the share
holders agreeing to it, but it would be impossible 
to get four-fifths of them at a meeting. They knew 
very well that people holding shares in mines 
lived in all parts of the colonies and in England, 
and when a company was. carrying on respect
ably with a good board of directors aad every
thing was going on smoothly, it was very hard 
to get even a quorum of shareholders at a 
meeting. 'When shareholders were satisfied they 
would not attend meetings. It would be impos
sible to get a resolution passed by four-fifths, and 
he thought the Victorian clause providing for a 
two-thirds resolution was a very reasonable one. 

Mr. TOZER said that if the hon. member 
would take the trouble to go deeper into the 
matter, he would see that the clause would ruin 
himself and many other members of the Com
mittee. The hon. member had asked if any 
member could raise an argument against the 
clause, and he might state for the information of 
the hon. member that he had recently taken 
1,500 shares in a mine up North, and he knew 
he was going to lose £1,500 in it. A large owner 
in the mine had a mortgage of £5,000 on the 
pi·operty, and he (::VIr. Tozer) did not know that 
when he went into it. All that man need do 
under the clause would be to call a meeting of 
the shareholders, constitute the majority him
self and increase his(J'Ilr. Tozer's) £1,500 to £3,000, 
and he would be in a nice mess then. That man 
could go and get his mortgage out of him by 
making calls upon him. He only mentioned 
that to show how the clause would work, 
and he did not think any person taking shares 
in companies should be placed in such a 
position as that. The difficulty about those 
companies was really imaginary. He was 
in the Day Dawn Freehold at Charters Towers 
the other day, and that was a company whose 
capital was exhausted by reason of their having 
spent it in sinking a shaft. \Vithin a few days 
after they called the necessary meeting for 
re-construction they were started again, and it 
did not give a scintilla of trouble to any one of 
the ''hareholders. 

::VIr. SMYTH : I did not know about the 
number of shareholders. 

!Vlr. TOZER said the hon. member went into 
it after the re-construction. In increasing the 
capital there was always a certain amount of 
stall1p <luty to pay; but he had better know ledge 
than some on the subject, and he could say that 
to re-construct a company with £24,000 capital it 
generally cost from £40 to £50, and £10 or £15 
of that went in expenses. However, as he had 
heard during the adjournment for tea that the 
hon. member had stated that he would not press 
his proposed clause, he would now discontinue 
his observations. His only desire was to assist 
in getting the Bill through. 

Mr. SMYTH said that as he saw it was not 
possible to carry the clause, he would not press 
it, although he had done his duty in proposing 
it. He hoped the Postmaster-General, when he 
brought in the Bill dealing with mining com
panies that he had promised, would insert a 
clause dealin(l' with that qUE ·tion, so that the 
same difficulties would not arise in the future 
which had arisen in the past. He begged leave 
to withdraw his proposed clause. 

The POSTMASTEH-GENEHAL said that 
when the Bill was introduced dealing with 
mining companies that matter would be taken 
into consideration. 

Clause, by le~tve 1 withdrawn, 



1188 Companies Act [ASSEMBLY.] Amendment Bill. 

Clauses 26-" Special provisions as to associa
tions formed for purposes not of gain"-and 27-
" Companies may have some shares fully paid and 
others not"-put and passed. 

On clause 28, as follows:-
"Every share in any company shall be deemed and 

taken to have been issued and tu be held subject to the 
]_myment of the w·lwle amount thereof in cash, unless 
the same shall ha Ye been otherwise determined b\' a 
contract duly made in writing, and filed with uthe 
Registrar of Joint Stock Companies at or before the 
issue of such shares." 

Mr. S:VIYTH said that was what he 
called the "irrigation·· clause, as it enabled 
people floating mines on the home market tu get 
som6 influential persons to take up a certain 
number of shares at a discount. A company 
might, for example, be floated with a capital of 
£40,000, and the promoters would get some 
persons to take, say, 20,000 £1 shares at a 
disconnt of 10s., and put them on the direc
torate to help the promoters in putting the 
mine on the market. That sort of thing, 
however, \Vas not C(Jnfi.ned to n)ines, as it rnight 
be done in floating any other company. He 
hoped that when the Postmaster-General brought 
in thP Bill he had promised, dealing with m in in:.; 
companies, he would leave that clause out. 

'rhe POSTMASTER-GENERAL sctid he was 
not prepared to s::ty how such a clause would 
affect mining companies, lmt it would he a very 
useful clause where it stood. 

Mr. TOZER said that more litigation had 
been caused by tlmt clause than by all tlw other 
clauses in the Companies Act put togeth' :·. HP 
held in his hand a copy of the lfioney 11Iarket 
Re·ciew, containing a very recent deci~ion on that 
matter. The last "'nd true definition of the 
clause was that all shares must be lJaid up in 
cash. The last part of the clause, unless by a 
contract duly made in writing and registered, 
referred to case'l where property had been given 
as part of the consideration. The difficulty was, 
supposing a :::hare was issued, and it was not 1)aid 
up, and it got into the hands of another person, 
should that person be settled on the list of 
contributories of a company in liquidation. In 
the case he referred to, a comp,my which was 
incorporated in 188l'entered into an agreement 
with another comtJany in }''ranee, by which it 
was agTeed to issue 1,000 fully paid up shares to 
the French company, or their nowinef's, and, in 
fact, certain of those shares were allotted to a 
norninee in consideration, aR it was stated, of 
SPrvices rPnderecl. The agreement under which 
that issue took place was not registered, as 
required by section 25 of the Companies Act, 
1867, and, consequently, the present holders of 
those shares, who were the transferees of the 
original holder and directors of the original 
company, were settled on the list of contribu
tories for the full amount of the shares. It was 
song ht, on their behalf, to prove that the alleged 
services were a valuable consideration, equiva
lent to a payment in cash, and that there was, 
in fact, a purchase from the :Wrench company by 
their nominee, who had no notice that the con
tract had not been registered. That was the 
main point to which he wished to direct the 
attention of the Committee. ·with reference to 
the extent of the liability imposed by section 2:), 
Lord Justice Cotton, in his judgment, s"'id 
that-

" Section 25 of the Act of 186i in effect provides that 
the enforcement of the liability under "\YL.i.ch the holder 
of shares is ca-n only be got rid of by a contract in 
writing, O.nly registered. If there be an ndmi~sion 
made by the company, the ,liquidator would be bound 
by that admission, and if the company had made a 
representation that they h~d rcgi::;t.cred the eontract, it 
might be that tht shareholder 111ight ask to he relieYcd 
of his contract, Bnt tbat cannot be done now after the 

company has gone into liquidation. for in that respect 
the liquidator does not stand in the ~ame position as 
the company. In m:v opinion, even if the company had 
entered into a, contrarL with the shareholder not to 
enforce against him the liability imposecl by statute, 
the company wonld not be precluded from bringing an 
action for calls against the shareholder, as the contract 
would he ulh·a I ;N!8." 

He might inform the Postmaster-General that of 
all the cbuses of the Companies Act in England 
there was not one that gave such tronble-such 
infinite trouble-as that which provided for a 
contract being in writing and duly registered. 
He did not say that the clause was not a good 
one, but it was one that had caused immense 
litig,tion, and his object was that if a man 
bought shares bond fide in the market, without 
any knowledge whatever that a contract had 
not been entered into-which ho could not know 
until he got his shn.res-it ought to he cleared up 
by some such addenda as this to the clause :
"But the title of a third person who has given. 
'alu:<0le consi<leration for a share without know
ing thP fact that the payment in cash ha,, not 
actually taken place, shall not he in validated by 
reason of the fact th£tt the agreement by which 
the original issue took place was not regi~tered, 
nor shall such bum{ fide holder for value, without 
notice be settled on the list of contributors." 
The p~acticalresult of the decision he had read 
was that every share must be ]Jaid up in c"'sh. 
That being so, supposing shares were not paid 
for in cash, an<l were is:·ued at 10s. discount, or 
PuppoRing they were i:o;s:ued as paid up to 20s., 
and circulated as paid-up shares without the 
contract being registered, the vendor in that 
instance would cert,inly be liable for the 20s., 
because the contract was not registered. He 
could give an instance in his own case, in which 
he had had something to do with selling pro
perty. Part of the comideration issued to him 
was ·5,000 >hares out of 210,000, and if he had not 
been wide-awake and saw that the contract 
in writing was registered, hy which the shares 
were handed over to him as fully paid up, he 
would have been liable afterwards, although he 
had given consideration. In that instance, if he 
had transferred those shares to another man who 
did not know anything· about the original trans
action, that man woula be liable ; therefore the 
clause was fraught with some danger to innocent 
persons who might be settled on the list of con
tributors, although they had given full value for 
their shares. 

The HoN. Sm S. W. GRIFFTTH said he 
could not understand the authority the hon. 
gentleman referred to, because it had been settled 
by the House of Lords ten years ago that the 
transferee of shares represented by the company 
as fully paid up was perfectly safe, notwithstand
ing that section. That was to say that if the 
purchaser bought from the original allottee shares 
rBpresented as fully paid up, he was not liable 
to pay any more upon them. Tha~ was the 
deci,;ion of the Honse of Lords, w hwh could 
not be set aside, except by the action of the 
legislature. Of course, if a man bought shares 
which he knew were not fully paid np, there 
could be no p"'rticular hardship in saying that 
he should pay up the balance. He thonght the 
clanse should be amended so as to make the 
snbject clear. Before sitting down he must 
express his regret that he was not presen~ when 
cbuse 27 was passed, and he would, w1th the 
permission of the Committee, say a few words 
11pon it. The clause provided that the company 
should not be prevented from-

" Accepting from an~· member of the company who 
assents thereto the whole or a 1mrt of the nmonnt 
remaining unpaid on any share or share~ held by hi!ll 
either ln di::;chargc of the amount of a call payable 111 
respe\~t of any other share or shares held by hhn, or 
witho11t any call having been 1nade.'' 
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That was absolute nonsense. He knew it was 
taken from the English statute, but that did not 
alter the fact. It simply meant tlutt if a m"n 
had two shares in a con;pany and owed money 
on both, the comp,ny could accept payment of 
the debt clue on one as a discharge of the debt 
due on the other. How could a man who owed 
two debts pay one "' a disc barge of the other'! 
One must still rennin unpaid. The paragraph 
was perfect nonsense, and he hoped the hon. 
gentleman in charge of the Bill would consent 
to the clause being re-committed. 

The POSTMASTER-GENERAL said he 
coulcl assure the hon. gentleman he had no wish 
to tn,ke ad vantage of his absence, and he had not 
the slightest objection to re-commit the clause. 

Mr. TOZER said he wonlcl like to explain 
further that the House of Lords case, mentioned 
by the leader of the Opposition, was quoted in the 
particular case to which he (Mr. Tozer) had 
referred. In the House of Lords case it was 
decided that-

"If a receipt is givon for the money by the com
pany and the share pa:-;ses into the bands of a person 
who has given valnahle com.ideration for it, and lnwws 
nothing abont the fact that payment has not really 
taken place, there is nothing whatcvct' in this section 
which would in any way invalidate his title." 

But in the case to which he had referred-

"::ur. Justice Kay, before whom the case was first 
heard, held t.hat in order to bring the r:.1sc within this 
authority, it was necessary for the applicants to show 
that the nominee of the Preneh Compnny acquired the 
shares without notice that the r·0ntr:-1et under which 
they were issucrl har1 not br Jn registered, and that as 
they fai.led to show this they were liable for the amount 
of the shares." 

Then came the concluding words he had already 
quoted in reference to liquidation. He really 
thought that if the clause passed many persons 
in Queensland would find them''elves in the 
position of those shareholders in that :French 
company who oonr( fide bought share'; and he 
had simply d<l!le his duty in drawing attention 
to t.he evil conserjuenceo; that hac! happenell at 
home from the insertion of bat clause. 

The POST:\IASTER-GENEHAL said that, 
notwithstanding the arguments that had been 
brought forward, he still thought the clause was 
necessary. Sorr1e e.nnpanieR were floated in a 
very irregnlar ma.nner, certain cirClunRtances 
being conce,tled from the shareholders-and it was 
necessary not only that there should be a written 
contract showing exactly the position of the 
company, but that the contract should be 
registered. 'With regarJ to the suggc''tion that 
the clause should be amended so as to make it 
only apply to the allottee, it was very certain 
that if a company of a doubtful character were 
flmted, the allottee would at once transfer his 
interest to someone else. It wonlcl be far 
bt>tter to pass the clause in its present form, and 
let shareholclers make the necessary inquiries to 
see that their position was secure. 

Clause put and passed. 

On clause 20, as follows :-
" 1Vhercas in many cases before tllo commencement 

of this A<~t shares jn companies have been allotted on 
the condition that a smaller sum of 111one\· than the 
\Vhole amount thereof should be pa.yablc by the holders 
to the company: .\._nrl whereas donbts haYe arisen 
\V het her, not.withstanrling snch allotment, the holders 
of sneh shnres are not liable to 11ay the \V hole amount 
thereof in cash: 

"Be it en ne led and declared that mn· contract made 
bond .fide before the passing of this 1~ct -bet we en any 
company \Yhich a.t the ti'!:ne of such contract had been 
carrying on bnsiness for at lea.-~t twelve months, and 
any allottee of sharcB therein, that such allottee shaU 
not be liable to ray more than a portion of the whole 

amount of snch shares, and that on payment of snch 
agreed amount the slutres shall be deemed to be fnlly 
paid up, 1vas and is valid, so that such allottee shall not 
be lia blc to pay more than the nmoun t specitio<l in such 
contract in rcspeet ol 1 he shan.:;; so allotted to him, 
and that on p:Lyme11t of such amount the shares shall 
be deemed to be fully paid. up." 

The POSTMASTER-GENERAL moved the 
omiHsion of the words "which at the time of 
such contract bad been carrying on busine-<s for 
n,t lmcst twelve months." 

Mr. UNJYIACK said he looked npon the 
clause as the most dang-erous clause in the Bill. 
It proposed to legalise past transactions of which 
they had no knowledge. They knew that a 
great many cnmpanies hac! issued share., at a 
discount supposed to be paid np or partly paid 
up. In many instances that hac! been clone 
against the wishes of some of the share
holders, anrl in some instances without their 
knowledge. He did not understand how such a 
clause could be allowed in the Bill, and on the 
second reacl;ng of the Bill he hac! mentioned a case 
which he would again refer to. There wa,s at 
pre·,ent a company in Queensland which bad 
allotted a number of shares at a considerable dis
count ; and the issue of those shares had actu,Jly 
made the company insolvent. He was one of the 
unfortunate shareholders, and was present at the 
meeting ; but there was no more chance of his 
preventing such a transaction, than there was 
of the Opposition side cal'rying any measure 
against the Go.-ernment side, when the Govern
ment chose to put their foot clown. The fact of 
the matter was that the meeting was packed with 
proxies from absent shareholders who were to get 
those shares which were issued at a discount. He 
thonght the Committee should not be called upon 
to legalise such transactions in the dark. If any 
particular company w,mted redress they ought 
to seek it in the proper way ; but he did not 
think the Committee ought to be asked to legalise 
all contracts made for years p"st. It was an 
unhertd of proposition, and he hoped the clause 
would not be carried. 

The POST:\IA8TER-GEJ'i'BRAL said the 
hon. member for 'l'oowong w:1s quite right in the 
staten1ent be hac! made, with regard to a certain 
company issuing· shares at a discount; but the 
hon. gentleman ought to know that the company 
acted under legal advice in doing so, and thnt 
the gentleman who gave that adv.ice had the 
decision of an :English judge to guide him. 
Prior to that time, there was a doubt as 
to whether it was legal tn issue shares at a 
discount, but frvm the date of the decision 
given by Mr. Justice Chitt,·, until some time 
last year, when that decision was upset, it 
was considered legal to issue them at a dis
count. A great many companies had issned 
shares at a discount in good faith, being fortified 
by the cledsion given by Mr. Justice Chitty, and 
the clause was intended to legalise those transac
tions which had been made in good f«ith. It was 
not now legal to issne discount shares-that had 
been decided by the highest courts at home--and 
the clause would only legalise transactions 
which had taken place up to the present time. 
A number of companies h>Lcl-acting in good 
faith and under legal advice-issued shares 
at a discount, and under those circumstances 
he thought the clause was a good one. He 
knew the gentleman who had given the advice 
that it was legal to issue shares at a discount. 
He had some doubts about it, but the decision of 
Mr. Justice Chittr had g-uided him, and he was 
perfectly jnstified in giving that advice. A 
similar clame was proposed in the l~nglish Act. 
He (Mr. Donaldson) thought there was great 
necessity for such a clause, and he hoped it would 
be pas.sed. 
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Mr. TOZER said he was going to support the 
clause, because he did not see why sharee should 
not be issued at a discount" The clause should 
have gone further. Very often companies might 
he in great strait,, and it was impossible to 
issue their shares at par. \Vhy shonld there he 
any obstacle in the way of their issuing £1 shares 
at 10s. If the Bill passed as it stood, it would 
not be legal to issne shares at a di count, hut 
after passing the clause wh:' should the Com
mittee not go further and legalise the issue of 
shares at a discount? There seemed to him to he 
no reason against it. In support of the argument 
of the Postmaster-General that the clause was 
necess,~ry, he might S"-Y that the House of Lords, 
which was the most conservative body in the 
world, had passed a similar condoning clause for 
the same reason as that given by the Postmaster
General. In 1882 a decision was given in 
England by which people inferred that it was 
legal to issue shares at a discount, but recently 
that decision had been corrected under the Act 
they were now p'Lssing. At the present mnment 
in 'England it was not legal to issue shareR 
at a discount, but what was that done there? 
There was brunght before the House of Lonh 
a Companies Relief Bill, which went tu its 
second reading. The vrinciple of that relief 
was considered to be just. \Vhy should they 
visit on those people who had acted in obedience 
to the law a penalty for not knowing the law. 
In the present instance the Government would 
have the support of every mining member, for, 
from his knowledge, extenrling over twenty 
years, every mining share that had been issued 
was issued at a discount. The companies hart 
said, "Our shares are worth 10s., and we will 
issue them at 10s. paid up." If it was the 
law at present that they were liable to pay that 
10s. back again, the mining members would come 
to the rescue in that matter and assist other 
companies in similar difficulties ,by pa"'ing a 
law to remedy that state of affairs. After con
sideration of the matter he believed the clause 
was a very wise one, but he went further. 
The House of Lords hac! considered that after 
condoning the offences of the past, it was a very 
wise provision to mako for the future, and one of 
the clanses they had already passed was that in 
future there should be shares issued at a dis
count. Could anyone give any re,'tson why a 
public company carrying on business should not 
be allowed, by special resolution carried by 
thre<>-fonrthR of the shareholders, to issue £1 
shares at lils. ? \Vho did it harm ? It was 
a matter of internal regulation. He should 
support the clause, and would go further and 
allow companies in the future to issue "hare• at 
a discount. 

Mr. SAYERS said the hon. member for \Vide 
Bay had argued that the 2!Jth clause would not 
apply to all mining companies formed up to the 
present time, if the shares were issued as 
paid up, and no cash had been paid for them. 
He would like to know from the PcJstmaster
General whether, if a company was formed with 
24,000 shares and the owners accepted 12,000 
shares for the property, machinery, and plant, 
they woulrt be responsible for £12,000 after 
receiving 12,000 shares in payment of their 
property? That was the argument of the hon. 
member for Wide Bay. 

The POSTMASTER-GENERAL said what 
the clause was intended to mean was that if 
shares had been issued at a discount, and in good 
faith, it was a legal transaction. Supposing· a 
company issued share,, at li\s. as paid up, that 
might have been part of the bargain for floahug 
the company, and, therefore, consideration had 
been given for those shares. At the present time 
he believed the la.w was tha.t the holders of those 

shares would be responsible for the difference 
between what they had paid and the amount of 
the shar"'· 

The HoN. Sm S. \V. GRIFFITH said the 
questirms raised by that clanse and the previous one 
were different subjects n,]together. There was 
an artificial rule of law that an obligation to pay 
a certain sum of money could not be disd1arged 
by the pn,yment of a smaller sum. \Vhen. a I_n.an 
to<Jk a sh ~re in a company, he assumed a llabrl!ty 
to pay the sum of money represented by that 
5hare. That could not be discharged ~1y ~he 
payment of a smaller sum. But a~1 obl1gatwn 
to pay a sum of money could be drschargecl by 
giving something else. Take the case referred 
to bv the hon. member for Charters Towers-a 
c>tse" in which the holders of the machinery trans
ferred it ae a conRideration. They gave that and 
they ~ot shn,res in return. That was not the 
pa::m;nt of a smaller sum of money. It was 
a satisfaction of the debt clue on the shares by 
giving over the prouerty. That was. dealt with 
by the ,.ection just p:.,sed. TransactiOns of that 
sort wer@ not to be Vitlicl unless a written contract 
to that effect was re;;istered. Issuing shares at a 
discount was a different matter altogether. It 
wa,, not lawful to issue a 20s. share as fully 
paid up at 10s., and that had been decided 
in :gniT]and. The clause proposed to enact that 
a great number of those transactions that. had 
taken place in the past should he legalised. 
Up to the beginning of last year people. were 
under the impression that shares could be ""me.d 
at a discount, and a case in point came under hrs 
experience in Queensland. He had ahvays been 
of opinion that shares could not be Issued at a 
rliscount, on the ground that where a man owe~ 
a sum of money, he could not discharge thatob~t
g-rttion by the payment pf a smaller sum. .But Ill 
England in the year 1882, a case was decrded to 
the contrary, and some time afterward~ he 
WJ.s asked his opinion. Seeing the decrsion 
that had been given in England in 1882, .and 
that that decision had been acted upon ever smce 
without any dissent or appeal, he thought it 
might safely he acted upon in Queensland,. ~nd 
so advised· hut shortlv afterwards that decrswn 
was overn;led in England, and it was deeiderl 
that the law was as he had always supposed it to 
be. He did not think it would be fair that th?se 
people who had been acting on the assumptwn 
that the law h:cd been what it was decided to ?e 
by the learned judge in England, Hhould be m 
ti1e position of having to pay money npon con· 
tmcts which, hac! they known the law, they 
would not have entered into. That wa' the 
amendment of the law the Bill propos.ed to 
make. The subject was very much ccms1dererl 
in another place whether it should apply to all 
companies, or only to companies which had been 
carrying on business _for tweh-e months. 'fhe 
issue of shares at a dtsconnt would not, as the 
clanse 'stood, he legalised until the company 
had been carrying on business for tw~l ve 
months. He did not know what transactiOns 
might have taken place; but he thought if the 
clause were passed at all, it should be passed 
without any limitation. The hon. member for 
\Vide Bay did not see any objection to issuing 
shares at a discount; but he (SirS. W. Griffith) 
did. The nominal capital ought to be realised. 
If a company were started with a capital of 
£100 000 and the shareholders only paid £50,000, 
that 'wOl;!d be "' fictitious transaction, and such 
transactions should a! ways be discouraged. 

Mr. TO"'ER said the point he had mentioned 
abnut issuing share8 at a diRcount was one that 
had been very widely considered. It was not a 
matter that had arisen ont of his own mind. It 
had exercised the mind of the London Chamber 
of Commerce <tnd other importa.nt merca.ntile 
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bodies in London. It was brought before the 
House d Lords by Lord Thurlow, no doubt a 
great <iuthorityun companies law-he noticed that 
the Lord Chancellor referred to him as such. 
His lordship mrn·ed this clause:-

"On and after the passing of this Act it shall be lawful 
for any company to issne any portion of its capital at 
such a premium. or at sur.h a discount as may have been 
EmPr.tioned at a general meetil·g of the :.;hareholdt~rs of 
tlw comlULH.Y by a majority of not less than two-thirds 
of the liUltllJer present aud voting, or duly rcprc:;cnted 
by proxy"-

and said it was a matter of vital impor
tance. It had exercised the minds of the 
London Cham her of CommercP, and he thought 
their lordships should deal with it. Lord 
Selborne said his objection was that the clause 
wa'• not confined to the issue of new capital, and 
he would give it his B>mction if it were, so tlmt 
there was no doubt that the idea was that it wus 
advisable to issue shares at a premium or at a 
discount. Of course he must bow to the legal 
opinion of the leader of the Opposition ; but he 
knew that when that Bill was bronght in in 
England the very same clause was introduced. It 
was fonndecl upon the fact that the original decision 
which was given by the judge in 1882 was based 
upon the clause they had just pa,sed, and when 
Lord Bramwell was referring to the Bill brought 
forward by Earl Crawford, he said the 25th 
section of the Companies Act provided that 
shares in uny comp:my could be issued at a 
discount. The judgment which was given in 
the year 1882 was no don bt founded upon the 
law of 1867, because the law of 1867 was in force 
in that year, and Justice Chitty decided that 
shares issued at a discount should be considered to 
be fully paid up. It seemed that J nstice Chitty 
was wrong· in that interpretation of the clause, and 
that the issuA of such shares was illegal, irre
spective of the _\.et of18G7. He rose to point out 
that the basis of the illegality was that there was 
a clause in the English Act to the effect that all 
shares should be paid up in cash. Th"t was not 
in the Dill before them, and there was no 
authority to say that shares should not be issued 
at a discount. By the section they had passed, 
unleH they gave lmthority, shares certaiuly 
could not be issued at a discount. The leader of 
the 0 pposition had said that shares ought not to 
be is,uecl at a discount; but the London Chamber 
of nmnrnerce thought there was wisdon1 in 
so1nethnes giving companies an opportunity, 
not only of selling shares at a pren1iurn, 
as they did in gas companies, but sometime., 
also at a discount. He knew in regard to 
mining companies that it had been found of 
immense advantage to sell shares a,t a discount 
to provide capital. 

l\Ir. UX1L\.CK said he thought there was a 
good deal of wisdom in giving the privilege of 
sometimes selling shares at a diocount. Circum
stance~ 1night a.rise when sucb a course becmne 
absolutely necessary. His objection did not lie 
in that direction of preventing such things being 
done in future. His objection was to legalis
ing past transactions of which they knew nothing. 
Many transactions had taken place in the past 
which would not br,ar the light of clay, and yet 
they were called upon in one short sentence to 
legalise whatever might have been dune for years 
past. If the clause was intended Sl>lely for the 
purpose of legaliBing transactions in future, clue 
notice having been given to the shareholders, and 
their cr;nsent obtained, he should be very glad to 
support it. 13ut he objected to legalising trans
actions of which they knew nothing, and which 
might have been to the prejndice or detriment of 
many unfortunate shareholders in different com
panies. That was too much to ask, and on that 
ground he would oppose the clause, 

The POSTMASTER-GENERAL said that 
with reiTarcl to le•yalising past actions, they 
assumel that they had been done in good faith. 

Mr. UNMACK: You asimme too much. 
The POSTMASTER-GENEHAL said he did 

not think they assumed too much. There had 
been a decisir;n given by a learned j_n~ige, and 
upon that a great number of legal cynmons had 
been based and it would therefore be very 
unfair no1~ to refuse to legalise actions 
done in good faith, though they. had since 
been proved to be Illegal,. \VIth. ~-egard 
to the is.,ue of shares at a discmmt, If It '':as 
permitted at all, it s~oc:lcl or:ly b.c by.cmnpames 
that had been a certam fixed tune m exist0 nce. If 
the necessity arose for issuing ~resh sha_res, .and 
they could only be issued at a discou'!t, It might 
be desirable to make such a concessiOn to com
panies that had been some time in existence. 
As to the inadvisability of issuing £1 shar:es, as 
had frequently been done, for 15s. paid up, 
smnetimes 1nore and snmetunes less, he agrPed 
with the leader of tl>e Oppnsition on that 
point. A deserving cmnpany might get 
into such a position that they would have 
to liquidate if they did not get fres~I 
capital, and they might not be ab)e to get It 
without issuing their shares at a clmcount, ancl 
he was inclined to think there would be no harm 
in permitting that, provided it was hemmed in b,Y 
the restriction that the company must have been 
in existence for a certain reasonable time-one, 
two, or five years. It would not do to. perm~t 
the issue of shares at a discount Immedi
atel,Y after the incorpora.tion of a company, 
as a few might firet be Issued, and ~hen m 
a month or two the remainder might be 
issued at a discount. That would not do 
at all. 'rhey might h':Ye a gold-mining com
pany that had been workmg for four or five years 
and their capital might be exhausted: If they 
ibsued fresh shares they would not be likely to be 
taken at their par value, and it mig~t be desir
able that theY should be allowed to Issue shares 
at a discount' to prevent liquidation. 

Mr. TOZER said he had just been informed 
that one of the hest companies, as rega1·ded 
indnstry, in the colo;q, tl1e Ipswich \Y oollen 
Company bad sold their 20s. shares at a clisCOlmt 
of 10s., and those shares were now selling at 
?2s. Gd. If they had not issued their s~ares ~t 
a discount, they would prolmbly not be m their 
present good position. 

The POST:\1ASTEJ1-GENERAL said the 
fact of the matter was that they did that 
illegally. If it was not fOl' such a clause as the 
Committee were then discussing, the unfortunate 
shareholders would be liflble for the other 10s. 

Mr. TOZER : How? 
The POS'l'MASTER-GE::'\J<JRAL: Becanse 

the company issnecl sh.are~ at"; discount. i!legally. 
As he had already said, m 1882 a deciSIOn had 
been given by Mr. Justice Chi~ty, and from that 
time up to last year that demswn had held goorl. 

Mr. TOZER: That decision was given on the 
basis of the Act of 1867. 

The HoN. Sm S. W. GRIFFITH said the 
hrm. member for \Vide Bay had miimnderstood 
the decision of Mr. ,Justice Chitty. Mr. Justice 
Chitty decided in fact that clause 25 which 
they 'had just passed-that shares should be 
held subject to the payment of the. whole 
amount in c:J.sh in the absence of a registered 
a"reement to the contrary---justified the issue 
of shares at a discount. Tha.t that clause 
authorised it was what he held. Onr law 
at present did not contain .that 9lause, and 
,J nstice Chitty thought the msertwn of that 
clause in the Act of 1867 made it lawful. The 
Court of Appeal held that it dicl not. The hon. 
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member for \Vide Bav seemed to think that 
without that clause, i't was lawful, nncl thnt 
the insertion of the cbnse mnde it unlawful, 
but that was not the decision that had been 
>:i ven. There was a good de>tl in what the 
PostmMter-General had said about authorisillg
companies of considerable stn,nding to L·sue 
shares at a discount, an cl the inst .nee quoted 
by the hon. member for \Vide Bay of a company 
that could only carry on business in that way, 
was certainly worthy of consideration. He 
was disposed to think the clause might be 
extended to sh:tres issued at a discount in the 
future in the case of contracts made after the 
passing of the Act, where the companies had 
been carrying on business for a certain time. It 
might as a matter of Pxpediency be desiro,ble to 
nmend the clau.se in that way. It might be pro
vided "that anycontract made uon,{ fid t before the 
passing of this Act between any company which, 
at the time of such contract, had been carrying on 
business for nt least twelve months, and anv 
n,llottee of slures therein" as provided in the 
clause; and further-" and any contract made 
bona .fide after the pas;ing of this Act between 
any company which, at the time of such contract, 
has been carrying on business for at lea,t twelve 
months, and any allottee of shar,s therein," and 
so on with the rest of the clause. That might he 
desirable as a matter of expediency. 

The POST.MASTElt-GEl'\JU( \L said he 
would agree to that, nnd woulcl withdraw his 
amendment. 

Amendment, by leave, withdrawn. 

The HoN. Sm S. W. GRIFFITH 'aiel the 
matter was worthy of serious consideration. He 
was not very certain whether it was " good pro
vision, but on the whole he thought it was. He 
proposed the insertion of the following wonls 
after the word "therein" in the 4Gth line:-

And any contract made bond .fi.de nftt·l' tlw pa~sing of 
this Act between an.'· company \vhich at the time of 
such contract haH been carrying on businc'"S for at 
least twelve months, and any allottee of shares therein, 
to the effect in either ea!;e. 

l\Ir. HUNTEE said he wanted to know what 
constituted a contract in that clanse. In floating 
companies it was often the case that fully paid np 
share"' were issued to persons for services received, 
and he wanted to know whether such an is>ue of 
shares constitut•·d a contract. 

The POSTNIASTERGEJ'\EEAL : Cbuse 28 
provides for .that. 

:Mr. HUNT:ER said he was referring to a 
great number of paid up share., issued to p.·rsons 
for all sorts of things. A gentleman putting his 
name on the prospectu,, was presented with, 
perhaps, 500 or 1,000 fully paid up shares for 
which there was no contract filed, and no contract 
in writing between the company and th>tt par
ticular shareholder. He did not want to protect 
the indil'idual who had lent his name to the 
prospectus, but he wished to protect the man who 
bought those sh<tres not knowing how thev had 
been issued in the first instance. Such a thing· as 
that appeared like the prol'i"ion in the Companie' 
Act which provided that any person who had 
agreed to take shares in a company should be 
declared a shareholder. It had been tested and 
decided tlutt a man had :1greed to take shares by 
many acts he might have performed. 

The HoN. Sm S. W. GRH'FITH: There 
must be some agreement in writing between 
the company and the individual. 

Mr. HUNTER said that he had had the 
question tested in the District Court on appeal, 
and it had cost him nearly £200 to find it 
out. He had never made any contract in 
writing, nor had he held any scrip of the 
company. He had attended a meeting held 

severn,l weeks before the company was registered, 
and that constituted a contract according to the 
decision of the district court. He wanted to 
know what constituted a contract under the 
cbnse-whether the mere issuing of those shares 
to the holder con.,tituted a contract, or whether 
it w>ts to be in writing between the company and 
the individu~tl. 

The POST:\IASTEH-GENERAL said that, 
of course, there would be no liability on shares 
issued at a discount. Chtuse 28 provided that 
in future all shares should be fully tmid up shares, 
and it was necesso,ry to provide that agreements 
should be properly made, showing how the pro
perty of the c:m1pany had been disposed of. 
They should be able to show there wa~ a ce_r
tain value for the sh:1res-so much m pard 
up shares, so n1any shares paid up, Hay, to 
the amount of 10s. on £1 shares, and so many 
shares issued, and so much pnid up on them. All 
payments upon sh<trb would havt' to be in cash. 
He was not prepared to answer the hon. gentle
man with regard to the past transactions, 
whether they were legal or illegal. 

::\lr. H'GXTJ£H s11id that he was referring to a 
majority of the txdcl up shares in this colony, and 
he ~Yantecl to know v:hether the innocent man, 
who might hold tho~e shares at t.he present time, 
held them legally or not, Of course that man 
could not hold them illegally. The illegality 
would be bE>tween the person to whom the shares 
hacl originally been issued and the company. 
They were drawing public attention to the 
legaiity or othervyi:-;e of sucl~ issue of ,shares, 
and they must know whether It was to be con
oidered legal or illegal. :Many companies were 
in liquicbtion at the present time, and manJ: of 
the liquidators would be cmly too pleased to t:ind 
that they could come on the shareholders and 
fleece them, although tlwy might be perfectly in
nocent, havingboughttheir shares in open market .. 
If the Committee were going to protect anyone, 
let them protect them all. He was quite in 
accord with the l'ostmac, ter-General in providing 
that for the future all companies issuing paid up 
shares shonld file the contract in writing, as at 
the preRent time n:any companies issued paid ~p 
Rharr,,~ to inf!uentutl 1nen to get the con1pan1ec; 
floated. He wanted to know how the clause 
would applY to pa ... t transactions. He main
tained that, he wus entitled to an answer to his 
qnestion. 

The POSTl\L'I.STERGEl'\ERALsaid he was 
C'Xplaining the Bill now before the Committee to 
the best of his ability, but with regard to 
qnestwns that had arisen out of the existing 
Compnnies Act he was not prepared to lll1swer. 

1-lr. HUNTJ~R s>cid there were other members 
of the C<nmnittee who could perhaps answer his 
question. He W£lS not ~:tying wheth~r it was 
right or wrong to legahse past actrons, b:1t 
whether it "''" right as regarded only a certam 
portion of them-to legali,;e the actions of certain 
companies in Brisbane which had issued shares 
on a system that was thoroughly illegal. ~fit. was 
intended to protect anybody, he mamtamed 
that the persons he referred to should be pro
tected. A very great number of paid up shares 
in the mining companie, of the colony had been 
ie,,ned to persons for the use of their names on 
prospectuses, and for their influence in getting 
the shares taken up by the public. Some had 
been issued as paid up shares, others as partly 
paid up. He wanted to know whether the wh,>le 
of those shares, whether they belonged to the 
original holder or had been transf<orred to other 
persons, were to be accounted as legally paid np 
to the amount stated upon them. 

The Ho:;-. Sm S. W. GlUFFITH said he 
understood the hon. member to ask--first, Sup· 
posing shares were issued on the formation of 
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a company to someone for the use of his name, 
or for anything other th::m money's worth, would 
such a transaction be protected? The clause 
would not protect them in any way; it had 
nothing to do with sharee issued on the forma
tion of -a company. If a man took shares on the 
formation of a company, he would he liable to 
pay up the full am·mnt on those sh:ues unless 
he could show that he had given something for 
them which was CC[uivalent to money. That, 
of course, meant something in the nature of 
a solid value. It hacl often been decided that 
people who had shares allotted to them for the 
use of their names must pay the full amount in 
ca~e of a winding up. The present clause would 
not save them. The hon. member then asked, 
secondly, what would happen to the transferees 
of those shares. If they could prove that they 
honestly bought them as paid up shares on scrip 
issued nnder the company's seal, they were per
fectly "afe. 

Mr. HUNTER said that as long as they were 
safe he was perfectly satisoed. 

Amendment agreed to ; and clause, with a 
further verb;1l amendment, put and passed. 

On clause 30, as follows :-
,,A company shall. on the a11plication of the tra.ns

ferror of hllY share or interest in the company, enter in its 
register of members the name of the transferee of snch 
share or interest, in the same manner and subject to 
the same conditions as if the apvlication for such entry 
were made by the transferee." 

The POSTMASTER-GEXERAL said he was 
in some doubt as to the clause. No one seemed 
to know what was the meaning- of it, and there had 
been no decision given under it yet. Venrlor,; of 
shares ought to have some protection; but it 
must be given in sCJme other way. A man who 
sold shares should have go me voice in getting those 
shares transferred. If a substantial nmn wanted 
to transfer his share" to a man of straw a com
pany would be perfectly justified in refusing the 
transfer. 

The Hox. Sm '!3. W. GRIFFITH: This 
clause would not cover that. 

The POSTi\IASTERGENER_\L said he did 
not like the clause, but he should like to hear the 
leader of the Opposition express an opinion upon 
it before he decided whether to proceed with it 
or not. 

:Mr. REES R. JO~ES said the clause as it 
stood conferred a very dangerous power upon a 
transferror to compel a company to reg-ister a 
transfer without any evidence whatever that the 
transferee had accepted the shares ; and he 
would advise the Postmaster-General to with
draw it. 

The POST:\1ASTER-GJ:o~NERAL said for the 
sake of discussion he would move that the clause 
st.and part of the Bill. 

The Ho.'!. Sm S. W. GRIFFITH said the 
clause as it stood was, as he pointed out on the 
second reading- of the Bill, either illusory or very 
dangerous. He believed the objection to it would 
be got over by amending it ;so as to read "A 
company shall, on the application of the trans
ferror of any share or interest in the company 
and on the production of the transfer duly 
signed by the tmnsferee," and so on. Once the 
transfer was executed by the transferror and 
transferee it would depend upon circumstances 
which would have the greater interest in g·etting 
the transfer registered; but once the transfer 
was executecl the transferror should be able to 

-get it registered. The transferror might be 
selling to get rid of hid liahiiity, and he 
might st,ipulate that the transfer should be 
placed in the hands of other persons who 
might be the agents of the transferee, the 
transferror, or both. \V hen a person had really 

entered into a contract by which he was to be 
relieYed of responsibility, he stJ~uld be able to 
give effect. to that contract by gettmg the transfer 
registered. He thought the way he had suggested 
was the besL wcty to meet the chfficult?·· 

The POSTMASTER-GENERAL said the 
suggestion of the hon. gentleman seemed a very 
"Ood solution of the difficulty. The transferror 
~night be anxious to get relieved of responsibility, 
and therefore transferred his share, hut the 
transfer shoul<l not be compulsory upon the cmn
pany unless they accepted the transferee. The 
clause was valueless unless amended m the way 
suggested by the hon. member. At present 
transferees signed their names on the back of 
transfers, but it mig-ht be years before. the shares 
were actually transferred, or they 1;11ght. never 
be transferred. He knew a case m Bnsbane 
where shares were sold twelve or eighteen months 
>eg-o and yet onlv a few days since the persons 
wh~ sold 'them, and who were really the holders 
because they were never transferred, were called 
upon to pay calls. The suggestion of the hon. 
the leader of the Opposition appectred to be what 
was intended when the chouse was first drafted. 

Mr. UNNIACK said the amendment of the 
hon. the leader of the Opposition would not be 
of the slightest use, because the clause was 
entirely contmry to the usages of trade and 
con1n1erce in connection with those tranRactionf;. 
\Vhen a transferror sold scrip and received the 
money he generally delivered the .scrip to a 
third partv-an aooent or broker; 1t was sent 
off to Sydney, or elsewhere, and he might never 
see it again. The clause was bad from every 
point of view. It actually enabled anyone 
who held bad scrip to transfer it to another 
person by simply sending it to the company a1_1d 
saying that person was the 1;urchaser of 1t. 
The amendment was a.!so qmte unworkable, 
because the transferror could not get the signa
ture of the transferee ; and the best thing to do 
would be to strike the chouse out altogether. 

Mr. HUKTER said the C[Uestion contained 
in that clause had caused more trouble among 
mining companies than all the others put 
together. Two years ago a conference was held 
at Charters Towers between the Chamber of 
Commerce, the Stock Exchang-e, and the Miners' 
Association; they had received letters from 
persons in all parts of the colonies on the subject, 
an<l the united opinion of those persons, who were 
intimately connected with rr~ining compal_li~s, was 
th<tt there was no way of gettmg over the d1fficulty. 
In New Zealand a law had been passed imposing 
a penalty on any person who held a share that 
had been transferred over a month without 
getting it registered. That was the 0nly case he 
knew in which a remedy had been attempted; 
and practically there was no remedy. At the 
present time the persons who wished to reg-ister 
were transferrors becctuse they wanted to get 
rid of their iiability, inasmuch as t)w great 
ma.jority of companies in all countries were 
those which were making calls, but they hac! 
no remedy whatever. A very common pmc
tice was to accept shares in porti<m of a name, 
instead of the whole of the name ; and a 
great amount of dummyism was done in t~at 
way. Nothing could be clone to deal w1th 
those matters until the Government brought in 
a Mining Companies Bill. 

The Hox. Sm R. W. GRIFFITH said that 
what the hon. member for Toowong said with 
regard to the tran,feree was perfectly correct. 
He took it that the i.1tention of the clause was to 
give the tmnsferror a legal right to demand the 
registration of a transfer, which right he pro
bably did not possess at the present time. Appli • 
cations had been made to the courts in England 
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from time to time by transferees to register 
transfers, and probably the clause was intended 
-he spoke conjecturally-to remove a doubt as 
to whether the transferror was entitled to get the 
transfer registered. To that extent the clause 
would be useful, but it would not deal with the 
other cases at all. 

Mr. SMYTH said the intention of the clause 
was good, but he did not think it would have 
the effect of relieving the transferror of liability. 
That could not be done until a system such as 
that suggested by the hon. member for Bnrke, Mr. 
Hnnter, was adopted. In England when an a,gree
ment was made for the transfer of shares it had 
to be taken to Somerset House within a certain 
time to get a stamp impressed upon it; and it 
was registered there. If that system were 
adopted in the colony-if transfers \Vere stamped 
and registered in the warden,' office'< on gold
fields and in Government offices in the large 
towns-an imprec•secl stamp being used-the 
revenue from stamp duty would be largely 
increased, At present the Government was being 
robbed in the matter of stamp duty. An immense 
amount of mining business had been done dnring 
the last twelve months, but the amount of stamp 
duty received hatl not been nearly so large as it 
ought to h>we been. As he said before, the 
intention of the clame was good, but it would be 
of no effect, and he thought it would be wioe on 
the part of the Postmaster-General to withdraw 
it. 

Mr. MELLOR said he thought the principal 
reason why the registration of transfers was 
evaded was on account of the excessive stamp 
duty; and he believed that if the stamp duty 
were taken off or considerably reduced, there 
would be very little cause for complaint. Nothing 
less than 2s. Gd. was charged on any transfer, no 
matter how small the value of the scrip might 
be, and the con,eq uence was that scrip was 
transferred over and over again without the 
transfer being sent in for rerristration. He 
believed the revenue from stamp duty would be 
flnite as much if an ordinary penny receipt stamp 
could be used. The evasion of registration was a 
great grievance. If a man sold scrip to get rid of his 
liability, the shares floated about, and so long 
as his name \Vas in the share register, he was 
responsible for the calls. He \~ould vrobably 
have to pay unly one call, because tl]e shares 

• were as a rule forfeited in su~h cases. In large 
commercial transactions it was only necessary 
to use a penny receipt stamp, anr!'he thought 
that ought to be the rule with regard to the trans
fer of shares. 

The Hox. A. RUTLEDGE said he knew 
that in the district he represented the pay
ment of stamp duty on the transfer of scrip 
was felt to be an intolerable hardship. Repre
sentations had been made to him from time 
to time on the subject, and he brouo·ht the 
matter under the notice of his colleagu;s when 
in office, but he believed the reason why nothing 
was done then was because th~ state of the 
Treasury would not allow any source of revenue 
to be dispensed with. He was satisfied, how
ever, that the revenue would benefit rather than 
lose if the prei'ent excessive transfer duty were 
abolished, He thought good reacon had been 
shown why the clause should remain, with 
the modification sug-gested by the leader of 
the Opposition. Th" circumstances pointed 
out by the hon. member for Toowong did not 
militate against tbe advantuges mggested by the 
leu.der of tbe Opposition. It was one thing to 
say that th" transferror should have a certain 
right, and another thing to say th:1t if he had 
that right it would not be to his advantage. To 
a large number of persons the clause might be 
of no ad vantage; but to a large number who 

desired to take advantage of its provisions, the 
clause might be of ad vantage. He thought 
tbe seat of the evil in regard to registration 
was the desire of persons who trafficked in 
shares to e' ade the payment of the exorbi
tant stamp duty. The Stamp Act was a very 
old Act, and the high duty was fixed at a 
time when the amount of business done in the 
colony in the way of transferring shares was 
infinite£imal compared with the amount of busi
ne"s done now. Everything that tended to 
fetter business of that sort was an evil that ought 
to be abolished. 

Mr. J;"OXTON said he did not think the 
present was an opportune time to discuss the 
Strrmp Act; but he had no doubt that a good 
deal could be said on the other side of the 
question. \Vith regard to the clause under 
consideration, he agreed that if the clause re
mained as printed, it would he highly objec
tionable, and ought to be negatived; but with 
the amendment proposed to be inserted by the 
leader of the Opposition, he thought, with the 
hon. member for Charters Towers, Hon. A. 
Tintledge, that it would be a valuable clause. 
The hon. member for Burke, 1\Ir. Hunter, 
mentioned the fact that it was customary now 
for companies to regiRter the transfer of shares 
whether the transfer was brought to them either 
by the transferror or transferee, provided, of 
course, tbat both signatures were on the 
transfer. The leader of the Opposition had 
expressed a doubt as to whether the trans
ferror had a legal right to demand transfer. 
They knew that the transferee could do so 
according to the articles of association, but it was 
certainly desirable that if the transferror had not 
that right he should have it, provided he was in 
a position to produce the scrip and transfer. If 
the law was at present that the transferror 
had that right, the clause as proposed to be 
amended would simply emphasise the law. It 
would set all doubt at rest. On the other hand, if 
the law was that the transferror had not that right, 
it wonlo be very reasonable to give him the right, 
provided he could produce the scrip and transfer 
signed by the transferee. A very parallel case 
might be mentioned-the method by which 
la-nded property was transferred under the 
Real Property Act. In 099 cases 0ut of 1,000 
it was usnal, where land was under the Real 
Property Act, for the vendor to sign his 
transfer on the form provided, in which the 
purchaser's name was inserted, and the pur
chaser paid according to arrangement the purchase 
money for the land. It was very well recognised 
that when he received his transfer he would be at 
liberty to go to the Real Property Office, and by 
signing it correct for registration, would be 
entitled to have it registered. In some cases it 
so happened that there possibly was some 
difficulty. The purchaser was not quite 
satisfied that the transfer was in perfect order, 
anrl he could not ascertain that with perfect 
certainty until it had been placed before 
the Master or Registrar of Titles. In tho,e 
cases, which were certainly a very small pro
portion of the whole, it was by no means an·· 
unusual thing for both the transfer and purchase 
money to be held by a third party-a solicitor or 
a banker-until the transfer had been passed by 
the Master of Titles. In that case, of course, it 
was the purchaser who invariably made the 
objection to something in connection with the 
vendor's title. The case before them was some
what the converse of that, because it gave the 
transf•lrror of the shares the hame right to see 
that everything was in perfect order before the 
matter was finally completed between the parties. 
With the addition of the few words suggested by 
the leader of the Opposition the clause would be 
a very valuable one. 
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The HoN. Sm S. W. GRJFFITH said he had 
been endeavouring to trace the history of the 
clause in the J<~nglish Act. The 35th section of 
the English Act providgd that :-

"If the name of any person has without any ~nfficicnt 
cause been omitted from the regif'lter of members, or 
any default is made. or unnecessary delay is made in 
entering on the register the name of any pm son having 
ceased to be a member of the company, then the person 
aggrieved may apply to ihe conrt." 

That was the only locus stnndi that the tran"ferror 
had to apply to the court. ·There must be an 
omission without sufficient cause, a default, or 
unnecessary delay; and any number of casn had 
been brought to decide whether the delay had 
been unnecBssary or whether there had been 
default. One of those conditions must be 
established. There must be omi.>sion of the 
name without sufficient cause, or there must be. 
default or unnecessary delay. The company 
might act at their leisure, and in some cases 
two or three months was held not to be 
unnecessary delay. The clause was intended to 
give the transferror the right to call for an 
immediate entry. If he had a right to do that, 
and the entry was not made, his rights against 
the company would be treated as if it had been 
made. That was the history ofthe clause. There 
had not been a great deal of litigation over it, 
but he thought the clause was intended to serve a 
useful purpose, now that they had discovered 
what it really meant. He rtdvised the Postmaster
General to accept it with the modification he had 
suggested. It would certainly save a great dc,al 
of the srtme trouble that had rtrisen in England. 

Mr. TOZER said he would like to fortify the 
arguments of the leader of the Opposition by the 
statement of facts as they had happened in Eng
land, in reference to those transfers, as hon. 
members seemed to be confused in their minds as 
to the system under which the clause was origi
nally drawn and the system in force here. 
There was no transfer where the clause was 
drawn by endorsement ·on the back of the 
scrip, but there was transfer by a separate 
document. The transferror left his scrip in the 
company's office. He did not hand it over to the 
purchaser. Then by the broker he executed the 
transfer. Directly the transfer went through the 
stock exchrtnge it went to the broker of the 
buyer. He got the signature of the purchaser. 
It then went brtck to the selling broker, and 
then to the company's office. i:lo that there 
was no outcry in England about a person selling 
his interest without selling his liability. He 
had had rt great dertl of experience of mining 
comprtnies, ancl whenever he sold scrip he went 
straight to the company's office, and there exe
cuted a transfer. The clause would operate by 
giving a right to his broker to protect him by thH 
rules of the J<;xchange, and enable him to go to 
the company's office and say, '' Here is a transfer 
from A the shareholder to B the buyer." But 
they had in Engl,.nd what was not known here, 
an interim certificate from the company stating 
that they had received the document to be 
registered, subject to the ordinary conditions, 
and that was a sufficient title until the registered 
transfer was signed. The meaning of the cbuse 
would be seen by the light of custom, and on the 
whole he thought that, with a proviso such as had 
been suggested, it would be a very gnod clause. 

Mr. AGNEvV said as he understood the clause 
and the proposed amendment, if the transferror 
obtained the signfiture of the transferee that 
mrtde it rtt once a legal tmnsfer. By that simple 
process some person might be introduced into a 
company for the e qwess purpose of pulling it to 
pieces, because he was him;< elf engaged in that par
ticular line of business. The danger he(Mr. Agnew) 
foresaw in connection with th<>t matter was that 

the transferror would in a case where scrip was 
held in a company that was not sound, safe, 
or solid, be very apt to transfer his liability 
to someone who was not worth qis salt; and 
therefore he contendPd that the directors of 
the company had a perfect right not to allow 
three-fourths of the shareholders to shirk their 
liabilities at a time when the company wrts in 
trouble unless they handed it over to some 
responsible person 'who was as good a security 
as those who transferred the shares. Another 
point he wi5hed to rPfer to was, that at the pre,ent 
time there was rt difficulty in ascertaining- from 
whom they purchased scrip, or t'~' whom tl:ey 
sold it. Oftentimes they were srmply buymg 
from or selling to the broker. It would be very 
acceptable to the purchaser or seller to know 
with whom they were really dealing. He thought 
that in the transfer of shares, whateYer form 
that transfer took, the person who transferred 
and the person who purchased should know from 
whom or to whom he transferred, and he would 
like to hear some discussion on the point. The dis
cussion on that clause would, he WetS sure, be pro
fitable, bllc:tuse most people who were intgrested 
in limited liability companies were very an~ious 
to hrtve the transfer of shrtres put on a very dJ±fer
ent basis from that which existed at present, rtnd 
which was very unsatisfactory. He hoped that 
particular clause would not be rushed through 
in a hurry. The evening would be very well 
spent indeed if they settled on a satisfactory 
basis the matter dealt with in that clause, so that 
persons should know to whom they were selling, 
from whom they were buying, and what wrts the 
extent of their liability. 

The HoN. Sm S. W. GRIFFITH said he had 
no doubt it would be very interesting to the 
transferror to know to whom he was selling, just 
as a man who had endorsed a promissory note 
might like to know into whose hands it had got. 
He moved that after the word "company," on 
the 2nd line, there be inserted the words " and 
on the production of the transfer duly executed 
by the transferee." 

Mr. HUNTER said they were told that the 
only person who could apply now was the trrtns
feree, but if the transferror was allowed to make 
application on the production of the transfer, 
signed by the transferee it migh~ be f.ouncl after
wards that the transferee was not m exr,tence, and 
the directors would know nothing whatever about 
him. 'fhe directors could not refuse to register 
the transfer even though they did not know the 
transferee. At the present time, if a man made 
application for shares to be transferred to him he 
would either have to go to the company or write 
to them, a.nd thus come into rlirect communica 
tion with the directors, but if they passed the 
clause as it was proposed to be amended any 
person might sell his shares to another who was 
not in existence, rtnd take them to the company 
and demand th'at they should register the transfer. 
The directors would know nothing of the acceptor, 
unless they either refused to register the tran-;fer, 
or the acceptor had, rts at present, to come into 
direct. communication with the company to have 
his shares registered. 

Mr. REES R. JONES said if the company 
neglected to register the transfer, application 
could be made to the Su]Jreme Court for an order 
compelling them to register it. 

Mr. SA YERS said the great difficulty in 
regard to the transfer of mining shrtres was, as 
stated by the hon. member for Gympie, J'IJ:r. 
Melior, the exorbitant charges which were made 
in the way of stamp duty, and he believed thrtt 
if the duty was reduced, the revenue from the 
transfer of mining scrip would be increased rather 
than dec1·eased. He referred to that matter, 
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becauseheunderstoorl that the Governmmt would 
probably _introduce a Mining Companies Bill 
next ~e.sswn, and he hoped they would give 
at.tentwn to the subject in fmming such a Bill. 
He .'vas speaking pn,rticularly of n1ining cmn
pames, and not of shares in other public com
panies, because he believed that cbnse would 
suit them Yery well. 

:Mr. AG ~EW sctid he hoped the clause would 
not pass w1th the ctmendment which had been 
proposed, because if it were, the directors of a 
company would be bound to acknowledo·e a 
transfer signed by the transferee. As ame';,ded 
the clause would read-

" A companJ shall, on the application of the trans
ferror of anr share or interest in the company, and on 
the production of the tran::;fer signcrl1Jy the transferee, 
enter in its register of member::; the name of the trans
feree of such share or interest, in the same 1nanncr 
and subject to the same conditions as if the application 
for such entry 1vcre made by the transferee." 

Amendment put ancl passed. 

Mr. SMYTH said it W<.mld be an improve· 
rnent if the word " may" were substituted for 
the word " shall," in the 1st line. 

The CHAIR:),fAN said the amendment could 
not be put, as they were past tlmt part of the 
clause. 

Mr. FOXTON said he thought the suggestion 
of the hon. member was an excellent one · and if 
the Bill were re-committed he hoped the Post
master-General would bear it in mind. The 
duty was not obligatory upon the directors. The 
marginal note said the transfe1· mio-ht be re
gistered at the request of the transferror and 
that was the idea intended to be convey;d by 
the clause as he understood it. The word "shall" 
had been inserted by mistake. It certainly 
would set at rest in a great measure such doubts 
as existed in the minds of hon. members, who 
were p~cJbaJ:ly not well up in the practice of 
cornpames m that respect, if the word were 
altered as suggested. 

The Ho;;-. Sm S. \V. GRIF:FITH said he had 
pointed out that the object w'as to o-ive the trans
ferr~r a legal right to insist upon the registmtion 
of h1s transfer, so as to enable him, of course 
subject to the constitution of the company to 
enforce his rights as a;,rainst the tmnsferee and as 
against the company. If the directors refused 
to registe;· a .transfei·, and were not justified by 
the const1tutwn of thg company in so doing, the 
transferror would be vrotected which was what 
the clause said. ' 

Clause, as amended, put and passed. 

On clause 31-" Share warrants"-

The POS~MASTER-GENER_'\.L sc,id he pro
posed to mmt all the clauses relating to share 
warrants, ns he thought the issue of such was 
premature in the colony, more tmrticularly as an 
amendment would be required to protect the 
revenne. In England there was about three 
times the amount of stamp duty to be affixed to 
a share warrant a(' there \Vas to an ordinary 
share. He would propose other clauses and 
negative them. 

Clause put and negatived. 

Clauses 32 to 39, inclusive, put and negatived. 

Mr. TOZEU said he had given notice, which, 
he thought, all hon. members had seen, of a new 
clause in lieu of clause 40. He thought the 
new clause, as ·written, \vas so clear in its 
language that it required very little explanation. 
The present clause had been descrilwcl by the Lord 
Chancellor of England as absolutely incapable of 
any correct interpretation, and he 'was a man of 
evident ability. Lord Malmsbury never could 

give any proper legal construction of the clause
the one he (Mr. Tozer) intended the new 
chtuse to replace. The question was : \V as the 
one he intended to propose such a one as the 
Committee would think suitable to the circum
stances of the colony? It was clearly a moral 
obligation. It was the duty of every honest man 
to put forward a prospectus a'king for money in 
a straightforward rrumner, and the question was: 
Could thev convert that moral obligation into a 
legal obligation? He was quite prepared to accept 
any suggestion which would convince him that 
there was anything in the circumstances of the 
colony different from those under which the 
clause was drawn up in England. He did not 
claim one single bit of originality except in 
reference to the last portion of the clause; but 
the idea had received the sanction of the House 
.of Lord.-; in England. In point of fact, it had re
ceived the sanction of all persons before whom the 
proposed Bill had come for consideration. His ob
ject was to compel everybody who sought to obtain 
other persons' money to disclose the "plunder," 
so that they might be dealt with at arm's length. 
It was the duty of every man to be straightforward, 
and thequestionwas,in doihg- what he was, was he 
likely to hamper the working of limited liability 
companies? He did not think so, and he had 
considered the matter in every way. Private 
companies might be converted into limited 
liability companies, and he did not see that 
anything in the clause he proposed would have 
the effect of hampering what he wished to foster. 
He did not think so. Subsections 1, 2, 3, and 
4 dealt with a state of affairs it had been found 
necessary to remedy. Subsection 5, he mu,;t 
inform the Committee, dealt with a "tate of 
affairs that he very much regretted to say had 
only been revealed to them since yesterday. It had 
always been the idea that persons who issued a 
prospectus, and did not take ordinary precautions 
to see that the statements they made use of 
in that prospectus were true, were liable to 
persons who paid mtmey on the strength of 
the statements made in the prospectns. Hon. 
members would say that was a fair liability, and 
lawyerR, until two or three clays ago, were under 
the impression that that was the law; but un
fortunately it had now been declared not to be 
the law by the House of Lords, and in that 
judgment they had illdicated plainly that it was 
the duty of Parliament to take the matter into 
serimu~ consideration at once, 'vith a Yiew to 
amending the law on the matter, and making it 
agree with the moral responsibilit.v more than 
it did at present. He had before him the 
Economist for the Gth July, Hi~9, in which he 
found the following under-

I< TnE RE~PO:\"SIBILITY m~ Drm~cTOJt::i Fon J1r.S"iTATEM.E::'\TS 
I:-1 PIWSl'ECTUSES. 

"Company promotm J of the haser sm·t and 'gnine~L~ 
pig' directors will rejoice over the decision of the House 
ofJ10l'fls, in tllc action brought by Sir Henry Peek 
against the directors of the Plymouth, Devon port, 
anU Districts 'l'mmways Company. The prospectus 
of the company spoke of the ~tdvautagcs 'vhich 
would accrue to the undertaking from the use 
of steam instea·i of horse power, while as a matter 
of fact, the company was not authorised, to use stca1n 
and Sir Henry l'eck, who had applied for and been 
allotted £,1!,00:) worth of shares, brought an action to re~ 
covm· the amount from the directorf', on the ground that 
their statement on the prOSlJeetus, as to the use of stemn 
was untrue and fraudulent. 'rhe action first came before 
2.\Ir. Justice Stirling, who gaYc ,ittclgment in favour of 
the directors, but his clcci~ion was subsequently 
ri::Yersed by the Court of Appeal. And now in its turn 
the House of Lords has reYcrsed the decision of the 
Court of Appeal, and exonerated the lbrcctors. In 
delivering the judgment of the House, Ijord IIerchcll 
held that nothing less than fraud will rcnller Uirectors 
liable to n,n action for deceit, and that they are not 
rec;;ponsiblc for stntemcnts that may be false in fact, 
hut which we1·e made ignorant.lyorwitlwut due inquiry. 
This conclusion, he said, he had arrived at with some 
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reluctance, as he thought those who put before the public 
a prospectus to advise them to embark their money 
in a commercial enterprbe ought to be vigilant to see 
thut it contains such representations onlv as m·e in 
strict accoi·da.nce with fact, and he shorild be very 
unwilling to give countenance to the contrary idea. 
He thought there was much to be said for the view that 
this moral t.lnty ought to be converted into a lc,=:;al 
obligation, and that the want of rea:::onablL care to sec 
that statements made under snch circumstances ara 
true shonltl be made an action:tble wrong. This, 
however, he went on to say, is not how the law stands 
at present, and the only way to bring it about 
is for the legislature to intervene, and expresslv 
give a right of action in l'Ospect of such a departure 
from duty. Of course the decision of the House 
of Lords is final in rc_;ard to th;, interpreta
tion of existing la,v, and it will be welcomed by 
unsnrupulons promoters, and will encourage complacen·t 
directors to think that, p1·ovided they did not talm the 
trouble to inquire closdy into the truth of the 
statement in the prospectuses to 'vhich their name,; are 
appended, they may make themselves instrnmental in 
fleecing unwary invcston.: without risk of being called 
to account. 'fhe sooner, ho,vcyer, a law which operates 
in this way is altered the better, an<l there is more call 
than cYer for the Government to redeem their too long 
neglected promise to legislate for the amendment of 
the Companies Acts." 

With that before hi:n, he thought it right to try 
and msert a clause nnposing '' legal duty upon 
persons is'-luing a prospectus to take reasonn.ble 
precautions, and he did not think any honest man 
would be ]Jrejudice<l by the clause he had drawn. 
He had introduced the section proposed in the 
Bill to some extent in the words, "and shall 
specify the dates and the names of the parties 
to," and he had added the words, "and shortly 
describe the substance of." In his experience at 
home that was always avoided in a pros
pectus, and they simply put in the names 
of the parties to a contract. He need not 
go into that matter at length, and if any 
hon. member· wished to know how a prospectus 
was ev~decl, .he had :vith him a copy of The 
Stat<st, m whJCh the hrstory of how it was done 
was given, how persons put in a statement, of a 
contract between A and B and C and D and the 
"plunder" contract was not stated and the sub
scribers were deemed to waive all q;lGstion of the 
"swindle" contracts. There had been cases in 
this colony of prospectuses framed expressly to 
catch the unwary, and those were the people 
they were legislating for, and as he had only 
added the words, "and shortly describe the 
substance of," there was not much to find fault 
with in that. The only question he directed 
atte.n~ion to wa.s as to whether any man, in 
add<tron to havmg a remedy against the com
pany, a.s in subsection 3, should also h11ve a 
remedy against the person making defmrlt under 
the clause. Lonking at subsection 5 it would 
be for the Committee to consider whether there 
was any ambiguity in the statement he made 
there that-

"Every such prospectus or notice shall contnin snch 
representations only as are in strict accordance with fact 
and evE:ry promoter, director, or other officer issning th~ 
same, withont taking reasonable care and proper pre
caution to verify the statements made in such prospect-us 
or notice, s~Htll be liabl.e to make compensation to any 
person tak1ug shares 111 the company on the faith of 
~~~~,prospectus, for any loss or damage sustained by 

He had endeavoured to keep the clause of the 
text. and he might state for the informcttion of 
the Committee that he had the advanta"e of the 
Companies Bill as printed in the Times, though 
he ~ad nnt been able to get the exact words, and 
takmg Hanscwd, the discussion; in the daily 
papers, and taking also a number of periodicals 
in which the ea me words were used he thought 
that in the clause he had hit upo~ the words 
as nearly as possible that had been introduced in 
the Bill in the House of Lords. He believed 
the clause would work well in this colony, and it 

would do no harm to limited liability companies. 
He would therefore movE> the following new 
clause as clause 40 of the Bill :-

1. Every pro;;;pectns of a compan:>--. and every notice 
inviting persons to suh:wribc for shares or dcbentm:es 
in auy joint stock company, shall dh·closc trnl~' all 
such partieulars as are within the knrrwledge of the 
promoter.;;, director;;;, and oflicer:-; issuing the same, and 
are material to 1Je made knov:.·n to a11y person invited to 
take sharp" or deheutnres in order to enable him to 
form a judgment as to the exvectiency of so doing with 
respect to-

{ a) 'rho property acquired or to be acquired; 
(b) The consideration paid or to be paid; 
(cl The mode in which that consideration has been 

or is to be applied; and 
(d) Any arrangt>ment. by which the promoter, or 

any person on his 1Jehalf, or by his aid or con
nivance, derivei<. nny benefit or advantage from 
or conditional on the payment of pnrcha:-1e or 
othrr money by the eompany, or out of or con
ditional on the i'l'•ne of any shares or dcben
ttn·cs by the company; 

and shall specify the dates and the name.;; af the pnrties 
to, and shortly dPcrilJe the <;uhstance ot, any contract 
entered into by the company or by the promoters, direc
tors, or t1·nstees thereof, before the issue of such pros
pectus or notice, 'vhether snbjtct to adoption by the 
directors, or the company, or otherwise. 

2. Any prospectus or uotice not complying 'vith the 
above provision shalllJe dcemcc1. rranrluleut on the part 
of the Jn•omoters, directors, aud officers of the company 
kno,vingly issuing the same, as regards any person 
takin~ shares or debentures in the company on the 
faith of such prospectus. 

3. If any JWl's(m makes default in the performance of 
the duty thus imposed on him. he shall be hable to 
make Cl'lllpcnsation for any loss or damage sustained 
by reason of the default, and shall also, if he knowingly 
and wilful~' makes such def'ault, be guilty ot a 
misdc1neanour. 

't. Any agreement purporting to waive or dispense 
with the pBrfvrmar;ce ot' any of the duties impo~ecl by 
this section shall lJe void. 

5. Every such prospectus or notic-e shall contnin snch 
retJresentations only as are in strict accordance with 
fact, and evti'j.' promoter, dircctm·, or otlH}r offiner 
i&~ning the same, without taking reasonable care and 
proper precautions to verify the Htatements made in 
sueh prospectus or Hotice, shall be liable to make 
compensation to any person taking shares or deben
tures in the company on the faith of such prospectus, 
for any loss or damage sustained by him. 

Mr. Ji'OXTON said there was no .doubt that 
was an admirable clause, but he would suggest 
to the hon. member for \Vide Bay that after 
the word "same," in the 4th line, the words 
" or any of them " be inserted. Of course hon. 
members could see the necessity for that. 

Mr. TOZER said he would accept the sugges
tion of the hon. memb'er for Carnarvon, and 
move the insertion of the words "or any of 
them" after the word " same " in the 4th line. 

Amendment agreed to. 

Mr. TOZER moved that at the end of the 
2nd paragraph the words "or notice " be added 
to the word H prospectus." 

Amendment agreed to. 

Mr. FOXTO::'< eaid that he a::;reerl with the 
principles of the clause, but the 3rd paragraph 
ought not to be passed hurriedly, because it 
made provision that any person making default 
knowingly and wilfully should be guilty of a 
misdemeanour. That was going a great deal 
further than Companies Acts had yet gone. He 
thought it would be qnite sufficient to throw 
upon a man the general liability which attached 
to a person guilty of making default, and make 
him liable for damages. Of course it might be 
perfectly jnstifiable, bnt it was worthy of con
sideration as to whether a man should be deemed 
guilty of a 1nisdemh1nour. 

The HoN. Sm S. W. GRU']'ITH said 
that he considered that such persons were some 
of the worst criminals, and he thought the 
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provisi9n a very good one. It would have a very 
benefimal effect, though it might diminish the 
number of companies; but that might be a good 
thing. 

Clause, as amended, put and passed. 
Clause 40 put and negatived. 
On clause 41-" Branch reo-isters beyond the 

limits of Queensland"- " 
Mr. HUXTER said that during the second 

reading of the Bill he pointed out the necessity 
th.er~ was for establishing branch registers 
Withm the. colony as well as beyond it. He 
could mentwn several companies whose registered 
office was on a N m·thern .gold~eld, the majority 
of whose shares was held m Brrsbane. It would 
be a great convenience if the Postmaster
General could see his way to give a certain 
number of ~hareholders of a company residing 
at n great distance from the registered office of 
the company the right to have a branch register 
within the colony. 

The POSTMASTER-GENERAL said that as 
far as the Croydon Gold Field, to which the hon. 
member referred on the second reading was 
concerned, it would no doubt be a gr0at con· 
venience to have ~ranch registers there, but there 
would be a considerable amount of difficulty in 
the way of amending the clause to meet the 
objection of the hon. member for Burke. 

.The Ho)<. Sm S. W. GRIFFITH said he 
did not offer any opinion as to the advisability 
of agreeing to the suggestion of the hon. member 
for. Burke, but if it was thought desirable to do 
so It could easily be done -by inserting in the lHt 
paragraph the words, "or in any part of Queens
land rem~te from the registered office of the 
company. There was no doubt that Croydon was 
more remote from the registered office of many 
companies than either Sydney or Melbourne. 

The POSTMASTER-GENERAL said the 
amendment the hon. member for Burke desired 
merely applied to mining companies, and as it 
was intended by the Government to introduce a 
Mining Compani:s ~ill there was no necessity to 
make any alteratwn m the clause. 

The Hox. SIR S. W. GHIFFITH said he had 
not much faith in the passing of a J\!Iinin~ Com
pf1nies Bil.l.. On one occ!'sion, a gr·eat many years 
ago, a Mmmg .Compames Bill was introduced, 
and after wastmg two or three evenino-s over it 
it was withdrawn, and another introduc"ed. That 
also made no progress, and they had never seen 
it since. Indeed, he was invited by the Minister 
in charge of that Bill to do all he could to vrevent 
it becoming law. 

Mr. HUNTER said he hoped the hon. gentle
man wonld not take up that position when 
another Mining Companies Bill was introduced. 
A great deal of experience had been gained since 
that time, and measures of that nature were 
working w~ll in other colonies. ·with regard to 
branch registers, they would be very convenient 
in many cases outside mining companies. But 
of course it applied with the greatest force to 
mining companies, and he trusted the Postmaster
~eneral would see his way to antend the clause 
I': the way suggested by the leader of the Opposi
tiOn. 

Mr. TOZER said his experience of branch 
regist-ers had been very unsatisfactory. It was 
tried-although it might have been against the 
law-in the early clays at Gympie, when they 
had branch registers in New South Wales and 
Queensland ; but they found that the clashing 
was very great. In view of the recent defalca
tions at Gympie, and the discoveries he had 
recently seen made in connection with scrip he 
had come to the conclusion that the more tbey 
concentrated their forces the better protection it 
gave the public. There was no doubt whatever 

that when the miners of Queensland got a little 
common sense about those companies, they 
would adopt the same course that had been 
adopted in Victoria, New South Wales, Tas
mania, and South Australia, and register their 
companies as "no-liability companies." vVhen 
they did that they would not find so much 
trouble about branch registers and the transfer 
of scrip. 

The POSTMASTER-GENERAL said he 
hoped the hon. member for Burke would not 
press the amendment. He thought it would 
interfere to somA extent in dealing with shares, 
and that the chief objection raised would be met 
by another clause. 

Clause agreed to with verbal amendments. 

The POSTMASTER-GENERAL moved the 
following new clause :-

The members of a company may, by special resolu
tion, alter the memorandum of association in rC'gard to 
the place in which the registered oftice of the company 
is situated, by removing their registered office from 
such place to ~omc other place within the colony. 
)Totiee of any such alteration shall be forthwith given 
~hn:he company to the Registrar, and registered by 

New clause put and passed. 
On clause 42, as follows :-
"Every company formed under the principal Act 

after the commencmnent of this :\.et shall hold a o-eneral 
meeting within six months after its memorandum of 
association is registered ; and if such meeting is not 
held the com1'any shall be liable to a penalty not 
exceeding five pounds a day for every day after the 
expiration of such six months until the meeting is 
held; and every director or nutnnger of the company, 
nnd every subscriber of the memorandum of associa
tion, 'vho knmvingly aut.horisc,.; or vermits such default 
shalll'e liable to the same penalty." 

1\Ir. TOZER said the clause would be complete 
nonsense without an addition providing that 
some business should be done. He knew what 
statutory meeting-s were. In England they were 
held with the object of bringing together the 
promoters, the directors, and the shareholders, 
and they did more harm than good. There was 
nothing to discuss, and the time was spent 
in wrangling, and the meeting was used as a 
means by which the stock exchange wa-s bulled 
or beared according to the preponderance of 
people that might attend. He suggested that 
an amendment should be made providing that 
the business which might be transacted at the 
meeting ;hould be the business included in the 
notice convening the meeting and any other busi
ness of which notice was given by the share
holders. 

'rhe POSTMASTER-GENERAL said he had 
no objection to such an amendment. It was 
necessary that a meeting should be held within a 
certain time, otherwise it was possible that pro
moters might get hold of the shareholders' money 
and not have a meeting at all; but he thought 
that six months was too long a time to allow. It 
would be quite competent for the meeting to 
transact its business without the amendment sug
gested by the hon. member for Wide Bay ; but 
it would probably make the clause more perfect 
and if the hon. member moved the amendment 
he (the Postmaster-General) would offer no oppo
sition. He wished to move first, however, the 
omission of the word "six" in the 2nd line with 
the view of inserting the word "three." 

Amendment agreed to. 
The Hox. SIRS. vV. GRIFFITH moved the 

omission uf the words " its memorandum of 
association" with the view of inserting the word 
"it." It was the company that was registered, 
not the memorandum of association. 

Amendment agreed to, 
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The POSTMASTER-GENERAL moved the 
omission of the word "six" in the 7th line, with 
the view of inserting the word "three." 

Amendment agreed to. 

Mr. TOZEH Raid he did not like making the 
subscribers liable to a penalty for that with 
which they probably ht1d nothing to do. It 
would be sufficient to makP the directors, the 
manager, and the secretary liable. The. sub
scribers could have no control over the company. 

The POSTMASTER-GENERAL said he had 
no objection to the suggested amendment. He 
moved the insertion of the word " secretary" 
after the word "director." 

Amendment agreed to. 

The POSTMAS'TER-GKNERAL moved the 
omiRSion of the words "and every subscriber of 
the memorandum of association." 

Amendment agreed to. 

Mr. TOZER moved the following addition to 
the end of the clause :-

Snch meeting shall ha Ye pO\ver to transact all snch 
business as shall be specified in the notice convening 
the meeting, or of "\Yhich previous notice shall have 
been given in 1nanner requil·ed by the articles of asso
ciation. 

Amendment agrped to; and clause, as amended, 
put and passed. 

Clause 43 passed with verbal amendments. 
On clause 44, as follows:-
'1 Any company whose objects reqnirc or comprise the 

transaetion of bnsiness in countries, places, or terri
tories beyond the limits of the colony of Q.ueensland 
may cause to be pr .;pared an official seal for and to be 
used in any such place, district, or territory in which 
the business of the company shall be carried on, and 
every such official seal may and shall be a fac-simile of, 
or as nearly ns practicable a fac-simile of, the common 
seal ·of the company, with the exception that on the 
face thereof shall be inscribed the name of each and 
every place, district, or territory in and for which it is 
to he mwd: Provided that it. shall be lawful for any snch 
company as aforesaid from time to time to break up 
and renew any ofJieial seal or seals, and to vary the 
limits within which it is intended to be used." 

Mr. TOZER said there was a cu8tom which 
now prevailed in the colony of dispensing with 
that formula of the company's seal, and sub
stituting a rubber stamp. It ought to be made 
known that that was not the intention of the 
legislature, and that an impressed seal was 
required by the Act. It was by means of the 
rubber stamp that a forgery was committed at 
Gym pie recently, and he thought there ought to 
be some expre,sion of opinion on the subject. 

Clause put and passed. 
Clauses 46 to 49, inclusive, passed as printed. 

On clause 50-" Defunct companies"-

The HoN. Sm S. W. GRIFFITH said 
there was a great deal to be said a.bout the 
clrtuse. It was a very curious clause, and con
tained contradictory provisions. It provided 
that a company should be dissolved, and never
theless should exist. 

On the motion of the POSTMASTER
GENERAL, the CHAIR)IAN left the chair, re
ported progress, and obtained leave to sit again 
on Thursday next. 

ADJOURNMENT. 

The PREMIER said: Mr. Spe1tker,-I beg 
to move that this House do now adjourn. In 
doing so, I mity say that the Government busi
ness to be t1tken on Thursday next will be the 
Companies Act Amendment Bill and the Land 

Act Amendment Bill in committee. I will take 
this opportunity of saying th:tt I intend to give 
notice on Thursday that, after this week, the 
House shall sit on Monday, and that Mond::ty 
shall be 1t Government day. 

Que,tion put and passed. 

The House adjourned at twenty minutes past 
10 o'clock. 




