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1886.
NEW ZEALAND.

CHARGING INTEREST TO CAPITAL DURING CONSTRUCTION
OF PUBLIC WORKS

(PAPERS RELATING TO).

Presented to both Houses of the General Assembly by Command of His Ewcellency.

No. 1.
The CoroNiaL TREASURER to the AGENT-GENERAL.
Sir,— The Treasury, Wellington, 26th September, 1885.

I have the honour to ask you to ascertain quietly and without undue publicity what would
be the opinion of leading financial and political men as to the propriety, expediency, and justifica-
tion of charging interest on the cost of large and special works, during the period of their construc-
tion, to the capital cost instead of defraying it out of the consolidated revenue. The works I refer
to are railways which, when constructed, will yield a revenue, but which, during construction, are
necessarily unproductive.

I may say that the Government have not even considered the expediency of adopting the
principle, but the question has from time to time cropped up in Parliament, and in view of its
possible consideration at a future time I should like to be able to show the opinion good authorities
hold upon the subject.

You are probably aware that, as regards private companies, the question has been more than
once discussed in both Houses of Parliament in England. It may, however, be considered to have
some distinct features as regards its operation upon railways constructed by the Government. The
point seems to narrow itself down to this: Is there auy reason of a commercial or political
economical nature that should make it necessary for a Government, which borrows money for
special great productive works, to burden the people with interest upon their cost before they are
finished and able to yield any return in the shape of revenue? On the other hand, are there any
objections, in the case of such works, to the interest on their cost during construction being added to
the capital charge, and thus relieve the people of the burden of that interest until the completion
of the works ?

I would suggest that you should take the opinion of the Bank of England authorities upon the
subject, also that of the brokers of the Government ; and, lastly, the opinions, if you could obtain
them, of two such eminent Chancellors of the Exchequer as Mr. Gladstone and Lord Iddesleigh. I
am sure the latter, if you mention my name, will be kind enough to give you his view upon the
subject. I think also Mr. Gladstone, who has always shown himself willing to give his advice
when asked by colonial communities, will not object to do so in this case.

I should remark that I am not asking you to make these inquiries with any idea that such a
practice would be adopted generally with respect to small works; but there may be certain cases,
such as extensive railways, in which the course might be considered expedient. I should add also
that it must not be supposed I am referring to capitalizing the interest with the view merely of
postponing its payment ; but I am speaking in reference to works from which there would be every
right to expect a considerable and constantly progressive return after their construction was com-
pleted.

I may observe that, according to the late official returns, the profits upon the New Zealand
railways now working amounted, for the year ending 31st March, 1885, to over 3 per cent. on the
cost of construction.

I shall be greatly gratified also if you will, when enclosing the opinions of other eminent
authorities, favour me with your own views upon this matter. You will, I am sure, agree with me
that these are questions upon which the colony, besides forming an opinion of its own, may justly
be anxious to know the opinion of those who, so to speak, have a collateral interest in the subject.

I have, &c.,

The Agent-General for New Zealand, London. Jurius VoGEL.

P.8.—Although I have marked this ¢ Confidential,” I wish it to be understood that the Govern-
ment are to exercise their own discretion with regard to using it and your replies,
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No. 2.

TrE AGENT-GENERAL to the CorLONIAL TREASURER.

Sir,— 7, Westminster Chambers, London, S.W., 20th November, 1885.
I have to acknowledge the receipt of your letter of the 26th September on the subject of
charging interest to capital during construction of public works of a reproductive character.

I shall do what I can to carry out your-instructions, but you are not perhaps aware that the
subject has already engaged very serious attention in the Imperial Parliament. A Standing Order
prohibiting the payment of interest out of capital, in the case of railway companies in the United
Kingdom, had been passed by both Houses of the Imperial Parliament, with the view of prevent-
ing evils which had been found inseparable from the great development of railway speculation, end-
ing in the commercial panic of 1845. Attempts had, however, been made to evade the Standing
Order, and in 1882 a Select Committee of the House of Commons took a good deal of evidence, and
made a report, with the result that the Order was amended, permitting interest to be charged to
capital in certain special cases. The question was debated in both Houses more than once, and a
number of papers were published, which I am collecting for you, when I shall have the honour of
writing to you again.

As regards your desire to obtain the opinions of Liord Iddesleigh and Mr. Gladstone, it would
not only be out of the question to take any step for that purpose during the general election, but I
do not think there would be any chance of my being able to approach either of those statesmen on
such a subject during the political excitement that is sure to attend the opening of the new

Parliament. I have, &ec.,
The Hon. the Colonial Treasurer, Wellington. F. D. BeLL.
No. 3.
The AGENT-GENERAL to the CoroNIAL TREASURER.
SR, — 7, Westminster Chambers, Liondon, S.W., 80th December, 1885.

I now beg leave to resume the subject of charging interest to capital during construction
of reproductive public works.

I was very sorry to find, after sending off my letter of the 20th November, that I had used
expressions implying that you were not yourself familiar with the discussions which had taken
place upon the subject in the Imperial Parliament ; for your own letter of the 26th September had,
in fact, expressly referred to these, and had directed my attention to the special point of whether
there might not be peculiar features to differentiate the case of undertakings by private companies
from the case of public works constructed by a Government.

T am still engaged in making the inquiries you desired, but in the meantime I transmit to you
the following papers: (1.) Standing Orders of the Lords (No. 128), and Commons (No. 167).
(2.) Report of Select Committee of House of Commons in May, 1882. (3.) Debate in the House of
Commons, 7th June, 1883, on Standing Order (No. 167), with leader from T%mes thereon.
(4.) Debate in the House of Lords, 27th June, 1883, on proposed alteration of Standing Order
(No. 128). - (5.) Debate in the House of Commons, 2nd May, 1885, on the Regent’s Canal Dock
and Railway Bill. (6.) Division-list on the second reading in the House of Commons. (7.) Debate
in the House of Lords, 8th July, 1885, on the same Bill. (8.) Clause 12 in the Bill as passed.
(9.) Speeches and pamphlets.

These papers will serve to place clearly before you the circumstances under which the prineiple
of charging interest to capital in certain cases has been recognized for private companies; and I
beg permission to accompany them with some explanatory remarks, which may perhaps be found
convenient for reference as a summary of what has been done in this country.

Before the passing of the Companies Clauses Act of 1845, payment of interest out of capital
could only be made if specially allowed by the Act itself which sanctioned the undertaking. In
1837 there had been three such Acts, seven in 1844, twenty-six in 1845, and ninety-two in 1846.
In 1847, new Standing Orders were passed by both Houses prohibiting the practice altogether owing
to the calamities that had followed upon the railway mania of that time; and the Companies Act
of 1882 provided that no dividends should be paid except out of profits actually earned.

In the session of 1882, however, the House of Commons appointed a Select Committee to
consider and report whether Standing Order 167, which contained the prohibition in that House,
might not be modified ; and on the 19th May the Committee made their report, together with the
evidence they had taken.

The Standing Order had practically been evaded by various contrivances, one of them originat-
ing in a conflict between the Standing Order and the Companies Acts. If a company went to
Parliament for a private Bill, they were met by the prohibition of the Standing Order; but if they
registered themselves under the Companies Acts they could make a ‘‘regulation” for paying
interest out of capital, and then go to the Board of Trade for a provisional order confirming it. This
provisional order had to be itself confirmed; but, if it was confirmed, parliamentary sanction was
indirectly given to what could not be done directly by private Bill. A variety of other expedients
had been resorted to for evading the prohibition, the commonest, perhaps, being that of getting a
contractor to finance the undertaking, under an engagement to pay interest on capital during con-
struction ; but one of these expedients, in a railway case, led to an action before the Master of the
Rolls, which resulted in an injunction prohibiting the payment, whereupon special clauses had to
be inserted in new Bills.

The Select Committee said they had found a.good deal of difference of opinion on the subject
among people best qualified to judge: but, on the whole, while allowing that much might be said in
favour of maintaining the old Standing Order, they recommended its relaxation on the following
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conditions: (1) The Board of Trade to report specially in each case; (2) interest to be added to
the capital of the undertaking; (3) but the power of issuing debentures to be only reckoned on the
capital exclusive of this addition; (4) payment of interest only to be made during construction, or
for such less time as might be authorized ; (5) interest not to exceed 5 per cent.; (6) prospectuses
to notify the intention of paying interest out of capital. Further, the Committee, having regard
to the bearing of these proposed changes on the existing law, thought the best way to proceed would
be by a general Act rather than by a mere change in the Standing Order ; but such an Act was not
brought in.

In the session of 1883 debates took place in both Houses upon the proposed relaxation of the
Standing Orders. In the Commons (6th June, 1883) a scheme was introduced by Sir Arthur
Otway, Chairman of Ways and Means, differing in some respects from the Select Committee’s of
the preceding year as [ollows: (1) Interest was not to exceed 4 per cent.; (2) it was only to be paid
during construction ; (3) none was to be paid till two-thirds of the share capital was issued ; (4) nor
on calls in arrear; (5) the interest was to be stated in the Bill; (5) and to appear in the prospectus ;
(7) the half-yearly accounts were to declare the sum paid in interest; (8) penalties were to be
imposed for any unlawful payment.

Sir Arthur Otway, in support of the relaxation of the Standing Order, showed that the Great
Northern Railway had been allowed to pay 5 per cent. interest on capital for seven years, without
which the line could not have been made. The debate that followed is interesting, bringing out as
it does in relief the salient points for and against the relaxation. The opposition to it was said to be
instigated by the three greatest railway companies—ILondon and North-Western, Midland, and
Great Western. Mr. Chamberlain, President of the Board of Trade, strongly supported the relaxa-
tion—not formally on the part of the Government, but as expressing the opinion of most of his
colleagues as well as his own, and especially that of the Prime Minister, Mr. Gladstone. The
House divided, there being 181 for Sir Arthur Otway’s resolution and 128 against, thus carrying
-the proposal by a majority of eight. The Standing Order was consequently amended, and I annex
the new Order (167) in the shape in which it was passed and is now in force.

The Times, reviewing the debate, supported the relaxation on the ground that the Standing
Order had been passed at a time of the wild railway speculation, a recurrence of which need not be
feared, as things had changed since then, £800,000,000 being actually invested in railways, and the
railway system having become all but complete.

The subject was then taken up in the House of Lords, when Lord Redesdale, Chairman of
Committees, invited an expression of opinion upon a resolution in favour of amending their own
Standing Order in the same direction as the Commons. Lord Auckland objected to any alteration
until a general Bill was passed to amend the Companies Acts. Lord Cairns advised that the
matter should not be finally decided then, but be dealt with in the next session by a Joint Com-
mittee of the two Houses ; and the Lord Chancellor (Selborne) opposed the relaxation; but Lord
Salisbury supported it on the whole as a device for ¢ enabling investors to practise upon themselves
& wholly innocent self-deceit, in order to take back, in the shape of interest, what was really &
little of their own capital.” In the end Lord Redesdale’s motion was negatived, and the Lords
retained their prohibition.

The Standing Orders of the two Houses were thus placed in conflict, and nothing definite
seems to have been done about the principle of the Commons’ alteration until it cropped up again
in the case of the Regent’s Canal City and Docks Railway Bill during the session of 1885. This
-Bill was one to connect all the docks at the east end of London with the great railways, and
contained a provision allowing interest, to the aggregate amount of £660,000, to be paid out of
capital. A debate took place in the House of Commons on the second reading, when Sir Joseph
Pease urged, as Lord Auckland had done, the expediency of waiting for a general Act. Mr.
Chamberlain, President of the Board of Trade, again supported the relaxation, pointing out that
the Indian railway companies had a guarantee from the Government which sanctioned payment of
interest out of capital. Sir Richard Cross—now Home Secretary—opposed the scheme ; but Mr.
Ritchie—now Secretary to the Admiralty—supported it, as did Sir Arthur Otway ; and the second
reading was carried by 187 to 117, a majority of seventy.

Upon the Bill going up to the Lords, the Earl of Ravensworth proposed to suspend Standing
Order 128 ; this was objected to by Lord Brabourne, Lord Selborne, and several other Lords, but
was supported by Lord Salisbury and the Duke of Richmond. TLord Salisbury ridiculed the idea
that Standing Orders were to be like laws of the Medes and Persians, never to be touched, no
matter how much industry they arrested or how much misery they caused. No one could deny,
he said, that it was in the House of Commons they must look for the men most conversant with
trade and financial matters; and since that House, after much controversy, had removed the pro-
hibition, the Lords ought now to do the same, for it was the fault of the Standing Orders of both
Houses that they had bound up industry too tight, merely to protect careless and improvident
investors. In the end, the second reading was carried by forty-six to thirty-seven, and the Bill
passed containing the special clause as to payment of interest out of capital, which you will find
among the papers I am now sending you. The company was authorized to pay 4 per cent. interest
on capital until the completion of the works, but the aggregate amount not to exceed £660,000,
and it was to be payable only if two-thirds of the share capital were issued and actually held by
shareholders.

Having given this case of a private company, it will perhaps be convenient also to give an
instance from the Indian railways referred to by Mr. Chamberlain, where interest on capital is
allowed to be paid under Imperial guarantee, and I am now looking up the Acts relating to those
railways for that purpose.

In the meantime, I may say that perhaps thre best evidence you could have of the change in
the drift of opinion here, since the railway panic of 1845, is to be found in the division-list on the
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second reading of the Regent’s Canal Bill in the House of Connnons; because the real issue was
directly taken on that occasion. The order of the day for the second reading was traversed by an
amendment declaring that it was ‘‘not expedient to pass any railway Bill allowing the payment of
interest out of capital during construction of works, pending the introduction of a public measure as
recommended by the Seleet Committee in 1882 ; especially where such a Bill practically made the
alteration of the Standing Orders of the House retrospective.” No one could deny that the challenge
on the question of principle contained in this amendment was complete. Now, there voted in the
majority against the amendment Mr. Gladstone, Sir Nathaniel Rothschild, Mr. Shaw Lefevre, Sir
John Lubbock, Mr. Childers, Sir Michael Hicks-Beach, and Mr. Leonard Courtney, all of whom are
financiers of the highest authority, to say nothing of Mr. Chamberlain, Sir William Harcourt, Sir
Charles Dilke, Sir Henry James, Sir Arthur Otway, Mr. Raikes, and others equally eminent as
statesmen. The principle was expressly affirmed by Parliament, and it may be said that, so far
as private enterprises are concerned, it is quite accepted in this country, as it certainly is in the
city. T have not yet had an opportunity of consulting the Governors of the Bank, but I spoke to
the Government brokers, Messrs. J. and A. Scrimgeour, and they have no doubt upon the subject.

You are pleased to say that you would like to have my own opinion, and I shall take an early
opportunity of expressing it for what it may be worth; but [ am confining this letter to the story
of what has been done in the Imperial Parliament. I have, &c.,

The Hon. the Colonial Treasurer, Wellington. F. D. Bewr.

Enclosure 1 in No. 3.

PAYMENT OF INTEREST OUT OF CAPITAL.
Copy of Standing Order No. 128 of the House of Lords.

A crAUsE shall be inserted in every Railway Bill prohibiting the payment of any interest or dividend
out of any capital which the company have been or may be authorized to raise, either by means of
calls or of any power of borrowing, to any shareholder on the amount of the calls made in respect
of the shares held by him, except such interest on money advanced by any shareholder beyond the
amount of the calls actually made as is in conformity with «“The Companies Clauses Consolidation
Act, 1845, or «“The Companies Clauses Consolidation (Scotland) Act, 1845, as the case may be.

Enclosure. 2 in No. 8.
PAYMENT OF INTEREST 0UT OF CAPITAL.
Copy of Standing Order No. 167 of the House of Commons.

A cravusE shall be inserted in every Railway Bill prohibiting the payment of any interest or dividend
- to any shareholder on the amount of the calls made in respect of the shares held by him, except
such interest or money advanced by any shareholder, beyond the amount of the calls actually made,
as isin conformity with ¢ The Companies Clauses Consolidation Act, 1845,” or < The Companies
Clauses Consolidation (Scotland) Acts, 1845,” as the case may be; and except such interest (if any)
as the Committee on the Bill may, according to the circumstances of the case, think fit to allow,
subject always to the following conditions : (1) That the rate of interest allowed by the Committee
do not in any case exceed 4 per cent. per annum ; (2) That interest be allowed to be paid in respect
only of the time allowed by the Bill for the completion of the railway, or such less time as the
Committee think fit; (3) that payment of interest be not allowed to begin until the railway
company have obtained a certificate from the Board of Trade to the effect that two-thirds at least
of the share capital authorized by the Bill in respect whereof interest be paid have been actually
issued and accepted, and are held, by shareholders who, or whose executors, administrators,
successors, or assigns, are legally liable for the same ; (4) that interest do not accrue in favour of
any shareholder for any time during which any call on any of his shares is in arrear; (5) that the
aggregate amount to be so paid for interest be estimated and stated in the Bill, and be not deemed
capital within Standing Order 153 ; (6) that notice of the company having power so to pay interest
be given in every prospectus, advertisement, or other document of the company inviting subscriptions
for shares, and in every certificate of shares; and (7) that the half-yearly accounts of the company
do show the amount on which, and the rate at which, interest has been paid; and the company
shall be authorized by the Bill to pay interest accordingly, but not further or otherwise.

If in any case the Committee on the Bill do not think fit to allow any such interest, then there
shall be inserted in the Bill provisions making liable to penalties, recoverable summarily, any
director or officer of the company who shall, directly or indirectly, pay or procure to be paid any
interest or dividend prohibited as aforesaid, and making illegal or void any contract entered into by
the company, or the directors thereof or any of them, under which payment of any interest or
dividend prohibited as aforesaid shall be directly or indirectly provided for.

The Bill shall not be reported by the Committee until there has been laid before them a report
from the Board of Trade respecting any proposed payment of interest; and the Committee shall
report specially to the House in what manner they have dealt with the recommendations or observa-
tions in the report of the Board of Trade.

. . Enclosure 3 in No. 3.
Rerorr from the SerEct CommiTree of the House orF CommMoONs on Sranpine OrDER 167;
together with the Minutes of Evidence, and Appendix.

OrDER OF REFERENCE.—Ordered [Tuesday, 4th April, 1882], “That a Select Committes be appointed to
consider and report whether Standing Order 167, prohibiting the payment of interest or dividend on calls during the
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construetion of a railway, shall be retained or modified.” Committes nominated of-—Mr. Baxter, Mr, H. R. Brand,
Mr. Shaw, Mr. Salt, Colonel Walrond. Ordered, ** That the Committee have power to send for persons, papers, and
records ; and that three be the quorum of the Committee.”

Tre Select Committee appointed to consider and report whether Standing Order 167, prohibiting
the payment of interest or dividend on calls during the construction of & railway, shall be retained
or modified, have agreed to the following report :-—

Standing Order 167, which prohibits the payment of interest out of capital in the case of
railway companies, was passed with a view of preventing the evils which had resulted from the
extravagant development of railway enterprise during the few years preceding the railway panic
of 1845. By ““The Companies Act, 1862,” it.is provided in Table A that no dividends shall be
paid except out of profits earned. But this regulation is not compulsory on the companies registered
under this Act, for they are empowered by section 14 to make rules of association excluding the
regulations in Table A, and are thus practically enabled to make what regulations seem best to
the shareholders. A curious anomaly arises out of this couflict between the Standing Order and
the Companies Act of 1862. If a tramway company, for instance, applies to Parliament for a
private Bill, it is subject to the regulation of Standing Order 167, prohibiting the payment of divi-
dends out of capital account. But the company may proceed in another way. It may avoid any
application for a private Bill, and register itself under ¢ The Companies Act, 1862, making a
regulation for payment of interest out of capital, and applying to the Board of Trade for a pro-
visional order. If this application is granted, the order has subsequently to be confirmed by
Parliament, and a parliamentary sanction is thus given to a course of proceeding which would not
be permitted on a private Bill. .

The restriction imposed by the Standing Order has led to evasion of the law. Promoters of
new railway undertakings, finding a difficulty in obtaining subscriptions from the public, who look
to the receipt of dividends upon their capital, iave had recourse to objectionable expedients with
the view of evading the Standing Order. There are a variety of ways by which this evasion has
been accomplished, the most common of which consists in obtaining the services of a wealthy con-
tractor, who finances the undertaking, and engages to pay interest on capital pending the construction
of the railway. It is needless to say that he obtains a handsome remuneration for these services.
Another plan is sometimes adopted, by which arrangements are made with one of the larger com-
panies, who undertake to work the line after construction, taking & heavy percentage upon the
actual outlay, which is held to include the interest on capital pending construction, as well as the
moneys actually spent in making the railway. In either case this system of evasion tends to an
increased cost of construction, and a consequent loss to the shareholders.

The employment of one of these expedients by the Hull and Barnsley Railway Company led
to an action before the Master of the Rolls, and an injunction was issued at the suit of a share.
holder of the company restraining the directors from paying interest out of capital, in accordance
with the terms of a prospectus issued by them.

This decision led that company and others to insert a clause in new Bills permitting payment
of interest out of capital during construction, and in these circumstances it was thought desirable
to refer the matter to a Select Committee.

Your Committee have gone carefully into the question referred to them, and find that there is much
difference of opinion among persons competent to judge regarding the wisdom and utility of Standing
Order No. 167. Thereis much to be said in favour of maintaining the principle of this Standing
Order ; but, on the other hand, there is strong evidence in favour of certain modifications which
have the sanction of high authorities connected with both Houses of Parliament and the Board of
Trade.

Your Committee consider that the prohibition of the payment of interest out of capital which
is contained in Standing Order 167, in <“The Companies Act, 1862,” and in other statutes affecting
public companies, is in accordance with sound financial principle, and acts as a protection to the

ublie.

P In special cases, however, your Committee recommend that it may be permitted to pay interest
upon capital during the construction of railways or tramways, subject to the following conditions:
(1.) A clause defining the amount of interest, and the term for which it is payable, to be inserted
in every Bill, and to be specially reported on by the Board of Trade before being submitted to the
Committee. (2.) Such interest to be an addition to the authorized capital of the undertaking.
(8.) Power of issuing debentures to be reckoned on the capital exclusive of such addition for
interest. (4.) Payment of such interest to continue only during construction of the works, or for
such less period as the Committee may think it to authorize, according to the circumstances of the
case. (5.) The rate of interest to be fixed by the Committee, but in no case,to exceed 5 per cent.
(6.) The prospectus and share certificates to contain on the face of them an intimation that interest
is payable out of eapital during construction only.

Considering, however, the bearing of these proposed changes upon the existing law, and the
desirability of obtaining uniformity in legislation, your Committee are of opinion that it would be
- better to proceed by a general public Bill, instead of a mere modification of Standing Order
No. 167.

The attention of the Committee has been called to the existing system of making deposits of a
portion of the capital of a railway undertaking; to the desirability of allowing new companies as
well as old to issue shares at a discount; to the charging of expenses of management, &ec., during
construction to capital; and to some other points which seem deserving of consideration at a future
time : but they do not appear to come within the limits of the present inquiry.

19th May, 1882.

-
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MINUTES OF EVIDENCE.
Tuespay, 2518 Apmin, 1882.
DPresent : Mr. Baxter (Chairman), Mr. H. R. Brand, Mr. Salt, Mr. Shaw, Colonel Walrond,
Sir EpwArp W. WATKIN, Bart. (a member of the House), examined.

1. The Chairman.] You have been connected with railways for some thirty or forty years,
have you not ?>—TI have.

2. And you have a recollection of the railway mania of 1844~45?—Yes; I remember the mania
for making railways, the large premiums, and the excitement, followed of course by great
reductions of price and very serious losses, and public calamity, in fact.

3. That collapse produced great loss and misery ?—Very great. .

4. In your opinion was that owing to the excessive making of railways?—Of course it was
owing to the excessive making and the excessive projections combined; and that making was
stimulated by the practice which existed at that time of paying dividends out of capital.

5. Dividend was not paid out of profit >——They paid dividends before they earned anything to
divide. For example, take a railway of which for many years I have been chairman, the
Manchester and Sheffield Railway. That was a very costly railway ; it had a tunnel of three miles
and a quarter, or something like that, in length; it took a long time to construct, and during con-
struction they paid 5§ per cent. out of capital to their shareholders. The effect of that was to assist
in raising the price of the shares to £140, which is £40 premium; and on the great collapse that
followed I think they were sold as low as £10, and a great many people were ruined.

6. The Government and Parliament feeling this at the time to be a great evil, it was felt neces-
sary to provide a remedy, and that was the origin of this Standing Order 167, was it not >—Yes; I
think Parliament saw that an artificial value had been given to the securities by this practice; that
it had had the effect of stimulating all kinds of adventures. In point of fact it was simply allowing
people to eat a joint of their own tail. I think it was in 1848—but of course the papers before the
Committee will show that—that Parliament decided that in all future Railway Bills there should be
a clause practically prohibiting that practice.

7. Then I understand you to be in favour of the Standing Order as it at present stands ?-—I
know what objcetion can be made to it, but I think myself that it is a conservative measure which
does not damage anybody. At the same time it no doubt prevents the prosecution of schemes that
otherwise would be prosecuted. It may be said, of course, that everybody can take care of him-
self. The President of the Board of Trade told us the other day that people should practically take
care of themselves. If you repeal the Statute of Frauds and put down the Public Prosecutor, I
have no objection ; but as a fact people cannot take care of themselves. When I say ‘ people,” I
mean of course the class of small investors, who are generally persons of limited knowledge, and
who are very easily deceived by aflaming prospectus. They ought to be protected, in my humble
judgment.

. g8. And in your opinion has this Standing Order 167 been effectual in protecting persons from
deception ?2—I think so. I think it has been a very useful measure. I said a moment ago that I
could see where the objection to the Standing Order was; but of course we must look at 16 a little
closely. Undoubtedly interest upon dead capital is part of the cost of the thing you make. If I
build a mill costing £50,000, and it takes me two years to build it, clearly I must add to cost, say,
5 per cent. as the interest upon my dead capital; and therefore, as a matter of account between
partner and partner, it is right enough to add to capital the interest upon the dead outlay. But
that is a totally different thing from paying back to your butler or your housekeeper 5 per cent.
upon the £50,000 during the time it is laid out, to pay butchers’ bills and household expenses with.
There is, in my opinion, a broad distinction between the two cases. 1 cannot deny that, as a
matter of account, the interest on outlay during construction is an addition to the cost of the work

ou make.

v 9. Will you explain to the Committee why this distinction is-imposed only in the case of rail-
ways and tramways P—I do not know; I suppose we never had & great gas panic or a great water
panic, or anything of that kind; but I suppose the Standing Order was a remedy of a drastic
character applied to meet a disease which had arisen for the first time, and which has not cropped
up again.

P 10. Then we are told that this Standing Order, after it was passed, was systematically violated
by parties concerned: is that so, in your opinion ?-—After the Standing Order was passed, there
was a general impression that it only applied to any undertaking which had no net revenue; that
it did not apply to an existing company with a net revenue; that that existing company could, as a
matter of account, net pay back money to its shareholders out of capital, but add on in their
accounts to the capital cost the amount of the dead interest. That was the impression, and that
impression was entirely upset by several suits in the Courts of law. I recollect two or three.
There was the case of Bloxam v. Metropolitan Railway, and Salisbury v. Metropolitan Rail-
way, some fourteen or fifteen years ago. Then, more recently, there has been the well-known Hull
and Barnsley case, Fisher v. the Hull and Barnsley Company. In all those cases the Courts
have held that it is illegal to pay interest out of capital in an; form. In answer to your question I
may say that the forms of evasion adopted have been these : First of all, there has been an actual
payment back to the proprietor, which, obviously, everybody can see is illegal. Then, there have
been arrangements made with contractors, and they put on, say, £100,000, or whatever it was, to
tho sum of their contracts, and then handed cheques back again to the companies, Which cheques
were uscd to add on to dividend. Now, in the Metropolitan case, what was done was this: A
contract was made originally with Messrs. Peto and Waring, subsequently with Messrs. Lucas; and ~
they put on to their contracts a sufficient additiorr to pay interest for a certain number of years out
of capital, and they handed back to the company cheques for those amounts, and then the company
enlarged their dividend by using this part of practically their own capital ; and the only thin dis-
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guise was that it passed through the hands of the contractor instead of being paid direct. Now,
the effect of that was to exaggerate the dividend of the Metropolitan Railway to 7 per cent., and to
raise the price of the Metropolitan shares to 140 or 150 ; I forget which it was. When the Courts
stopped that, and honest accounts were kept again, the price of the shares fell to 66; and it has
been only by & process of hard work since I have had the trouble of dealing with it—for I came into
it when 16 was in that difficulty in 1871 or 1872—that, beginning with a dividend of about 2 per cent.,
we gradually have worked it up to all that ought ever to have been paid—a maximum of 5§ per cent.
Now, a distinguished man, the present Prime Minister, invested, at the advice of the late Mr.
Gilpin, in Metropolitan stock, not knowing at all the way in which the dividend had been
exaggerated, and I am afraid he lost some money by that operation. Imention that simply to show
that the wisest people may not take the trouble to investigate, and, unless the account is trans-
parently honest, they may be deceived. At all events that was the effect : that this practice carried
on in this way through a contractor had the result of making a great many people lose a great deal
of money.

11. yM'n Shaw.] Was not that shown on the accounts ?—It was shown, but in a way very
difficult to trace.

12. The Chairman.] This was all done when the Standing Order of 1867 was in force ?>—Yes,
it was in full force ; but the moment this practice was submitted to the Courts they put an end
to if.

13. Do you think that such practices, though they prevailed when the Standing Order was in
force, will no longer prevail in consequence of the decisions of the Courts ?—Quite so.

14. AsTunderstand, your belief is that these evasions of the Standing Order arose from a mis-
apprehension of the intentions of Parliament originally ?—Partly so, and partly from an ingenious
way of breaking the law : we have in London one or two very able solicitors who do the O’Connell
process occasionally, of driving a coach-and-six through Acts of Parliament. But now we have the
decision, in the Hull and Barnsley case, of the Master of the Rolls; it was only last year that that
decision was given; the Committee will no doubt get that; there is the whole law on the subject
stated in the clearest possible manner.

15. You think the effect of that decision will be to effectually put a stop to any such practices
in future P-—I think so; then of course will come the question whether the Standing Order is too
gevere or not ; if a company with an existing revenue see fit, as a matter of account amongst them-
selves, to debit their capital with dead interest, I do not see any particular objection to that; I
should not do it now myself, but I think there is a great deal to be said for it as a matter of abstract
account-keeping ; but beyond that I do not think that you should go; I do not think you should
enable anybody to call that capital which is not capital ; that is to say, if £10,000 is on the face of
the accounts the capital, and £500 of that capital has been given back, reducing it practically to
£9,500, I do not think that it should be called £10,000. On the other hand, I do not object to add-
ing on the £500 where you have an established company with a distinct revenue, if the share-
holders see fit to do it; I would myself rather not do it, and I think it would be better finance not
to do it. T think all our experience shows that, seeing the ups and down of this class of property,
the more you pursue a prudent course the better, because after all the great point is—and there the
shareholders have a clear interest—to have such a system as is most likely to keep the price of the
security in an equable state.

16. But you would favour, would you not, such a slight modification of the Standing Order as
you have now indicated >—I should not object to it; but I should not go a single step to bring it
about. I cannot say that interest on dead outlay is not an addition to cost; what I object to is to
capital being returned, and therefore made an abstraction from capital. I will take another illus-
tration from the Hull and Barnsley case : now, in the Hull and Barnsley case the inducement to
the shareholder was that, during the construction of these works which 1 think was to take some
three, four, or five years, he was to get 5 per cent. upon his capital, and this was to be paid through
the contractors again-—the same gentlemen, Messrs. Liucas, most respectable contractors ; the effect
of that was that stock, which would not have been floated but for that, was floated and went to
some premium ; the effect of that again was that, by & great amount of pressure and notices about
the closing of the subscription list—one of which I will hand in to the Committee—a large number
of the working-classes of Hull became shareholders in this undertaking. There was, I am told,
quite a run upon the savings-banks for a few days. These men thought they were going to get &
per cent. from the Hull and Barnsley ; they were only getting £2 17s. 6d. per cent. in the savings-
bank ; they rushed to the savings-bank and took out their money; and what is the result? The
Master of the Rolls decided that what the Hull and Barnsley Company were doing wus entirely
illegal, and although the contractors, as a matter of honour, have themselves so far paid this 5 per
cent. out of their own pockets, I believe—believing that they were personally honourably committed;
it was a very honourable thing of Messrs. Lucas to do—still, these shares with £2 paid have fallen
to 12s., and the effect is that what these poor men gave £2 for on allotment is worth 12s. I mean
to say that those men, ignorant men, were induced to apply for these shares on the faith of the 5
per cent. Then, the deception, if it deserves so harsh a name, was twofold: first of all, the pay-
ment was illegal, which is concealed from these poor people ; and, secondly, the fact of the dividend
of & per cent. being paid led them to believe that that was the minimum rate of interest; that, if
they could get § per cent. before the line and dock was opened, in all probability they would get
more than 5 per cent. after it was opened; in fact, the prospectus promised 8 per cent., so that
they were in that unfortunate position. Then, in addition to that, the Corporation of Hull invested,
under extraordinary powers in the Bill, a sum of, T think it was, £100,000: of course, that £100,000,
which was borrowed on the security of the rates of Hull, is now at a considerable discount, and, if
the Corporation had to realize, they would be seriolis losers by it. I think this is a fair illustration
of the system which Parliament intended to prevent by Standing Order 167. Then I should ask
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the Committee just to consider for a moment how this movement in. favour of a change in the-
Standing Order has been initiated : we have been going on, I think, for thirty-four years under this

Standing Order; for certainly fifteen or twenty years we know how the Courts have interpreted it ;

those of us who represent established railways want to know where the movement came from; I

have been entirely unable to find out; no Chamber of Commerce has asked for the change; no

public body has asked for it; certainly no existing established railway has asked for it; and we do

not know whera the demand for a change of any kind comes from; and we inquire where it comes

from, because we respectfully submit to the Committee that changes of Standing Orders practically

in this case mean a change in what we looked upon as the established policy of Parliament ; because

the Standing Order was not initiated by the railways, but was put upon the railways by Parliament,

as Parliament thought, in the interest of the country at large ; and we say that, if a parliamentary

policy has lasted thirty-four years, it should not be departed from without certainly, in the first

place, that inquiry which the House has ordered ; and, secondly, that it should have some initiator.”
I fail to see who would benefit by the Standing Order being changed. It may be said that, to a
certain extent, it is a restraint upon the making of railways. Well, you had better not make rail-

ways than make them in an unhealthy and dishonest manner—or a manner, rather, which will
permit of dishonesty : but then comes the question of the alternative. In 1867, I think it was, I

had the honour to preside over a Committee which amended the railway laws, and one of the pro-

visions that we introduced into that Act of 1867 was a provision to permit what previously could

not be done—namely, the issuing of shares at a discount.

17. Are you referring to a Committee of this House ?—A Committee of this House. It is the
Railway Amendment Act of 1867. There is a clause there which enables you to issue shares at a
discount : before that you ecould not do it. The moving cause of that was not any reference what-
ever to this Standing Order; but a number of railways had overbuilt themselves, the Brighton
Railway in particular, and it was felt that the best way of paying debt was by the issue of ordinary
stock, and that, inasmuch as at that time you could not issue the ordinary stock at par, you ought
to be allowed to issue it at a discount. Prior to that you could not issue stock at a discount ; there
was a distinct prohibition of that, and a provision that it must be issued at par. I say that, if
gentlemen want to make railways and to issue capital, then they should have the alternative, and -
should be able, if they please, to issue their shares at a discount. But, bearing upon that, I may
just mention that it is almost impossible to dissever the proposed change in the Standing Order, so-
far as it would enable this repayment back to the shareholder of a part of his own money, from the
system which has grown up of evading another Standing Order, which provides, where there is an
existing company without a dividend, for the lodgment of, I think it is, 5 per cent. upon the cost of
the work, as a gauge that the railway will be made. Now, the system that has sprung up in the
same quarters has been to go to a banker, pay him a commission for lending so much money or so
much Consols, and then take an engagement that the third reading of the Bill is not to be accepted
until some security has been given for the deposit. Now, that is practically setting up men of
straw, who come to Parliament, and who get from a Committee—on public grounds, of course—
powers to make a railway; and then either the railway drops, or it is a nuisance, or a squeeze, and
1t is sold to some existing company. If that Standing Order is permitted to be evaded, and if a
company, without any money at all, having nothing but a dead work, is to be permitted, also, to
pay dividend by returning money, I think then you will have, perhaps, a very unhealthy state of
things in railway-making, and difficulties, not as large as the difficulties that arose in 1845, but
perhaps large enough to disturb finance; and, in fact, a system growing up that may lead to a
future panic. I think that is all that I have to trouble the Committee with.

§'0%18. Do you know of your own knowledge of any bond fide good undertaking that has been
nipped in the bud, as it were, by the operation of this Standing Order ?—No, I do not recall to
mind a single one.

19. Mr. Brand.] You stated that you were not aware where this movement for a change of
the Standing Order originated ?—Yes.

20. Did it not originate in the action of certain companies which proposed a new clause to set
aside the Standing Order ?—1It may have done =0 ; but when I was first with the President of the
Board of Trade upon this subject he seemed to be unaware at that time of where it came from.
But there is no doubt that two or three companies, employing, I think, in each case, the same
solicitor and the same parliamentary agent, have deposited Bills to practically repeal the Standing
Order ; and it may have arisen from that attempt to get rid of what is practically the general law
on private Bills. My great point was that, taking those who generally move Parliament in financial
questions—Chambers of Commerce, and public bodies and existing investors—1I do not know of any
impulsion from them in the direction of demanding a change of this thirty-four-years-old system.

21. As I understand, the modification of the Standing Order which you favour, or, at least,
which you suggested just now, would merely be favourable to the existing railway companies ?—
Yes.

22. But it would operate naturally as a restriction upon new undertakings, would it not ?—I
do not know that it would, except so far as this: that it would prevent a sort of hothouse growth
of railways. To that extent I say it would, no doubt. It would prevent what I call an unhealthy
construction of railways. I believe myself that an outlay of capital that has not a reasonable
chance of paying a dividend ought not to be made. I look upon it that capital belongs to all of us
more or less ; it is practically the property of the nation. If you put it into the river Thames in
bags of coal or grain, it is gone and wasted. I say that I see no way of restriction in which this
would operate, except as & restriction upon the making of railways unfairly, and which would not

ay. There are several cages I know. There is, for instance, a case called the Banbury and
Cheltenham in which many people have lost, and some railways down in Dorset; many of these
people have lost a great deal of money. ~ Besides, a thing made on paper and under delusion geng-
rally comes to & bad end. : ‘
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28. Mr. Shaw.] Isnot this practically another way of the contractor getting his money quicker;
otherwise he would have to wait for it till the contract was finished >—Not if there was the money
to pay him. »

P 23471. But having money to pay him is not a very common state of things, is it >—The existing
railways, as the honourable member knows, are obliged to pay cash; but, then, they have got a
security ; they have got a net revenue, which is liable.

25. Take poor countries who have not much capital : do you not think this system will aid in
some measure in the construction of railways in them ?—I think it has this effect: it appears tp
aid. You get a branch railway made by a contractor in this way ; he puts 40 per cent. on for extra
profit ; he adds also this interest : there is no competition. This very Metropolitan Distriet Rail-
way cost 30 or 40 per cent. more than it ought to have done. Though it may give a little artificial
stimulus, practically, when the thing breaks down, it operates as a great discouragement. But for
this system of no competition, and of payment of interest by the contractors, in my opinion you
would have had long since the Inner Circle completed. It was the awful damper put upon this
underground enterprise, not on its merits, but because of the failure of the Metropolitan and the
Metropolitan District, that prevented your getting that circle completed.years ago.

26. The Chairman.] Did you believe that the decisions of the Courts will put an end to those
things >—Certainly. It cannot be done now unless Parliament leaves it alone. If you read the
judgment of the Master of the Rolls, it is a masterly summing-up of the case.

27. Mr. Brand.] Will you point out the clause in the Act of 1867 authorizing companies to
issue capital at a discount, i the way you stated just now ?—It is clause 27, under the heading
¢ Share Capital,” and it is as follows : ‘ Section twenty-one of * The Companies Clauses Act, 1863,’
shall, with respect to any special Act of a company incorporating Part II. of that Act, whether passed
or to be passed [this was ex post facto ; it was really to meet the Brighton case ; they paid their debts
very honourably by issuing stock at a discount], be read and have effect as if the following words,
that is to say, ‘but so that not less than the full nominal amount of any share or portion of stock
be payable or paid in respect thereof,” had not been inserted in that section.”

98. Mr. Salt.] 1 think you said that until lately it was the impression that an existing railway
might raise a capital sum, say of £10,000, and pay interest during construction >—No ; debit capital
with it, not pay it to the shareholders. It is about thirteen or fourteen years since the case in
which it was finally decided.

29. So that a capital of £10,000 would form a capital of £10,500 ?—It would.

30. Now, is there very much difference, except as a matter of bookkeeping, between making
£10,000 into £10,500 and reducing £10,000 to £9,500 ?—1I think so. I think it 1s all the difference
between £10,000 and £9,500. The actual cash in the one case is intact, and in the other it is not.

31. When you say it was the general impression that that might be done by existing companies,
do you mean that it was the general impression amongst the railway world or the legal world ?-—I
think both ; but, as sometimes the most obvious things are overlooked, perhaps it was more for want
of strictly looking into the law.

32. Now, I have here a list of railway companies that have proposed clauses which would
practically do away with the Standing Order 167. Would it be fair to ask you which of these
Bills would come under your suggested possible exemption, that would illustrate your view >—I do
not think that any would, except the Metropolitan District Bill. It is the only existing company,
so far as I know, to which the remark would apply. I do not know what the Banff, Buckie, and
Elgin Coast is, but the Metropolitan District Railway is a railway earning a net revenue; and
supposing that the Metropolitan District shareholders wished, if they undertake a new work, to add
to their capital account the interest upon the dead outlay, I for one should not think it would be
the best thing, but I could not give anything but a mere conservative reason against that.

33. Then, to make it clear, you would not see any great objection in the case of the Metropolitan
District, which stands No. 8 on this list, and which proposes to raise £1,250,000, adding to that
sum a sum sufficient to pay a certain interest during construction P—No, I should see no objection
to it, subject to what I have already said, as a matter of prudence : that is all.

34. Now, as a matter of detail, would you propose any particular plan of making it clear to
investors that this was the process under which the investments would be made ?>—If the Standing
Order should be altered—keeping to the case you have referred to—so as to enable the Metropolitan
District Railway, which is a railway with a growing income, to charge, as apparently they wish to
charge, interest upon the dead capital—this £1,250,000, which is wanted for their half of the
completion of the inner circle—under the special circumstances of that case I think it should merely
be shown fairly on the face of the accounts : that is all. I do not mean at all to say that there
have not been cases where, by special enactment, some works have been expedited that perhaps
otherwise would have been retarded. There just comes into my mind the case of the Great Eastern
Railway, and I should have mentioned that in answer to the honourable member for Cork. The
Great Jastern Company undertook immense liabilities to build a city terminus. They were in a
very bad financial position at the time, and by conference with Lord Redesdale and with the
Chairman of Committees, and with the sanction of Parliament, were permitted to charge half the
interest upon this great outlay, until it was finished, to capital. There is no doubt that that was a
relief to the Great Eastern Company, and I have no doubt that it might be a relief to the Metro-
politan District Company if they, being, as the Great Eastern Company were, a dividend-earning or
a net-profit-earning company, were permitted to do this as an act of grace. But I think it should
be an act of grace : it should be distinctly shown upon the face of the Act of Parliament, and the
operation should be distinctly traceable upon the face of the accounts.

35. For what length of time would you permit such interest to be charged?—I think there
should be a limit of time. That would depend, of course, upon the time the work would be likely
to take. Take this very case: I suppose it will be perhaps two years before the whole of this great,

2—B. 12.
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costly work of the Inner Circleis finished. I do not think that the power to charge this interest should
be for a period longer than the period of the construction of the works. And thenI think that there
should be a limit to that period also; so that if the works were not done by that time the parties
who have received this act of grace might come to Parliament to show cause, if they could, for an
extension of it. It should not be allowed to degenerate into the setting-up of a fund out of which
dividends could be unhealthily augmented.

36. In fact, I am to understand that you would, as far as possible, absolutely limit the power
of payment of interest in this particular way to the time of the construction of the works ?—Yes,
quite so; with a limit as to that time in order to prevent abuse.

37. You would, of course, have to put a limit in order to arrive at that ?—If you were to say
«ti]l the works are finished,” dryly in those words, it would always be possible, if the directors
wished to muke couleur de rose dividends, that the work would take a very long time to
complete.

38. I want to ask you a question on another point. The detail in this matter is very important.
Is there any other point of detail which suggests itself to your mind with respect to the protection
of the public as investors in the case of the capital being raised in that way?—I think you can do
nothing to warn the public but by thorough publicity, and there is the danger that you cannot
thoroughly enlighten everybody. I am speaking now not of an existing work which has to render
not merely its capital account but also its revenue account, and in the statutory form, which is very
easily followed as regards the revenue. I am speaking more of a new concern with no revenue,
where everything is problematical. :

39. Am I right m supposing that the reason why you draw such a strong differénce between
capital raised for entirely new undertakings and capital raised for an undertaking which is to be
carried out by an existing company is this : that in the first case the investor may have his interest
during construction for one or two or three years, and then arrive at no dividend whatever; but in
the second case the probability is that, if the condition of the existing company is fairly good, the
dividend will be more or less continued >—Yes, that is the line of thought generally.

40. There is a broad difference between the two cases in that respect — Yes ; in the one case,
whether complete results or not, they are definite results; and a man says, for instance, *“ This is
o railway of 100 miles, having a revenue of £100,000, or whatever it may be, its working expenses
50 much, and the net profits so much “"—all shown in the uniform statutory account. In the other
case he has a hope—that is all—that this hundred miles of railway may do as well as the other, or
better.

41. In the one case it is a complete speculation, in the other case there is a tolerable amount
of certainty ?—There is a tolerable amount of certainty in the one and uncertainty in the other.

42: Do you attach great importance to what you have suggested to the Committee as to the
necessity of protecting the investor in these cases >—I think so, so far as Parliament can. At all
events, I think that Parliament should do nothing the tendency of which is that he may be
deceived. There is a broad distinction between the two. If you had an Act of Parliament to say,
* Nobody must be deceived,” it would not be worth very much ; but if you have a Standing Order or
an Act of Parliament which facilitates the getting-up of hopeless schemes, and which puts the share-
holder for a certain number of years-—three or four, or whatever the number may be—in a kind of
fools’ paradise, from which he awakens when too late, Parliament becomes, it seems to me, a party
to an unsound system.

43. Is there any reason why Parliament should exercise paternal care over investors in rail-
ways more than over investors in other enterprises?—No, I do not think there is. There are
the two opposites. Parliament may do nothing positive ; but Parliament should not facilitate a
system which, as I contend, Parliament itself put an end to after the crash of 1845,

44. Now, is it not the fact that by some means or another it has been almost the universal
custom to pay interest upon unproductive capital during the building of a railway ?—No, I think
not; I think it has been the exception.. Of course there are two or three ways in which you may
meet a dead outlay ; at least you might have done so, and people did before the legal decisions.
An existing company, for instance, charged the interest upon their dead outlay to the capital
account. The effect of that was that until the new piece of railway was opened the whole net profit
was attributable to the productive capital. Then, if the new work was an eminently productive
one, by the time it was opened everything equalized itself; but, if the néw outlay turned out to be
a bad speculation, then clearly the dividends had been enlarged beyond the bounds of prudence.
Then, there is another way in which it has been done, and very frequently done. It has been
done by the Great Northern and by several other companies. When they have had a work of
importance they have issued to their shareholders a stock the dividend on which would commence
a year or two forward. It may be said to be adding interest to capital in that form: certainly it
does pro tanto relieve the net revenue account. But I will take the case of the North-Western. or
the Midland Company. Those are companies always laying out a large amount of capital in new
works. The North-Western Company at this moment must have four or five millions of unpro-
ductive capital—three or four millions, certainly. All that interest—every shilling of the dead
interest—is charged against revenue. Take, again, the Manchester, Sheffield, and Lincolnshire
Railway, for this last dozen years, certainly. They were also to some extent under the delusion
that they were right in charging interest to capital as a matter of account. For that dozen years
they would have generally one, two, or three millions of capital perfectly dead. Every shilling of
the interest has gone against revenue. Take the case of the Metropolitan Railway Company. The
Metropolitan Railway Company, by their own capital, are rapidly finishing the piece of the Inner Circle
Railway which extends from High Street, Aldgate, to Tower Hill—Trinity Square as it is called.
There is a dead outlay there of nearly half a million of money, less some amount of rents of those
houses which have not been pulled down. All that has gone against revenue. Therefore I should
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say that, except in the form of issuing the shares with dividends to come, as it were, dividends to
accrue, and with the exception of any capital that has been provided by, say, companies like the
Brighton Company years ago, by issuing shares at a discount, I think as a rule the interest has been
charged against revenue.

45. Of course nobody can object to charging the interest upon unproductive capital against
revenue, excepting shareholders themselves >—No, except so far as it may be sound or unsound. I
mean that you may have a general public objection which the shareholders might not like. No
doubt the shareholders are very fond of taking as much dividend as they can get They have a
considerable hunger for dividend—a dividend-hunger ; but still the great bulk of the steady investors
I think would prefer an equable price of their stock, which means an equable dividend, to the ups-
and downs which arise from practically manipulating the interest on capital account.

46. Then we come to this: that you may either pay the interest upon unproductive capital out
of dividend, as in the case of very strong companies, or you may add, during the period of construe-
tion, the interest on unproductive capital, as in the case of weaker companies; but in all other cases
you would absolutely prohibit the paying of interest>—I would prohibit paying back capital,
certainly in all cases where there is no net revenue. I would prohibit paying back capital in all
cases—an actual return of the money, which is practically a fictitious income, just in the same way
as if a man bought an estate for £100,000 and began to improve it, and simply paid himself back so
much money which he spent in household expenses. Obviously it is an unreal thing.

47. Now, assuming that plan to be carried out, not only in the theory of the Standing Order, but
actually in fact and in commercial practice, would not the effect be to give the absolute control of
the country to the great railway companies ?—No; I do not think so. I think that, wherever the
enterprise was really good, money would be found to carry out the enterprise.

48. You think that the effect would be that weak enterprise would be stopped, but that strong
enterprise would not be hindered ?—T think that the healthy enterprise would be helped, and not
crippled by it; and that the only enterprise that would be fostered by paying interest out of capital
would be unhealthy enterprise.

49. Colonel Walrond.] As far as I understand your evidence, you are in favour of keeping the
Standing Order as it is, entirely >—Yes.

50. Supposing that the payment of interest out of capital should be authorized, is there any
limit of percentage that you would recommend ?—I think it should be the barest possible amount.
If T wanted to minimize what I think would be the evil, I should make the interest one not ex-
ceeding 3 per cent. ; but that would be rather in the tendency of minimizing what I should take to
be an evil than anything else.

51. But you limit that payment of interest to the period of construction?—VYes; always
assuming that, if it were done at all, I should certainly not allow an interest of more than 3 per
cent. ; and I should certainly limit that, and severely limit it, so that, if there was any attempt to
prolong the period under the guise of non-completion of the works, Parliament and the shareholders
would have an opportunity of checking it.

52. Would you limit it to any particular number of years?—The honourable member for
Stafford laid down the basis—that is to say, the period of construction ; but then, to prevent any
playing with that, I should limit that period to a very short number of years indeed: about two
years, L think, would be the limit. Of course a great deal would depend upon the nature of the
work. Tor instance, supposing it was the Forth Bridge, if Parliament, in its wisdom, saw fit to
permit the North British Company to charge any part of that interest to capital, that would be a
case by itself, and would have to take a longer period of years, because it would take longer to
construct. If it was a simple line in the country that might be made in twelve months, of course
you would take that into account. : ‘

53. Mr. Salt.] What I understood you to tell me wag this: that in each Act of Parliament,
where it was necessary to insert such a clause, you would limit the time of payment upon
%nproductive capital to a fixed term, to cover, as nearly as possible, the period of construction ?—

es,

54, And that period might be two, three, four, or even five years, according to the nature of the
work?—Yes; the shorter the better, and the less the amount of interest the better. I should
certainly oppose any alteration of the Standing Order, but if anything is to be done it should fit
each special case. ;

55. Mr. Brand.] From your experience, would there be any difficulty in the promoters of a
new enterprise being able to get money, if they issued capital at a discount, as you suggested in
your evidence >—I do not think there would be the smallest difficulty in their getting capital for an
enterprise between points A and B, if they represented points of industry.

56. Mr. Shaw.] I suppose you are aware of the system in Ireland of guaranteed shares?—Yes;
guaranteed by the barony.

57. Do you see any objection to interest being paid on those shares during construction by the
barony ?—Practically, 1t must be so. I think that is an entirely exceptional case. My own view
about railways in a country like Ireland is, that that is a total exception, and they ought to be the
property of the State. They ought to be made in the cheapest way, with the cheapest money,and,
therefore, by the State.

58. At the present time they are made in the dearest way, with the dearest money, and by
a,n_}lrbody who takes a fancy to make a railway?>—By anybody who can scramble through with a:
raillway. :

59. And, if interest were payable during construction, the contractor would get money on
much easier terms?—I have no doubt where money is lent by the baronies it becomes an ex-
ceptional case. I should say that it is quite impossible to treat the case of the extension of
Irish railways as on the same four legs as the English or Scottish case; it is a totally different
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thing. A railway there ought to be a pioneer of progress; it cannot well be the follower of
progress.

60. The Chairman.] Your evidence, in fact, does not apply to Ireland at all >—No; I should say
that the question is a totally different one there. I should myself be only too glad to vote for the
acquisition of the present Irish railways by the State, and the extension of them by the State out
of money raised at 3 per cent. :

Mr. Joun CHARLES REEs examined.

61. The Chairman.] Will you inform the Committee how long you have been connected with
railways ?—S8ince the year 1855—twenty-seven years.

62. And in various capacities ?—Yes.

63. As solicitor and parliamentary agent?—Yes, as solicitor to one of the large railway
companies for many years; and since that as parliamentary agent.

64. Now, Sir Edward Watkin is at a loss to understand the origin of this inquiry. Probably
you can clear that matter up to the Committee >—The inquiry may be said to have originated from
the history of the Hull and Barnsley case, in which T was agent in the session of 1880. That Act
of 1880 contained the clause required by this Standing Order 167, prohibiting the payment of
interest out of capital during construction, or at any time; and I should remark, upon that, that the
undertaking authorized by that Act was partly a railway undertaking and partly a dock under-
taking, the estimate for the dock undertaking being, in round numbers, £1,000,000.

65. A dock at Hull, was it not >—A dock at Hull, now proposed to be called the Alexandra
Dock. The Act, nevertheless, although the Standing Order Act applies only to railway cases,
covered the whole capital, the dock capital as well as the railway capital. . Then you have heard
from Sir Edward Watkin that a prospectus was issued by the Hull and Barnsley Company, in which
it was stated that the contractors covenanted to pay interest at 5 per cent. per annum half-yearly
until the 31st December, 1884, on all amounts for the' time being paid up. The 1st December,
1884, was the time limited by the contract for the completion of the works. TUpon that prospectus
the whole capital was subscribed ; but, as Sir Edward Watkin has stated, an injunction suit was
afterwards instituted.

66. By whom ?—1It was instituted by a gentleman of the name of Fisher, who had purchased
recently in the market some serip which had been issued by the company. He was a scrip-
certificate holder. He instituted a suit nominally on behalf of himself and all the shareholders of
the company for an injunction prohibiting the directors from paying money out of capital, and for
other purposes. The Master of the Rolls granted that injunction.

67. In granting that injunction, did the Master of the Rolls express any opinion upon the
general subject >—He did to a certain extent express an opinion upon it. T have the shorthand
writer's notes of the discussion before the Master of the Rolls upon the motion for the injunction,
and, with the permission of the Committee, I will read a short passage from the discussion. This
is the passage : The Master of the Rolls : 1 should think this case would lead to some improve-
ment in the wording of this clause.” That, of course, is the clause prohibiting the payment of
interest out of capital. Then Mr. Chitty, who was counsel for the company, said: ¢ It would be
much better that the clause should be got rid of altogether.” The Master of the Eolls : * That I
do not know.” Mr. Chutty : *The effect of this clause is to throw undertakings of this kind into
the hands of mere contractors, who manipulate the shares and debentures of the company in any
way they like. You have had many instances of railways made in that way, where not one-half of
the actual money has been expended on the line. It is much better to allow fair interest during
construction.” The Master of the Rolls : < To be charged as part of the cost of construction?”
My, Chitty : *Yes; I consider it is an antiquated view of the matter, ill adapted to-the wants of
mankind, and not likely to conduce to a good result.” Then the Master of the Rolls says: «“If a
man lays out £1,000 in building a house, at the end of that time he reckons the house costs him
not only the money laid out, but fair interest on the money laid out. Why the same doctrine
should not apply to railways I do not understand.” Myr. Chutty : ¢ There is a pertinacity in some
quarters, or rather, perhaps I should say, a persistence in holding to this clause, which I do not
think is for the public good.” The Master of the Rolls : 1 am not suggesting that what you do is
immoral or contrary to public policy,”—and so forth. :

68. Do you concur with Sir Edward Watkin in believing that this decision of the Master of the
Rolls, who held that the Standing Order had been distinctly evaded, will prevent all such evasions
in the future —1I do not think so; and T think the proof of it'is that prospectuses have since that
decision been put forward offering exactly the same thing—the payment of interest during construc-
tion by the contractor, which means out of capital.

69. Will you pursue the history of the subject >—You asked me just now what was the origin
of this inquiry. After the decision of the Master of the Rolls, to which the Hull and Barnsley
Company submitted, the company proceeded to present a petition last session for leave to intro-
duce a Bill after time to put the matter right, to legalize the payment of interest out of capital.
The Standing Order Committee, however, of your honourable House reported that the Standing
Orders should not be dispensed with ; and the Bill consequently could not be introduced. But in
the present session that company—the Hull and Barnsley Company—are promoting a Bill which
has the object of legalizing in their case the payment of interest out of capital. That Bill I am the
agent for. Of course it occurred naturally to me, as it would to any one, that it was extremely
improbable that in that exact shape, at all events, Parliament would pass such a Bill in the direct
face of the Standing Order 167; and I therefore devoted myself to endeavouring, principally in the
interest of the Hull and Barnsley Company no doubt, to obtain some modification of the Standing
Order, so that the Order might be in such a form that, consistently with the passing of it, the Bill
of the Hull and Barnsley Company for legalizing what they had actually done should be possible.
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Then, it so happens that I have a good many important Railway Bills in my charge for this segsion,
involving very large sums of money indeed, one alone involving a capital of over £8,000,000, others
£3,000,000, £2,000,000, and so forth; and I suggested to several of my clients that, as I was
attempting to bring about some action with reference to this Standing Order, it was expedient for
them to introduce into their Bills, tentatively, clauses authorizing payment of interest out of capital,
as had been done in old sessions years ago. That accounts for your finding several Bills with my
name upon the back as agent with this clause in them, and a Bill deposited by the Hull and
Barnsley Company for directly legalizing payment of interest by themselves. I should like to be
allowed to state, with reference to what has been said by Sir Edward Watkin and other gentlemen
before the President of the Board of Trade, and also before the Chairman of Ways and Means, that
the Bills to which I refer are Bills which are not, in any proper sense of the word, speculative Bills.
I do not undertake myself—if I may be allowed to say so parenthetically—that sort of business.
These Bills are all Bills promoted with the most perfect good-faith. I have a list of the names of
the directors in each case. I will instance one, the Central Northumberland Railway Bill, which
has passed already a Committee of this House, in which the promoters represent the whole of the
landed gentry in the county. They are all men of a leading position in the county, with Sir Charles
Trevelyan at the head; and in no way were they in any proper sense speculative promoters. I
may add the same of the other Bills now pending to which my name is attached.

70. It has been stated that some of these undertakings were scarcely bona fide: are you
prepared to furnish the Committee with the names of the promoters and directors, in order that our
minds may be satisfied upon that point ?—I am.

71. Perhaps you will put that in as a paper afterwards?—Yes. In the Central Northumber-
land Railway case the following gentlemen were named as first directors: Sir Charles Edward
Trevelyan, Sir John Swinborne, Mr. Ralph Carr Ellison, Mr. Walter Charles Selby, the Honourable
Frederick William TLambton, Mr. John Robinson, Mr. William Forster the younger, and Mr.
Macartney Swarbrick. _

72. Did that undertaking originate in the county itself >—Entirely. It originated from a
public meeting of the farmers and those interested in the land of the district.

78. It is not the case, then, that any of these undertakings are what may be called railways
got up by contractors and professional men ?—Certainly not. - With regard to some of them, I
know personally, as a matter of fact, that the promoters not only were not supported by con-
tractors, but had refused directly and positively to have anything to do with them ; that they found
the money entirely by themselves for promoting the Bill, and found the deposit by their own credit.

74. Continuing your history, did you communicate with the President of the Board of Trade
and the Chairman of Committees of the House of Commons, and with Lord Redesdale ?—In the
first instance I communicated with Lord Redesdale’s counsel, and wrote a letter to him, which I
believe was sent afterwards to the Chairman of Ways and Means and to the President of the Board
of Trade. I believe that is the origin of the inquiry.

75. Can you state to the Committee what opinion these authorities entertained about your
proposal >—Unfortunately, from my engagements here, I was not able to attend either deputation
at the Board of Trade. I was present when the deputation from the railway companies waited
upon the Chairman of Ways and Means; but, in accordance with his usual practice, the Chairman
abstained from expressing a direct opinion himself. I cannot therefore state, of my own knowledge,
what the opinion of the various authorities may be.

76. Can you tell us anything about the history of this Standing Order >—The history of the
Standing Order is simply this: In 1847, following upon the sessions of 1845 and 1846, in which a
very large number of Railway Bills had been passed—I think nearly three hundred in 1846—there
was an enormous number of applications for Railway Bills, I believe running close upon a
thousand ; a sort of collapse ensued in that year, and the great bulk of those Bills were by a special
resolution of the House postponed to a subsequent session, that is, suspended with leave to the
promoters to renew them in a subsequent session: most of them, however, fell to the ground in
consequence of the railway panic that ensued; but in the course of that session a discussion took
place in the House with reference to the enormous number of Railway Bills which had been so
deposited ; and in the result, on the 10th June, 1847, a Standing Order was passed prohibiting the
payment of interest out of capital. That Order was peculiarly worded: it reads as if the prohibition
extended only to capital which had been authorized in the past, but I fancy that that must be
simply an error in the exact wording of the Order, because I find that in all the Railway Bills of
1847 passed after the date of that Order a clause very similar to that which is now introduced was
inserted, applying to the capital authorized to be raised by the particular Bill. In 1875 the
Standing Order was altered into its present form, making the form of the Order consistent with the
form of the clause inserted since 1847 in Railway Bills.

77. Have you anything else to state to the Committee with regard to the history of private-
Bill legislation in reference to the payment of interest out of capital >—I have been at the trouble
of searching through the various Acts of Parliament that have been passed authorizing railways,
and T find some results which it may be interesting, perhaps, to the Committee to hear. The first
instance of the payment of interest out of capital being authorized that I can find—T will not pledge
myself that there is none earlier—was in 1837, in the case of the Great Leinster and Munster
Railway Company; then, in 1838, there is a blank; in 1839 two Railway Acts passed, both
promoted by existing companies, authorizing the payment of interest, in one case 4 per cent. and
in the other case 5 per cent., during construction; and one of those has rather a curious bearing
upon the matter: it was the case of the South-Bastern Railway Company, of which Sir Edward
Watkin is now Chairman. That company was-incorporated in 1836, and obtained further powers in
subsequent sessions; in 1839 they had a Bill which did not authorize the raising of further capital
nor the construction of any further works, but they obtained special power retrospectively to pay
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interest out of capital upon the whole of their previous capital during the construction of -the
works.

78. Mr. Brand.] Was that when they were earning revenue ?—No; during the construction
of the works. Their original Act was passed in 1837; they obtained deviations and so forth in
1837 and 1838; and in 1839, during construction, before the railway was opened, they obtained
this power to which I have been referring.

79. Mr. Salt] Sir Edward Watkin was not connected with the South-Eastern Company at
that time ?>—No, he was not at that time. I do not quote these cases as being instances of anything
which ought not to have been done: on the contrary, I highly approve of it. It shows only,.
practically, how existing companies have thought it necessary to obtain and to use the power in the
first instance. Then, in 1840, there were three Acts passed; in 1841, none; in 1842, there were
three; in 1843, there were two; then in 1844, there were seven; in 1845, there were twenty-six;
and in 1846, the last year before the Standing Order was passed, there were ninety-two. In 1847,
there were a few Acts, but only a few—I think four or five only—passed before the making of the
Standing Order; and those contained the same power of paying interest out of capital. All those
which were passed after the date of the Order prohibited the payment of interest out of capital. I
have further traced the different lines authorized by the Acts containing this power of paying
interest, in order to see in what hands they are now; and I find that every large railway company,
I may say, in England and in Ireland and in Scotland, has become possessed, either by purchase or
by lease in perpetuity, of several railways which were constructed under this power. The list shows
that a very large proportion indeed of the existing railways of England held by the large companies
have been constructed under this power. I may add that the Great Northern Railway Company,
the North London Railway Company, the South-Eastern Railway Company, in the way that I have
mentioned, and several other large railway companies, obtained the power in the first instance.

80. The Chairman.] Do you agree with Sir Edward Watkin that this prohibition arose out of
the mania and panic of 1846 ?—The Bills deposited at the end of 1846 and promoted in the session
of 1847. T think the debates in the House in 1847 show conclusively.that it was so.

81. Are you of opinion that, although Parliament might have had a very good reason for
making that enactiment then, that reason no longer exists >—That reason, I think, no longer exists.
Of course, in 1847 only a small portion, comparatively speaking, of the railway system was
complete, and there were an enormous number of schemes, a great number of them speculative no
doubt, before Parliament in that session. I do not think any one would say that there is any
possibility that any such thing can again occur.. The railway map of England is nearly filled up,
and it is only small branches, and occasionally a few larger schemes, I think that can possibly
be brought forward in future.

82. Are you of opinion that, so long as Parliament retains ‘the system of requiring the money
deposit to be made under the present conditions, no further security is required against the promo-
tion of speculative railways >—That is my opinion. In 1847 there was nothing at all corresponding
to the money deposit which is now required for a railway. Parliament then, and for many years
afterwards, contented itself with requiring that a subscription contract for three-fourths of the.
capital to be authorized by the Bill should be deposited, so as apparently to show that the bulk of
the capital had been actually raised. That, of course, we all know, turned out to be an egregious
sham ; fictitious contracts were put in; I myself have had to analyse more than one of them, and
they were no security whatever. You had persons of no position whatever subscribing for sums
which it would have been hopoless to think of their paying; clerks at £1 10s. a week subscribing
for £60,000 or £80,000, and so forth. There may have been, therefore, then some need of a further
security, but there was no money security whatever taken from the promoters. They were required
in the first instance no doubt to deposit a percentage upon the estimate of the railways, but that
money was always got out at the end of the session. During the last few years the Standing
Orders have required that the money deposited should be actually impounded, and forfeited to the
Consolidated Fund in the event of the works not being completed.

83: In your opinion that is an ample safeguard to the public against speculative undertakings é
—I know that it does check very largely indeed the promotion of speculative schemes. It is a
very serious matter. Sir Edward Watkin truly says that in many cases speculative promoters
have to give an undertaking that the deposit which they have borrowed shall be repaid or replaced
before the Bill reaches its last stage in the second House.

84. You believe with Sir Edward Watkin that it is the duty of Parliament to protect the
public against these undertakings as far as that can be possibly done ?—Yes, I am very strongly of
that opinion.

- 85. You differ with regard to the means of carrying that object out >—Yes. :

86. You believe that this deposit is a safeguard which cannot be evaded ?—It cannot be.
evaded, and in my opinion it is necessary that there should be a safeguard in that or in some
analogous form.

87. The safeguard of Standing Order 167, which you have, in a large number of cases has been
evaded in practice ?—Yes.

88. Do you believe that it will continue to be so after the decision of the Master of the Rolls?
—DPerhaps ‘not to the same extent. Many men would hesitate to do that which has been so
directly and pointedly held to be iilegal, though there may be no moral wrong about it. Therefore
"I do not think it will be evaded to the same extent; but that it will be evaded in one form or
another I have no doubt, because, as a rule, speculative schemes are promoted by somewhat
unscrupulous persons.

89. Sir Edward Watkin has expressed a decided opinion that this Standing Order has not
checked bonda fide undertakings which were for the good of the country : that is not your opinion, I
gather?—1I think that Sir Edward Watkin has answered himself upon that point. I noticed that
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in speaking of the Hull and Barnsley Company he stated this: that the stock of that company was
floated by reason of their underta,kmg to pay money out of capital, and that it would not have been
floated but for such payment.

90. And Sir Edward Watkin may be of opinion that the enterprise would not be of benefit to
the public >—I do not suppose that any one, even Sir Edward Watkin, would say that the Hull and
Barnsley undertaking is not a perfectly bona fide one. Every one who knows the history of that
undertaking would admit, I think, candidly that it is probably the most bond fide undertaking ever
brought before Parliament.

91. Can you furnish the Committee with a list of the undertakings that you believe have been
stopped by this Standing Order 7—No, I could not do that, for this simple reason: that when a
Railway Act is passed my functions as parliamentary agent have ceased; I have nothing to do with
further financial arrangements, and I hear nothing more of them till they come to Parliament again ;
and I can therefore only speak generally from what I have heard in the course of my pracmce, and
rather incidentally. I believe that several such instances could be found.

92. Could you suggest any witnesses who could inform the Committee on such a point, because
it is a very important one, Sir Edward Watkin having stated that the Standing Order has had no
effect in stopping bona fide undertakings, and you being of a different opinion ?—My opinion is not
so much that bond fide undertakings have been stopped by it as that they have been seriously
crippled. Even the most bond fide undertakings must resort to some means practically of paying
interest out of capital if they want to get their capital at all from the public; and the practical
result of that is well known to be that not only are the capitals unduly inflated, but perfectly bond fide
undertakings have fallen into serious monetary difficulties. Those are greatly owing, I believe, to
impossibility of raising capital for legitimate undertakings in the ordinary way in the face of the
prohibition of paying interest out of capital. I believe that has led to great financial embarrass-
ment in many cases.

93. So that the evil is not in preventing bong fide schemes going on, but in crippling them ?—I
think it is more in that direction. No doubt to some extent schemes are prevented from coming
forward by reason of the financial difficulties arising partly from the money deposit required, and
partly from the difficulty of floating capital in the absence of the power of paying interest out
of it. .

94. You heard what Sir Edward Watkin said about what he thought would be sufficient to meet
the difficulty ?—8ir Edward Watkin seemed to think that promoters of new undertakings did not
require relief in the direction of the alteration of the Standing Order suggested, because they can
obtain the same result in a different way by issuing shares at a discount. Sir Edward Watkin had
forgotten that the power to issue shares at a discount does not apply to original capital. The Act
of 1867, to which Sir Edward Watkin referred the Committee, you will find to be an amendment of
the Companies Clauses Act of 1863 ; and, if you turn to the Companies Clauses Act of 1863, you
will find that it applies only to additional capital and not to original capital.

95. Mr. Shaw.] That makes all the difference in the world ?—It makes all the difference in the
world.

96. The Chairman.] Therefore, in your opinion, Sir Edward’s evidence on that point must fall
to the ground ?—1It appeared to me that Sir Edward Watkin admitted the gravamen of the matter,
and that his suggested remedy is one incapable of application.

97. Are you in favour of a repeal or of an alteration of the present Standing Order >—On the
balance, I should say I should certainly not repeal it; I should amend it. In all cases where the
interest of the public, as in the case of rates and tolls and so forth, depends upon the way in which
capital is dealt with, and promoters have to come to Parliament to obtain powers to levy those
rates, I think it reasonable that ‘Parliament should see, in the interest of the public, that there
should be some control exercised over the issue and application of capital.

98. Have you any suggestions to make to the Committee with regard to the question of what
alterations ought to be made in the Standing Order? What is your opinion upon that point >—My
opinion is this: that the payment of interest, which is practically inevitable, should be legalized,
subject, as Sir Edward Watkin has suggested, to a reasonable period for the construction of the
works, which period should not necessarily be a hard-and-fast one of five years. Five years, I
think, should be, in the first instance, the maximum. I think that it is right and proper that the
payment of interest should only be allowed for such a period as would enable the promoters,
exercising reasonable diligence, to complete their undertaking.

99. Would you have the period to be fixed in each separate Bill dependent upon the time that
the works would probably take to execute ?—Quite so. Take the Hull and Barnsley case as an
illustration : it would be impossible that the limit in such a case as that should be a shorter period
than five years. Take the case of a small branch railway, two or three miles long, which could be
easily completed by a good contractor in six months: it would be absurd, to my mind, that five
years should be allowed for the payment of interest out of capital in the construction of such a
line.

100. What interest would you allow ?—1I do not think there should be any hard-and-fast line
as to interest. You will have witnesses more competent to speak on that point than myself; but I
think common-sense would tell us that the rate of interest which will induce persons reasonably to
subscribe varies according to circumstances. In some years 4 per cent. might do it ; in other years
4% or 5 per cent. might be necessary. I think there should be & maximum fixed, and I think that
maximum should be 5 per cent.

101. Colonel Walrond.] Sir Edward Watkin suggested 3 per cent. ?—Yes. Of course the answer
to that is obvious. Three per cent. would not induce persons to subscribe, and a Standing Order
limiting the payment of dividend to 3 per cent. would be a relief in appearance only, and not in
effect.
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102. He may have had in his mind the case of the working-men at Hull >—You will have the
ehairman of the Hull and Barnsley Company before you, who will be able to tell you all about that.
The depreciation of the Hull and Barnsley stock, I think, is by no means due to anything but the

osition into which the company has got by reason of these Chancery proceedings being instituted.
% has been a slur, to a certain extent, upon the financial arrangements.

103. The Chairman.] Do you think that the operation of the present Standing Order is, to
a certain extent, to discourage independent railway enterprise >—Yes.

104. And to keep the railway enterprise of the country in the hands of the large railway
companies >—1I think so, very much indeed. The large railway companies have, I think, an undue
control over the promotion of large railway schemes, and they have that control in a way that lies
below the surface somewhat. I suppose that fully one-third of the whole of England has been
mapped out between the railway companies, and is the subject of what are called territorial agree-
ments between them. Those territorial agreements mean that no one party to the agreement can
in any way, financial or otherwise, assist an independent company to come and construct a line in
the district without the consent of the other parties to the agreement.

105. Do you think that these agreements are not for the benefit of the public >—I know many
cases where they are not for the benefit of the publie.

106. Do you think that the alteration of this Standing Order would in that respect be beneficial
to the public at large >—I think, to some extent, it would be a set-off against the power and the
control exercised by the railway companies by virtue of these territorial agreements; and I cer-
tainly think that some relief is required in that direction.

107. There are men connected with the companies who take your view, are there not ?—Yes.

108. The large railway companies are not absolutely unanimous in supporting the Order as it
stands ?—1I do not know how far they are unanimous or not in that ; T have had no communica-
tion with them upon the subject. They act through an association which, I take it, has been
represented by Sir Kidward Watkin to-day; and I suppose he speaks for the body at large.

109. Have you any additional statement to make to the Committee ?—I should like to point
out what I think is not unimportant; and I see, by looking at the shorthand notes, that it is a point
which was mentioned by Mr. Farrer, of the Board of Trade, at the interview between the railway
deputation and the President of the Board. It is this: that in 1847 Parliament exercised a control
over, you may say, the capital of all public enterprises and restrained them within strict rules, but in
1862 the Companies Act, the general Act, passed under which companies of limited liability have
been established ; and there the principle was embodied of allowing shareholders to deal as they
pleased with their own finances; there is no restriction whatever upon them. And that leads to a
somewhat curious anomaly. Take the case, not of a railway, but of a tramway. A tramway com-
pany comes to Parliament with a private Bill; it might probably have this Order put upon it ; at all
events, it would be under the operation of the Companies Clauses Act, which prevents the applica-
tion of share capital, if not of borrowed money, in payment of interest. Now, the tramway com-
pany, instead of coming for a private Bill, may, if it pleases, register itself under the Companies Act
of 1862, and come to the Board of Trade for a provisional order. That provisional order must still
be confirmed by Parliament, and therefore Parliament ultimately sanctions the undertaking in the
one case as in the other ; but in the case of alimited-liability company coming for a provisional order
they can pay interest out of capital during construction, or do anything they choose; and yet a
tramway company coming for a special Act of Parliament is put under special terms as to the
mode in which the capital is issued. That appears to me to be an anomaly : I can see no reason
why it should be allowed in the caseof a company registered under the Act of 1862, and not in the
case of a company having exactly the same powers, but obtained by a special Act. And the same
thing applies theoretically, though perhaps not practically, in the case of railways; for in 1860 an
Act was passed called the Railway Construction Facilities Act; it has not been of much practical
use, because it involves previously purchasing all the land, and so forth—there have been one or two
cases, I believe, under it; but, in that case, the company might register themselves under the Act
of 1862, provide in their articles of association for the payment of interest out of capital during con-
struction, come under the Railway Construction Facilities Act, and obtain a certificate of the
Board of Trade, which does not require the confirmation of Parliament, but only to be laid on the
table of the House for a certain time. Therefore in that case again payment of interest out of
capital seems to be permissible to a railway company. Then, I must also point out that by the
very passing of the Act of 1867, which in the case of additional capital authorizes the issue of shares
at a discount, the principle virtually is conceded. Sir Edward Watkin said, and, I think, perfectly
truly, that that is only another name for doing the same thing. It comes to the same thing
whether you create a capital of £50,000, and make it up to £60,000 by additions of interest in the
course of years ; or whether you start with an original capital of £60,000, and issue it at & discount
of £10,000 for £50,000. It is virtually the same thing. That is espemally conceded by Parlia-
ment in the most pointed way ; for, having forbidden it in 1863, they repealed the prohibition in
express terms in 1867.

110. Of course the modification of the rule which has been suggested by Sir Edward Watkin
does not meet your view at all>—T understood Sir Edward Watkin to suggest a limit of three years,
and a limit of 3 per cent. I do not think that would be an effectual relief.

111. But is any modification of the Standing Order in favour of the existing companies prac-
tically in operation ?—I do not of course agree in the slightest degree with Sir Edward Watkin in
thinking it would be right to limit the operation of any new Standing Order to existing companies
earning revenues: that would only increase the almost monopoly which they now have, and very
much aggravate what is now a great evil.

112. You believe that that modification would rather aggravate matters ?—Yes.

113, You would rather have the Standing Order still as it is, than have that modification of
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it 2—I do not think it would make much difference as far as the promotion of schemes is concerned.
It would be extremely unjust, I think.

114. Have you anything else you wish to state to the Committee ?—1I think not.

115. Mr. Salt.] T understand that since the first passing of this Standing Order 167, in 1847,
and notwithstanding this Standing Order, an immense amount of capital has been raised upon
which, although it is unproductive capital, interest has been paid ?—1I take it that there is no ques-
tion about that. T have a number of prospectuses here which would illustrate that.

116. I suppose you have no notion of how much capital has been so raised >—No.

117. But it would amount to millions P—Yes ; several figures, I should think, before the millien

oint. :
P 118. Therefore, in spite of this stringent Standing Order of the House of Commons, trade has
pursued its own course ?>—Not quite so, I think. Its own course would be, I think, to pay interest
out of capital during construction, but not to make arrangements through the instrumentality of
contractors and others, which lead to very undue inflation of the capital. :

119. Tt has pursued its own course as far as it could, under the circumstances ?—It has done
the best it could under the restrictions which have been placed upon it. .

120. I have here a list of eight Bills which have been introduced into Parliament, containing
a clause which, in each case, practically evades the Standing Order 167. I presume that that
clause was put in in consequence of the decision of the Courts a short time ago?——Most of those
Bills, I think you will find, are promoted by myself as agent, I think with only one or two excep-
tions. I have already explained that, the matter having come so prominently before me in con-
nection with the Hull and Barnsley Railway Bill, I advised any of my clients to point the matter
by inserting those clauses in their Bills tentatively. '

121. The decision of the Court was, in fact, the cause of your attention being called so much
to the matter that you found it desirable to insert this clause ?—Yes, it originated in that way.- .

122. You say that the rate of interest upon unproductive capital should be placed at 4 or §
per cent., with a maximum of 5 per cent.?—Yes.

123. You object to the 3 per cent. suggested by Sir Edward Watkin ; I presume your reason for
that is that, if so low a figure as 3 per cent. were named, it would lead to some kind of evasion in
discount or otherwise ?—1I do not believe that 3 per cent. would get the capital.

124. It would be necessary to evade the figure in some way, you think ?—In some way, no
doubt.

125. A railway undertaking has this peculiarity, as I understand : that it must of necessity, in
the case of building a new railway, be two, three, or perhaps four or five years before anything at
all is earned 2—Yes. '

126. And that is really the basis of the reason why interest should be paid during that period?
—I think so; because, otherwise, persons will not lock up their money unproductively for so long &
period.

127. You are distinctly of opinion that, if a course was pursued which would throw consider-
able power into the hands of the great companies, many smaller undertakings that would prove
useful to the country would not be originated >—Would either not be originated, or, if originated,
would be very much crippled and driven into embarrassment.

128. In the event of stock, and consequently certificates being issued for stock, for unproduec-
tive capital carrying interest, as you propose, would you suggest that the certificates so issued
to the public should be specially marked ?—I think it would be a very wise precaution. My
original suggestion upon the matter was that the payment of interest out of capital should not be
legal unless every shareholder had notice of what was intended to be done; and it might be done
in that way. That is an ex post facto mode of giving the person notice, because I think, when
a man gets a certificate of his share, he very often puts it into his strong-box without reading
it; but it is the mode of precaution adopted where special certificates are issued under
pa(;liamentary sanction, and Lord Redesdale often requires that the special certificate shall be
indorsed.

: 129. Is it not desirable, in some measure, to protect subsequent purchasers, as well as original
shareholders ?—No doubt any purchaser would take notice. Whether it would be necessary to
protect any man buying in the open market I do not know. It would do no harm, of course.

130. Mr. Shaw.] What indorsement would you put on the certificate? — Something like
this: ‘“These shares bear interest at 5 per cent. during the construction of the works,” limited to so
many years.

181. ““On these shares interest at § per cent. will be paid out of capital:” that should be put
on it in order to be correct, should it; and would not that really hinder your object of getting
capital more than anything else, because no one in his senses would think of buying such a stock?
~—Do you think not?

132. If you put the plain truth on it you defeat your own object >—That is a matter which I
would rather not say anything about, but I have my own opinion about it, which does not agree
with yours, I respectfully say. But I am not a financier, and you will have those before you who
are financiers. A

183. Would you not like to see the exact truth on the document?—1I think, in the case of the
Hull and Barnsley Railway, the Master of the Rolls said nothing could be more aboveboard than
the way in which everything was done, and the notice given was perfect to the public; and yet
that stock was subsecribed three times over by the publie.

134. Mr. Brand.] You think there should be some relief given: do you not think it would be.
a more legitimate mode of relief to give the promojers power to issue the original capital at a dis-
count ?—1 do not like the notion of 1ssuing capital at & discount. My own opinion is, that it is an
objectionable mode of doing things. '

3—B . 12|
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135. Would it not have this advantage : it would be apparent on the face of the prospectus
that this capital was issued at a discount because of the loss of interest during construction ?—It
might be so; but the very fact of putting out on the market shares at a discount tends to weaken
the credit of the undertaking, I think. But again I would respectfully suggest that these questions
bearing on finance should be addressed to those who know more about it than I do.

136. T address them to you because they bear so very distinctly upon the question of retaining
the Standing Order or altering it. My question was, ¢ Do you believe that it would be as effica~
cious a way of meeting the difficulty, and a more legitimate way, to give the promoters this power
of issuing capital at a discount ? "—My opinion is that it would not be so efficacious a way. I was
only anxious for others to answer the question, becanse my opinion is founded necessarily on the
opinions of others, who know more about financial matters than I do; and, though I can state
what my opinion is, I can scarcely give all the reasons which ought to be given for suchan
opinion.

P 137. Still, you admit that such a proceeding would be an absolute protection, both to the sub-
scriber of the original capital and to any subsequent purchaser in the open market of the capital
during construction ?—Yes, I believe it would.

138. Mr. Shaw.] You stated, did you not, that'some tramways had evaded this Standing Order,
or could evade it, by registering under the Companies Act?—I was pointing that out as an
anomaly.

139. But they have done so practically, as I understand you ?—There have been a great num-
ber of tramway companies started as limited companies.

140. And they have paid interest out of capital during construction: is that so?--That I would
rather make inquiries about. I do not know how far that has been carried out. '

141. Do you know of any other kind of company having done so >—No, I cannot call to mind
any.
142. Water companies or gas companies?—No, I think not. I think they are, to a certain
extent, controlled by the operation of “The Companies Clauses Act, 1845,” which prohibits the
payment of any dividend by which the capital stock should be reduced. That applies to capital,
but not to borrowed money.

143. You are driven at present to get your money by contractors ?-—Yes. ‘

143a. Do you not think you are just as well off as you would be if this change in the Standing
Order were made >—No, I do not think so indeed. I think a great number of companies have got
into very serious financial difficulties ; the contractors fail, and all sorts of things happen.

144. The tendency now is this: that the contractors must deal for a large sum with intelligent
financial operators ; but if you get this change in the Standing Orders made you will be able to
deal with the ignorant public for small sums, and they will come then under the temptation of this
interest, and probably invest their money and lose it?—I think that is put much higher than it
should be put. I do not believe very largely in that class of investors, to begin with. In every
.operation 1n life I think there is always a certain percentage of persons who will act indiscreetly.
I do not see that they require more protection in such cases as these than in much more important
affairs in life where you leave them to their own discretion.

145. Calls on railway shares are made by instalments 2—Yes, as a rule.

146. You could make your calls towards the end of the work, and leave the contractor to do
the work: would that meet your difficulty ?-~I take it that you would have then to pay a much
higher price for the work, because the contractor would have to work during that time without any
funds found by you; he must make his own arrangements with bankers and others to finance him-
self ; and then the contractor in such cases not only recoups himself, but takes a heavy bonus.

' 147. You would rather finance with the public than through contractors?—I think a railway
should be made at its fair cost; and the fair cost of a railway is what the actual cash contract
amounts to with the interest—the fair interest—whilst the work is being made. ‘

148. But you would give notice to the investing public, and that in writing ?—Certainly.

149. The Chairman.] You object to these sub rosd arrangements with contractors, as I under-
stand ?—VYes; in every case they mean a very large bonus, which comes out of the pockets of the
.shareholders, and eventually, in the shape of increased rates, out of the public.

150. They have in many instances crippled and hampered undertakings >—All over the country
there are undertakings crippled. We have constantly before Parliament financial Bills, and com-
panies have to go to the Court of Chancery for schemes of arrangement; and in nine cases out of
ten those arise from the mode in which the capital has been originally raised by the instrumentality
of contractors, some of whom have failed.

151. Is the Standing Order evaded in any other manner than by getting the business done by
contractors ?—1I do not quite understand the process which is followed in a number of cases.

152. But your long experience enables you to answer the question, perhaps ?—Luckily, I have
no experience in these matters. I never engage in any financial matters whatever; and therefore
I have no experience of that sort. I never take any part in them, either during or after the passing
of the Railway Act; but I am puzzled with some of them, which are carried out in a way which I
confess I do not follow. It is this: There is a deposit of railway stock or Consols made in the
names of trustees, sometimes directors of the company and sometimes not directors of the company.
Where that money comes from, or how it gets into the hands of the trustees, I donot know. It does
not appear to be paid by the contractor. Here is one instance—the Banbury and Cheltenham
Direct Railway. The prospectus of that railway contains this paragraph: ¢ Interest at the rate of
6 per cent. per annum will be secured for three years, to the 1lst July, 1877, being one year after
the date appointed for the completion of the line (thus allowing ample time for the development: of
the traffic), by investment of £100,000 in Great Western Railway stock, in the names of the trustess
above mentioned.” I do not know what sort of an arrangement it is which leads to a deposit of
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that sort. Others show that the contractor himself has undertaken to pay the interest during con-.
gtruection ; that is much the commoner form. There was one matter I intended to mention, which
perhaps you will allow me to refer to now, and that is this: that it often happens that interest is
paid out of capital in this way: A company obtains an Act of Parliament, such, for instance, as
the Ely and Newmarket Railway Act of 1875. An arrangement is made during the progress of that
Bill with one of the larger companies, by which the large company undertake to work the line after
construction, upon certain terms, those terms being frequently a percentage upon the actual outlay,
a8 it is called, upon the construction of the line. Then, that term, ‘¢ actual outlay,” is defined ag
meaning not only the moneys actually paid to the contractor, but interest upon those moneys up to
the time of the line coming into the hands of the working company. In that way undoubtedly
interest is virtually paid out of capital, and the Standing Order is evaded also: that is not at all an
uncommon form. :

153. Mr. Shaw.] Interest is added to the capital, and produces interest afterwards >—Yes.

154, The Chairman.] In the prospectus of the Hull and Barnsley Railway Company I find
this: ¢ Interest at the rate of 5 per cent. per annum will be paid half-yearly on the 1st January
and 1st July until the 31st December, 1884, upon all amounts paid up:” would you have any
objecsion to put in the words ¢ out of capital ” ?—In that case it would have been scarcely correct
to say “ paid out of capital.” It was not out of capital direct; it was a payment by the contractor,
a8 appears by the prospectus itself. ‘

155. I am putting the question hypothetically. Supposing the Standing Order were altered so
as to enable you to do that, would you object ?-~You would not require such a means of evasion
then.

156. I mean, as an intimation to the public, would you object to it >—You could state it directly
to the public.

157. Colonel Walrond.] Do you not think it would have the effect of deterring the public from
subscribing ?—1I am not a competent authority upon that point, but from what I hear I should say
not. My opinion upon that point would be valueless, and I have no experience in the money-
market at all ; but you will have before you gentlemen of great experience in that respect. The
honourable member for Stafford asked me just now whether I knew of any other case than that of
a railway in which interest had been allowed to be paid during construction. This Act has been
put into my hands this moment. It is the Lincoln Waterworks Act of 1846, in which interest is
authorized in the same way.

158, Mr. Shaw.] Is that a corporation ?—If is a company.

159. An independent company ?—7Yes.

160. It had no other funds to pay interest out of >—No; it was & new company. ‘

161. Mr. Salt.] That again was a case in which the construction would take a considerable
time ?—No doubt.

162. Perhaps one, two, or three years might elapse before the capital could arrive at an earning
point >—Well, I should judge not a very long period, from the amount of capital.

163. Mr. Shaw.] They had an ascertained business to begin with when they did begin abso-
lutely ?—1It was an incorporation of a new company. '

164. They had an area of business for supplying water; it was not a mere speculation ?—That
is s0; and waterworks are known as being a much more safe and secure investment than railways,

Mr. CEARLES WARING examined.

165. The Chairman.] You have been present in the room to-day ?—I was not present during
the whole of the time Sir Bdward Watkin was giving his evidence, but I heard a part of it, and 1
am acquainted with the substance of it. :

166. You heard a part of Sir Edward Watkin’s evidence and all Mr. Rees’s evidence ?—Yes.

167. What is the view that you take of this matter >—My opinion is very strongly in favour of
the alteration of this Standing Order, to the effect that 5 per cent. should be permitted to be paid
legitimately and directly out of the capital of the company by the companies themselves.

168. A maximum of 5 per cent., do you mean ?—My opinion—I am venturing to give my
opinion—is this: that 5 per cent. for the period of construction of a railway is quite necessary in
order to induce the public to subscribe to that undertaking; and I found that opinion upon this
circumstance : not only that I have never known of less than 5 per cent. being offered to the public
during construction, by means of the expedients which are resorted to, and which have been
deseribed to the Committee already, but I have very frequently known much more than 5 per cent.
offered, and very frequently 6 per cent. In the majority of cases in which I have examined
prospectuses that have been issued within the last twelve years, more than 5 per cent., generally 6

er cent., has been offered to induce subseribers to invest their money, and therefore I do not think
that less than 5 per cent. would be sufficient. And, moreover, these English enterprises have
always to compete with foreign enterprises. All foreigners require and are constantly offering the
English public inducements to subscribe to railways abroad and other undertakings; and, with
regard to foreign Governments, or foreign companies, or an English company possessed of a conces-
sion for making a foreign railway, in no case have I known in my experience that capital has been
attempted to be raised by them without, at least, 5 per cent. interest during the construction being
allowed, and generally foreign Governments and foreign enterprises offer much more than 5 per
cent. Indeed, I think it would be important that the Committee should know what means have
been resorted to by foreign Governments and foreign railway companies for obtaining capital from
this country. I can give an instance of the Russian Government. In 1866 the Russian Govern-
ment found it quite impossible to get capital in this country for the construction of their railways,
even although they permitted the concessionaries $o offer indirectly interest upon capital during the
construction ; and they resorted to those means of inducing the public to subscribe. They agreed
to pay interest directly out of the Treasury, entitling the subscriber to the capital of the undertaking
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to come directly to the Treasury of the Government for hig interest, The same course was adopted
by the Roumanian Government when they commenced making railways in that country. '

169. Mr. Sait.] For how many years was the interest guaranteed by the Governments respec-
tively ?-—The interest was guaranteed not only during the time of construction, but for a very con-
siderable period, fifty and sixty years afterwards; the capital itself was raised upon the guarantee
of the Government. I only speak of the universal practice of foreign Governments and foreign
companies to pay interest during the construction of their railways, and that, of course, forms a
competition to those who are endeavouring to obtain subsecriptions for home enterprises. :

170. The Chairman.] Do you believe, as a contractor of long experience—the experience of
a8 quarter of a century—that, if this Standing Order were altered in the sense advocated by Mr.
Rees, a great many important railway enterprises would be started and carried out which otherwise
would either not be brought forward at all, or be hampered and crippled from the beginning ?—I
am of that opinion. Tam of opinion that, at present, the large existing railway companies have
virtually a monopoly, and have got immense power for obstructing the construction of railways
which are now wanted. And I think I am in a very good position to judge of that, because, as the
Committee know well enough, very frequently new railways, for which Acts of Parliament are
sought, are called contractors’ railways. In fact, contractors do not invent railways at all; they
do not themselves promote railways ; but, owing to these obstructions and difficulties in the way of
getting capital for new railways, the local promoters of railways are compelled to come to con-
tractors who are able to what is called finance them : that is to say, the local people can very rarely
find money enough to promote a Bill in Parliament, and therefore they ask a contractor to find the
parliamentary deposit, and very often to take a great portion of the expenses of obtaining the Act
of Parliament, and, of course, the contractor is largely paid for such services. There isan immense
deal of risk about it, and, of course, there being a very large risk, the company are charged with a
great profit if the enterprise succeeds. Now, these local bodies could undoubtedly much better
dispense with the expensive services of a contractor if they could go directly to the public and pay
them interest during construction.

© 171. Would not the same object be attained, as has been suggested by Sir Edward Watkin, by
issuing the shares at a discount ?—No. I heard the answer that Mr. Rees made to the same ques-
tion which you addressed to him, and that, of course, I indorse—namely, that there is no power at
present to do that with reference to original capital ; but, even if there were power, then I would-
venture to say that that is an expedient which it would prove quite a failure to adopt, because it’
would be utterly delusive. The object is to make a railway; and, supposing that railway will cost
£100 a share, if you are going to issue the share which is the representative of that £100 at a
discount, shall we say, of 20 per cent., and to issue it at £80, it is quite clear that you must add 20
per cent. to the capital before you can issue it at £80, because you require £100 to make your rail-
way ; therefore, whatever you choose to call it, the face value of the paper is exactly the same.
You give me a £100 share, which is the representative of a railway work which has cost £100; if T.
pay £100 for it and you call it £80, you depreciate the face value of it.

179. Mr. Brand.] If you pay forfour years £5 per cent., and pay it out of capital to the share-
holders, you still would only receive £80 >—That is perfectly true, but you would call it £100. In
fact, if you have paid five years’ interest upon £100 you have paid at the end of the five years really
£120; and by this process if you take away the £20 from the £100 you, in point of fact, make the
shareholder pay £120 for his share, and you only give him a share which represents £100; you
deduct from him the interest which he himself has paid, or, in other words, the interest of which he
has been deprived for five years; so that at the present moment if I buy & share and pay £100 for
it, and in addition to that for four years pay £5 per cent upon it, I shall have paid £120 upon the
share, which upon its face only bears the value of £100.

173. Mr. Shaw.] You are not called on to do that at all; there is no such suggestion at all as
that ?—But under the present arrangement that would be the result.

174. You get your £100 share and you pay back £20?—But I have paid my £100 during four -
years. If I put down £100 now, and do not begin to get any return whatever for that, I am making
a sacrifice of the interest for four years; and, if I reckon that at 5 per cent., that amounts to £20 ;
consequently at the end of the four years I shall have paid not only the par value of this share, but
in addition 20 per cent., which is represented by the interest during the four years; and therefore
my share ought to bear upon the face of it £120 if I get no interest during construction. If, on
the contrary, I get interest during the construction, the face value of my share is what I have paid
for it.

175. Mr. Brand.] Surely in each case the shareholder has paid exactly the same sum; he has
paid £80 of his own money ?>—Why should you make the face value only £80, when, in reality, by
capital and interest inclusive, he has paid £100 ? You are, in fact, depreciating; you are taking

from the man who has paid really £100, £20 by stamping his share with that depreciated value.
: 176. Does it follow that the share is only worth £20? At the end of five years the railway
would have been constructed, and the capital, which was at a discount before it was constructed,
may be worth £100, or even more ?—I think it a great injustice to make the face value of my share,
I being a subscriber, of a less nominal amount than I have paid for it, because you stamp it with
£80, when I have paid £100 for it.

177. Mr. Shaw.] Itis still a £100 share?—I am paying myself the discount. Whether the
paper bears upon the face of it the value of £100, or upon the face of it £80, if the work done is the
same the two pieces of paper are of exactly the same value ; the only thing is that upon the face of
them you have made a nominal difference in their value, but the share only represents the value of
the work done, In fact, if it has cost £10, my share just represents £10, and no more, whatever
you print upon the face of it, in the case of an original share. ~ Of course there is great significance
in issning other shares at a discount: if alreudy a large sum of money has been spent upon the
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object which I am about to create by somebody other than myself, and then you ask me to contri-
bute a further sum, it is of great importance to me if you give it me at a discount. What I mean
is that in the case of original capital you cannot really make a man a present of the discount out of
his own money ; the work to be created costs so much money, and it is going to be represented by
a piece of paper, the shares which you give him, and it does not matter what you print upon those
shares ; the value of the share is only exactly that which represents the amount of the work
created, and, as he had paid the whole amount of the money to create the work, of course if you
issue the paper at a discount you are issuing it at a discount at the expense of the man himself, and
therefore it is utterly delusive.

178. Mr. Salt.] Do you think that the effect of the recent decision of the law-courts will be to
prevent money being raised and interest being paid upon unproductive capital in spite of the Stand-
ing Order 167?—No; I do not think it will prevent it; it will still be raised by the expedients
which have been explained. .

179. As soon as the financing people have recovered the first shock of the decision, they will,
you think, devise some scheme of raising the money as hitherto, even though the Standing Order
were to stand as it is >—That is my opinion. Moreover, I know of one instance especially which
has come under my notice of very great importance where interest was promised, by an expedient
similar to some of those that have been explained, to be paid during construction, and the company
became very much embarrassed, and ceased to pay the interest before the railway was finished;
but the public subscriber had no legal means of recovering it ; and notwithstanding that—this was a
long time ago—the public have subscribed to these undertakings in the usual way by the deposit of
Consols. Some other expedient is always adopted if one fails.

180. Do you think that, if 8 per cent. were allowed upon unproductive capital under the
Standing Order, that rate of interest would be sufficient to induce the public to invest >—No,
I think not ; I think it would be ineffectual; and my opinion is that, if 3 per cent. were allowed,
the expedients to make up the difference between 3 and 5 would still be adopted.

181. In other words, that the Standing Order would still be evaded >—It would be evaded to
the extent of more than 2 or 8 per cent.

182. I understand, from the remarks you made just now about various systems of financing,
which is a matter a little complicated, that the idea in your mind is this: that it is desirable to
bring the nominal and the real capital of a company as nearly as possible to the same point ?—
Precisely.

183}.7 The Chairman.] In the event of the Order being amended, would you advocate stating in
the advertisements of these companies that the money was to be paid out of capital during con-
struction, using those words ?—No; I do not see the necessity for using the words. I think, if the
company were authorized to do it, or not prohibited from doing it by Act of Parliament, it would
naturally follow. I see no necessity for absolutely using the words, because, if they could pay, they
might pay out of any source of revenue which the company might possess. TFor example, in the
case of a metropolitan railway, they could pay interest during construction out of the sale of their
surplus lands or any other revenue they might possess.

184. T am speaking of new undertakings, and I am speaking in the interest of the public,
wany of whom know little about these things, and many of whom would be startled by the use of
the words suggested : do you think it would deter capital if they were used P—I think it would deter
capital ; and I think it would answer the purpose very much better if those words were left out.

Fripay, 28ta Aprin, 1882.
Present : Mr, Baxter (Chairman), Mr. H. R. Brand, Mr. Salt, Mr. Shaw, Colonel Walrond.
Mr. Samuern Laing, a member of the House, examined.

185. The Chairman.] As you have expressed a wish to be examined before this Committee,
probably you will be good enough to make a short statement with regard to your views with respect
to this Standing Order 167?—1 think an alteration ought to be made in the existing Standing
Order. The payment of interest out of capital is of course contrary to all principles of sound
finance. It is a thing which in the Budget of any State would at once be condemned as bad
finance ; and with regard to public companies the principle is equally clearly laid down, that Parlia-
ment does not recognize payment of interest out of capital as being sound and legitimate. The
object in view, of course, is to facilitate raising of capital for new schemes, mainly speculative
schemes, which have not sufficient attractions on their own ultimate merits as paying concerns to
induce the public to subscribe.

186. But the Standing Orders of Parliament only forbid it in the case of railway companies
and tramway companies, as I understand ?—Parliament only forbids it in their case by a Standing
Order; but under the general Companies Clauses Consolidation Act you will find that the principle
is equally laid down in the case of other companies. There is a table—Table A—in the Companies
Act of 1862, I think it is, which lays down with equal clearness that interest is not to be paid except
from the earnings of the company. That is subject, I should observe, to being varied by articles of
association specially framed by the company ; but, in point of fact, I believe that Courts of law
hold that that payment of interest is not legitimate. There have been decisions quite recently in
which it has been held that the payment of interest, otherwise than from the earnings, is not a
legitimate payment.

187, In the case of all companies, you mean ?—In the case of all companies.

188. Not only railways >—Not only railways; but I should observe that of course railways
stand in a very distinct category from ordinary private undertakings. A railway is, to a consider-
able extent, a public undertaking. It is only sanctioned by Act of Parliament, to begin with ; it is
subject to all sorts of parliamentary restrictions in the matter of charging toll, and in the mode. in
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which it may raise its capital ; and in various ways a railway company is always tréated as a sort
of quasi-public undertaking. Therefore I should hold that the general principles apply even with
more force in the case of railways than they would in the case of other undertakings. But I wish
myself to place the case mainly on this ground: Whether it is not in the long-run more for the public
interest to leave, and whether you are not likely to get more miles of new railway made by leaving,
the existing railway companies in a moderately prosperous condition, than you would be by giving
this adventitious assistance to speculators to attack them by new schemes. Now, I should be glad
to give a practical illustration of how I think that works. Take the case of the railway of which I
am the chairman—the Brighton Railway. When I succeeded to the chairmanship, some fifteen
years ago, the company was in a state of great distress—in fact, almost absolute bankruptcy; and
it had been brought into that position very much by doing that which I am now arguing against-—
namely, payment of interest out of capital on new lines in course of construction. In that way a
fictitious dividend of 6 per cent. had been maintained for several years, when, practically, the line
had not been earning more than 2 or 3 per cent.

189. But it was illegal, was it not, to make such payments of capital ?—I am not quite sure
how that may have been at the time to which I refer. I am not sure whether we had that Stand-
ing Order at the time ; it is fifteen years ago.

190. The date of the Standing Order is 1847; therefore it was done subsequently to the
Standing Order being framed ?—Anyhow that had been done. The consequence was that a great
number of poor people had been induced to invest money on the faith of its being a steady 6 per
cent. line ; and, when the collapse came, for a whole year no dividend at all was paid, and for two
or three years we had great difficulty in paying the preference obligations, and there was only 10s.
or 15s. dividend, and for a considerable series of years the shares were at a heavy discount. The
consequence was that the company was utterly unable to raise capital for any new works or exten-
siong or improvements. Gradually we got over those difficulties; the traffic expanded, and we got
up to paying 5 per cent. dividends or upwards ; the shares got to a premium, and consequently we
were able to issue capital on advantageous terms. Under the pressure of public opinion, and from
the wish to preserve our position and other causes, we then began to spend money very freely
indeed ; and during the last five years I find we have spent very nearly four millions of money,
partly in making new lines through districts not accommodated, partly in improving the stations,
doubling the lines, improving the rolling-stock, and in introducing all the latest appliances for safety,
such as the block system, interlocking points and signals, and the Westinghouse brake. Practically,
I say, we have spent four millions, and we are going on spending more, and should spend more, no
doubt, in the years to come. On the other hand, suppose that in that same period of speculation,
five years ago, by the aid of a clause allowing payment of interest out of capital, some speculative
contractors and professional men had succeeded in floating a competing line to Brighton, undoubtedly
it would have kept us back in a position where we should have been quite unable to raise this
capital to make this expenditure and to make these new lines; and very likely the end of it would
have been that the new line would not have been able to raise all its capital, but would have got
into difficulties, and perhaps that line would not have been made, or, if made, perhaps we should
have had to amalgamate with it, take on that load of useless capital, and so far deprive ourselves of
the means of accommodating the public. My experience in rallway matters, which is & very long
one now, leads me to the conclusion that when a railway once get into a tolerably prosperous con-
dition, and its shares are at a premium, by hook or by crook the public always get the lion's share
of the benefit., There is constant pressure on us to make lines to accommeodate distriets, to reduce
fares, and increase accommodation, and one thing and another, and the result is that we do a very
great deal for their benefis. On the other hand, when these speculative lines are got up, I say that
certainly in nine cases out of ten they are got up not to make, but to sell: they are got up on the
speculation that the persons who get them up will be able to frighten the existing company into
some sort of capitulation to take over the new line, and that then the contractors and professional
men who run the risk of promoting such lines will get the benefit of it by obliging the existing
company to take over these new companies loaded with very onerous contracts, while they them-
selves will make a large profit. That is a very fair speculation on the part of contractors. I have
not a word to say against my friend Mr. Waring—who, I believe, gave evidence the other day—
doing it; it is his business : but I submit that it is not a business that is conducive, on the whole,
to the public advantage. I do not think that any special facilities, such as relaxing a Standing
Order which has existed for so many years, and going in the teeth of what is recognized as a
sound principle of finance, should be given for the special purpose of encouraging enterprises of that
sort. I speak in the public interest, becaunse, of course, the Committee look at these things in the
public interest. I confess that I, for one, do not attach so much importance to what may be called
the clergymen and widows aspect of the case; I think clergymen and widows must look out for
themselves ; but I look at it in the broad view of the public interest. I do not think it is for the
public interest that enterprises of that sort, which, in nine cases out of ten, are merely meant to be
a tax on existing railways, and to burden them with useless capital, should get special encourage-
ment in the way of such a relaxation of the Standing Orders as is now advocated.

191. You look upon this Standing Order 167 as a protection to the public against such enter-
prises >—Yes ; there is no doubt that it does operate to a considerable extent in this way: When
new lines of this sort are brought out I think it will be found that those who subscribe to them are
generally more the speculating part of the public than the investing part; investors seldom come
in until & line is completed, or well advanced towards completion ; and the great inducement, no
doubt, to a speculator to subscribe for a share in a speculative enterprise of this sort is the hope of
being able to sell it again and get out of it. The payment of interest during construction no doubt
facilitates that; it extends the period during which a man who has subseribed for hig shares origin-
ally on speculation may hope to sell them in the market and get out of them. In that way, I fully
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admit that the repeal of this Standing Order would give a certain amonnt of encouragement to
speculative schemes of this description ; and I put it upon the broad issue as to whether that is,
on the whole, for the public advantage or not, or so clearly for the public advantage that you
should depart from the usual rules of finance and alter the Standing Order which has existed’so
long, for the sake of encouraging that sort of speculation. s
. 192. We are told, on very high authority, that this Standing Order has been, and is being,
gystematically violated: do you agree with that opinion ?—No ; certainly not. ‘

193. But you told us yourself that it had been violated by your own company, because the
Btanding Order was passed in 1847, and therefore it is since the passing of the Standing Order
that the Brighton Company paid interest out of capital >—That being so long ago, I must make a
little inquiry as to how that matter stands in the case of our own company ; I am speaking now of
the state of things at the present moment, and within my experience for the last ten or fifteen
years, and I do not think the Standing Order has been systematically violated. There have been
several actions ; recently there has been one in the case of the Hull and Barnsley Company, where
the practice in question was stopped by injunction, There are several cases I have heard of, and T
know of one where actions are pending against the directors personally for having paid interest
during construction ; and I may say that the very anxiety which promoters show to get rid of this
Standing Order is a pretty sufficient proof that, as it stands, it does operate prejudicially to them.

194. Then your opinion is that, even supposing it has been violated to a large extent, the
recent decisions of the Courts, and the fear of getting into difficulties, will prevent such violations in
future P—TI am sure I should be exceedingly sorry to put myself, and I think any man of business
would be exceedingly sorry to put himself, in the position of trying to evade that clause; he would
run a very great risk in doing so.

195. We have had it in evidence that the present Orders in regard to deposit are quite a
sufficient safeguard as a guarantee to the public against such sechemes as you have described : that
is not your opinion, I suppose?—No; I think a mere description of how the deposit systematically
works would be a sufficient refutation of any such statement. It is perfectly notorious and well
known that the way in which deposits for schemes of that description are made is this: The pro-
moters borrow from a bank or assurance company in stock or Consols the amount required to make
the deposit, and an undertaking is given generally by the solicitor to the Bill that the final stage, the
Royal assent, will not be taken unless provision has been made to replace that loan by a permanent
deposit ; the Bill then goes on, and, if it passes up to that stage, then either they try a public
subscription, and if it succeeds they make the deposit, and if it does not they withdraw the Bill; or
they see whether a syndicate of parties cannot be got together who will advance the required
deposit, and, if not, that deposit is withdrawn. I submit that that is almost an abuse of the inten-
tion Parliament had in requiring the deposit, which no doubt was that if Parliament sanctioned the
scheme there should be what is called a caution money in the case of foreign loans and enterprises,
a substantial deposit to insure that the enterprise would be carried out. As it works now, there is
nothing of the sort. Perhaps a Committee of five gentlemen of the House of Commons, and another
Committee of the House of Lords, are kept for a week or ten days at very irksome and disagreeable
labour ; opponents to the scheme are put to heavy expense; possibly another line which could have
been carried out is rejected in favour of this one; owners of property who have been served with
notices in November and December that you mean to take their land, are kept in suspense till next
July; and the end of it is that, because the money cannot be got together to replace the temporary
deposit by a permanent one, the thing is withdrawn after having passed Committees of both Houses,
and they get their deposit, and make their bow and go away. I believe that to be contrary to the
intention of Parliament. I think the deposit ought to be such as to fix the parties who make it with
a liability of going on if they succeed in passing the Bill through Committees of the two Houses.

196. I want your opinion upon one other point: do you think that new companies should be
permitted to issue their shares at a discount as well as existing companies —I see no objection to
their issuing their shares at a discount as well as existing companies, provided it be done quite
openly, and subject to this condition also: that the nominal share capital is not by that means so
increased that the debenture capital exceeds what is the constant parliamentary limit of one-third
of the share capital. For instance, suppose a small company with a capital of £300,000, in the
ordinary course of things, with £300,000 issued at par, they would have £100,000 debenture powers ;
whereas, if, instead of that, they were to make their share capital £400,000 and issue it at £300,000,
issuing it at a discount, they must not have £133,000 debenture powers instead of the £100,000.
Of course the common way in which these things are done in weak speculative schemes is to swell
the share capital as much as you possibly can: then you get as much debenture power ag you can;
and you very often divide that inflated share capital into two portions, the preferred and the
deferred. The deferred is mere paper which contractors and promoters take as something which may
give them profit some of these days, and then they trust to getting the public to take the debentures
and the preferred stock, and so find the money. I have not the least objection to their issuing
shares at a discount, provided they satisfy some proper tribunal that they are not unduly inflating
the nominal amount of share capital, and getting larger financial powers than they ought to get.

197. Mr. Shaw.] Is not that done very constantly now? A contractor takes shares; he
nominally takes them at par price, but in reality at a great reduction as part of his payment?
—Yes.

198. It is just the same thing ?—No doubt.

199. And the debenture stock is inflated in that way ?—Yes.

- 900. You are not in favour of any modification of the Standing Order. You would continue the
rule as it stands 2—I would continue this rule about payment of interest out of capital as it stands,
and ¥ would alter the deposit clause so as to make it a better security ; and I would give these
companies a power of issuing shares at a discount; bu, in doing so, I would provide that they
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should satisfy some tribunal, either the Board of Trade or the Committee before which the Bill
came, that their capital was not unduly inflated.

201. Your view is that the law of the land is against this practice of which we are speaking?
—Yes, I think so. That is the decision of the Master of the Rolls, as T understand it.

202. Mr. Brand.] You have stated what happened in the case of the Brighton Company fifteen
years ago. The whole Board has been entirely rechanged and reconstituted since that time, has it
not 2—Yes. That led to a revolution in the company, in which the old Board were turned out and &
new one came in.

203. And at that time there was a strong feeling, was there not, amongst the shareholders
against the course taken, and some talk of proceedings being instituted ?>—Yes; in fact, it brought
the Brighton Company to ruin; and there, no doubt, what I call the clergyman and widow aspect
of the case did apply a great deal; because a great many people, who were not speculators or fools,
did invest in the Brighton Company under the idea that it was paying 6 per cent., and they suffered
very heavily when the collapse came. That is one argument against the proposal. If you gave the
privilege to new companies I do not see how you could refuse to give it to existing companies.

Mr. Taomas Hexry FARRER examined.

9204. The Chairman.] The Committee would be glad if you would give them your view of this
Standing Order 167. Do you think it should be permitted to stand as it is now, or that it should
be altered, or that it should be repealed ?—1I think that an Order which is so constantly evaded as
this Order is now; ought not to stand as it is. :

205. Then you agree with those who tell us that it has been systematically evaded in the past?
—They have brought instances to us to show that it has been ; and it appears to me that there can
be no possible difficulty in evading it.

206. Then you do not concur with those who think that the recent decisions of the Courts of
law will put an end to these evasions >—I do not, and for this reason: In that Hull and Barnsley
case the promoters of the undertaking acted very straightforwardly, and explained exactly what
they intended to do, and the Master of the Rolls had the whole case before him ; but if, instead of
acting as they did in that case, they had made a contract with the contractor, under which he was
to be paid a larger capital sum for the whole undertaking, he undertaking at the same time to take
shares and at whatever discount you please, the object of the Order would have been evaded, and no
one would have known anything about it.

207. Then, in your view, do you go as far as to say that you do not think it is possible for
Parliament by any such Standing Order as that, or any substitute for it, to prevent the practice of .
paying interest out of capital >—I do not say that they may not prevent the paying of interest out of
capital, but they will not prevent the doing of that which is worse than paying interest out of capital—
namely, making arrangements with the contractor by which he shall take the shares, and take them .
at a very great loss to the undertaking.

208. But that comes to the same thing, does it not >—It comes to the same thing.

209. And you think that that evil is worse than the other ?—I do.

210. And that it will continue to prevail, notwithstanding the recent decisions of the Courts of
law ?—T think probably, if the Hull and Barnsley people had to make that arrangement over again,
they would make an arrangement with the contractor which the Courts of law would not be able to

et at.
8 211. Are you in favour of the total repeal of this Standing Order ?—That is a difficult question,
because it is so much entwined with the whole practice of Parliament, and with the Companies
Clauses Act, as well as with the practice of Parliament. The Companies Clauses Act, which was

assed in 1845, I think obviously contemplates that dividends shall not be paid out of capital. It
ﬁas a clause which practically authorizes dividends or interest to be paid on capital which is not
called, and therefore impliedly prevents its being paid on capital which is called; and I think it
would be a question, if you had no Standing Order of this kind and did not alver the Companies Act,
whether the Courts of law would not, upon the Companies Act as it stands, and the ordinary
principles of law, prevent the payment of interest out of capital—at any rate, unless specially
sanctioned by the special Act. :

212. Then you rather take Mr. Laing’s view, that it is against the common law ?—I am not
lawyer enough to give an opinion upon that.

' 213. But it may be so?—It may be so. But I ghould like to point out that at the time when
this Order was adopted and the Companies Clauses Act was passed, very different views obtained
with regard to the general policy of dealing with joint-stock companies’ undertakings from those
that have prevailed since. When the Joint-Stock Companies Acts of 1856 and 1857 and the sub-
sequent Act, the Companies Act of 1862, were passed, it was then thought that, in undertakings
which did not require parliamentary sanction, the companies should be left to frame their own
financial arrangements as they pleased. There is in the Schedule to the Act of 1862 a table of
regulations which the companies may adopt if they please, and in that table is a regulation that
dividends are not to be paid out of capital; but it is entirely at the option of each company to
accept that table of regulations or not, and, consequently, every joint-stock company which does
not come for parliamentary powers may do what it pleases in tha# respect. That, I think, shows
that a very considerable change had come over public opinion between the time when these
parliamentary regulations were framed and the time when the Joint-Stock Companies- Act was

assed. ' ‘

P 214. Then your evidence would rather go, would it not, to ‘a revision of the whole system,
dealing not only with this Standing Order, but with the Companies Act and the general law ?>—The
principle on which my evidence is founded would do so; but that, of course,is a much larger
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question than the comparatively small one of this Standing Order, which may probably be dealt
with by itself, in the manner suggested by the Chairman of the Committees.

215. Can you give the Committee a general idea of the law in practice in other European
countries with regard to this matter ?—No, I cannot do that ; I have not looked sufficiently into that
subject.

216. Mr. Salt.] Do you think that Standing Order 167 is in any way necessary for the protec- -
tion of the investor >—I wish now to be understood as speaking my own opinion, and not the opinion
of the department. The opinion of the department, I think, may be taken to be in favour of
such an alteration of the Standing Order as has been suggested by the Chairman of Committees ;
but my own opinion is that an investor, on the whole, will be better off if you leave him to take care
of himself. .

217. Now, as a matter of general policy, in the dealings of Parliament with the commercial
world, is it, or is it not, well that the course of trade and commerce should be left as free as possible
to take its own line ?—As free as possible.

218. Do you think that the recent decision of the J udges in this matter will have much effect
in enforcing Standing Order 167?—I think not the least in the world. I think it will only set
parties who want capital upon other means of evading it. They will not, that is to say, act as
straightforwardly as they did in the Hull and Barnsley case. 4

219. The Chairman.] The Master of the Rolls, in giving his decision on the question of evasion,
expressed himself as opposed to the present Standing Order, did he not ?—He was distinctly opposed
to the principle of it, and was in favour of freedom. .

220. And do you think that that would have a certain effect upon the public >—Yes; the public
know that the Master of the Rolls is not only a very good lawyer, but an exceedingly sensible man,
who understands these questions thoroughly.

221. Mr. Salt.] 1take it that your opinion is this: that, as soon as those people who deal in
new companies have recovered, so to speak, the shock of the decision of the Master of the Rolls,
some convenient means would still be found by them for evading the Standing Order ?~—Quite so ;
probably putting the parties to considerably more expense, and throwing additional difficulties in
the way of new undertakings. And I should like to say, with regard to that, that it is rather
curious to see how, in the original debate upon these Standing Orders, as I believe is the case at
present, it is the existing companies who are likely to be interfered with by new undertakings who
are in favour of the Standing Order. Those who are promoting these new’undertakings are for the
repeal of it. It is a curious thing that in the debates upon the Standing Order we find Mr.
Hudson strongly in favour of the Standing Order, and Mr. Beckett Denison strongly against it.

222. That means, I conclude, that the existence of the Standing Order, either asit stands or in
some form, is rather in favour of the position of existing companies as against the invasion of new
companies >—Certainly ; it is an impediment to the raising of capital for new companies.

223. Now, as a matter of general policy, is it well to favour the formation of new companies, or
to strengthen, so to speak, the defensive position of the old companies >—I think the utmost possible
freedom for new companies is the best course. Parliament, it seems to me, has nothing to do with
preventing new companies out-of regard for old ones.

224. You say that without reserve >—That has always been my view.

225. I want to understand quite distinctly this : Your own opinion is in favour of repealing the
Standing Order altogether ?—My feeling would be that it would be well to do so if you could alter
the whole system with it. As things stand, it is a question whether the Standing Order, as proposed
to be altered by the Chairman of Ways and Means, would not fit in with the whole of the rest of
the machinery better, and would not do all that is practically wanted at the present moment. You
asked me just now about the investor. I think that what should be done for the investor is this :
to give him complete notice of what is intended. When that is done, I think you may leave him to
take care of himself; and the alteration that is proposed would give him that notice.

226. Do you mean that a mere alteration of the Standing Order would be sufficient to give
notice to the ordinary investor >—It is proposed, I think, that in the first place the parliamentary
notices shall contain a statement of the intention of the company to pay interest out of capital ;
and it is intended that the Bill shall contain a distinct enactment to that effect.

227. In other words, there are two or three points of detail which would require some attention
in order to give proper notice to persons embarking capital in new undertakings ?—Yes.

228. To go to rather a small point of detail, but one which is of some importance, would you
suggest. that the scrip or certificates of new companies should be specially marked as paying interest
out of capital >—That had not occurred to me: I have not thought about it enough to give an
opinion on the question.

229. You think that some points of detail of that sort would be worth consideration ?—I think,
at any rate, that notice of what is intended should be given to persons who are likely to invest.

230. It would be necessary to carry that notice to some considerable point of detail when you
have to deal with small investors, would it not >—Yes ; you might require the notice to be inserted
in all prospectuses by which capital was sought for the undertaking.

231. You have an analogous idea in the law which compels limited companies to use the word
“ Limited ” very prominently >—Quite so. .

232. I take it that, from your point of view, you would inform the Committee that there ig no
doubt whatever that, during the last thirty years or so, during which the Standing Order 167 hags
been in operation, a very large amount indeed of capital has been raised contrary to the provisions
of the Ordex ?—I have no doubt about it.

233. Colonel Walrond.] You have seen the proposal of the Chairman of Ways and Means ?—
Yes. . , ‘
234. He proposes that the rate of interest paid should not exceed 5 per cent, ?-—Yes.

4—B. 12.
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285. Would not that be contrary to the law of the Companies Act of 1862 ag it stands now,
that no interest may be paid out of capital 2—No ; I think not at all. The Joint-Stock Companies
Act does not say that no interest shall be paid out of capital ; it says that people shall arrange their
financial matters as they please ; but there is, as I said, a Table of Regulations in the Act, which
companies may adopt if they please, or reject if they please. In that Table of Regulations is one
that dividends and interest shall not be paid out of capital. That, no doubt, is a very wholesome
general rule, and it is one that probably any good financier would generally adopt ; but there may
be cases in which it is desirable not to adopt that rule, and in such cases the companies are’at
perfect liberty to do as they please—to adopt it er not.

986. The Chairman.] Then, in your opinion, there is nothing in the proposals, either of the
Chairman of Ways and Means or of Lord Redesdale, contrary to the Companies Act or any other
existing Act of Parliament ?—On the contrary, so far as they go, they go in the direction which has
been carried much further by the Joint-Stock Companies Act. .

237. And they are more consistent with the Joint-Stock Companies Act than our Standing
Order 167 ?—Yes. ‘ ‘ '

238. M. Brand.] Do you see any objection to giving relief by granting permission to new
undertakings to issue their capital at a discount to the public >—No; T would give them the utmost
possible liberty. ‘

239. And do you think that that would be as efficacious a mode of relieving them, and more
legitimate than by giving them leave to pay interest out of capital ?—I1 would give them both., I
am not sufficiently experienced in the finance of companies to say which of the two modes would be
the better. I do not know whether the Committee have had before them a letter that struck me a
good deal, written to the Board of Trade by Messrs. Capel, the great stockbrokers, who state that
they have the very greatest difficulty in floating undertakings, in getting people to invest, where
the investment is not to carry interest at once, but only to carry it from some future day. What
people like is to put in their £1,000 and to get their £50 a year from it at once; and if they are not
to have their £50 a year for four years they will not invest. That, coming from people of the
experience of Messrs. Capel, is striking.

240. And yet that interest is, of course, only their own capital back again ?—I# is only their
own capital back again. :

241. But, speaking of your suggestion to protect the public, they would be protected more
efficiently by the plan that I have mentioned of issuing capital at a discount ; because the intending
subscriber would know that there was the loss of interest during construction, and that it was for
that reason that the company had issued their capifal at a discount >—That may be so. I think
the investor would be sufficiently protected in the other case also. ,

242, Your opinion is that they ought to be relieved in one way or the other ?—Or both.

243. Mr. Shaw.] Your notion, I understand, is that the investing public have a great taste to
be deceived or to deceive themselves ?—That may be so, but I scarcely meant it.

244, That is the effect of your evidence, is it not —No, not quite that.

245. 1 think it is the effect of all our observation ?—It may be so.

246. The Chairman.] You would allow them to deceive themselves if they did it with their
eyes open ?—I think they are more likely in the end to be undeceived if they are allowed to act for
themselves, and to find out what is the best for them, than if you try to guard them by safeguards
of this sort, which can always be evaded. ILet me put the case of a man who takes shares in a
railway company of this sort, where the law is evaded by such arrangements-as I have spoken of
with a contractor. He has to pay a great deal more for his share in the undertaking, because the
contractor does not do all this without a large profit to himself, and so he is so much the worse off ;
the undertaking produces so much less.

247. Mr. Shaw.] Do you not think those modifications suggested by the Chairman of Ways
and Means are directly against the common law of the land ?—No ; I do not.

- 248. They change the law, evidently P—They change the Standing Order of the Houses of
Parliament ; they do not change the existing law.

249. The Standing Order of the House of Commons at present isin perfect accordance with
the law as interpreted by the Master of the Rolls >—But the law as interpreted by the Master of
the Rolls is founded upon the clause which was passed in pursuance of the Standing Order of the
House of Commons. Repeal the Standing Order of the House of Commons, and there would be no
clause upon which the Master of the Rolls could adjudicate in the same way in future.

250. You do not think that it is the ordinary common law that is founded on the rules of
honesty ?—The ordinary common law would very likely say that where there was no provision to
the contrary in the articles of partnership, or the deed of settlement, there dividends are not to be
paid out of capital; but there is nothing in the common law to prevent people from making an
- arrangement with one another that dividends shall be paid out of capital, and that isTprecisely the
state in which the alteration of the Standing Order would leave the law of Parliament.

251. You refer to the Companies Act, I suppose; you refer to Table A? — Yes; Table A,

Rule 72.
© 252. Do you think that the exclusion of that rule would justify any board of directors in pay-
ing dividend out of capital ?—The exclusion of that rule, coupled with an article in their deed of
settlement, stating that dividends were to be paid out of capital, would certainly do so; and such
an article they have the fullest power to insert if they please.
. 253. But if that was stated in plain English, and the investor knew it, do you think it would
facilitate their getting capital ; or that,in the case of any company putting that on the front, except
they had unmistakable means afterwards in property or rates to pay this—if, in fact, it was a mere
speculative company—it would not at once stop their getting it >—Then it would prevent the public
from being deceived, and answer all the purposes that this Standing Order is supposed to answer.
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954, Tt would prevent the company from existing, very likely 9—Then the directors would not
ut it in. '
P 955. Then you are in favour of this modification of the Standing Order, I suppose ?—Yes.

956. Mr. Brand.) In the case of the issue of prospectuses your opinion is that the promoters
should put in plain Knglish that the interest is to be paid for a certain number of years out of the
capital of the company ?—I suggested a prospectus, but I would say that, in some form or another,
notice should be given. May I be allowed to mention one point bearing upon a question which I
heard the Chairman ask Mr. Laing, namely, as to the deposit.

957. The Chairman.] Certainly : will you please mention it ?—I should like to mention this
fact, though perhaps it does not bear very directly on this point: that the deposit is supposed to
be forfeited if the railway or tramway—I think it only relates to railways or tramways—is not
made, or if the capital is not subscribed. It was found that this deposit, or the bond, which was
formerly given in lieu of the deposit, was practically never enforced; and a few years ago an
endeavour was made by arrangement with the Chairman of Ways and Means, and by alteration
of the Standing Orders, to make that into a reality, and to secure that the deposit should be
forfeited if the undertaking was not completed. We find now, when the thing comes to work,
that it is extremely difficult to enforce that rule. The parties come with a Bill to Parliament for
abandoning the undertaking, and in that Bill they insert a clause entitling them to have ‘the
money back again. That clause would not be passed without the consent of the Government.
The parties then come to the Government, and they allege, with more or less truth, that all sorts
of difficulties have arisen which they never contemplated; and it is found to be practically
impossible to refusc them leave to get their deposit back through the medium of their Bill. I
wished to bring that fact before the Committee to show how extremely difficult it is to enforce that
law with respect to deposit. ’ :

958. You have found it, not only difficult, but impossible, as I understand you ?—1I should be
gorry to say that it is impossible, because we are trying to enforce it, and it has been enforced in
some cases ; but I am not sanguine of our being able to enforce it generally.

959. Has it in any single instance been enforced?—1I am told it has been enforced in
two cases. .

Mr. James Staars ForBEs examined.

960. The Chairman.] You, as we all know, are the Chairman of the London, Chatham, and
Dover and the Metropolitan District Railways ?—Yes.

961. You have had many years’ experience in railway business both in England and on the
Continent, and especially in the raising of capital to carry out new railways ?—7Yes.

969. And you are fully alive to the operation of the Standing Order 167, which we are now
considering 9—Yes. The operation of the Standing Order is to add very much to the difficulty
of making subsidiary railways, not only as regards entirely new projects, but also as regards
projects promoted and to be carried out by the poorer class of companies. I have had,
unfortunately, an experience of that especial kind in connection with both the London, Chatham,
and Dover Railway and the District Railway—experience, that is to say, of a poor company which
had to fight its way against a rich company. The Standing Order is not only in many cases
fatal to the construction of new railways legitimately promoted in districts by local people, but
it is also fatal to a poor company struggling against a rich company. '

963. Then, in your opinion, the Standing Order has been effective in a sense >—1It has been
effective in a sense, in limiting railway construction where it is greatly needed ; but in many cases
it has been evaded. Iam bound to say—I do not know whether I shall require shrift for saying it—
that T have evaded it very often. -

964. Then you agree with those who have represented to us that it has been systematically
evaded and violated >—Yes ; the law-breaker always has the advantage of coming after the law-
maker; and, if laws are made which in practice are found obstructive and inapplicable, ingenuity
can generally get either under them, or over them, or round them. T

965. Then would you go so far as Mr. Farrer, who has told us that, in his view, he does not
seo how Parliament could possibly prevent a law of this kind being more or less evaded 2—I do not
(hink Parliament could prevent 1t, for the reason that people whose interest it is to evade these
obstructive laws, and whose duty it is to carry out works sanctioned by Parliament, have to resort
to ingenuity to overcome the difficulties made for them by Parliament. :

366, Do you think that the payment of interest during the construction of a railway is a
legitimate item of expenditure?—1 cannot imagine any item more legitimate. If you apply it to
anything but a railway, it is at once apparent. Suppose you want to build yourself a house, there
are one or two things that the builder will suggest: he will suggest that, upon. the house becoming
habitable, you shall pay a lump sum; or, if you like to build it by your own architect, then you
must find money from month to month to pay for it : you cannot divert money from your business
or investments without sacrificing interest. 1 am astonished to find such a law existing.

967. Then, are you of opinion that Parliament has made an unwise distinction between
railways and gramsways on the one hand, and all other undertakings on the other hand ?-—1 think
so; and especially unwise as applying to a class of enterprise which it is the interest of Parliament
to foster rather than obstruct. )

963. Do you trace the origin of this distinction to the railway mania of forty years ago ?~1
think it was & Standing Order made in a panic of some kind or other; it is so irrational that it
seems o be the result of panic. .

969. T asked Mr. Farrer a question about the law and practice in regard to this question in
other continental countries, and he could not answer the question; but can you give the Committee
any information on that point?>—Yes. I have been for many years the Vice-President of the
Dutch-Rhenish Railway, which is the most important railway in Holland, It connects the ports
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of Amsterdam and Rotterdam with Germany, and is a very important railway; and during the time
I have been connected with that railway I have spent, in addition to the original capital, about g
million of money in extending it in different directions ; and there the Government of the country
distinctly recognize that interest during construction is a part of the cost of_construction.

270. What interest do they allow ?—They allow 6 per cent.

271. In Holland ?—In Holland ; and the Dutch are fairly and properly accounted to be people
who understand these matters quite well ; the Government at the end of the concession are bound
to take over these railways at the cost price; and, as the result of deliberate inquiry, they have
recognized that the cost of raising money in the construction, and bringing the railway fo that
particular stage where it became money-earning, is a part of the cost, and they allow 6 per cent.

272. That is your evidence with regard to Holland: can you, from your knowledge and
experience, tell us what is the practice in other countries >—1I can only say generally that I believe
that practice will be found to prevail in Germany and other countries ; but I have not the same
intimate knowledge of other countries, and should not like to speak with the same certainty with
regard to them. : . ) i ]

273. Do you think that very great evils arise from the mode and manner in which this Standing
Order is evaded %—Yes ; the evils which arige are that the ultimate cost of the»\undertaking 8
greatly increased, and the difficulty of carrying it toa conclusion is increased. Works are postponed

appearing in the capacity of one who has had to carry out a great public work, sanctioned by
Parliament, after the most violent opposition by s neighbouring company, during the last year or
two. There the London, Chatham, and Dover Company had actually guaranteed 4 per cent.
interest upon the necessary capital, to date from the opening of the railway. Now, a 4-per-cent,.
guarantee, paid half-yearly, in the nature of rental, is about as good a security as you can get.
Of course, the question arose there, *“ How soon are we to arrive at that happy moment when, the
railway being completed, the guarantee attaches?” Going to the public for a subscription nowa-
days is quite out of the question. If you offer capital of that sort to the public, the chances are
you get a very small portion of it subscribed, and you are left with the balance on your back at
very great disadvantage. You cannot deal with balances if there is a portion of the capital in the
market ; you cannot get anybody else to touch it. Therefore one is obliged to go to what are
called financiers or contractors, or both. In the case I am alluding to I have had to g0 to both—
men of the very highest character in London, contractors and financiers. Of course, the first thing
they say to me is, “ Now, then, this guarantee is very good, but when is this railway to be opened ?”
“Well, T do not know.” <« But have you not made a contract to secure that?” <« No, I have not
felt my way about that; T want to see how I am to get my money.” ‘Do not you see, we can
make no calculation about the value of the thing until we know ‘the exact date as which thig
guarantee applies? Now, you must make up your mind about that; we must have something like a
penal contract to satisfy us that if we lend our money the interest does attach from a given day.”
That is difficulty number one. Then I am driven to find a contractor of sufficient means and of
sufficient responsibility not only to undertake to make the railway upon reasonable terms, but who

men, but very few, who are prepared to run this risk of what may happen in the course of two or
three years through the accidents of weather or what not; and therefore you are thrown into the
hands of the great moneyed people, and the result is that you get the contract made that this work
shall be done, and handed over on g specific day ; and, if it be not, there are penalties to be paid.
You are obliged to make an arrangement of that sort ; and it turns out that, over and above the price
at which you could have got the work done if you had the money at command, you must pay a very
large additional sum, not an outrageous or an extravagant sum, bus a very large one, because you

276. You concur with Mr. Farrar, I suppose, rather than with Mr. Laing, that this restric-
tion is needless for the public, and that every reasonable facility should be given to new companies
and fresh undertakings —Yes. Mr. Laing and the other gentlemen in big companies are like the
man in possession ; they do not want to be disturbed, nor do they want to have imposed upon
them the continual claims of districts not yet supplied with a railway, or to have increased
facilities for that sort of thing being done. They want to do it at their own time. That is natural
enough. They are, so to speak, anxious to protect their own interests, and not to be driven to
make subsidiary railways except at their own convenience and upon their own terms. That is
contrary to the public interest. The Standing Order as it exists now makes it much more difficult
for independent people, local landowners, or anybody whatever wanting railways to get them, and
that is the effect also of the deposit : that is an anomaly.  An existing railway company may
Propose to make extensions or new railways, and they are not under the obligation to make any
deposit at all; but a new company must. Now, I happen at this moment to be the chairman of
the promoters of an undertaking of the greatest possible interest to London : that is an undertaking
to make a railway from Paddington to the Albert Dock, thirteen miles long, through the heart of
London‘, for the purpose of giving additional facilities and connecting those great railways with the
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Albert Dock. T am a promoter—one of twelve—and we have to put our hands into our pockets and
find £350,000 before we can move. If the Great Western or the Great Northern or any existing
company did that they would not have to put down a shilling. .

276. Do 'you advocate the placing of new companies in that respect in the same position as
the others ? —I think any obstruction placed in the way of new companies ought to be removed.

277. Including the being prevented from issuing shares at a discount ?—Yes.

278. Do you attach much importance yourself to that suggestion which has been made to the
Committee? Witnesses have appeared before us who said that they thought that all that was
wanted was to enable the new companies to issue shares at a discount. What is your view as to
that >—What ought to be done is to leave the companies free, within rational limits, to do that
which is best for everybody—the companies and the public; because, of course, if a railway is con-
structed at a cost much beyond what it need be constructed at, the public pay. In reality the public
always pay for these things, and issuing shares at a discount is of all methods of raising money the
most improvident. I think I can illustrate that very well in the case of the District Railway. HEvery
body knows the District Railway. That was carried through with a good deal of difficulty, and the
whole of their preference capital was raised at a discount. There is a million and a halfof it. And
this illustrates very well one or two nostrums that have been suggested from time to time, to
the effect that before the completion of a railway you ought to offer it to the public. Now, we
offered this stock of which T am speaking—having got £2,300,000 in hand of ordinary stock—the
5-per-cent. preference stock to the shareholders; and out of £1,500,000 they took £250,000—just
enough to spoil the value of the rest. They took that at £70, or 30 per cent. discount, and
we were stuck high and dry with a damaged stock, because the directors were weak enough—I
was not in it at that time—to be impressed with the argument that they ought to offer it to the
shareholders and to the public. Then we had to fall back upon a great financier and a .great
contractor, and they took the balance of it at £68 10s., and of course, in order to be quite fair and
square with those people who had subscribed the £250,000, we had to return them the £1 10s.
difference. Therefore the whole of that preference stock of £1,500,000 on a railway like the District
was issued at an enormous discount. What is the result to-day? We had to wait several years
after paying the fixed charges upon the debenture debt before we reached our 5 per cent. preference ;
but we do pay that, and have paid it for several years. And fhis is the result: that upon the
preference stock we are paying £7 17s. 8d. per cent. per annum for ever. That is the most improvi-
dent thing you can conceive.

279. Mr. Shaw.] Was.the line open ?—Partially open. That is not limited to the Distriet
Company. One of the evils of this clause, and one which I individually feel that I have a right to
protest against, is the evasion which it drives otherwise honest people to. The District Company
are not the only people who evade it, nor are the poor companies; some of the rich companies
evade it, as for instance the Metropolitan Company, which is presided over by a great railway
authority in excellent credit. (I have always been in very bad credit. I have had to go about
begging for money ; but some people can go about commanding it.) Now, this great authority,
being chairman of the Manchester, Sheffield, and Lincolnshire Railway Company, amongst other
things, at his very last meeting held on January 25th, says this: ¢ He believed it was the late
Mr. Rawson who said that no railway man’s property was safe while Parliament was sitting ; and,
while he would not go so far as to say that, a change in the law relating to railways was proposed
which he hoped would receive the very watchful care of the whole railway interest "—that is this
change. ““One reason why the shareholders ”—at that meeting—* would not receive so
good a dividend as they might have done was that the directors had been compelled to charge to
net revenue the interest on dead capital, which simply meant that the-dividend on dead capital
should not be paid out of that capital, though it really formed part of it. He had often said, and
he repeated it how, that this was unjust; but it was the law, and they were obliged to conform to
it. There was a proposal by the Hull and Barnsley gentlemen to extend their line, and to
sanction in their exceptional favour the charging of interest during construction to capital
and not to revenue. Of course, in the particular case of that company, they could not charge it to
revenue because they had no revenue to charge it to, and by the law the shareholders would have
to wait till they had; but what should be sauce for the goose should be sauce for the gander, and they
should certainly say in Parliament that if the law generally was to be altered they had not much
to say, but, unless every existing railway company was to be placed in the same position, they
should certainly object to a new project of a doubtful character "—that is, the Hull and Barnsley—
“ being permitted to break the law, or to have a law made specially for it, in order that it might
be the better able to compete with the Manchester, Sheffield, and Lincolnshire Company, the North-
Eagtern, and other existing companies.” Now, that is the whole question which underlies all these
big companies coming here to fight these little ones. The Hull and Barnsley Company will tell
their own story. But there are various ways of evading the law. - Now, this ingenious gentleman
who finds that there is not much to be said against a change of the law, provided that.it affects
everybody alike, as of course it will, is the chairman of the Metropolitan Railway Company, and
the Metropolitan Railway Company is associated with the District Railway Company in probably
one of the greatest works that have ever been contemplated, either as regards the railway interest or
the public—that is, the completion of the railway between the Mansion House and Aldgate. That
is a terrific job. I have had to face some heavy ones, but that is the biggest I have ever had
to undertake. There we have got between us to raise two and a half millions of capital and
£800,000 of debentures, for about two miles of railway. I need not trouble the Committee with the
reason why the raising of that capital has been deferred, but during the last four or five months I
have been in a position, in consequence of an agreement with the public bodies, to proceed to raise
our half of that capital. I am met exactly in the sime way as I have already described by a great
many people in London. ¢ Now, all right,” they say; ‘“when is this railway to be opened ?" 1
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do not know; we have not made any contract.” ¢ DBut how do you suppose that we can put a
price upon the value of a railway when you cannot tell us when it will be opened? What 1s the
basis of calculation? It is no good your coming to us unless you can pay interest during its con-
struction. If you attempt to raise the money by payment of deferred®interest, you are resorting to
the most improvident thing which can be conceived.” Now, that is exactly what my friend of the
Metropolitan Railway has done; he hag done it with very great ingenuity. First of all, payment
of interest out of capital being contrary to law, the company are precluded from doing that, but in
the course of their business they issue stocks at a price which realizes a considerable premium, and
they carry that premium to a reserve fund, and then, having carried that capital to a reserve fund,
they obtaln pcier in an Act of Parliament to apply it in a certain manner. This is clause 30 of
«The Metropolitan Railway Act, 1877 : «The company may form a fund, to be called the reserve
fund, and may carry to such fund all premiums paid to the company upon the issue or sale of new
shaves or stock, and any other moneys which the company may from time to time have at their
disposal, and are not applicable to any specific purpose by virtue of any Act relating to the com-
pany. And the company may from time to time invest the reserve fund, and the annual income
derived therefrom, or any part thereof respectively, in such securities as they may think fit, and
may from time to time apply the reserve fund and the annual income derived therefrom, or any part
thereof, for any such purposes connected with their undertaking "—and this is the important part—
¢not being in payment of dividends or interest on any of the stocks or shares of the company as
may from time to tirne be directed at a meeting of the company.” Therefore, having built up their
reserve fund by issuing stock at a premium, and having put themselves in 1877 under an express
disability to apply it to the payment of dividends or interest, in 1879 they, conjointly with my
company, get a power to raise this large amount of money for the Inner Circle; and in *“The Metro-
politan Railway Act, 1880,” clause 33, is this: < The company may from time to time, until but
not after the expiration of three years from the day on which any of tlhe railways authorized by the
Act of one thousand eight hundred and seventy-nine shall have been commenced, apply their reserve
fund and the annual income derived therefrom, or any part thereof, in payment of interest upon
any calls or capital sums expended in carrying out the undertaking authorized by the Act of one
thousand eight hundred and sixty-nine, and therein called ‘the joint undertaking.’” Now, that
is a means of evading the Standing Order. That is a distinet payment out of capital.

280. The Chatrman.] Then the Standing Order has been evaded by the great companies who
are opposed to the repeal of the Standing Order, or its alteration, as well as by new companies
desirous of promoting fresh enterprises >—That is one mode of evading it. There is another mode:
that is the allotment of stock in respect of which this power is reserved, and it carries out the
idea of improvidence, the first allotment of £500,000 4 per cent. perpetual preference stock. That
is issued to the sharcholders in the Metropolitan Railway Company for the purpose that I have
described, and the condition is the balance of the call being paid ¢ on the 1st of April next ”"—that
is, the 1st of April, 1881. ¢ The dividend upon the stock will not commence to accrue until the 18t
of April, 1882.” Now, that stock was issued at par. ~ At this very moment the 4-per-cent. pre-
ference stock of the Metropolitan Railway Company is worth from 105 to 107. Now, if they had
issued that stock bearing 4 per cent. interest from the date of issue, every penny of it would have
been placed at a premium. If it is worth 105 to 107 now, it would have been worth 105 to 107 then
if it had carried interest. They have, in fact, paid from: 5 to 7 per cent. in order to save one year’s
interest at 4 per cent. That is as regards the preference. Now, here is the balance of the stock,
£750,000 new ordinary stock ; £750,000 and £500,000 make the £1,200,000 which is their half of
the contribution to the Inner Circle completion. That is issued, and the call 1s spread over a con-
siderable time. It comes to this: It was issued at par, ranging pars passu with the ordinary stock
of the Metropolitan Company for dividend, but the dividend only to acerue in October, 1884. That
stock was issued at par at the moment when the ordinary stock of the Metropolitan Company was
at 124 to 125. That is a most improvident method of raising money.

981. Mr. Shaw.] It was issued to their own shareholders, I presume ?—Yes.

982. Then it is all in their own pockets ?-—It may be, but it 1s improvident, nevertheless ; it is
paying interest out of capital. '

9283. The Chatrman.] You are of opinion that the evidence we have heard, and the representa-
tion of the Chairman of Committees, is correct, that this Order has been systematically violated in
practice ; but do you not think that, after the recent decisions of the Courts, these violations will
be put an end to >—Not in the least. There was a decision on a case of the Metropolitan Company
many years ago, the well-known case of Balisbury v. the Metropolitan Company, in which the
contractors were made use of in the same way to pay interest during construction; and that was
challenged, and a very strong decision against it given by Vice-Chancellor James; but it goes on.

984. Then this decision of Sir George Jessel's is not the first on the same lines ?-—1t is by no
means the first. - The case I have mentioned was o device for setting aside the Standing Order
under which the contractor paid the interest during construction.

985.  Mr. Shaw.] '1 do not quite understand how you make out that operation on the reserve
fund, to which you referred just now, to be a payment of interest out of capital >—Because, if
you issue stock at a premium, you issue it at a greater rate of interest than need be, and it
becomes a greater charge on the permanent income of the company.

. 986. But it is within themselves ; if is their own money and their own business altogether 2— -
That may be.

287. They are not spoiling their business and giving it to an oufsider >—That is a mere
question between the company and the sharcholders; it does not affect the principle of the
thing. If you give anybody for £100 what is worth £120, the fact of giving it to a present
‘shareholder in the railway does not in the least affect the principle; he benefits, but his successor

loses. :
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988. Is it not almost the universal practice of companies, in issuing shares at a premium,
to issue them to their shareholders at a lower preminm than when they issue them in the market?
—Yes.

289. They are only doing that in the case of this railway to which you have referred, I under-
stand ?—Yes. .

290. Do you think that the repeal of this Standing Order will really get money into the
pockets of the railway directors quicker than at present >—Yes. _

291. In what way? From the public outside >—Not from the public. You cannot raise money
from the public now ; you cannot get the public to invest until the thing is a tangible, existing,
money-earning concern ; and you must provide for a kind of interregnum between the passing of
the Bill and the construction of the railway ; and the only way in which that can be got over is
by a great company using their funds—I mean their general funds, not these specific funds allowed
by Parliament to carry out works—or by contractors, in combination with financiers, taking on
themselves the risk of preparing and completing a railway which, when it is prepared and com-
pleted, they can sell to the public.

292. Do you not think you would pay as much for the money always as you do now ; that you
will always have to get it done as now, in a general way, by contractors and financiers >—I have
just made a contract which I will undertake to say will evade even Sir George Jessel; and the cost
of that I estimate at about £35,000—very nearly 10 per cent. more than I should have had to pay
it T could have gone to the people and said, < I will pay the ‘interest on this money from the date
of issue.”

293. Then you are in favour of repealing the Standing Order, and giving the investor full notice
of what is being done ?>—I am. ‘

294. 'We have had a question raised here before us of how this notice should be given: you
would give it on the prospectus, I suppose, if you were issuing to the public ?~—Yes, I should give
it on the prospectus, and I should venture to suggest to some of the authorities, I think Dr. Lyon
Playfair, that the Committee before whom any Bill for a railway comes should deal with this
very question. I think it is desirable that there should be some limitation to it; and I think that
the time within which this payment is to be made should be specified in the special Act; and I
think that the extreme amount should be specified.

295. In each Act ?~—In each Act. As you know, Parliament always gives a certain period for
the completion of the railway, and there would be no great harm in saying that up to that date
interest shall be paid, up to a certain rate, not exceeding 5 per cent. Then, if the parties fail in
completing the railway in the time specified, they have to go to Parliament for an extension of
time, and if they had to show cause for that extension of time they would also have to show cause
for an extension of the period of payment of interest. This being in the Act of Parliament, every
broker, every man conversant with these transactions, would be able to see exactly what the
position of the company was in that particular ; and it would be put upon the prospectus. '

296. And in the serip, I suppose?—Probably that might involve some technical objection ; but
no doubt it ought to be fairly guarded and secured. :

297. Would you put in the words ‘interest to be paid out of capital ’ ?— Interest paid
during construction.”

298. It is really paid out of capital >—Yes.

299. Tt is better to state the real thing on the document, is it not ?—Yes.

300. The Chairman.] The time allowed would vary according to circumstances ?—Yes. If, for
instance, Parliament gave five years for the execution of the work, they probably would say that
the payment of interest should be for five years; and if they gave two years for the work they
would say two years for the interest; the real object being that an essential and inseparable
element of the .cost of the work up to the completion should form a part of the cost of the
work. :

30L. Mr. Brand.] Then I understand that, even in the case of this Standing Order being
repealed, you, in promoting a railway, or any one who promotes a railway, -would still, in your
opinion, not go to the public for the money; they would still have to go to the financier >—Yes; T
think that is the most economical and the best way of doing it. - . '

302. Then I apprehend you would be able to get money more cheaply than you do at present
if you were able to say that these shares would either be issued at a discount or that the interest
would be paid during construction out of capital P—Issuing at a discount is, in fact, discounting
your credit, It is like men who go to borrow money and are prepared to pay a very heavy dis-
count. If I go to a man in the City and say, “ I want £100,000, and I will give you % per
cent, above the Bank rate,” he gives it me ; but if I say, * I will give you 10 per cent.,” he suspects
me, and I should get nothing by it. :

303. You say this is a very improvident method of raising money. I want to ask you to
point out the difference between my subscribing £100 to your undertaking and getting back in the
course of five years £20 during construction, and, on the other hand, my paying £80 and getting
back nothing during those five years, except this: thateIl shall have £20 to use myself. As far
ag the investor is concerned, it seems to me the most improvident method of applying the money ?
—When you issue at a discount—issuing, for instance, £100 at £80—it follows you for ever.
Take a case in point, the District Railway. If they had borrowed the money for three years at
£30 discount, that would have been a sufficient penalty to pay; but at the end of three years, the
railway being a going concern and earning money, they would have been relieved of the conse-.
quence which follows having issued the whole capital at a percentage of £7 17s. 8d. out of the
earnings of the company, instead of £5. '

304. Upon that point, may I ask you what is the interest that the Metropolitan District
Company are paying upon their ordinary stock?—Very little; they have only got up to 14.
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.805. If they were paying, say, 4 or 4% per cent. upon the ordinary stock, then their eapital would
be worth, not the 70 or the 68 which you obtained, but it would be at par ?>—That capital—that
5-per-cent. stock now-~is worth from 115 to 118. But it is the effect on the profit of the company
which is so serious. That nominal £100, issued at £68 10s., now takes out of the profits £7 17s. 8d.
per cent., instead of £5.

306. I understand that you issued at £68, and it is a 5-per-cent. stock, is it not >—Yes.

307. And upon that you are paying really £7 17s. 8d. ?—7Yes ; for ever.

308. But supposing you had obtained that at £100, and you had spent the same amount in .
construction, say £70, and you returned the £30 to the investor, that is to say during construction,
you will still really be paying on that stock the same interest ?—DBut if we could have paid interest
during construction on it it would not have cost us that enormous discount.

309. You mean that there would not have been the same amount of loss in the two methods
of dealing with the money 2—Yes. Of course I have had a great deal to do with some of the leading
brokers and jobbers. I went the other day to a gentleman, in fact, to sell to him stock worth
£625,000; and the first question he asked was, “ When does the interest run? from the date of
payment ?” ¢ No, not until the opening of the railway.”- ¢« That is quite a different matter,” he
sald. I do not mind telling you what the difference was: payment of interest from the day he
put down the money, £96 to £98; payment deferred for two years (the date of the assumed com-
pletion of the railway), £90: that was the nearest thing we could get. I was obliged to say,
< That is so dreadfully fatal to me that I cannot entertain it; I must see what the Committee will
do that is sitting ; I know perfectly well that if this Standing Order is amended I can go and issue
that £625,000 of stock to-morrow at a premium.” Meanwhile the state of the market has some-
what altered : that was three months ago, when the market was rather dull. 4

310. Mr. Shaw.] Does it depend greatly on the character of the railway?—1I will tell you the
line. The line is the Inner Circle Completion Railway, and the thing is guaranteed by the whole
preference income of the District Railway.. ,

311. Supposing you issued it on a new line, and the public know nothing about it, they discount
all that ; the mere payment of interest for a couple of years would not help you much ?—But those
gentlemen appreciate the enormous difference between interest accruing at once and interest
accruing ten years hence; and they say, “I cannot go and pick up money in the gutter; I must
draw it from A, B, and C.” Now, you exclude the whole class of trustees; the momentyou talk of
paying interest two years or one year hence, all that class are out. Then, further, a vast number
of people who invest, invest for current income : they are all out ; those people cannot wait for two
years. And the operation of the thing is in fact greatly to limit the ground from which moneys are
gathered by these brokers and financial persons. s

312. But an investor would never think of taking a security by the mere nominal payment of
interest for a few years unless there was a substantial after-security ?—Of course ; but you see here
is a case where the interest is guaranteed on the opening of the railway, and the Standing Order
crops up and damages you.

313. Mr. Brand.] As far as I understand, in the case of a railway company who obtain their
capital at par, the payment of interest during the construction only trickles back gradually to the
investor, and they have the use of the balance for some time ; whereas in the other case, where the
company issue at a discount, they do not have any use of the balance at all ?—Yes.

314. And there is a loss to them in that way ?—7Yes. :

815. Mr. Salt.)] I rather want to work out what the honourable member said just now with
regard to this question of raising money for the District Railway Company. You say that with a
deferred payment, deferred for two years, ending in an absolutely good guarantee of 4 per cent., the
price at which you could now raise the money would be £90?—That was the suggestion.

316. But that if you raise the money with a power of paying at this moment, with the 4 per
cent. commencing from to-morrow, the price would be £982?—No; the price now would be par, or
over ; it would have been £98 a few months ago.

317. The price probably would be about £105, would it not 2—1I should think between 102 and
£105.

318. We will take it at £103?—1 shall be disappointed if, with the power to pay interest at
once, I cannot place that stock at £102 or £103. : A

819. Therefore the money that you would get upon a deferred payment of interest would be
90 per cent., and upon an immediate payment of interest it would be 103 per cent. >—Yes.

320. But if you pay interest immediately for two years, you must deduct £8 from your £103?
—Yes. »

321. Therefore the loss upon the transaction is the difference between £90 and £95—5 per
cent.?—Yes. I have got to place within a few months of this time £1,250,000 of that stock: that
is about what it will cost; whether T can pay immediate interest or not will make about 5 per cent.
difference. :

322. Now, I want to ask you a question about payment of interest during construction : do you
remember what the rule is in Holland as to the length of time that- the interest is allowed to be
paid during construction —There is no limitation whatever; we have never had any limit. But
then I must tell you that those railway works are carried on with the cognizance, and, to some
extent, under the control, of the Government department; and as long as they are satisfied that
due diligence is being exercised no question is raised. We have never had any question raised. I
may state that I have had a work—the Gouda line to the Hague—which was about two years and
six months in construction, and during the whole of that time we charged 6 per cent. on all moneys
expended from day to day to the account. ‘

. 823. Supposing there had been great delay on-the part of the contractor ?>—It did not arise;
and we have never had the question raised in-all the work we have done; being in ample funds and
having good credit we have done it off-hand, so to spesk, and not had the question raised.
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324. T want to bring you to your own suggestion. You suggest that in each Railway Bill it
should be defined in the clause for what period interest should be paid during construction, say two,
three, or five years, as the case may be ?—Yes.

325. Now, assuming a new railway to be started by promoters who are somewhat careless, let
us suppose that they put in a clanse containing a period much longer than is necessary, say six or
seven years, when three or four would be sufficient, who is there to protect the public from the
action of such a clause, or from the insertion of such a clause, assuming this Standing Order to be
swept away >—The question of the length of time occupied in these works, as you know, is generally
pretty carefully guarded in Committees. The time for the acquisition of lands and the time for
the construction of works is always put into the draft Bill in italics, and the attention of the
Comumittee is expressly called to it; and, generally speaking, in the discussion which takes place
before the Committee, those figures are settled, and it is not at all infrequent to have a discussion
as to the length of time; and I assume that the Committee of Parliament that passed the Bill
would protect the public in that respect. Then, there is a noble Liord in another House who
exercises rather a large power and is very critical upon that amongst other things; he occasionally
strikes out * three” and puts in “two.” It does not go, as a matter of course, ag it is first
proposed. But I think there ought to be a reasonable limitation.

326. There is not quite the same ground for, or the same likelihood of, the interference of
Committees in regard to the period of payment of the money that there is in regard to the period of
the construction of the works, because a good deal of inconvenience arises if the works are delayed?
—1I rather suggested that the period of the power to pay interest should not run beyond the period
of the power given by the Committee to construct the works. They are-always anxious that land-
owners should not have unfinished railways hanging over them, and they always limit the time
allowed for the completion of the works.

327. May I take it that your view is in favour of the absolute repeal of the Standing Order
167 2—I would go so far as to argue for the absolute repeal of it. I think that any obstruction or
limitation under that Standing Order is prejudicial to the public interest.

328. Have you seen the suggestions made by Lord Redesdale ?—I think I have, if you mean
the suggestions about interest. -

329. I want to know whether you think the adoption of those suggestions would cause
obstruction ?—Yes. One of the suggestions is that two-thirds of the capital should be paid up:
« That such payment of interest or dividend shall not begin until the company have proved to a
Justice (Sheriff) that two-thirds of the share capital (f any) has been bond fide issued and
accepted.” Now, that is a thing which at once clashes with practice. In this very important work,
the Inner Circle Completion, which involves not only a railway of the first importance to railway
travellers, but a new street of the greatest importance to London, we are expressly empowered to
raise our capital in two portions: that is to say, when we have raised £625,000 of capital we may
proceed to raise £400,000 of debentures; and then, having done that, we may proceed with the
second portion. This Standing Order would clash with that. And we do not want the money all
at once; these are very large sums of money, and there is no object in the company being driven
to raise money before 1t wants it. I should, therefore, press upon the Chairman of Committees for
gsome modification of that.

330. Does anything else oceur to you with reference to his suggestions ?>—He proposes some
limitation upon the rate of interest.

331. Four-and-a-half per cent. he proposes ?—Yes; and I think that it ought to be made some-
what elastic. I think, if I remember right, the Great Northern Company, in their original Act,
were authorized, notwithstanding any clauses or anything of the kind, to pay interest during con-
struction not exceeding & per cent.

332. The Chatrman.] And that is the proposal of the Chairman of Ways and Means, is it not?
—Yes; and I think that 5 per cent. is more elastic, because one can easily understand that the
circumstances of the money-market might make it very difficult to raise at a rate under 4% per cent.
when it might be easy to raise it at 5. During the last four months, almost on a sudden, the state
of the market was so altered that you could not raise money at 4% per cent. I should think myself,
therefore, that this suggestion as to 4% per cent. would want a little modification.

333. Mr. Salt.] Do you think 5 per cent. high enough ?—1I think & is a rational sum.

334. Now, very often when a railway is made its dividend-earning power does not commence
immediately upon its completion ; there may be an interval of a year or two ?—Yes.

335. Do you propose to leave that a blank, with no earning-power >-—I am hardly prepared to
go so far as to suggest the payment of interest after the railway is finished and has become a money-
earning concern. Then it must stand on its merits.

336. I may take it as your feeling, with regard to a general monetary and commercial policy,
that any restriction in the way of the natural flow of money and the natural course of commercial
enterprise is more or less inconvenient and mischievous ?>—I think it is exceedingly mischievous;
and it is especially mischievous in relation to the class of railway works which are now nearly the
only clags of works that are wanted—namely, works to fill up what may be called intermediary
districts. It is quite fatal to those.

Lieut.-Colonel GEraRD SMmiTH examined.

337. The Chairman.] Have you heard the bufk of the evidence that has been given in this
room in regard to the operation of Standing Order 167 ?—1I have heard a good deal of it.

338. Generally speaking you concur, I understand, with those who think that this Order ought
to be greatly modified, if not repealed ?>—Yes. I dg not think I should go as far as Mr. Forbes and
say that the Order ought to be entirely repealed, but I am satisfied there must be some modification

of it.
5—B. 12.
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339. Generally speaking you concur, do you not, with the evidence given by Mr. Rees P—I do.

340. Then you think that, notwithstanding the decision of the law-courts, the Standing Order
will eontinue to be evaded ?~—Yes; I feel no doubt that that will be the effect; for this reason:
that if Parliament authorizes certain railways to be made, and gentlemen have banded themselves
in the shape of a provisional committeee and incorporated a company, they will make the railways
in some way or another; they will ind the means, whatever the recent decision of the law-courts,
to carry out that which Parliament has decided they can carry ous.

341. Provided Parliament were to sanction an alteration of this Btanding Order and allow
nterest to be paid out of capital under certain circumstances, do you think that very full notice
ought to be given to the public on the face of the scrip or otherwise that that was proposed to be
done ?—No doubt that should be done. Your question refers to what was said about the certificates
being specially marked, I think; but there is a little practical difficulty that arises there. Those
certificates would have to be called in when the line was opened, because, if they were especially
marked ¢ interest paid out of capital,” there are a certain class of investors who do not part with
their certificates, and in their case they would be locked up in a box, and in the event of death or
gome other circumstances occurring the certificate remains for all time with the statement that
the interest on it is paid out of capital. Undoubtedly some provision of the sort to which you
refer might be necessary, but those certificates would have to be called in when the line was opened
for traffic.

342. Have you anything to add to the evidence which we have already heard from those in
favour of an alteration or amendment of this Standing Order ?—There are one or two practical
suggestions which I should like to make with reference to the issue of stock at a discount. I am
told—and I believe that it is so—that that provision does not now apply to the case of new
companies; but it has been suggested that that would be a solution of the difficulty. Now, without
going into the question of the extravagance of it—as to which I generally concur with Mr. Forbes,
who has had more experience of that than I have—there are other considerations which should
enter into it, and one is a practical one : that is to say, if a new company were to attempt to issue
their shares at a discount, I venture to say that they would signally fail. I do not think you would
find any banker or broker in the City of London who would allow his name to appear on the
prospectus of a new company whose shares were issued at a discount. Personally, as a banker, I
should certainly decline to receive subscriptions over our counter for a new railway whose shares
were issued at a discount, and I feel satisfied that our friends, Messrs. Smith, Payne, and Smiths,
would do the same. We should treat the thing absolutely as having a tendency to cast discredit
upon the undertaking and upon those whose names were on such a prospectus.

343. Do you think that there is a material difference between issuing capital at a discount and
paying interest during construction?—I think there is that practical difficulty, undoubtedly. I
will deal with the other portion of it presently. There is another point that I wanted to put before
you, and that is with reference to the issuing of these shares at a discount. A man has one hundred
pounds’ worth of stock allotted to him, and he pays £80 for it ; that is to say, it is issued at a dis-
count of 20 per cent. When that line is opened for traffic nothing will make the transferee of that
certificate believe that it is worth £100, the face value of it being £80; you will not instil into his
mind the idea that itis worth £100 by any possible operation, and therefore the thing must be taken
for market purposes, and for the purposes of the transferee or intending purchaser, as being of its
face value of £30, and not £100.

344, Whether right or wrong, logical or illogical, what I understand you to say is how the
public view these things ?—That is how the public view these things.

345. Therefore, without entering into the merits of the distinction between the two, you think
that the issuing of the shares at a discount would not have the effect supposed ?—I feel certain it
would not have the effect supposed.

346. Do you know anything about the practice of other countries in regard to this matter ?—
There is nothing like an illustration of it. Theé lawin the colonies I know nothing about, but here is
the prospectus of a company, the chairman of which is Liord Brabourne (the deputy-chairman of the
South-Eastern Railway Company), which guarantees 6 per cent. during construction. That is issued
at the Cape of Good Hope in March, 1882; it is the prospectus of the Graham’s Town and Port
Alfred Railway Company; and that guarantees 6 per cent. during construction. The paragraph
runs, ¢ Interest at the rate of 6 per cent. per annum is guaranteed upon all amounts paid upon the
shares during the construction of the railway.” I do not know what the colonial law is in the
matter, but that is the practice. :

347. Could you say from your own knowledge whether this statement, made to me by a
merchant of one of the largest firms in the city connected with railway enterprises, is correct ; he
says that it is the universal custom in raising money for new railway enterprises, both in India, the
colonies, the United States of America, Brazil, and other foreign countries, to allow subscribers interest
during the construction of the works ” ?—Yes; I know of my own knowledge that it was done in
the Saint Paulo Railway, and in the Minas and Rio Railway; it is done in India; but in most of those
cases, especially the Brazilian railways, which pay exceedingly well, the interest has been gnaranteed
by the contractor.

848. Do you know any case of a colonial railroad where the interest has not been paid during
construction P—No ; I do not know one where the capital has been raised successfully without
a promise of interest during construction.

349. You concur with those who believe that, notwithstanding the decision of the Courts of
law, this Standing Order will dontinue to be evaded, greatly to the detriment of the public?—No doubt.

350. Colonel Walrond.] You agree with Mr. Rees, do you unot, as regards this Standing Order?
—1I have seen a copy of the alteration of the Standing Order proposed by the Chairman of Ways
and Means, and I think Mr. Rees concurs with that. .
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351. Mr. Forbes suggested the absolute repeal of the Standing Order just now; but I gathered
from his evidence also that he would leave it to the Committee before whom the Bill was brought in
the House of Commons to settle the percentage, and to limit the time. Under the circumstances,
would you agree with that, or would you rather have a Standing Order framed ?—T should prefer to
have a Standing Order framed, with certain questions left to the discretion of the Committee. I
mean, by that, that I think the rate of interest should be settled by Standing Order. I mean that
the time should vary with what the Committee think is reasonably necessary for the construction of
the works. In some cases two or three years might suffice; in others, not less than five or eight
years would suffice. 'With reference to the amount of interest, I think it is desirable for that to be
fixed at 5 per cent. I see no object in leaving that to the discretion of the Committee, and for this
reason : that 5 per cent. is the usual and ordinary and legal rate of interest, and the fluctuations in
the value of money are so great that there are times when, if the Committee fixed the rate of inter-
est arbitrarily, say at 4 or 44 per cent., the directors would or might find themselves extremely
embarrassed, and might find themselves under the necessity of pushing on their works with a limi-
tation of time, and being forced into the market at a time when they could not raise their capital
under 5 per cent.

352. It would be impossible, you think, for them to raise it with a limit of 3 per cent.?—You
would never raise a shilling.

353. Mr. Brand.] You have applied a very strong word to the practice of issuing shares at a
discount ; you said that so much discredit would attach to that course that you yourself, as a
banker, and you thought that Messrs. Smith, Payne, and Smiths, of Lombard Street, would nof
take subscriptions for such shares over the counter. Would you apply the same course of conduct
to the case of the Metropolitan District Railway, as mentioned by Mr. Forbes just now, or even to
the issue of a new Russian loan ?—I do not know how I can well answer the question. With regard
to foreign loans, it seems to me that the question probably lies in a different compass, and, especially
with reference to foreign loans, I should not be competent to deal with it : but railways are a particular
class of business in themselves, and bankers are constantly consulted as to investments in that class
of securities, and the first question which would be put would be this: ¢ You say that this is a good
thing ; but it is issued at a discount: what is the reason of that ?” “We cannot tell you.” I am
very sorry, but I cannot invest.”” I think there is a tendency to discredit, there is a taint of discredit,
about the issuing at a discount.

354. The Metropolitan District Railway has been a very improving railway lately ; and it is
rather a strong term which you used ?—T do not apply it to the Metropolitan District Railway Com-

any.

P y355. But you applied it to the practice ?—1I applied it to the practice of new railways. I do
not wish to be misunderstood. I donot apply it to the issue of stock at a discount by old railways.
I thought I had carefully guarded myself against that. The other day, I think, the Great Eastern,
in which I am a shareholder myself, issued some stock at £80, but there is no objection to that in
the case of old railways. In the case of new railways, at the present moment it is illegal, and, if it
was made legal, the effect would be such as I have described on the minds of those called upon to
find the capital.

356. The Chairman.] You are chairman of the Hull and Barnsley Railway, are you not ?—Yes.

357. Is there anything in connection with that particular undertaking you wish to state to the
Committee 2~—Only this : that we had before us the question of how we were to raise our capital,
and after taking a great deal of advice, and being told that several of the modes which were suggested
to.us were not legal, we did what the Master of the Rolls said was perfectly straightforward ; indeed,
he thought it was so patent and obvious that it was an insult to the Court or to the common-sense
of any man to suppose that he could think that it was not an evasion,

358. You meant it to be an evasion, and wished the thing tried, I suppose ?—No, we did not
wish the thing tried ; but we thought that there was a doubt about the legality of the thing; we
did not know there was a distinct decision against doing it in the way we proposed, but we did not
desire to overlay it with other methods of evasion, and we thought that the simplest and best way
of doing it ; and the result is familiar. If this Standing Order is altered, there are one or two things
I should like to lay before you with reference to the amount of interest being added to the estimate.
The estimates for works are never too high. We will say that you have a work which is to cost, it
may be, 2d., or £2,000, or £200,000 to make : if it is to cost 2d. to make, you must not take 1d. out
of it to pay for something else; therefore the effect, if you did so, would be to necessitate the com-
pany, in order to finish their works, coming for additional capital before the works were finished;
therefore I would suggest that the estimated amount of the interest should be added to the estimate,
and that could be ordered to be done in the passage of the Bill between the House of Commons
and the House of Lords Committees. Then there is a point with reference to the protection of the
debenture-holders, which I should like to point out to the Committee, and that is this : that if you
increase the capital—add, that is to say, the interest during construction to the capital estimated for
works—your borrowing powers, in the ordinary course of things, would be one-third of the amount
on the construction of the works, plus the interest : that would be an undue amount of borrowing
powers, and would naturally reduce the security of the ordinary shareholder. If the Standing Order,
therefore, is altered, the borrowing powers should be exercisable only in respect of the capital
required for the construction of the works ez the interest, without the interest.

359. Mr. Salt.] Are you speaking of the nominal or the real capital>—I mean the capital for
the construction of the works. :

860. But if you issue the shares at a discount you have two capitals, one nominal and one real ?
—TI am not dealing with the question of raising the shares at a discount. If I might be allowed to
continue, I might point out one effect which, 1f the Standing Order is altered, the alteration of it
would have. I think that those who promote new undertakings would be forced into this position '
that they must bestir themselves and get their capital and construct their works; otherwise, if they
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come, as companies do, for an extension of time, I think—certainly it would be so to my mind—that
their coming for an extension of time under the alteration, and with the improved facilities that
Parliament had given, would be regarded with suspicion as evidence of the want of intrinsic merit
in the scheme, and that the extension of time would therefore not be so likely to be granted. I
think, in fact, that the public would get the railways made with greater certainty than they do at
the present time. And I may perhaps add one word with reference to the independence of certain
schemes : we think very strongly, as an independent railway, that it is not a desirable thing that
small, and perhaps very beneficial, undertakings should be amalgamated with larger affairs; the
perpetuation of monopolies by the amalgamation of great interests we do not think is in the interest
of the public.
Mr. Jorn CHarLES REES recalled, and further examined.

361. The Chairman.] 1 believe you have some paper to hand in?—I hand in a list of the
directors named in the Railway Bills to which I referred in my evidence.on Tuesday last. [The
same was handed in.] Then I quoted, as an illustrative case, the case of the Ely and Newmarket
Railway, in which an agreement was scheduled to the Act, by which a large company virtually
allowed the payment of interest during construction as part of the actual cost of the works. I
merely wish to hand in the prospectus which was issued by that company, by which it appears that
in that case the result of that arrangement was the direct payment of interest out of capital by the
company itself [handing in the prospectus].

Mr. R. W. Perks examined.

862. The Chairman.] You are a solicitor practising in London in partnership with Mr. H. H.
Fowler, M.P., as T understand ?—I am.

363. And you have a considerable knowledge from your business of the question now being
discussed before this Committee ?—1I have knowledge of i, not merely in connection with railways
that I am directly and indirectly connected with, but also with reference to trustees and private
investors, and particularly with reference to stockbrokers, whom I frequently advise with reference
to the validity of these arrangements before they are put forward to the public.

364. T understand that you are opposed to the repeal, and even the alteration in the sense
proposed, of the present Standing Order >—I think it would be undoubtedly most mischievous. I
think with Sir BEdward Watkin—he did not altogether father the suggestion-—that the proper
method is to give notice to the public of payment of interest by issuing stock at a discount in the
case of original capital.

365. 1s it your opinion that an effectual remedy for the evils now complained of would be to
alter the Railway Companies Act of 1867 and the Companies Clauses Act of 1869, so as to
authorize the issuing of original as well as new stock at a discount ?—Yes, that is my opinion.

366. Have you been in the room all to-day ?—Not the whole of the day. I had to go before
Lord Redesdale ; but until two o’clock I was here.

367. But you have heard the evidence given by various gentlemen exactly to the opposite effect
to this opinion of yours ?>—That is so; but I look at it more in the case of people who are misled by
the prospectuses, and induced to invest their money on the faith of prospectuses which perhaps, if
they were technical experts familiar with all the devices adopted, would not be misleading, but
which are misleading to any ordinary investor. For instance, a man who has invested his £100 in
Hull and Barnsley stock would not be familiar with the fact that his £20, which he is to ge$
during the next five years, was coming back out of his own pocket ; and therefore, on that ground,
I think it would be far more honest to tell him so, and, if he was going to pay himself his interest
for four years, he should therefore take it in the shape of a discount on the original issue.

368. We have been informed to-day that practically that would be inoperative: is that your
opinion ?—No; I think it would be extremely well for the advocates of the change if they could
induce the Committee to think so. I do not think that any sensible man would take stock in a
company if he knew he was going to receive his money for the next four years out of his own
pocket; unless he were a person of sufficient capital to be induced to be content with no interest at
all, or only a small rate of interest for some years.

869. That is not quite an answer to my question; my question was with reference to the
evidence given to-us that it would be all very well to alter the Acts as you propose, but that practi-
cally it would have no operation, because the public would not be induced to take shares in new
companies the shares of which were issued at a discount ?—1I do not like to express an opinion about
that ; but I can cite the case of a railway referred to on a former day here, which within the last
few months has issued a capital of £600,000 upon a perfectly honest and legitimate prospectus with
no guarantee from any large company at all; and that seems to me a very good illustration of a
company, even under existing legislation, being enabled to issue capital where there is a bond fide
scheme without resort to these contrivances. I refer to the Mersey Railway Company, where a
capital of £600,000 was recently raised in this way, where there is no guarantee of any sort, and no
promise to pay interest during construction out of capital. Then, there is another little company,
which was being advertised in the papers a few days ago, called the Helston Railway, in the West of
England, which has, I understand, had all its capital subscribed, and there there is no proposal to
guarantee interest during construction. In the Mersey case the capital is £600,000 issued, and in
the other case that I have referred to it is simply £60,000.

370. Then in your opinion things are very good as they are, and ought not to be altered ?—I
think they are very good as they are. I think the class of people who would be attacked, if T may
use the phrase, by the alteration in the Standing Order would be very small investors who are con-
stantly looking out for a safe 5 per cent. investment.

371. 1 asked you, without consulting the Colnmittee, to give evidence here, because you had
stated to me that in your opinion what is wanted is the alteration of these Acts of which we have
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spoken ; and now you say nothing is wanted at all: you are departing from the point.—I think it
would be desirable to alter the Acts, and to make them perfectly plain, if there is to be any altera-
tion at all ; but I think it would be better to have no alteration.

372. No alteration either in the Standing Order or in the Companies Act of 1867 ?—1I think so;
but I think, if any alteration at all were permitted, it should take the form of mdking the legisla-
tion of 1867 and 1869 clear, which I think it is not now, and of allowing people to issue original
stock at a discount. .

373. Mr. Brand.] I gather from your evidence that your view is that, if the law is changed
and Parliament authorizes the issue of capital at a discount, the practice would be changed and the
public would get accustomed to it —Yes. Would you allow me to refer to the question raised this
morning as to the operation of the Joint-Stock Companies Act? I think it is perfectly clear that,
if Table A were so altered by a joint-stock company as to omit the clause which prohibits the pay-
ment of dividend out of capital, yet even in that case any Court of law would restrain the company
5o paying a dividend. For instance, in a case now before me the Courts held that the payment of
interest to the shareholders before any profits have been realized out of capital or borrowed money,
even though made in pursuance of a resolution at a general meeting, was wlira wires, and they
restrained such payment by an injunction, on this ground, that it diminished the capital of the
company.

p374}., That was not my question. Tt has been stated before the Committee that this plan would
be inoperative because the public will not take capital issued at a discount ; and I suggested whether,
if the law was changed, and Parliament authorized capital to be igsued at a discount for new under-
takings, the practice might not be changed also, and the public view it in a different light >—I am
hardly able to say how the public would view it ; but I think then it would have the effect that a
man would understand what he was doing, and at present the ordinary investor does not.

875. It would be a protection to the investor, you think ?—It would be. a protection to the
investor.

376. Mr. Salt.] When you say that you are in favour of issuing the shares of a new company
at a discount, do you apply that opinion both to preference and to ordinary shares ?—You can at
present, I believe, issue preference stock at a discount if you think proper to do so; but I was not
speaking of preference stock when I made that observation; I was simply referring to ordinary
stock.

877. As a matter of finance there is a considerable difference between the two ?—Clearly there
is a great distinction between the two.

Mr. Josere W. PrasE (a member of the House) examined.

378. The Chairman.] Will you kindly state your view to the Committee on this Standing
Order 167 ?—The main point upon which I wish to give evidence is this: that, having been long
connected with the railway world—in fact, 1 was a railway director very soon after I came of age
—1I believe that there is no practical difficulty in any sound undertaking raising money without
having recourse to those expedients which have been placed before the Committee. I am not
speaking of my present connection with the North- Fastern Railway, which is a large and
powerful company, but of my experience in times when I have been engaged in railway undertakings
which had to raise their money and issue their prospectuses without offering to pay interest upon
capital during the course of the construction of the works, and which yet received all the capital
that they required. I believe that the plan proposed at the present time is most unsound
financially. The amount of accumulated interest, stated as 20 per cent. addition to capital,
I think, has been rather exaggerated in this room. From a calculation that I have made
it is about 11 per cent., taking it for granted that the payment of calls would be in equal
proportions during the five years of the construction of the works. If so, at the end of
the five years, in order to obtain the same rate of interest, the company must earn more
than 5 per cent. for the dividend. The dividend naturally goes down to about £4 8s. per
cent. owing to the addition of capital; but I can see no possible reason why the company
should not go on after the works are opened on the same principle. If it is right to
pay interest during the construction of works in anticipation of the earning of a dividend,
it must be right to pay as interest the difference between the amount earned and the 5 per
cent. for the future; and that process goes on just so long as the shareholders remain unex-
hausted. It seems to me that the principle is the same. And with regard to Mr. Forbes's
illustration of building a house, if I build a house I of course have to sell some other invest-
ment in order to build the house; and I am living during the time without the interest-—in
fact, I am paying two rents until I get out of my old house into my new house. T do not think
that the parallel holds good at all. 'With regard to the effect of these smaller branch railways
which are so much spoken of, there was one brought before Parliament this year, the parliamentary
agent for which, I believe, has given evidence before this Committee—the Northumberland Central.
It was not for a moment denied that that line could not have paid 2% per cent., and that it probably
could not, under any circumstances, have paid 2 per cent. to the shareholders. It seems to me,
therefore, most unreasonable that Parliament should repeal a Standing Order, the effect of which
is to protect the weak investor, in order to give him 5 per cent. for five years during the construction

~ of the works, and then to land him in 2% or 2 per cent. after the construction of the works. Then,
is Parliament to interfere at all? The argument here has been a free-trade argument in money.
The answer to that is that Parliament does interfere. I believe that in many cases Parliament
interferes far too much ; but there is not a thing we do, not a trade we are in—and I am in a good
many-—but what Parliament interferes in some way for the protection of the workmen or the publie
or the weak. Who is to be benefited, I ask, by the alteration? Certainly, not the investor. I
think he is very likely to be misled, The only two persons who are likely to be helped are the
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contractor and the speculator. Those two persons are those who are promoting the change of the
Standing Order for their own purposes. Take the Hull and Barnsley case. I do not wish to go
into it more than this: that the report of the Hull Savings-Bank was put into my hand, which
showed what they had lost in that case. It was a special paragraph. I can hand in that report,
which shows that £20,000 was drawn for the Hull and Barnsley Railway from that savings-bank
at one time ; thatmeans, £100,000 of money is to be drawn out of the Hull savings-banks, probably
the savings of the poorer classes in Hull, in order that they may receive, if they can get it, the
5 per cent. during the construction of the works, to land them up in a very uncertain dividend for
the future. The consequence is, to this large number of small shareholders, that the Hull and
Barnsley shares are at this moment at a discount to a large amount. May I read a note which I
made, though at the risk of a little repetition ? It is this: “ Such capital is earning nothing, and
therefore cannot pay out what it does not produce.” There is no more reason for paying interest
on non-productive capital during the progress of works than there is for paying interest out of
capital after the works are formed. To do the first, you must necessarily add to your capital
account the amount required for the payment of interest during the formation of the works, and
you can continue the process so long as your shareholders produce their own money to receive it
again. Then, there is another point to which I should particularly call attention. I believe the
firms which T represent, and of which I am the senior partner, are the largest payers of dues in
the railway world. I think we pay between £320,000 and £350,000 a year to different railway
companies. If you permit this proposal to be carried out, you will probably have for a few years
a whole inundation of these small lines built out of the savings probably of the smaller and weaker
class of investors; and I say that with some knowledge of the investments made by the weaker
class of investors, and as the result of seeing what they do put their money into. The consequence
will be that the larger railway companies will absorb them as they have done everything else. The
line that I am a director of, the North-Eastern, is an amalgamation of I do not know how many
companies. I promoted the amalgamation of the company of which I was a director, the old
Stockton and Darlington, into it, because I thought it was for the benefit of the whole district ; and
it is a monopoly railway. The consequence of that monopoly is that its rates are lower than on
any other railway in the kingdom. I say that if you admit a flood of railways you will have the
old companies buying them up, very much to the detriment of the traffic-senders, who have to pay
higher charges.

379. Do you think that the effect of the present Standing Order is to prevent the building of
unsound and unnecessary railways ?—I think it has that effect.

380. And do you think that it would not continue to be evaded in the future as it has been in
the past >—I do not think that the evasion of an Order is an argument against it, if the Order is
sound in itgelf, any more than you should do away with your laws against burglars because you
do not catch all burglars. You ought to strengthen them, I think, rather than the contrary, if it
is necessary to do anything at all. T should like to observe that this Order was very strongly
debated in the House of Commons in 1847, and Mr. Ricardo, who was considered then a very
strong financial authority, gave this opinion: He ‘ considered the insertion of a clause allowing
interest to be paid out of capital to be a delusion and a snare; it only led people to believe they
were investing their money instead of speculating.” Those are very much my opinions at the
present time. Then, Mr. Hume, who for all time, I suppose, will be admitted as a high financial
authority, said that he thought the principle of paying interest on the capital of railways before
profit could accrue a fraud on the Legislature, and a bait held out to ignorant persons for the
purpose of inducing them to engage in speculations which they would otherwise avoid. And so
there are a great many of the leading authorities of that day who in that debate gave a very
strong opinion on the subject. It seems to me that, if the Standing Order is repealed in any way,
the Committee that tries the Bill will be bound to look into what are the financial prospects of the
future, and make an estimate of the rate that the company ought to have. Of course, to allow
such a company as I have referred to, the Central Northumberland—to allow them to go into the
field to raise money at 5 per cent. for five years, with the certainty of 2 per cent. afterwards, is
really only subjecting the weaker class of investors to a trap. It is true that the North-Eastern
Company is about to make a central Northumberland line ; but they do so on the assurance of
their general manager that it will involve a loss of some £20,000 a year.

881. You see no objection, do you, to permitting new companies to issue shares at a discount,
as the old ones are permitted now ?—1I see no objection whatever to that; it seems to me to mark
the class of shares which would be issued to the public. We all know that our old State loans were
issued at something like 56 or 60, so that what we call eight hundred millions was not practically
more than, I suppose, five hundred and eighty millions to the State.

382. You do not concur with those who think that such an alteration of the law would not
practically produce any effect at all >—I do not; I think that a banker would take the share issued
at a discount on its merits.

383. M. Salt.] I understand that you are in favour of retaining Standing Order 167 as it is ?—
I am,

WeDNESDAY, 38D May, 1882.
Present : Mr. Baxter (Chairman), Mr. Salt, Mr. Shaw, Colonel Walrond.

Bir Fravcis 8. Reiry, Q.C. (Mr. Speaker’s Counsel), examined.

384. The Chatrman.] If you refer to Questions Nos. 201, 211, 212, 235, 236, 237, 247, and 249,
you will find that conflicting evidence has been given to this Committee in regard to the relation of
Standing Order 167 to the common law, and to the law laid down in the Companies Acts. I believe
you have carefully looked into the subject, and we shall be much obliged if you can give us your
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opinion, and throw as much light as you can on the question ?—I have looked into the subject so far
as the short time since I received notice to attend has permitted. With regard to the first question
mentioned, No. 201, that is a question put to Mr. Laing: “ Your view is that the law of the land is
against this practice of which we are speaking ?” and his answer is, ¢“ Yes, I think so: that is the de-
cision of the Master of the Rolls, as I understand it.” It appears to me that that view is completely
met by the answer to one of the other questions to which you have referred. that is No. 249, in
which Mr. Farrer says, ¢ The law, as interpreted by the Master of the Rolls, is founded upon the
clause which was passed in pursuance of the Standing Order of the House of Commons. Repeal
the Standing Order of the House of Commons, and there would be no clause upon which the Master
of the Rolls could adjudicate in the same way in future.” The decision of the Master of the Rolls
is not upon any general principle or doetrine which may be called the law of the land, but is speci-
fically on a section which had been inserted into a special Act in pursuance of this Standing
Order.

385. So that, in your opinion, were this Standing Order repealed, there would be nothing
remaining in law to prevent this practice being adopted ?—I am not quite prepared to go so far as
that, because that raises considerations bearing on the general construction of ¢ The Companies Clauses
Consolidation Act, 1845.” My opinion is rather the other way. DBut treating that particular point
raised in Question 201, and in the answer, I think there is nothing in the suggestion that the decision
of the Master of the Rolls turned on any general principle of common law, the law of the land, as
distinguished from the specific provisions of Railway Acts.

386. Mr. Shaw.] It was not before the Master of the Rolls ag a question of general law ?-—Not
in any shape.

387. It was for an injunction 2—It was a question whether an injunction should be granted to
restrain directors from doing what was alleged to be contrary to the terms of a section of their Act,
that being a section following the terms of this Standing Order, and inserted in consequence of it.
It was a narrow question; whereas here, in Question No. 201, nothing can be larger than the ex-
pression ¢ the law of the land.” At least, that is the way in which I understand it, and my answer
has reference to it in that view. '

388. The Chairman.] Two important questions were asked, one by Colonel Walrond and the
other by myself, at Nos. 235 and 236. Have you anything to say with reference to the answers
that were given to these questions by Mr. Farrer ?—There 1s a little confusion in No. 235, in the
terms of the question asg reported, because it is difficult to understand whether the Companies
Clauses Consolidation Act of 1845 is meant, or the Companies Act of 1862. The word * clauses”
in the question should probably be struck out, and I will treat it so if you will allow me. That
being so, I should say that the Companies Act of 1862 has no bearing on this question, unless the
Committee choose, by way of analogy, to draw some conclusions as to legislative expediency and
policy from the provisions of the Companies Act of 1862, that being the Act which is popularly
known as the Limited Liability Act. That Act has no bearing upon railway companies; 1tis not in
any way referred to in Railway Acts, and has, I think I may say, no operation whatever with
reference to them.

389. Then, on the Committee coming to a decision on this matter, may they dismiss from their
minds, in your opinion, all considerations arising out of the Companies Act or the common law ?—
That is my opinion, so far as the Committee look to strict questions of law. They may search about
into various departments of legislation, and discover analogies and principles to guide them; but
that set of Acts now summed up in the Act of 1862 has no bearing on the law under consideration.
Perhaps I might say a word or two about the general principle, if there is a general principle in these
matters—that is to say, the common law antecedent to or independent of all legislation. I think it
is plain that, at what may be called absolute common law, men may combine together for any
scheme or adventure of a legitimate kind, on any terms, with regard to the division of profits, which
they think fit.

390. Mr. Shaw.] But the terms must be stated very distinetly >—They are responsible only to
themselves ; they have no account to give to the world: they are not answerable to others for the
arrangement of their accounts, or the division of their profits among themselves ; they may agree to
pay interest to one another, though their capital is not earning anything. Strictly speaking, I
apprehend that money paid in that way could not be called dividend, because dividend implies
profits ; but they might pay interest. There is no doubt that, in theory, profits should not be
divided until they are earned ; but a body of men combining together at common law might anticipate
profits. They might say, ¢ When our hotel which we are about to establish is open, we shall be
making 20 per cent., and before it is open we will anticipate the profits and divide 5 per cent.
among us.” All that is perfectly legitimate, and the common law would- allow any arrangement of
a financial kind among a body of men that were partners. Then, the next stage is the Companies
Act of 1862. There it has been pointed out that there is what might appear to be a provision of
the Legislature against the payment of dividend except out of profits—that is Article 73 of Table A
appended to the Act; but it has already been explained to the Committee that the adoption of
Table A is entirely optional.

391. Is there not a clause in the Act prohibiting that >—No; there is no such provision in the
body of the Act.

392. Are you sure of that >—1I am certain there is no such provision. Table A provides that ;
but it is very usual in articles of association to begin by saying that the regulations in Table A do not
apply to the company. I have before me Mr. Palmer’s work containing a collection of precedents
on the subject, in which the afticles of association begin in that way-—by excluding Table A ; but
then there is inserted this provision, which is in the same words as Article 73: «No dividend
shall be payable except out of the profits arising from the business of the company.” And the
learned author appends this note, which is instructive, I think: “This clause is almost always
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inserted. It is not necessary; for the payment of dividends out of capital is in effect an illegal
reduction of capital unless effected under the Companies Acts, 1867 and 1877 ’—those are two amend-
ing Acts bearing on the Companies Act of 1862 ;— but it is useful as a reminder.” That is the
practical condition of the matter as regards companies under that Act. I may add that the memo-
randum of association of a limited-liability company, being equivalent to the charter of a
company, is absolutely unalterable, except in a few specified points, by the company. One of those
points is that there is power to increase the capital, but there is no power to reduce it. Then, by
subsequent Acts powers of reduction are given, with stringent provisions for the protection of
creditors. And that leads me to say that the great object of the Companies Act of 1862, and the
Acts amending it, as far as regards capital, is to secure to creditors the proper capital that is
stipulated for in case of liquidation. The Legislature does not interfere with the undertaking itself;
it merely seeks to secure creditors in case of the company failing and coming into liquidation.
Then, the position of things as regards a railway company, incorporated by special Act, incorporat-
ing or embodying “ The Companies Clauses Consolidation Act, 1845,” is different. That is seen at
once when you look at the title of that Act, which is ¢ An Act for consolidating into one Act certain
Provisions usually inserted in Acts with respect to the Constitution of Companies incorporated for
carrying on Undertakings of a Public Nature.” The companies nowin question are companies which
are incorporated for carrying on undertakings of a public nature, in which the Legislature sees that
the public is interested, and as to which the Legislature takes care of those public interests. The
special Act of a railway company seeks to secure that the undertaking shall be carried into effect,
and for that purpose not only is the capital specified and minutely regulated by the Act, but,
further, the Act of 1845 contains a provision to which I do not think the attention of the Committee
has been called, appropriating the capital: that is section 65: ¢ That all the moneys raised by the
company, whether by subscriptions of the shareholders or by loan or otherwise, shall be applied,
firstly, in paying the costs and expenses incurred in obtaining the special Act and all expenses
incident thereto, and, secondly, in carrying the purposes of the company into execution.” That is
an affirmative provision, but necessarily it means that they are not to apply capital in any other
way. Therefore that section shows what is the intention of the Legislature in fixing the capital.
Then, there is & further provision which bears indirectly, though not directly, on the subject: that
is section 121, which provides that ¢ The company shall not make any dividend whereby their
capital stock will be in any degree reduced.” This is, as I have said before, a question not so much of
dividend as of interest. Still, a company would, I think, find themselves controlled if they attempted
to pay interest in the way now in question, by section 121, in some degree. Ido not know whether
an observation on the policy of the matter would be in any degree becoming on my part, but 1
might be allowed to observe that section 24, which allows the company to pay interest on money
paid in advance of calls, is a recognition of the principle that interest may not improperly be paid
by a company who are earning nothing. And so again with regard to the ordinary authorized
mortgage on loan capital. Interest in that case must be paid as soon as the money is raised; it
cannot be provided for out of profits of the company ; it must ordinarily come out of capital.

393. Mr. Salt.] Your view is that there is no real question of principle in it at all >—My
view is that it is simply a question of legislative expediency.

394. The Chairman.] And that there is nothing in the law to prevent the Committee taking
any action in the matter they please ?—1I think not. At the same time allow me to say, as I said
before in effect, that I do not think matters would be at all in a satisfactory condition if you merely
repealed this Standing Order and left the matter barely on the incorporation of the Companies
Clauses Act ; because there are at least those three sections which I have adverted to, which I
think would more or less put a company in a difficulty if they had an Act not expressly saying that
they might pay interest, but merely incorporating the Companies Clauses Act. Tirst of all, there
is the express provision that they shall use their capital, after paying the costs of getting the Act,
in carrying the purposes of the company into execution ; then there is the provision that they shall
not reduce their capital by dividend ; and, thirdly, there is the section authorizing them to pay
interest on money in advance of calls, which would furnish a strong inference, I think, that they
were not to pay interest in any other case on share capital. -

395. That argument, though it applies to a repeal of the Standing Order 167, would not apply
to its modification or amendment ?>—No.

396. Mr. Shaw.] Your idea is that those clauses would render it illegal, independently of the
Standing Order, to some extent >—They would make it an extremely dangerous transaction for a
company. I think the company would run the risk of being restrained by injunction, just as the
Hull and Barnsley Company were.

397. Mr. Salt.] I understand, from what you have said, that the strength of this Standing
Order, as a matter of law, is founded, not upon any general law, but merely upon the clause in the
particular Act of each company founded upon the Standing Order >—That is my opinion, distinctly,
subject always to what I have said on sections 24, 65, and 121 of the Act of 1845,

398. Then, if you abolished Standing Order 167 altogether, the companies would then be at
liberty to insert in their Bills whatever proposal they chose ?2—Yes.

399. The Chatrman.] Would you kindly hand in to the Committes, in writing, any suggestions
that you would desire to make in the event of the Committee agreeing to an alteration of the
Standing Order ?—TI will do so. 1 observe reference made in several questions and answers to the
practice in foreign countries. I do not know whether the Committee would take notice of this :
that in the case of the company for executing a very celebrated public work, the Suez Canal, there
is an express provision in their statutes—corresponding to a special Act of Parliament—for the pay-
ment of 5 per cent. during construction. . )
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WEeDNESDAY, 10TH MAy, 1882.
Present : Mr. Baxter (Chairman), Mr. Brand, Mr. Salt, Mr. Shaw, Colonel Walrond.
Mr. HExry TENNANT examined.

400. The Chatrman.] You are the general manager of the North-Fastern Railway Company ?—
Iam. ‘

401. You are aware of the information which we have received from various witnesses with
regard to Standing Order No. 167?—7Yes, I am.

402. Probably you can give us some additional information which will be interesting to the
Committee ?—1 have listened to the evidence, or, at all events, most of it; and, to begin with, it
strikes me that the origin of the Standing Order has scarcely been placed fully before the Com-
mittee. My experience extends as far back as the year 1845, and I have taken steps to make
myself familiar with what actually did take place at the time the Order was made, It was in 1847
the question was raised; it was raised on a debate introduced by the late Mr. Hume, who said that
great irregularities had crept into railway legislation. There was no haste about it; the Govern-
ment themselves appointed a Committee; that Committee sat for a considerable time, and they
reported, not upon Standing Order (now) 167 only, but with respect to the regulations which ought
to guide in legislation respecting railways.

403. You do not think that it originated in any panic caused by the wild schemes of that
period ?—There was no panic at all ; it was a calm deliverance on the part of the Committee of the
House of Commons, ratified by the House itself. The resolutions which were then passed were ten
in number, and they stand, in great measure, to the present day. I took the trauble of copying
out a good many extracts from the speeches of those who took part in the debate, and they show
clearly that the object of Parliament in passing those regulations, including the Standing Order
under consideration, was to introduce and enforce sound principles of legislation on the one hand,
and to protect the public on the other.

404. Then you entirely agree in principle with the Standing Ovder?—I do. I will not weary
the Committee by reading that which took place; I have a copy of it here, and will hand it in
[delivering in the same].

405. Is it not the case that it has been systematically violated, and violated in a manner which
is more prejudicial to the public than even if the principle were permitted of paying interest on
capital before the construction of the line?—I am not prepared to admit that. The Standing
Order is said to have been evaded, and I dare say it has been evaded, but I do not think it is so
injurious to the public as if they had been allowed by law to pay interest out of capital, because I
think paying interest out of capital is an unsound theory altogether. That is the opinion which I hold.

406. But we have been informed by men high in authority in connection with some of the
larger railroads that it has been evaded, and evaded not only by new lines, but by old companies :
is that so in your opinion ?—1I can speak for the North-Eastern Company, and1 can say that we
have not evaded it; and, except in individual cases, I do not know that it has been evaded. But
the evasion of a Standing Order, designed for the protection of the public, does not appear to me
to be any reason for repealing that Order, if in itself it is just and good.

407. Certainly not; but can you advise the Committee with regard to any proposal for making
the Order more stringent so that it could not be evaded ?—This question has arisen from the simple
fact that one company did evade the Standing Order. The case was brought before a Court of law
—namely, before the Master of the Rolls—and he made a declaration that it was illegal to do that
which that particular company had done. Now, it having been so declared, I presume that most
people, at all events, would consider that, having the law so declared, and so recently declared,
they were bound to pay respect to the law of the land.

408. Was not a similar decision given by a Judge years ago, since when the law has
been constantly evaded >—The law, I dare say, has been evaded: that is to say, I believe some
other mode has been adopted. .

409, Notwithstanding the further decision of the Court ?—1I consider that it is rather a com-
pliment to the Order as it stands, and shows that it was well designed for the purpose. Of course,
I cannot say that people have not evaded it. All I can say is that the payment of interest out of
capital has been entirely contrary to all the Acts of Parliament which have been passed on the
subject. The declarations of Parliament, as embodied in their Acts, have been, in effect, that to
pay auny interest out of any fund except profits was an illegitimate proceeding. It was so set out in
the Act of 1862, the Companies Act, Table A: that Act clearly declared the mind of Parliament
on the subject. In 1864 two Acts of Parliament were passed relating to railways : one was for the
purpose of facilitating the construction of railways, and for facilitating the formation of companies
for that purpose ; and although this Act was thus specially designed to facilitate the construction
of railways, there is a clause in it prohibiting the payment of interest. The other Act of 1864, the
Railway Companies’ Powers Act, passed with the same object—namely, facilitating the operations
of railway companies—contains the same clause prohibiting the payment of interest or dividend out
of capital. If I were asked whether the repeal of a clause so sanctioned by the action of Parlia-
ment ought to take place, I should beg leave to refer to what was done in the years 1866, 1867, and
1868 in relation to railways. We all know that the power of borrowing on the part of any company
is limited to one-third of its share capital. Prior to 1866 one notable instance, and probably others,
took place where companies did not adhere to that rule. Parliament did not propose—no one pro-
posed—to alter the restriction as to borrowing powers ; but, on the contrary, Parliament passed an
Act, entitled the Railway Companies’ Securities Act, by which the representatives of the companies
were obliged to make certain returns and declarations; and it was also stipulated that, if false
declarations as regards their borrowing powers were made, the parties making them should be
punishable by fine or imprisonment. In 1867 an Act was passed strengthening the audit departs
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ment of railways. Previous to 1868 several companies had paid dividends which were not legiti-
mafe; their stock had assumed a fictitious value, and the investor was injured, and Parliament
adopted more stringent measures. The Railways Regulations Act was passed, by which a form of
account is prescribed. The chairman and the accountant or secretary are required by that Act to
sign the accounts; the engineers are required to give certificates ; and, if any of the parties con-
cerned make any declarations which are not correct, they are liable to fine and imprisonment.
Nothing has been of more use to railway companies than the making of them stable by these Acts ;
the old railway companies have been removed from what I would call the region of speculation, and
the effect has been good for the companies and beneficial for the public. The effect on the com-
panies has been that their stock has stood better in the market, they have been enabled to raise
money on easier terms, and by having to pay less interest for their money they have had a surplus
revenue with which they could do one of two things—either reduce the rates, fares, and charges; or
extend railways in districts that were not of themselves remunerative.

410. We were considering the question of these evasions; you admit, as I understand, that
the Standing Order has been evaded recently, but you think that the decision of the Master of the
Rolls will finally put a stop to violations of that kind ?-—I do not say finally put a stop to them, but
I say that the decision of the Master of the Rolls as to the illegality will exercise an influence on
many men, at all events, against perpetrating similar evasions; and I think that in all probability
other actions will follow, and that in the case of railways, as in the case of anything else, the
parties who disobey the law will be made to take the comsequences. On this question I saw a
report in the Tmes the other day in connection with the Alexandra Palace, where the directors
were required to refund money which had been paid to preference shareholders contrary to law.
‘What I think is this: that if the law is good, as I think it is, it should be left to the Courts of law
to administer ; and the mere fact that the law is evaded is no reason whatever for its repeal.

411. But the Master of the Rolls said that the law was bad, did he not >—I think that that
stage of the case was not reached. I have noticed that Judges often enter into little by-conversa-
tions with learned counsel, and I have read what the Master of the Rolls said. I donot think that
there was any judgment given at all ; but I have quite confidence myself in the Master of the Rolls
that, if it was put to him whether, seeing that Parliament had intended to protect the public from
the payment of interest out of capital, he would approve of the law, the Master of the Rolls would
not give a judgment in favour of anything that was calculated to mislead the publiec.

412. But, as I understand the words of the Master of the Rolls, they are very plain. He indi-
cated that, in his opinion, although it was a distinct evasion of the law, the law was an unwise
law ?—That was not in his judgment. There were one or two very casual observations made, for I

-read it all through, and that was not in his judgments.

413. Have you anything to add to what you have stated to the Committee ?—A question, I
think, was raised as to whether the Standing Order interfered with the construction of legitimate
railways. I do not think that it would interfere with bond jfide undertakings. But I am not sure
what meaning to attach to the term ¢ bond fide undertaking.” A bond fide undertaking, in my view, is
one where there is some prospect of the payment of a reasonable dividend. A boné fide application
in our sense merely implies that there is sincerity in the application. Mr. Rees referred to the
Central Northumberland Railway, and included it in his list. I happen to know something about
the Central Northumberland Railway, because it is in our own district. He said that it emanated
from & great meeting of landowners—as no doubt it did ; but what the landowners desired, and whait
they endeavoured to do, was to induce the railway company of which I am manager to invest about
a million of money in making a railway through an agricultural district which we said would not
pay. In our answer we admitted that, having the command of the district, we ought to aid in the
further development of railways in any district where railways did not exist ; but we said we were
not prepared to undertake so large a scheme. But, we said, if you will undertake to raise half the
capital, and take your interest or dividends out of the earnings of the undertaking, we will recom-
mend our shareholders to supply the other half. We went even a little further, because we gave
-them an ultimate guarantee on the capital which we suggested they should raise. But they turned
upon the North-Eastern Company with something approaching to scorn at the idea that they should
be expected to take steps towards raising any money themselves. We decided that, having offered
to raise about half the capital, we would come to Parliament for a Bill to fill up that part of the
district which we thought really required railway accommodation, at an expenditure of about
£400,000. The other party—the independent party—came to Parliament for an extended scheme.
The case was submitted to a Committee, and before the Committee the promoters had no plan
whatever for raising the money. They had raised none themselves; and the Committee came to
the conclusion that that which the North-Eastern Company proposed should at all events be passed,
and they gave to the Central Northumberland Company a portion of their undertaking. But the
Committee coupled the decision with this recommendation. They say “ that the financial state-
ment regarding it "—that is, the part of the new line—¢ is not all that could be desired, but that the
North-Lastern Railway Company, having offered, under conditions, to make this line, and being in
possession of the adjoining country, are to a certain extent bound to provide for the requirements
of the district, and that it would be well, in the case of the Central Northumberland Company being
unable to carry out the scheme, that the North-Eastern Railway Company should undertake it.”
Of course the Central Northumberland scheme was practically a scheme got up without any means
whatever of raising the money; but if a prospectus had been issued, with those respectable names
upon it which Mr. Rees placed before the Committee, with the high-sounding pbrases which are
commonly put in prospectuses, coupled with what would be regarded by inexperienced people as the
practical guarantee of Sir Charles Trevelyan, Sir John Swinburne, and others, that they should
have § per cent. for a period of five years, I ain quite sure of this: that whilst the people in
Northumberland would not have raised the money, it is quite possible that people—say, in Cornwall
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or other distant places might have been induced to subscribe ; and therefore I say that the power
to issue legally a prospectus promising interest is eminently calculated to deceive. I advised the -
directors of the North-Bastern Company that, although they might be called upon to spend
£400,000, yet, under the most favourable circumstances, they would not be able to get more than
2 per cent. interest for it ; whereas in the case of an independent company, without the facilities of
working which an old company possesses, the dividend would be practically nil. There is another
question which has been raised, and that is as to the interference with railway extension which this
Standing Order is said to be calculated to exercise. I have said already that the Standing Order
will, if obeyed, prevent sensible people being decoyed into putting their money into speculations
which cannot pay; but I do not think it is a correct representation of the sctual facts to say that
railway enterprise has not gone on in a satisfactory way in this country. I havemade extracts from
the Board of Trade returns of the capital expended on railways. Twenty years ago the amount
expended on railways was £348,000,000—1I give all the figures in round numbers. They have gone on
adding every year up to 1880, until in 1880 the amount was £728,000,000, which is an average
expenditure on railways of £19,000,000 per annum for the last twenty years. The bulk of that, of
course, has been spent by the old companies. [The paper was handed in.]

414, My. Salt.] Have you got the proportion which was spent by the old and the new com-
panies ?—No ; it would be mmpossible to get that. The net receipts of the railways was equivalent
to 4 per cent. upon the capital outlay in 1861 ; in 1871 it got up to 4:66 per cent.; and in 1880 it
was equal to 4-38 per cent. Now, during that period there has been an enormous development of
trade in the centres of traffic, and a very great increase upon the main lines of railway; but the
action of the companies in extending railways involving, as I said, during the last twenty years
nearly £400,000,000 sterling has practically kept the net receipts in proportion to the capital as
nearly as possible the same as it was twenty years ago. That does not show that the old railway
companies have neglected their duty in extending railways in the country. [The paper was
handed in.]

415. The Chairman.] Many shareholders, on the contrary, think that you have gone much too
far in that direction : is not that so ?—Many shareholders say so, but most of the shareholders in
the old companies have confidence in the directors who have the charge of their property; and the
directors of the old railway companies have not been indisposed to arrange for expending capital
where there was a chance of the most moderate return. When I say a moderate chance, I do not
mean anything like full interest upon the capital itself. In fact, it is difficult now to point to any
place in the country where, in the way of filling up a gap, there would be the smallest chance for a
dividend for any independent company. I know from my own experience of the smallness of the
traffic in those districts that, according to the map, would appear not to have been supplied with
railways, any independent company got up for the purpose of supplying such want, and inducing
anybody to raise the capital, must lay their account to going without any interest upon the money
expended.

P 416. Mr. Salt.] Does that remark apply to the whole of England, or to the north only?—I
think it applies to nearly the whole of England, according to my view of the case. I gave the
figures of the capital expended up to 1880. I have taken out the commitments of a few of the
large companies. At the end of December, 1881—because the Board of Trade returns were only
published up to the end of 1830—I find that those large companies, in 1881, spent £10,000,000 ;
and at the end of 1881 they were committed to £26,000,000 more for the expenditure in the future
half-years ; so that the expenditure on railways may be taken at about £770,000,000 in round num-
bers. Then, as to the question whether railway construction has gone fast enough, from the same
Board of Trade returns I have taken out a list of the little companies who pay no dividend at all
[delivering in the same]: there is a very long list of them.

417. The Chairman.; How many are there ?—I did not count them; but these are the figures
which I have been quoting from. Summarized, it comes to this: that from the Board of Trade
returns for the year 1880 there are nearly £38,000,000 of ordinary stock on which no dividend at all
is paid, made up mostly by those small companies that I have mentioned. The total ordinary stock
in the country is £270,000,000; so that about one-seventh of the whole capital raised as ordinary
stock for the construction of railways in this country at the present time returns no dividend
at all. '

418. Do you think that if the Standing Order were repealed the state of things would be
worse ?—1 think it would be worse in this way: that it might induce parties to become more active
in proposing these kind of concerns, which never had a chance of paying, and which never will have
a chance as independent companies.

419. Notwithstanding the evasion, you are distinctly of opinion that the Standing Order has a
very important deterrent mnfluence in a good direction ?—I think in a good direction certainly. I
think I heard some remark by one of the witnesses that it was not the business of Parliament to
protect ignorant, unwary, and foolish people. The business of Parliament I think those in Parlia-
ment understand. Some reference was made to parties in Hull who had been depositors in the
savings-banlk, and had transferred their money. There is the document on which that statement is
founded [delivering in the same]. I have dealt with independent companies got up for the purpose
of «filling up ” districts. Mr. Forbes, I think, felt the difficulties he had had in raising money. I
think his case, perhaps, would have been stronger if he had been able to show that the concerns he
raised money for in the way he himself described, and which I do not propose to repeat, had, after
all, turned out to be remarkably prosperous, or anything of that sort. Now, the London, Chatham,
and Dover Railway Cowmpany, with which he is specially associated, was originated—of course as a
small concern—in 1853 ; and it has gone on increasing until there stands on 1ts books at the present
time about £11,000,000 of ordinary capital. I do hot mean to say that they received £11,000,000,
because I suppose they did not ; but the nominal amount is £11,000,000—on which up to this time, I
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believe I am correct in saying, they have never paid any dividend at all. But that is the natural
effect of duplicate railways. Some, perhaps, may advocate the duplication of railways. The case
of the Liondon, Chatham, and Dover Railway and the South-Hastern Railway is a very striking
one. The London, Chatham, and Dover Railway is practically a duplication of a good many lines
of the South-Rastern; and the South-Eastern Railway Company has been obliged to do the best it
could to get dividends in the best way it could, being attacked in this way ; but what has been the
effect on the public? _

420, T think this is wandering a little wide of the reference to the Committee : the general ques-
tion of duplicate railways is not referred to us; our reference is particularly to this Standing Order,
and the effect of it ?—I was merely going to point out that where there have been no duplicate
railways the railway fares between 1845 and the present time have been greatly diminished.

421. Mr. Brand.] T understood you to say that the result of the injunction in the Hull and
Barnsley case would be, in your opinion, to prevent promoters in future promising to pay interest
out of capital 2—TI think it will have an effect in that direction.

4992, In that case, however, there was in the prospectus—was there not—a direct statement
that the Board of Directors could pay interest out of capital >—Yes, it was put forward that they
would : it was in the “heading” of the prospectus. :

423, You have made some error in your evidence—have you not—with respect to the Railway
Construction Facilities Act? I understood you to say that the railway companies under that Act
were able to pay interest out of capital >—1I meant to say exactly the reverse: that, although those
Acts of Parliament were distinetly designed to facilitate the construction of railways, Parliament
had taken care in both those Acts of 1864 to provide that no one should be permitted to raise money
for the purpose of facilitating the construction by the payment of interest out of capital.

424. Your evidence on that point is in collision with the evidence of Mr. Rees, for Mr. Rees
states, at Question 109, ¢ That provisional order must still be confirmed by Parliament, and therefore
Parliament ultimately sanctions the undertaking in the one case as in the other; but in the case of
a limited-liability company coming for a provisional order they can pay interest out of capital during
construction, or do anything they choose; and yet a tramway company coming for a special Act of
Parliament is put under special terms as to the mode in which the capital is issned. That appears
to me to be an anomaly: I can see no reason why it should be allowed in the case of a company
registered under the Act of 1862, and not in the case of a company having exactly the same powers,
but obtained by a special Act. And the same thing applies theoretically, though perhaps not prac-
tically, in the case of railways; for in 1860 an Act was passed called the Railway Construction
Facilities Act: it has not been of much practical use, because it involves purchasing all the land,
and so forth—there have been one or two cases, I believe, under it—but in that case the company
might register themselves under the Act of 1862, provide in their articles of association for the pay-
ment of interest out of capital during construction, come under the Railway Construction Facilities
Act, and obtain a certificate of the Board of Trade” ?—That may be evidence about the way of
doing a certain thing; but the Railway Construction Facilities Act of 1864, and the Railway Com-
panies Powers Act of 1864, both contain a clause that companies shall not pay interest out of
capital. The Acts themselves will be the best authority.

425. The Chairman.] Do you believe that, even were this Committee to recommend an alteration
or repeal of Standing Order No. 167, still the law of the land would prevent the practice which has
been adopted ?—TI am not sufficiently a lawyer to say exactly that. 1If it was decided to repeal it, it
would be taken to be an indication that Parliament had changed its mind, and that it was a legiti-
mate thing to pay interest out of capital.

426. Mr. Salt.] 1 take it that you are in favour of retaining the Standing Order precisely as it
stands now ?—Certainly ; at least, I see no reason for altering it.

427, You have no wish to see any modification at all, however careful that modification might
be?—No; I see no reason for any modification. I am not aware that any of the old companies
desire to have any alteration in their favour in the Standing Order. It is a very salutary Order as
regards the old companies.

428. Two important witnesses have told us that during the last thirty years, or whatever the
period may be, very large sums of money have been raised for railway construction in spite of and
against the principles of Standing Order 167: do you concur in that ?—I should think that is very
likely ; but I could not say in the least how much, but I think, from the general idea which I have,
that a very large proportion of the capital expended has been raised by the old ccmpanies.

429. And this system of duplicate railways, which you justly condemn, has been carried out also
to a great extent in spite of the Standing Order?—Yes; there are some duplicate railways that
have been passed and carried out.

430. T take it that your contention is that if this Standing Order had not existed those evils
would have been greatly increased ?—It might have cured itself a little earlier, perhaps, by people
finding out sooner the unproductive character of the railways.

431. Have you had occasion in your company to raise capital for the construction of new lines
or new works to any large extent ?—Yes, to a large extent.

432, Have you paid interest on the capital out of revenue >—Yes. _

433. You have always had sufficient revenue to cover the cost —Yes. The experience of the
North-Eastern Company, and, I think, of nearly all the companies, is that the new railways which
they can now construct are not likely to bring in immediate revenue when they are opened, and that,
the shareholders having taken the burden upon themselves, it is the much more prudent course to
let the burden come upon tliem gradually by paying interest as it is incurred, rather than by
charging it to capital during construction, and then having a large sum coming down upon the
revenue, which in some cases might cause fluctuasions in the dividend and disturb the stock.

434, There is no doubt that that is by far the most legitimate way of raising new capital; but,
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at the same time, supposing that that system could be carried out—which it is not—with complete
strictness, it would throw the whole of the country into the hands of the large existing railway
companies: do you see any evil in that >—Into the hands of the existing railway companies it must
and will come. I speak from my own experience. The North-Eastern Railway Company is com-
posed of about thirty-eight small companies which had a separate existence. ~Whenever we have
thought in any of our districts that it was the right thing to expend money we have expended ‘it ;
but several other companies—little companies—have from time to time got an independent exist-
ence, and as soon as ever they have got fairly completed they have come to us to work them. At
the present time we have three such concerns, one of which 1s being absorbed by the North-Eastern
Railway Company by a Bill passing this year; and communications from the other two companies
asking the North-Eastern Company to do something for them have been received.

435. Have not these little companies, before they arrive at an independent existence, either
directly or indirectly—either through contractors or otherwise—paid interest upon the unprofitable
capital >—I believe not. I have not positive information upon the subject, but I believe I am right
in saying that none of them have.

Sir Fravcrs 8. Remny, Q.C. (Mr. Speaker’s counsel), further examined.

436-7. The Chairman.] You have a memorandum which you wish to hand in to the Com-
mittee >—Yes [delivering in the same].

438. Your attention has been called by this Committee to the rather conflicting evidence given
by the various witnesses as to the effect of certain Acts of Parliament upon the Standing Order, and
what might be the effect if that Standing Order were to be relaxed or repealed. Having looked
into the question with great care, the result of your reflection and consideration and examination is
that you think there ought to be a general Act of Parliament with regard to the whole question ?—
Certainly—at least, upon the whole question so far as it may be considered to be within the four
corners of the existing Standing Order ; but whether there should be any legislation upon what
may be called collateral questions arising under the Companies Act of 1862 or not I do not make
any suggestion. In short, I should wish to confine my observations as regards a Bill to the effect of
the Companies Clauses Consolidation Act of 1845, on which this Standing Order bears directly, and
with which Railway Bills and Acts alone are concerned, as a rule.

439. Have you anything else to add to the evidence which you gave to the Committee on the
former occasion ?—1I have not.

440. Mr. Brand.] I would like to put a question which I put to the last witness with respect
to the Railway Construction Facilities Act~—whether railway companies have or have not power
under that Act to pay interest out of capital >—In some cases they have not; in some they may
have. If the company are incorporated by a certificate of the Board of Trade, granted under the
Act, they are prohibited by that Act from paying interest out of capital, except on sums in advance
of calls. But if a company, having incorporated themselves under ¢ The- Companies Act, 1862,”
come to the Board of Trade, under the Facilities Act of 1864, for railway powers simply, not seeking
fresh incorporation under that Act, they are left by that Act free to make any such arrangements
about capital and interest as the law which applies to them, irrespectively of that Act, may admit,
and as they may think fit.

441. The Chairman.] So that, whilst the intention of Standing Order 167, and that of the Act
to which you have referred, is clear, it seems that there are means and modes of evading them hoth ?
—Yes; I suppose I may say so as regards the Standing Order. Long before this question was
raised, I think I may say that I have always understood professionally that those devices existed
and operated to a great extent, particularly when they were put into operasion through the medium
of contractors. But, in the case of the Facilities Act, payment of interest out of capital is
not(z1 necessarily an evasion: that Act leaves the matter open as to companies not incorporated
under it.

Mr. Ricrarp WITHERS examined.

442. The Chairman.] You are the chairman of the Liverpool Stock Exchange, are you not ?—
Yes, I am.

443. You are aware of the question which has been referred to this Committee, with regard to
which very full and very fair evidence has been given on both sides: is there any statement which
you wish to make to the Committee with respect to any point which has been omitted, or
with respect to your own opinion on the matter >—I should like to give my own opinion upon
the matter, based upon my experience of forty-six years in railway matters, and for a large
portion of that period as chairman of the Iiverpool Stock Exchange, and for the whole of
that period in connection with railway business; and particularly my recollection of the state of
things out of which this Standing Order which is sought now to be repealed by certain parties
was instituted. In 1845—a period of great excitement and speculation, particularly in the railway
world, followed by legislation in 1846 of a very wide and large character in 7e Railway Bills—the
Cominiftee of the Stock Exchange, foreseeing the commercial disadvantage that might arise by the
large commitments to which individuals were then binding themselves under application to Parlia-
ment, sent & deputation, of which I happened to be one at that period, to the then Chancellor of the
Exchequer, with a view to bring before him the various schemes before Parliament, which were far
too numerous in our opinion to be safely carried, and likely to very seriously influence the money-
market unfavourably when carried, and thereby to react upon the trade of the country. We went
to see Sir Charles Wood with that object; but he threw off all responsibility upon the matter
as Chancellor of the Exchequer, and he said people must take care of themselves, and he said that
we had better go and see the railway chairmen, Mr. Glynn, of the London and North-Western, Mr.
Hudson, of the various lines of which he was chairman, Mr. Denison, of the Great Northern,
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Mr. Ellis, of the Midland, &e. We did not succeed in our object, which was to improve legislation
generally in railway matters ; for we foresaw as men of business, with our experience and knowledge
of the shareholding portion of the public, that, if this thing was to go on to the extent that was
then contemplated, very serious commercial disaster might result. We went to the various railway
chairmen, I remember going to Mr. George Hudson on that occasion, and he pooh-poohed us, and
hesaid, «If you get Mr. Glynn, or Mr. Denison of the Great Northern, or Mr. Iillis of the Midland, to
make certain arrangements, you may then come to me.” By-the-by, he was connected with the
Midland too. He referred us to those chairmen, and we went to see some of them ; but we made
noimpression. They said the thing must take its chance. They did not withdraw their Bills unless
their opponents withdrew theirs. There was a great deal of antagonism amongst railway people at
that time. What we saw would be likely to come to pass really did come to pass: Bills were
passed in the most wholesale manner in 1846 ; and I have no doubtjthat the commitments of the
publie 7z re those Bills was very largely contributory to the great commereial panic of 1847, in which
the Bank Act had to be suspended; and during that year and in subsequent years the railway
property of this country was almost wrecked for a time, and great ruin was brought upon families
who had gone into those schemes without consideration of the number of calls that were likely to
be made upon them ; and the property, which is now to some extent a good one, and in many cases
a very good one, was absolutely, for a time, as I said, wrecked. For{instance, the Lancashire and
Yorkshire stock, which is now at about 134 in the market, fell to £31 10s. or £32 per £100 paid-up shares
without any further liability ; causing, as I said, ruin to families. The Midland stock fell to about
the same price. I myself purchased Birmingham and Derby stocks, £100 paid up, at £15 a share.
I mention this to the Committee as an instance of the sad havoe which was caused by the indiscri-
minate legislation of that period. Not only did that punish the unfortunate families of the people
who, in the country, had gone into these things upon the promise of interest, &c., but it reacted upon
the money market.

444. Was the interest on those schemes paid ?—Many of them paid 5 per-cent. on the calls; and
the consequence was that the estimates to get Bills were all very much under the actual cost of the
construction of the works of those companies, and it followed that when they came to pay interest
upon the money there was a collapse—all the capital was gone, and they could not pay any interest.
And T know that in Scotland many companies were instituted to lend money on railway stock during
the course of construction, and they took as security shares, £20 paid up, say £50 shares, and
every call that was made of £5—and they were made almost every three months : the stock fell more
than the call, and those companies who had lent money upon;the original shares of £20 paid up,
found themselves, in fact, instead of getting a security for the money, under a liability. Infact, there
was a complete upset of railway credit and commercial eredit in consequence.

445, The Committee are generally aware of all those facts; but what we want you particularly
to state to us now is, what is your opinion with regard to the operation of the Standing Order—has
it tended to cure the evils or not 2—Yes; we have heard of no such evils since that period.

446. Do you believe thatfthe comparative freedom from such wild undertakings has been
caused very much by the operation of this Standing Order ?—Very largely.

447. And you are strongly in favour of retaining it >—Yes, most strongly. I think that the
breakdown of the Standing Order would produce a very serious state of things. You would have on
a considerable scale the same state of circumstances ; because the British public, as Carlyle said, is
composed of 34,000,000—chiefly fools. The promoters of those companies are a comparatively small
number of people, and, I am afraid T must say, some of them knaves ; and if you give them the power
of promising people 5 per cent. interest for five years, they will not have the wit to see how it ig
obtained, but they think it is all right when they think it is under an Act of Parliament, or under the
authority of Parliament ; in fact, when they see the names of bond fide directors published to the
public in prospectuses, hopeful people will go on taking shares, and I have no doubt that very wide-
spread ruin will be the consequence.

448. You admit that the present law had a salutary effect.in putting an end to that state of
things ?—1 do not think that the viclation of the Order has been to any very large extent. There
are about £700,000,000 of railway capital, which we may take has been raised by the public. This
is an average of about £14,000,000 a year, supposing it to have been obtained in the average way.
Tt is not quite that, but for the last twenty years the expenditure has been equal to £19,000,000 &

ear.

449. Then that systematic violation of the Order to which the attention of the Committee has
been called you think is rather exaggerated ?—1I think it is very much exaggerated. I think that
what has taken place with regard to the Hull and Barnsley line will very much tend to diminish any
further evasion, because of course it is notorious now that directors are in this position, as the
Master of the Rolls has laid it down, that they are committing an illegality in paying this interest ;
and I take it that if that law remains unrepealed the law must be good law as pronounced by the
Master of the Rolls ; and whatever his opinion of the Act itself may be, and his is no better opinion
than any other man upon that point, but in laying down the rule he has laid it down strictly that it
would be illegal. I think, myself, the very fact of that being so, if these gentlemen put themselves
into a false position, and perpetrate an illegal thing, they would probably be open to an action by the
shareholders when they find that it is an illegality.

450. Novwithstanding that these violations have disappeared since P—1If you take the £700,000,000
of railway capital, you will find that the violations are to a very small extent indeed. But the
suspension of the Order would have this effect: People in the country who now can get a very
small rate of interest, or none at all, from a country bank upon their deposits, will be tempted, upon
the faith of an Act of Parliament, to withdraw their money upon notice, because they will be offered
openly 5 per cent. interest for five years under the authority of an Act of Parliament. <

451, Mr. Salt.] Would you kindly look at Questions 115, 116, and 117, in which an important
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witness states that many millions of capital have been raised in spite of the Standing Order; and I
want to know how far your opinion concurs, or does not concur, with what has been stated ?—This
witness does not give the amount: it is rather vague evidence, He was asked whether it would
amount to millions, and his answer was, ¢ Yes, several figures before the million point.” Bus,
taking the entire millions of railway construction as over £700,000,000, I do not think that the per-
centage of what has been done in this evasive manner would amount to a very considerable matter ;
and I think that the example which was given was so fatal to the continuance of this kind of evasion
that it is not likely to continue unless Parliament breaks down the Standing Order. Steps, no
doubt, have been taken, and any law that you pass upon any subject will be evaded ; but you would
not on that account abolish the law. Any steps taken to evade the Act of Parliament would be very
much curtailed and diminished by examples which were held up in two kinds of cases: oneis the
want of success in the schemes themselves, which generally have been of a very inferior character,
and have not paid any dividend at all, and they form part of the £30,000,000 of railway ordinary
stock which pays no dividend ; and the other is the danger to directors and promoters of evasions of
the Act of Parliament ; and now that the Courts of law have pronounced it a positive evasion, those
gentlemen will not be found to take seats at boards, or even to promote companies, through the
evasion of an Act of Parliament which may bring down upon them very serious personal liabilities.

452. You think that, whether the Standing Order 167 has been evaded largely, or whether it
has not, still it has been of use so far that the case would have been infinitely worse if that Stand-
ing Order had not existed ?—Tenfold or twentyfold worse ; because you would then tap the savings
of the whole country ; whereas by the evasions that have taken place the tapping of the capital of
the country has been to a very trifling extent, because the great public are not misled by these sort
of evasions. They do not like them, but they would be misled by an Act of Parliament authorizing
this to be done. They would then say that it was under the authority of an Act of Parliament.
They would say, ¢ Certain respectable names are the promoters of this scheme; they will pay a
certain & per cent. for five years : and we will go into it.”

453. Even if the Standing Order were altered, and very careful modification were introduced,
you still think that it would be better to remain as we are ?—Decidedly. 1In fact, all the modifica-
tion of the Act of Parliament in connection with the Standing Order that I would suggest would
be this : that the deposit which now has to be paid of 5 per cent. should be a bond fide deposit,
and not a deposit borrowed from loan companies or from banks under these conditions: that if the
Bill is to be granted by Parliament the man who lends them the deposit has power over the Bill,
so that after Parliament has taken the trouble to investigate the merits, the Bill cannot be.got
unless this man can be made safe afterwards by some financial arrangement. All that is an
evasion which I think ought to be stopped. There should be further protection to the public; and
T think that the rule of Parliament is most seriously evaded, and that deposits are obtained and
borrowed under the conditions that the man who lends them the money is to have the command of
the Bill, and that the Royal assent to the Bill is not to be given to it until he is satisfied.

454. What you have just said refers to another matter, and not to the Standing Order ?—Not
to this particular Standing Order, but it is part of the general case.

455. The Chaitrman.] Is there any good reason why this Standing Order should be confined to
railway and trammway companies, and that it should not apply to all companies ?—The reason, I
take it, why it is more particularly valuable for railway companies is this : that there is a longish
period between the institution of a company and the construction of the works. In most mercan-
tile companies they go into trade at once and launch into business, and they find out very soon
whether they are going to get a dividend or not, and therefore it is not so requisite ; but Thave such
a horror of those promoters gulling the public that I would impose every restriction that I possibly
could, because I am certain that bond fide business will not be interfered with by those restrictions,
but that those restrictions will catch the people who ought not to be the promoters of companies at
all—who, in fact, do not contribute, themselves, to the funds of the company, but they get up a
company in order to get money themselves, and to pay themselves out of the subscriptions of the
ghareholders for what they call their services.

APPENDICES,.

Arprnnix No. 1. :
Letters, dc., put m by the Chairman as sent to him by the Chasrman of Ways and Means.

No. 1.—List of Ramnway Brrrs, and Form of CrAuse to put aside Standing Order 167.
TaE company may from time to time, out of any money by this Act authorized to be raised, or out
of any other funds of the company, pay interest or dividend to any shareholder on the amount of
the calls made in respect of the shares held by him.

(1.) Regent’s Canal, City, and Docks Railway Bill. (2.) Hull, Barnsley, &c., Railway (Exten-
sions) Bill. (3.) Hull, Barnsley, &e. (Interest), Bill. (4.) East and West Yorkshire Union Rail-
ways Bill.  (5.) Central Northumberland Railway Bill. [Passed Committee.] (6.) Waterloo and
City Railway Bill. [Withdrawn.] (7.) Metropolitan District Railway Bill. (8.) Ascot, Windsor,
and Aldershot Junction Railway Bill. [In this case the Committee decided that the ¢ preamble
was not proved.”] (9.) Banff, Buckie, and Elgin Coast (Great North of Scotland) Railway Bill.
[Banff, Buckie, &c., Bill.—The title of this Bill has been changed to Great North of Scotland
(Buckie Extension), and the clause required by Standing Order 167 has been inserted.] (10.)
Poplar and Canning Town Railway Bill. [This Bill was not proceeded with.]
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No. 2—The Boarp 6f TrapE to the CHalrMAN of Wavs and MEans.

Board of Trade (Railway Department), London, S.W.,
Sir,— 23rd February, 1882.

I am directed by the Board of Trade to refer to certain Railway Bills of this session, in
which it is proposed to raise the ordinary share capital of the respective undertakings, amounting to
more than twenty millions, by paying interest upon calls out of capital.

The Bills in question are: (1) Regent’s Canal, City, and Docks Railway, 8,100,000 shares ;
(2) Hull, Barnsley, &c. (Extensions), 2,400,000 shares; (3) Hull, Barnsley, &c. (Interest), 3,000,000
shares; (4) East and West Yorkshire Union, 510,000 shares ; (5) Central Northumberland Railway,
930,000 shares; (6) Ascot, Windsor, and Aldershot Junction, 330,000 shares; (7) Waterloo and
City Railway, 2,700,000 shares ; and (8) Metropolitan Distriet, 1,250,000 shares,

As you are aware, for many years past a clause has heen inserted in every Railway Bill,
pursuant to a Standing Order of both Houses of Parliament, prohibiting the payment of interest
upon calls out of capital.

The Standing Order (167) of the House of Commons is as follows: “A clause shall be inserted
in every Railway Bill prohibiting the payment of any interest or dividend to any shareholder on
the amount of the calls made in respect of the shares held by him, except such interest or money
advanced by any shareholder beyond the amount of the calls actually made, as is in conformity
with ¢ The Companies Clauses Consolidation Act, 1845, or ‘ The Companies Clauses Consolida-
tion (Scotland) Act, 1845, as the case may be.”

The Standing Order (128) of the House of Lords is to the same effect, but more stringent.

The eight Bills above mentioned not only omit such a clause as is required by the Standing
Orders, but, so far as the first seven are concerned, distinctly authorize the payment of interest
out of capital; while the Bill of the District Railway Company authorizes such payment out of
capital or any surplus or reserve fund.

It is unnecessary to discuss the policy of the Standing Order above referred to. It was well
considered, and is supported by obvious reasons of expediency. Even if it were unsound, it should
be altered as a whole, and not exceptionally in the Bills of certain particular companies.

As at present advised, the Board of Trade are disposed to think that the companies in question
should be called upon to amend their Bills in accordance with the usual practice ; and they will be
glad to learn what are your views on the question. I have, &ec.,

The Right Hon. Lyon Playfair, M.P. Hexry G. CALCRAFT.

No. 38.—The Cuamrmax of Ways and Meaxs to the Boarp of TraDE.

‘ 24th February, 1882.
The subject of your letter regarding the Bills which claim powers to pay interest out of
capital, contrary to the provision in Standing Order 167, had already engaged my attention, and the
counsel to Mr. Speaker has had conferences with the counsel of the Chairman of the House of
Lords in relation to it. I propose arranging a conference with Liord Redesdale in relation to these
Bills. I agree with you that the powers sought cannot be allowed to be given by Acts unless the
Standing Orders be materially altered. Undoubtedly the spirit of this Standing Order is constantly
evaded in the practice of railway construction, and the arguments in favour of it do not seem to be
very strong. I enclose you a letter from Mr. Rees describing the inconveniences of the Standing
Orders. When you have read this letter kindly return it.

Of course I will take no step in relation to changes in the Standing Orders without full consulta-
tion with your department. I would be glad, however, that you consider its operation, as it is not
good policy to preserve unchanged a Standing Order which seems now to be systematically violated
in practice. I have, &ec.,

Henry G. Caleraft, Esq. Lyox PrAyvraIr.

SIR,—

No. 4.—Mr. Rers to Mr. WARNER.

SiR,— 13, Great George Street, Westminster, 20th February, 1882.

In accordance with your desire, I beg to put in writing the views which I expressed to you
verbally a few days since upon the subject of the Standing Order which prohibits, in the case of
railways, the payment of interest on calls out of capital.

It strikes one at first sight as somewhat singular that such a restriction should have been
imposed in the case of railways alone. The evils, if any, which might arise from such an application
of capital would seem to be common to all undertakings for which money has to be raised by means
of shares. I donot suppose that the Standing Order had its origin in any peculiar prejudice against
railways ; it was probably due to the fact that the only security which Parliament thought it right,
in the first instance, to take for the completion of railways was that there should be a subscription
contract for a certain proportion of the share capital, and it may have been thought right that the
whole of the money so subscribed should be devoted exclusively to the execution of the authorized
works. If this was the cause of the passing of the Standing Order, one reason, at all events, for
still requiring its retention would disappear, since Parliament now requires that the money deposit
shall be impounded for securing the completion of the works, and forfeited in case of their not being
carried out. '

There can be no doubt—and I believe that any amount of evidence could be procured in proof
of the fact—that the insertion of the clause required by the Standing Orders in Railway Bills has
two effects—first, to prevent the promotion of genuine schemes; and, secondly, to prevent the
_carrying-out of powers actually conceded, in many cases in which works highly beneficial to the
public would be otherwise executed.
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. It may be said that it is the same thing whether a shareholder subscribes in the first instance,
say £100, and receives back £20 by way of interest during the construction of the works, or whether
he subseribes £80, and in his private accounts adds the loss of interest to his principal; but, in
practice, it is found that men will not argue in this way, or, at all events, will not act upon such an
argument, and that it is impossible to place in the money-market railway capital on its own merits,
and this because of the real or apparent loss of interest upon it for a term of years. Itfollows that
railway capital can, under ordinary circumstances, be issued only through the medium of a con-
tractor with means sufficient to enable him to carry out the works without money aid from the
publiec. hThe consequences which follow from this are serious, although perhaps not apparent at
first sight.

The contractor insists upon a rebate guarantee, or other agreement, with one of the larger
companies, which will insure such a dividend as will give the shares a par value in the money-
market, and enable him to raise money upon them. Thus the larger companies, whose general
interests are to discourage independent railway enterprise, acquire something like a veto upon the
construction of local lines. This is surely contrary to public policy. Or, secondly, the contractor
is strong enough to make the works unaided, and makes what is termed a * paper contract "—that
is to say, he undertakes to complete the works, taking the shares and bonds of the company in

ayment.

B The difference between a paper contract and a cash contract is, of course, enormously to in--
crease the price paid for the works, and thus the capital of the company is unduly inflated, to the
loss of the public, who have to find, in the shape of higher rates, the money necessary to pay the
large amount required for dividends.

Again, in a great many cases the contractor, in the hopes of obtaining part of the capital from
the public, undertakes to pay interest on the capital during the construction of the works; and, of
course, takes good care to add the amount, with a handsone bonus upon it, to his contract price.
This, no doubt, is illegal ; but it is constantly done with impunity, and without question, and the
Standing Order clause is not only evaded, but evaded in the most objectionable way possible.

I venture to think that the Standing Order can, at the present day, be justified only on two
grounds—Afirst, that the promise of immediate interest might be a bait to inexperienced persons to
invest their money in unsound enterprises; and, secondly, that, by means of the payment of interest,
a rotten concern may be kept on foot for years, the greater part of the capital lost for purposes of
construction, and eventually the scheme abandoned, landowners having in the meantime been kept
in a state of suspense, and prevented irom dealing with their properties, whilst other and better
schemes may have been delayed by the prior occupation of the ground.

Whatever may be the weight of these reasons, I would submit that they do not justify the
application of a remedy which has undoubtedly the effect of fettering and restricting legitimate
enterprise, if the mischief admits of another and equally efficient remedy which will leave honest
enterprise free. And I think that such a remedy may be found by an alteration (not by a repeal,
for that might lead to an increase of merely speculative Bills) of the Standing Order.

I would suggest that the payment of interest out of capital should be authorized, subject to the
following conditions: (1.) That it should be of moderate amount only—say, 4% or 5 per cent.
(2.) That its payment should be limited to such a period as, according to the circumstances of each
case, is reasonably necessary for the completion of the works if fair diligence is used. (3.) That
the capital be issued with full notice to all subscribers that interest is to be paid during construc-
tion, and of the conditions which are attached by Parliament to its payment. (4.) That before any
such interest is paid, a certificate (similar to that required before the exercise of borrowing powers)
should be obtained from two Justices that three-fourths of the share capital has been issued, and is
bond fide held.

It seems to me that if these conditions and restrictions are imposed, no possible mischief can
arise from allowing interest to be paid out of capital, whilst the practical impediment which the
present rule creates to the raising of money for. bond fide enterprises would cease ; nor would: any
undue inflation of the capital of a railway company result, for the amount added to capital would
represent as truly a capital outlay as the interest lost (or paid if the money be borrowed) during
the construction of private works or buildings.

It may, indeed, be said that Parliament requires a money payment by way of security in the
shape of a percentage on the estimate for the works, and that this estimate (which, in practice,
never includes interest during construction) would not truly represent the cost of the works if in-
terest were allowed to be paid as suggested. But there are many other items which, although adding
to the capital outlay, are, according to practice, equally omitted from parliamentary estimates—
e.9., the cost of management during the construction of the works, the engineer's commission,
the parliamentary costs, &c. If, however, any weight is fairly due to the objection, it would be
met at once by the requirement that when a Railway Bill contains a power to pay. interest out of
capital the amount so payable should be included in the estimate.

I have, &c.,
Joseph H. Warner, Esq. Joun CmARLES Regs.

No. 5.—The Boarp of Trape to the CmArrRMAN of Wavs and Meaxs,
SR~ Board of Trade (Railway Department), London, 8.W., 8rd March, 1882.

I am directed by the Board of Trade to acknowledge the receipt of your letter of the 24th
ultimo upon the subject of certain Railway Bills of the present session which provide for the pay-
ment of interest out of capital, contrary to the provisions of the Standing Orders of Parliament.

In reply, T am to state that, in view of the babitual infringement of the Standing Orders in the
earrying-out of railway schemes, the Board of Trade are disposed to think that some alteration in -

T—B. 12.
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the Orders is demanded, while the suggested conditions would appear primd facic to be reasonable,
and such as might probably be observed. I have, &c.,
The Right Hon. Dr. Lyon Playfair, M.P., &e., Henry G. CALCRAFT.
House of Commons.

No. 6.—ProrosaLs for altering Staxping Orper 167, by the CrarrMaAN of Ways and Mzans.

Branping Order 56, line 2, after “ second class” insert *“including therein all payments intended to
be made to the shareholders as interest on calls made in respect of shares held by them.”

Repeal Standing Order 167.

New Standing Order to follow Standing Order 166 :—

A clause shall be inserted in every Bill authorizing the creation of share capital for railway
purposes, providing that no interest shall be paid to any shareholder on money paid by him upon
calls, except under the following conditions—viz.: (1.) That the rate of interest paid shall not
exceed 5 per cent. (2.) That such payment of interest shall not begin until at least two-thirds of
the share capital authorized by the Bill has been subscribed, and is bond fide held by the subscribers.
(8.) That such payment of interest shall not be continued after the completion and opening for
traffic of the railway to which the capital is directed to be applied, nor in any case for more than
five years after the passing of the Act. (4.) That notice of the intention of the promoters to pay
such interest be given, together with the notice of other particulars required by the Standing
Orders, by advertisement in the Gazette.

No. 7.—Lord REDESDALE’s PROPOSED ALTERATIONS of Stanpine OrDER 167,
In Standing Order No. 8, line 15, after ¢ privileges,” insert ¢ or to empower a company to pay
interest or dividend out of capital.”

In Standing Order No. 56, line 2, after * class,” insert ¢ including therein all payments, if
any, to be made to shareholders by way of interest or dividend out of capital.”

In lieu of Standing Order No. 168: A clause shall be inserted in every Railway or Tramway
Bill by which the creation of share or loan capital is authorized, to provide that no interest or
dividend shall be paid out of such capital to any shareholder, on money paid by him upon calls,
except upon the following conditions—viz. : (1.) That the rate of interest or dividend shall not .
exceed 44 per cent. per annum. (2.) That such payment of interest or dividend shall not begin
until the company have proved to a Justice (Sheriff) that two-thirds of the share capital, if any,
has been bona fide issued and accepted, and is held by the persons and corporations to whom the
same was issued, or their executors, administrators, successors, or assigns, and that such persons
or corporations, their executors, administrators, successors, or assigns, are legally liable for the
same ; and upon production to such Justice (Sheriff) of the books of the company, and of such other
evidence as he shall think sufficient, he shall grant a certificate that the proof aforesaid has been
given, which certificate shall be sufficient evidence thereof. (3.) That such payment of interest or
dividend shall not be continued after the completion and opening for traffic of the railway or tram-
way, nor in any case for more than five years from the passing of the Act in the case of a Railway
Bill, or three years in the case of a Tramway Bill.

New Order, 168a.—In the case of all Bills other than Railway and Tramway Bills, by which
the creation of share or loan capital is authorized, and express provision is made that interest or
dividend may be paid out of such capital to shareholders upon money paid by them upon calls,
conditions similar to those set forth in the preceding Order shall be inserted, with such alterations
as the circumstances of each case may, in the opinion of the Committee, require.

AppenpIx No. 2.
DPaper handed in by Mr. Eees, 28th April, 1882.

Direcrors named in Bills of the present Session by which it is proposed that Interest should
be paid out of Capital during Construction.

Ceniral Northumberland Railway —Sir Charles Edward Trevelyan. Sir John Swinburne, Ralph
Carr Ellison, Hon. Frederick William Lambton, John Robinson, William Forster the younger,
Charles Macartney Swarbrick.

East and West Yorkshire Union Railways.—Joseph Charlesworth, Henry Bentley, Humphrey
Brooke Firman, Edward Bower, Hon. Fitzroy Stewart.

Rhondda and Swansea Bay Railway.—The Right Hon. Victor Albert George Child Villiers Earl
of Jersey, Charles Bath, Thomas Cory, John Richardson Francis, Thomas Joseph, Morgan Bransby
Williams, John Jones Jenkins, John Crow Richardson, William Williams.

Regent's Canal, City, and Dock Railway~Sir George Henry Chambers, William Rushton
Adamson, James Brand, James Staats Forbes, Albert George Sandeman, Charles Gassiot, William
Hamilton Crake, Colonel Ben Hay Martindale, Alexander Lang Elder, Henry William Carter.

Hull, Barnsley, and West Riding Junction Railway and Dock Company.—Lieut.-Colonel Gerard
Smith (Chairman), John Fisher (Deputy Chairman), Henry Hodge, Esq:, Henry Briggs, Esq., the
Right Hon. Lord Beaumont, William Day, Esq., Edward Leetham, Esq., Francis Reckitt, Fsq.,
William Hamilton Crake, Esq., James Stuart, Esq.,, Watson Arton Massey, Esq., Lawrence
Stephenson, Esq., John Leake, Esq., William Rayment, Esq.

ArpreEnpIx No. 8.

MEemoraxpom by Sir F. 8. Remny, Q.C.
1. Ir Standing Order 167 did not exist, the practice would, I think, be to take express power in
Railway and other Bills, where the promoters desired to pay interest before earning profit. They
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would not, I think, venture to dispense with an affirmative clause. The clauses in different Bills
would vary in character ahd in form, according to the views of the respective promoters; Com-
mittees would arrive at different decisions; the uniformity, which is one of the objects of “The
Companies Clauses Consolidation Act, 1845 (as expressed in the preamble), would be lost.

2. Therefore, if Standing Order 167 is not maintained, I think it should not be simply repealed,
but a substituted Standing Order should be passed, allowing (not requiring) the insertion of an
affirmative clause in Bills, and indicating the conditions to be imposed.

3. The present Standing Order restricts railway companies only; a new permissive Standing
Order might, I think, apply to all companies.

4. The limitation on the rate of interest might, I think, be left wholly or in part for the
Committee on the Bill, who might decide according to the nature of the undertaking, and other
circumstances.

5. The Standing Order then might be expressed somewhat as follows: In any Bill authorizing
the creation of share capital, and incorporating ¢« The Companies Clauses Consolidation Act, 1845,”

_provision may be made to the effect that, notwithstanding anything in that Act (of 1845), the
company may pay interest to shareholders on sums called for and paid, on the following conditions,
but not otherwise—namely : (a.) That the rate of interest may be agreed on between any share-
holder and the company, but so as not to exceed the rate of [five] per cent. per annum, or such
lower rate, if any, as the Committee on the Bill think fit to prescribe in the Bill. (5.) That such
payment of interest shall not begin until [two-thirds] at least of the share capital authorized by
the Bill has been in good faith issued and accepted, being held by persons legally liable for it (the
usual proof to be given). (c.) That such payment of interest shall not be continued after the
completion and opening for public traffic or other user of the railway or other works authorized
by the Bill, nor in any case for more than [five] years from the passing of the Bill, or such less
period as the Committee on the Bill think fit to preseribe in the Bill.

6. Where a Bill contains such a clause, section 24 of the Act of 1845 should, I think, be
repealed by the Bill.

7. The terms of the Standing Order would have to be adapted to Scotland.

8. Other Standing Orders affected would be Nos. 3, §6, 57, 153.

9. Standing Order 8.—Notice of the intention of the promoters to seek power to pay interes
out of capital would have to be inserted in the Gazette notice for the Bill. :

10. Standing Order 56.—In the estimate of the expense of the undertaking there should, I
think, be a separate item for the aggregate amount of such interest sought to be allowed.

11. Standing Order §7.—That amount should not, I think, be treated as comprised in the
estimate with reference to the deposit. .

12, Standing Order 153.—Nor be treated as part of the capital of a railway company with
reference to the amount of loan capital.

18. T think that the Bill itself should also distinguish the share capital to be raised for interest,
and separate accounts thereof should be kept and be laid before meetings of the company.

14. Further questions would have to be considered with respect to—(1) Bills pending at the
time of the change in the Standing Order; (2) Railway Acts theretofore passed.

15. Those Acts could not be relaxed except by general Act of Parliament.

16. Having regard to that consideration (among others), I think it may be doubted whether the
required substitute for Standing Order 167 would not be better provided by a Bill for amending the
Act of 1845 than by Standing Order.

5th May, 1882. Frawncis S. Remry.

Enclosure 4 in No. 3.
[(Extract from the Times, 7th June, 1883.]
Depate 1IN House orF CoumonNs, WEDNESDAY, 6TH JUNE.— STtaNDING ORDER 167.

Sik A. Orway rose to move an amendment to Standing Order 167, which prohibits railway
companies from paying interest out of capital. The amendment was to the effect that a Committee
on a Railway Bill should be allowed to empower the payment of interest out of capital, subject to
the following conditions: (1) That the interest do not exceed 4 per cent.; (2) that it be only
allowed until the railway be completed ; (3) that no such interest be allowed until the issue by the
Board of Trade of a certificate that two-thirds of the share capital has been issued and accepted ;
(4) that no interest be allowed on calls in arrear; (5) that the interest so to be paid be stated in
the Bill, and be not deemed capital in their Standing Order 153; (6) that notice of power to pay
such interest be given in all prospectuses or advertisements of the company; (7) that the half-
yearly accounts of the company show the amount so paid in interest; and, lastly, that penalties be
mnposed for the unlawful payment of such interest, and that any contract for the payment of
prohibited interest be made void. The right honourable gentleman said it would be well to
consider the history of the Standing Order. Before the passing of ¢ The Companies Clauses Act,
1845,” the payment of interest out of capital was only allowed if there were provisions authorizing
it in the special Acts. In 1837 there were only three such Acts, in 1844 there were seven, in
1845 twenty-six, and in 1846 ninety-two. The Order was made in 1847. The Order was passed in
consequence of the railway maunia, which caused great distress to many persons who had invested
their savings in railway speculations. Now that there was no such danger to be apprehended as
existed at that time, it was well to consider whether it was necessary to continue without modifica-
tion the prohibition contained in the Standing Order. A correspondence had passed in the early
part of the year between his predecessor and the President of the Board of Trade, in which it was
stated on both sides that some modification of the Standing Order was desirable. He was not
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disposed to question the soundness as a matter of principle of the prohibition of the payment
of interest out of capital; but it ought not to be forgotten that such payment had been
absolutely necessary in some cases. The Great Northern Railway Company, for example, was
empowered during a term of seven years to pay 5 per cent. interest on capital, and but for that
permission that great and important line would probably have never been constructed. The most
serious objection to his proposal was that bogus companies might abuse the power. But he
thought he had provided sufficient safeguards against that. His honourable friend the member for
the County of Durham (Sir A. Pease) had raised his voice on behalf of clergymen, widows, and
orphans who might be deluded into putting their scanty savings into unsound undertakings. But
he did not know that it was the duty of the House to protect such persons from their own
imprudence ; and he had provided security against the abuse of the privilege. There were some
members in the House who appeared to think it their duty on all occasions to oppose railway
companies and railway directors as if they were malefactors. He had no sympathy with such
persons; but care had been taken to protect the interests of the public at large by the limitations
which he proposed to place on the power proposed to be conferred. The right honourable gentle-
man concluded by moving his amendment.

Sir J. PrasE, in rising to move, as an amendment to the motion of the Chairman of Ways and
Means, that it was inexpedient to alter the Standing Order in the way proposed until both the Eng-
lish and Scotch Companies Clauses Consolidation Acts of 1845 had been amended, said that he did
not think that the proposed change in the Standing Order would operate in the interest of either the
railway companies or the community at large. If railway companies were to be allowed to pa
interest out of capital during the construction of their works, the same latitude would have to be
allowed to limited companies of all kinds. In the debate that had taken place on this subject in
1864 Mr. Beckett Denison, Mr. Ricardo, Mr. Hume, and Sir Charles Wood strongly objected to the
principle of the proposed change, on the ground that it would deceive the public as to the specula-
tive character of the undertakings, and would operate as a fraud upon the Legislature. The object
in view at that time was to guard as much as possible, not against legitimate enterprises, but
against bubble companies and rash speculations. - EFlis experience in regard to railways had been
considerable ; and the one with which he was most connected was made upon the most wholesome
of all principles—it was made principally by the men who required to use it, and a large proportion
of whom were on the board—and it had turned out to be a railway which paid remarkably well.
But he must confess that there was a class of railways which did a great deal of damage to the
commercial interests of this country—those got up by contractors and speculators, which came to
nothing, or came to grief, or were absorbed by the large railway companies to the detriment of the
traffic-senders. They were told that, because some railway speculators had broken through their
rules, therefore the House should alter the Standing Orders; but, in the last ten or twelve years,
this related to a comparatively small amount of the entire capital spent by the railway world. It
was altogether a bad doctrine to lay down, that, because the Standing Orders of the House had been
infringed by a few persons, therefore the House should modify them. As well might they say that,
because there were many pickpockets that were not caught and put into Newgate, therefore they
should give up the laws against them, and let those out that were in gacl. Was there equity in
their Standing Orders or not ?  If there was, let them be upheld. A few figures would prove that
the effect of the existing Orders was not to stop enterprise. In 1847 the railway mileage in this
country was 5,640 miles; in 1882 it was 18,180 miles. In 1847 the capital in railways was
£196,000,000 ; andin 18821t was £750,000,000. Upwards of £200,000,000 had been invested in spite
of this Standing Order in the railways of the United Kingdom. Three yearsago persons brought up
this fallacy of paying interest out of capital, and subsequently, as a consequence, schemes involving
£4,000,000 were proposed; in 1882 ten schemes were brought out, involving about £29,000,000;
and in 1883, when his right honourable friend near him had taken up the question, forty-six schemes
were brought before the House, involving seventy-eight millions of money; and he feared that, if
the course proposed was adopted, there would be a great danger of bringing back that reckless
expenditure which his right honourable friend would be the first to deprecate, and which the House
would do wrong to encourage. Tracing the action in this matter to the course that had been taken
by the Hull and Barnsley Company, he said that, if this company had made a mistake in issuing
their prospectus—as they had done—against the Standing Orders, they should have acknowledged
it to the House, and sought a remedy in a proper and reasonable manner, To that he should cer-
tainly have had no objection; but it was too much to ask the House to alter or modify its Standing
Orders in order to meet their difficulty. 1If the right honourable gentleman had proposed the repeal
of the Standing Ordsrs on free-trade principles he could have understood his position ; there would
then have been the logical argument that all people should be left to take care of themselves. But,
as a matter of fact, that House did not allow people to do so: by many laws the House prevented
it, and took care of them as best they could. The honourable member then urged that the proposed
modification of the Standing Order would give no additional safeguard to those interested, and on
that ground also he opposed the resolution. He begged to point out that they were beginning again
with what had already fallen through—mnamely, subscription contracts. He had himself signed
many such contracts. But subseription contracts had proved so delusive that they had to be aban-
doned ; and now the Chairman of Ways and Means proposed that they should go back to them again.
Surely the Committees of that House had enough of responsibility upon their shoulders in passing
those Railway Bills without imposing on them the additional responsibility of saying how much
Interest the railway companies would be able to pay. Again, he would ask, was it worth while, for
the sake of doing so little, to réquire so much from the Board of Trade and the Committees of that
House? Clergymen and small shopkeepers were the people who took those shares, and among them
could not be found a single person who knew anything about the merits of the case. What he
wanted to show was that by doing what was now proposed they would draw in the very class of
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people who ought to be protected, if they were to protect investors at all—the class which was least
able to protect themselves. In 1881, out of the whole amount of ordinary railway stock, £36,500,000
paid no dividend, £6,250,000 paid 1 per cent. and under, and £15,250,000 paid 2 per cent. or less.
In 1870-71 the average dividend paid by railway companies was 44 per cent. ; in 1880-81 it dropped
to 4:29 per cent. He would ask, then, had the time come when the House could with propriety
repeal a law and a Standing Order which had so long operated withont detriment to railway enter-,
prise and for the protection of people who ought to be protected? He objected to the encourage-

ment of these lines from the point of view of the mercantile community. His experience had been
that these small lines were thorns in the sides of the larger companies. He believed that an
alteration of the Standing Order in the manner proposed would be detrimental to the commereial
interests of the country. There was no difficulty whatever in now raising any amount of capital
for legitimate railway enterprise, and there was, therefore, no necessity for the alteration. On the
other hand, it would not stop fraud; for the man who was unable to raise capital by the bona fide

merits of his undertaking would continue to attract investors by means of the Standing Orders.

On the whole, he thought that the alteration would do a great deal more harm than good. In

accordance with the opinion of the Speakar, he should take the simple course of simply proposing
to negative the motion.

Mr. Gregory doubted whether an alteration of the Standing Orders would affect the construction
of railways to any extent. That was, no doubt, the intention in 1845; but in 1848 some of the
heaviest railway contests took place. Nor did the subsequent Standing Order have any material
effect in checking speculation. What would check speculation to a considerable extent was a
better understanding between the great railway companies themselves that they would not promote
lines for the purpose of speculation or of attacking each other’s interests. That would be a greater
check than anything the House could do by Standing Orders. He thought, however, that the
motion of the Chairman would have a good effect in checking what were known as contractors’
lines. A contractor sometimes took shares in the proposed railway in part payment of his price,
and then he got off these shares as well as he could. The contractor ought only to be able to get
shares from shareholders in the ordinary way, and he should only be allowed a moderate rate of
interest on his outlay, instead of the company being driven to accept his own terms. At present
he received not only more than a moderate rate of interest, but also a very large premium on the
prices he charged and the capital he expended. What was contemplated by this Standing Order
was that a shareholder should receive a moderate rate of interest on any money he advanced beyond
the amount of his calls actually made ; so that if he liked to advance money in anticipation of calls
he was to receive interest at 4 per cent. per annum, subject to certain specified conditions. The
proposal was, in effect, to allow of an ordinary mercantile transaction taking place, such as occurred
out-of-doors every day. It appeared to him to be, under the circumstances, a very fair and
moderate proposal, and he hoped it would be accepted by the House.

Mr. Carsurr thought it would be most disastrous to the railway companies and the public in
general if the Standing Order were altered in the manner proposed. If the proposal were accepted
1t would work best for the large capitalists and worst for the small holders. It was not for them
to encourage small investors to go Into investments which ought to remain in the hands of large
capitalists only. In the interest of the working-classes, he trusted that the House would hesitate
before it accepted the proposal then before it.

Mr. Sart said that the question was peculiarly difficult, as the arguments on both sides were
evenly balanced. The broad principle on which the House was invited to act might be invoked
with equal propriety on either side, some contending that capital should be left as free as
possible, and others that interest was of its very mnature something to be earned, and should
not be paid without being earned. As for the alteration of the Order, it was impossible to
look at rallway companies now as they were regarded in 1847, when|the Order was passed,
and when the railway system of the country was in its infancy. Our system now was all
but complete, and it was doubtful how far it would be fair to existing companies to alter
the Order on which their concerns were expressly based. Whatever was done ought to be
done without much delay, as the promoters of many very great enterprises, representing many
millions of capital, were awaiting the decision of the House. His right honourable friend
the Chairman of the Committee of Ways and Means nad adopted the views of the Committee of
last year—that as things were some change was expedient, and that, though it would be well if
the Standing Order could be generally adhered to, yet, in peculiar circumstances, some relaxations
should be permitted. The Committee of last year, partly in consequence of the memorandum of
Sir F. Reilly, had recommended that the alteration should be made, not by way of resolution, but
by means of a Bill; and the latter was certainly the preferable course. A resolution was a rather
summary method of procedure; but a Bill, being sure to meet with opposition, would give every
member and every interest an opportunity of being heard.

Colonel Smirm remarked that, as the Act of 1845 was in existence, there was no particular
necessity for the Standing Order, which was naturally and inevitably evaded. There could be no
doubt that the Standing Order had been frequently evaded, and he hoped the House would carefully
consider what had been the effect of perpetuating the old system. One result was to cripple
legitimate enterprise, and to drive the companies into the hands of contractors. The principle of
the proposed change in the Standing Order had been approved by Sir G. Jessel, the late Master
of the Rolls, and if carried out it would merely have the same effect as if a railway company were
to issue their stock at a discount. He thought that the rule of caveat emptor should apply to the
case of shareholders of railway stock as much as to the purchasers of other property. The effect
of the alteration would be to return to the old permissive system. The Standing Order referred to
had not worked well ; it had been evaded; and 1t would not work well in the future if retained.
He believed the Chairman of Ways and Means had hit the happy medium with regard to the rate
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of interest, and he hoped the House would adopt the motion, because it would be an aid towards
the carrying-out of important works which had been sanctioned, and it would give an impetus, not
to bogus or merely speculative works or companies, but to trade generally in those directions where
it was needed.

Mr. C. Lewis said that so far the discussion had been almost entirely confined to gentlemen
who were particularly interested in railway enterprise; but the general public had a right to be
considered in the matter. Having observed that opposition to the motion came chiefly from the
representatives of three great railway companies—the London and North-Western, the Midland,
and the Great Western—and that their object was to prevent the smaller companies getting the
independent advantages which the proposed alteration would give them, he contended that it was
not for the public good, in relation to the great question of the extension of railway accommodation,
to keep any longer the restriction it was proposed to remove. He should have thought that the
opinion of the Chairman of Ways and Means on such a point as this would have gone a long way
with honourable members; but it appeared to him that many of the objections that had arisen, and
many of the difficulties that had been started, were removed by the careful and protective way in
which the provision in question was to be carried out, for it was rather on the side of strictness
than of laxity.

Sir L. Prayrair said that this proposed alteration came under his notice while occupying the
office of Chairman of Ways and Means. It involved no question of principle, and was solely a
matter of policy and expediency, which the House could determine for itself. The present Standing
Order was adopted in 1847 ; but in the previous year nearly one hundred Bills, involving a capital
of forty millions, were passed through the House. But in 1847 the House, seeing the great railway
mania that existed, thought it necessary to put a stop to it, and a very efficient Standing Order for
repressing the growth of railways was passed. It was not then treated as a question of prineiple,
and the Master of the Rolls in his judgment put it in this way: If a house were built by a man,
and £1,000 had to be paid for it, he would draw that amount out of his investments; but while that
house was building he must add to the cost of the house the interest on the capital, as well as the
capital itself. It was the same with respect to railways—whether paid by the individual or by
the undertaking, the cost of the undertaking was the capital plus the interest on it before it became
reproductive. The question that came before him as Chairman of Ways and Means was as to
whether the time had not come for relaxing this repression of enterprise. He found that there was
a great net of railways, constructed by great capitalists, covering the country; but there was still a
demand by localities for branch railways, such localities not considering that they had the encourage-
ment from the large companies that they ought to have. They then came for power to construct
those railways, and they did so by evading the Standing Order in almost all cases. The railway
was constructed, and interest was paid to the small capitalist during construction, and the Standing
Order was treated as if it had not existed. The very fact of the small holdings in undertakings
such as the Hull and Barnsley Railway, averaging only £250, against an average holding of £1,700
in the larger companies, was a strong argument in favour of the proposed alteration. It showed
that the public were interested in the undertakings, and were willing to offer small sums for the
construction of railways in their localities. This Standing Order as proposed would offer far more
efficient protection to the unwary investor by the securities placed upon it than by the continuance
of the present system. But it was on the ground of the dignity of the House chiefly that he was
desirous of seeing the Standing Order changed. It was not right that a Standing Order should
continue in existence which could be evaded by any person who chose.

Mr. Raikes cordially agreed with the observations of the right honourable member for Edin-
burgh University. The alteration of the Standing Order had been opposed on the ground that it
would afford facilities to impose upon the unwary investor. The present operation of the Standing
Order was that the only investment denied to the small capitalist was the small English railway.
All kinds of foreign undertakings guaranteed interest, and there was no question that an immense
amount of English capital ready for investment was driven abroad through the restrictions now im-
posed on small English undertakings. He agreed with the honourable member for Stafford and
others that a matter of this sort should be dealt with by Bill rather than by an alteration of the
Standing Orders. His honourable friend’s proposal would, in his opinion, carry into effect the
dictum of the late Master of the Rolls that had been referred to. He would call attention to the
fact that in the largest undertaking now before Parliament—that of the Manchester Ship Canal—it
was proposed by the Bill to charge a sum of money, being part of the total capital, with interest,
during the construction of the undertaking ; and unless the promoters were enabled to give effect to
that proposal, he understood the scheme would be dropped. He hoped that, having regard to the
fact that the proposal now before the House was that of the Chairman of Ways and Means, who
had devoted special attention to it since he had been in office, and that it gave effect to the recom-
mendations of the Committee of last year, and that it had, moreover, received the support of every
member who had spoken except the representatives of the great railway companies, the House would
pay attention to what had been shown to be the interests of the public, rather than listen to the de-
mands of powerful corporations.

Mr. CuaMBERLAIN saild he desired to make a few observations, and in doing so must be under-
stood as speaking, not on behalf of the Government as such, but only as expressing his own strong
opinion, though he believed it was the opinion of most of his colleagues, and particularly of his right
honourable friend the Prime Minister, who, it would be admitted, was not an unimportant authority
.on State finance. He thought the House had to thank, and to thank warmly, his right honourable
friend the Chairman of Committees for having brought this matter before them. It was & difficulty
which had grown in the time of his predecessors, and it was only in performance of his official duty
that he had called the attention of the House to the subject, and had proposed a method of getting
over the difficulty which had arisen. Upon the merits, he thought there were two questions to. be
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decided, the first question being one between the proprietors of the great existing lines and the pro-
moters of new lines. It was not in the interest of the great lines to promote or encourage competi-
tion. The great lines had obtained the greater part of their capital by the evasion of this Standing
Order; and, having broken down that bridge, they were desirous of preventing any one else from
passing over. But their interest was not the interest of the public. They asserted that their desire
was not to discourage railway enterprise, but to put a stop to bogus companies. But the effect of
this Standing Order was to discourage enterprise. What was the meaning of the term ¢ bogus
enterprise,” as applied to railway undertakings? If it meant an enterprise that did not give good
returns, then the London, Chatham, and Dover, the Metropolitan, and the Great Eastern Railway
Companies were bogus enterprises, for up to the present moment they had not paid more than 1 per
cent. on their capital. But their undertakings had been of very great advantage to the country;
and he felt bound to say that he was less inclined to protect those investors whose losses were "of
the greatest possible benefit to the country. According to the supporters of the great companies,
enterprise was not to be encouraged unless it paid 4 per cent. There could be no absolute law
against speculation; but he believed that the moderate proposals of the Chairman would prove
beneficial, whereas proposals of a more stringent character would prove useless. These proposals
having received the support of three Chairmen of Committees, and also having given effect to the
recommendations of a Select Committee, he hoped the House would give them its support.

Mr. HuBBARD said it appeared to him that the main reason for abrogating the Order now in
force was because it had been in existence for so long a time. He failed to see the foree of that
argument. He thought the honourable member for Durham had done good service in bringing the
matter before the House. It was most essential that the House should not sanction a false

rinciple.
P Mr. Muntz said he had heard the strangest proposition to-day-—namely, that because a rule
was evaded it ought to be abrogated. The real question before the House was, was the House pre-
pared to sanction the payment of interest out of principal? To pass a resolution sanctioning 4-per-
cent. payments was quite unprecedented, and he trusted the House would not agree to the pro-
posal.

Mr. Morroy thought it was unfair to occupy the time of the House on this matter, to the
exclusion of an important Irish measure, which stood first on the Paper. As a protest against this
misuse of the time of the House, he begged to move the adjournment of the debate.

Mr. O’C. Power said that, as the discussion had been introduced by the Chairman of Ways and
Means, the Government could not be exonerated from blame in this matter. He should support the
motion for adjournment.

Sir W. Harcourr said that the Government had really nothing to do with the order of business
on Wednesdays. He appealed to the honourable member to withdraw his motion.

Colonel Maxins supported the motion for adjournment, on the ground that the question was too
important to be dealt with by way of resolution.

Sir A. Orway was sorry that it had been necessary to postpone an important Bill; but the
question he had raised was also important, and had been several times postponed. A decision one
way or the other was absolutely necessary; and the only result of an adjournment of the debate
would be that it would have to be resumed on another Wednesday.

After a few words from Mr. SEAW, the motion for the adjournment of the debate was withdrawn,
and the House divided on Sir A. Otway’s resolution.

The numbers were—Ior the resolution, 131 ; against, 123 : majority, &

Enclosure 5 in No. 3.
[Extract from the Times, Thursday, 7th June, 1883.
PaymMeENT OF INTEREST OUT OF CAPITAL.

Tae main discussion, however, arose upon a motion by Sir Arthur Otway to amend the Standing
Order which forbids railway companies to pay interest out of capital. He proposed that a Com-
mittee on a Railway Bill should be empowered to authorize payment of interest out of capital upon
the following conditions: That the rate of interest shall not exceed 4 per cent.; that it shall be
payable only during the construction of the line; that it shall not be payable until the Board of
Trade has certified that two-thirds of the share capital has been allotted; that it shall not be
payable upon calls in arrear; that it shall be stated in the Bill, and that notice of power to pay it
be given in all advertisements and prospectuses of the company; that the half-yearly accounts
shall show the sums paid as interest; and, finally, that penalties shall be imposed for infringement
of these conditions. The Standing Order which the House of Commons has thus modified was
made in 1847, with the view of checking the excessive speculation in railways which at that time
was doing much mischief and causing widespread distress. Circumstances have greatly changed
since that date. Nearly eight hundred millions have now been invested in railways, and our
system is so far complete that no recurrence of the mania for railway construction need be appre-
hended. All that we have to do is to keep pace with the growth and displacement of population,
and no field remains for the numerous and gigantic enterprises of forty years ago. On the
contrary, the limited and local character of the lines now to be constructed operates to discourage -
investors, and the Standing Order originally framed to check excessive speculation has become a
gerious obstacle to legitimate enterprise. As always happens in such cases, means have been found
to evade it, and the House of Commons is really compelled to consider whether it will recognize
the alterations brought about by time and circumstances, or whether it will adhere to its old rule,
and devise new and more stringent methods of malsing it operative. Sir J. Pease argued that we
may as well abolish the laws against theft because some thieves go at large, as modify the Standing
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Orders because they have been infringed. The analogy, however, is incomplete. In one case wé
are dealing with a matter of principle ; in the other one of mere policy and convenience. The law,
moreover, 1s not openly evaded without fear of punishment; while the Standing Order is. The
pickpocket is not punished only because his offence cannot be brought home to him; the Standing
Order is evaded by men who are in evidence, but whom the House of Commons cannot punish. A
rule which can be set aside in this fashion requires modification in one way or another, and none of
those who yesterday opposed Sir Arthur Otway’s motion suggested any means of rendering the
Standing Order effective for the ends they desire to attain.

It will be cheerfully conceded by every one that, according to common-sense and sound business
principles, profits ought to be earned before they are divided. Indeed, we may go further, and say
that nothing but the general approbation accorded to the venerable but illogical aphorism concerning
the ‘counting of chickens before they are hatched could justify us in even contemplating the possi-
bility of dividing what is as yet non-existent. If it could be shown that there are persons weak
enough to suppose that a railway not yet constructed is earning profits it might become a question
whether the Education Department should not insist upon maintaining the prohibition against
payment of interest out of capital. DBut, as a matter of fact, the most credulous investor is aware
that the interest he receives while the line is in process of construction cannot be profit. If he ever
thinks at all he must be quite aware that he is really receiving back a portion of his own capital, and
that what remains in the form of shares is by exactly so much less valuable. Yet experience shows
that this process of paying out of one pocket and receiving into the other exercises so magical a charm
over the investing mind that a railway which promises to pay interest during construction will obtain
money, while one which does not will fail. On promise of 4 per cent. for his money a man will
invest £100, knowing that at the end of a couple of years he will have only ninety-two pounds’ worth
of labour and material for it ; while without any interest he will not invest, although he knows that
in two years he will have the worth of the whole £100 in property. The interest-loving investor is
in the position of a dog who dines off a joint of his own tail—if, indeed, he escapes the yet worse fate
of the animal whose astute master is sald to have dined off the tail and given only the bone to its
owner. DBut then the whole transaction is so open and aboveboard that there is nothing to be
said. If people prefer to build their railways in that fashion, there is no reason why the Legislature
should step 1n to hinder them. Interest upon the money used in constructing a railway is an item
of cost as unavoidable as the wages of the navvies or the fees of the engineer. The shareholder has
to pay it somehow, and it would be positively cruel to interfere with a process so ingenious and
delightful that it actually makes him feel as if the interest were profit. At first sight it looks as if
the interest paid to sharcholders were an actual addition to the cost of the concern. But it would
in any case have to be paid to somebody. Suppose that the shareholders did not step in until the
line was finished, and that the contractor had borrowed five millions from his banker to carry on the
works. They would have to pay the interest on that money in the purchase price. But if they
find the money to start with, they receive the interest instead of the banker, and are charged with
it exactly as if it had been paid to the banker instead of to themselves. Sir J. Pease and others are
much concerned for the small investor, the little shopkeeper, or country clergyman, who may be
tempted by the promise of interest to go into undertakings of an unsound kind. But no legislation
can help people who can be tempted to invest capital on the promise of 4 per cent. for a year or two,
without knowing anything of the prospects of the line when finished. The mere payment of interest
during construction does not make the enterprise one iota better or worse; and if, notwithstanding
the ample warning secured to them by Sir A. Otway's amendment, people mistake the nature of
the advantages offered them, they must be far beyond the reach of legislative assistance. It may,
indeed, be laid down as a sound general principle that small investors have no business to speculate
in new lines. They can know nothing about their prospects, they can hope for no share in their
management; and if they take shares at all they are gambling just as truly as if they backed a horse
for the Derby. It is all very well for men who have money to play with, or who can go into the
thing on a big scale; but the small investor should stick to certainties. He may rely upon it that, if
a new line is judged by those who know to be a very good thing, nobody will ask him for a penny.
So long as people are simple enough to think that a number of financiers lay their heads together
only to put good investments in their way, so long, we fear, will there be unfortunate small investors,
no matter what may be the Standing Orders of the House of Commons.

Enclosure 6 in No. 3.
[Extract from the Times, Wednesday, 27th June, 1883.]

DeBare 1N Houst oF Lorps, TuEspAY, 26TH JuNE.—RAILWAY Birns: PAYMENT oF INTEREST
oUuT oF CAPITAL. ,

Tue Earl of RepespALE sald he wished to ask the careful attention of their Lordships to the
subject of altering the Standing Order relating to the payment of interest out of capital. He wished
most distinctly that their Lordships should determine the matter according to their own judgment,
and let him know what their opinion was. He would not have brought the question before their
Lordships at that period of the session were it not for the Order that had been adopted by the House
of Commons. The subject was fully debated in the House of Commons; and, on a division, the
proposed alteration of the Order was carried by 131 to 123. The division was, therefore, a narrow
one; but then the whole question was raised, and the matter was of great importance. Some slight
alterations had been made in the Order as it came from the House of Commons. As their Lord-
ships were aware, there was a Standing Order against the payment of interest or dividend out of
capital. That Order, as it stood at present, wa$ made in 1848, and had since practically governed
the action of that House with regard to Railway Bills. At the same time, in one or two instances,
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payment of interest out of capital had been allowed. There was no doubt that at the present
roment there were a number of railway companies which desired to have that power; and those
engaged in the management of the business of the House of Commons reported in favour of the
change. Certain conditions and restrictions, however, were proposed. In the first place, the
interest to be allowed was not to be more than 4 per cent. There were several instances in which
interest had, properly or improperly, been paid at a higher rate than was allowed by this Order.
The next portion of the Order was that interest be not allowed to begin until the railway company
had obtained a certificate of the Board of Trade to the effect that two-thirds at least of the share
capital authorized by the Bill, in respect whereof interest might be paid, had been actually issued
and accepted. Another regulation was that interest be allowed to be paid only until the expiration
of the time allowed by the Bill for the completion of the railway, or until the half-yearly dividend
day next after the opening of the railway for public traffic, whichever should first happen, or for
such less period as the Committee thought fit. That was also a very important condition, intended
to secure that the scheme was bond fide. It was also provided that interest should not acerue in
favour of any shareholder for any time during which his calls were in arrear. That was also a very
proper arrangement. The next regulation was that the aggregate amount to be so paid for interest

- be estimated and stated in the Bill, and that a specific amount of the capital be appropriated by the
Bill for that purpose, and that no capital in excess of that amount be so applied, and that such
appropriated capital be not deemed capital within Standing Order 112. It was also provided that
if any part of the capital specifically appropriated for the payment of interest should not be required
and applied for that purpose, the same might be applied for the general purposes of the company ;
that notice of the company having power so to pay interest be given in every prospectus, advertise-
ment, or other document of the company, and of any promoter, director, or agent of the company,
inviting subscriptions for shares, and in every certificate of shares; and that every such prospectus,
advertisement, or other document should distinguish and state in clear terms the amount of capital
specifically appropriated for the payment of interest ; that the half-yearly accounts of the company
should show the amount on which, and the rate at which, interest had been paid ; and the company
be authorized by the Bill to pay interest accordingly, but not further or otherwise. He was
extremely anxious that their Lordships should give a fair and impartial consideration to these pro-
posals, and either assent to them or reject them. It was the decision of the House of Commons
which induced him to bring the matter forward; and, as he had already stated, if it had not been
so decided by the House of Commons, he would not have troubled their Liordships with the subject
at that period of the session. It was a grave question for the consideration of their Lordships’
House whether they adopted the proposals or not. He hoped noble Lords would consider what was
urged on both sides, and would decide according to what they thought just and best. The amend-
ment of his noble friend (Liord Auckland) was to the effect that it was not desirable to alter Standing
Order 128, or to substitute for it a new Standing Order, until a Bill had been passed to amend ““The
Companies Clauses Consolidation Act, 1845,” and ¢ The Companies Clauses Consolidation (Scotland)
Act, 1845,” so far as these Acts related to the payment of interest out of capital by railway or other
companies. It was altogether a matter for their Lordships to consider; and what he desired was
to have their Lordships’ opinion upon this Order, which had passed the House of Commons in a very
well-attended House.

Lord AuckrnanD observed that the Standing Order had been in existence for the last thirty years,
and had worked well in checking the reckless railway speculation which had formerly done so much
harm. He held that a sweeping change like that which was now proposed ought not to be made by
a mere resolution; and he therefore moved, as an amendment, That it is not desirable to alter
Standing Order 128, or to substitute for Standing Order 128 a new Standing Order, until a Bill has
been passed to amend ‘ The Companies Clauses Consolidation Act, 1845, and ¢ The Companies
Clauses Consolidation (Scotland) Act, 1845, so far as these Acts relate to the payment of interest
out of capital by railway or other companies. .

Barl Cairns said that the question was of the utmost importance to all who were concerned in
railway enterprise, and he regretted that it had come before the notice of the House in its present
form. It was felt last year that this Standing Order would have to be reconsidered, and in March,
fifteen months ago, a Select Committee of the other House was appointed to take evidence on the
subject. That Committee reported in favour of the general principle on which Parliament had
hitherto acted, but held that exceptions might very well be made in particular cases, and that the
alteration, if made at all, should be made by an Act of Parliament, and not by a new Standing
Order. As far as the other House was concerned, there appeared to be a disposition to alter the
law, and several new undertakings were launched during the recess on the faith of the proposed
alteration. This year the judgment of both Houses ought to have been taken as soon as possible,
and a good way of doing that would have been to appoint a Joint Committee ; but nothing whatever
was done till the other day, when this important question was disposed of as private business at a
Wednesday sitting. It was much to be regretted that the subject had now to be considered at a
comparatively late period of the session. With regard to the main question, he might observe that
there was much to be said on both sides. The practice of allowing interest to be paid out of
capital during construction was, no doubt, very apt to mislead the unwary, who bought shares without
looking much below the surface of the investment; but, on the other hand, the position of all the
great railway companies had to be taken into account. They had the power of issuing capital at a
discount ; and if £100 stock were issued, say, at £80, it was much the same thing as issuing the
stock at par on the understanding that interest should be paid out of capital for five years at 4 per
cent., seeing that in either case the proprietor would have paid no more than £80. If new com-
panies could neither issue shares at a discount nor pay interest out of capital, they could not be
placed on the same footing as the old companies: It had sometimes been said that if railway.com-
panies were allowed to pay interest out of capital the same permission must be extended to other
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companies also. It seemed to him, however, that there was no very complete analogy between
trading companies and companies formed for the purpose of constructing works. In the former
case, the law simply ordered the companies not to diminish their capital by the payment of interest ;
but in the latter case this principle did not apply in the slightest degree, for Parliament could
ascertain the amount wanted for a given undertaking, and could specify the sum, if any, to be
allowed for the payment of interest during construction. He mentioned these considerations to
show that the question was not as simple as it had sometimes been assumed to be. He hoped that
the House would not at the present moment do anything which might finally determine the
question. It should be dealt with deliberately at the beginning of the session, either by a Joint
Committee, as he had suggested, or by the introduction of a Bill. The course taken by the other
House, however, if their Lordships simply refused to assent to it, would greatly tend to injure
undertakings launched in view of the alteration of the Order; and he should accordingly suggest
that with regard to the Bills of the present session the alteration might be made on clear proof that
the proposed lines were desirable, and could not otherwise be constructed. I1f the House took that
view of the matter he would propose to insert into the resolution words to that effect ; and by this
means all injustice would be avoided. He might mention one other point. Of late years several
Acts had been passed authorizing trust funds to be invested in railway stock, and such provisions
were very common in trust deeds and wills, but with the qualification that the investment should
be in the debenture stock of companies which had paid a dividend on their ordinary stock for a
certain number of years. If the change were made that qualification would not hold good any
longer.

Lord HouanToN, who was indistinetly heard, was understood to support the proposal, but to
recommend that the House should proceed by way of a Bill next session.

The Lorp CHANCELLOR hoped that the House would deal with the proposal according to its own
deliberate opinion, and not attach too much importance to a resolution passed elsewhere by a not
considerable majority. Itseemed to him that the reason given by his noble friend for the opinion—
in which he thoroughly concurred—that the time had not yet arrived for a permanent change of the
Standing Order, went further than his noble friend had suggested. If the House did not now
come to & decision it ought to leave the question unprejudiced ; and that would hardly be done by his
noble friend’s proposal. His noble friend had not given any positive opinion on the subject, though
he had said more in favour of the change than for the retention of the existing rule. It was a very
serious thing to change without ample deliberation a rule founded on the sound principle of letting
it be understood that, when Parliament sanctioned a certain amount of capital, it meant what it
said and not something else. If a deduction in the way of interest were permitted from £100
nominal capital the operation would be equivalent to a simple return of part of the mouney invested.
His noble friend had stated that the same thing might be accomplished by the issue of shares at a
discount, power to do which was often granted. But the distinction was this: that the issue of shares
at a discount was after, and not before, the execution of the work for which the company was formed ;
whereas his noble friend suggested that a similar course should be taken at the very beginning of
the undertaking, and when shares were being floated in the market by persons who intended to have
no permanent connection with the company. It was better to call that which was discount by that
name, and not by the name of interest. Nobody would be deceived in the one case; but, in the
other case, inconsiderate persons might imagine that they were putting money into a secure invest-
ment from which they would get a return in the shape of interest. His noble and learned friend
had argued one side of the case rather than the other; and he had so far followed the example as
to put the arguments on the other side. If this were a matter that ought not to be determined
without inquiry by a Joint Committee of both Houses, then it ought to be remitted to such Com-
mittee without the prejudice which must necessarily arise if in the meantime their Lordships were
to say that a new principle was to be adopted ad interim in the case of Bills which had passed the
other House this session. On what ground could it be said that any principle of good faith
required anything of the kind? Those who had introduced the Bills were perfectly well acquainted
with the Standing Orders of both Houses, and they had no reason to apprehend any change in
either because a Committee had recommended that the subject should be considered. He could
not help thinking, therefore, that that consideration must be dismissed. There was great force in
the view that it was not desirable to alter the Standing Orders until a Bill had been passed to
amend the Companies Acts as to the payment of interest out of capital, as they embodied the view
of Parliament in 1845. It was in the power of Parliament in any particular Act to determine that
the existing provision should not apply ; but, on the other hand, the general rule was that the law
as laid down by the Act should be applied, and the suspension of the Standing Order was necessary
to enable a deviation to take place. If the general rule were not right the Act of 1845 ought to be
amended. He was not prepared to lay down the contrary rule, as they would do by adopting this
resolution ; and he did not think any sufficient reason had been given why it should be done in
favour of any Bills now before Parliament.

The Marquis of SAnIsBURY said that the noble and learned Liord beside him had thought that
he would follow the advice and promote the wishes of the Government. This change, he believed,
had been proposed by the President of the Board of Trade in the other House. His noble and
learned friend no doubt imagined that, in providing a middle term by which, without entirely
differing from the President of the Board of Trade, we could protect the principles of existing
legislation, he should be complying with the wishes and following in the path prescribed by the
Government ; but his noble friend omitted sufficiently to reflect on the remarkable phenomenon of
modern politics—the dual personality of Mr. Chamberlain. He did not suppose the Government
was divided—such a thing unever occurred; but Mr. Chamberlain was two personalities : he was
not the same man in Birmingham that he was in*Downing Street; nor was he the same man on &
Tuesday evening that he was on & Wednesday morning. He had a double personality of time and
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of place. It was through overlooking this remarkable peculiarity in Mr. Chamberlain that his
noble and learned friend found himself in his present position. At the same time, the arguments of
the noble and learned Lord on the woolsack appeared to be convincing, and he thought they had
better leave the matter unprejudiced, as there seemed to be no anxiety on the other side of the
House to spare Mr. Chamberlain’s feelings. Considering the enormous amount of property affected,
this was one of the gravest resolutions the House could pass. It was a proposal to enable a certain
number of investors to practise upon themselves a wholly innocent self-deceit, and to take, in the
form of interest, what was really a little of their own capital returned to them. He was far from
saying there might not be reasons of public policy in favour of the change ; but the reasons of public
policy were of two kinds, and pointed in two different divections. This was entirely a question
whether the railway which its {riends called a contractor’s railway, and its enemies called a bogus
railway, was a kind of railway which it was desirable to multiply. There was a scarcity of invest-
ments at present, and money would be speedily found to make these railways. They might be
wanted by districts, or by persons in districts, and yet they might not pay their working expenses.
The passing of the proposed Standing Order would facilitate the making of these railways. They
would benefit the district or some of its inhabitants; but it was only fair to remember that con-
siderable injury might be inflicted upon the main railway to which the district belonged, and a blow
of that kind might result in injury to the public. One of these contractors’ railways, which did not
pay its expenses, must in the long run be bought up by the main railway of the district. This was
really like presenting the father of a family, already overburdened with spendthrift sons, with a
prodigal son for whose existence he was not responsible. It might be necessary to do it, but it
ought not to be done hastily or with a light heart. To inflict heavy burdens on main lines in this
way would probably result in increased fares and diminished accommodation. He was anxious not
to prejudice the consideration of a subject upon which sufficient argnment had not been heard; and
it was not the duty of Parliament permanently to take the course proposed without giving so grave
a matter the utmost consideration in its power.

Earl GranviLie said it was not quite accurate to state that this change was proposed or
supported by the Government. The proposition was made by the Chairman of Committees in the
other House, and was supported by Mr. Chamberlain, who expressly stated that he did not speak
for the Government on the matter, although he quoted a great authority in favour of the change.
‘When the noble Marquis criticised apparent differences of opinion it must be remembered that this
was not the first time this session that such difference had been exhibited by the speeches of the
noble Marquis and those of the noble and learned Lord by his side. They had nothing to do with
any question as between old and new railways. A good many years ago, Parliament came to the
conclusion that it was unsound in principle to sanction a nominal payment of interest which was
only a return of a portion of the capital. The matter certainly ought to be carefully considered ;
and he could not see why the necessary consideration should not be obtained by the simple adoption
of the amendment of the noble Lord behind him. He could not conceive any question which could
possibly bear less of a party character than this, and individually he should vote for the noble
Lord’s amendment.

Earl Cairxs was under the impression that this was a proposal which was supported by the
Government, and that the Government came there in order to maintain, as they had maintained in
the other House, the alteration of the Standing Order.

Barl Grawvizie said he did not state that it was not supported by the Government as a
Government. .

Earl Camexs remarked that Mr. Chamberlain was President of the Board of Trade, and in that
capacity he was at the head of the Railway Department in this country. Did the noble Earl mean
to say that it was competent for the President of the Railway Department to support a proposition
in the House of Commons, and that he did not commit his colleagues by doing so? He wasg
entitled to view this as a proposition of the Government, and he had ventured to suggest an amend-
ment which would remove some of the objections to the proposal.

The Barl of KiMBERLEY said this was not a proposition of the Government. It had never been
the custom of the Government, as a Government, to take up questions relating to the Standing
Orders. Such questions were left to the discretion of each House of Parliament.

The Earl of Redesdale’s motion was then negatived.

The Marquis of SALISBURY suggested that, as the noble Liord had now attained his main object,
it would be expedient for him to withdraw his amendment.

After some conversation, Lord Auckland’s amendment was withdrawn.

Enclosure 7 in No. 3.
{Extract from the T%mes, 2nd May, 1885.]
Drsare ix House or Coummons.—REGENT's CanAL BILIL.

Mke. Dopps moved the second reading of the Regent’s Canal, City, and Docks Railway Bill.

Sir J. Prasm moved, That it is not expedient to pass any Railway Bill which involves the
payment of interest out of capital during the construction of works pending the introduction of a
public measure on this subject, as recommended by a Committee of this House in 1882, especially
where such a Bill practically makes the alteration of the Standing Orders of this House retrospec-
tive in their action. He said-he had taken up this question entirely as a matter of public duty.
He was in no way influenced by what might be the opinion of the railway associations in the
matter, nor had he anything to do with the shargholders. The position he took up was simply one
of principle, and had nothing whatever to do with the railway contentions of the district. He ap-
pealed to the House simply on the principle that it was wrong to pay interest out of capital during
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the construction of the works. This line was about eighteen and a half miles long, and he understood
that the share capital to be raised was £6,600,000. The Bill provided for the raising of an addi-
tional sum with the consent of Parliament—4£660,000—which is to pay interest out of capital during
the construction of the works. The total amount of capital involved which would be handed over
to the care of the directors would be about £11,150,000. Immediately to the north of the proposed
line was the North London Railway. Over thisline the North-Western Company exercised running-
powers. At the south-western end of the line was the Metropolitan main line, over which the
Great Western line ran, and which was parallel with the Regent’s Canal line. The new railway
would have to compete for traffic with those lines, and, after entering into competition with them,
did the House think it likely, looking at past experience and at the large outlay upon the metro-
politan railways, that the proposed railway would be able to pay 4 per cent. on the shares? The
sole object of the Bill was to create £660,000, to be drawn from the shareholders subscribing the
money, and then it was to be returned to them during the time the works were in progress; and
this was called interest on capital. He could not conceive any advantage whatever aceruing to any
class of shareholders from such a process. There might be some advantage to the directors ; but, asg
far as he could see, it was absolutely without any advantage to the most deluded innocent who
imagined he was going to get his money back out of capital. There seemed to be but very few
shareholders in connection with this undertaking, and it seemed to him that the real object of
bringing the Bill before the House was in order to obtain shareholders. In 1883 the House declined
to pass a Bill brought in on behalf of the Hull and Barnsley Railway. There were special reasons
for passing this Bill, but the House declined to pass it, because it thought that the principle was a
bad one ; and he was of opinion that the circumstances of that railway had justified the decision
which the House came to at the time. T.ooking at this question as one of principle, he found that
all our great financiers had objected to the principle of paying interest out of capital. Hume,
Ricardo, Sir Charles Wood, Sir James Graham, and Sir Robert Peel were all against the principle.
The Marquis of Salisbury, a man of a singularly astute mind, and well acquainted with railway
mastters, had described it as a < proposal for enabling a number of innocent investors to practise
upon themselves a not wholly innocent deceit.” Lord Granville and Lord Kimberley were also of
opinion that the payment of interest out of capital was an unsound principle. The laws dealing
with this matter onght to be maintained as they were, and to repeal them, unless in very special
circumstances, was to give countenance to a plan dangerous for the credit of the commercial com-
munity. Whenever this plan was resorted to, the House might be certain of two things—the rich
and the knowing investor did not take up those securities, while the poor and the ignorant did
take them up. He maintained that this Bill was not in accordance with the Standing Orders at
present existing before the House, and he hoped the House would affirm, as in 1883, that this prin-
ciple was commercially unsound.

Sir G. GorpNEY said he could not support the proposition of the honourable member. He
considered it to be a monstrous thing that people should not be allowed to take care of their own
money, and should not be allowed to invest it in those concerns which they thought desirable.
That line, he understood, was designed for the purpose of facilitating the conveyance of the working-
clagses who were employed in the metropolis to and from their homes at a cheap rate—an object of
great importance in connection with the problem of how to house the labouring population properly ;
and the only argument against the line was that there were certain other railways with which it
would run in competition. He trusted that Parliament would not consent to stifle a Bill which he
held ought to be inquired into through the ordinary tribunal established by the House.

Colonel Surra urged that the Bill should be allowed to go before a Select Committee, instead
of being disposed of on the second reading.

Sir J. Ernrs opposed the motion of the honourable member for South Durham, contending
that most undertakings in this country paid interest during the execution of their works. If the
Board of Works, in making a new street, were not to pay interest until the new street was open,
they would have either to pay a higher interest on their bonds or to issue their bonds at a much
lower rate. DNMeroover, with the provisions that were contained in the amended Standing Order
No. 167, there was no reason whatever why that or any other railway should not be allowed to
pay a reasonable rate of interest while it was being constructed ; and it would be a great injustice
if the line were not permitted to be made.

Mr. CoamBERLAIN rather regretted that his honourable friend had thought it necessary to
move that amendment. The course proposed by his honourable friend was inconvenient, and
would be attended with considerable disadvantage. They were not now dealing with one of those
bogus companies about which his honourable friend was so anxious. That was a very large and
important concern, involving a capital of something like £10,000,000, and it was intended to
connect the whole of the docks at the east end of London with the Great Northern, the Midland,
and the North-Western Railway ; and therefore that was an enterprise of first-rate importance in
regard to the convenience of trade. If, moreover, that capital was raised, a very large amount of
employment would be given to the working-classes of London ; and just now, when there existed a
depression of trade, it would be a serious thing to throw any obstacle in the way of such employ-
ment being afforded. Why did his honourable friend propose to take the unusual course of refusing
to allow a Select Committee to consider the provisions of that Bill? It was, as he said, because
the company proposed to pay interest on capital. The honourable member, then, was proposing
by a side-wind to reverse the solemn decision of the House ; because the whole question of whether
such companies should be allowed to pay interest out of ecapital was decided in June, 1883, by the
House, when it passed the amended Standing Order permitting that practice. It was true that
about a fortnight later the Hull and Barnsley Railway Bill was thrown out on the second reading ;
but that was because it proposed a larger rate of interest than was sanctioned, and did not conform
to the Standing Orders. But that did not prevent the construction of the Hull and Barnsley Rail.
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way, because the company obtained powers in the subsequent year that enabled it to evade the
decision of the House by raising debenture and mortgage stock to attain practically the same result
as paying interest out of capital. Why, as a matter of principle, should that privilege be denied
to railway companies ? It was not denied to numerous other undertakings. It obtained in other
countries. The Indian railway companies had a guarantee from the Government for the payment
of interest during construction. His honourable friend, speaking as one who represented the
great established lines, was very hard on the new undertakings, which required a provision of that
kind toinduce their stock to be taken up. In some way or other a man who had not got a large sum
of money at his bankers upon interest, but had to be enabled to live, must provide something like
an annual income ; and by an investment of that sort it was very convenient for him that payment
of interest should go on during the construction of the line. His honourable friend said he was
not now acting in the interest of the widows and orphans, but in that of high financial morality.
But there was another explanation of the opposition offered by some of the other opponents of the
Bill. Now, he himself happened to be a shareholder of the South-Eastern Railway Company ;
and in his capacity as a shareholder he had received one circular signed by the secretary of the
South-Fastern Company, and in his capacity as a member of Parliament he had received another
circular, both of those documents containing statements to the effect that, if the precedent set by
this Bill were followed by others of a similar character, the result would be loss and ruin to a vast
number of shareholders, without any compensating advantages to travellers or traders,'and that
therefore he would materially help the directors of the South-Eastern Railway Company, who were
assisting to oppose that Bill, if he would kindly write at once to his representatives in Parliament
requesting them to oppose the Bill on the second reading. He thought that circular threw a great
light upon this opposition. The interest of these great lines was opposed to competition. Were
the interests of the country opposed to competition? There had been a great agitation lately in
favour of a reduction of railway fares; and the only chance of obtaining that reduction was in the
existence of competition, actual or potential. Everything, therefore, that tended to check compe-
tition helped the companies in resisting any attempt on the part of the public to gain a reduction..
He was more anxious to protect the public than the foolish investor ; and he thought that the House
would do wisely in passing a Bill of this kind, the proposal of which was a bond fide one, and one
which involved a large addition to our means of communication.

Sir R. Cross said that the strong an nnanimous representation of the Joint Committee of the
Lords and Commons ought to have been followed in this case. That Committee, of which he had
had the honour to be a member, had recommended that canals should not be allowed to fall into the
hands of railway companies. That recomimendation, he was sorry to say, had very seldom been
acted upon when private Bills had come before the House. This clause having, reference to
payment of interest out of capital had been in the original Bill, and had been thrown out before the
House of Commons. The railway company had tried to get the benefit of the clause, and the
House had not allowed them. When asked upon this question before the House of Lords, the
Chairman had said that he had no fear about being able to raise money, whether the Standing
Order was binding or not. What had been the result? The company had been unable for
the last three years to persuade people that this was a good undertaking, and now they wished to
be allowed to pay interest out of capital during construction in order to attract investors. He had
been glad to hear the honourable baronet take such strong grounds. If they held out inducements
to people that they would get 4 per cent., there was a large number of people who did not under-
stand the matter and were misled by the prospectus sent to them. Ie had been trustee for a great
number of poor ladies, and he received many prospectuses of this kind, promising payment at the rate
of 4 or 5 per cent. out of capital during construction. Those who were induced to invest in these
undertakings, when they expected their incomes o be increased, found they were suddenly
diminished, and that what they had received in one pocket had been taken out of another. Asa
matter of honesty they were bound to protect this class of people, who were so easily induced to
invest their money in these undertakings.

Mr. RitcuiE thought that the question whether railway companics should or should not be
allowed to take over canals was not the question now before them. He thought that the right
honourable gentleman who had just spoken must have a poor idea of investors who were induced by
the promise of 4 per cent. during construction to consider an investinent a good one which they had
previously thought bad. This was aBill in which great interest was felt in the east end of London—
upon two grounds. In the first place, it would connect the docks of the East-end with the great
railways, and so prove beneficial to the interests of the east end of London. The second question was
one of even greater importance. It had been pointed out to deputations of unemployed during the
present distress that the Government could take no steps themselves to give work, but that there
were schemes which, if carried out, would lead to work. Here was an undertaking which the
House of Commons had declared to be sound, and it was now opposed because it was proposed to
pay a small percentage during construction. That had nothing to do with the question whether an
undertaking was good or bad—it simply meant that many could not afford to subscribe to an under-
taking unless they received some interest in the meantime before ths scheme was in operation. This
Bill would give legitimate employment to large numbers of the working-classes, and he hoped that
the House would pass it.

Sir A, Orway said that he did not propose to enter into the merits of the Bill, or to discuss the-
question of the financial morality of paying interest out of capital during construction. Thig
question was investigated by a Committee, and, after deliberation, the existing Standing Orders were
sanctioned. The honourable member for South Durham forgot the protection afforded to the public:
by those Standing Orders. The Select Committee pefore whom this Bill would come could refuse
its sanction if it thought fit to the payment of interest out of capital. Moreover, a report of the
Bogrd of Trade on the case was required, and it was almost impossible for any deception to be
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practised. As these Standing Orders have been sanctioned by the House after deliberation and
inquiry by a Committee, he thought the House would act unwisely if it were now to reverse its
previous decision, and prevent effect being given to the Standing Orders.

Mr. Hicks commented upon the antecedents of the Regent’s Canal, City, and Docks Railway
Company, and remarked that in 1882 a Select Committee refused to sanction the payment by it of
interest out of capital. The company had since come in another guise, and, being still unable to
raise the necessary capital, sought again the exceptional privilege of paying interest out of capital.
Referring to the remark of the honourable member for the Tower Hamlets that the railway would
give work in the east end of London, the honourable member affirmed that a tax on foreign sugar
would be of more benefit to the East end, by enabling our sugar industries to compete with the
bounty-supported foreign manufacturers.

Mr. Gines supported the Bill, and observed that if the motion were carried it would be
a serious blow to the progress of all public companies.

The House divided, when there were—For the second reading, 187 ; against, 117 : majority, 70,

Enclosure 8 in No. 3.
[Extract from the Times, Wednesday, 8th July, 1885.]

Depate v TEE HousE or Lorps, Tuespay, 7rr Jurt.—ReeENT's CaNarn, Crry, AND Docks
Ratnway Binr.

On the order for the second reading of this Bill,

The Earl of RAVENSWORTH rose to move that 'in respect of this Bill the Standing Order No.
128 be suspended. At the outset he desired to state clearly that he did not intend to call in ques-
tion the value of that Standing Order. He believed, indeed, that it contained a most salutary
principle, and that it was a considerable check on reckless railway speculation. He wished, how-
ever, in passing to observe that it was not quite equal in its operation as between the old companies
and the new companies that desired to raise funds. He urged that the present scheme was an
exceptional one, on account of the vast interests, national, commerecial, social, and financial, which
it involved. The total share capital under the borrowing powers was, in round numbers, £10,500,000.
As a great national and commercial undertaking the railway would be of vast importance ; and it
was also a very large scheme of metropolitan improvement. On these two grounds he thought it
was Justifiable to ask their Lordships to take an exceptional view in regard to the Standing Order
No. 128. This Bill was introduced in the House of Commons, and on the 5th of May, in spite of a
strenuous opposition, the second reading was carried by 187 votes against 117. It then received a
searching investization at the hands of a Select Committee, which reported unanimously in favour
of it. He now wished to describe the unsatisfactory position arising from a discrepancy in the pro-
cedure of the two Houses in the matter of the prohibition of the payment of interest out of capital.
At the instance of the Chairman of Commiftees, the other House amended its Standing Order
relating to this question by adding these words: ¢ And except such interest, if any, as the Commit-
tee on the Bill may, according to the circumstances of the case, think fit to allow.” So important
was this alteration that the noble Lord at the table felt it his duty to call the attention of that
House to it. A debate ensued, and the noble Earl ended by moving to alter the Standing Order of
their Lordships’ House. That motion was negatived; and an amendment moved by a noble Lord
opposite, to the effect that it was inexpedient to modify the Standing Order, was withdrawn. The
result was that the question remained tn statu quo, and he thought that was rather an inconvenient
position for so important a question to remain in. He would now state why he thought this great
national scheme was entitled to be dealt with exceptionally. The proposed line would follow almost
exactly the present course of the Regent’s Canal, with one or two divergencies at this end, near
London. It would be, in fact, a continuation of the Great Western Railway as far as the Victoria
and Albert Docks, and the Midland, the Great Northern, and the London and North-Western Rail-

. ways would also obtain direct access to those docks. Those docks contained an area of 192 acres,
and had forty miles of railway-siding and tramway-lines, while they afforded accommodation in
1881 for 6,367 ships, having a total tonnage of 2,569,000 tons. This accommodation was increasing
and improving every day. One very important advantage that would result from this scheme would
be that the Welsh smokeless steam coal would be brought to the steamers without transhipment,
whereby great loss would be prevented, and the efficiency of the Royal Navy would be largely in-
creased. The scheme would also involve a cheap railway service for the working-men, who would
be conveyed at the rate of one farthing per mile to and from the north of London, where there were
many admirable sites for the erection of workmen’s dwellings. The line, in consequence of its
proximity to the canal, could be constructed at a cheap rate, and it would interfere in a very slight
degree with house property, streets, or roadways, or with the mysterious underground system of
gas-mains, sewers, and water-pipes. The strongest argument in favour of the Bill was that there
was practically no opposition to it, petitions having been signed in its favour by representatives of a
population of 1,092,148, He had taken up this as a national question; and he appealed to their
Lordships not to allow artificial barriers to stand in the way of carrying on such a scheme as this.
It might be asked, why could not the promoters find the money ? The answer simply was, because
they could not. He had no hesitation in asking the House to assent to his motion.

Lord BraBourNE sald what their Lordships were asked to do was to depart from a Standing
Order framed long since and supported by a large number of Parliamentary authorities, and which
had for its object that commercial enterprises of this kind should be conducted on sound financial
principles. He held that the proper course was that the House should be asked to assent to only
what was wanted ; but they were invited to make an exception. He entirely objected, and hoped
that no temptation would be held out to investors. He was not going to say a word against the
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importance of the undertaking—what he suggested was that the House should not alter a Standing
Order simply to meet an exceptional case of this kind.

The Earl of SzreornE thought that the Standing Order was based on a sound principle, and
should not be departed from. The noble Earl had rested his case upon some special and peculiar
difficulties which had arisen in this-undertaking, and upon some public advantage which was to be
gained by relieving it from those difficulties. The argument was that this was an undertaking of
national importance, and had only to be considered for people to see how valuable it was, and that
at the present time people did not like to lock up their capital for four or five years without receiving
interest for it. DBut those were reasons for the universal abrogation of the Standing Order, and not
merely in this particular case. It might be inconvenient that there should be one rule in that
House and another in the other House of Parliament; but what was now proposed was not the
way to remedy the matter. Let one House alter its rules; or, by a conference between the Houses
or by general legislation, some approach might be made towards that uniformity of procedure which
might be wished for. He objected to the present proposal as a mere delusion.

The Duke of Ricumonp and GoRDON observed that in the other House of Parliament the Bill
had been brought in with a provision that interest should be paid out of capital; and after some
discussion the question had been referred to a Select Committee. That Committee had reported
that the provision which existed wag financially sound in principle, and acted as a protection to the
public, but that there were special cases in which payment out of interest ought to be allowed.
They accordingly recommended that, subject to certain limits of time and rate of interest, the Bill
should be passed to carry out their recommendations. This, however, had not commended itself to
the Government or the other House of Parliament, and the matter remained subject to the Standing
Order. On the second reading of the Bill in the other House the then President of the Board of
Trade had supported the Bill, and its second reading had been carried by a majority of 187 to 117.
One of the special objects contemplated by those who had supported this Bill was that in the pre-
sent condition of the poorer classes of the metropolis it would find employment for a considerable
time for a great portion of those who were now in a very depressed condition from want of labour.
He had looked into all the matters relating to this proposal of the noble Earl, and had come to the
conclusion that the views taken by his predecessor on the subject were correct, and that their Lord-
ships ought to give this measure a second reading. .

Lord Barroun of BurrEleH thought that no special circumstances had been shown in this case
which justified the suspension of this salutary Standing Order. A large amount of extraneous
matter had been introduced into the discussion, but nothing had been said in connection with this
Bill which ought to lead their Lordships to suspend the Standing Order. During the three years
since this Bill had been passed no attempt had been made to raise the capital in the ordinary way,
and he thought that it was an extraordinary thing that they should be asked to give the promoters
of this undertaking such unusual assistance as was now suggested. He had no wish that their
Standing Orders should be quoted throughout the country as interfering with the possibility of
relieving distress, but he could see no cause that had as yet been shown strong enough to justify the
suspension of the Standing Order, and he would feel bound to vote against the proposal.

The Marquis of SaL1sBURY said that this was no party question, but i was one upon which he
was unable to take the same view as the noble and learned Lord opposite. He confessed that he
viewed with some alarm the tendency to make their Standing Orders laws of the Medes and Per-
sians, which never must be touched, no matter how much industry might be arrested or how much
misery might be caused. This matter had been carefully considered in the other House of Parlia-
ment, and, although he was not disposed to exalt the authority of the other House above that of
their Lordships’ House, he thought that no one would deny that it was in that House that they
would find men who were most conversant with trade, commerce, and financial matters ; and if they,
after a considerable controversy upon the matter, had, by a large majority, come to the conclusion
that that system should no longer be allowed to stand in the way of the industry of this country,
were they not in their Lordships’ House taking a rather large responsibility upon themselves in say-
ing from their own knowledge that this particular rule was an absolute necessity in order to protect
legitimate industry? There was no doubt that this rule discouraged the employment of capital, and
that but for its existence work would go on which it now stopped. The Standing Order must justify
itself. It was supposed to protect foolish investors, and to prevent persons from investing in any
enterprise which would not yield them a good interest on their money. If he were asked which of
two things he would choose—whether he would protect investors from the result of their own in-
caution, and set up an obstacle to the expenditure of capital, in order that men might be able to
‘invest their money without inquiring into the real character of the enterprise in which they placed
it, or whether, on the other hand, he would incur the inconvenience of stopping the expenditure of
money in support of labour at a time of extreme and almost unprecedented calamity and distress-—
he confessed that he would feel that the consciousness that he was sustaining a Standing Order of
their Lordships’ House would be no satisfaction to him when he reflected that by doing so he was
Ereventing many an honest man from getting his living. He would go a step further. He did not

elieve in the system of protecting the foolish investor at all. In his opinion, all of their Standing-
Order legislation erred grievously in that direction. It was the business of investors to protect
themselves, and to examine for themselves the soundness of the enterprises in which they em-
barked. 1If they failed to do so they were generally in a condition of life in which they might fairly
be expected to take the consequences. It was wholly unreasonable to provide securities for
investors at the cost of stopping the flow of that capital by which alone the life and prosperity of
industry could be maintained. It was a general error in the Standing Orders of both Houses of
Parliament, that they had bound industry up tog tight in order that improvident and careless
investors should be protected. It might be said that, whatever the general rule might be, it ought
not to be relaxed in any case when the rule itself had not yet been taken up for the purpose of
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alteration. He belicved that the general rule ought to be altered, but why should they wait until
the formality and technicality of alteration were observed? A great obstacle was opposed by the
rule to the action of cnterprise and industry, and he believed they would do wisely in dispensing
with it unless they thought it should be maintained, and that it ought to be maintained against the
decision of the Iouse of Cominons, in which all the special knowledge on this subject existed.
Unless their Lordships were of opinion that the rule should be permanently upheld, he thought
they would do wisely by dispensing with a mere technicality for the purpose of benefiting industry
and relieving the depression which existed in a particular place. The rule was not only bad in
itself, but it dealt very hardly with this particular case. TFor two or three years past he had been
informed that the capital for this cnterprise could not be raised on any other terms. It seemed
ridiculous that people would not subscribe except on the terms of a certain amount of their capital
being given back to them in the name of interest in the first two or three years of the enterprise,
during which nothing could be earned ; but, as a matter of fact, in times of depression, when capital
was not superabundant, they could not raise money for any great and perfectly sound enterprise
except by giving this inducement to investors. No one who was conversant with business in the
City of London would deny that at the present time the fact was as he had stated, and he thought
their Lordships would be inflicting great harm upon a number of innocent people if they refused
this motion.

The Earl of WEMyss observed that he had every desire to forward the interests of working-
people in accordance with the principles of sound commerce, and in a sound and healthy way.
Certain rules had been laid down by the House to prevent bogus companies springing into existence,
and the noble Liord who had brought forward this motion had admitted that they worked in a
salutary manner in acting as a check upon reckless speculation. The noble Marquis who had just
spoken disapproved the rule; but if it were wrong the rule should be suspended completely and as a
whole. But he saw no reason why the rule should be suspended in one case only, for the purpose,
as it was said, of meeting temporary distress.

After a few words from Lord ARUNDELL of WARDOUR,

Lord BramweLn sald he wished to explain why he was going to vote against this motion. The
noble Barl who made the motion was in favour of the Standing Order, while the noble Marquis
opposed it altogether. There was & good deal to be said in favour of the Standing Order. One of
its objects, he took it, was to prevent the statement of what was not in reality the actual fact.
‘When people applied for an Act of Parliament, and issued a prospectus declaring that they would
pay interest at & per cent., it was doubtless very attractive, and induced the public to think that the
investment was a good one.

The Earl of RAvENswoRTH pointed out that the rate of interest in that case was confined to 4
per cent.

Lord BramweLL said that certainly 4 per cent. was not so tempting as 5 per cent., but he
thought that if the actual truth were told to the shareholders in the prospectus—that they were to
be paid interest out of their own capital—they would not be attracted in the same way. The Stand-
ing Order, he believed, tended to prevent the passing of Railway Acts which were not really wanted,
but which were only contractors’ Acts. He thought it was a good thing that it should have that
operation, because, when a needless railway was made, so much of the national weath was wasted.
If they put two railways side by side, and the two carried no more than one of them did before, the
money spent on the second railway might almost as well have been thrown into the sea. It might
be said that that was not a matter for the nation, but that it only concerned the shareholders. But
surely the wealth of the community was made up of the wealth of individuals. He did not believe
that the Standing Order had ever prevented a line from being constructed that was really wanted.
It was alleged that money could not be got for those enterprises, and it was suggested that there
was a lack of capital. That must be a mistake, because he read in the newspapers that bills were
discounted at & to % per cent., and the bank rate of interest was about 2 per cent. per annum.
Capiial was really seeking employment in every way; and why should it not be invested in that
company, unless 1t was that the capitalists felt there was no probability of its being a paying con-
cern? It was said that at present there was a great want of employment among the working-
classes. He was afraid that that was so; but let them see what the argument came to. If the
Standing Order was a bad one, let them get rid of it. If it was a good one, he trusted that their
Lordships would adhere to it.

The Earl of REpESDALE pointed out that the vote which their Lordships were now called upon
to give was not one on the second reading of the Bill, but whether they would maintain the Stand-
ing Order or not.

The Ear] of KiuBerLEY observed that in the year 1883 the noble Marquis did not take the
same view of that matter as he had done that evening. TIn 1883 a proposal was made to the House
that they should adopt the same course as had been adopted in the other House; and then the noble
Marquis did not show so much respect to the authority of the late President of the Board of Trade,
but spoke rather hardly of his views. He said that the matter required the gravest consideration,
and he thought it was not desirable to alter the Standing Order.

The Marquis of SAnisBURY explained.

The Farl of KimperLey.—Nobody would have.supposed, then, that the noble Marquis regarded
the getting-rid of that prohibition as one of high policy; and the noble Marquis then spoke of
“bogus ” railways, and of the injury to the main lines by bringing into existence contractors’ lines,
which would not otherwise he made; and he brought forward many arguments in favour of the
Standing Order. That was not a question of the ordinary general law, but of granting special
privileges to companies to take land for enterprises of that kind; and Parliament was not precluded
from looking into the question whether lines were promoted by real investors or were only ¢ bogus”
lines. The question now before their Lordships was, whether they were to put aside the Standing
Order in that particular case. The arguments of the noble Marquis were no doubt worthy of con-
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sideration ; but nothing could be worse than for their Lordships’ House to have a Standing Order
which was supposed to be for the protection of the public generally, and then, because a little
popularity might be obtained thereby, to set it aside in particular cases.

The Earl of MiznrowN remarked that the Committee to which the Bill would be sent would
investigate the question whether the scheme was a sound one or a “bogus” one. If they should
be satisfied that it was a good scheme, and their Lordships should then pass it, he believed that an
immense benefit would be conferred on the toiling masses who were seeking employment.

- The Lorp Crmancernor then put the question, and declared that the ¢ Not-contents” had it.

The Harl of Ravensworra did not audibly challenge this ruling at the moment, but wished to
do so afterwards, and, Liord BraBourNE being understood to demur to this,

The Earl of SerBorNE said that, although the words challenging the noble and learned Tiord’s
ruling were not spoken at the proper time by ths noble Earl opposite, yet he had never found the
House disposed to exercise too much strictness in such circumstances, and he thought the question
might be again put.

The Lorp CEANCELLOR then put the question accordingly, and his decision that the ¢ Not-
contents ”’ had it was duly challenged. .

The House divided, and the numbers were—For the motion, 46 ; against, 37 : majority, 9.

Enclosure 9 in No. 3.
PavymeNT 0oF INTEREST oUT OF CAPITAL.
Copy of Clause 12 of ““ The Regent's Canal, City, and Docks Bailway Act, 1885.”

12. NorwITHSTANDING anything contained in “The Companies Clauses Consolidation Act; 1845,
the company may, out of the moneys by this Act authorized to be raised as part of the capital of
any separate undertaking of the company, pay interest, at such rate, not exceeding four pounds per
centum per annum, as the directors may determine, to the shareholders in such separate under-
taking on the amount from time to time paid up on the shares allotted to or held by them
respectively, from the respective times of such payments until the expiration of the time by the Act
of 1882 limited for the completion of the works by that Act authorized and constituting such
separate undertaking, or such less period as the directors may determine, subject to the following
conditions (that is to say): (a.) The aggregate amount to be so paid in interest shall not exceed, as
regards the City lines undertaking, two hundred and fifty thousand pounds, and, as regards the
remainder of their undertaking (except the canal undertaking), four hundred and ten thousand
pounds; and the last-mentioned sum shall be apportioned by the directors amougst the separate
undertakings (if any) of the company, other than the City lines undertaking and the canal under-
taking, in such proportions as shall be fair and equitable, having regard to the respective amounts
of the separate capitals of such undertakings, and the time required for the completion of the works
constituting each such separate undertaking. (b.) Any such interest due to any shareholder shall not
be payable until the company have obtained a certificate of the Board of Trade to the effect that
two-thirds of the share capital of the separate undertaking in respect of which such. interest is to be
" paid have been issued and accepted and are held by the shareholders who, or whose executors, ad-
ministrators, successors, or assigns, are legally liable for the same. (¢.) No such interest shall
accrue in favour of any shareholder for any time during which any call on any of his shares is in
arrear. (d.) Every prospectus, advertisement, or other document of the company inviting sub-
scriptions for shares in the separate undertaking in respect of which such interest is to be paid,
and every certificate of shares in such separate undertaking, shall contain a notice that the company
has power so to pay interest or dividend. (e.) The half-yearly accounts of the company shall show
the amount of each separate capital on which, and the rate at which, such interest or dividend hag
been paid; and the company shall not, except as aforesaid, out of any money by this Act authorized
to be raised, pay interest or dividend to any shareholder on the amount of the calls made in respect
of the shares held by him. But nothing in this Act shall prevent the company from paying to any
shareholder such interest on money advanced by him beyond the amount of the calls actually made
as is in conformity with ¢ The Companies Clauses Consolidation Act, 1845.”

Enclosure 10 in No. 3.

ProPOSED AMENDMENT OF STANDING ORDER PROHIBITING THE PAYMENT OF INTEREST OUT OF
CaprrraL IN THE CasE oF Rainway CoMPANIES.

Copies of Letters to the Board of Trade Department.

SIR,~ ~ 147, Leadenhall Street, London, .C., 20th February, 1882.

I venture respectfully to call your attention to the fact that there are nine Railway Bills
introduced into Parliament this session, whereby, in addition to the usual borrowing powers,
exceeding six millions sterling, it is proposed to raise the ordinary share capital of those under-
takings, amounting to more than twenty millions of money, by paying interest upon calls out
of capital.

CF[)‘he Bills to which I allude are: (1.) Regent’s Canal, City, and Docks Railway, 8,100,000
shares; loan, £2,390,000; length, 18:46 miles. (2.) Hull, Barnsley, &c. (extensions), 2,400,000
shares; loan, £800,000; length, 31-12 miles. (3.) Hull, Barnsley, &ec. (interest), 3,000,000 shares ;.
loan, £1,000,000. (4.) Jast and West Yorkshire Union, 510,000 shares; loan, £176,000; length, 24-44
miles. (5.) Central Northumberland Railway, 930,000 shares; loan, £310,000 ; length, 5437 miles.
(6.) Ascot, Windsor, and Aldershot Junetion, 380,000 shares ; loan, £110,000 ; length, 10:58 miles.
(7.) Waterloo and City Railway, 2,700,000 shares; loan, £900,000 ; length, 2:79 miles. (8.) Mid.-
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B.—12. 66

Metropolitan Railway, 3,000,000 shares; loan, £1,000,000; length, 10:36 miles. (9.) Metropolitan-
District, 1,250,000 shares.

For many years past a clause has been inserted in every Railway Bill, pursuant to a Standing
Order of each House, prohibiting the payment of interest upon calls out of capital.

The Standing Order (167) of the House of Commons is as follows : ¢ A clause shall be inserted
in every Railway Bill prohibiting the payment of any interest or dividend to any shareholder on
the amount of the calls made in respect of the shares held by him, except such interest or money
advanced by any shareholder, beyond the amount of the calls actually made, as is in conformity
with ‘The Companies Clauses Consolidation Act, 1845, or ¢ The Companies Clauses Consolidation
(Scotland) Act, 1845,” as the case may be.” The Standing Order (128) of the House of Lords is-
still more explicit and stringent.

The nine Bills above mentioned not only omit such clause required by Standing Orders, but, so
far as the first eight are concerned, distinetly authorize the payment of interest out of capital, while
the Bill of the District Railway Company authorizes such payment out of capital or any surplus or
reserve fund. ‘

Should Parliament sanction this attempt to override a Standing Order and to repeal a well-known
clause, the immediate effect will be to encourage rash and improvident railway speculative enterprises,
and will occasion serious loss to small shareholders, who will be attracted by the immediate pay-
ment of a large rate of interest charged to capital, and will not understand that, by a carefully-con-
cealed arrangement with contractors, or by means of inflated schedules of prices, they are receiving
their dividends out of their own capital, which thus becomes depreciated.

The repeal of the legislation of past years in the case of the above-named companies, all of
which are new enterprises excepting that of the District Company, will give to new and speculative .
companies an unfair advantage over established railway companies, who are prevented from paying’
interest upon their incomplete and unproductive extensions and branches out of capital, but are
required and do charge such interest to revenue.

If the law which requires railway companies to pay their interest, if at all, out of revenue, and
prohibits their charging it to capital, is unsound, and needs reconsideration, it should be recon-
sidered in the interest of all companies alike, and exceptional advantages should not be granted to
individual undertakings which were not enjoyed, and are not enjoyed, by the companies with whom
such new enterprises seek to compete. But I would submit that the lawin question is a sound one,
and needs no repeal, and that the repeal of the clause in question would be disastrous to the holders
of railway property.

You are doubtless aware that the prohibition, hitherto applicable, as above stated, in, the case
of railway companies, is, by «“ The Companies Act, 1862,” applied to all joint-stock companies.

Art. 73, Table A, of the Act of 1862 is as follows: ‘* No dividend shall be payable except out
of the profits arising from the business of the company.” This principle has been frequently main-
tained by the Courts of law in cases where Table A was not adopted.

For these reasons I venture to hope—and I make this application on behalf of several large
holders of railway stock—that before sanctioning so radical a change in railway legislation the Pre-
sident of the Board of Trade may see his way to call the attention of the House of Commons to the
subject. I have, &c.,

RoseErT WiLLiam PEREs.

Henry G. Caleraft, Esq., Assistant Secretary, Board of Trade.

Sre,— 147, Lieadenhall Street, London, E.C., 23rd March, 1882.

I gather from the answer given by the President of the Board of Trade on the 20th instant
to a deputation of the Railway Association that a proposal is now being favourably considered by
your department to amend the Standing Order which has hitherto required the insertion in every
Railway Bill of a clause prohibiting the payment of interest upon calls out of capital, and to
authorize the payment of such interest, at a rate not exceeding 4% per cent., for a limited term of:
four or five years, in cases where two-thirds of the capital has been bond fide subseribed. ’

I perceive that the reasons alleged by the President of the Board of Trade for this radical
change in railway financial legislation are that the existing railway interests are regarded in the light
of a monopoly ; and that, while it is to be deplored that investors should be induced to subscribe to
undertakings upon a promise of receiving a high rate of interest paid out of their own capital, and
that they thus suffer considerable loss, yet the advantages supposed to be derived by the public by
the construction of competing lines of railway are said to outweigh such considerations. Itis also
alleged that, because the payment of interest out of capital by means of arrangements with contrac-
tors, or inflated schedules of prices, is difficult of detection, and has in some cases not been chal-"
lenged, that therefore the Standing Order which prohibits such payment—an Order which was
adopted by Parliament, upon the advice of the Railway Commission, to stop the evils arising out of
the railway mania of 1845—should be repealed. It is not pretended that this serious change in the
law is demanded by the public. It is made chiefly, if not solely, by professional railway promoters.

May I point out, in the first place, that there is no legitimate necessity for such a change.
Railway companies whose eredit is not good enough to issue their capital at par may already issue
new stock, although they cannot make a first issue at a discount; and I would submit that it is a
more honest course to issue stock at a discount, say at £80, without interest for four years, during
construction, rather than issue such stock at £100 and return to the shareholders 5 per cent. interest
per annum for four years out of their own capital. In the former case shareholders can see clearly
what they are doing, and in the latter it has been Elroved in scores of cases that they do not. It is
impossible to read the list of Bills set out in my letter of the 20th February without seeing the
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class of projects with which the country will next year probably be flooded should the Standing
Order be repealed. One of these Bills has already been withdrawn, a second has failed to pass
Committee, and in the case of a third the deposit was not found: It will probably be found tha.t
in the case of most of these projects the deposit has been borrowed.

I venture, however, respectfully to suggest that, if facilities are thus to be granted for the pro-
motion of speculative railway enterprises, 1t is more than ever necessary that steps should be taken
to prevent the present abuse of the Standing Order which regulates the parliamentary deposit. One
of the chief objects of such deposit is to afford Parliament some guarantee that the promoters are
persons of sufficient financial means to exercise the powers which Parliament may grant. In.a
well-known case in which Parliament granted powers a few years ago to a company with a capital
of several millions sterling, and in which the fact of the parhamentary deposit having been made
was urged to the Committee as a proof of the financial means of the company, it was subsequently
found, when the project proved abortive, that the deposit had been borrowed, that even the com-
mission upon such deposit had also been borrowed, that there were no shareholders in the com-
pany, and no capital, and that the professional men engaged had signed undertakings not to hold
the promoters responsible for any of their charges, but to look to the capital for their remuneration
if it could be raised. The custom now in the case of speculative railway companies is either for a
contractor to advance the amount of the deposit upon an arrangement being made with him that if
the scheme is authorized by Parliament he shall have the contract, or the deposit is borrowed from
a bank or financial house. In each case it is customary for the promoters to enter into an agree-
ment with the persons who lend the deposit not to take the Royal assent to their Bill, should it
pass Committee, without the consent of the lenders. In this way one of the chief objects of the
Standing Order is constantly defeated. This evil might, I would submit, be at once obviated—
(a) by a requirement that persons promoting a railway company should be required to show that
they are responsible for and are personally providing the parliamentary deposit, and are share-
holders in the proposed undertaking to at least that extent; and (b) by providing that the deposit
shall become impounded at an earlier sbage of the parliamentary proceedings—say, when the Bill
18 approved by Committee of both Houses.

There is one other point to which I would call the attention of your department. The present
Government has recently affirmed the principle, which has frequently been upheld by former
Governments, not to grant State aid by public taxation to railways and other public works, but to
leave such undertakings to private enterprise. In the year 1880, the Hull, Barnsley, &c. Railway
obtained power from the Corporation of Hull to invest £100,000 in their railway, and to raise the
money by local taxation. The £100,000 in question was subscribed. The loss sustained on this
transaction is shown by the fact that £100 of Hull and Barnsley share capital will now realize about
£33. The same company is applying for power in its Bill of this session to authorize the Corpora-
tions of Halifax and Huddersfield to subscribe to their proposed extensions. The fact of the Cor-
poration of Hull having subscribed to the Hull and Barnsley Railway and appointed two directors
on the Board was made a prominent feature in the prospectus of the company; and that fact,
together with the promised payment of 5 per cent. during construction, and 8% per cent. afterwards,
doubtless induced many of the shareholders to subscribe to that undertaking. The promoters of
the Regent’s Canal, City, and Docks Railway propose to authorize the parish vestries, local boards,
as well as other public authorities, to raise money and invest it in their undertaking; so that it
would appear that the railway companies with whom the Regent’s Canal scheme directly competes,
and who are large ratepayers, are positively to be taxed in order to provide capital for their com-
petitors. The promoters of this scheme also propose to empower the Metropolitan Board of Works
to construct and manage portions of the railway. I must apologize for thus trespassing upon your
time. The interests I represent are very large. The danger to which they are exposed is very great.
I would briefly submit that the payment of interest out of capital is opposed to all principles of
sound finance, is at variance with the whole course of railway legislation, is distinctly prohibited
by joint-stock legislation and judicial decisions, is not demanded by the public, and cannot fail again
to produce the financial disorder and reckless speculation which the adoption of the present Stand-
ing Order was intended to and did prevens. I have, &c.,

Roserr WirLriam PErEs.

H. G. Calcraft, Esq.; Assistant Secretary, Board of Trade.

No. 4.

The CoroNiaL TREASURER to the AGENT-GENERAL.

Agent-General, London. Waiwera, 21st January, 1886.
Your letter twentioth November received. Hope you will refer copy my letter September twenty-
sixth to Gladstone, Iddesleigh ; they will reply readily. Debates re companies not quite applicable,
principle somewhat different.

No. 5.

The AGENT GENERAL to the CoroNian TREASURER.
Treasurer, New Zealand. (Received, 23rd January.)
Yours to-day. Shall address Gladstone, Iddesleigh immediately. Sent you fuller letter
December thirty. . London, 22nd,
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No. 6.

The AGENT-GENERAL to the CoLoNIAL TREASURER.

Sig,— 7, Westminster Chambers, London, S.W., 27th January, 1886.

- I received in due course your telegram of the 22nd instant, stating that my letter of the
20th November had reached you, and instructing me to send a copy of your letter of the 26th
September to Mr. Gladstone and Lord Iddesleigh; and I telegraphed to you, in reply, that I should
address those statesmen immediately. The defeat of the Ministry last night will now, however,
make me postpone doing so for a little while. I have, &c.,

The Hon. the Colonial Treasurer, Wellington. F. D. BeLL.

Copies of Telegrams referred to in No. 6.
The CoLoNiAL TREASURER to the AGENT-GENERAL.
Agent-General, London. (Received, 22nd January, 1886.)
Your letter twentieth November received. Hope you will refer copy my lefter September twenty-sixth to Gladstone,

Tddesleigh ; they will reply rcadily. Debates re companies not quite applicable, principle somewhat different.
‘Waiwera, 22nd.

The AGENT-GENERAL to the CoLONIAL TREASURER.
. Treasurer, New Zealand. London, 22nd January.
Yours to-day. Shall address Gladstone, Iddesleigh immediately. Sent you fuller lettor December thirty.

No. 7.

The Coroniat, TREASURER to the AGENT-GENERAL.
Sir,— The Treasury, Wellington, 10th March, 1886.
Your letter No. 1,606, dated the 30th December last, going at length into the subject
of charging interest to capital account during construction of works reached me in due course, and
I have read it and its enclosures with much interest.

I thank you very heartily for the able and comprehensive manner in which you narrate the
action of the Imperial Parliament in dealing with the question in the case of railway and canal
companies, and for the interesting selection of papers and pamphlets relating to the subject which

“accompanied your letter. I await with interest the further communications you have kindly

promised. I have, &c.,
The Ageunt-General for New Zealand, London. Jurivs VogEzr.
No. 8.
The AgENT-GENERAL to the CoLoNiaL TREASURER.
. SIR,— 7, Westminster Chambers, London, 8.W., 18th February, 1886.

In my letter of the 30th December last, No. 1,606, on the subject of charging interest to
capital during the construction of public works, I briefly referred to what had been done in the case
of the Indian railways. I now beg to send you the following further particulars :—

In the debates to which I referred in that letter, the question did not arise whether the principle
of charging interest to capital during construction could be as legitimately applied in the case of
Government railways as in the case of lines constructed by the private enterprise of companies;
and, although the debates brought out clearly enough the arguments on both sides so far as the
principle affected shareholders in such companies, the safeguards insisted upon by the House of
Commons in Standing Order 167 were really devised for the protection of the shareholders only.
But the principle itself had long been sanctioned in the case of the Indian Slate railways; and in a
new and elaborate scheme proposed by the Government of India in 1883, for a large extension of
the railway system in that country, a further application of the principle to taxpayers was expressly
involved, for the interest allowed to be paid during construction was a charge on the public revenues
of India.

In the session of 1878-79 a Select Committee of the House of Commons had inquired into the
expediency of constructing public works in India by money raised on loan, with especial reference
to the probable financial results, as well as to the larger political question of preventing the re-
currence of famines. That Committee had recommended that the construction of new works with
borrowed money should be limited to schemes which, upon the responsibility of the Indian Govern-
ment, were capable of yielding an annual income equal to the interest on the capital expended,
including in such capital the payment of interest during construction ; and the Committee had pro-
posed that an outlay of £2,500,000 a year should be made, in addition to the then existing liabilities
counected with the guaranteed railway companies.

In 1881 the Secretary of State, in communicating to the Government of India his general con-
currence with the Select Committee of 1878-79, had laid down the rule that no railway should be
considered to be a ‘‘productive” work—that is to say, one for which it was legitimate to borrow
money, unless it could fairly be estimated that in five years from the line being opened for traffic it
would pay 4 per cent. on the capital invested, including all arrears of simple interest incurred up to
that time. -

In the session of 1884 a Select Committee of the House of Commons was appointed to inquire
into the general question of extending the railway system in India. The Committee took a mass of
evidence, and made an elaborate report in July of that year. I will now mention some of the
points in the report affecting the matter of charging interest to capital.
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The question of a large extension of the railway system of India had been brought into special
prominence, as a means of preventing the recurrence of the periodical famines which had so often
desolated the country. The Government of India had established an annual Famine Insurance
Fund of a million and a half, this sum being based upon the calculation that famine relief would
cost in every ten years fifteen millions sterling; and the new taxation required to provide the fund
had been sanctioned on condition of its being applied to the construction of works likely to avert
famines. It had been more than once proposed to devote a portion of this fund to the payment of
interest on money borrowed for the construction of railways, but the Secretary of State had refused
his consent. It had been shown in 1880 that for the million square miles that were in question
twenty thousand miles of railway were needed, of which about half, or ten thousand miles,
had been either completed or put under construction. Taking the cost at £6,000 a mile,
the remaining ten thousand miles were estimated to cost £60,000,000; but for various reasons it
was believed that about five thousand miles ought to remove future danger of destructive famines.
At the beginning of 1884 there were about eleven thousand miles open, and more than three
thousand under construction, making a total of nearly fifteen thousand miles; and the Viceroy in
Council proposed a scheme for a large extension of the railway system, of which the following is
a summary ‘—

The policy of the Indian Government was to leave to private entérprise lines which were com-
mercially most attractive, and to construct, either directly by the State or indirectly through the
agency of companies, only lines which, although they might be called unproductive, were
indispensable for protection against famine. With this object, a programme was sketched of
the railways with which India must sooner or later be supplied. They were divided into two
classes. The first class comprised thirty-four lines, with a total of about three thousand four
hundred miles, which were estimated to cost a little over £24,000,000; these lines were all thought
likely to be remunerative, and were to be left for private companies, without any aid from the
Government except the grant of land free of cost. The other class comprised thirty lines, many of
which were already being built, and their cost was estiinated at about £28,000,000; of which it was
proposed that about £13,000,000 should be borrowed by the Government, £2,000,000 by the
constructing companies receiving a permanent guarantee of interest, and the balance by companies
working on their own account with a guarantee of advances of interest for a limited term of years.
In order to provide for the means of defraying the charge for interest on the capital to be raised for
the construction of lines belonging to the second of these classes, the Indian Government proposed
to appropriate about £200,000 a year out of the Famine Fund; and the outlay for the new lines of
this clags was all to be made in about six years.

The Select Committee, however, pointed out that this scheme implied a complete reversal of
the rules up to that time in force ; for the money was admittedly to be applied to unproductive
works, and the Famine Fund was to be partly used for interest charged to capital. Strong argu-
ments in favour of the scheme were advanced before the Committee by official witnesses specially
sent from India; and, in addition to the official evidence, the Committee examined representatives
of various Chambers of Commerce, and other people specially acquainted with the Indian trade.
The Committee explained clearly in their report the grounds on which a more rapid construction of
railways had been pressed on the one hand, and caution in the incurring of great expenditure urged
on the other. They themselves thought the evidence in favour of a rapid extension of the railway
system was conclusive ; and, in considering the means by which this might be accomplished, they
compared the State operations with those of the companies, and were of opinion that it was
desirable to employ both agencies.

The following are the terms on which companies had undertaken railways in India, receiving
in all cases the land free of cost :—

(1.) “Bengal and North-Western” terms: The company made the line on its own
responsibility, receiving the whole profits of the undertaking ; but the line reverted to
the State in ninety-nme years, with a right of purchase by the Government after
thirty or fifty years, at twenty-five years’ purchase of the annual net earnings for the
previous five years.

(2.) “Bengal Central” terms: The company received a guarantee of 4 per cent. on its
paid-up capital during construction, which advance was to be repaid with simple
interest by a contribution of half its net earnings above 5 per cent., the Government
having the right of purchase after thirty or fifty years at £125 for every £100 of stock.

(8.) “Southern Mahratta” terms: The company was practically the agent of the Go-
vernment, receiving a guarantee of 3% per cent., plus one-fourth of the net receipts
during its agency; and this agency was terminable in twenty-five years, or at sub-
sequent intervals of ten years, at the option of the Government, the company having
the right to demand the return of its capital by giving a year’s notice.

In the case of lines expected to give & considerable immediate return, the Bengal and North-
Western terms were held to be reasonable. Where the prospect was not so well assured, the
Bengal Central terms offered a greater inducement to the investor by the guarantee of interest on
capital during construction. And the Southern Mahratta terms offered a permanent security to
investors, equal to the security of the Government of India, with the addition of a quarter of the
net receipts of the line. .

A technical distinction had been made up to that time between what were called ¢ productive ”
and ¢ protective ” lines; but the Committee were of opinion that the distinction could no longer
be maintained. They recomniended, therefore, that railways really required, whether for protection
from famine or for the development of the country, should be made as wanted, to whichever class
they were technically considered to belong. 4Above all, they called attention to the mischief
occasioned by constant fluctuations of policy in the construction of railways, and urged that, a
careful forecast having been first made of all future requirements for public works, such a scale of
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expenditure on railways should be adopted as could be steadily maintained. Lastly, they
emphatically indorsed the declaration of the Government of India, that the proposed extension of
the railway system must not involve additional taxation.

It would not be possible for me, within the limits of a letter, to describe in any detail tho
mass of evidence and official papers bearing on the question of charging interest to capital during
construction. I may, however, refer to a few points. The Indian Government laid before the
Committec a large number of statements illustrating the reasons for the policy they proposed. It
was a question whether the net charge to the Indian taxpayer on account of maintenance and
working of the existing public works was increasing or decreasing, and how much interest was
being paid upon public works which were not then open. The evidence showed that the charge
to the taxpayer was not being really increased. The total ordinary receipts of revenue, for
instance, in 1882-83, were £70,125,231, and the total expenditure out of current taxation was
£69,403,384, leaving a surplus of about £721,847; but in addition to the ordinary expenditure,
£4,665,000 had been expended on productive public works for the general improvement of the
country. There was, as a general rule, a surplus from the current taxation, but this surplus was
not sufficient to cover the further expenditure required for works for the development of the
country, and the balance had to be made up by borrowing. If the Government had stopped laying
out any further money in developing India, and had ceased to make any further new roads or
railways, confining themselves to carrying on the ordinary business of governing, and to working
and maintaining the existing public works, there would have been a surplus of nearly five millions;
but the expenditure of nearly four millions on works supposed not to be productive, besides nearly
five millions more upon works estimated to earn more than 4 per cent., had caused a large deficit.
Outside of the Government expenditure there was the capital invested by companies in the
guaranteed lines, the subsidized lines, and the limited guarantee lines; but as the Government
did not provide the capital expended by these companies, the expenditure made through their
agency only affected India to the extent of the interest which the Government had to pay on that
capital. The point really at issue was, that as the existing orders of the Secretary of State,
prohibiting the expenditure of borrowed money on lines which could not be estimated to yield 4
per cent. in five years, made it impossible for the Government of India to invest borrowed money
on ‘“‘protective” lines, they now considered it necessary that the prohibition should be relaxed.
It was not denied that the prohibition was the outcome of a policy intended to arrest further
expenditure on public works; and the Government of India now said that if they were to carry
on a public works policy at all, the restrictions must to some extent be removed. 1t was a question
whether, under the new system of accounting proposed, the payment of interest during
construction would be charged expressly to capital account; but it was represented that in cases
where railways were constructed directly by the State, charging interest to capital would practically
make no difference whatever in the total amount that would have to be paid. Charging interest
to capital, in the case of a guaranteed railway, was, in fact, claimed as an advantage to the
Government, because more money was got in that way out of the guaranteed company; but as
regarded the Government themselves and their own State railways, it was contended that there
was no real difference whatever. The interest actually paid instead of being carried, as it was
under the existing system, to revenue account, would be carried to capital account, but there
~ would be no difference whatever as regarded the total expenditure of the Government.

The principle of charging interest to capital during construction has therefore been expressly
recognized by Her Majesty's Government, the Imperial Parliament, and the Government of India,
alike in the case of shareholders in companies, and in that of the Indian taxpayers.

I am now in communication with the India Office for the purpose of obtaining exact
particulars of the extent to which the principle has been actually applied, and is intended to be
applied in future. When I am in possession of these details I will address you again.

1 have, &c.,
The Hon. the Colonial Treasurer, Wellington. F. D, BeLr,
No. 9.
The AGENT-GENERAL to the CoLoNIAL TREASURER.
Sig,— 7, Westminster Chambers, London, 8.W., 24th February, 1886.

The letters I have written to you on the subject of charging interest to capital during
construction of public works, have described what has been done in this country and in India. I
now beg permission to add some particulars of what has taken place in Canada.

Under the Consolidated Railways Act of Canada, passed in 1879, railway companies may pay
interest during construction at the rate of 6 per cent. The following is an extract from the Act
(section 21, subsection 4): ** The directors may, in their discretion, until the railway is completed
and opened to the public, pay interest at any rate not exceeding six dollars per one hundred dollars
per annum, on all sums called up in respect of the shares, from the respective days on which the
same have been paid ; such interest to accrue and be paid at such times and places as the directors
may appoint for that purpose.” '

The Canadian Pacific Railway Company, which has just constructed the line across the
continent through the Dominion territory, took advantage of this provision. The company was
incorporated in IFebruary, 1881. The Dominion Governinent gave the company (1) a subsidy of
$25,000,000 in cash; (2) 25,000,000 acres of land; (3) sections of the railway, some already made
and others to be built, to the extent of 710 miles; and (4) a loan of $30,000,000 at 4 per cent. The
share capital of the company was originally $100,000,000, but only $65,000,000 have been issued,
exclusive of the company’s bonded debt of $15,000,000. The stock was issued between 1881 and
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1883. In February, 1883, a contract was executed between the Dominion Government, the
company, and the Bank of Montreal, whereby the Government, in consideration of securities and
cash deposited with them, bound themselves to pay into the bank every half year, until 1893, as -
trustees for the company’s shareholders, a sum of money sufficient to pay a half-yearly dividend of .
1% per cent. on the entire capital stock of the company, and the bank covenanted with the company
to pay the dividend to the shareholders. This arrangement was confirmed by an Act of the
Dominion Parliament in 1884. During the construction of the railway the company arranged to
make up the guaranteed dividend to 5 per cent. The construction of the line was finished in 1885,
and any dividends now declared will be in addition to the guaranteed dividend of 3 per cent. The
authorized bonded debt of the company is $35,000,000; but of this sum only $15,000,000 have
been issued. The railway is now said to be earning enough to pay its fixed charges, and the

company’s bonds are quoted at 104. I have, &c.,
The Hon. the Colonial Treasurer, Wellington. F. D. BeLrL.
No. 10.
The AcENT-GENERAL %o the CoLONIAL TREASURER.
SI1R,— 7, Westminster Chambers, London, S.W., 11th March, 1886.

I transmit herewith copy of a letter I have received from Mr. Gladstone on the subject of
charging interest to capital. I have also had a note [rom Lord Iddesleigh, promising to send me
his opinion in a few days. '

I telegraphed Mr. Gladstone’s opinion to you on the 4th instant, and a copy of the message is
annexed. I have, &c.,
The Hon. the Colonial Treasurer, Wellington. F. D. BzrrL.

Copy of Telegram referred to in No. 10.
The AGENT-GENERAL to the COLONIAL TREASURER.

To Treasurer, New Zealand. London, 4th March, 1886.
InTEREST capital. Gladstone opinion necessary practice vigilantly watched and limited, but cannot be condemned in
principle.

Enclosure in No. 10.
Mr. J. M. CarMICHAEL to Sir F. D. BELL.

Desr SIR,— 10, Downing Street, Whitehall, 4th March, 1886.

I am desired by Mr. Gladstone to acknowledge the receipt of the letter you have been good enough to address
to him, by desire of Sir Julius Vogel, on the question whether, in the case of great productive works, the interest on
their cost during construction may be added to the capital charge.

In reply I have to say that this is after all a matter of personal opinion; Mr. Gladstone’s opinion being that the
ﬁmctice of charging interest to capital in the way suggested is one which should be vigilantly watched and limited,
ut that it is a practice which cannot be condemned in principle. I remain, &e.,
Sir Francis D, Bell. K.C.M.G. J. M. CARMICHAEL.

No. 11.
The AgENT-GENERAL to the CoronNiar TREASURER.

Str,— 7, Westminster Chambers, Liondon, S.W., 12th March, 1886.
Adverting to the question of charging interest to capital, I transmit to you herewith a copy
of the Manchester Ship Canal Bill, and of the report on the Bill made by the Board of Trade,
together with a T%mes’ report of the debate in the House of Commons on the second reading, which
passed without a division. A motion to refer the Bill to a Special Committee was defeated by 375
to 61. I have, &c.,
The Hon. the Colonial Treasurer, Wellington. P. D. BeLn.

Enclosures in No. 11.
[Extract from the Times, Tuesday, 9th March, 1886.]
MANCHESTER SHIP CANAL BIrrn.

Tar following report on the Manchester Ship Canal Bill has been made by the Board of Trade: It is proposed by
the Manchester Ship Canal Bill to amend ¢ The Manchester Ship Canal Act, 1885,” by authorizing the Manchestexr
Ship Canal Company to pay interest during the period of seven years allowed by their Act of 1885 to the shareholders
of the company on the amount from time to time paid up on the shares allotted to or held by them respectively from
the respective times of such payments. The application was first made to Parliament for the construction of this
canal in session 1883, and subsequently in modified forms in sessions 1884 and 1885. The promoters inserted in each
of their Bills a clause enabling them to pay interest during construction. In the first Bill, which began in the
House of Commons, the clause was passed, but the preamble of the Bill was lost in the House of Lords. In the subse-
quent Bills, both of which commenced in the House of Lords, the Chairman of the Committees of that House struck
out the clause as objectionable in principle, and substituted the clause (section 214) which it is now sought to repeal.
It may be stated that in the session of 1882 a Select Committee of the House of Commons were appointed to consider
and report whether Standing Order 167, prohibiting the payment of interest or dividend on calls during the con-
struction of a railway, should be maintained or modified; and the Committee reported their opinion that in special
cases they recommended that companies should be permitted to pay interest upon capital during the construction of
railways or tramways, subject to certain conditions which were, after debate in the House of Commons, inserted in
Standing Order 167 at the end of sessipn 1883. These conditions are still in force in the House of Commons, but have
not yet been inserted in the Standing Order of the House of Lords. The conditions contained in clause 3 of the
present Bill are in accordance with Standing Order 167, and similar to those contained in the Regent’s Canal and
Uity and Docks Railway Act, sanctioned by Parliament in the session of 1885. The provision proposed to be made
by this clause with regard to the mode of raising the capital for the construction of this canal appears to the Board
of Trade to be deserving of the favourable consideration of Parliament.—T. H, FARRER.—DBoard of Trade, 6th March."””



B.—12. 72

[Extract from the Times, Wednesday, 10th March, 1886.]
MaxcHESTER SHIP CANAL BILL.

Sir C. ForsTer moved the second reading of this Bill. .

Mr. HoULDSWORTH, in rising to support the motion, said the object of the Bill was to give effect to the Actpassed
last session for the construction of a ship canal between Manchester and the sea. It was felt by the promoters that
the powers asked for were necessary in order to,carry out the construction of the work, which was sanctioned by Par-
liament last year. The Bill provided for the payment of interest during construction at the rate of 4 per cent. per
snnum. It provided that such interest shall only be paid in respect of the time authorized by the Act of 1885 for the
completion of the works therein authorized, or such less time as the directors may determine. It provided that the
interest due to any shareholder shall not be payable until the company shail have obtained a certificate from the
Board of Trade to the effect that two-thirds of the share capital authorized by the Act in respect of such interest has
been received and accepted. The various provisions of the Bill were all in accordance with the Standing Orders of
the House. It might very properly be asked why the powers in question were not asked for in the Bill of last session ;
but his answer was that such powers had always been asked for. The intention of the promoters last year was, upon
the consideration of the report, to propose the insertion of those very powers; but, as the Bill only came down to the
House on the 20th of July, to have pressed for them at that late period of the session would have been fatal to the
Bill. The assertion had been made that they had failed in raising the necessary capital ; but that was not the case,
because it was never supposed that they would be able to raise the necessary capital, from the disability under which
they now laboured. The fact was that there was no large undertaking which did not, in some way or other, pay in-
terest during the period of construction; and in proof of that statementhe pointed to the case of the Great Western
Railway in connection with the Severn Tunnel, to the example of the limited liability companics, to the various
Indian railways, and to what he believed was the almost universal practice abroad. Under these circumstances the
House would not expect that the capitalists of Manchester would come forward and offer their capital to this great
undertaking, seeing that there was a large amount to be raised, that seven years were taken by the promoters for the
construction of the canal, and that there was a firm belief that the powers now asked for would ultimately be given
by Parliament, and thatinterest during construction would be paid. Hedenied thatthe condition in the Actof last year—
thatsevenmillions of money should beraised before the work was begun—was imposed by the Committee as a substantial
test of the financial merits of the scheme. That condition was originally offered by the promoters. The real reason
why that condition was offered and accepted was & very natural and proper one: it was to protect those great interests
which maintained that they were going to be interfered with by the action of the promoters—to protect them until there
was & fair prospect of the capital being subscribed and the undertaking fairly carried out. He did not believe that
prohibition of paying interest during construction had ever been laid down explicitly by Parliament. The Act of
1885—which was passed at an enormous expense after a three years’ struggle—would, he believed, be inoperative if
this Bill did notreceive the sanction of Parliament. - This enterprise was not promoted by a bogus company ; it was a
determined effort on the part of a great community to relieve themselves from a difficulty in regard to transit and the
cost of transit which they felt to be very oppressive to the whole trade of the district. At the present time, if there
was one subject exciting the minds of commercial men more than another it was the great loss that the country had
sustained in allowing the watcrways to be taken up and monopolized by other transit companies. In this case they
were not only doing all they could to open up a new waterway, but they werc endeavouring to utilize and to. extend
the advantages of a natural waterway now existing between Manchester and the sea. He was in a position to say
that, if this Bill werc passed, the capitalists not only of Lancashire and Yorkshire, but also of many other parts of
the country, would come forward and find the capital for this undertaking. He knew gentlemen and bodies in Man-
chester who were prepared to subscribe £20,000, £30,000, and £50,000 towards the undertaking if this Bill were passed.
The Salford Corporation had a Bill to enable them to take shares in it to the amount of £250,000. They had just
organized a poll of the ratcpayers of Salford; and the result was that, of over 19,000 who recorded their votes, there
were 16,653 for the Bill and only 2,440 against it. This was not a question affecting Lancashire and Yorkshire only,
but the enterprise would be of advantage to the whole country, and not least to Ireland, which would be able to bring
its perishable products to the great consuming-classes in Manchester. He had only one word more to say, and that
was that they did not resist the proposal that the Bill should go to a Select Committee because they were afraid of
their opponents, or because they did not wish them to have fair play. They thought their opponents had fair play.
This Bill did not refer to any burning question, and it would be a scandal if, after all the money that had been spent,
the opponents of the Bill should prevent the commencement of this great work. No less than a quarter of a million
had been spent in supporting the Billin the last three years. He trusted the House would not sanction the opposi-
tion to this Bill. .

Lord C. HaMIUTON rose to move the rejection of the Bill. The people of Liverpool opposed this Bill, not because
they were afraid of the canal interfering with their trade, but they did oppose it because it might interfere with the
estuary of the Mersey. He was not going into the engineering evidence, and he should content himself with pointing.
out that the proposal to pay interest out of capital had been struck out of the Bill by the Lords. It then came down
to the Commons and was passed by the Commons, and throughout the whole discussion the question of the payment
of interest out of capital was not once raised. On the contrary, the counsel for the Bill dismissed the suggestion
with gcorn that the money required would not be raised in Lancashire and Yorkshire, and not one word was said as
to paying the dividends out of capital. There was a great deal of excitementin Manchester. Champagne was flowing,
and there was much tall talk; but what was the response? Out of £8,000,000, £750,000 had been subscribed. What
was the cause of this? Was it that Manchester was impoverished? .He could assure Manchester of the deep
sympathy of Liverpool in its impoverished condition. The reason was given by a Manchester artisan, who said that
«‘he should shout for.the canal, but it should have none of his brass.” The people of Manchester were a long-headed
and astute people, and, knowing that this undertaking was commercially unsound, they would not invest their capital
in it. Bearing in mind, however, the well-known saying that ¢ some people have money and no brains, others have
brains and no money,” and that the one class was made for the other, and being unable to raise money from their own
astute population, the promoters of the undertaking came to Parliament to get power to pay interest out of capital,
and under this specious promise they were going to get people to invest their money in the undertaking. The prin-
ciple of paying interest out of capital was unsound in itself; but what he now wished to point out to the House was,
that this was a breach of a solemn agreement come to between the promoters and a Committee of the House of
Commons. The present Bill proposed to pay interest out of the existing £8,000,000. That would amount to £752,000;
and, in addition, 1t was proposed to reduce their borrowing power by £188,000—on the whole representing nearly
£1,000,000 taken out of the capital, whereas last year the promoters had said that the £8,000,000 was absolutely
essential to the due construction of the necessary works. He hoped that the House would reject the Bill; but, if it
thought fit to pass it, then he thought that those whom he represented should have a locus standi before the Select
Committee of that House. They had already seen a report on the subject with regard to the general principles of the
Bill from the Board of Trade. The right honourable gentleman the President of the Board of Trade had a few days
ago reccived a deputation of the promoters, to which he had very properly replied that he would give no opinion on
the Bill ; he had subsequently received a deputation from the petitioners, to whom he had given a similar answer;
but, before the right honourable gentleman could have heard the deputations, that Bismaxck of Whitehall, Sir Thomas
Farrer, had sent to the Press a Board of Trade paper recommending the Bill. Ee hoped that, if the House did not
reject the Bill, they would insist on its appearing before a Select Committee, and that the various petitioners against
the Bill should have a locus standsi.

Sir H. Meysey-THOMPSON, in geconding the motion for the rejection of the Bill, wished to say that he had no
hostility whatever to the Manchester Ship Canal as an undertaking—his opposition was confined to the principle of
paying Interest out of capital; and he would impartially oppose any Bill which sanctioned such a course, which simply
amounted to returning to investors a portion of their cagital. Unable to get the money they wanted, the promoters
now wished to offer new baits to the public. It was said that investors could not stand out of their money for so
long ; but the moniey which they received back by way of interest was their own money, and they were only receiving



73 Bo_lzv

with one hand what they gave with the other. The fact was, that this repayment was wholly misunderstood by many
persons who put their savings into these undertakings. He took a great interest in this matter, because, when a
member of this House in 1880, he sat on the Committee that inquired into the Hull and Barnsley Railway Bill, and,
from the evidence then given, it appeared that the cost of the line would be so great that the chance of its ever pay-
ing any dividend was cxceedingly slight, Yet all the capital was rapidly subscribed, and many of his friends who
were regarded as shrewd people put their money into the undertaking and lost it. He subsequently discovered that
the inducement which had led them to do so was the 5 per cent. promised. This was to be paid out of capital; buf
the investors had no idea that they would be merely getting back some of their own money. There was some notion
that it was being paid by the contractor. No doubt they could all regard with equanimity the investor in the abstraet
losing his money ; but when they knew that industrious men with small savings were induced by this payment of
interest out of capital to invest their money in worthless undertakings, it was a very different matter.

Mr. MUNDELLA said the noble Liord the member for Liverpool had referred to the report sent to the papers for
publication by Sir Thomas Farrcr, whom he styled the ¢ Bismarck of Whitehall.” It was not, however, usual in the
House of Commons fo lay blame on permanent officials, and he, as President of the Board of Trade, took all the
responsibility in connexion with that report on himself. On Tuesday the noble Lord asked him to receive a deputa-
tion of a few members of that House on the subject of the Manchester Ship Canal, and on Wednesday he telegraphed
to the noble Lord fixing Friday. It was not until he had received the deputation that the report was considered by
himself and the officials of tlie department, and it was placed in the hands of the Clerk at the table at the very
latest moment.

Lord C. Hamrvrox said he withdrew what he had said on this point.

Mr. MunpELLA said he was glad to hear that. This Bill was first brought before Parliament in 1883, and it passed
the House of Commons’ Committee with this clause in it, but was rejected by the Committee of the House of Lords.
Since that time a Standing Order had been passed to the effect that a clause should be inserted in every Railway Bill
forbidding the payment of interest out of capital. But this was not a Railway Bill, but a Canal Bill, and therefore the
Standing Order did not apply. The promoters of the Bill had inserted a clanse taking power to pay interest out of
capital. Why should they not be allowed to do so? The noble Lord had referred to the engineering difficulties and
to the navigability of the Mersey ; but the House had nothing to do with those questions. They had been settled once
for all already. The noble Lord suggested that the Bill should be referred to a Select Committee, before which the
London and North-Western Railway Company might have a locus standi and be represented by counsel. But this
subject was one between the promoters of the Bill and the House of Commons, with which the London and North-
Western Railway had nothing to do. The Standing Order had been a great restriction upon enterprise, and had done
much to aid monopolists. Why should the House deal hardly with this company ? It was not like a railway com-
peny,which could make its lines in sections. The whole work undertaken by this company must be completed before
it could be remunerative. These were not times when men were prepared to lock up capital for seven years. In his
opinion the utility of the Standing Order was doubtful, and no such rule existed in any other country. InFrance,in
like circumstances, companies paid 4 per cent., and added that interest to the cost of the undertaking. Since the first
introduction of the Bill the railway rates for the conveyance of traffic in Manchester and Liverpool and adjoining
districts had been reduced 25 per cent., and he thought that the broaching of the present scheme greatly aided the
Liverpool Chamber of Commerce in their efforts to secure the reduction. There were several precedents for the course
which he hoped the House would take. Only the other day the noble Marquis the head of the late Government told
a deputation that one of the obstacles to the development of individual enterprise was to be found in the fact that the
Standing Orders of the Houses of Parliament favoured the capitalists ; and he added that whenever an attempt was
made to obtain a relaxation of those Standing Orders a stiff battle had to be fought with vested interests. With
reference to the suggestion that the Bill should be referred to a Select Committee, he would ask the House whether
enough money had not been wasted already. Was it fair to a company that was striving to succeed in an enterprise
of great utility to pit it against rich railway companies which thought nothing of giving five hundred guineas for the
services of one gentleman of the long robe ? In conclusion he would remind the House that when the Bill was re-
jected in a former session the noble Lord the member for Paddington went to Manchester, and declared that there
wasg no greater proof of the incompetence of the House of Commons than that it had rejected the Manchester Ship
Canal Bill.

Sir R. PEEL hoped that every one in Manchester would feel grateful to the right honourable gentleman for the
manner in which he had placed the subject before the House. He agreed that it had been submitted to too many
Committees already. The House had not that afternoon had the advantage of hearing the honourable members who
served on the Committee of last session, because the Chairman, Mr. W. E. Forster, half killed by his labours on the
Committee, was absent from the House through illness, and because the three other members of the Committee had
not been re-elected to Parliament. He denied that it would be a new thing to pay interest out of capital during the
progress of works. During the continuance of the Mersey Docks and Harbour works interest was paid in that man-
ner, and the same practice was followed in the case of all works executed by the Metropolitan Board.

Mr. BranND, who was received with cries of ¢ Divide,” said that he was a member of the Committee to which the
question of the application of Standing Order 167 was referred in 1882. At that time the Board of Trade were of
opinion that interest might be paid out of capital during the construction of the works; but to the Committee the
question was not so clear, and they considered that there were a great many points to be urged on both sides. There
were two contentions in this matter : one was that it was necessary that Parliament should protect people who desired
to make investments from the consequences of their own folly ; on the other hand it was contended that the public
were well able to take care of themselves, that investors should depend on their own judgment, and that speculation
should be allowed to find its own level. The Committee came to a compromise between those two contentions, and
decided that each case in which it was sought to pay interest out of capital should be decided by Parliament on its
own merits. The Manchester Ship Canal was a large undertaking, and consequently every individual who was likely
to invest money in it must have had ample opportunity of acquiring information as to the probable success of the
undertaking. Therefore it could not be said that the public required protection in this case. He thought, however,
that if the Bill was read a second time it should be referred to a Select Committee ; for if the House gave the company
a right which the Private Bill Committee did not give it, it would affect the amount of the capital of the company,
and the question might arise whether, the company having got leave to pay interest out of capital, the capital ought
not to be increased.

Mr. GiBsoN, who was also greeted with signs of impatience, said that the matter before tl:e House appeared to him to
be of a simple character, and one upon which they might easily arrive at a conclusion. He wished simply to submit
to the House the proposition that where a Select Committee, after very careful consideration, and after hearing wit-
nesses and counsel, had given a Bill to its promoters upon certain terms, the House ought not to take upon itself the
serious responsibility of saying that those terms should be varied, and that £1,000,000 of the capital which that Select
Committee thought essential to the enterprise should be taken away for the payment of interest. In the Bill which
came before the Committee it was proposed to provide for the payment of interest in a totally different way to that
proposed by this Bill. In the Bill of 1885 it was proposed to meet the payment of interest by adding £2 to each £10
share. By that means a fund of £1,600,000 was provided for the payment of interest in addition to the £8,000,000 of
share capital and £2,000,000 of loan capital. But by the Bill before the House it was proposed to take from the exist-
ing share capital for the purpose of paying interest during construction, the result of which would be to reduce the
capital of the concern by the sum of £940,000. He wished to submit to the better judgment of the House that, where
g Bill had been remitted to the proper tribunal—a Select Committee—and had been discussed with counsel and wit-
nesses before that Committee, it would be & very inconvenient thing for the House, without hearing counsel and wit-
nesses, to vary the terms at which that Select Committee had deliberately arrived.

Mr. CourTNEY said that, having no particular interest-in Manchester or Liverpool, he wished to help the House
in coming to a decision. e was one of those who were in favour of the policy of freedom for investors, and therefore
he would go further, if called upon to do so, than the Standing Order. But he wished to call attention to the fact
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that the Standing Order was very guarded, and much more restrictive than gentlemen seemed to suppose. It referred
to railways, and not to canals, and provided that interest should not be paid out of capital except in such cases as the
Committee on the Bill might think fit to allow. Therefore, to allow the payment of interest out of capital was,
according to the Standing Order, a question to be decided by the Committee. The scheme for constructing the canal
on & certain financial basis was agreed upon by the House last year, and passed through Committee. That financial
basis was going to be materially altered, and the question was whether the House should commit the Bill to an ordi-
nary Committee, but restricting their attention to this particular question of the financial basis. If the noble Lord’s
proposal for rejecting the motion for second reading was defeated or withdrawn, then he would move that the Bill be
referred to a Committee, to be nominated by the Committee of Selection, and that all petitioners have leave to be
heard before the Committee against so much of the preamble and clauses as related to the payment of interest out of
capital.

P Sir J. MowsRrAY said that the Chairman of Ways and Means had suggested that every one who presented a peti-
tion against the Bill should be allowed to be heard before the Committee.—(Mr. CouRTNEY : Merely on the financial
question.)-—He did not understand how a person presenting a petition could be prevented from entering upon other
questions. His right honourable friend had not at all exaggerated when he said that the illness of Mr, Forster was
due to the overpowering labours of the Committee on the canal last session, Let them not have another similar Com-
mittee. It was well known that no better work was done than in the case of unopposed Bills by the Chairman of
Ways and Means, assisted by some experienced persons. If that honourable gentleman invited two experienced
persons to assist him in considering the financial question, an interminable inquiry might be got rid of.

Mr. L. CorEN {who rosc amid cries of ¢ Divide ) said that all the House wanted to inquire into was the narrow
point whether interest should or should not be paid out of capital. That was & question which the House was per-
fectly competent to decide for itself. They did not require a- Special Committee for the purpose.

Lord C. HaMiLTon said that if the Committee was allowed, as suggested by the Chairman of Ways and Means, he
would agree, on behalf of the petitioners against the Bill, to exclude both the engineering and commercial questions,
and to limit the inquiry to the question of finance. He would also undertake that the opposition of the Corporation
of Liverpool, and that of the Dock Board, should be merged into one.

Sir W. HARCOURT pointed out that it was impossible to “remit” the question to the Committee, because the
Committee was extinet, and, for aught he knew, many of its members also. Of course they might constitute a new
Committee ; but why should they constitute a Committee to decide the simple point of finance whether interest was
to be allowed on capital ? That was a question of general principle on which the House could very well form its own
opinion ; and he hoped the House would take that course, and not send the Bill to a Committee.

My, ScraTER-BooTH submitted that the Bill must go to a Committee according to the Standing Orders; and the
only question was what sort of a Committee it should be. They had no security that a matter of great public policy
would be fairly fought out unless the Bill went before a Committee, by which all the parties interested could be heard
on that question.

Mr. Forwoop, as bearing on the question whether this Bill technically came within the Standing Order, which
applied directly to railways, quoted the following words of the right hon. gentleman the senior member for Bradford
{whose absence and its cause they all deplored), uttered when the matter was under discussion before the
Committee: I think we all of us feel that, whatever were the grounds upon which Parliament has made this
concession for railways, certainly if they had foreseen such a canal as this they would have made the same
restrictions for that canal. It 1s clear it must be viewed according to its merits ag a question pari passu with
a railway.” If the House did not grant the opponents the modicum of fair play they asked it would be placing
a premium upon promoters coming to the House one year with clauses drawn in a certain way, and returning to get
some of those clauses cancelled next year, when the opponents could not be heard in reply.

Mr. SexToN said he held in his hand a list of fifteen members of the House, one of whom was a director of the
TLancashire and Yorkshire Railway ; six were directors of the London and North-Western Railway ; four were directors
of the Manchester, Sheffield; and Lincolnshire Railway ; and four were directors of the Midland Railway. He asked
the Speaker, considering the nature of the Standing Orders as to pecuniary interest, and also bearing in mind the
fact that the proposal was one to facilitate the construction of a canal which would compete with all those lines of
railway and affect their receipts and dividends, if any of those fifteen members were entitled to vote.

The SpeaRER.—That is entirely a matter for the individual judgment of members concerned, always bearing in
mind the fact that it is a question of railway directors and their interest in the concern. The House will be a judge of
the directness of that interest.

Mr. SEXTON gave notice that if he saw any of those fifteen gentlemen coming back after a division he would call
attention to the subject.

On the question being put, the amendment was negatived without a division, and the Bill was read a second
time.

Lord C. Hamizron then moved, That the Manchester Ship Canal Bill be referred to a Committee to be nominated
by the Committee of Selection ; that all petitions against the said Bill already presented, or which may be presented
not later than three clear days before the sitting of the Committee, be referred to the Committee, and that such of the
petitioners as pray to be heard by themselves, their counsel, agents, and witnesses be heard upon their petitions if
they think fit, and counsel heard in favour of the Bill against such petitions,

Mr. Forwoop seconded the motion.

Sir J. FErGUsoN hoped the House would not agree to the proposals of his noble friend. He submitted that the
order of reference ought to be closely narrowed, so as to exclude the engineering and other questions that were
debated at such length before the Committee of last session.

The SPEAKER pointed out to the honourable baronet that his amendment would come on after the amendment of
the noble Lord. .

Sir J. MowBRAY said the Committee of Seléction did not wish to shrink from any duty which might come before
it, but he thought it would be inadvisable to pass any resolution of this kind. He wished to point out that any
person having a right to present a petition would present it, and then, if it was found that there was a locus stands,
the Bill would become an opposed Bill, and would be referred to a Select Committee. If it was found to be an
unopposed Bill, then it would come before the Chairman of Committees, who would be perfectly able to deal with it.

Mr. HiBBERT said the suggestion made was to smother the Bill altogether, and he hoped therefore the Bill would
not be referred to a Select Committee.

The House then divided, and there voted— For the motion, 61 ; against, 875 : majority against, 314.

Mr. SexToN moved that the votes of Mr, Plunket and Mr. Tipping be disallowed, on the ground that they were
directors of the London and North-Western Railway Company.

Lord C. Haminrox called attention to the fact that Mr. Houldsworth, a director of the ship canal, had been a
teller in the division. /

Mr. Prunger, while submitting himself humbly to the decision of the House, did not wish to argue the question
out. This precise point had been raised against him three years ago, and a division taken, with the result of
a majority in his favour of 256 to 36.

Mr. T1pPING observed that under similar circumstances he would go into the lobby again. The action of the
honourable member for Sligo was simply a form of boycotting.

Sir W. HaRCOURT said it might be well if he laid before the House the course that had been taken for many years
on occasions of thiskind. In the book to which they always referred as the authority on these questions it was
stated that on the 16th June, 1846, objection was taken to the vote of a member who had voted against the Dumfries
and Carlisle Railway Bill on the ground that he was a director of the Caledonian Railway, and had a pecuniary
interest in protecting the latter railway from the competition of the proposed new line; yet the vote was allowed. On
the 15th May, 1845, objection was taken to the vote of one of the tellers in a division against the Bristol and Gloucester
Bill on the ground that he had a pecuniary interest in voting against the Bill since it would injure his property; yet
the motion for disallowing the vote was withdrawn, Similar cases occurred in 1872 with regard to the Birmingham
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Sewerage Bill, and in 1883, when objcction was taken to Mr. Plunket’s vote on similar grounds to those brought
forward to-night ; but in every instance the vote was allowed. The House, he thought, wonld not now consider that
this was such a pecuniary interest as the Standing Order had in view. Of course if votes were to be disallowed on one
side they would have to be disallowed on the other, and the House would probably be of opinion that the best course

was to have a truce.
The House divided, and the numbers were—Ayes, 81; noes, 291 : majority, 210. The vote was therefore allowed.

[Extract from the Times, Wednesday, 10th March, 1886.]
Tur Manchester Ship Canal Bill rouses the perennial rivalry between the metropolis of the cotton industry and
the great seaport on the Mersey, and, both sides being equipped with the energy and shrewdness of Lancashire men, a
stubborn war is waged, no inch of ground being surrendered without a fight. The main question was decided last year,
when Parliament came to the conclusion that Manchester was entitled to construct the ship canal, with due regard
for the interests and the property of other people, if she could find the money. But this is the point at which a difficulty
has arisen. Only a comparatively small fraction of the capital required for the undertaking as sanctioned by Parlia-
ment last year has been subscribed ; and the promoters of the enterprise yesterday sought permission from the House
of Commons to pay intcrest out of capital, contending that investors had been deterred from coming forward by the
certainty that under the general rule prohibiting such payments they would receive for many years no return upon their
money. It was argued with much force that the ship canal, unlike a railway, which may be completed in sections,
and may begin to pay something as each section is opened, cannot be utilized at all until it is ready for the admission
of ship traffic, and that the suspension of dividends for a period which cannot be less than seven years is, in fact, pro-
hibitory. Mr. Houldsworth, one of the Conservative members for Manchester, stated the company’s case, and the
opposition was led by Loxd Claud Hamilton, Mr. Gibson, and other representatives of Liverpool and the nieighbour-
hood. The Government supported the claim for the relaxation of the rule, but Mr. Mundella’s pleading did not win
the support of the Chairman of Committees. It was pointed out by Mr. Courtney that Parlinment, after the usual
inquiry, had last year given its sanction to the scheme on a specific financial basis, in which it was now proposed to
make a most material alteration ; and he suggested that this alteration should be submitted to another Committee.
The Chancellor of the Exchequer, however, maintained that the question was one not for a Cominittee, but for the
House; and the House, being in an indulgent mood, set aside the principle which has been so often laid down solemnly
in the abstract and so offen assailed with success in the concrete, rejecting Liord C. Hamilton’s amendment by a ma-
jority of 875 to 61. A ridiculous attempt made by Mr. Sexton to obtain the rejection of the votes of Mr. Plunket and
another gentleman on the ground that they are directors of the London and North-Western Railway — a proposal
rendered the more absurd by the fact that onc of the ship canal directors was actually a teller in favour of the Bill—
was defeated by a great majority, consistently with the uniform practice of the House, as stated by Sir William

Harxcourt.

"Extract from the Times, Friday, 12th March, 1886.]

Tae MaNcHESTER SHIP CANAL.
Ix answer to Mr. BADEN-POWELL,

Mr. MunDELLA said he was aware that the report of the Board of Trade stated, and with perfect accuracy, that
the conditions contained in clause 3 of the Manchester Ship Canal Bill were in accordance with those contained in
Standing Order 167. He had no intention of preposing to extend the Standing Order to other Bills.

In reply to a further question from Mr. BApEN-PowELL,

Mr. Munperrna said he had already stated that he did not propose to extend Standing Order 167 to other
Bills. Standing Order 156 would still hold good, inasmuch as it did not appear to him to have any bearing upon the
question. He had no intention of amending the Joint-stock Companies Act so as to abrogate the rule that no divi-
dends should be payable except out of the profits arising from the business of the company.

No. 12.
The AGENT-GENERAL to the Corowiar, TREASURER.

Sir,— 7, Westminster Chambers, Liondon, S.W., 23rd March, 1886.

I transmit to you herewith copy of the correspondence which has passed between the
Bank of England and myself on the subject of charging interest to capital during the construction
of public works. You will perceive that the opinion of the Governor and Deputy-Governor is
adverse to the adoption of the principle by the Government, and I telegraphed this to you on the
18th instant. :

I have not yet heard from Lord Iddesleigh. I have, &c.,
The Hon. the Colonial Treasurer, Wellington. F. D. Benwn.
Copies of Telegrams referred to in No. 12.
Agent-General, London. (Received 5th March, 1886.)
HAvVE you replies Iddesleigh Gladstone ? and their nature ? Wellington, 5th.
Treasurer, New Zealand. London, 18th March, 1886.
Interest capital : Bank of England’s opinion adverse. .

Enclosures in No. 12.
The AGENT-GENERAL to the BaNk of ENGLAND.
7, Westminster Chambers, S.W., 23rd February, 1886.

Adverting to the conversation I recently had with you respecting the principle of allowing interest to be
charged to capital during the construction of large public works, I now beg permission to enclose a copy of a despatch
I received from my Government some time ago, in which I was instructed to make inquiries as to the view likely
to be taken in England by the Bank, and by financiers of high authority, in regard to the application of that principle
to railways in the colonies.

You are familiar, as I am well aware, with the fact that the principle has received the sanction of Parliament in
the case of several private companies here, as well as in the case of the Government railway system in India. It
therefore appears to have been officially recognized that the payment of interest during construction may be as
legitimate in the case of public works constructed with public money, and where the taxpayers are therefore
concerned, as it is in the case of lines constructed entirely by private enterprise, and where private shareholders only
are affected.

The question, however, is, how far the application of the principle to Government railways in New Zealand would
be looked at in the City; and I need not say that my Government would attach the highest value to the view that
the Bank might take upon the matter. I venture, therefore, to hope that I may be favoured with the opinion of
yourself and the Deputy-Governor, for the information and assistance of my Government. In &

ave, &o.,

The Governor of the Bank of England. F. D. BeEwyL,

SIR,—
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The BaNk of ENGLAND to the AGENT-GENERAL,

SIR,~— Bank of England, E.C., 16th March, 1886.
Your letter of the 23rd February arrived when the Governor was absent on account of illness ; hence the
reason of the delay in our replying to it.

We have read the copies of despatches you sent in reply to the letter of the Colonial Treasurer of New Zealand,
dated the 26th September, 1885, and they seem to us to exhaust the subject of the principle of allowing interest to be
charged to capital during the construction of large public works, so far as custom is concerned ; but the cases cited by
gfollll refer to private companies, and cannot, we think, be made a precedent for a large and responsible Government to

ollow.

We submit that it would be very inexpedient that the Government of New Zealand, or any Colonial Government,
should alter the basis on which their loans have hitherto been offered in this country. The credit of every colony must
depend upon the judicious and careful administration of its finances, and the faith in the minds of the investors that
the Government will not increase the indebtedness of the colony beyond the amount absolutely necessary for the
development of its resources, and that the works for which the loans are made do not outrun the capacity of the colony
to make them reproductive.

The indebtedness per head of the population of New Zealand is larger than that of any other colony. Thisfact is
frequently brought into prominent notice ; and we think it is important to avoid any change of system which, though
it may resolve iteelf into merely a book entry, might, to an investor’s mind, throw a doubt upon the credit of a colony
which ab present stands high in the estimation of the public.

Under these circumstances we are of opinion that it would not be expedient to charge interest on the capital cost
of public works of New Zealand during construction, instead of defraying it, as hitherto, out of the consolidated

revenue. We are, &c.,
. James P. Currig, Governor.
Sir Francis Dillon Bell, K.C.M.G., 7, Westminster Chambers, S.W. M. W. Correr, Deputy-Governor.

The AGENT-GENERAL to the BANK of ENGLAND.

GENTLEMEN,— 7, Westminster Chambers, S.W., 17th March, 1886.
I have the honour to acknowledge your letter of yesterday, conveying your opinion on the subject of charging
of interest to capital during construction of public works, and I beg leave to return you my thanks for this communica-

tion, which I shall at once transmit to my Government. I have, &c.,
The Governor and Deputy-Governor of the Bank of England. F. D. BeLL.
No. 13.
The AGENT-GENERAL to the CoLoNIAL TREASURER.
SIr,— 7, Westminster Chambers, London, S.W., 25th March, 1886.

In my letter of the 18th February, No. 221, I informed you that I was in communication
with the India Office to ascertain how far the principle of charging interest to capital had been
applied in the Indian railway system. I now beg permission to enclose copy of the correspondence
which has taken place.

You will perceive from the India Office letter that the railway system of India, as at present
in operation, 1s under the three heads of ¢ State,” ‘ guaranteed,” and ¢ assisted” lines. In the
case of the State lines, the required capital is found by the Government of India, who debit the
undertaking with 4 per cent. interest on the sums expended until its earnings are sufficient to
provide for the charge. In the case of the guaranteed and assisted lines, the contracts with the
companies provide for the payment of interest during construction out of the revenues of India.

In the Financial Statement of Sir Auckland Calvin, published yesterday at Calcutta, it is stated
that, while the Famine Insurance Fund for 1885-86 had amounted to the normal amount of
£1,500,000, the estimate for 1886-87 is only to be for £1,861,000, the balance being assigned to
the payment of interest during construction to the Indian Midland Company, whose railway forms
part of the network of lines to the prosecution of which the fund is partly devoted. The objection,
therefore, to which I referred in my letter of 18th February, No. 221, as having so long existed
against applying any part of the fund to the payment of interest during construction has now
been waived. :

By next mail T shall send you, from the contracts between the Secretary of State for India
and some of the railway companies, the precise téerms in which the power to pay interest out of
capital has been conferred. I have, &c.,

The Hon. the Colonial Treasurer, Wellington. F. D. Bern.

.

Enelosures in No. 13.

The AGENT-GENERAL to the UNDER-SECRETARY of STATE for the COLONIES.
Sir,— 7, Westminster Chambers, S.W., 18th February, 1886.
1 beg permission, on behalf of the New Zealand Government, to lay before FEarl Granville a request that he
may be pleased to move the Secretary of State for India to favour me with information on the following subject.

In the session of 1884 a Committee of the House of Commons presented a report to the House on the subject of
Indian railways, reviewing the proposals made up to that time by the Government of India for extending the railway
system in that country. Those proposals involved an extended application of the principle, which had already been
sanctioned in many cases, of allowing interest to be paid out of capital during construction; and I gather from the
report, and the evidence given before the Committee on the part of the Indian Government, that the principle itself
was entirely accepted for future railways.

A similar question is now under the consideration of my Government—as to how far the application of the same
principle would be legitimate in the case of State railways constructed by a Colonial Government out of public funds ;
and the chief points to be determined appear to be, to some extent, analogous to those which have been so fully con-
sidered by the Imperial and Indian*Covernments in the case of the Indian lines. It would be of the highest value to
New Zealand if the Secretary of State for India would be pleased to communicate to me, for the information of my
Government, such particulars as his Lordship may think right to give as to the extent to which the principle has been
actually applied in India, and will be recognized in future extensions of the Indian railway systﬁm. &

I have, &ec.,
The Under-Secretary of State for the Colonies. F. D. Bery,
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Mr. Bramston, Colonial Office, to the AGENT-GENERAL.
SIR,— Downing Street, 23rd March, 1886.

In reply to your letter of the 18th ultimo, requesting information respecting the payment of interest out of
the Capital Account during construction, as applied to the Indian railway system, I am directed by Earl Granville to
transmit to you a copy of a letter from the India Office, with its enclosures, on the subject.

I am, &c.,
The Agent-General for New Zealand. JoHN BRAMSTON.

The Inpise OFFICE to the CoLoNIAL OFFICE.

SIR,— India Office, S.W., 4th March, 1886.
I am directed, in reply to your letter dated the 25th ultimo, to furnish Earl Granville with the following
information for communication to the Agent-General for New Zealand.

The railway system of India, as at present in operation, falls under three heads-—viz., ¢« State,” ¢ guaranteed,”
and  assisted "’ lines. In the case of the first, the required capital is found by the Government of India, who debit
the undertaking with 4 per cent. interest on the sums expended on it until the earnings are sufficient to provide for
this charge ; and the interest charges so standing against the receipts of a railway are always shown in the accounts
until the earnings finally wipe them out. With regard to guaranteed and assisted lines, the contracts made with the
companies employed in constructing them provide for the payment of interest out of the revenues of India, both
during construction and for longer periods. Copies of contracts are herewith forwarded for the information of the
Agent-General for New Zealand, in clause 16 of which will be found a description of the course which is followed. In
the case of the Bengal and North-Western Railway Company, which has undertaken operations without any help
from the Government of India beyond free grants of land, the payment of interest out of capital during construction,
at the rate of 4 per cent. on the capital subscribed, has been recognized by the Secretary of State for India in Council,
by clausc 43 of the contract, copy of which is enclosed. I have, &c.,

The Under-Secretary of State, Colonial Office. J. A. GopLEY.

Exrracr from the Contracr with the BExcarn and NorTH-WESTERN Rarmway CoMPANY.

SectioN 43. In the Capital Account shall be entered all such of the expenditure and receipts by or on behalf of the
company in respect to its general undertaking contemplated by this contract as are properly attributable to capital :
Provided that the company may, during the original construction of the railway and works specified in the 3rd
section of this contract, but for no period subsequent to the 31st December, 1887, if authorized so to do by its con-
stitution, pay out of capital any sums by way of interest on the amounts from time to time bond fide paid up on the
issued share-capital of the company, not amounting, with the net interim earnings of the company, to more than 4
per cent. per annum on the sums in respect of which the interest is paid; and may in like manner also pay out of
capital any sums by way of interest on the capital for the time being borrowed by the company under the provisions
of section 41 of this contract. The moneys paid out of capital under this section may be charged to Capital Account
as part of the original cost of construction.

No. 14.

The CoroNIAL TREASURER to the AGENT-GENERAL.

Sir,— Treasury, New Zealand, Wellington, 21st May, 1886.

I have the honour to acknowledge the receipt of your further letters, Nos. 802, 309, 855,
and 362, of the 11th, 12th, 23rd, and 25th March respectively, containing additional information
regarding the practice of charging interest to capital account during construction of works, and the
opinions of eminent anthorities on the subject.

T beg to thank you very heartily for your ready response to my request to you to make inquiries,
and the evident pains you have taken, not only in collecting information, but also in selecting and
compiling it so as to enable it to be readily seen to what extent the practice is in vogue, and how it
is viewed by those persons most competent to judge of its merits and utility. I am having the
papers printed, and purpose laying them before Parliament.

I have, &e.,

The Agent-General for New Zealand, London. Jurivs VogEL.

No. 15.

The AGENT-GENERAL to the CoLoNIAL TREASURER.

Str,— 7, Westminster Chambers, London, S.W., 19th April, 1886.

In contination of the letters I have written to you on the subject of charging interest to
capital during construction, I now enclose copy of a memorandum lately written by the Earl of
Redesdale upon Standing Order No. 128 of the House of Liords. I regret to say that pressure of
work of various kinds prevents me from referring to the subject further by this mail.

I have &c.,

The Hon. the Colonial Treasurer, Wellington. : F. D. Berr.

Enclosure in No 15.

Private Brors,—Memorandum respecting Standing Order No. 128. (No Interest out of Capital to be paid on
Calls.)—Laid on the Table by the Chairman of Committees.

CONSIDERABLE misapprehension exists as to the effect of the clause which, in compliance with the Standing Orders,
is inserted in railway and other Bills to prohibit the payment of interest out of capital. Persons whose interest it is
to induce the public to subscribe to new parliamentary undertakings have attacked the Standing Order as imposing
an artificial restriction on raising capital, and somewhat similar language has been used in both Houses of Parlia-
ment. As a matter of fact, the clause only declares the general law. Payment of interest out of capital is contrary
to the general principles of law applicable to all trading companies.

One of the greatest of living lawyers, Lord Justice Lindley, says, in his book on Partnership (4th ed. p. 793),
« With respect to companies, there are reasons why capital and money borrowed should not be applied in making
payments to shareholders, even though they may all consent. In the first place, such an application of the money is
calculated to deceive the public, and can hardly be used fqr any honest purpose ; and, in the next place, capital raised
or money borrowed, in order to carry on the business of the company, cannot be properly applied for such a wholly
different purpose as that of paying dividends to the shareholders.” Strong examples of the application of this principle
of law will be found in Re National Funds Assurance Company, 10 C.D. 118; and Flitcroft’s case, 21 C.D. 520.
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The same principle has been recognized and adopted by the Legislature, as to parliamentary companies, in ““The
Companies Clauses Consolidation Ac$, 1845,” section 121, and, as to limited companies, in ¢ The Companies Act,
1862,” Schedule Table A., Art. 78.

It is quite clear that the omission of the Standing Order clause from the special Acts of a Parliamentary
company would not enable the company legally to pay dividends out of capital. If this is to be done, Parliament
must go further and expressly legalise such payment; that is, Parliament must enact that a particular company
may do that which is by the general law of the land illegal. Is there adequate reason for such a change, either
generally or in particular cases ? '

The only instance since the Standing Order has been in force, about thirty-eight years, in which payment of
interest out of capital has been authorized, is * The Regent’s Canal, City, and Docks Railway Bill, 1885.” In
the session of 1883 the House of Commons, by a majority of 131 to 123, altered their Standing Order, and allowed the
Committee on the Bill to authorize payment of interest out of capital if they thought fit on certain conditions. As
uniformity in the Standing Orders of the two Houses is very desirable, the Chairman of Committees, though not
himself in favour of the change, considered it his duty to propose a similar alteration, in order to take the opinion of
the House on the question, and the House, after debate, and without dividing, maintained their Order. Towards the
end of the session of 1885 the case of the Regent’s Canal Bill came up for discussion, and the importance of providing
work for the unemployed of London was strongly urged. The House, by a majority of 46 to 87, suspended the Stand-
ing Order, as it was said, ¢ on eleemosynary grounds,” ¢ to avoid the inconvenience of stopping the expenditure of
money in support of labour at a time of extreme and almost unprecedented calamity,” and allowed the ingertion of a
clause to authorize the payment of interest out of capital. Inspite of this, but little capital has been subscribed np to
the present time, and no work of any kind has been begun.

The general arguments in favour of a change are: (1.) That investors will not take shares in new undertakings
unless some rcturn in the nature of interest is secured to them during the unremunerative period required for
construction. It is admitted that to put £100 into a new undertaking and receive back £20 of it by way of interest
at 4 per cent. for five years is much the same thing as to put £80 into the undertaking and keep the remaining £20 at
a banker’s, and draw out £4 a year for five years. But it is urged that in practice men will not trust themselves to
spread the enjoyment of the £20 over the five years, and, therefore, will not subseribe to new parliamentary under-
takings unless Parliament provides protection for them against themselves. Besides this, the capital of a parlia-
mentary undertaking is not called up at once. Calls are made as money is wanted for the purchase of land and
construction of works, and if a shareholder is to receive interest on the call he has paid, that very call must be made
larger than it would otherwise have been in order to provide the interest. Thus, if payment of interest out of capital
were sanctioned, the shareholders would, in the actual working of the system, simply give with one hand in order to
receive with the other. It will be noticed that a shareholder is entitled, under ¢ The Companies Clauses Consolidation
Act, 1845, section 24, and the Standing Order, to interest on money advanced by him beyond the amount of calls
actually made.

(2.) Another argument is that under the existing system a guarantee by the contractor of interest during
construction is, in fact, frequently resorted to as the readiest and, perhaps, only means of getting the capital
subscribed, and that this guarantee is taken into account in the tenders for the contract ; from which it follows that,
though the whole capital is ostensibly employed in construction, a certain part of it is really applied in paying
interest.

In reply to this it will probably be conceded that the principle of the Standing Order is not bad simply because it
may be in some cases illegally evaded ; and evasion is, no doubt, less easy and more dangerous now than it was formerly.

It may be fairly surmised that the real though not the ostensible reason for the change is that the promise of the
payment of interest during construction offers a tempting bait to small capitalists. If Parliament expressly sanctions
such payment this can be represented as a strong proof of confidence in the success of the undertaking. The
prospectus. of course, would speak of interest only; it would not tell the intending investor that he will simply
receive back part of the capital which he has subscribed. To him the great fact would be that if he subscribed £100
for £100 capital in the company, his investment would bear fruit at once ; he would receive interest at a given rate for
a given period, and atthe end of the period would be just as well off as before ; he would still have his £100 capital in
the concern, and the interest he had received would be so much pure gain.

It would be waste of time to point out the reasons which should prevent Parliament giving a deliberate sanction
to a system capable of being worked as a means of deception. The system stands condemned in the words of Lord
Justice Lindley, already quoted, as one which ‘‘can hardly be used for any honest purpose.” But it is material to
add that the parliamentary sanction of the payment by companies of interest out of capital is almost equivalent to an
admission of the claims of investors to some return by way of interest on their investments until the concern becomes
remunerative. This will give rise to many difficulties. If the payment of interest out of capital is limited by the Act
of incorporation of the company to five years, and the time for completion, as very often happens, has afterwards to be
extended, must not the payment of interest be extended also? Difficulty also may arise if the company needs
additional capital. It is often hard enough, under the present system, to place additional capital, except at a
discount: it will be still harder if & man is asked to pay £100 for that amount of additional capital, while an original
subscriber holds the same amount of capital, but has had perhaps £20 out of his £100 returned into his pocket under
the name of interest.

If the promoters of the change are right in the only serious argument which they advance—namely, that investors
will not take shares in new undertakings unless some return is secured to them during the unremunerative period
required for construction, this difficulty can be partially met, as the law now stands, by the directors inviting
such shareholders as wish to do so to pay up their shares in full on allotment, and thus entitle them-
selves to interest on their payments in advance of calls. If this is considered inadequate, the Committee on the
Bill might be empowered either (A) to insert a clause requiring the company to receive from any shareholder who
makes the tender a sum of money on deposit, to be returned to him by equal instalments during a given period,
such deposit to be in addition to and independent of the shares, and not to pass by a transfer of the shares unless
expressly assigned, or (B) to authorize the company, in addition o the permanent capital, to issue a proportionate
amount of temporary capital, to be returned to the shareholders by instalments during & given period, such temporary
capital to be employed only for the purpose for which it is subscribed, and not to be entitled to dividend. There is no
serious difficulty in working out either of these methods in such a way that the real nature of the transaction cannot
be mistaken, and that no principle of law or parliamentary practice is infringed. A clause to the effect of (B) was
at one time actually inserted in the Manchester Ship Canal Bill of last session. But will the public be tempted by
the promise of interest during construction if they cleatly understand that it is simply so much of their own capital

returned to them ?

Suggested Forms of Standing Order.

(a)
No interest out offcapital to be paid on calls under Railway Bills.

128. A clause shall be inserted in every Railway Bill prohibiting the payment of any interest or dividend out of
any capital which the company have been or may be authorized to raise, either by means of calls, or of any power of
borrowing, to any shareholder on the amount of the calls made in respect of the shares held by him, except such
interest on money advanced by any shareholder beyond the amount of the calls actually made as is in conformity
with * The Companies Clauses Consolidation Act, 1845,” or ‘“The Companies Clauses Consolidation (Scotland) Act,
1845,” as the case may be; provided that the Committee on*the Bill may, if they think fit, insert a clause requiring
the company to receive on deposit from any shareholder who makes the tender a sum of money not exceeding an -
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amount to be preseribed, and to repay such deposit-money to the depositor, his executors, administrators, or assigns,’
by equal half-yearly instalments. Such deposit-money to be in addition to and independent of the shares in the
company, and not to pass by a transfer of the shares unless expressly assigned.

®B)
No interest out of eapital to be paid on calls under Railway Bills except under certain conditions.

128. A clause shall be inserted in every Railway Bill prohibiting the company from paying any interest or divi-
dend out of any capital which they have been or may be authorized to raise, either by means of calls or of any power
of borrowing, to any shareholder on the amount of the calls made in respect of the shares held by him, except such
interest on money advanced by any shareholder beyond the amount of the calls actually made as isin conformity with
“The Companies Clauses Consolidation Act, 1845,” or ¢ The Companies Clauses Consolidation (Scotland) Act, 1845,”
as the case may be, and except such interest (if any) as the Committee on the Bill may, according to the circumstances,
think fit to allow, subject always to the following conditions, which shall be inserted in the Bill by proper clauses, as
the case may require :—

(1) The Committee shall ascertain what amount of share-capital, together with the corresponding amount of

loan-capital, is required for the purposes of the undertaking to which capital is properly applicable. Such
%a,pital shall be applied exclusively to those purposes, and shall be the only permanent capital authorized
y the Bill,

(2.) In order to provide for payment of interest on the amount from time to time paid up in respect of shares at
such rate, not exceeding 4 per cent., and during such period, not extending beyond the time allowed for
completion, as the Committee may prescribe, the Committee may make a temporary addition to the Com-
pany’s capital by increasing rateably the nominal value of the shares. The amount so added to each
share (in this Order referred to as * the added part ") shall be the sole security for the payment of such
interest, and shall be applied by the directors exclusively to the payment of such interest in accordance
with the provisions of the Bill, and shall not be entitled to any dividend declared out of profits, and shall

. not be deemed to be capital within the meaning of Standing Order 112.

(8.) The sum required from time to time for payment of interest shall be included in the calls made on the
shares. Iivery resolution authorizing a call shall distinguish the amount to be called up on each share for
the purpose of paying interest, and that amount, when paid, shall be deemed to be paid up in respect of
the added part of the share.

(4.) No person paying a call shall be bound to see to the application of the money paid, and no person shall be
liable beyond the amount unpaid on the added part of his shares for any default which may be made by
the Company in payment of interest.

(5.) The company shall have a lien on all interest due or to become due to any shareholder in respect of his
shares to the extent of all calls due thereon.

(6.) At the expiration of the period prescribed for payment of interest, the permanent capital shall become and
shall thenceforth be the only share-capital of the company, and the nominal amount of every share in the
company’s capital shall be reduced to its nominal amount in the permanent capital. At the same time
all liability for future calls in respect of so much of the added part of the shares as has not been called up
shall be extinguished, except so far as any interest may remain unpaid.

(7.) In any case in which the Committee on the Bill think fit to allow interest in respect of additional capital,
the foregoing rules shall mutatis mutandis apply, and provisions shall be made for distinguishing such
additional capital until the expiration of the time prescribed for payment of interest.

(8.) Trust funds in which two or more persons are or may be successively interested shall not, without express
anthority in the instrument creating the trust, be invested in any share capital in respect of which interess
is payable.

P Payment of interest on calls shall not be deemed for any purpose payment of dividend on ordinary
capital.

(9.) Notice of the effect of the foregoing provisions, so far as applicable, shall be indorsed on the certificates of all
shares in respect of which interest is payable.

(10.) Notice of the company having power to pay interest shall be given in every prospectus, advertisement, or
other document of the company, and of any promoter, director, or agent of the company, inviting subscrip-
tions for shares, and every such prospectus, advertisement, or other document shall distinguish the amount
of capital applicable to the payment of interest, and shall state in general terms the conditions on which
such capital is issued, and the mode in which it will be extinguished.

(11.) The half-yearly accounts of the company shall show the amount on which, and the rate at which, interest
has been paid;

and the company shall be authorized by the Bill to pay interest accordingly, but not further or otherwise.

There shall be inserted in every Railway Bill provisions making liable to severe penalties, recoverable summarily
by any person, or by the Board of Trade, any director or officer or agent of the company who shall, directly or indi-
rectly, pay or procure to be paid any interest or dividend contrary to the provisions of the Bill, and making illegal and
void any contract entered into by the Company, or the promoters or directors or agents thereof, or any of them, under
which payment of any interest or dividend shall be directly or indirectly provided for contrary to the provisions of the
Bill.

tdpproximate Cost of Paper —Preparation, Nil; Printing (1,350 copies), £54 58.]

By Authority: Groree DipsBURY, Government Printer, Wellington.—1886.
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