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guch concession. The shareholders are not in-
debted to these gentlemen ; I think ‘the Board
have been far too generous. [Hear, bear.]

A Suarenorper.—That is so.

Mr. JAMES STEWART.~I would like to move
an amendment to that.: 1 think that rule ought
to work both ways. If the Company have
carried that, I think the Company should have
any benefit that may be derived from it. [Hear,
pear.] Idon’t think 3,000 shx}reholdern shonld
guffer any loss by reason of these gentlemen
refusing to take thestock. 1 den’t want to
‘make any bones about the matter, because the
amount i3 too little, but I don't think the loss
ghould be charged against the Company. I
think since they have not taken advantage of
the opportunity offered them, the profit belongs
to the Company, and the Company only.

Ilon. P. Mrrourtn, M. P.—It is quite possible
that some of these persons have been unable,
for financial reasons, to take up tkeir stock, and
it would bz hard to charge them with any loss
I think in an important Company like this,
where the Directors have given the mntter
serious and careful consideration—in a matter
in which there is not a very large amount of
money involved—TI think Mr. Stewart will see
the propriety of withdrawing the proposed
amendment and submit the matter to the direc-
tors, leaving the matter chargeable to them.

Mr. JaMes Srewanr.—L am quile willing to
leave the matter in the hands of the Board.

Mr. Hesey Lysay, in the absence of Mr.
Fauteux, presented a resolution authorizing
application to the Legislature to amend the
charter so as to provide for three directors re-
tiring annually, instend of five, etc. The re-
solution is given below as amended. ’

Mr. Lyyan.~In presenting the motion I will
, take the liberty of saying a word or two, and it
shall only be a word. There is a good old say-
ing * good wine nceds no bush.” The President
has explained the course of the Company—no
one could have'done it m.re clearly than he has
dong—we have been infoumad of the very high
position it has taken. I wish to say that [ en-
tirely concur—so fir as my observation lhas
gone—I -can corroborate or endorse, as the
modern phrase is, all that has been said; I
don’t know of any instance so fur as my experi-
ence goes of a company that has sprung into
existence and developed so marvellously in so
short a time ; and [ think it is & matter of the
bighest importance for Canada thatinstitutions
of this character should cxist and be able to
carry on.  Those who have had the working of
this enterprise deserve all commendation, and
Iadd to it my modicum of praise also. "[Hear,
hear.]

Mr. A, W. Ocitvig, M.P.P. ~No one can feel
more proud at the success of the Royal Cana-
dian Insurance Company than I, and I am very
glad to sce the statement which is laid before
us to-day, but in that amendment, which is pro-
posed- to the bye-aws, 1 see a very scrious
objection. You stated, Mr. President, n few
minutes ago, thatin the eventof a large number
of stockholders banding together, that they ¢can
put in five members who virtually could control
the Company. That muy be possible, but I
think it is almost beyond the bounds of pro-
bability. Instead  of ‘sharchiolders of nan

insurance company being able to elect whom
they please, it is nine cases out of ten the direc-
tors who can put in whom they please, and
they nre a poor board of directors indeed if they
did not possess sufficient influence to secure
their re-clection. Ifihey could not, they differed
entirely from the banks. This Company
decided last year to have half the directors—or
nearly balf—retire annually, which means the
election of the directerate for two years. Now
you come and you ask your sharcholders to
elect the directors for three years, to allow three
to retire at a time. If you do that you may as
well let your directors stay at home. Whether
you do your work well or ill, you could go on
forever, there would be no supervision. I do not
say this, gentlemen, to find fault with the board
of work, although I think there are some things
which might be improved without doing harm
to anybody—not to the Company, at any rate.
I think by this proceeding which you contem-
plate, youare going a step backwards, are going
to make a * close corporation” of this company.
Probably next year youmay want them elected
for life.

The Cuairman.~—In reply to the observation,
I would simply say that it was not the views of
the directors that we had the election every
year. ' It was & necessary provision of law as it
then stood, which had not been fully explained
in the original charter of the Company. The
original intention of the Company, and every
well regulated Company, was that there should
be one-third of the directors retiring annually
in order that the knowledge of the business
acquired by those gentlemen should not be
wasted. There may be opportunities—[ can see
them in my mind’s eye—which would occur-—
caucusing perhaps—by which a majority of the
Board might be turned out, and when you
consider that the directors arc] entrusted with
over one million dollars it becomes a serious
question whether you shall have trust in those
gentlemen who had gained a thorough know-
ledge of the business or whether by a  fluke ”
all control shall pass to those who have bad no
experience and over wuom at least several
weeks must elapse before you can get any con-
trol. It is therefore a measure of security for your
interests that this recommendation has been
brought forward. The directors hiave no parti-
cular desire in' the matter, further than to study
your interests.  If you think different to them
they will readily bow to you. Tbhey have only
thoughu proper to recommend it as a safeguard ;
it is too lute to-cry when the milk is spilt ; it
will be too late when you find unexperienced
men have crept into the board ; itis best for you
to take the precaution beforchand ; and when
you can obtain the services of respectable and
reponsible parties, itis better retain two-thirds
for a certain period than to run the risk of five-
ninths being turned out at once. That is the
only object the directors had in view, and it is
for your consideration.

Mr. A W. OQcinvig, M.P.P.—All the directors
of the Bank of Montreal go out every year; all
the dircctors of othier Banks go out in the same
manuer.

Mr. Arcusr.—If the directors of the Company
are the men we want, there is no possibility of
their being put out, If there is any reason, we
can soon get rid of them by clecting themi

annually. Idon’t think itis fair to come here
and ask for men to be put on the Board for
three years, when during that time causes might
arise to make it desirable to put them out.

Mr. AroneEr—If they are good men, elect

them again and & gain, and if not, put them

out.

Mr. LymaN.—I moved the resolution because
I was asked to do so. I did not draw up the
resolution. I don’t see for my own part that
though I offered the resolution—as a matter of
politeness to the Manager of the Company—
there is any advantage init. I can’t see that thers
is any nccessity for turning the bourd outeither.
[Applause). I believe with my friend, Mr.
Ogilvie, that the ruleis in the opposite direction.
I should hesitate very much in endeavouring to
displace any of these gentlemen [hear, bear], in
preference for anybody else. I amsurel should
fail if I atlempted it. 1 yield to the sense of the
meeting, but I don’t for my own part desire it
to be understeod that I originated is.

The Cuarryan.—The Board have no parti-
cular feeling in the matter; they thought they
were recommending what was in the interest of
the Company ; they have no otherfeeling; they
only think that it is possible, in the course of
events, that a caucus vote could be got by
stockbolders, a majority of the directors
removed, and the affuirg of the Company placed
in the hands of parties who would not take the
same views of the interests of the Company.
However, it i3 for the meeting to decide. In
regard to the question of loans and other
questions that might occur in the manage-
ment of the Company, or circumstances. that
may arise, it is desirable for you to give the
directors power to ask for such changes as
circumstances will warrant. If this change
with reference to the directors is not thoughg
desirable, expunge it from the resolutions, but
with reference 10 the other changes, the Board
hope you will give them the necessary power.

Hon. E, G. Pexyy.—May I aslkt what is tho
rule in other companies? I think it desirable,
on the one hand, that whilst shareliolders
should have considerable control—all the con-
trol in fact —there should be some permanence
in the board of dircctors. I should be governed
in voting to some extent, if I knew what rule
an institution like the Bank of Montreal follow-
ed.- If I thought it was the general rule to
elect annually, I should vote for it, because I
should think experience had proved it a good
one. :

The Cnairyan.—With & very large corpora~
tion with which I have been connected fora
quarter of a century, one-third retirc every year.
It is the snme rule with English companies, the
Royal Liverpool, London & Globe follow the
same rule.

Mr. Qcumvig, M.P.P.—Yet in this country
we know that with the banks, all the directors
go out every year, and this irouble anticipated
by the Chairman has never arisen yet.

The Cuamuay remarked that until very
recently the Dircctors of  the Merchants’ Bank
retied every third year,

* Mr. Devuiy, M. P, suggested that the Chair-

man hear the whole discussion, and then reply, -

thereby saving much time.

Mr. W.F. Kar—I would ask Mr. Ogilvie,



