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ONTARIO COMPANY LAW. 341

In reply to my question why & company not offering shares
to the public, but inereasing its membership by more than ten,
shonld be required to fils a prospectus, Mr., Mulvey snswers, as
I understand him, that the Imperial Act, 1900, because its provi-
sions relating te prospectuses did not include statements issued
by brokers disposing of shares was a failure, whereas the Ontario
Act does cover and include advertisements by brokers., This
is not a good reason why a company not offering shares to the’
public should file a prospectus, bt merely shews that a company
bound to file & prospectus should not be permitted to escape
from the obligation by employing a third person. There seems to
he no good reason either in .ogic or practice why an increase in
membership by more than ten should impose upon a eompany
the obligation to file & prospectus which would not be equally
applicable to an increase of less than tem; or, on the other
hand, why if ten may be added wirhout a prospectus, it should
not be equally permissible to add twenty or thirty, or any other
number. In other words, if filing a proespectus be a desirable
practice, it should epply to any company which is at liberty to
obtain new shareholders after incorporation.

In reply to my request for a definition of what amounts to
“offering shares for public subscription,”” and my suggestion
that individual subseriptions obtsined by canvassers are not
necessarily ohtained through offering shares for public subserip-
tion, it is said by Mr. Mulvey that it is a question of fact whethor
in a particular case shares have been offered for public subserip-
tion. I submit that what amounts to offering for public sub-
seription is a question of law purely, and that the ounly ques-
tion of fact in a particular case would he whether things had
been done which the law holds to amount to an offering for
publie subseription, In other words, in any action it would be
necessary for the court to lay down some definition of what is
public and what is private subscription, Now, deferentially,
I suggest that if the offer of shares to one person by a director,
or by an agent of a company, iu a personal interview, would
be a private subscription, and not an offering to the public, it
would equally be an offering for private subseription if a thous-
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