
IMAGE EVALUATION
TEST TARGET (MT-3)

//

(./

>%

/.

«,

'^ /^.%

4l

2l

1.0

I.I

2.5

III

1.8

6"

1.25 111111.4 IIIIII.6

<^
/:

^
'/

/A

Photographic

Sciences
Corporation

23 WEST MAIN STREET

WEBSTER, N.Y. 14580

(716) 872-4503



^<?

CIHM/ICMH
Microfiche
Series.

CIHM/ICMH
Collection de
microfiches.

Canadian Institute for Historical Microreproductions / Institut Canadian de microreproductions historiques

Ci^



Technical and Bibliographic Notes/Notes techniques et bibliographiques

The Institute has attempted to obtain the best

original copy available for filming. Features of this

copy which may be bibliographically unique,

which may alter any of the images in the

reproduction, or which may significantly change
the usual method of filming, are checked below.

L'Institut a microfilm^ le meilleur exemplaira
qu'il lui aM possible de se procurer. Les details

de cet exemplaire qui sont peut-dtre uniques du
point de vue bibliographique, qui peuvent modifier
une image roproduite, ou qui peuvent exiger une
modification dans la m6thode normale de filmage
sont indiquis ci-dessous.

Coloured covers/

Couverture de couleur

Covers damaged/
Couverture endommagie

Covers restored and/or laminated/
Couverture restaurie et/ou pellicul^e

Coloured pages/
Pages de couleur

Pages damaged/
Pages endommagies

Pages restored and/or laminated/
Pages restaur6es et/ou pelliculdes

I

I

Cover title missing/
Le titre de couverture manque

Coloured maps/
Cartes gdographiques en couleur

D
D
D
D

D

Coloured ink (i.e. other than blue or black)/

Encre de couleur (i.e. autre que bleue ou noire)

Coloured plates and/or illustrations/

Planches et/ou illustrations en couleur

Bound with other material/

Reli6 avec d'autres documents

Tight binding may cause shadows or distortion

along interior margin/
La re liure serrde peut causer de I'ombre ou de la

distortion le long de la marge intirieure

Blank leaves added during restoration may
appear within the text. Whenever possible, these

have been omitted from filming/

II se peut que certaines pages blanches ajoutdes

lors d'une restauration apparaissent dans ie texte.

mais, lorsque cela 6tait possible, ces pages n'ont

pas 6x6 filmdes.

:7
/

rT~L^ages discoloured, stained or foxed/
L_r Pages ddcolor^es, tachetdes ou piqudes

Pages detached/
Pages ddtachdes

r~n/showthrough/
LLd^ Transparence

Quality of print varies/

Qualiti indgale de I'impression

Includes supplementary material/

Comprend du materiel suppldmentaire

D
D

Only edition available/

Seule Edition disponibie

Pages wholly or partially obscured by errata

slips, tissues, etc., have been refilmed to

ensure the best possible image/
Les pages totalement ou partleliement

obscurcies par un feuillet d'errata, une pelure,

etc., ont 6t6 film6es 6 nouveau de facon d

obtenir la meilleure image possible.

Additional comments:/
Commentaires suppldmentaires;

Wrinkled pages may film slightly out of focus.

This item is filmed at the reduction ratio checked below/
Ce document est film6 au taux de reduction indiqu6 ci-dessous.

10X 14X 18X 22X 26X 30X

V
12X 16X 20X 24X 28X 32X



Th« copy filmed h«r« hat b««n r«produc«<i thanks
to tha ganarosity of:

Seminary of Quebec
Library

L'axamplaira film* fut raproduit grica k la

g^nirositi da:

Siminaire de Quibec
Bibt.othique

Tha imagaa appaaring hara ara tha baat quality

possibia consldaring tha condition and lagibillty

of tha original copy and in Icaaping with tha
filming contract apacificationa.

Original copias in printad papar covara ara filmad

baglnning with tha front covar and anding on
tha last paga with a printad or liluatratad impraa-

sion, or tha bacic covar whan appropriata. Ail

othar original copiaa ara filmad baglnning on tha

first paga with a printad or liluatratad impraa-

slon, and anding on tha laat paga with a printad

or liluatratad Impraaaion.

Laa imagaa suivantaa ont At* raprodultaa avac la

plua grand soin, compta tanj da la condition at
da la nattati da l'axamplaira film*, at an
conformity avac las conditions du contrat da
filmaga.

Laa axampiairaa orlginaux dont la couvartura ^n
paplar aat imprim*a sont fiimAs 9n commandant
par la pramiar plat at an tarmlnant salt par la

darnlAra paga qui comporta una amprainta
d'Impraaaion ou d'iliuatration, soit par la sacond
plat, salon la caa. Toua las autraa axampiairaa
orlginaux sont fllmte an commandant par la

pramiAra paga qui comporta una amprainta
d'Impraaaion ou d'iliuatration at mn tarminant par
la darniira paga qui comporta una talla

amprainta.

Tha last racordad frama on aach microflcha
shall contain tha symbol —»•(moaning "CON-
TINUED"), or tha symbol V (moaning "END "),

whichavar appliaa.

Un daa symbolaa suivants apparaltra sur la

darnlAra imaga da chaqua microficha, salon la

caa: la symbols -^ signifia "A SUIVRE". la

symbols signifia "FIN".

Maps, platas, charts, ate, may ba filmad at

diffarant raduction ratloa. Thoaa too larga to ba
antiraly Includad In ona axpoaura ara filmad

baglnning In tha uppar laft hand cornar, iaft to

right and top to bottom, aa many framaa aa
raquirad. Tha following diagrama lliuatrata tha
mathod:

Laa cartaa, planchaa, tablaaux, ate, pauvant dtra

fiimta A daa taux da rMuction difftrants.

Loraqua la documant ast trop grand pour Atra

raproduit 9n un saui clich*, 11 aat film* * partir

da I'angla sup*riaur gaucha, da gaucha * droita,

at da haut an baa, an pranant la nombra
d'Imagaa n*casaaira. Las diagrammaa suivants

liiustrant la m*thoda.

1 2 3

1 2 3

4 5 6



n />

v: .1 , >,v//

-r^

Pf-t-i-'t-'t .*'',r^e- f^ti?

^

/i-
V77

AN ADDRESS

Td

THE COMMITTEE

v^>

O ;^,^^

vO ,?>

OF THE

STOCK EXCHANGE,
UPON THE QUESTION OF

CANADA SHARES.

J!«

i-ni:,-. ii^



"
4' 5f » 1

J.

LONDON:
PUITTES BT THOMAS DAVISOK, WHITXrKTAXI.

^n^ .



CANADA COMPANY.

The principle on which the operations are

carried on by the members of the Stock

Exchange, with each other, for the public,

or on their own account, seems deeply in-

volved in the question of the " Canada

Shares." This principle is undoubtedly a

reliance on the honour ofthe members :

—

the niceties ofthe law are not permitted to

embarrass transactions which are founded

on mutual confidence; and if it were

not for this high feeling of honour, their

B 2
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agency for the public would, in time,

be confined to bargains for money, and

transactions from one account to another

would be limited to the members them-

selves. Stock transactions have, of late

years, become so various that, if a scru-

pulous adherence to all bargains were

not enforced, the committee would have

endless discussions before them in the

settlement of accounts : the doctrine of

" expediency" once admitted,—and there

is an end of principle ; each precedent,

however slight, would form a ground

for after changes, and every modification

give rise to new and more difficult ques-

tions. The very case under discussion,

of the Canada shares, is sufficient evi-

dence that there will always be parties

interested enough to raise doubts and

)
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difficulties if* they see a chance of suc-

cess.

I£ the importance of this leading prin-

ciple be not overstated ;—if it be con-

ceded that the first duty of the com-

mittee is to maintain unimpaired the

confidence of the public in the validity

of all " stock transactions/' they will

naturally be very cautious, in any regu-

lations which may be made for the mu-

tual interests of the members of the

Stock Exchange, to observe a consistent

undeviating course towards the public for

whom the members act. Cases may cer-

tainly arise to call for the interposition

of the committee; when, for instance,

an extensive fraud or some improper

collusion has been detected, which it is

necessary to mark with reprobation,—or
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where some general regulation for the

future guidance and protection of the

public is called for; but in all other

cases it will be found highly injurious

to the credit of the Stock Exchange to

ca^^el, as it were by an ex pout facto law,

engagements already made. The Canada

question might perhaps be safely left on

the basis of this leading principle ; but,

as the decision of the committee will

affect the interests of many individuals,

and as the arguments adduced by the

purchasers of shares appear untenable

and fallacious, it may be well to examine

them somewhat in detail.

These arguments are

:

1st. That the prospectus having no-

ticed the intended purchase of the

" clergy reserves" of land in Canada as

I
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one of the objects of the company, and

as this purchase has not been completed,

the buyers of shares have not the value

which was originally contemplated.

2nd. That the proposed company had

no legal existence ; and most of the bar-

gains having been made previous to the

act of parliament, which passed the 27

June, they were legally defective and

liable to the provisions of the "Bubble

« Act."

Sd. That the prospectus and act of

parliament having reference to a sub-

scribed capital of 1,000,0001. in 10,000

shares of lOOl. each, and the directors

having, by a circular letter of the 1st

June i S26, given an option to the share-

holders to withdraw, which had been

accepted to the extent of 1,095 shares.

«>,
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and confirmed at a general meeting of the

12th July, 1826, this diminution of the

capital has worked a dissolution of part-

nership between the subscribers.

4th. That the sellers of the shares,

who had signed the deed of agreement

with each other, knew the contents of it,

whereas the buyers could not have access

to it, as it was not made public.

Answer to the 1st argument,—namely,

that, as the clergy reserves have not

been obtained, the company is at an

end.

Undoubtedly one of the clauses of the

prospectus states that Lord Bathurst has

" agreed to dispose" of the lands reserved

for the crown, and the half of the clergy
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reserves ; and this purchase is stated to

be one of the objects of the company

;

other equally important objects being

also set forth. But r.nother clause of the

prospectus provides, that " the court of

" directors shall have power to make all

" necessary regulations for the manage-

" ment ofthe company, and to adopt such

" measures as they may find expedient for

" obtaining the charter." It wa after-

wards found that Lord Bathurst was un-

able to fulfil that part of his agreement

which had reference to the " clergy re-

serves ;" but is it reasonable to say that

this virtually broke up the company ?

Have any of the joint stock associations

been able to adhere so strictly to the

letter of their prospectus, that they have

obtained exactly all they expected, and
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no more? If the prospectus of each

company were to be the exact measure

of the shareholders' responsibility, and

the bargains on the Stock Exchange

were to be all void, in cases where either

more or less was done than originally

proposed by the prospectus, perhaps it is

not too much to advance, that the buyers

of shares in almost all the companies

might apply to the committee to be re-

leased on this ground ; and therefore it

would be a very dangerous precedent to

admit the invalidity of bargains on such

a plea.

But surely it must be admitted that,

under the clause of the prospectus, en-

abling the directors " to adopt any mea-

*' sures they might find expedient for ob-

" taining the charter,'' they were fully

^
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justified in taking an advantageous equi-

valent, offered by Lord Bathurst, for the

purpose of accomplishing this first great

object, " The Charter," which they could

not have done without acceding to the

modified agreement. This equivalent,

the directors say in their circular let-

ter of 1st June 1826, " is advantageous

" to th^r interests ofthe subscribers, being

« a compact territory -of one million of

" acres, in the best portion of the pro-

" vince with regard to soil and climate,

" at a rate considerahly lower than the

" price determined by the commissioners,

" and a return of one-third of the pur-

" chase money, to be expended in public

" works and improvements."

And even if it could be admitted for a

moment, that these " powers'' under the

prospectus and act of parliament were
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insufficient to authorize the acceptance

of any equivalent, however favourable to

the interests ofthe shareholders, it may be

confidently said, thatwhen the " bargains"

now under discussion were made, the pro-

gress already effected in the constitution

of the company precluded all further ap-

peal to the prospectus ; because the pro-

prietors had signed the deed of agree-

ment of the 11th January 1825, by which

that prospectus was superseded. The

prospectus was published for the pur-

pose of inviting original subscribers to

the undertaking; and having effected this

object, and the original members, or those

holding their shares, having entered into

aT^ " agreement" together, they were now

bound by this subsequent and more so-

lemn act.

Then, in fact, for the first time, the



nnpanij had existence—then the sales

by " scrip receipts" ceased, and a cer-

tificate of so many shares was given to

each partner signing the deed, the pe-

nalty for non-execution of which is de-

clared in the prospectus to be the for-

feiture of the deposit. It is important

to observe the nature of this agree-

ment :—it declares that the parties " have

subscribed to the capital of the Canada

Company, to be established by a royal

charter, for the purpose of " purchasing

and settling certain lands belonging to the

crown in Upper Canada, and for other

purposes to he avpressed in the said char-

ter.'' Not a word is here said of the

clergy reserves, the grant of which had

already become doubtful ; but the par-

ties agree to the establishment of the
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company, as therein expressed, " for the

" purchaseand settlement ofcertain waste

" lands belonging to the crown and for

" other purposes ;" and in confirmation of

their full acquiescence in this deed, as

the essence of the future company, and

for the purpose of binding all parties

effectually, a further payment of ^5 per

share was made at the moment of sign-

ing it.

It is therefore contended, in answer to

the first argument,

1st. That in all cases of recently esta-

blished companies, some deviations have

been made from the prospectus ; and if

the bargains in Canada shares are invalid

on this ground, the bargains in other

shares are equally so.

2d. That this prospectus sanctions the

'nffMiii
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deviation made from that part of the

plan which relates to the clergy reserves,

because it empowers the directors " to

adopt all such measures as they may find

expedient for obtaining the charter," and

Lord Bathurst having refused the char-

ter unless they accepted the equivalent

offered for the clergy reserves, their ac-

ceptance of his lordship's terms was a

measure " expedient for obtaining the

charter."

3d. That this exchange was advan-

tageous to the company, and therefore

the deviation, if so it may be called, can-

not justify the refusal to complete the

bargains, on the ground of the shares

being less valuable than wa« originally

contemplated.

4th. That even if the directors had

not been empowered by the prospectus.

i
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I

as they clearly were, to make the change,

the subsequent deed of agreement of

January 1825, signed by all the share-

holders, many ofwhom were not original

subscribers, would have superseded the

necessity ofadhering strictly to the letter

ofthe prospectus in regard to the *' clergy

reserves ;" because this agreement makes

no mention of such " reserves," but ex-

pressly declares that they subscribe " for

the purchase and settlement of the crown

lands, and for other purposes to be ex-

pressed in the said charter/'

ft *

a-

&

Answer to the 2d argument,—namely,

that the proposed company had no

legal existence.

It will not require much reasoning to

prove the insufficiency of this argument

I
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for the non-performance of contracts of

honour. If the bargains are not strictly of

a legal character, which it is maintained

they are, and only give parties an honour-

able claim, it is the strongest argument

in favour of their confirmation in a court

of honour. If the Canada Company was

not legal, even with its act of parliament,

and the pledge of the government to

grant a charter, are the numerous insur-

ance and other companies legal whose

shares are daily bought and sold in the

market ? Into what an inextricable laby-

rinth would this argument of illegality

lead the Stock Exchange, if once ad-

mitted ?

Answer to the 3d argument, viz. " that

by a diminution of the shares, a disso-

lution of the first partnership has taken
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place, and a new company formed/' is

full of inconsistency.

^ In the first place : Several facts are

assumed which are not correct ; as, that

the modified agreement with Govern-

ment made it necessary for the directors

to give an option to shareholders to

withdraw—whereas no such necessity

existed ; for their standing counsel de-

clared, that they were authorised to

make the modified agreement ; and the

directors themselves admit, that it was

more advantageous than the original.

Again, it is assumed that the partner-

ship was dissolved by mutual consent at

the meeting of the 12th July ; whereas

no such resolution was ever proposed *
;

and a large proportion of the share-

* See the resolutions sent to each shareholder in a

circular letter.
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a

holders present protested against any

measure which might, directly or indi-

rectly, alter the constitution of the com-

pany ; and several persons addressed the

meeting against any act calculated to

have this effect.—Again, it is incorrectly

assumed, that the remaining proprietors

formed a new company, which is plainly

contradicted by the words of the reso-

lutions at that meeting ; for the directors

are authorised to pay off the dissentients

only " zs:hen the charter shall have been

ohtainecir and this charter, which pro-

vides for a capital Dot ecVccedinn' one

million, empowers the directors to make

any alterations which may be agreed to

by the majority of proprietors at a gene-

ral meeting—fully carrying on the prin-

ciple and existence of the same com-
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pany. The charter was given to the ori-

ginal company, in pursuance of the act

of parliament—the act of parliament was

for the original company;—and there-

fore, if it be a new company at all, it is

a company without an act of parliament

or a charter. So much for the facts of

the case.

The inconsistency of the reasoning

on these facts, is equally palpable with

the incorrect manner in which they are

stated; for it is first argued, that the

company never had any existence at all

;

next, that the non-existent company was

dissolved at a general meeting ; and then

that an act of parliament and a charter

from the crown, incorporating one com-

pany, may, on its dissolution, be trans-

ferred to a new company, like a bill of
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ex(;hange, or any otlier disposable i)ro-

perty.

And in order to maintain this reason-

ing, a reference is made to the law of the

case
;
but it has been already observed,

that the committee of the Stock Ex-
change have to decide these contracts as

debts of honour, not as claims to be set-

tled by the nice technicalities of the

law; and therefore it is only necessary

again to observe, that the standing coun-

sel of the company declared, that the

directors had full power to accept the

modified agreement with Government,

and that no dissolution could take place

without the consent of all parties.
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Answer to the 4th argument, namely,

" That the sellers of the shares, who

had signed the agreement of January

18^5, knew the contents of it ; where-

as the buyers could not have access

to it, as it was not made public/'

Let the fact be admitted to its full

extent, in regard to persons not being

already proprietors, and having bought

shares,—what would it avail ? it equally

applies to the purchase and sale of shares

in every company : the proprietor who

signs a deed of agreement, or a deed

of settlement, is supposed to know, or

entitled to examine, at any time, the in-

strument under which he is a partner ;

the purchaser of his shares may r t ^'ave

the same advantage,—and whor^ ^mIx is

it but his own if he buys in ignorance ?
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It is his duty, before he makes the pur-

chase, to ac(|Uiiint himself with the nv

sponsibilities he assumes, and the value

of the j)roi)crty for which he j)ays his

money. If he cannot obtain access to

the deed of settlement, he will, if he be

a prudent man, abstain from any purchase

of shares; but in the present case the

deed was open to the inspection of the

proprietors at all times, and any one

might have had free access to it, or have

been informed of its contents, if he had

taken the trouble to inquire.

But how does this plea of ignorance

apply to the case of proprietors,—per-

haps directors, who have already signed

the deed, and who have bought shares

from other proprietors ? and this is the

case w ith the greater number of bargains
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under discussion. How can they plead

ignorance of the deed they have them-

selves signed? Here may, perhaps, be

parties having access to all the documents

of the company,— the correspondence

with Government, the report of the com-

missioners, and, consequently, to every

source of information as to the value of

the intended grant, and the probabilities

of immediate or ultimate success. Can

such plead ignorance of the deed under

which they bought?—a deed framed,

perhaps, and settled under their autho-

rity, and which they had declared it ne-

cessary for every one to sign on pain of

his shares being forfeited. And—to put

an hypothetical case,—suppose any di-

rectors of the company were also mem-

bers of the Stock Exchange ;—suppose

'-»*|-Hilil|l|*i<W»ll'»*"
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that, having made large purchases under

the circumstances referred to, and with

such means of information, they should

advocate the rescinding of the bargains,

—

a measure calculated to bring into ques-

tion all the future transactions of the

Stock Exchange, and generally to im-

pair the confidence of the public in

its dealings ;—suppose they were to say

that the confirmation of the bargains

would occasion a heavy loss to them

and their friends;—that even if they

were to pay for their purchases, yet,

having sold their shares again in the

market, they would be unable to enforce

the bargains against other persons not

members of the Stock Exchange ; and

therefore they should hope that the com-

mittee would protect them from such

D
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inconvenient consequences?—what an-

swer but the following could the com-

mittee make : " You have, as directors,

" knowing all the facts of the case, pur-

" chased shares in the Canada Company

;

" you have sold them again on the same

" principles on which you bought them,

" whether to responsible persons or not

" has no reference to the question ; and

" we cannot permit the character of the

" Stock Exchange, over which we pre-

" side, to be compromised for your con-

" venience. As members of this commu-

" nity, whose debts are debts of honour,

" you should be the most strenuous advo-

" cates of strict and consistent principles

" in the settlement of them : you are

" equally interested with ourselves in

** maintaining the integrity of all its
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" transactions ; and although you may

" suffer by the confirmation of the bar-

" gains in question, we cannot do an act

" of injustice toothers, who having bought

" these shares at a high premium before

" they sold them to you, will suffer a

" heavy loss if the bargains are set aside

;

" therefore the question must rest on its

" own merits."

Any further general observations ap-

pear unnecessary. If the market value

of the Canada shares had increased in-

stead of diminished, the committee of

the Stock Exchange would never have

heard any argument of a new company,

nor any complaints that Government had

made a more valuable grant than that

stipulated for.

The change of times, however, has af-

::LJ 1 'i&§ikA
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fected this property, in common with all

others, and the shares are depreciated

:

but the rules of justice remain unalter-

able, and the whole case is with con-

fidence submitted to the known integrity

of the committee of the Stock Exchange,

who, as a body and as individuals, have a

duty to perform to themselves, and to

the public.

THE END.
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