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In tur Supreme Courtr or New ZEALAND, |
WELLINGTON DIsTrIOT.

IN taE maTTER of the Companies (Special Investi-
gations) Act, 1934, and the Companies Act,
1933,

and

In 1ur MaTTER of the Investment KExecutive
Trust of New Zealand, Limited.

REPORT OF INSPECTORS.

INSTRUCTIONS.

By Warrants of Appointment from His Iixcellency the Governor-General, dated
the 8th day of August, 1934, made in pursuance of the Companics (Special Investi-
gations) Act, 1934, John Macfarlane Elliffe, John Leshie Griffin, Archibald Morris
Seaman, and Herbert Douglas Vickery, Public Accountants, were appointed
Inspectors to investigate the affairs of the companies specified in the Schedule of
the special Warrants of Appointment. Copies of the Warrants of Appointment
were filed in the Supreme Court at Wellington at 10 a.m. on the 9th day of August,
1934.

In terms of section 3 (1) of the Companies (Special Investigations) Act, 1934,
John Leslie Griffin and John Macfarlane Elliffe, two of the Inspectors so appointed,
respectfully submit a report of their investigations into the affairs of the Investment
Executive Trust of New Zealand, Ltd., one of the companies named in the Schedule
of the saild Warrants of Appoimntment.

COMMENCEMENT OF INVESTIGATION.

1. We commeneed our investigation into the affairs of this company by attending at its offices
at Yorkshire House, Shortland Street, Auckland, on the morning of the 9th day of August, 1934,
having previously received telegraphic notice of our appointments. Our investigations were at the
outset conducted in co-operation with two other Inspectors appoinfed by His Excellency the
Governor-General on the 8th August, 1934, in pursuance of the Companies (Special Investigations)
Act, 1934—namely, Archibald Motris Seaman and Herbert Douglas Vickery.

2. After our investigations had progressed to a certain stage it became obvious that, in view of
the fact that certain of the principal officers of the company were in Sydney, and in view also of the
fact that many of the books and records of the company were in Sydney, it would be desirable for one
or more Inspectors to visit that city for the purpose of pursuing inquiries into the affairs of the
company, and the Inspectors submitting the present report—mnamely, John Leslie Griffin and John
Macfarlane Elliffe—left New Zealand for Sydney on the 24th day of August, 1934.

SOURCES OF INFORMATION.

3. BEvidence and information regarding the affairs of the company were obtained in New Zealand
from various persons, including William Andrew Pilkington, chairman of directors of the company ;
Herbert Henry Pollard, a director of the company ; Maurice Vincent Bates, New Zealand manager of
the company; Madge Gregory, an employee of the company; and John Anderson, at one time
auditor to the company.
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4. During our visit to Sydney, His Honour Mr. Justice Halse Rogers was sitting as a Royal
Commission to inquire, #fer alia, into the affairs of the Investment Kxecutive Trust of New Zealand,
Ltd. The terms of His Honour’s commission were to inquire into and report upon the following
matters :—

1) The promotion, financial methods, control, management, operations, activities, and
intended operations and activities of the companies mentioned in the schedule thereto,
and each of them, and in particular, and without in any way limiting the generality
of the foregoing—(a) the operation and activities and intended operations and
activities of persons, firms, and companies, in connection with any of such companies,
or with the employment or disposal of the share or debenture capital, or any other
assets or income of any of such companies; (b) the respective powers, rights, and
liabilities of promoters, shareholders, and subscribers of money borrowed or raised
in any way by any of such companies; (c¢) the relations or intended relations of such
companies, or any of them, inter se.

(2) Whether a recommendation should be made by him that steps should be taken to wind
up any of such companies.

(3) Whether, in connection with any of the foregoing matters or his investigation thereof,
he considered that any and, if so, what alterations should be made in the law relating
to companies with respect to their formation, management, operations, capital,
control, or otherwise.

The companies mentioned in the Schedule were :—

The Investment Executive Trust of New Zealand, Ltd.
The Sterling Investments Co. (New Zealand), Litd.

The Investment Securities Association, Ltd.

The British National Investment Trust, Ltd.

The New Zealand Sharcholders’ Trust, Ltd.

Wynwood Investments, Ltd.

The Pacific Exploration Co., Ltd.

Farms and Farmlets, Ltd.

The First Mortgage Freehold Security Co. of New Zealand, Litd.
The Transport Mutual and General Insurance Co., Ltd.
V. B. McInnes and Co. (New Zealand), Litd.

Alcorn, Trower, and Co., Ltd.

Financial Publications, Ltd.

The Southern British National Trust, Ltd.

The British National Trust, Ltd.

V. B. McInnes and Co. (Australia), Lid.

McInnes and Co., Ltd.

5. Our Warrants of Appointment read in conjunction with the provisions of the Companies
(Special Investigations) Act, 1934, and the Companies Act, 1933, empowered us to examine on oath
officers and agents of the company, but we were advised that this authority did not extend to us in
New South Wales.

6. The books, documents, and papers of the company in New South Wales were, however, at a
very early stage of the Sydney inguiry taken charge of by the New South Wales police, and later they
were placed under the control of officers of the Auditor-General’s Department of New South Wales.

7. On the application of Mr. Monahan, K.C., Senior Counsel appearing on behalf of the
Attorney-General of New South Wales to assist the Commission, the Commissioner granted wus
access to the books, papers, and documents of the Investment Executive Trust of New Zealand, Ltd.,
and of the other companies whose affairs were being inquired into.

8. We were further able to make certain inquiries from officers of the company in Sydney,
although we did not have authority to examine them on oath. The proceedings of the Royal
Commission in New South Wales were, however, conducted in open Court, and we were accordingly
able to attend a great many of the sittings and to hear the evidence which was given by the witnesses
before that Commission, and we were further able, through the Commission, to arrange for certain
questions to be submitted to the witnesses.

9. The evidence which was taken in Sydney was very lengthy, and the transeript of the
evidence fills over five hundred closely printed foolscap pages. We do not in this report propose
to traverse this cvidence in detail, but shall refer briefly to the history of the company, to some
of its more outstanding transactions, to its general policy, and, in particular, to the position as
disclosed by the accounts of the company prepared as at 30th June, 1934.

10. His Honour Mr. Justice Halse Rogers made an interim report under date lst November,
1934, and we attach (Exhibit “Z” [see pages 201-210]) a copy of this interim report. We respectfully
suggest that at this stage this exhibit should be read. It sets out a number of very important findings
by His Honour. Our own investigations, and the opportunities we have already referred to of having
been enabled to hear much of the evidence given in Sydney, enable us to say with the utmost
respect that we know of no reasons for disagreement with the findings made by His Honour.
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ASSOCIATION WITH OTHER COMPANIES.

11. Tt would be impossible in this report to give any adequate picture of the affairs of the
company without reference to all, and without frequent refercnce to most, of the other companies
named :n the Schedule to the Companies (Special Investigations) Act, 1934.

12. The companics are as follows :—

Date of
COMPANIES INCORPORATED IN NEW ZEALAND, Incorporation.
Alcorn, Trower, and Co., Ltd. .. .. .. .. .. .. June, 1914
The First Mortgage Frechold Security Co. of New Zealand, Litd. .. .. November, 1924
Farms and Farmlets, Ltd. .. .. .. .. .. .. .. August, 1928
The Tnvestment Executive Trust of New Zealand, Ltd. .. .. .. May, 1929
Wynwood Investments, Ltd. . .. .. .. .. .. August, 1930
The Sterling Investments Co. (New Zealand), Ltd. .. . .. .. October, 1930
The Investment Securities Association, Ltd. .. .. .. .. .. December, 1930
The British National Investment Trust, Ltd. .. .. .. .. November, 1931
The New Zealand Sharcholders Trust, Ltd. .. .. .. .. .. December, 1931
V. B. McInnes and Co., Ltd. .. .. .. .. .. .. May, 1932
The Pacific Exploration Co., Ltd. . .. .. .. .. May, 1932
Financial Publications, Ltd. . .. .. .. May, 1933
The 'Transport Mutual and General Insurance Co., Ltd. .. .. .. November, 1933
({OMPANIES INCORPORATED OUTSIDE NEW ZEALAND.
The Southern British National Trust, Ltd. .. .. .. .. .. January, 1933
The British National Trust, Ltd. .. .. .. . .. .. January, 1933

and reference will be made to these companies during the course of this report.

[Note.—In the foregoing schedules the various companies are arranged in chronological order
according to dates of incorporation.]

CONSTITUTION OF THE INVESTMENT EXECUTIVE TRUST OF NEW ZEALAND, LTD.

13. The Investment Fxecutive Trust of New Zealand, Ltd., was registered as a public com-
pany under the provisions of the Companies Act, 1908, in May, 1929, with a nominal capital of
£10,000, divided into 7,500 preference shares of £1 each and 25,000 ordinary shares of 2s. each.
On 2nd February, 1933, the capital was increased to £100,000, consisting of 250,000 ordinary
shares of 2s. each and 75,000 preference shares of £1 each.

14. The objects of this company are set out in clause 3 of the Memorandum of Association
of the company, but it may briefly be said that the principal business of the company was to
sell to the public, either for cash or in exchange for securities, debentures issued by the Invest-
ment Executive Trust of New Zealand, Ltd., and to distribute to the holder of such debentures
pro rate the income (subjeet to certain deductions) from the funds so provided.

15. In evidence given on 9th August, 1934, hefore the Royal Commission in Sydney Mr.
J. W. S. McArthur, managing director of the Investment Executive Trust of New Zealand, Ltd.,
said,—

“ e husiness of the trust is to make investments, purchasing investments with the
capital it obtains from debenture-holders and selling those investments from time to time
as proper opportunity arises and taking the income from the investments purchased.”

16. A copy of the Memorandum and Articles of Association of the company is appended as
Exhibit * Q” [not printed].

17. The foregoing company is the most important of those in the Schedule to the Companies
(Special Investigations) Act, 1934, as it s through this company that the bulk of the money and
funds collected from the public of New Zealand has primarily passed.

18. Tn order, however, that some idea may be formed of the inter-relation of the various
companies and of the bearing of the other companies on the affairs of the Investment Executive
Trust of New Zealand, Ltd., it is desirable, before going into any detail, to submit brief notes
relative to the various companies.

NOTES RELATIVE TO ASSOCIATED COMPANIES.

19. Alcorn, Trower, and Co., Lid.—This company was incorporated fifteen years before the
Investment Bxecutive Trust of New Zealand, Litd. Tts principal connection with the Investment
Tixeoutive Trust of New Zealand, Ltd., is that Mr. C. (. Alcorn, who holds half the capital in
Alcorn, Trower, and Co., Ltd., has been closely associated with Mr. J. W. S. McArthur in many
of the transactions affecting the Investment Executive Trust of New Zealand, Ltd., and other
companies in the group, more particularly the British National Investment Trust, Ltd., the
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British National Trust, Ltd., and the Sterling Investments Co. (New Zealand), Ltd. 1t is clear
that in relation to certain transactions apart altogether from Alcorn, Trower, and Co., Ltd., a
species of informal partnership existed hetween J. W. 8. McArthur and C. G. Alcorn, * profits
being shared in the proportion of four-fifths to J. W. 8. McArthur and one-fifth to C. G. Alcorn.

20. Alcorn, Trower, and Co., 1itd., will also be referred to under the heading *° Share Trans-
actions of the Investment Executive Tunt of New Zealand, Ltd.,”” In connection with a transfer
of shares in the Investment Executive Trust of New Z e(ﬂand Ltd from Mr. J. W. 8. McArthur
to Aleorn, Trower, and Co., Ltd., negotiated during 1931-32—a tlmo when Mr. J. W. 8. McArthur
was experlencing financial diﬂiculty (See paras. 190 193.)

21, The Furst Mortgage Frechold Security Company of New Zealand, Ltd.—This company is of
minor importance I so far as the Investment Executive Trust of New Zealand, Ltd., is concerned.
It was incorporated five years before the Investment Executive Trust of New Zealand, Ltd., the prine ipal
shareholder being C. G. Alcorn. Present sharebolders include the Investment Securities Association,
Ltd., and Alcorn, Trower, and Co., Ltd. The Investment Executive Trust of New Zealand, Litd., holds
as an investment on account of the B’ Series debenture-holders nine debentures of £25 each in the
First Mortgage Freehold Security Co. of New Zealand, Ltd., and a further thirty-two of £25 each
i.e., £1,025 in all—on account of the ** Second B” Series debenture-holders.  The report of the Inspectors
relative to the affairs of the First Mortgage ¥rechold Security Co. of New Zealand, Ltd., shows that
debentures were issued by that company for £19,100 and states that—

13

the gross Inadequacy of the securities is apparent, and grave doubt is cast
upon the genuineness of the sales which provided the basis for financing mthm the apparently
stringent limitations of the Articles of Association.”

22. Farms and Farmlets, Lid—This company until comparatively rccently had practically no
connection with the Investment Executive Trust of New Zealand, Ltd., other than that Mr. W. C.
Hewitt and his wife each held five hundred shares out of the total capital of the company of £1,000
in 1,000 shares of £1 each. Mr. W. C. Hewitt acted as solicitor to certain of the companics mentioned
in the Schedule to the Companies (Special Investigations) Act, 1934”7 He was alvo a director of the
British National Trust, Ltd., agent for New South Wales for the British National Investment Trust,
Ltd., and attorney for the Southern British National Trust, Ltd.

23. In March and June, 1933, however, 65,000 shares in the British National Trust, Ltd., were
transferred by J. W. 8. McArthur, C. G. Alcorn, and T. R. McArthur to Narms and Farmlets, Ltd.,
and Farms and Farmlets, Ltd., gave in exchange to J. W. 8. McArthur and C. . Alcorn debentures
to the extent of £65,000.

24. The sum of £500 was also paid by the Sterling Investments Co. (New Zealand), Ltd. to W. C.
Hewitt and Flo. Hewitt, the only sharcholders in Farms and Farmlets, Ltd., in consideration of an
option to purchase their shares.

25. Wynwood Investments, Lid—As at 30th June, 1934, the shareholders in this company were
as follows : J. W. 8. McArthur, 9,900 ; 5. Grange, 100.

26. This company owns considerable assets taken over from the Sterling Investmeuts Co. (New
Zealand), Ltd. At 30th June, 1934, J. W. S. McArthur was not only the principal sharcholder in this
company, but was also its only disclosed creditor, holding debentures for £40,000 issucd by the
company.

27. The Sterling Investments Co. (New Zealand), Lid—The transactions of this company are
intimately connected with the affairs of the Investment Executive Trust of New Zealand, Ltd. It
may broadly be stated that the Sterling Investments Co. (New Zealand), Ltd., was used as a (*loa]ing
house ” for many transactions of the Investment Executive Trust of New Zealand, Ltd., and other
associated companies. The unravelling of the affairs of the SBterling Investments Co. (New Zealand),
Ltd., is made most difficult by the fact that all efforts to locate the books of account for the period
prior to the 1st March, 1934, have proved unavailing. It is, however, definite that large sums were
advanced to this company by the Investment hxocuhvo Trust of New Amlwri Ld.

28. Mr. Justice Halse Rogers in his interim report referred to above (para. 10) savs, at page b 1 —

“ Practically the whole of the first £60,000 subscribed by the public for debentures in
the Tnvestment Exccutive Trust of New Zealand, Litd., was applicd for the salvage of Mr.
McArthur’s assets through the medium of a company called the Sterling Investments Co.
(New Zealand), Ltd.”

29. The funds supplied to this company by the Investment Exccutive Trust of New Zealand,
Ltd., were also applied in purchasing from dissatisfied debenture-holders their debentures in the
Investmenb Execcutive Trust of New Ae«}Lmd Litd., and the Sterling Investments Co. (New Zeala d),
Ltd., included among its assets as at 30th June, 1934, over £80,000 in respect of debentures and shares
of the Investment Kxecutive Trust of New Zealand, Litd.  The Sterling Investments Co. (New Zealand),
Ltd., also granted loans upon the security of debentures issued by the Investment Executive Trust of
New Zealand, Ltd.

30. As at 30th June, 1934, the principal shareholder in the Sterling Investments Co. (New Zealand),
Ltd., was the British National Trust, Litd. (20,801 shares out of 21,007), while of the remaining 206
shares 101 were in the name of C. G. Alcorn. It is of interest to add that the principal shareholder
in the British National Trust, Ltd., is Farms and Farmlets, Ltd. (65,000 shares out of 65,007) ; the
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sterling Investments Co. (New Zealand), Lid., claims to have an eption over all the shares in Farms
and Farmlets, Ltd.; and J. W. 8. McArthur and C. G Aleorn have debentures (£65,000) over the
assobs of Warms and Farmlets, Ted.  The British National Trust, Ld., is, however, o large unsecured
creditor of the Sterling Investments Co. (New Zealand), Ltd.

31. The fnvestment Securitics Association, Lid—Up to the time of the commencement of our
investigation on the 9th Auguss, 1934, no bocks hiad been written up for this company. It wag largely
controlled by €. G. Aleorn, who regarded this company as his own private business. The Investment
Seourities Assoriation, Litd., was the allottec of 9,000 shares 1n the British National Investment Trust,
Litd., which shares were at a later date transferred to J. W. 8. MeArthur, and by him to the British
Nuational Trust, Ltd.

39. The British National Investment Twusi, Fid—This company was originally incorporated
under the name of the Stock Hxchange Corporation of New Zealand, Litd. [t is of major importance
in considering the operations of the group of companies, as it was in the name of this company that
the Daily Telegraph building at the corner of Castlereagh snd King Streets, Sydney, was purchased.

53. On 3rd Febyuary, 1933, ordinary shares of the nominal value of 2s each in this company
were allotted—190,395 to J. W. 8. McArthur and 49,598 to €. (. Algorn, on terms requiring them to
pay 10 per cent. of the face value of the shares—i.e., 28d. per share, within one month. The shares
so allotted, together with 9,000 then controlled by J. W. 8. McAsthur, totalling in all 248,993, were,
on lst March, 1933, sold by J. W. 8. McArthur and €. G, Alcorn to the British Nationa! Trust, Litd.,
of which company they were directors, for £287,000.

34 The New Zealand Shaveholders Trust, Lid.~——This company is also of major importance in that
it was used for the purpose of acquiring from the public debentures to the extent of well over a quarter
of a million pounds issued by the Investinent Hxecutive Trust of New Zealand, Ltd., in the “ A” and
“13 7 Servies, debentures in the “ Second A7 and “ Second B Series of the Investment Executive
Trust of Now Zealand, Ltd., being issued in their place.  These transactions are further referred to
in this report under the heading © Investments on account of * Second B” Beries Debenture-holders,”
and mnder the heading © Bxzchange of Debentures of the Investment Hxeeutive Trust of New Zea-
land, Ltd., in Fiest Series for Debentures in Second Series.”

35. The Pacific Exploration Co., Ltd.—This company is also of importance.  Its principal share-
holder was, and is, the Sterling Tnvestments Co. (New Zealand), Litd., but it has throughout its existence
been controlied by J. W. 8. McArthur.  Not only has practically the whole of its paid-up share capital
(£6,486 7s.) been supplied by the Sterling Investments Co. (New Zealand), Ltd., but that company
has from time to time made very substantial advances to the Pacific Hxploration Co., Ltd. The
funds supplied by the Sterling Investments Co. (New Zealand), Ltd., were obtained by that company
principally from funds subseribed by the public to the Investment Executive Trust of New Zealand,
Ltd. The funds of the Pacific Bxploration Co., Ltd., were used principally for the financing of the
auxiliary yacht < Morewa ” and for making advances to J. W. 8. McArthur.

36. V. B. McInnes and Co., Ltd.—The importance of this company lies in the fact that it and V. B.
McInnes personally (trading as © V. B. McInnes and Co.”), prior to the incorporation of V. B. McInnes
and Co., Ltd., were the brokers or selling agents for debentures in the Investrent Hxecutive Trust
of New Zealand, Ltd., receiving for their services 5 per cent. brokerage plus 5 per cent. administration
charge- 10 per cent. inall. V. B. McInnes and Co., Litd., also acted as the principal Lrokers in connection
with the  conversion ” operations alveady referred to under the heading of © The New Zealand Shave-
holders Trust, Ltd.” Wor this latter service they reccived 2% per cent. on the “ Second Series
Debentures issued.

37. Finoncial Publications, Ltd—Among the activities of this company was the publication of
the Investment Review, a monthly magazine which was widely circulated in New Zealand, mostly
gratuitously, and which lent support through its colurmns to the investment-trast principie.  This
publication was conducted at a heavy loss, and up to 6th March, 1934, its disclosed losses amounted fo
£5,567. It had sundry creditors of over £6,000, of which the sam of over £5,400 was owing to the
Sterling Investments Co. (New Zealand), Ltd. (At 30th June, 1934, the amount owing to the Bterling
Investinents Co. (New Zealand), Ltd., had increased to £8,280 3s. 3d.) The funds of the Sterling
Investments Co. (New Zealand), Litd., were obtained principally from the Investment Hxecutive
Trust of New Zealand, Litd.

38. Financial Publications, Ltd., is now in Hguidation. We consider it inevitable that a heavy
deficiency will ensue.  This will involve loss to the Sterling fnvestments Co. (New Zealand), Litd.,
and through this, we consider, loss to the British Nutional Trust, Ltd., the principal ereditor of the
Sterling Investments Co. (New Zealand), Ltd. This loss to the British National Trust, Ltd., will be
reflected in the value of the debentures issucd by the British National Trast, Litd.

39. The Transport Mutual and General Insurance Co., Lid.—This company was formed rominaily
to conduct the business of insurance.  Practically the whole of its share capital was held by the Invest-
ment Hxecutive Trust of New Zealand, Lid., and, up o 15th Angust, 1954, the sum of £51,000, out
of a total paid-up share capital of £561,107, had been provided by the Investment Executive Trust of
New Zealand, Litd. This money had been invested as to £21,525 in twenty-oue debentures of £1,000
cach in the British National Trust, Ltd, and the balance of the funds had been o a large extent mvested
in the purchase of shares in the Trustees, Fxcentors, and Agency Co. of New Zealand, Ltd., with a
view to obtaining a controlling interest in that company, nominally in order to provide a foundation
for the business of insurance, but more probably to enable the Investment Executive Trust of New
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Zealand, T, through the Transport Mutual and General Insnrance Co., Ltd., to secure control of the
trust funds (!’}ehwed to amount to several millions of pounds) administered by the Trustees, Executors,
and Agency Co. of New Zealand, Ltd.

40. Mr. T. H. Macky, chairman of directors of the Transport Mutual and General Insurance Co.,
ated that the object in endeavouring to acquire a com olling interest in this company was
the purpose of controlling the insurance.” Mr. J. W. 8. Me Mthm however, in a statement
submitled on 1ith September, 1934, ag sworn evidence befom the Roydl Commission in Sydney,
sald —

“ The plan to obtain a com/mﬂmﬂ interest in these companics is one which is concelved
primarily in the interests of the Imvestment Kxecutive Trust debenture-holders, and its
success will have the cffect of addino‘ to the Investment Trust Capital a large amount of
funds without thereby appreciably increasing the costs of management and administration.”

41. The British National Trust, Lid.—This company is of major importance in that shares issued
by the British National Investment Trust, Ltd. (the owner of the trust buil ding), to J. W. 8. McArthur
and C. G. Alcorn, which shares were called up to 28d. per share were sold by J. W. 8. McArthur and
C. G. Alcorn to the British National Tr ust, Ltd., at approximately 23s. each, the total consideration
money being £287,000. In part payment im those shares, McArthur and Alcorn received debentures
issued by the British National Trust, Ltd., and certain of uhcse debentures have found their way into
the accounts of & number of other companics in the group, mclhamg the Investment Kxeccutive Trust
of New Zealand, Litd., the Southern British National Trust, Lid., the Trangport Mutual and General
Insurance Co., Ltd., the Sterling Investments Co. (New Zedla‘nd), Ltd., and the British National
Investment Trust, Ltd. The British National Trust, Ltd., now owns 249,993 out of the 250,000
ordinary shares of the British National Investment Trust, Ltd.

42, The Southern British National Trust, Ltd—This company was incorporated in Sydney, New
South Wales, in Janunary, 1933, and issned debentures to the public in Australia in much the same way
as the Investment Fxecutive Trust of New Zealand, Ltd., did in New Zeland. Itb directors
included W. A. Pilkington (chairman), J. W. 8. McArthur (managing dircctor), O. Hope, and
H. H. Pollard, all of whom were at one time directors of the Investment Hxecutive lru%t of New
Zealand, 1td.  The principal bearing of this company on the affairs of the Investment Executive Trust
of New Zealan d, Ltd., lics i the fact that mciuded in the investments held by the Investment Kxecutive
Trust of New /eal(md, Litd., on account of the “ First B Series of debentures issued by that company
is the sam of £55,000, representing 5,500 debentures of £10 cach in the Southern British National
Trust, Ltd.

43, Wurthex, the Southern British National Trust, Litd., in common with the Investment Executive
Trust of New /.;ealand, Litd., is a large holder of del )en‘rmes of the British National Trust, Ltd. The
Southern British National Trust, Lbd., and the Investment Executive Trust of New Zealand, Titd.,
are, thevefore, both vitally intercsted in the value of the “ Trust Building 7 in Castlereagh b 1(‘(1
&‘/(IL\ Y, 01 Uw value of which building the value of the debentures lswed by the Br msh atl()ndl
Trust, Ltd., is very largely dependent.

44, 'Jlm Southern British National Trust, Ltd., is also the owner of 110,000 preference shares of
101, each in the British National Investment '.l'rmt, Ltd.

THE INVESTMENT EXECUTIVE TRUST OF NEW ZEALAND, LTD.

45. We are of opinion that we can best commence the presentation of a view of the affairs of this
company by dealing at this stage with cerfain aspects of its position, as disclosed by the balance-sheet
as at 30th June, 1934, submitted by the company’s officials to tho Royal Commission ir Sydney. A copy
of this balance-sheet is appended to this report (Exhibit “ A” [not printed] ).

46, Later in this report reference in more detail is made to certain transactions, but we wish to
make it clear that for many reasons 1t has not been practicable for us to make a detailed or complete
investigation of the books. Sufficient information has, however, been secured by us to enable us te
make the comments, conclusions, and recommendations, which are set out at the close of this report.
Amony the reasons for the impracticability of making a detailed investigation are the following :—

(e} The principal books of the company have been transferred from New Zealand to Sydney

(b) The principal officers of the company are in Sydney.

(¢) While we were in Sydney the books were constantly required for production in Court, for
reference by counsel assisting the Commission, by counsel for the company, by the
Sydney Chartered Accountants assisting the Commission, and by the Sydney Chartered
Accountants assisting the company.

(d) The books had not been written up to date, and uncertainty existed regarding various
transactions.

Mr. Justice Halse Rogers, in hig interim report dated lst November, 1934, said,
at page 9 —

“The very greatest difficulty was experienced in finding what was the true
position of any one of the companies, and various adjournments were asked for
and granted in order that the accountants might bring the books into such a state
that balance-sheets counld be prepared.”

(¢) Constant reference to the books was required by officers of the company who were engaged
in preparing accounts to 30th June, 1934.
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BALANCH-SHERT or THE INvEsTMENT Bxrpcorive Trust or New ZEALAND, L1D., As Ar 30TH JUNE,
1934 (Exmirr A7 [NOT PRINTED]).

47. The most significant features of this balance-sheet, from the point of view of those members of
the public who have subscribed the funds for the debentures issued, are the figures relating to debenture
capital subscribed and the correspording investments of such debenture capital These, as extracted
from the balance-shect as at 30th June, 1934 (uncertified), submitted by the company to the Royal
Yommission in Sydney, arc (ligures taken to nearcst pound) as follows :—

{Jebenture
Capital Investments,  Shortage. Surplus.
HYubscribed. ]
£ £ £ £
A Beries .. .. .. e 25,990 12,357 13,633
2nd “ A Series .. .. .. .. 1,190 609 581
“ B 77 Series . .. .. .. 304,852 330,098 .. 25,246
9nd ““ B 7 Series .. .. .. .. 423,892 412,373 11,519 ..

755,924 755,437 25,733 25,246

— —

) '
Net shortage, £487

48. The foregoing figures are extracted from the “ Debenture-holders” Section ” of the balance-

sheet as ot 30th June, 1934,  Other asscts in this seotion of the balance-sheet total £16,544 14s. 6d.
. . . . ? ?
against which there are liabilities, &e., as under :—

£ s d
Reserves .. .. .. .. .. 10,260 17 10
Appropriation Account . .. o282 2 017
Sundry creditors .. .. .. ..o 3,014 13 08

£16,067 14 1

49. For present purposes it suflices to consider the above schedule of debenture capital subscribed
and investments.

50. Dealing first with the “ A 7 Series, it will be noted that the debenture capital subscribed is
£25,990, while the investments on account of this series total £12,357 only, a shortage ol investments
of over 50 per cent. of the amount subscribed.

B1. In the ¢ Second A *’ Series the amount subscribed is £1,190, and the corresponding investments
total £609, a shortage of investments of approximately 5O per cent. of the amount subscribed.

52. In the “ B 7 Series the amount shown as investments is £25,246 in excess of the amount
subscribed, while in the * Second B 7 Series the amount shown as investments is £11,519 less than
the amount subscribed.

53. Tt would appear from the preceding paragraph that, taking the “ 1B 7 and the “ Second B7
Series together, there is a surplus of investments. It is, however, necessary to examine the con-
stitution of the investments held on behalf of these two groups.

INVESTMENTS ON ACCOUNT OF “B” SHRIES DEBENTURKE-HOLDERS.

54. Included in the investments totalling £330,098 on account of the “ B Series Debenture-
holders are the following :—

' £
Debentures of British National Trust, Litd. .. .. 154,000
Debentures of Southern British National Trusts, Litd. .. 55,000
Shares in Transport Mutual and General Insurance Co., Ltd.—60,000 shares

of £1 each paid up in all to £44,367 10s. . 44,367

£253,367

55. Tn order to form some idea as to the value of the foregoing investments, and also as to the
propricty of investing therein the funds of debenturc-holders, it is necessary to outline briefly the
history of the purchase of the property known as the Daily Telegraph building, situated at the
corner of Castlereagh and King Streets, Sydney. In October, 1932, this property was sold by
auction for the sum of £100,000, Australian currency.

56. On 1st November, 1932, a resoclution of directors of the Stock Exchange Corporation of New
Zealand, Ltd., was passed—

“That the agrecment for the acquisition of the Daily Telegraph building in Sydney
for the price of £100,000 Australian currency in terms of the agreement for sale and
purchase as tabled be confirmed and the company carry out the terms thereof to completion.”
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bT. At this meeting steps were also initiated towards changing the name of the company from
Uhe Sitock lixehange Corporation of New Zealand, Lid., to the DBritish National Tnvestment
Trust, Ltd., and, in due course, the change of name was efc(*tod
ha. The terms of the purchase of the building were—-a deposit of £10,000, a further payment
of £40,000, while £50,000 was on mortgage to ’rho Australian G ass Manufacturers Co., Litd.

9. The £50,000 for deposit and further payment was provided by the Envm’rmem/ Iixecutive
ﬂ New Fealand, Lid., ont of funds subscribed by uof\m]’rure holders, and debentures to cover
Lhig amount were wmd by the British National Tovestment Trust, Litd., to the Tnvestment Executive
Trust of New Zealand, L.

60. (m Sed Fobruary, 1933, there were allotted by the directors of the British National Investment
;b UG Adeorn 49,598 ordinary shares of 2s. each, and to J. W. 8. MeArthur 190,395 ordinary
. each, and the alPoHe e were required by the resolution to pay an amount oqual to 10 per
alite of such shaves within one calendar month.

tub M?H’(Thn 1933, it was resolved at & meeting of directors of the British National
Investinent Trust, Lid., that the comapany lease the building to the British National Trust Ltd., of
Canberes, Australia, for a term of ninety-nine years at an annual rental of £7,500 (later increased).
62. At a meeting of the directors of the British National Tnvestment Trust, Ltd., held on 2nd
March, 1933, tranefers of shaves were approved from the Investment Securitics Association toJ. W. S
McArthur of 9,000 ordinary shaves, from J. W. 8. McArthur to the Bmhsh Wational Trust, Lid., of
199,395 ordinary sbares, and from €. G Alcorn to the British National Trust, Ltd., of 49,598 oxdmd‘ry
shares.
63. The consideration expressed In the transfer C. G Aleorn to the British National Trust, Téd.,
was £57,400, and in the transfer J. W. 8. McArthur to the British National Trust, Ltd., £229,600, a
tot(a! of ?2%’7 000,
Thuy the British National Trust, Lad. pduuawd from J. W. S. McArthur and C. G. Alcorn
fm & t*m-w(‘“ ration of appvo\jm tely £1 3s. pw sharve 248,993 shares of a nominal value of 2s. ecach.
Gi these shares there had been called up (but not at that time actaally paid up) only 22d. per share.
65. Payment of the £287,000 to J. W. 8. McAsthur and €. G. Aleorn was made by the British
\}'tmnu. Trus’t Iitd., by issuing to them 22), J%M‘mh National Trust, 14d., debentures of £1,000 each
and 65,000 ordinary sharves in the British N‘M onal Trust, Ltd., of £1 each MHV patd.  Of the 222 deben-
tures, 95 were applicd in part payment fov 1,82 000 oulm(u/ shates of Bs. cach in the Southern British
National Trast, Ltd., and 22 were applie U in payment for 220,000 ordinary shares of 2e. each fully paid
in the Investment Kxecutive Trust of New /La,.md Yitd.

66. Numbers of the British National Trust, Ltd., debentures have found their way into the invest-
ments heid by various companies in the group J,“ investments divectly or indivectly on account of the
money subscribed by debenture-holders in the Tnvestment Executive Trust of New Zealand, Lid., or
in the Bouthern British National Trust, Tid.

67. Aw the principal asset of the British National Trust, Ltd., apart from its lease of the Daily
Tolegreph building, was the sharves in the bnthh National Investment Trus st, Livd., which shares had
been bought at the inflated price referred to in parvagraph 64, the value of debentures iss sued by the
Dritish National Trust, Ltu n WRS dependent largely on the value of the Daily Telegraph building
(hereinafter veferred to as the  trust huilding 7).

68. Hvidence was given before the Royal Commission in Sydney by Mr. Robert Hill, a chartered
aceountant employed t0 assist the Commission, that if the trust building were valued at £250,000 he

estimated that the value of the debentures issued by the British National Trust, Ltd., was 9s. 7d. in
the pound.  Himilar estimates of values made by him on the basis of valuations of the trust building of
m)()(‘ 000 ,md £400,000 respectively showed valuations of the British National Trust, Ltd., debentures

Z“ it the pound and 16s. 10d. in the pound respectively.

An estimate of the value of the British National Trust, Ltd., debentures on the basis of a

atmn of the trast building of £350,000 is made in this rcpmt (Pa,ra,& 119 to 122)

70. From the foregoing it is apparent that the valac of the investments totalling £330,098 held
on account of the “ B Berics debenture-holders of the Investment Exccutive Trust of New Zealand,
Lid., in so far as those investments consist of the £154,000 debentures in the British National Trust,
Ltd., can be a matter of estimate only.

71. The next itemn forming part of the £330,098 to require consideration is the sum of £55,000
invegted in the debentures of the Southern British National Trust, Ltd. As previously mentioned
(pura. 42), the Southern British National Trust, Ltd., was incorporated in Sydnuy New South Wales,
in January, 1933, and 1t is degirable to expldm how debentures in the Southern British N&‘monal
Tragt, Ltd., came to be held by the Investment Fxecutive Trust of New Zealand, Ltd.

72. It has already been mentioned (para. 59) that the £50,000 required by the British National
Investment Trust, Ltd., for deposit and first payment to the vendors of the trust building was
provided by the Inve%tment Executive Trust of New Zealand, Ltd., and that debentures were issued
to the Investment Hxccutive Trust of New Zealand, 1.td., by the Brl‘mh National Investment Trust,
Ltd., to cover this sum. At a later stage, however, the Southern British National Trust, Ltd., took
up in the British National Investment Trust, Titd., 110,000 l)reference shares of 10s. each and the
funds so provided—viz., £55,000—were a,pphed in p,ut in paying off the debentures issued by the
British National Investment Trust, Ltd., to the Investment Hxecutive Trust of New Zealand, Ltd.
In this transaction, howcever, no actual money passed because the Investment Hxecutive Trust of
New Zealand, [4d., in turn took up £55,000 debentures in the Southern British National Trust, Litd.
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73 The balance-sheet as at 30th June, 1934, of the Southern British National Trust, Ltd.
(Exhibit “ M ” [not printed]), submitted by the officials of that company to the Royal Commission in
Sydney, showed that in respect of a paid-up debenture capital of £181,156 13s. 5d. in the “B” Series,
the investments totalled £183,025 2s. 8d.  Of this sum, £99,000—less amounts owing, £1,448 16s. 8d.,
leaving £97,651 3s. 4d.—was represented by debentures in the British National Trust, Lid., and
£55,000 by the preference shares already referred to (para. 72) in the British National Investment
Trust, Ttd. In so far, therefore, ag the investments on account of the “ B ” Series debenture-holders
are represented by debentures in the Southern British National Trust, Ltd., the value of such
investments is again dependent largely on the value of the trust building.

74. The next item for consideration is the sum of £44,367 invested on behalf of the “ B> Series
debenture-holders of the Tnvestment Executive Trust of New Zealand, Ltd., in the Transport Mutual
and General Tnsurance Co., Titd., This sum represents the amount paid up as at 30th June, 1934,
on 60,000 shares of £1 each held in that company.

[Noti—The amount paid up on these shares as at 15th Auguast, 1934, was £51,000. {See para. 39.)]

75. As the total issued capital of the Transport Mutual and General Insurance Co., Litd.,
consists of 60,307 ordinary shares, the Investment Txecutive Trust of New Zealand, Litd., holds
practically the whole of the shares in that company. The investments of that company as at
15th August, 1934, total £50,121 2s. 11d. Of this sum, £91,525 was represented by twenty-one
debentures of £1,000 each in the British National Trust, Ttd., and £20,665 10s. bd. was repre-
sented by what is texmed in the accounts of the company “ Qhare Purchase Account” and which
is made up as follows :—

£ s, d.

Shares in the Trustees Executors and Agency Co. of N.Z., Ltd., and
in the Perpetual Trustees Estate and Agency Co. of N.Z., Litd.,
purchased through A. I Aunthony .. .. .

Shares in the Trustees Kxecutors and Agency Co. of N.Z., Ltd., and
in the Perpctual Trustees Estate and Agency Co. of N.Z., Litd.,

14,779 1 6

purchased in London 2,810 6 7
N.Z. Government Inscribed Stock .. .. .. . 3,006 14 O
Insurance premium on policy on the life of Mrs. MeArthur with the

Australian Mutual Provident Society .. .. .. 69 8 4

£20,6656 10 5

76. The shares purchased in the Trustees Executors and Agency Co. of N.Z., Ltd., and in
the Perpetual Trustees Estate and Agency Co. of N.Z., Tid., were purchased in many instances
at prices considerably higher than the ruling market rate at the time of purchase.

77. Tt is obvious from the foregoing examination of the three main investment items referred
to in para. 54 that the value of the investments made on behalf of the debenturc-holders of
the “B > series debentures of the Investment Executive Trust of New Zealand, Ltd, depends
very largely through both dircct and indirect investment, on the value of the debentures issued
by the British Nationa! Trust, Ltd., and thus on the value of the trust building.

INVESTMENTS ON ACCOUNT OF “SECOND B SERIES DEBENTURE-HOLDERS.

78 Reference to the table set out ahove (para. 47) discloses that according to the balance-
sheet of the company as at 30th June, 1934, the amount subseribed by ¢ Second B’ Series
debenture-Liolders amounted to £423.892, while the investments on their account amounted to
£412.873. 'The shortage in Investments amounts to £11,519, but, here again, it i3 necessary to
inquire into the constitution of the investments making up the total of £412,373.

79. The foregoing total of £412,373 includes the sum of £69,000 for debentures in the British
National Trust, Ltd., and the value of the investments on account of the “Second B Series of
debenture-holders is to this extent, therefore, dependent on the value of the trust building.

80. The foregoing total of £412,373 also includes the sum of £285,695 secured by debentures
from the New Zealand Shareholders Trust, Lid. For all practical purposes it may be said that
the assets of the New Zealand Sharcholders Trust, ltd., comprise debentures in the “ A7 and
“R 7 Series of the fvst issue of debentures of the Investment Exccutive Trust of Wew Zealand,
Ltd.

81. Most of these debentures held by the New Zealand Shareholders Trust, Ltd., were bought
hy that company at a premium of 10 per cent. and the New Zealand Shareholders Trust, Titd,,
Fad, m most cases, also to bear the cost of hrokerage at 23 per cent. paid to V. B. McInnes and
Co., T4d., or others, and also the stamp duty on the transfers of the debentures froro the prior
debenfure-holders to the New Zealand Shaveholders Trust, Titd. The funds to finance these
purchases were supplied by the Investinent Tixecutive Trust of New Zealand, Lid. The effect of
these debenture transactions (sometimes referred to as ““ conversions 7) through the New Zealand
Shareholders Trust, Ltd., was that the prior holdeis of the first series “ B ” debentures received
in exchange therefor debentures in the second series.  The second series debentures were, in general,
issued at the rate of £110 for every £100 of first series “ B 7 debentures “ converted.” Thus the
bolders of the * Second B 7 Series debentures in the aggregate held as part of the investments of
the funds of their series debenturcs given by the New Zealand Shareholders Trust, Ltd., charging
the debentures held by that company in the first series debentures issued by the Investment
Fxecutive Trust of New Zealand, Ltd. Tt is necessary to note, however, that every £1,000 worth




H.—217. 14

of debentures of the New Zealand Shareholders Trust, Ltd., held on account of the “ Second B’

Series of debenture-holders of the Investment Hxecutive Trust of New Zealand, Ltd., represents

approximately only £880 of debentures in the first series of the Investment Executive Trust of
New Zealand, Ltd. This may be illustrated as follows :—

First Series ©“ B 7 Debentures acquired by the New Zcaland Shareholders Trust £ s d

. 880 0 0

Ltd., by transfer—nominal value . .. .. ..
Add Premium 10 per cent. .. o o o . .. 88 0 0
968 0 O
Add Brokerage 2% per cent. .. . . .. .. .. 24 4 0
992 4 0

Add Stamp duty on £968 at 5s. 6d. per £100 or part of £100.  As debentures
not necessarily transferred in multiples of £100, say .. .. 215 0O
994 19 0
Add Office expenses of the New Zecaland Shareholders Trust, Lid., say .. 51 0

Money advanced by the Investment Exceutive Trust of New Zealand, Ltd., for
which debentures issued to the Investment Executive Trust of New —————v
Zealand, Ltd., by the New Zcaland Shareholders Trust, Ltd. .. £1,000 0 0O

82. Certain rcasons for these transactions have been advanced from time to time by those
concerned with the carrying-out of the operations, but we are forced to the conclusion that the
transactions were earvied out primarily in an endeavour to enable the Investment Executive Trust
of Now Zealand, Litd., to avoid or modify the burden of certain obligations placed upon it by the first
prospectus issued by it and by the debentures issued thereunder. This matter is further referred to
in this report under the heading “ Txchange of Debentures of the Investment Execntive Trust of New
Zealand, Litd., in First Series for Debentures in Scoond Series.” (Para. 97 ; see also paras. 104, 219,
and 226.} At this stage we say merely that if our supposition as to reason underlying the transactions
is correet the transactions were, in our opinion, in the absence of full disclosure to the transferors of
“fivst series 7 debentures, most improper ; and further, the Investment Fxecutive Trust of New
Zealand, Ltd., has the same obligations under the debentures transferred to the New Zealand Share-
holders Trust, Ltd., as it had to the original holders of such debentures, and so actually to the holders
of the “ Second B ™ Serics debentures, who are the real owners of the Investment Executive Trust
of New Zcaland, Litd., debentures held by the New Zcaland Sharcholders Trust, Ltd.  We also consider

that it wag most improper to invest the funds of the “ Second B Series debenture-holders in this
manner.

PROSPECTUSES ISSUED BY THE INVESTMENT EXECUTIVE TRUST OF
NEW ZEALAND, LTD.

83. The first prospectus issued by this company is dated 12th March, 1931, and a copy was
filed with the Registrar of Companies, Auckland, on 14th March, 1931. A copy of this prospectus
is appended. (Exhibit “ R’ [not printed].)

84. This prospectus provided for the issue of debentures in two series—an “ A" Scries of
50,000 * First Mortgage Perpetual Income Debentures” of £10 cach, and a “ B Series of 50,000
“Tirst Mortgage Perpetual Income Debentures 7 of £10 cach,

&5, The following provisions are extractod from this prospectus :—

“The holders of the A’ Scries income debentures will have a first mortgage over
the whole of the investments in the scries, consisting of Government bonds, municipal
debentures, first-mortgage debentures, and securities authorized by the Government of
New Zealand for the investment of trust funds, and shall be entitled to 95 per cent. of
the net revenue from the serics after making provision for reserves.”

“The holders of the * B’ Series income debentures will have a first mortgage over the
whole of the investments in the scries, consisting of any investments authorized by A’
Serics and preference and ordinary shares in approved finaneial, industrial, and commercial
companies registered within the British Empire, and shall be entitled to 95 per cent. of
the net revenue from the seriss after making provision for reserves.”

“The whole of the proceeds of this issue, less administration costs of the issue, will
be invested in the securities and investments avthorized in each series.”

“ Dustribution of Profits—The annual net revenue received from all investments in
cach sevies, after deducting administration costs, will be distributed in the following
manner =—

“ Wirstly, 95 per cent. shall be set aside for the income debenture-holders as interest,
and shall, in accordance with the terms of the debenture, be paid to the debenture-holders,
less 10 per cent., which shall be placed to a reserve in each series and which shall be
reinvested by the company in such investments and securities as are specified by the
debentures of each series.

“Secondly, the remaining 5 per cent. shall be the profits of the company, out of
which the company shall pay the directors’ fees,
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“ Investments to be Spread over Several Securities.—To ensure an equitable distribution
of sceurities consistent with economical operations and safety, the company has planned
to invest its debenture capital in a large number of securitics, and undertakes that upon
completion of this issue of debentures in each series, not more than 10 per cent. of the
total debenture capital received shall be invested in any one security.”

Nork.—This provision is somewhat illusory, as the 10 per cent. stipulation applies only on
completion of the issue. Nevortheless, it was unquestionably used as an inducement to investors to
invest in the dobentures. We cxamined on oath two ex-salesmen of V. B. McInnes and Co., Ltd.,
and sot out hereunder certain questions asked by wus regarding this 10-per-cent. clause and the
witnesses’ answers :—

First Witness.

Question.— What did you understand by the provision in the debenture relating to the
proportion which any one investment was to bear to the whole funds ?”

Answer.—< 1 understood that not more than 10 per cent. of the total funds could be invested
in any one particular investment, and I used this statement frequently as an argument for selling
debentures.”

Second Witness.

Question.—* You know that in the debentures there is a special clause which appears to limib
the investment in any one security to 10 per cenb. of the total issue ?”

Answer.—* T helieve that was the case.”

Question. - Did you omphasize that in any way ? 7

Answer.—* In approaching the prospect | on many occasions cmphagized that not more than
10 per cent. of the debenture capital could bo invested in any one concorn, although 1 believed that,
as T had been told the number of companies in which the debenture-holders’ moncy was then invested
was in the vieinity of 100, the percentage in each would be much less than 10.”

The 10-per-cent. clause was omitted from all subsequent prospectuses.

“ Administration.—Owing to the nature of the company’s business the office costs will
be almost negligible.”

NorE.—This provision was omitted from all subsequent prospectuses. The question of administration
costs is further referred to in para. 221.

“ Brokerage.—The company rescrves the right to pay brokerage at the rate of 5 per
cent. on the value of income debentures subscribed.”

86. The amount paid up on debentures of “ A ”” Series and “ B 7 Series isstued by the Investment
Executive Trust of New Zealand, Ltd., and presumably all issued under the first prospectus was, as
at 30th June, 1934 .—

£ s. d.
“ A7 Series .. .. .. .. 25,99 0 O
“ B Series .. .. .. .. 304,851 13 1

87. The second prospectus is dated Tth February, 1933, and a copy was filed with the Registrar
of Companies, Auckland, on 7th February, 1933. A copy of this prospectus is appended.
(Exhibit “ 8> [not printed].) We have not seen a printed copy of this prospectus and have no
evidence that it was ever actually issued to the public.

88, The second prospectus was followed by a third prospectus dated 8th April, 1933, and a copy
was filed with the Registrar of Companies, Auckland, on 8th April, 1933. A copy of this prospectus
is appended.  (Exhibit “ T 7 [not printed].)

89. The third prospectus is, in many respects, identical with the second. A close comparison of
the prospectuses reveals, however, the following points of difference :—

Third Prospectus, 8th April, 1933. Second Prospectus, 7th February, 1933.
Page 1, lines 13, 14, and 16—
“0Of the authorized share capital 50,000 pre- Not in (but sec under “ Line 457 below).

ference shares only are offered for subseription by
this prospectus. Terms of subscription: 10 per
cent. on application, and the balance on allot-

ment.”
Line 23—
“No portion of the first issue of debenture Not in.
capital is offered for subscription by this pros-
pectus.”

Lane 26—
“Second A’ A

Line 32—
“Second B.” “B”

Line 45—

“The whole of the sccond issue of debenture 50,000 preference shares and the whole of the
capital is now offered for subscription by this = second issue of ‘A’ and * B’ Series debentures
prospectus.” only are now offered for subscription by this
prospectus. The terms of subseription for pre-
ference shares are—10 per cent, on application
and the balance on allotment.”
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Third Prospectus, 8th April, 1933—coniinued.
Lines 46 and 47—

“The debentures of the second issue of deben-
ture capital constitute a first mortgage over the
assets secured thereby, and do not rank pare passu
with the debentures of any other issue.”

Page 2, line 47—
“The Trust

B2

held 130 separate investments

Lane 50—
“£159,000,000.”

Page 3, line 2
“ For second issue of debenture capital offered
for subscription by this prospectus.”

Line 20—
100,000 debentures all in like form called
“Second A’ Series numbered 1 to 100,000.”
200,000 debentures all in like form called
“Second B’ Sertes numbered 1 to 200,000.”

Lane 56—

“ Dehenture

Line 83—
“(“ Second A’ Series).”

Line 86—

“{f Hecond B

3 Q s

Series).
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Second Prospectus, 7th February, 1933-——continued.
Not in—

But after the words ““ To which such certificate
relates ” in line 49 of the prospectus of 8th April,
1933, are added the words, “ and the debentures
will constitute a first mortgage over the invest-
ments in that series.”

“The Trust held

EE]

195 separate investments

“ £158,000,000.”

Not in.

“100,000 (A’ Series), 200,000 (B’ Series);
like debentures numbered 1 to 100,000 (A’
Serieg), T to 200,000 (“ B’ Series).”

* Debenture.”

“(“ A’ Series).”

“(‘ B’ Series).”

90. The principﬂ object in replacing the second hy the third prospectus appears to have been to
make clear that no portion of the first issue of debenture capital was offered under the new prospectus.

91. The second a3
fures in two series---100,000 * Second A

each, and 200,000 Second B 7 Series first mortg

nd third prospectuses read in conjunction provided for the issue of further deben-
7 Series first mortgage perpetual income debentures of £10
age perpetual income debentures of £10 each.

92. In the second and third prospectuses {(and also in the foarth prospectus) the form of debentures

is set out in full.

93. The conditions of the second, third, and fourth prospectuses and of the debentures issued
thereunder were materially different from the conditions of the first prospectus dated 12th March,

1931,

(a) The {

10 per cent. “ or
{h) The firsh prospectus st::hd that ¢
with economical operations e

and of the debentures issued thercunder in various respects Including the following :—

rst prospectus provided that 10 per cent. of 95 por cent. of the income should be
pldc«d in reserve and reinvested while the later prospectuses provided for a similar
such greater percentage as the directors shall determine.”

“ 10 ensure equitable distribution of securities consistent
sud safety the company has planned to invest its deben-

ture capital in a large number of securities and undertakes that upon completion of

this issue of debentuves in each series not more tF
spital received shall be vnvoswd in any one security

8
iy

rom the later prospectuse

{e) The firgt pmspcctus stated Undm the heading *
of the company’s husiness the office costs will

han 10 per cent. of the total debenture
This provision was omitted

Administration 7 : “ Owing to the nature
be almost negligible.””  This provision

was omitted from the later prospectuses.

/

() The PHM, Beries debentures pmwdm for the retention of ¢

‘ brokerage and administration

costs 7 out of moneys recetved for the sale of debentures.
The Second Series debentures provided for the retention, out of moneys received

Pl
:

for the sale of deben
COMIMSSION,
soever (other

Beries debentures p:(W]de
isiraiion costs.”’

The Becond Ser
of ““ debenture chm"gcs
shedl deesn proper.”’

s debent

ros and oul
and expenses incurred and moneys paid by the trust, on
an umtfn
and obtaining and nvesting share capital and directors” remuneration).

(clause 9) for deduction from income of

tures provided (clause
" and also ¢

f ancome and profils from investments, of all costs,

. Gy
&, relative to formation and registration of

admin-

10y for deduction of proportion
all costs, char ges, tawes as the divectors of the trust
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94. It may be here noted that the Southern British National Trust, Ltd., issued a prospectus
dated 18th January, 1933—i.e., approximately three weecks before the date of the second prospectus
of the Investment Executive Trust of New Zealand, Ltd., was issucd. This Southern British National
Trust, Ltd., prospectus also contains a specimen form of debenture, and the Investment Kxecutive
Trust of New Zealand, Ltd., debenture as set out in the prospectus dated Tth February, 1933, is, for
all practical purposes, identical with the Southern British National Trust, Litd., debenture. In fact,
the only variations, other than in the name of the company issuing the debenture, are as follows :—

Conditions, Clause (1).—The Investment Iixeccutive Trust of New Zealand, Litd., debenture
provides for the issue of a different number of debentures and for two series of debentures:

The word ¢ against ” in the last line but one of Conditions, Clause (8) of the Investment
Executive Trust of New Zecaland, Ltd., debenture does not appear in the Southern
British National Trust, Ltd., debenture. The omission of the word “ against ” in the
debenture of the Southern British National Trust, Litd., was possibly a printer’s error
or a draftsman’s error.

Conditions, Clause (10).—The words ““ and all costs, charges, taxes ” appear in the seventh
and cighth lines of the debenture of the Investment Executive Trust of New Zealand,
Ttd., but not in the debenture of the Southern British National Trust, Ltd. We think
it is probable that these words were inserted in the debenture of the Investment Executive
Trust of New Zealand, Ltd., to make certain that the trust was empowered to charge
income-tax against the funds of the debenture-holders.

In the same clause in the seventeenth and eighteenth lines the Investment Exccutive
Trust of New Zealand, Ltd., debenture containg the words  or such greater percentage
as the directors shall determine.” These words do not appear in the Southern British
National Trust, Ltd., debenture.

3

95. The fourth and last prospectus issued is dated 3rd April, 1934, and a copy was filed with the
Registrar of Companies, Auckland, on 3rd April, 1934. A copy of this prospectus is appended.
(Exhibit “U” [not printed].) This prospectus largely follows the form of the third prospectus, but
contains fuller and further information presumably to comply with the provisions of the Companies Act, -
1933, which came into operation on Ist April, 1934,

EXCHANGE OF DEBENTURES OF THE INVESTMENT EXECUTIVE TRUST OF NEW
ZEALAND, LTD., IN FIRST SERIES FOR DEBENTURES IN SECOND SERIES.

96, We think it is probable that the words “ or such greater percentage as the directors shall
determine ”’ quoted in the last subpara. of para. 94 were inserted in the debentures of the Investment
Fxecutive Trust of New Zealand, Litd., for the following reasons :-—

97. It has already been stated that in the second and later prospectuses certain very important
clauses appearing in the first prospectus were omitted or greatly modified. Moreover, certain of the
provisions contained in the First Series dcbentures were of such a nature that doubt arose as to
whether the Investment Kxecutive Trust of New Zealand, Ltd., was legally entitled to charge against
the funds of the debenture-holders the surus paid to V. B. MeInnes and Co. and/or V. B. MeInnes and
Co., Ltd., in addition to the b per cent. brokerage paid to that company : and also as to whether the
trust was empowered to deduct from the income earned by investments held on bekalf of any specified
series of debenture-holders, income-tax payable on the income carned by such investments.

98. In order to persuade the holders of debentures in the First Series to exchange their debentures
for debentures in the Second Series it became mnecessary for the brokers of the Investment
Hxecutive Trust of New Zealand, Lid., to have some apparently satisfactory reason which
they could advance to debenture-holders. Tt is obvious, for example, that if the debenture-
holders were told that the reason for desiring them to exchange their debenturcs was that the
trust should be legally entitled to deduct from the funds subscribed by them certain administration
charges which it might not otherwise be legally entitled to deduct, and also to deduct from the
income earned on the investments, income-tax which the trust might not otherwise be legally entitled
to deduct, then the debenture-holders would almost certainly decline to exchange their debentures.

99. The insertion of the words “ or such greater percentage thereof as the directors shall determine ’
enabled the selling agents of the trust to put forward the argument—and, in fact, to do this with truth
—that under the First Serics of debentures the trust was under a definite obligation to distribute to
debenture-holders 95 per cent. of the net income less 10 per cent. to be placed to reserve, whereas under
the new form of debenture the directors were empowered to retain a larger sum in reserve and so to
amooth out fluctuations in debenture-holders’ income.

100. About August, 1933, active steps began to be taken to regain control of the debentures issued
in the © First A7 and “ First B Series. This was done through the medium of the New Zealand
Shareholders Trust, Ttd. The method adopted was for the company’s brokers (usually V. B. McInnes
and Co., Litd.) to approach the debenture-holders and to put forward reasons why the debenture-
holder should ¢ convert”” from First to Second Series. On the debenture-holder agreeing to this
course he signed a form of transfer of his existing debentures to the New Zealand Shareholders Trust,
T.itd., and a form of application to the Investment Hxecutive Trust of New Zealand, Ltd., for debentures
in the Second Series.  This application was usually (in the case of ©“ B 7 Series) for a sum of debentures
10 per cent. in excess of the debentures originally held-—this “ premium ” being held out by the agents
of the trust as an added inducement to ““ convert.”  Where the added 10 per cent. did not bring the
total sum up to an even number of tens of pounds the difference was adjusted either by the debenture-
holder paying in sufficient to bring the total sum up to the next multiple of £10 or by a vefund being

2 H. 27.
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made to him of the difference over the Tast multiple of £10. The debenture-holder also signed a letter
authorizing and requesting the New Zealand Sharcholders Trust, Ltd., to pay over the purchase-price
of the debentures to the Investment Executive Trust of New Zeal (Lnd Ltd., to be applied in payment
for debentures in the Sccond Series.

101. Accordlingr to the records of the New Zealand Sharcholders Trust, Ltd., as at 30th June, 1934,
the debentures of the Investment Executive Trust of New Zealand, Ltd., held by or due to be transferred
to the New Zealand Sharcholders Trust, Ltd., amounted, at par, ‘ro~

£
“ A Series .. .. .. .. .. 17,050
“ 1B Series .. .. .. .. .. 248,500
£265, 550

102. Reference to the balance-sheet of the Investment Hxecutive Trust of New Zealand, Ltd.

as at 30th June, 1934, shows that the total paid up issue of “ A 7 and “ B’ Serics debentures was as
follows :—

£ s, d.
“ A7 Series .. .. .. .. 25,990 0 0
“ B Series .. .. .. .. 304,81 13 1

£330,841 13 1
103. Since 30th June, 1934, further “ A’ and “ B ” Series debentures have been acquired by the
New Zealand Shareholders Trust, Litd., and, moreover, a considerable number were held by the
Sterling Investments Company (New Zealand), Ltd. The latest figures available to us are as
follows :—

‘A7 Series debentures held by the Sterling Investments Company (New Zealand), £
Ltd., as at 30th June, 1934, paid up to .. .. .. .. 540
“ B’ Series debentures held by the Sterling Investments Co. (New Zealand), Ltd.,
as at 30th June, 1934, paid up to .. .. .. .. .. 20,353
““ A7 Beries debentures held by the New Zealand Shareholders Trust, 1.td., as at
29th August, 1934, paid up to . 17,550
“ B Series debentures held by the New Zealand Shareholders Trust, Ltd. ., as ab
29th August, 1934, paid up to . .. . . .. 2B3,970
;E‘)92 413

104. The funds for the purchase of First Series debentures of the Investment Executive Trust of
New Zealand, Ltd., by the New Zealand Shareholders Trust, Litd, were supplied out of the funds
provided by the “ Second B ” Serics debenturc-holders of the Investment Exccutive Trust of New
Zealand, Ltd. The New Zealand Shareholders Trust, Litd., gave to the Investment Executive Trust
of New Zcaland, Ltd., debentures providing that the interest payable under such debentures should
be the income rcceived by the New Zealand Shareholders Trust, Iitd. Therefore, if there has been
deducted from the income allocated to the debentures held by the New Zealand Shareholders Trust,
Ltd., any income-tax not legally deductible, or any unauthorized administration charges then, in our
opinion, the holders of ©“ Second 13 7 Series debentures have a claim against the Investment Executive
Trust of New Zealand, Ltd., and/or its directors for refund of such amount.

105. The question as to the deduectibility of income-tax and of certain administration charges
has, in the past, been submitted by or on behalf of the Investment HExecutive Trust of New Zealand,
Ltd., for legal opinion, and reference is made to this matter in paras. 218 to 227 of this report. In
the meantime, we content ourselves with saying that the matier is very involved, and that in the books
of the Investment Exccutive Trust of New Zealand, Litd., only an approximation of income has been
transferred to the credit of the “ Second B” Debenture holders” Income Account in respect of the
investments in debenturcs of the New Zealand Shareholders Trust, Ltd.

“REDEMPTION 7 OF DEBENTURKS OF THE INVESTMENT EXECUTIVE TRUST OF
NEW 7ZEALAND, LTD.

106. The prospectus dated 12th March, 1931, provides :—

“The holders of the “ A ” Series income debentures will have a first mortgage over the whole of
the investments in the Series J?

“The holders of the ““ B’ Series income debentures will have a first mortgage over the whole of
the investments in the Series i

“ The whole of the proceeds of this issue less administration costs of the issue will be invested in

the securities and investments authorized in each series.”

The “ A7 Series debentures and the “ B Series debentures both contain the following provision :—

“ The company hercby charges with the due performance of its obligations hereunder : - All

stocks, debentures, and other investments and securitics held by the company or on

its behalf and forming or representing investments of the proceeds of sales of
debentures in this Series J
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107, The prospectuses dated Tth February, 1933, 8th April, 1933, and 3rd April, 1934, respectively,
each contain the form of debenture to be issued and these forms of debentures contain the following
provigions :—

“ The Trust hereby charges with the due performance of its obligations hereunder :—

“(a) All investments and securities from time to time forming or representing invest-
ments of the net proceeds of sales of debentures of this series and of any reserve in respect
of this series.”

108. 1t appears to us that the effect of the provisions quoted above was that as the funds provided
by the debenturc-holders were (subject to deduction of administration charges, &c.) under charge to
the debenture-holders, the trust could not disposc of any of its assets so under charge for the purpose
of redeeming any debentures.

109. The procedure referred to in para. 99 and following paras., possibly avoided the legal
objection that the trust could not of itself repurchase its own debentures, but such procedure must,
in our opinion, be regarded as a subterfuge.

110. Tt is desirable to add that from time to time certain debenture-holders became dissatisfied
with their investments, and made application that the money subscribed by them for debentures be
refunded. Where the Investment Executive Trust of New Zealand, Ltd., complied with this request
it was done usually by the Sterling Investments Company (New Zoaland) Ltd., making payment to
the debenture-holders and taking from the debenture-holders a transfer to itself of the debentures.
This is largely reflected in the balance-sheet of the Sterling Investments Company (New Zealand), Lid.,
as at 30th June, 1934. (Exhibit “ ¥ ” [not printed].) In addition to the “ A’ and “B” Series
debentures held and already referred to in para. 103, that company held as at 30th June, 1934,
“Becond B Series debentures to the extent of £51,380.  Debentures of the Investment Executive
Trust of New Zealand, Ltd., of all series held by the Sterling Investments Company (New Zealand),
Litd., as at 30th June, 1934, numbered 7,377 paid up to £72,273. These debentures were not all,
however, bought from dissatisficd debenture-holders. Some were bought on the open market.

111. The question of repurchase of debentures from dissatisfied debenture-holders will be further
referred to in the [nspo(‘tom Report on the Sterling Investments Company (New Zealand), Ltd.,
more particularly in relation to what is referred to as ‘the “ Smith Transaction.”

112. We have given some thought to the question of whether the ©“ conversion ” operations referred
to in para. 99 ef seq mlght have been inspired by a desire for ©“ window-dressing ”’ by showing an inflated
total of debentures subscribed. The inflated total has been made use of. For example, in the
prospectus dated 3rd April, 1934, the amount paid up on debentures is shown as follows :—

£
“A7” debentures .. .. .. .. 25,99
“B” debentures .. .. .. .. .. 303,059
“Second A debentures .. .. .. .. 690
“Second B 7 debentures .. .. . .. 350,307

The large sums shown above may have been a factor in 1nducm(r some investors to subscribe for
debentures in the Investment Executive Trust of New Zealand, Ltd We think, however, that the
inducements to the Investment KExecutive Trust of New Zealand, Ltd., to regain control of the First
Series debentures, on account of the conditions of the prospectus under which they were issued, and on
accouut of the doubts arising regarding the charging of administration charges and income-tax, were
s0 strong as to overshadow any consideration of possible advantage to be secured by ““ window-dressing,”

VALUATION OF DEBENTURES ISSUED BY THE INVESTMENT EXECUTIVE TRUST OF
NEW ZEALAND, L.TD.

113. An endeavour is now made to arrive at an approximate valuation of the debentures issued
by the Investment Executive Trust of New Zealand, Ltd.

114. Any valuation of these debentures can at best be an approximation only as the basis of
calculation is of necessity complicated by many factors. Among the most important of these are the
following :—

(a) As the Investment Executive Trust of New Zealand, Litd., holds debentures issued by
the Southern British National Trust, Ltd., it is necessary before arriving at any
valuation of the debentures of the Investment Executive Trust of New Zealand, Litd.,
to consider first the value of the debentures of the Southern British National Trust,
Ttd.

(b) As both the Investment Iixecutive Trust of New Zealand, Ltd., and the Southern British
National Trust, Ltd., hold debentures issued by the British National Trust, Ltd., it
is necessary hefore arriving at any valuation of the debentures of either the Investment
Executive Trust of New Zealand, Ltd., or of the Southern British National Trust, Ltd.,
to consider first the value of the debenturos of the British National Trust, Ltd.

{(¢) The value of the debentures of the British National Trust, Ltd., iz dependent to a great
extent on the value of the trust building. It is also dependent to a considerable
degree on the value of the assets owned by the Sterling Investments Company (New
70(11(md) Ltd.

(d) The trust building is owned by the DBritish National Investment Trust, Lid., but the
huilding was leased by that company to the British National Trust, Ltd. for a term
of ninety-nine years at an annual rental of £7,500 per annum (afterwards increcased).

(e) Of the 110,080 preference shares issued by the British National Investment Trust, Ltd.,
110,000 are owned by the Southern British National Trust, Ltd., and of the 250,000
ordinary shares of the British National Investment Trust, Ltd., 249,993 are owned
by the British National Trust, Ltd.

2*
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115. The trust building stands in the books of the British National Investment Trust, Ltd., as at
30th June, 1934, at cost to that company to date £100,848. Property improvements stand in the
books of the British Naticnal Trust, Litd., as at 30th June, 1934, at £107,498, a total of £208,346. 1In
addition, © Property Establishment Account ” stands in the books of the British National Trust, Ltd.,
as at 30th June, 1934, at £30,753 4s. 2d.

116. In cvidence given before the Royval Commission in Sydney various values were placed upon
the trust building. Mr. Justice Halse Rogers, in his interim report dated Ist November, 1934, said,
at page 12 :—
“ . The evidence of value called before me was not very satisfactory, and I
certainly “think that £300,000 is probably below the true value, and that £400,000 is too high

a figure . . . On the evidence before me I do not think it proper to attempt to put a
d(?ﬁhit() value on the building ; but I am of opinion that £300,000 is necarer to the value
than £400,000 . . . 7

117. In the calculations which follow we have assumed a value of £350,000, which we think is
on the liberal side.

IR, If the building were sold, it would doubtless require to be sold subject to the long-term
lease to the British National Tyust, Ltd., and this would depreciate its value to any one except the
British National Trust, Ltd. For the purpose of the following calculations it has, however, been
agsumed that the building could be sold for £350,000 by the British National Investment Trust, Ltd.,
so enabling preference ((Lpltdl held prineipaily by the Southern British National Trust, Litd., to be
paid out in full.

CALCULATIONS.
119. Section A—
The British National Investment Trust, Lid. £
Valuation assumed for trust building .. .. .. .. 350,000
Other assets as at 30th June, 1934 :—

Furniture and stationery, say par .- .. . .. 46

Balance at bank .. .. .. .. 232

Owing by the Sm]thern Bmmh N:Ltional Trust, Ltd. .. 17

Debentures of the British National Trust, Ltd., £3,075—deducted in
Section B.  The British National Trust, Ltd., from total debenture
liability (see para. 121).

The British National Trust, Ttd., £65,573 (not treated as collected,
as if it was it would be handed back by way of distribution on
ordinary shares).

£
Less Mortgage and accrued inferest .. .. 100,250
Sundly creditors .. . .. 2,612
Repayment of preference share (’aplt(ﬂ .. bb,040

Premium 10 per cent. on preference shares on
winding-up (in terms of Article 148 of articles
of ELSSO(A()JMOH) .. .. 5,504
Liquidation expenses (not ¢ akon into wcoount) ..

163,406
Balance to ordinary sharcholders (the ordinary shares are held —
almost entirely by the British National Trust, Ltd.) .. 186, %8‘)
120. Section B :—
The British National Trust, Lid. £

Surplus from the British National Investment Trust, Ltd., Section A .. 186,889
Other agsets as at 30th June, 1934 :—

Signs, linoleum, and building equipment—book value assumed .. 687
307 prb’feren((\ shares in the British National Investment Trust, Litd.,

at 10s., plus 10 per cent. . 16
3,000 she ares 211, Radio Cor pm (mon Lid.—book value assumed . | 3,000

Shares in the Stonmg Investments Co. {(New Zealand), Ltd. (We
consider that these have no value, and that on the contrary
there is a considerable potential contingent liability for unpaid
capital. We have not, however, bmughu this into account in
our caleulations. Had we done so, the valuation of the British
National Trust, Ltd., debentures would have heen correspondingly
reduced.)
Debentures in the Southern British National Trust, Ltd., par assumed 4,090
Sundry debtors (these include the Sterling Investments Co. (New
Zealand), Ltd., £91,356 (<@0 ff)otnot() Book value assumed for

all sundry debtors . . o .. .. 96,776
Prepayments .. .. .. .. .. .. 1,244
Balances at bank .. .. .. .. .. .. 1,999

Available to meet debentures .. .. .. .. £294—,%01

Nori.—The amount which will be realized from the debt of £91,356 showing in the books of the RBritish
National Trast. Lid., as owing by the Sterfing Investments Co. (New Zealand). Ytd., is problematical, (Tncidentally,
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the amount appearing in the books of the Sterling Investments Co. (Now Zealand), Ltd., as owing to tho British National
Trust, Ltd., is £91,565.) [t is, however, necessary to point out that the balance-sheet of the Sterling Investments Co.
(Now Zealand), Ltd., as at 30th Juno, 1934 (Kxhibit © F” [not printed}), is endorsed with a note as follows :—

“In pursuance of an agreement the abovo credit balance of J. W. 8. McArthur is to be transferred to
the credit of J. W. 8. McArthur in the books of British National Trust, Ltd.”

The credit balance referred to in the above note is one of £28,557 10s. 10d., and, if the agreement is carried into
offeet, the British National Trust, Ltd., will become the only creditor of consequence of the Sterling Investments Co.
(New Zoaland), Ltd., and the assets of the Sterling Investments Co. (New Zealand), Ltd., will thus practically all form
past of the seearity of the debenture-holders of the British National Trust, Lid.

In view of the foregoing, we have for the purposes of this calculation assumed book value for the debt due by tho
Sterling Investments Co. (New Zealand), Lad., to the British National 'Frost, Litd., although, in our opinion, many of the
assets of the Sterling Investments Co. (New Zealand), Ltd., will realize much less than their book value.

121. The sum of £294,701 arrived at in the preceding paragraph is available to meet £
debentures issued by the British National Trust, Ltd., as at 30th June, 1934, and interest

accrued thereon .. .. .. .. .. .. .. .. 415,583

Deduct Debentures held by the British National Investment Trust, Ltd., and interest
accrued thereon, referred to in Section A (para. 119) .. .. .. .. 3,075
£412,508

129, On the foregoing basis (£294,701 to meet secured labilities of £412,508) the debentures of
the British National Trust, Lid., are worth approximately 14s. 3d. in the pound. On the basis of a
£350,000 valuation of the building we consider this is a liberal estimate by reason of the values assumed
for other assets, and that it is highly probable that the position has deteriorated since 30th June, 1934.
123. Section C—

The Southern British National Truse, Lid. £
Investments © A 77 Series-—book value assumed .. .. - .. 2,168
Investments B Series sundries—book value assumed .. .. .. 29,205
£
Preference shares in the British National Investment Trust, Litd. .. 5b,000
Add 10 per cent. premium referred to in Section A (para. 119) 5,500
~ 60,500
Amount owing by the Investment Executive Trust of New Zealand,

Ttd.—boolk value assumed .. .. .. .. .. . 322
Balance at bank .. .. .. .. .. .. .. .. 1,098
Debentures of the British National Trust, Lid.—nominal value .. .. 99,000

Less «“ Owing ” . .. . .. .. .o 1,448

97,552
Add Interest acerued .. .. .. .. .. .. 1,673
£99,225
£09,295 as above at 14s. 3d. in pound as per Section B (para. 122) . .. 70,698
Available to meet debentures .. .. .. .. .. 163,991
Fiability on debentures as per balance-sheet (Exhibit “M7) .. .. .. £184,536

124. On the foregoing basis (£163,991 to mect secured Liabilities of £184,536) the debentures security
is worth approximately 17s. 9d. in the pound.

125. In making the foregoing calculations we have not overlooked the fact that the debentures
of the Southern British National Trust, Lid., were issued in two sories, an “ A and a “B,” and it
is, strickly speaking, necessary to consider the respective rights of the holders of debentures in the
respective series.  As, however, the paid-up value of debentures of the “ A7 Series is only £3,380 out
of 4 total for hoth series of £184,536, this consideration does not materially affect the valuation.

126. In our opinion, the debenture-holders have in terms of the debentures issed to them,
an unsecured claim ranking peri passu with ordinary unsecured creditors, against the general
assets of the Southern British National Trust, Ltd., for any shortage in debenture security. It is,
therefore, necessary to consider what sum in the pound should be added to the estimate of
17s. 9d. arrived at above.

127.

The total debenture liability of the Southern British National Trust, Ltd., as at 30th June, £

1934, was .. .. .. .. .. .. . 134,536
Fstimated available funds as arrived at above (para. 123) .. .. .. .. 163,991
(laim as unsecured creditors .. .. .. .. .. .. 20,545
Other unsecured creditors ag per balance-shoeb as at 30th June, 1984 (Bxhibit “M”

[not printed]) o .. . 3,284

£23,829

Nori.—Credit balances of J. W. 8. MeArthur and C. G. Alcorn amounting to £24,472 have not
been taken into account in above as they are stated to be “1in respeet of shares to be subseribed.”
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Unencumbered Assets— £
Office furniture-—~Book-value assumed .. .. .. .. .. .. 3,287
Melnnes and Co., Ltd.—Book-value, £4,334. No value placed on this item .. .. ..
Investments, Austmlmn Securities, Ltd *-Book value assumed 60

Shares in the Investment Fxecutive Trust of New Zealand, Ltd., nommal value £19 400~—
Book-value, £77,600. In our opinion of no value

Balance at bank .. .. .. .. .. .. . .. . .16

Debentures the British National Trust, Ltd., and accrued interest £15,689 at 14s. 3d. in
£1 as per Section B (para. 122) .. .. .. .. .. .. 11,178
£14,541

128. On the above basis (£14,641 available to meet labilities of £23,829) the additional
security amounts to approximately 12s. 3d. in the pound on the claim. Twelve shillings and
threepence in the pound on the estimated deficiency of £20,545 amounts to £12,584 which is
equivalent to approximately 1s. 4d. in the pound on the total debenture liability of £184,536.
One shilling and fourpence in the pound added to the previous estimate of 17s. 9d. in the pound
(para. 124) gives a total estimated value, on the basis adopted, of 19s. 1d. in the pound for the
debentures of the Southern British National Trust, Ltd.

129. Section D : T'he Investment Bxecutive Trust of New Zealand, Lid.—The position regarding
valuation of debentures of the above company is complicated by the faect that its debentures are
issued in four series. We propose, however, in the first place to consider the position broadly
and to regard all the debentures issued as having equal claims on the assets, ranking par: passu
as between themselves.

130.
The assets held on account of debenture-holders as per the balance-sheet as at 30th June, £
1934 (Exhibit A ™ [not printed]) : total o . ..o 771,981
Included in the foregoing assets are debentures of the Butlsh National Trust,
Ltd., as follows - £
H( Id on account ““ B 7 Serles .. .. .. .. .. 154,000
Held on account ‘“ Second B 7 Series .. .. 69,000
Held by the Transport Mutual and General Insurance Co. , Litd. .. 21,000
244,000
Also included are debentures of the Southern British National Trust, Litd., held on
account of “ B Series .. 55,000
Also included are debentures of the New Zealand Shareholders Trust, Ltd hc d
on account of “ Second B 7 Series .. .. .. .. .. 285,695
——— 584,695
Balance being other assets, including shares in the Transport Mutual and General
1nxumnce Co., Ltd., wh1ch in turn owns shares in certain trustee companies
bought at prices considemb]y in excess of market rates. (“ B.N.T.” deben-
tures held by the Transport Mutual and General Insurance Co., Ltd., are
extracted separately above) .. .. 187,286
“ B.N.T.” debentures as above £244,000 at 14s 3d. in £1 as per bec’rion B (pa,m 122) .. 173,850
“S.B.N.T.” debentures as above f5‘3 000 at 19s. 1d. in £1 as per Secction C
(para. 128) .. .. . .. .. . .. . 52,479
“N.Z.8.1.” debentures as above .. 285,695
Less, say, 12 per cent. to reduce to chpruxundh, nommal V&lue of dobentures
Theld by the New Zealand Shareholders Trust, Ltd., in the Investment
Executive Trust of New Zealand, Ltd. .. .. .. .. 34,283
Assumed nominal value of debentures of the Investment Executive Trust of New
Zealand, Ltd., held by the New Zealand Shareholders Trust, Ltd. .. 251,412
Deduct 3s. 3d. in £1 to bring estimated value into corrospondonw with estimated
value of 165, 9d. in £1 (IIHVQ({ at at conclusion of this calculation .. .. 40,854
—— 210,568
Available to meet debentures .. .. . o .. .. .. £624 173
Liability on debentures as per balance-sheet (BExhibit =~ A7) .. .. .. .. &£7b65, ()‘73

Note ve the New Zealand Shareholders Trust, Lid., debentures : The figure of £251,412 arrived
at above is an approximation only, but we consider that it ig sufficiently accurate for the purposes
of the present estimate. The actual holdings of debentures of the Investment Executive Trust
of New Zealand, Ltd., by the New Zealand Sharcholders Trust, Ltd., as at 30th June, 1934, were,

as far as we can ascertain— £
“ A7 Serles .. .. .. .. .. 17,050
“B 7 Series .. .. .. .. .. 248,500
£265,550

=

This sum is £14,138 in excess of the figure adopted by us. The difference is principally
accounted for by the fact that the balance-sheet of the New Zealand Sharcholders Trust, Ltd.,
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as at 30th June, 1934, shows a bank overdraft of £13,429. 'This overdraft is not actual, and to

meet the cheques drawn further advances of approximately the same amount would be required

from the Investment Executive Trust of New Zealand, Ltd.

The figure of 12 per cent. adopted in the calculation is explained by reference to para. 81 of
this report, under the heading “ Investments on account of * Second B’ Series debenture-holders,”
where it is noted that every £1,000 worth of debentures of the New Zealand Shareholders Trust,
Ltd., represents approximately only £880 of the Investment Hxecutive Trust of New Zealand,
Ltd., debentures.

131. Assuming book-value for the remaining investments there is, on the foregoing basis, a
sum of £624,173 available to meet a total debenture issue of £755,923, or approximately 16s. 6d. in
the pound.

132. In our opinion, the debenture-holders in the Investment Fxecutive Trust of New Zealand,
Ltd., have, similarly to the case of the Southern British National Trust, Ltd., an unsecured claim
(arising out of clause 1 of the debentures), ranking pari passu with ordinary unsecured creditors,
against the general assets of the Investment Exccutive Trust of New Zealand, Ltd., for any shortage
in debenture security.

133. It is, thercfore, neccssary to consider what sum in the pound should be added to the
estimate of 16s. 6d. in the pound arrived at above.

The total debenture lability of the Investment Executive Trust of New Zealand, Litd., £
as at 30th June, 1934, was .. .. .. .. .. .. 155,923
Estimated available funds as arrived at above (Para. 130) .. .. .. 624,173
(laim as unsecured creditors .. .. .. .. .. .. .. 131,750
Other unsecured creditors as per balance-sheet as at 30th June, 1934 (Exhibit “ A7) :—
£

Sundry Creditors .. .. .. .. .. oo 3,124
The Sterling Investments Company (New Zealand), Litd. .. 4,37
Income-tax reserve .. .. .. .. . 4,000

— 11,499

£143,249

Nori.—Credit balances of J. W. 8. MeArthur and C. G. Alcorn have not been taken into
account in above as they are stated to be ““in respect of shares to be subscribed.”

Unencumbered Assets— £
Office furniture—Book-value assumed .. .. .. .. .. 1,212
Shares in Smith and Smith, Ltd.——Book-value assumed .. .. .. 40
Sundry debtors, say .. .. . . .. .- .. 2,000
Bank balance .. .. .. .. . . .. .. 756
“ BN.T.” dehentures £13,275 at 14s. 3d. in £ as per Section B (Para. 122) .. 9,458

£13,466

134. On the above basis (£13,466 available to meet liabilities of £143,249) the additional
security amounts to approximately Is. 10d. in the pound on the claim. One shilling and tenpence
in the pound on the estimated deficiency of £131,750 amounts to £12,077 which is equivalent to
between threepence and fourpence in the pound on the total debenture liability of £755,923.
Threepence in the pound added to the previous estimate of 16s. 6d. in the pound (para. 131) gives
a total cstimated value, on the basis adopted, of 16s. 9d. in the pound for the debentures (all series
being for this purpose, regarded as one conglomerate group) of the Investment Executive Trust of
New Zealand, Ltd.

135. We think that in view of the various favourable assumptions we have made as to values
the foregoing estimate of 16s. 9d. in the pound is a liberal one. We emphasize, however, that no
great reliance can be placed upon it. The interlocking of interests makes valuation both involved
and difficult. Morcover, the valuation is based on many suppositions, and is liable to be affected
materially by a number of factors. For example, any considerable reduction in the valuation of
the trust building below £350,000 will reduce the estimate of debenture values. Per contra, the
Sterling Investments Company (New Zealand), Ltd., is set forth as the owner of almost all the
shares in the Pacific Exploration Company, Ltd. The Pacific Kxploration Company, Ltd., includes
among its assets an area of approximately 27,000 acres of land at North Auckland. The book-value
of this land is £4,793. Mr. J. W. 8. McArtbur stated in evidence before the Royal Commission in
Sydney on 11th September, 1934, that this land contains rich and extensive deposits of kauri-gum ;
that on a conservative estimate the quantity of gum on the area is not less than 50,000 tons, and
that, valued at €60 per ton, the gum alone is worth £3,000,000 gross. This cvidence does not
greatly impress us, but we mention it as one of a number of factors which may possibly affect the
value of the debenbures. We are, however, strongly of the opinion that the debenture-holders should
not have to rely on assets so problematical and speculative as this as part of their security.

136. We have already indicated that the above valuation of 16s. 9d. in the pound is based on a
broad cousideration of the position, all debentures issued being regarded as ranking part passu.
Actually this is not the case. The debentures arve issued in four series—viz., A, “B,” “ Second
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A” and “ Second B.”  The respective debentur

assets of thetr series. We have already set out in Par

of debenture capital subsceribed in the respective
In amplification of this, we set out here
Series in the books of the Investment Kxecutive T

13 A 22

Debenture-holders
Office furniture
Appropriation

Reserve

Investments. .

Revenue ..
Farmers Trading Co. ..
N.Z. Sharcholders Trust
Ist “B”

oInd “B”»” ..
Shareholders ..
Sterling Investments Co.
Cash-book balance

137. From the foregoing it will be seen that

£25,990—is, on paper, fully accounted for by various assets

series.””  Thus the item © 1st B £7,860 17s. 3d.°
by the ““ B > Series to the “ A ”* Series.

138. Hereunder we set out similar tri
“Second A,” “ B,” and ““ Second B 7’ Serje

S

* SucoND
Debenture capital
Office Tarniture
Investments. .
Ist “B”
2nd “B” .
Shareholders
Revenue
Reserve
Appropriation .. ..
Cash-book—DBalance cash at bank

113 :B 35

Debenture capital < B *
Interest acerued (1st < B )
Revenue

Reserve

Investments. .

Office furniture ..
Farmers Trading Co., Ltd.
V. B. McInnes and Co., Ltd.
British National Trust
Stock Exchange Cor
lst ““ A Account
2nd “ B Account
2nd “ A7 Account
Shareholders ..
N.Z. Shareholders Trust
Sydney Cash-book
London Cash-book
Cash-book balance

p. of New .Z'ealand

(Interest Suspense Account)

24

es give to the debenture-holders a charge over the
a. 47 of this report a summary of the amounts

series and of the investments on account thereof.

under the trial balance, as at 30th June, 1934, of the ““ First A

rust of New Zealand, Ltd, (—

SERIES,
£ s d. £ 8. d,
.. 25,990 0 ¢

3411 3 ..

0 7 2

.. 196 18 2
12,357 0 8 ..

.. 82 11 b5

10 0 © ..

.. 217 6 0
7,860 17 38 ..
2,969 9 0
1,876 11 8

29 2 6
1,479 10 5

£26,617 2 9

£26,617 2 9

the amount subscribed by debenture-holders—viz.,
, some of which are “ internal-”> or “ inter-

" indicates that the sum of £7,860 17s. 3d. is owing

al balances, all as at 30th June, 1934, in respect of the

A7 SuRIES. £ s d, £ s d,
.. 1,190 0 0
018 4 ..
608 15 0 ..
.. 015 3
.. 315 0
72 711 ..
716 7
.. 017 2
715 3
513 7 8
£1,203 4 0 £1,203 4 0
SERIES.
£ s. d. £ 8. d,
.. 304,851 13 1
2,849 14 2 ..
.. 3,748 0 3
.. 8,697 9 3
5,000 1 6 ..
325,098 0 0
412 17 4
100 0 0 ..
.. 25 7 6
.. 150 11 5
4,799 9 3 ..
.. 7,860 17 3
233 5 3 ..
015 3 ..
1,101 15 8
.. 13,607 5 0
113 13 1 ..
918 5
1,425 5 9
£340,042 19 5 £340,042 19 5
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“8SecoND B SERIES. £ s d. £ s, d.

Debenture capital .. .. .. .. .. 423,892 3 10
Office furniture .. .. .. .. 436 13 1 ..
Interest accrued (2nd “ B ) .. . 1,01316 0
Revenue .. .. .. .. .. 1,118 17 7 ..
Reserve .. .. .. .. .. 1,366 13 3
Investments (2nd “ B ) .. .. oo 412,372 19 4 ..
Shareholders .. .. .. .. .. 3,687 5 9
B.N. T, Ltd. .. .. .. .. .. 889 0 b
Ist “ B 7 Account .. .. .. .. .. 233 b 3
1st ““A > Account .. .. .. .. .. 2,969 9 0
9nd “ A" Account .. .. .. 316 0 ..
V. B. McInnes and Co., Ltd. .. .. 348 12 4
N.Z. Shareholders Trust (Interest Suspense

Account pending conversion of Ist “B ) 13,884 11 0 ..
S.B.N.T. Ltd. .. .. .. .. .. 20 0 0
Sterling Investment Co. (N.Z.), Ltd. .. .. 406 9 0
Cash-book balance .. .. .. 1,388 6 2
Wellington cash-book .. .. .. 1,452 0 1
Dunedin cash-book. . .. .. .. 630 17 11

£433,056 17 6  £433,066 17 6

139. In order to facilitate a comparison of certain of the items in the foregoing trial balances with
the corresponding items in the balance-sheet of the Investment Executive Trust of New Zealand, 1td.,
as at 30th June, 1934, we set out hereunder summaries o some of these items :—

Cash Balances— b £ s d
“ A7 Serles .. .. .. .. .. .. Dr. 147910 b
“Second A7 Series .. .. .. . .. Dy I3 7 6
“ B Serles .. .. .. .. .. .. Dr. 113 13 1|
“ B’ Series .. .. .. .. .. .. Dr. 918 b
“ B Series .. .. .. .. .. Dr. 1,425 b 2
“Second B’ Series .. .. .. .. .. Dr. 1,388 6 2
“Second B "’ Series .. .. .. .. .. Dr. 1,452 0 1
“Second B’ Series .. .. .. .. .. Dr. 630 17 11

Agset as per balance-sheet .. .. .. £7,012 18 9

Shareholders and Office Furniture— £ s d £ s d
“ B " Series shareholders .. .. .. Oy, 1,101 15 8
““Second B 7’ Series shareholders .. .. Cr. 3,687 5 9

e e 4,789 1 5
““ A7 Series shareholders .. .. .. Dr. 1,876 11 8
“Second A 7’ Series shareholders .. .. Dr 72 T 11 1,948 19 7
2,840 1 10
A7 Series furniture .. .. .. Dr. 34 11 3
“Second A7 Series furniture .. .. Dr. 018 4
“ B Series furniture .. .. .. Dr. 412 17 4
“Second B’ Series furniture .. .. Dr. 436 13 1 85 0 0
Liability to shareholders as per balance-sheet .. .. £1,956 1 10

Heserves— £ 5. d.
“ A7 Series .. .. .. .. .. .. Or 196 18 2
“Second A7 Series .. .. . .. ..o Cr. 017 2
“ B Series .. .. .. .. .. .. Cr. 8,697 9 3
“ Second B *’ Series .. .. .. .. .. Cr. 1,366 13 3

As per balance-sheet .. .. .. .. £10,260 17 10

Revenue Account and Appropriation Account— £ s d
“ A7 Series Revenue Account .. .. .. .. Cr. 82 11 b
““Second A ”’ Series Revenue Account .. .. .. Cr. 716 7
“ B Series Revenue Account .. .. .. .. Cr. 38,748 0 3
““ A 7 Series Appropriation Account .. .. .. Orn 0 7 2

£ s d. 3,908 15 5

“ Second A 7 Series—Appropriation Account .. Dr. 715 3
“Second B 7’ Series—Revenue Account .. Dr. 1,118 17 7 1,126 12 10
Appropriation Account as per balance-sheet .. .. £2,782 2 1T

Interest accrued— £ s d
“B 7 Series .. .. .. .. .. .. .. 2,849 14 2
“Second B’ Series .. .. .. .. .. .. 1,01316 0

As per balance-sheet .. . .. .. .. .. £3,863 10 2
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140. We have already referred in paras. 54 and 79 to 81 of this report to the investments on
account of the “ B Series and the * Second B ” Series debentures and to the holdings of the British
National Trust, Ltd., debentures and the New Zealand Shareholders Trust, Ltd., debentures, the latter
heing held solely on account of the < Second B ” Series. Obviously, these factors must of necessity
affoct the valuation of the respective groups of debentures ¢nter se. We have not, however, considered
it profitable in this report to enter into lengthy calculations regarding these various groups. If the
Investment Fxeeutive Trust of New Zealand, Ltd., is wound up the respective rights of debenture-
holders in the various groups are matters which will demand the very careful consideration of the
liquidator, who will, no doubt, require expert legal advice and may need to ask directions from the
Court. If the company is left in the control of those who have hitherto been responsible for its affairs
the whole of the problems involved will be left to them or other interested parties to determine.

INVESTMENT TRUST PRINCIPLES AND THE INVESTMENT EXECUTIVE TRUST
OF NEW ZEALAND LTD.

141. There is little doubt that had the Investment Hxecutive Trust of New Zealand, Litd.,
carvied out in practice the principles which investors were reasonably entitled to expect from a
perusal of its prospectuses and “ literature,” the position of debenture-holders to-day would have becn
very different from what it actually 1s.

149, We now refer to several extracts from the prospectuses and * literature ” of the trust to
show bow widely the principles advocated have been departed from.

143. The following is extracted from * e first prospectus issued by the trust dated 12th March,
1931 . —

““ Insurance Principles applied to Investmenis.—The sponsors of the Investment Executive
Trust of New Zealand, Ltd., believe that in the income debentures of the trust now being
offered to the public they have instituted a specially desirable type of investment which
ensures safety of capital and provides an assurance of regular and increasing income.

“The chief element of sound investing practice is diversification or the spreading of
capital over several types of investments and securities. A carefully chosen security rarely
fails entirely, but there is always a risk of substantial depreciation of capital and income
in any single investment.

“The Investment Executive Trust of N.Z., Ltd., will follow the investment practice of
leading British investment trusts.

“A list of thirty investment trusts published in the London Financial Times, June,
1929, showed not only an average dividend of 134 per cent. per annum for the thirty trusts,
but an increase in the market value of the shares on the London Stock Exchange of 170 per
cent. above par.

“Phe Investment Executive Trust of N.Z., Ltd., has established a statistical organiza-
tion which collects data relating to international exchange, prices and stocks of raw materials,
and manufactured products in the main producing countries of the world, and political
factors affecting Investments. Quotations of selected investments and securities on the
Stock Exchanges of Great Britain and the British Dominions are also obtained, as well as
the balance-sheets and annual reports over a period of years of leading British and foreign
companies. Statistics of this nature should form the basis of sound judgment and intelligent
decision in the sale and purchase of investments.

“ Anticipated earnings.—The company has provided for the prompt investment of deben-
ture capital as it is recelved. Income will consequently acerue immediately, and profits will
be distributed at the end of the first financial year. Thereafter, owning to the investment
of reserves and premiums on the sale of debentures, the rate of income should steadily
increase cach year.

“ Preswming the average net earnings from the debenture capital to be at the rate of
T per cent. per annum, the income from reserves would be distributed annually and would,
when such reserves reach 100 per cent. of the subscribed debenture capital, amount to a
further 7 per cent., making a total income of 14 per cent. per annum.

““ Debenture-holders would not only have the advantage of the progressively inereasing
rate of interest, but their invested capital should ultimately appreciate at least 100 per cent.

“ Investments to be spread over several Securities—To ensure an equitable distribution of
sccuvities consistent with cconomical operations and safety, the company has planned to
invest its debenture capital in a large number of securities, and undertakes that upon com-
pletion of this issue of debentures in each series, not more than 10 per cent. of the total
debenture capital received shall be invested in any one security.

“ Administration.—The company was formed and registered in May, 1929. The inter-
vening period has been devoted to the collection of data and compilation of statistical
records required for investment and security appraisals.

“ Owing to the nature of the company’s business the office costs will be almost negligible,

“The consultants to the company will furnish reports upon general economic and
political factors affecting investments, trade statistics in various countries relating to exports,
imports, and internal consumption of goods ; the production, consumption, and stocks on
hand of basie commoditics ; accountancy practice and general business conditions.

“ Statutory and general information.—The company reserves the right to pay brokerage
at the rate of b per cent. on the value of income debentures subscribed.”
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“ DIVERSIFICATION ~ (see also paras. 167 to 178).

144. Referring now to the question of “ diversification,” there is no doubt whatever in our
minds that investors in the trust, having read the prospectus, were cntitled to assume that
diversification, or the spreading of capltal over several types of securitics, would be practised.

145. Technically, perhaps, the trust can claim that this has been done but, actually, ex-
tremely large proportions of the investments consist of investments in individual securities.

146. T}ie total investments on behalf of debenture-holders as set out in the balance-sheet
of the trust as at 30th June, 1934, total £755,436 16s. 6d. From this sum should be deducted
the sum of £285,695 representing amounts advanced to the New Zealand Shareholders Trust,
14d., and, in cffect, representing investments of the Investment Executive Trust of New Zealand,
Ltd., in its own debentures.

147. The balance left amounts to £469,741 16s. 6d. Of this sum, £223,000, or almost
50 per cent., is directly represented by investments in the debentures of the DBritish National
Trust, Ltd.

148. A further sum of £65,000 is represented by investments in the debentures of the Southern
British National Trust, Ltd., the value of which dcbenturcs, as has already been pointed out,
is, like that of the debentures of the British National Trust, Ltd., dependent to a very great
degree on the value of the trust building.

© 149. A further £44,367 is represented by investments in shares in the Transport Mutual
and General Insurance Co., Ltd., and this company in turn holds £21,000 in debentures of the
British National Trust, Ltd.

Pracrice or LeEaping BriTise InvEstMENT TrUSTS.

160. In the extracts alrcady quoted (para. 143) from the first prospectus it is definitely
stated that—

“The Investment Executive Trust of New Zealand, Ltd., will follow the investment
practice of leading British investment trusts.”

161. It 1s, in our opinjon, definitely established that this undertaking has not been carried
out. It is pelhapb not irrelevant to add that leading DBritish mvcstment trusts have a very
substantial backing of real share capital.

152. The principle of following the practice of DBritish trusts was also referred to in
“literature ” issued by the Investment Executive Trust of New Zealand, Ltd. The following
1s an example quoted from a pamphlet, undated, but bearing internal evidenmce that it was
issued subsequently to 15th July, 1931 :—

“The Investment KExecutive Trust of New Zealand, Ltd., which introduced the
trust principle of group investing in New Zealand, is conducting its business on a similar
basis to British trusts, and is meeting with similar success. It now holds a well-
balanced group of investments, represented by banking, insurance, financial and
Industrial Corporations having a total capital of £139,000,000 with accumulated rescrves
and undivided profits of £34,000,000, while the average rate of income is 83 per cent.
The investments have been carefully chosen with a view to capital appreciation. When
normal conditions return the majority of these are almost certain to increase in value
from B0 to 100 per cent. above their cost.”

153. The p(ud up caplml of the Investment Kxecutive Trust of New Zealand, Ltd., as at
30th June, 1934, is shown in the balance-sheet as at that date as £30,110 14s., a very small
sum in relation o the amount of debenture capital subseribed. Mowover even this £30,110 145,

does not, in point of fact, represent actual cash paid in as backing against debenture-holders’
invcstments.

ANTICIPATED EARNINGS,

154. In the extracts quoted above from the first prospectus it is stated under the heading
Antmpated Barnings ” that—

*“ Debenture-holders would not only have the advantage of the progressively increasing
rate of interest, but their invested capital should ultimately appreciate at least 100 per cent.

165. In the first report to debenture-holders, dated 15th Febrnary, 1932, the Chairman stated,—

“ The trust was registered in May, 1929, but the directors, believing that a heavy decline
in the value of the majority of investments was then apparent, decided to postpone all
investment operamom until prices reached a lower level. A comparison  hetween cost
prices of the trust’s listed investments and the prices of the same investments in 1929 shows

that had they been purchased in that year the average price would have been 51 per cent.
higher.”

156. In the second annual report to debenture-holders for the year ended 31st December, 1932,
the Chairman stated, under the heading “ Market Appreciation of Investments,”—

“The portfolio of the trust’s investments shows a wide selection of the soundest securities
and investments it is possible to obtain in the British Empire. A comparison of the cost
prices with market prices ruling at the end of the financial year indicates that, had the trust
been desirous of paying larger profits instead of building up debentme holders” rescrves, a
considerably higher rate of interest could have been paid on the 77 Berios debentures
Had all our investments in the B 7 Series been turned into C‘L%h our profits would have been
more than double those which have been shown, after allowing for depreciation in prices of
certain stocks. Such a proceeding would have been unwise, because of the nature of our
investments. We believe a larger number would show further appreciation . . . »
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157. Much of the debenture capital subscribed to the trust was paid for by debenture-holders
handing over to the trust investments already held by them, and there is no doubt that had the
invesbments so taken over been held in their original form until the present time they would have shown
in the aggregate, a very large increment in price for the benefit of debenture-holders; but, notwith-
standing the statements made in the prospectuses and the remarks contained in the reports, very
large quantities of these investments were realized for the purpose of providing, directly or indirectly,
funds required for the financing of ventures such as the acquisition and development of the trust
building in Sydney, that being, moreover, a venture where the probable increment in value was not
made available to the debenture-holders, but was taken by J. W. 8. McArthur and C. G. Alcorn
personally. :

ApminisTrATION Cogts.

158, The extracts quoted from the first prospectus also contained the statement that—
“ Owing to the nature of the company’s business, the office costs will be almost negligible.”
And contained a further statement that—

“The company reserves the right to pay brokerage at the rate of 5 per cent. on the value
of income debentures subscribed.”

159. Brokerage at the rate of b per cent. was paid’to V. B. McInnes and Co., and/or V. B. MecInnes
and Co., Ltd., and this was in accordance with the prospectus. In addition to this, however, a further
s of B per cont. was paid to the brokers for administration charges. There is grave doubt as to
whether this payment was valid, particularly in respect of debentures issued under the first prospectus.
Wurther reference is made to this matter in paragraphs 223 to 227 of this report, but, in the meantime,
we wish to stress the fact that the statement that the office costs will be almost negligible can, in view
of the fact that the additional 5 per cent. was paid to the brokers for administration charges, only be
regarded as extremely misleading.

CoNSULTANTS TO THE TRUST.

160. The exiracts from the first prospectus quoted above (para. 143) state that—

“The consultants to the company will furnish reports upon general economic and political
factors affecting investments, trade statistics in various countries relating to exports, imports,
and internal consumption of goods; the production, consumption, and stocks on hand of
basic commodities ; accountancy practice and general business conditions.”

161. In the first progpectus it is set out that the consulting economist is Professor Belshaw, and
that the consulting accountants are Mossrs. Watkins, Hull, Hunt, and Wheeler, Mr. W. Crawford
Young being named as the then resident partner of that firm.

162. Evidence on oath was given before us by Mr. W. Crawford Young that although he had not
actually resigned his appointment he had never furnished any report to the trust. In reply to an
inquiry by us as to whether he had even been consulted by the Investment Excoutive Trust of New
Zealand, Ltd., Mr. Young said,—

T was visited once by Mr. McArthur, who then took the opportunity to inform me that
he was proposing to invest in certain overseas companics of world-wide repute which he named
to me, and I think he gave me a few figures about their reserve position in relation to the
capital. That was the only occasion on which I have had any discussion with him in this
conmection which can be considered as a consultation.”

163. Evidence on oath was also given before us by Professor Horace Belshaw. In reply to an
inquiry by us as to whether he had ever supplied any report to the trust, Professor Belshaw said,—

“ Shortly after my appointment I issued to the trust one report on sources of information.
"Phis is the only report 1 have ever furnished to the company, and the only report for which
T have ever been asked. T resigned my position as consulting economist about eighteen months
after my appointment ; the reason which I furnished to the trust for my resignation was that
{ had not been called upon to make any further reports.”

164. Further reference to Professor Belshaw’s resignation is made in paras. 231 and 232 of this
yeport under the heading “* Misleading Information supplied by the Investment Executive Trust of
New Zealand, Ltd., to V. B. McInnes and Co. and/or V. B. MecInnes and Co., Ltd., brokers for the
trust.”

New PROSPECTUSES.

165. We make the assumption that the officials controlling the trust realized that from their point
of view certain of the statements (quoted in para. 143) made in the first prospectus issued by the trust
were very dangerous.

166." We think the foregoing assumption is a reasonable one because, not only were the second
and later prospectuses considerably modified, but a very strong and successful endeavour was made
by the trust to regain, through the agency of the New Zealand Shareholders Trust, Ltd., control of the
debentures already issued in the First Series.

“ DIVERSIFICATION ” (see also paras. 144 to 149).

167. Fven, however, in the sccond and subsequent prospectuses issued by the trust there are state-
ments which are subject to strong comment in the light of the actual practice adopted by the trust.
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In these later prospectuses it is stated, under the heading “ Insurance Principles applied to Invest-
ments,”’—

“ The sponsors of the trust belicve that in the shares and debentures of the trust they are
offering to the public one of the most desirable investments it is possible to sccure. The
chief element of sound investing practice is diversification, or tho spreading of capital over
a large number of sound revenue-producing investments, thus ensuring safety of principal
and regularity of income.

“The policy of spreading capital over a large number of sound investments has been
adopted by the trust, and plans are being made for the spreading of capital received from the
sale of debentures in the second issue over at least one hundred separate investments within
the next six months.”

168. Technically, no doubt, the foregoing was largely complied with, but, in view of the very
large sums placed in individual and, indeed, doubtful securities, it cannot fairly be ¢ almed that the
prmclple of diversification has bcen practised or that investments have been proporly %prmd ”

169. The second and subsequent prospectuses issued state, under the heading ““ Income,”

“ Probably at no previous stage in the world’s financial history has such an opportunity
as that now offered by the trust been presented to investors for purchasing a collective
interest in a large number of the world’s soundest investments which can to-day be bough
al prices much Tbelow their real value. The trust will use its capital to acquire a nge
number of well-distributed investments of this class, which should not only provide an immediate
income, but should in a few years ensure a substantial inerease in the market value of the
mvestments held. The market quotations of forty British investment trusts listed on the
London Stock Exchange in 1931 proved that for each £100 originally invested in that
group a holder could then obtain an average of £260 on the London Stock Hxchange, while
the average annual rate of income on shares in the trusts was then 16 per cent.”

170. Tn view of the actual mmvestment practice of the trust, the foregoing may be characterized
as specious and misleading.
171. Tn the second prospectus it is stated,—

“The trust held 195 separate investments on December Slst, 1932, spread over
Jovernment stocks, local-body debentures, and first-mortgage debentures, or shares in
banking, insurance, finance, and industrial companies.

“ Excluding Government stocks and local-body debentures, the aggregate capital of the
companies in which the trust held investments was £650,000,000, and the total reserves of
these companies stand at £158,000,000. The average period during which ecach company
has been in existence is thirty-one years.”

172. A similar statement appeared in the third prospectus, although in this prospectus the number
of separate investments was altered from 195 to 180 and the figure of total reserves was altered from
£158,000,000 to £159,000,000. There was no corresponding siutement in the fourth prospectus.

173. The foregoing was, in our opinion, undoubtedly intended to stress the principle of diversi-
fication as an inducement to investors to invest in the debentures of the trust, and, in view of the
actual practice adopted by the trust, was very misleading to investors.

174. By way of further illustration of the stressing by the Investment Executive Trust of New
Zealand, Litd., of the principle of 7 diversification ” we quote the follo‘wmq extract from a copyrighted
pamphlet by J. W. 8. McArthur entitled “ Insuring Investments: A Synopsis of Investment Trust
Principles with Graphical Hlustrations ” :—

“ Diversification, or spreading investment capital over several types of securities or
investments, is the chief element in sound investing practice. Though a well-selected
security seldom fails entirely, there is a risk of loss with any single investment. This risk
can be offset by a proper distribution of investment capital.

“The more the investor studies the science of investment the more loudly he preaches
the gospel of distribution.

“Tt is highly improbable that the partial or complete failure of one concern would
materially affect the securitics in a well-sclected group of diversified investments

“ The function of the investment trust is to afford the opportunity of investing compara-
tively small amounts in a large number of securities diversified according to undertaking,
geographical location, and type of security. The result is that with careful management a
maximum return can be had with a minimum risk, based upon safe marketable investments.”

175. Representatives of V. B. Melnnes and Co., Ltd., brokers to the Investment Executive Trust
of New Zealand, Ltd., were supnhod with hrgv charts incorporating a world map and stressing
graphically the security of the “ trust investor.” These charts are headed “ The Southe 1 ! British
National Trust, Ltd., in association with the Investment Execcutive Trust of New an‘}zmd, Litd.”
On these charts is stated,—

“ Actual overseas holdings include—
‘( } 'B:'mk of En(r and stock.

“(2)
(3) 1 ,,‘ondon County (/ounul debem‘u“vq
(4) The International Nickel Co. of Canada, Lid.
() Imperial Chemical Industries, Lid.
“(6) Liever Bros., Titd., Great Britain.
(7) Dunlop Rubber Co., Ltd.
B8y J. & P. Coats, Litd.
(9) British South Africa Co., Litd.
10) The Canadian Pacific Railway Co.”
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176. In point of fact, the Investment Executive Trust of New Zealand, Ltd., had only small
holdings in any of the above companics. The following is extracted from cvidence given on 20th
September, 1934, by Mr. J. W. S. McArthur before the Royal Commission in Sydney :—

“15466. Mr. Monchan ; 1 want to ask you this: You sent out a letter, did you
not, in 1932 to your representatives in various towns in New Zealand with regard to the
debenture sceurities 2—1 wrote letters, T know. .

“15467. Do you think what you said in this letter was fair 2—T think so.

“15468. Do you remember sending one out on 26th September, 1932, and I think
you sent it to about twenty-two different agents in various towns spread through New
Zealand 2 T would like to take you through it and see if you think it was not a letter
liable to deceive. It says,—

“In view of the increase in the market prices of the shares and Government
stocks, T feel that a bricf report on the trust’s present investments and recent trans-
actions would be of interest to your clients who have already acquired our first
mortgage perpetual income debentures, or those who contemplate doing so.

“The trust now holds over 120 of the soundest investments it is possible to
obtain, spread over Government stocks, corporation debentures, first-mortgage deben-
tures, and ordinary or preference shares.’

“ And then there are one or two other paragraphs I do not read. Then—

“Qur list of oversea investments includes the following.’

“ Do you remember sending that out ?—VYes, I remember that letter.

“'15469. Tell me, first, has there been any change in your oversca holdings from
that day to this ?—Very little change.

“15470. You start off with this:—

“Bank of England: The Bank of England was established by charter in 1694,
and has a present paid-up capital of £14,553,000. The bank has the sole right to
issue notes in HEngland.’

“1 suppose you intended the people who got this to presume you had a fair holding of
Bank of Fngland stock 2—Yes, we had a reasonable holding.

“15471. What do you call a reasonable holding ?—At that time we had made the
initial investments.

“15472. What do you call a reasonable holding ¢—It depends on what would be
available at the time, and the price.

“15473. What is your idea of the reasonable holding that you intended the
readers of that to assume you had got #—It might be any holding at all from a few
hundreds upwards.

“15474. TFrom a few hundreds upwards ? In point of fact you had £100 worth of
stock in the Bank of England —£300 worth.

“15475. Valued in your books at £300, but it was £100 worth of stock ?-—That
was market value.

““15476. That is what you had ?—VYes.

““15477. The next one :—

‘London County Council debentures, being part of an issue of £25,876,716.

“Did you intend them to assume you had a fair holding of those t—A reasonable
holding.

“15478. What would that amount to ?—J do not know now what it would be.

“15478a. Three-per-cent stock, and you had £180 worth ; that was the position ?—
Yes, probably.

“15479. And then :—

‘Lloyd’s Bank ; sharc capital, £7 4,000,000’

“And you go on to narrate all the different other companies that Lloyds Bank is
conneeted with. How much did you have in Lloyd’s Bank ?—I do not remember now.
About £100, was it ?

“ 15480, Tifty shares you had, had you not ?-—TFifty shares.

“ 15481, And:—

‘ British South African Company, incorporated by Royal Charter, with paid-up
capital of £6,000,000.

“ And then you narrate about six or eight of the subject properties that they own,
amongst others, township sections, buildings, irrigation works, growing crops, &ec.,
throughout Northern and Southern Rhodesia. Did you intend your people to assume
you had a fair holding in that company *—We were giving them the types of holdings
we had.

“15482. Were not you intending them to deem a fair proportion of your debenture
capital was invested in these sorts of holdings when you sent this letter out ?—We just
intended them to know we had holdings in these investments.

“15483. TIn fact, you had £83 in that company.—How much ?

“ 15484, £83 21 think they were worth more than that.

“ 15485. One hundred shares. £83 they were worth in your books ; they stood at £33.
And then you referred to the Canadian Pacific Railway with a capital of £95,000,000, and
save statistics about their carrying, the amount of tonnage they carried. You had £102
in that, did you not #—Yes.
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“15486. Lever Bros. I think you referred to their capital of £59,000,000 and men-
tioned about thirty of the different concerns that they were the owners of ¢—Subsidiary
companies, yes.

“15487. How much did you have in Lever Bros.?—Somewhat similar to the other
holdings.

“15488. You had £140 worth. And then you mentioned the International Nickel
Co. of Canada, Ltd., with a capital of £35,000,000, and what concerns it owned %—Yes.

“15489. Your holding in that was £118 —Yes.”

177. The second, third, and fourth prospectuses state that—

“ The indentures with debenture-holders in any series constitute an irrevocable floating
first mortgage over the investments and securities in that series.”

178. We think it improbabie that subseribers for debentures in the Second Series were at any time
advised that a very large proportion of the moneys subscribed by them was to be invested through the
medium of the New Zealand Shareholders Trust, Ltd., in buying up debentures of the Investment
Executive Trust of New Zealand, Litd., itself.

SHARES “ PAID UP IN CaAsH.”

179. The second and third prospectuses contained the statement that—

*“ No shares or debentures have been issued or agreed to be issued as fully or partly paid
up otherwise than in cash.”

180. Reference to that part of our report dealing with the share transactions of the Investment
Executive Trust of New Zealand, Litd., and particularly with the allotment of shares to J. W. 8.
McArthur, C. G. Alcorn, and other officials of the trust, will show that in point of fact many of the
shares were actually paid for by sums voted for services rendered. (See paras. 186, 205, and 211 to 216
inclusive). Tt is true that cheques may have heen passed between the parties for these transactions
but it is, in our opinion, definitely misleading to claim that they were paid up in cash. This was, we
think, probably recognized by the officials of the Investment Fxecutive Trust of New Zealand, Ltd.,
or by their legal advisers, for, in the fourth prospectus dated 3rd April, 1934, the wording is modified
to read :—

“No shares or debentures have been issued or agreed to be issued as fully or partly paid up
otherwise than in cash or its equivalent.”

181. Even with the wording as modified it cannot, in our opinion, be properly claimed that the
“services ” which were in fact set off against the amount due on the shares, represented  cash or its
equivalent.”

182. In concluding this section of our report we quote the following extracts from the interim
report dated 1st November, 1934, of His Honour Mr. Justice Halse Rogers :—

“ . . . there is no doubt that in the early stages of the Investment Executive Trust of New
Zealand, Ltd., the principles which should govern the management of such a company
were entirely abandoned in order that the affairs of the managing director might be
straightened out and without the consideration of the interests of the subseribing public.”
{Page 5.)

“In my opinion it is established that Mr. MeAvthur exploited the investing public for the purpose of
saving his assets, and used the money which had come into his hands for trust purposes entirely
for his private ends.” (Page 6.)

“1t is charged that the methods adopted by Mr. McArthur were a gross abuse of the
Companies Act. I think ot will be appavent from what has already been set out that
My. McArthur’s methods of collecting moneys for his own purposes amownt to an exploitation
of the public, under guise of legality. It has been urged before me time and time again
during the proceedings of the Commission that what is allowed by law cannot be criticized,
or called illegitimate. ~Without going into the question as to whether or mnot any
particular transaction could be set aside in equity as constituting a breach of trust,
I am very definately of the opinion that there has been an abuse of the public confidence
wn the matter of the tramsaction of the Investment Exzecutive Trust of New Zealand,
Lid., and the Southern British National Trust. 1t appears to me that a scheme was
very cunningly worked out with the very definite object of benefiting Mr. MeArthur
and his friends, and at the same time making it possible for them to say that
nothing was done which was not permitted by law.” (Page 8)

“ Whether or mot vartous tramsactions are just within or just outside the law, may be a matter
of argument ; but there is no doubt that they hove really abused the positions in which
they were placed, and which must be regarded as positions of trust, for their own advance-
ment.” (Page 8.)

SHARE TRANSACTIONS OF THE INVESTMENT EXECUTIVE TRUST OF NEW
ZEALAND, LTD.

183. Although the company was incorporated in May, 1929, it did not commence operations
until the early part of 1931 and the certificate entitling it to commence husiness was issued in
January, 1931,



H.—27. 32

ALLOTMENT, ETC., oF SHARES To J. W. S. MCARTHUR.

184. The first allotment made to J. W. 8. McArthur was on 27th January, 1931, when he
was allotted two hundred and fifty ordinary shares of 2s. each.

185. The next allotment to him was on 25th February, 1931, when he was allotted 16,750
ordinary shares.

186. The manner in which these 16,750 shares were paid for was as follows: On 25th
February, 1931, an extraordinary general meeting of sharcholders was called at which there
were present J. W. 8. McArthur, (. &. Alcorn, T. R. McArthur, and H. C. (lasson. At this
meeting it was resolved :(—

“That J. W. 8. McArthur be paid £1,675 for services rendered to the company subsequent

to its formation to date.”

187. It will be noted that this amount represents the exact sum necessary to pay for the
16,750 shares of 2s. each.

188. 1t may be here mnoted, however, that reference to the company’s share register shows
that J. W. 8. McArthur paid in the sum of £1,6256 only, so that there is a balance still
outstanding of £50 on these shaves. This is supported by the fact that in the company’s
Lalanco-sheet as at 30th June, 1934, there is what is termed an “ uncalled liability 7 of £65
on the ordinary shares vepresenting J. W. 8. McArthur’s £50 and £15 of C. G. Alcorn’s.

189. Tt will be seen, thercfore, that in respect of these 16,750 shares the company, in fact,
provided the moneys to pay for these shares.

190. Up to 29th February, 1932, J. W. 8. McArthur’s shareholding was, therefore, 17,000
ordinary shares.

191. On or about 29th February, 1932, a transfer of 16,750 shares from J. W. 8. McArthur
to Alcorn Trower and Co., Ltd., was recorded, the instrument of transfer being dated 16th
October, 1931. The transfer document expressed the consideration for the sale of these shares
as £500 and stamp duty £1 15s. was paid thereon.

192. There is no doubt that the transfer of 16,750 shares from J. W. 8. McArthur to
Alcorn Trower and Co., Ltd., was made by McArthur at a time when his own financial position
was precarious, and at a time when he was making endeavours to place certain of his assets
in safety and to sccure the same from attacks of creditors. In this connection we rcfer to
cortain correspondence between Mr. W. C. Hewitt and Mr. J. W. 8. MeArthur, and to evidence
given before the Royal Commission in Sydney by C. G. Alcorn and J. W. 8. McArthur. This
correspondence and evidence is set out in detail as Hxhibit “AA ” [not printed]. The extracts
from the evidence are somewhat lengthy, but are quoted for four reasons: Firstly, to illustrate the
difficulties which were experienced in arriving at facts; secondly, to demonstrate Mr. McArthur’s
views of business cthies; thirdly, to demonstrate Mr. McArthur’s views as to the suitability of
cortain © securitios ” for the investment of the funds subscribed by debenture-holders; and,
fourthly, to indicate the state of Mr. McArthur’s financial position at the time when the
Tnvestment Executive Trust of New Zealand, Litd., commenced to function.

193. 1t is of interest to add that J. W. S. McArthur has stated that when he transferred the
16,750 shares to Algorn Trower and Co., Ltd., he retained the voting-power in respect of these
shares by an irrevocable power of attorney.

194. Reverting now to the share transaction whereby J. W. 8. McArthur transferred 16,750 shares
to Alcorn Trower and Co., Ttd., this left McArthur with two hundred and fiffy shares only.

195. The next transaction took place on 26th May, 1933, when 193,400 ordinary shares were
allotted to J. W. 8. McArthur.

196. On 28th February, 1933, therc is an entry in the company’ s cash-book purporting to
represent payment for these shares—viz., £19,340. This item of £19,340 formed part of what
purported to be a deposit in the company’s bank on 28th February, 1933, for £22,006 1bs. made
up as follows :—

£ £ s. d.
J. W. 8. McArthur .. .. .. .. .. 19,340
C. G. Alcorn .. .. .. .. .. 2,660
—_— 22,000 0 O
Other items .. .. .. .. .. .. 616 0

197. The £22,000 really represents twenty-two debentures of £1,000 each issued by the British
National Trust, Ltd. (sce para. 65), actual cash for this sum not passing.
198, Mr. J. W. 8. McArthur’s holding of shares at this stage was 193,650.

FortHER SHARE TrANsAcTIONs withd J. W. 8. McARTHUR.

199. On 21st August, 1933, J. W. 8. MeArthur acquired from O. M. Hope (who was a director
of the company but resigned on 27th July, 1933) five hundred shares, bringing his total holding
up to 194,150 shares.

200. On 20th April, 1934, J. W. 8. McArthur sold 155,320 of these shares, having a nominal
value of £15,532, to the Southern British National Trust, Tad., for £62,128—four times the nominal
value of the shares.
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201. As a result of the transaction, J. W. 8. MeArthur’s account in the Southern British National
Trust, Ltd., was credited with £62, 128 against which there were certain debits for cash drawings.
MeArthur’s account was then debited with £60,000 for a transfer to him of debentures in the British
National Trust, Ltd.

202. J. W. 8. MoArthur's holding of ordinary shares in the Investment Executive Trust of New
Zealand, Titd., remains at 38,830,

C. G. ALcorN’S SHARES.

203. Tt has alrcady been mentioned in para. 19 of this report under the heading ““ Alcorn
Trower and Co., Ltd.” that in relation to certain transactions apart altogether from Alcorn Trower
(md Co., Ltd., a species of informal partnership existed between J. W. 8. McArthur and C. G. Alcorn,

proﬁts buno shared in the proportion of four-fifths to J. W. S. McArthur and one-fifth to
C. G. Alcorn. An illustration of this may now be given.

204. Reference has just been made (para.201) to the transfer by the Southern British National
Trust, Ltd., to J. W. 8. McArthur of debentures £60,000 of the British National Trust, Ltd., in part
payment for sharcs in the Tnvestment Fxecutive Trust of New Zealand, Ltd. At the same time the
Southern British National Trust, Ltd., transferred to C. G. Alcorn the British National Trust, Ltd.,
debentures £15,000. Lo explain this transaction it is necessary to refer briefly to C. G. Alcorn’s trans-
actions in the Investment Kxecutive Trust of New Zealand, Ltd., shares.

205. Mr. C. G. Aleorn acquired his first parcel of shares—viz.,, two hundred and fifty—on 27th
January, 1931, the same date as J. W. 8. McArthur acquired his. On 25th February, 1931, Alcorn
was allotted 4,750 shares of 2s. each and, similarly to McArthur, was voted by resolution of shareholders
£485 ““ for services rendered to the company subsequent to its formation to date.” Presumably, it
was intended that this sum should be utilized in part in payment for the 4,750 shares. Actually,
however, he has been credited with £460 only. The £15 short credited has already been referred to in
para. 188 under the heading *“ Allotment, &c., of shares to J. W. 8. McArthur.”

206. On 26th May, 1933, Alcorn was allotted a further 26,600 shares of 2s. each, bringing his total
holding to 31,600. The method of payment for these shares has a Iready been referred to in paras. 196
and 197 in connection with the allotment of shares to J. W. 8. McArthur on the same date.

207. On 20th April, 1934, Aleorn is shown as the transferee of 16,250 shares from Alcorn Trower
and Co., Ltd., bringing his total holding up to 47,850 shares.

208. On or about 10th May y, 1934, Alecorn transferred to the Southern British National Trust, Ltd.,
38,680 shares for £15,472—exactly four times the nominal value of the shares, as in J. W. 8. MeArthur’s
case. (Para. 200.)

209. As already mentioned (para. 204) there were transferred to C. G. Alcorn in part payment for
these shares £15,000 debentures of the British National Trust, Ltd. The foregoing transaction left
C. G, Alcorn the holder of 9,170 shares.

Honpings oF OTHER ORDINARY SHAREHOLDERS.

210. We refer briefly to the holdings of some of the other ordinary shareholders and the methed
of payment for their shares

211, T. R. McArthur (son of J. W. 8. McArthur and formerly a director of the Investment
Hxecutive Trust of New Zealand, Ltd.) was allotted two hundred and fifty shares of 2s. each on 27th
January, 1931, and is credited in the share register with cash £25. On 25th February, 1931, he was
voted the sum of £22 10s. *“ for services rendered to the company subsequent to its formation, to date.”

212. H. C. Glasson (secretary to the company), was allotted one hundred shares of 2s. each on 25th
February, 1931, These shares are shown as having been paid for in cash on that date. On the same
date he wag voted the sum of £10 “ for services rendered to the company since its formation, to date.”

213. R. Glover Clark (at various times associated with Mr. J. W. 5. McArthur, but more particularly
at a later date in connection with the management of the New Zealand Shareholders’ Trust, Litd., and
Minancial Publications, fitd.), was allotted one hundred shares of 2s. each on 25th February, 1931.
On the same date he was voted the sum of £10 “ for services rendered to the company since its forma-
tion, to date.”

214. W. 4. Pilkington (chairman of directors of the company), was allotted five hundred shares
of 2s. each on 21t Aprl, 1931, on condition that the first year’s director’s fees would be applied
in paying the shares in full.

215. #. H. Pollard (Director, since resigned), was allotted five hundred shares of 2s. each on
21st April, 1931, on similar terms to W. A. Pilkington.

2i6. 0. M. Hope (Director, since re siﬂmd) was allotted five hundred shares of 2s. each on
21st April, 1931, on similar terms to W. A. Pilkington and H. H. Pollard. Mr. Hope resigned his
position as dlroctm on 27th July, 1933, and his share% were transferred to Mr. J. W. 8, MCArthur as
already mentioned. (Para. 199.)

SHAREHOLDINGS IN THE INVESTMENT ExEcuTive TrusT oF NEW ZEALAND, 1.TD., AS AT
30TH JUNE, 1934.
217. These are set out in Exhibit ©“ C.”” [Not printed.)

DEDUCTIBILITY OF INCOME-TAX.

218, Reference has been made in para. 97 to the question of the deductibility or otherwise, from
the income of debenture-holders, of income-tax and certain administration charges.

3—H. 27.
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919. Dealing first with the question of income-tax, the Second Series debentures specifically
provide for the deduction of  taxes.” The First Series debentures did not make this specific pro-
vision. In an opinion dated 1st December, 1932, supplied to the Investment Hxecutive Trust of
New Zealand, Ltd., counsel stated :—

“T can find no authority on which one could safely advise that land and income tax
would be deducted from the revenue as being part of the administration costs. It seems a
reasonable deduction, but there is at least a real doubt as to whether the rather indefinite
expression  administration costs’ is wide enough to include it.

* * * * #

“Tp the result, I consider the right of the company to include land and income tax in
deductions by way of administration costs as being at least too doubtful to be prudent
without @ ruling of the Supreme Court.” ’

990. It is not within our province to pronounce an opinion on this point. If the company is
wound up the liquidator will doubtless seek legal guidance on the matter, and will thereafter take such
action as he may deem proper.

DEDUCTIBILITY OF CERTAIN ADMINISTRATION COSTS.

991. We have alrcady pointed out in para. 93 (c) that the first prospectus of the Investment
Txecutive Trust of New Zealand, Ltd., stated that—

“ Owing to the nature of the company’s business the office costs will be almost negligible.”

999. In addition to the 5 per cent. paid to V. B. McInnes and Co. and/or V. B. McInnes and Co.,
Ltd., for brokerage, there was paid to them a further 5 per cent. for a ““ salaries and general administra-
tion allowance.” This is considered in the next section of this report.

ASSOCTATION OF THE INVESTMENT EXECUTIVE TRUST OF NEW ZEALAND, LTD.,,
WITH V. B. McINNES AND CO. AND V. B. McINNES AND CO., LTD.

993. The Investment Executive Trust of New Zealand, Ltd., obtained a certificate authorizing
it to commence business in February, 1931. V. B. Mclnnes and Co., Ltd., was not incorporated until
May, 1932. Prior to that time the position of organizing broker of the Investment Executive Trust
of New Zealand, Ltd., was held by Mr. V. B. Mcinnes, operating under the style of “ V. B. Mclnnes
and Co.”  This position was taken over by V. B. McInnes and Co., Ltd., on its incorporation.

994. We summarize hereunder arrangements recorded from time to time between the Investment
Executive Trust of New Zealand, Ltd., and V. B. McInnes (trading as “ V. B. McInnes and Co.”’) and/or
V. B. McInnes and Co., Ltd. Copies of certain of the letters and of the agreement referred to here-
under are appended to this report as xhibit BB.*

Nore.—(z) On 14th March, 1931, a copy of the first prospectus of the Investment Executive Trust of New Zealand,
Litd., was fled with the Registrar of Companies, Auckland.

(b) On 4th May, 1931, Mr. V. B. McInnes wrote from Dunedin to Mr. J. W. S. McArthur, as managing director
of the Investment Kxecutive Trust of New Zealand, Ltd., stating that he was desirous of taking up a contract “ under
V. B. Mclnnes and Co.” with that company. Mr. MecInnes in this lotter suggested that collections should be payable
at his offices, and stated that he was prepared to do this for a nominal fee as he could thus keep in touch with clients.
(Lettor quoted in Exhibit ©“ BB.”*)

(¢) On 8th May, 1931, Mr. J. W. 8. MoArthur, as managing director of the Investment Executive Trust of New
Zealand, Ltd., replied to V. B. McInnes and Co. that he was forwarding a letter of appointment, which he trusted would
be satisfactory. (Letter quoted in Exhibit *“ BB.”*)

(d) On 8th May, 1931, J. W. 8. McArthur, as managing director, in a lotter signed * W. McArthur, per H. Glasson,”
wrote to V. B. Mcinnes confirming his appointment as broker for the South Tsland, and verbal arrangements made—
a brokerage of 5 per cent. on sales of debentures, an expense allowance of 2 per cent. on sales of debentures, and an
overriding commission of 1 per cent. on debenture sales made by Stock Exchange brokers in the South Island. This
letter also stated thab the Investment Executive Trust of New Zealand, Ltd., would supply prospectuses and literature
free of charge, and would make reasonable allocations for advortising. (Letter quoted in Exhibit © BB.”¥)

(¢) On 27th October, 1931, J. W. 8. McArthur, as managing director of the Investment Executive Trust of New
Zealand, Litd., wrote to V. B. McInnes and Co. offering a bonus of £410 if sales of preference shares and debentures to
the value of £12,500 were made from 22nd October, 1931, to 31st May, 1932, and a bonus of £1,000 if such sales between
the above dates amounted to £25,000. (Letter quoted in Exhibit © BB.”*)

(f) On 27th October, 1931, V. B. Mclnnes wroto from Dunedin to the managing director of the Investment
Tixeontive Trust of New Zealand, Ltd.,  accepting an arrangement ” of £2 per week for office allowance. This letter
also refers to the bonuses mentioned in the letter referred to in () above. (Lotter quoted in Exhibit ¢ BB.”*)

{(g) Undor date lst June, 1932 (i.e., subsequent to the incorporation of V. B. McInnes and Co., Ltd., in May,
1932), an agrecment was entered into between the Investment Kxecutive Trust of New Zealand, Ltd., and V. B.
MeInnes and Co., Ltd. Clause 12 of this agreement provides for the payment to V. B. McInnes and Co., Ltd., of 5 per
cent. brokerage and 5 per cent. as a “ salaries and general administration allowance.” (Agreement quoted in
Fixhibit < BB.*)

(h) On 10th August, 1932, Mr. John Anderson, the then auditor of the Investment Executive Trust of New
Zealand, Ltd., wrote to the company a letter in which he said, inler alic :—

“ Bonus lo Brokers.—Toen £100 debentures out of ‘ B’ Series investments, expressed to be a bonus,
have been given to Messrs. Mclnnes, Ltd., brokers, who have not acknowledged receipt of same.

“ This transaction is obviously ultra vires.

“Tt is wholly irregular to detract from the security of debenture-holders.

“1t is my duty to requirc that the debenture-holdors’ seeuritios be placed in its proper order, in so far
as this transaction is concerned.”

() On 3lst August, 1932, Mr. J. W. S. McArthur, as managing director, in a letter to Mr. Anderson, stated,
inder alia :—

“ Re Bonus to Brokers—We are arranging for Messrs. MeInnes and Co., Ltd., to pay us for the ten
£100 debentures in the Dominion Fertilizer Co., Ltd.”

* Not printed.
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This letter also stated :—

“ We wish to submit all other matters mentioned in your statcment to some competent authority for
an opinion, and in this respect will be ¢lad to again confer with you.”

() On 14th September, 1932, the solicitors to the Investment Executive Trust of New Zealand, Ltd., wrote to
Mr., John Anderson a letter, in which they advised, inter alia, that—

“ Clause 8 of the debenture would appear to import that the company is entitled to deduct °brokerage
and administration costs (whatever that might mean)’ from the moneys received for the sale of debentures.”
(Para. 3 of solicitors’ letter.)

This letter also states:—

“o. but with regard to ‘ administration costs’ and our opinion under paragraph (3) hereof, it

would be advisable to take counsel’s opinion if there is any ambiguity.”

(k) Under date st December, 1932, an opinion covering certain points was supplied to the Investment Executive
Trust of New Zealand, Ttd. This opinion deals in part with the question of *“ administration costs,” but counsel does
not appear to have been agked what administration costs could be deducted, nor, in particular, whether the additional
amounts over and above 5 per cent. brokerage paid to V. B. McInnes and/or V. B. McInnes and Co., Ltd., could
be deemed “ administration costs.”

(1) On 28rd March, 1933, Mr. John Anderson wrote to the solicitors to the Investment Executive Trust of New
Zealand, Ltd., a letter, in which he said, inter alia :—

“J have been requested by the managing director of this company to submit certain questions for
consideration and report by the solicitor for the company . . .

“1. Oub of the capital of ¢ A’ Series and ¢ B’ Series, there has been drawn and paid to V. B. McInnes,
14d., during the year ended 31st December, 1932, the sum of £12,768 16s. 3d.

“7T am informed that there is in existence an agreement between the Trust and V. B. McInnes, Ltd.,
whereby the Trust agrees to pay V. B. Mclnnes, Ltd., in addition to the permitted brokerage of 5 per cent.,
a further 5 per cent., which is represented by thoe above sum, to cover the expenses of V. B. McInnes, Ltd.,
as brokers to the trust, V. B. McInnes, Ltd., agreeing to devote the whole of its time and organization in
New Zealand in the interests of the trust.

“(a) Is this sum administration costs; and if so, then under what authority ?

# & * * *

*“(c) What are administration costs ?

(m) Under date 28th March, 1933, the company’s solicitor gave for the Investment Executive Trust of New
Zealand, Ltd., an opinion on matters arising ont of Mr. Anderson’s letter of 23rd March, 1933. In the course of this
opinion he says :—

“ Tt is, of course, clear that the company is restricted to payment of not more than 5 per cent. brokerage.
Tt appears equally clear that Mr. V. B. MclInnes and/or V. B. McInnes and Co., Ltd., are the brokers to the
company. One is immediately concerned to inquire whether this payment is not a brokerage payment in
cxcess of the authorized amount of 5 per cent. . . .

“ Tt has already been pointed out that whom the company employs in its administration, and at what
cost, is solely a matter for the company. It is not prevented from employing its broker. Needless to say,
it is singularly unfortunate that the company should find it desirable to employ its broker in so responsible
a position, for the doubts inevitably and immediately arise—Is the broker necessary in the administrative
part of the company ? Ts the broker encouraged, by substantial payments for administration, to proceed
with the sale of debentures ?

“The risk of these doubts arising, and being challenged is, of course, the company’s. Having formulated
these doubts, which must iramediately be present to counsel from a perusal of the agreement and the auditor’s
letter, it is only fitting that T should add that T have the assurance of the managing director that the position
is otherwise; that V. B. McInnes and Co., Ltd., render vital service as administrative managers, and that
the payment to them for such services is by no means excessive.”

(n) On 28th April, 1933, Mr. J. W. S. McArthur, as managing director, wrote to Mr. V. B. McInnes “ to place on
record > the terms of his engagement for the period from 8th May, 1931, to Ist June, 1932, * for the purpose of carrying
out administration work in the Dominion on behalf of this company.” This letter setis out the duties of V. B. McInnes
and the remuncration payable—“5 per cent. of the nominal value of the debentures of this company subscribed for
during the torm of this engagement.” This letter also states that the engagement was not affected by any brokerage
contract between V. B. McInnes and the company. (Letter quoted in Exhibit *“ BB ™ [not printed].)

(o) On 28th April, 1933, a similar letter was written by Mr. J. W. 8. McArthur, as managing director, to V. B.
MeInnes and Co., Ltd., in respect to the period of five years from lst June, 1932. (Letter quoted in Exhibit “ BB ”
[not printed].)

(p) On 28th April, 1933, tho secretary of V. B. McInnes and Co., Ltd., wrote to the Investment Executive Trust
of Now Zealand, Ltd., acknowledging that company’s letter of 28th April, 1933, and saying :—

“ We find these torms and conditions in order and have pleasure in confirming same.”

(7) On 20th May, 1933, Mr. J. W. S. McArthur, as managing director, wrote to Mr. V. B. McInnes as follows :—

“T enclose a letter relative to our arrangement with you prior to the conversion of your business into 2
Hmited-liability company. This is to meet the auditor’s requirements. Would you be good enough to let
me have your confirmation as early as possible.”

This letter was presumably sent as covering the lotter of 28th April, 1933, referred to in (n) above.

(r) Oun 29th May, 1933, Mr. V. B. McInnes wrote to Mr. J. W. 8. McArthur, as managing director, as follows :—

“ In reply to your advice of the 28th April, 1933, T hereby confirm the conditions, duties, &c., as set out
in the said advice which operated as from 8th May, 1931, to 1st June, 1932.”

9225. Tt is possible that the letters above referred to dated 28th April, 1933, written to V. B.
Mclnnes and V. B. McTnnes and Co., Ltd., respectively, were prompted by the doubts which had arisen
as to whether the Tnvestment Executive Trust of New Zealand, Ltd., was legally entitled to charge
against the funds of debenture-holders the sums paid to V. B. McInnes and/or V. B. Melnnes and
Co., Ltd., in addition to the B-per-cent. brokerage. The letters may have been written in an attempt
to justify and legalize what had already been done in the past.

926. It is not within our province to pronounce an opinion as to whether the payments were
justified.  If the Investment Executive Trust of New Zealand, Ltd., is wound up, it will be a matter
for the liquidator to consider and to take such action as he may think appropriate.

927. It may be claimed that the matter is of academic importance only inasmuch as in the balance-
sheet as at 30th June, 1934 (Exhibit “ A [not printed]), the whole of the *“ Establishment Account”
of the Investment Exccutive Trust of New Zealand, Ltd., is transferred to the “ Shareholders Section.”
If, however, there is any shortage in debenture-holders’ funds, debenture-holders are, in our opinion,
entitled to have the matter reviewed.

3*
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MISLEADING INFORMATION SUPPLIED BY THE INVESTMENT EXECUTIVE TRUST
OF NEW ZEALAND, LTD., TO V. B. McINNES AND CO. AND/OR V. B. McINNES AND
0., LTD., BROKERS FOR THE TRUST.

228. We believe that misleading information was from time to time supplied to potential investors
by representatives of V. B. McInnes and Co. and/or V. B. McInnes and Co., Ltd. We do not make
an attempt to apportion to V. B. McInnes and Co. and/or V. B. McInnes and Co., Ltd., their share
of the responsibility. We refer hereunder, however, to several matters which indicate responsibility
on the part of the Investment Executive Trust of New Zealand, Ltd.

9229. (A.) Under date 31st March, 1933, Mr. J. W. 8. McArthur wrote as managing director of
the Tnvestment Executive Trust of New Zealand, Ltd., to V. B. McInnes and Co., Ltd., as follows :—

“In answer to your inquiry re the relationship between the Sterling Investments Co.
(N.Z.), Ltd., and the trust, I wish to advise that the trust has no shareholding in the Sterling
Investments Co. (N.Z.), Ltd., nor docs it hold any debentures in that company, nor is that
company in any way indebted to the Investment Executive Trust of New Zealand, Ltd.”

230. The facts are that the minute-book of the Sterling Investments Company (New Zealand),
1td., records on 22nd March, 1933, the transfer of 801 shares from the Investment Executive Trust of
New Zealand, Ltd., to the Investment Securitics Association, Ltd. Prior to 31st March, 1933, de-
bentures had from time to time been issued to the Investment Executive Trust of New Zealand, Ltd.,
by the Sterling Investments Co. (New Zealand), Ltd. Up to the 31st March, 1933, all advances made
to the latter company by the Investment Executive Trust of New Zealand, Ltd., were debited to a
special account in the name of the Sterling Investments Co. (New Zealand), Ltd.  As at 31st March,
1933, this account was balanced off by a credit of £50,300, and all subsequent advances to the Sterling
Investments Co. (New Zealand), Ltd., were debited to an account in the name of the British National
Trust, Ltd.

231. (B.) In a letter dated 28th February, 1934, Mr. J. W. S. McArthur wrote as managing
director of the Investment Executive Trust of New Zealand, Titd., to V. B. Mclnnes and Co., Ltd.,
as follows :—

“1 wish to advice you in connection with the resignations of Mr. Hope as director and
Mr. Anderson as auditor that both resigned for personal reasons.

“ Professor Belshaw resigned because, as he explained to me personally, he was becoming
involved, in 1933, in heavy work on behalf of the Government and would, therefore, not have
time to devote to the business of the trust.”

232. Professor Belshaw has informed us that the reason he furnished to the Investment Executive
Trust of New Zealand, Ltd., for his resignation was that he had not been called upon to make any
further reports. When informed by us of the extract from the letter quoted above, he said that Mr.
McArthur saw him after he resigned and told him that the trust had not required any further reports
because they were getting in securities rather than cash, in exchange for debentures. Mr. McArthur
told Professor Belshaw that he would like him to continue the appointment, but Professor Belshaw
said that in any case he would be too busy.

233. (C.) In a letter dated 7th August, 1933, Mr. W. A. Pilkington wrote as Chairman of the
Tnvestment Executive Trust of New Zealand, Ltd., to V. B. McInnes and Co., Ltd., as follows :—

“We wish to inform you that Mr. J. Anderson, our former auditor, is now acting for
the company in an advisory capacity.

“ Owing to the growth of the trust, a continuous audit has been found necessary, and
Mr. M. C. O’'Neill, A.P.A., N.Z., has been appointed auditor for this purpose.”

234. Mr. John Anderson has given evidence before us on oath as follows :(—

“The reasons for my resignation were that I was not in accord with the Board on certain
fundamental principles concerning the treatment of certain account.”

“1T resigned my position as auditor of the Investrent Kxecutive Trust of New Zealand,
Ltd., in May, 1933. I did not thereafter act in an advisory capacity to the Investment
Excoutive Trust of New Zealand, Litd. If any one has made this statement it is definitely
untrue.”

235. (D.) We examined on cath an ex-salesman of V. B. Mclnnes and Co., Ltd. The following
is an extract from his evidence :—

Watness : ** From December, 1932, adverse publicity was given by the press to the Investment
Executive Trust and this resulted in prospects asking a number of questions pertinent
to the nature of the investments in which their moneys would be placed. In order to
get the information with which to give them the answers to the sets of questions being
asked I had definite verbal instructions from Mr. McArthur.”

Question : * Would you indicate the nature of the instructions ? 7

Witness : ““ T was told to emphasize that the New Zealand Company had no financial connection
with any overseas company and that the New Zealand company had no connection with
the purchase of the trust building in Sydney, and that no debenture-money was invested
in the trust building in Sydney.”

236. (K.) On 29th June, 1933, Mr. J. W. 8. McArthur wrote as managing director of the
Tnvestment Exccutive Trust of New Zealand, Ltd., to V. B. McInnes and Co., Ltd., as follows :—

“In answer fo your inquiry we wish to advice that the trust holds no investments in
any company of which the trust’s directors are directors. There is nothing, howcver, in
the constitution of the trust to prevent us taking up such investments, and as the trust
expands it is our intention, if thought advisable in the interests of debenture-holders, to take
up such investments in future.”
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237. The latter part of the above statement is somewhat disingenuous. Mr. J. W. 8. McArthur
was appointed managing dircctor of the British National Trust, Ltd., by the articles of association
of that company. His resignation as managing director is certainly recorded as having been
tendered at a meeting of directors held on 1st March, 1933, but on that same date, prior to his
resignation, he had transferred to the British National Trust, Ltd., the 199,395 shares in the British
National Investment Trust, Ltd., referred to in para. 33 of this report. The consideration for these
shares was, in part, debentures of the British National Trust, Ltd., some of which debentures were,
prior to 29th June, 1933, held by the Investment Executive Trust of New Zealand, Ltd.

238. The foregoing are quoted as illustration of statements which, even if in some cases technically
true, definitely tend to convey an impression very different from what would have been conveyed if
the whole truth had been told.

RESPONSIBILITY OF THE DIRECTORS OF THE INVESTMENT EXECUTIVE TRUST OF
NEW ZEALAND, LTD., FOR LOSSES.

239. The following is a copy of a memorandum headed “ Trustees ” received by V. B. McInnes
and Co., Ltd., from the Investment Execcutive Trust of New Zealand, Ltd. :—

“ A considerable amount of thought was given to the question of appointing trustees
by the directors and it was concluded that no good purpose could be served by so doing
for the following reasons :

“1. The auditor who is appointed under the provision of the Companies Act and who
must be a certified accountant, verifies all investments.

“2. The nature of the trust’s business is quite different to the usual industrial or
trading concern.

3. The directors of the trust are virtually in the position of trustees for the debenture-
holders.

“4. Trustees’ remuneration is usually based on the amount of capital subscribed, and
they have, therefore, no interest in making profits for the debenture-holders.

“ 5. The directors of the trust receive remuneration based, primarily, on profits
made for debenture-holders.

6. Trustees usually contract themselves out of liability for any losses which may be
sustained, and in some cases they expressly stipulate that they shall not be liable in the
event of debenture-holders suffering through improper conduct on the part of their servants.

“The directors, on the other hand, are bound by the Companies Act and cannot escape
liability in the event of improper conduct, &e.

“17. The placing of investments in charge of trustees, who would have no interest in
making profits and no liability in the event of losses, would be entirely inconsistent with
the best interest of debenture-holders, since the dircctors would theoretically be held
responsible for the losses, which would give rise to a conflict of opinion between trustees
and the directors as to what investments should be acquired.

“In view of the above reasons it should be quite apparent to investors generally that
the best guarantee they have of the security of their capital, and the largest possible rate of
income consistent with safety, is the placing of direct responsibility for results on the
directors, who have naturally made a closer study of investments than the usual trustee
corporation.”

240. In evidence given before the Royal Commission in Sydney on 19th September, 1934
(13969 et seq.), Mr. J. W. S. McArthur said he remembered drawing up the foregoing document and
admitted that the position as he saw it was that the directors were virtually in the position of trustees
for the debenture-holders.

241. It is not within our province to express an opinion as to whether or not the directors were
trustees. If the company is wound up this will be a matter for the liquidator to consider, especially
in regard to the question as to whether Mr. J. W. S. McArthur, in using funds of the Investment
Executive Trust of New Zealand, Ltd., to protect his own assets and to provide finance for a transaction
admittedly entered into for his own financial gain, has been guilty of breach of trust.

RESPONSIBILITY OF J. W. 8. McARTHUR FOR STATE OF BOOKS OF VARIOUS
COMPANIES.

242. We refer to the remarks contained on pages 9 and 10 of the interim report of Mr. Justice
Halse Rogers, already referred to and appended as Exhibit “Z.” [See pages 201-210.] In
addition, we quote the following extract from evidence given by Mr. J. W. 8. McArthur on 18th
September, 1934, before the Royal Commission in Sydney :—

13426. Commissioner.—Sterling does not carry on any business for which you would
incur travelling-expenses ?—No. Of course, it would have been more proper to have
apportioned it to the various trusts prior to putting it in there.

13427. Supposing this Commission had not been appointed, Mr. McArthur, when were
you proposing to clear up these various matters between the companies as regards what
should be charged against each company and how they should put their balance-sheets in
order *—Well, we were working on that for months beforchand. As soon as we got
settled here T contemplated completely reorganizing the whole system, and we have been
working on it.
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13428. But you had not even made a start when the Commission started ?

13429. And some accountants have heen weeks since the Commission started trying
to get the matters in order 2—Yes ; but we would have got them in order in three months.

13430. Do you take any responsibility for the chaotic condition of these books #-—
Yes; I must accept the responsibility.

13431. As a matter of fact, you must accept the responsibility for everything in
connection with all these companies, whether here or in New Zealand 7—Yes.”

38

Exactly.

“ PROFITS > DERIVED FROM INTER-GROUP TRANSACTIONS.

243. The close association and inter-locking control of the various companies enabled the

Tnvestment Exccutive Trust of New Zealand, Titd., to show

“ profits 7 which it could probably not

otherwise have done. The following are examples of this:—

(a) The Investment Exccutive Trust of New Zealand, Ltd., had purchased from Mr.

T. H. Macky 25,000 7% per cent. preference shares in the Cambridge Clothing
Factory, Ltd., for £20,500, or approximately 16s. bd. per share. At a later date
5,000 of these shares werce sold by the Investment Executive Trust of New Zealand,
Ltd., to the Transport Mutual and General Insurance Co., Ltd., for £5,000, or £1 per
share. The Investment Exccutive Trust of New Zealand, Ltd., held 60,000 shares,
paid up in all to £51,000, out of 60,307 shares paid up in all to £51,107, in the
Transport Mutual and General Insurance Company, Ltd., of which company
Mr. T. H. Macky was chairman of directors.

(b) The Investment Executive Trust of New Zealand, Ltd., also sold to the Transport

Mutual and CGeneral Insurance Co., Ltd., twenty-one debentures of £1,000 each in
the British National Trust, Ltd., for £21,525, a premium of £525 (which may,
however, include certain accrued interest).

(¢) The revenue of the Investment Executive Trust of New Zealand, Ltd., was from time

to time inflated by taking eredit for ““profits” on transactions with the Sterling
Investments Co. (New Zealand), Tid. The following is an illustration of this:
Certain debentures issued by the Sterling Investments Co. (New Zealand), Ltd., to
the Investment Executive Trust of New Zealand, Ltd., were redecined on
31st March, 1933. As at that date a cheque was drawn by the Sterling Investments
Yo. (New Zealand), Ltd., for £54,875, the cheque-book butt showing that this wasg
made up as follows :—

L
Repayment part debenture capital .. . .. b0,000
Premium .. .. .. .. .. . 4,000
Interest .. .. .. .. .. . 876

£54,875

The above amount was paid to the Investment Executive Trust of New Zcaland,
Ltd., which company then drew a cheque for £65,000, which was paid to the Sterling
Investments Co. (New Zealand), Ltd. The effect of this was that the Investment
Executive Trust of New Zealand, Ltd., was cnabled to show (apart from ordinary
interest) a profit of £4,000 on the transaction, which could be used to show profits
available towards payment of interest to its own debenturc-holders.

INTEREST PAID ON DEBENTURES.

244. From time to time the Investment Executive Trust of New Zealand, Ltd., has drawn atfen-
tion to the substantial rates of interest paid on its debentures. Iu this connection it is ol interest to
refer to the constitution of the revenue disclosed by the Revenue Account for the year ended 30th June,
1934. (Exhibit “ B> [not printed]). The gross revenue is shown as £50,139 10s. 6d. Included
in this amount are the following approximate sums :—

ES
Profits on sales of investments .. .. .. .. 19,000
Interest, the British National Trust Ltd., debentures .. .. .. 7,700
Interest, the British National Investment Trust, Ltd., debentures .. 1,900
Interest, the New Zealand Sharcholders Trust, Ltd., debentures .. .. 13,800
£42,400

245. The above figures are taken from notes of approximate figures extracted by us in Sydney.
As the books of the company are still in Sydney we arc unable to verify them, but quote them to show
the large proportion of the  profits ” realized from the sale of investments, approximately 45 per
cent. of the “ net profit ” disclosed of £42,223 10s. 4d.
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“ ESTABLISHMENT ACCOUNT.”

946. In the balance-sheet of the Investment Executive Trust, Ltd., as at 30th June, 1933, there
appeared the following item :—
£ s. d.
Establishment, records and statistics, debenture-holders .. .. 25,375 2 6

In the balance-sheet as abt 30th June, 1934, the whole of the  Establishment Account ” amounting
to £61,750 bs. 9d. has been included among the assets of the “ Shareholders’ Section.” This was
rendered possible by the company incurring a liability to J. W. 8. McArthur and C. G. Alcorn for the
British National Trust, Ltd., debentures handed over to the Tnvestment Executive Trust of New
Zealand, Ltd., and treated as an investment on account of debenture-holders. 1t is to be noted that
the balance-sheets showing the alteration was issued after the Royal Commission commenced its
sittings in Sydney.

RESIGNATION OF FIRST AUDITOR TO THE INVESTMENT EXECUTIVE TRUST OF
NEW ZEALAND, LTD.

947 We think it is desirable to give certain extracts from evidence given before us by
Mr. John Anderson, public accountant, of Auckland. Mr. Anderson said :—

T was the auditor of the Investment Executive Trust of New Zealand. T was appointed
from the inception of the company. The appointment was made in the name of my then
firm, Maben and Anderson, and that was announced in the prospectus. The appointment
would be by the promoters or directors. 1 personally conducted the audit all the way through.
1 audited the accounts up to the 31st December, 1932. I had completed my audit of this
by the 30th March, 1933 1 resigned my position in the May following.

“ The reasons for my resignation were that I was not in accord with the Board on certain
fundamental principles concerning the treatment of certain accounts. There was also a
point relating to transactions with two companies that seemed to me to be subsidiary com-
panies. 1 refer to the Sterling Investment Co. and the British National Investment Trust,
Titd. The latter was, 1 believe, a New Zealand company.

“ One thing I took objection to was the presence in the balance-sheet of what I deemed
to be a purely fictitious asset, under the heading © Statistics, Records, and Establishment.’
My objection to this was that I desired that the details of that account should be shown on
the balance-sheet. I made a report to them under that heading. It is as follows—

¢ Qpatistics and Records, £2,779 9s. 4d. ; brokerage in * A7 Series, £1,320 10s. ;

“ B Series, £13,134 10s. : total, £14,455 for the two series. That means a total capital

expenditure of £17,234 9s. 4d. General expenses, including advertising, £14,735 19s. bd.

That makes a total of £31,970. Included in the amount of £14,735 is the sum of £12,768,

paid to V. B. McInnes, Litd., being additional fees over and above b per cent. brokerage.’

“Mhese various items appeared in the balance-sheet in one heading under the ftitle
¢ Qtatistics, Records, and Hstablishment, and the amount was £31,970. That balance-sheet
was in the form in which it was intended to submit it to the shareholders. It was submitted
to me as the balance-sheet that T was to audit and append my certificate to for that purpose.
The directors would not agree to the disclosure of the details that I required. There were
present J. W. S. McArthur, W. A. Pilkington (chairman), and H. Glasson (secretary). They
took the stand that they were putting it there as a temporary asset for the purpose of
spreading it like preliminary expenditure. They did not write any proportion of it off in that
year’s accounts. 1 find now on refreshing my memory and looking at the figures that they
did write off & proportion in that year, and the sum shown under the asset would represent
the balance. As to the £12,768 paid to V. B. Mclnnes, Ltd., 1 attacked that not merely
because of the heading under which it appeared in the balance-sheet, but because I held it
to be ultra vires and therefore an improper payment, and I asked that it should be shown as
a separate item under a suspense heading, if they wished, pending investigation into it and a

decision as to its legality. They did not accept my view and they just left the matter in
abeyance. ‘ .

« At this time the total paid-up capital of the company was £7,367. The expenditure
1 am now calling attention to, therefore, was many times the total paid-up capital of the com-
pany. Therefore, it must have come out of the debenture-holders’ money.

Tt is to be remembered that this was the company’s second financial year and this was
to be its second published balance-sheet. This capitalized expenditure that I complained
about very largely increased in that year. Much of it in my opinion in this second year was
proper Tevenue expenditure which should have been charged against revenue ; under- that
description there was the sum of £1,967, and there was also the £12,768 paid to V. B. McInnes
and Co., Litd.—a payment that I had questioned. My objection to the form of the accounts
was that it meant submitting the accounts to the shareholders in a form in which the directors
could recommend a payment of dividends to holders of ¢ A’ and * B’ Series debentures. The
balance-sheet shows that they had a balance in appropriation account of nett revenue
totalling £6,312, and that would enable payment of a dividend on the debenture capital taking
into account the dates on which it was paid up.
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“The strongest objection the directors had to my requisitions concerned my decision
to report the advances to the subsidiary companics that 1 have named—mnamely, Sterling
Tnvestment Co. of N.Z., Ltd., and the British National Investment Trust. I am not hailbﬁcd
to use the word subsidiary in my answer here. I am not clear that it is a correct description.
What 1 said in my report was, © Apparently through the medium of the membership of the
two organizations there is created a connection between such organizations and the Invest-
ment Kxecutive Trust of New Zealand, Ltd.” The directors objected strongly to that. They
said that I had no right as an auditor to call attention to that, and I said, * I know my duty
as an auditor, and it is going in.”  They strongly objected, and I think that is why they would
not publish this balance-sheet. The total amount they had invested in those two corapanies
was £88,000 out of total investments of £243,675.

“1 completed my audit, and I placed on the balance-sheet the following certificate :
‘ Subject to my separate report of even date, to which members are referred, I certify that
my requirements as auditor have been complied with and that the foregoing balance-sheet
is properly drawn up 5o as to exhibit a correct view of the position of the Investment Execcutive
Trust of New Zealand, Ltd., as at the 31st December, 1932.”

“In my report I classified the capital items to which I objected, and gave the detailed
figures, and I referred to the transactions with the associated companies. My report was as
follows —

““The following is my report mentioned in my certificate of even date appearing upon
the balance-sheet of the Investment Executive Trust of N.Z., Ltd., of the 3Ist December,
1932.

¢ Imvestments.

““1. T have examined the bonds and certificates representing investments, except where
guch were not in possession of the trust, then I inspected acknowledgment from depositorics
of transfer for registration to the trust, except as to overseas investruents, amounting to
£670 Bs., and transfers to the trust of investments amounting to £2,312 held by thiee
companies pending approval.

“<9. Included in “B” Series are two investments, one of £52,000 and the other of
£36,358, in the debentures issued by British National Investment Trust, Ltd., and Sterling
Investments Co. (N.Z.), Ltd., respectively.

¢ Apparently through the medium of the membership of the above two organizations
there is created a connection between such organizations and the Investment lixecutive
Trust of N.Z., Ltd.

¢ Statistics, Records, and Establishment.

“*These are made up as follows :— £ s d.
“ ¢ Statistics and records .. .. .. . 2,779 9 4
“ ¢ Brokerage— £ s d.
€A Series .. .. ..o 1,32010 0O
“EHB” Series .. .. .. 13,134 0 0O
14,455 0 0
“ ¢ Capital expenditure . .. oo 17,234 09 4
¢ General expenses including adverhsmw . .. 1473519 5
£31,970 8 9

“‘“Included in the amount of £14,735 19s. 5d., is the sum of £12,768 16s. 3d. paid to
V. B. Mclnnes, Litd., being additional fees over and above b per cent. brokerage.

“‘T] am of the opinion that this sum, £12,768 16s. 3d., should be transferred to a
Suspense Account until it is decided whether or not such expenditure is administration
costs as referred to in the debenture contract, if so, the same should be temporarily capitalized
and gradually written off against revenue.

“ T am of the opinion that the balance, £1,967 3s. 2d., should be charged against revenue
even though unduly heavy because of the initial costs of gottmg the company into operation.

¢ Investments.

“‘The balance-sheet shows that the value of the investments are taken at cost. No
comparative statement of market value with costs has been shown to me.
“‘(Sgd.) Joun Awprrson, W.P.AN.Z,
€< 30th. March, 1933. Auditor.’

“ After I handed in my report I was invited to meet the directors and discuss the matter
with them. I was met by Mr. McArthur and Mr. Pilkington, Directors, and Mr. H. Glasson,
Secretary. They refused to accept my views, and after that meeting I resigned ; I sent my
resignation in next day.

“ After this, the financial year of the Investment Executive Trust was extended to the
30th June, and a new balance was made and the balance-sheet as at that date prepared. It
covered a period of eightcen months.”
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NON-PRODUCTION OF BOOKS OF THE STERLING INVESTMENTS COMPANY (NEW
ZEALAND), LTD.

948. We have already made several references to the Sterling Investments Company (New
Zealand), Ltd., and have stated that the affairs of this company very materially affect the
affairs of the Investment Exccutive Trust of New Zealand, Ltd. One of the most unpleasant
featwres of the inquiry is the “loss” of the books of the Sterling Investments Company (New
Zealand), Ltd., for the period from its inception to 28th February, 1934. The “lost” books
cover a period during which transactions took place vitally affecting the Investment Executive
Trust of New Zealand, Ltd. The loss of these books will be referred to in some detail in the
Inspectors’ Report on the affairs of the Sterling Investments Company (New Zecaland), Ltd.

249. Mr. Justice Halse Rogers, Royal Commissioner in Sydney, said on 25th September,
1934, nearly seven weeks after the first sitting of his Commission :—

“18016. Commissioner = This Commission is drawing towards a close, and I am
getting less and less information, apparently, about the really important and vital
matters. Of course, one of the matters I will have to consider is whether or mot, if
it takes special legislation to move the present officers from this trust, I should recom-
mend that special legislation be passed to remove them, and if it nceds special legislation
to get back any money which I think has been got by the mishandling of what are
practically trust funds, then I shall have to consider whether I shall advise special
legislation to revest that money in the trust company. I am simply saying that this
attitude of “you find out if you can’ is most unsatisfactory. I am not at all satisfied
Sterling books could not have been produced if there was any desire to produce them.
Since the 9th August it has been stated quite definitely that the key to the whole
position was the Sterling books, and I think if there had been any real desire to
produce the Sterling books, if they had not been destroyed, they would have been
here.”

BALANCE-SHEETS AND ACCOUNTS GENERALLY.

250. The balance-sheets and accounts submitted as exhibits are mostly copies of balance-
sheets and accounts submitted to the Royal Commission in Sydney.  We accept no responsibility
for the corrcctness of these accounts, the majority of which are unaudited.

251. Balance-sheets submitted by counsel for the various companies to the Royal Commission in
Sydney were frequently amended as errors were discovered, and it is not improbable that further
errors have since been discovered in a number of them. In certain instances the balances
between companies differ in their respective balance-sheets.

252. Moreover, the position has changed in various respects since 30th June, 1934, but
we have not, except in a few instances, referred to transactions recorded in accounts subsequent
to 30th June, 1934. We have, however, little doubt but that balance-sheets of the various
companies as at to-day’s date would, in general, show that the security of the debenture-holders
is less than it was as at 30th June, 1934.

REMOVAL OF BOOKS AND SECURITIES FROM NEW ZEALAND TO AUSTRALIA.

253. The principal books of account and records and securities of the Investment lxecutive
'Trust of New Zealand, Ltd., were transferred from New Zealand to Sydney, New South Wales,
in about May or June, 1934. Mr. H. C. Glasson, secretary to the company, stated in evidence
given on 9th August, 1934, before the Royal Commission in Sydney that the company was not
conducting any business in Sydney, and in reply to an inquiry as to why in that case the
books were kept in Sydney, said that he understood that eventually there was to be an
amalgamation between the Investment Executive Trust of New Zealand, Ltd., and the Southern
British National Trust, Ltd.

254. Mr. W. A. Pilkington, chairman of directors of the Investment Executive Trust of New
Zealand, Ttd., in evidence given on oath before us, when asked what was the object of taking the
books, documents, and papers of the trust to Sydney, said :

“ Well, the object—we had several objects in view. One was the central position of
Sydney. In calculating the localities of our operations we found that the distance from
Sydney to Perth was considerably greater than the distance from Sydney to Auckland, and
as the volume of business in Australia was considerably larger than the business in New Zealand
we felt that it would be a much more central position to have all our valuable documents in
Sydney—that is, coming in from Australia and New Zealand—and work from Sydney as the
centre. In addition to that the number of valuable documents had increased to such an
extent that it was necessary for us to have bigger and more commodious and safer deposit
vault.”

255. We regard as cntirely unconvincing Mr. Pilkington’s suggestion as to more commodious
deposit vault accommodation for the Trust’s “ valuable documents ” necessitating their removal to
Sydney. Mr. Pilkington’s whole cvidence to us was unsatisfactory, and he was either unable or
unwilling to supply us with much useful information which one would naturally expect him, in hig
capacity as chalrman, to have available.
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956. As the Investment Exccutive Trust of New Zealand, Ltd., was registered in New Zealand
and had its registered office in Auckland, and as practically the whole of its debenture capital was
cubscribed in New Zealand, we consider that the removal of its books, records, and control to
Australia was most improper. If the underlying reason for removal was, in fact, a contemplated
amalgamation with the Southern British National Trust, Ltd., we say that, in our opinion, it was
improper to take steps to this end before consulting the New Zealand debenture-holders.

GENERAL COMMENTS, CONCLUSIONS, AND RECOMMENDATIONS.

957. We submit the following comments, conclusions, and recommendations :—

(@) The debenture-holders, as such, have had no share in the control of the Investment Executive
Trust of New Zealand, Ltd.

(b) Until the commencement of the inquiry into the affairs of the Investment Executive Trust
of New Zealand, Ltd., debenture-holders have received only meagre information as to the affairs of
the Trust, and, in certain cases, this information has been presented in such a form as to be distinctly
misleading.

{¢) The control of the affairs of the Investment Fxccutive Trust of New Zealand, Ltd., and of
many of the associated companies, on the accountancy side has been very weak, as was cvidenced
by the difficulty and delay experienced by the Commission in Sydney in securing statements of the
position of the various companies as at 30th June, 1934.

(d) The accounts of many of the companies have never been audited.

(¢) No audited balance-sheets as at 30th June, 1934, of any of the companies whose books were
removed to Sydney have yet been produced.

(f) The Investment Executive Trust of New Zealand, Ltd., had no substantial backing of real
share capital.

(9) Practically no cash was put into the Investment Executive Trust of New Zealand, Ltd., or
the associated companies by Mr. J. W. 8. McArthur or his principal associates.

(h) Shares were stated to have been paid up in cash when, in fact, the device of exchanging of
cheques was adopted.

(i) J. W. 8. McArthur’s personal finances at about the time the Investment Executive Trust of
New Zealand, Ltd., commenced business in 1931 were in a very involved state.

(j) J. W. 8. McArthur, through the medium of subsidiary or associated companies, used the funds
subscribed by debenture-holders in the Investment Executive Trust of New Zealand, Ltd., to protect
and salvage his own personal assets. The following is quoted from evidence given on 18th September,
1934, by Mr. J. W. 8. McArthur before the Royal Commission in Sydney —

“13458. Commissioner—That means that the Investment Executive Trust were pro-
tecting your personal interest —Yes.

13459, With money subscribed by debenture-holders in Investment Executive Trust ?
—Yes ; but Investment Executive Trust were protected.

“13460. Do you think that is a proper investment for debenture-moneys in Investment
Executive Trust, protecting your personal interest ?—Yes, I think s0.”

13479. Myr. Monahan—1Is not this the position: that they were taken over from
Sterling and paid for with the money of Investment Executive Trust ¢ You had property
you wanted to protect. It was mortgaged beyond your control, and you wanted it back,
so you called the Investment Executive Trust to finance Sterling to the extent of £22,000,
and Sterling paid that money out, and so got control of that property *—Yes.”

< 13485, Commissioner.—So that is all nonsense to talk about these involved dealings
with Sterling, and so on, when actually you are just protecting your own personal interests #—
And in protecting my own personal interests I maintain I was protecting the Trust’s.”

(k) J. W. 8. McArthur used the funds subscribed by debenture-holders of the Investment
Tixecutive Trust of New Zealand, Litd., to finance the purchase of the trust building, a transaction
which was admittedly one for the purpose of securing financial gain to himself and to C. G. Alcorn.
There was no margin of security for the transaction unless the building was worth more than the
amount paid for it at auction.

(1) A large portion of the funds subscribed by the debenture-holders of the Investment Kxecutive
Trust of New Zealand, Ltd., is now for all practical purposes locked up in an investment in real estate.

(m) The prospectuses issued by the Investment Executive Trust of New Zealand, Ltd., were

misleading and their terms were not carried out in the spirit and, in certain instances, not in the letter.
(n) Statements made by representatives of V. B. McInnes and Co. and/or V. B. McInnes and Co.,
Ltd., the authorized brokers of the Investment Executive Trust of New Zealand, Ltd., to investors
in the trust, were misleading.
(0) The control of the Imvestment Hxecutive Trust of New Zealand, Ltd., and of many of the
associated companies has been exercised in a way greatly prejudicial to the interests of the debenture-
holders.
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(p) J. W. S. McArthur exercised a dominating influence over his associates.

(9) Representations were made in prospectuses and “literature 7 issued by the Investment
Exeeutive Trust of New Zealand, Ltd., that in the debentures of the Investment Kxccutive Trust of
New Zealand, Ltd., the public were being offered “ one of the most desirable investments it is possible
to secure ’— ¢ an opportunity . . . for purchasing a collective interest in a large number of the
world’s soundest investments ’— ensuring safety of principal and regularity of income ” ; that * the
portfolio of the Trust’s Investments shows a wide selection of the soundest securities and investments
it is possible to obtain in the British Empire ” ; that < the policy of spreading capital over a large number
of sound investments has been adopted by the Trust”; that the Trust «is conducting its business on a
similar basis to British Trusts and is meeting with similar success.” These representations were conveyed
to the public through the medium of a brokerage agency gpecially organized to conduct throughout
New Zealand an intensive selling campaign by expert salesmen. Nearly half a million pounds in cash
or securitics has been collected from the public of New Zealand and has becn brought under the control
of one man, J. W. §. MeArthur, who has used a large portion of this money, firstly, in extricating himself
from his own financial difficultics, and, subsequently, in furthering schemes for his own enrichment
in utter disregard of the representations upon which the money has been obtained from the public
or of the principles which should govern the management of an Investment Trust. In our opinion,
it would be definitely prejudicial to the interests of debenture-holders that J. W. 8. McArthur or his
nominces should continue to have any voice in the control of the Investment Executive Trust of New
Zealand, Ltd., or its associated companies.

(r) In view of the publicity which has been given to the inquiry into the affairs of the Investment
FExeccutive Trust of New Zealand, Ltd., and into the affairs of the associated companies, it is practically
cortain that, even under changed control, further debenture funds would not, for a long period, be
procurable from the public. A

(5) Withoat further funds, the Investment Tixecutive Trust of New Zealand, Ltd., can carry on
investment trust business only with its existing investments.

(1) Only a portion of its present investments are suitable as investments of an investment trust
company.

() Tn our opinion, it is desirable that the Investment Executive Trust of New Zealand, Ltd., should
be wound up. We do not, however, think that pressure should be exerted to enforce a specdy
realization of the trust building unless at a satisfactory price.

(v) We think that if liquidation proceedings are commenced by petition to the Court, and if such
petition is opposed by the Investment Trust of New Zealand, Ltd., protracted and expensive
litigation may ensue.

(w) In his interim report dated 1st November, 1934, Mr. Justice Halse Rogers says, at page 14 :—

“ Ag the net result of the transactions of Messrs. McArthur and Alcorn is that they seem
to have enriched themselves by some £100,000 without risking a penny of their own money,
and cntirely through using money contributed by the public to the trust companies, the justice
of the caso seems to require that they should be declared trustees of these profits for the
benefit of the companies, and in view of the legal difficulties already referred to, it may be
deemed advisable to legislate for that purpose.”

We say with respect that the justice of the foregoing comment is, in our opinion, undoubted.

(x) If any special legislation is suggested in connection with the winding-up of the Investment
Executive Trust of New Zealand, Ltd., we are of opinion that congideration should be given to the
question of appointing an Advisory Board to assist the liguidator.

(y) T J. W. 8. McArthur and C. G. Alcorn arc declared trustees of the profits made by them
the question will arise as to the parties for whom they are to be declared trustees. The whole
position is extremely complicated. The principal claimants on any such trust fund would doubt-
less be, directly or indirectly, the Investment Executive Trust of New Zealand, Ltd., and the
Qouthern British National Trust, Ltd. (The Investment Executive Trust of New Zealand, Ltd.,
as virtual owner of the Transport Mutual and General Insurance Co., Titd., has, through that
company, an additional large interest in debentures issued by the British National Trust, Ltd.,
and is again further interested through its holding of debentures in the Southern British National
Trust, Ltd.) Perhaps the most equitable way in which to divide any such trust fund would be
in proportion to debenture capital subscribed to the Investment Executive Trust of New Zealand,
Ltd., and the Southern British National Trust, Ltd., respectively.

(z) 1f on a winding-up there is any shortage of funds with which to repay the debenture-
holders, out of the investments, &c., of their respective series, the funds subscribed by them,
then, in our opinion, the debenture-holders rank under the terms of clause 1 of their debentures
as unsecured creditors for any shortage, pari passu with other unsecured creditors.

(aa) Preference capital to the extent of £5,775 iz shown in the balance-sheet of the Invest-
ment Hxecutive Trust of New Zealand, Ltd., as having been allotted and fully paid up as at
30th June, 1934. Much of this was subscribed by the public but we have given no special
consideration to any losses which may be sustained by them, as they must of necessity be post-
poned to the rights of debenturc-holders and unsecured creditors. 1,109 of the preference shares
are held by the Sterling Investments Co. (New Zealand), Litd.
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(bb) Section 266 of the Companies Act, 1933, provides that—

“If any person, being at the time of the commission of the alleged offence a
director, manager, or other officer of a company which is subsequently ordered to be
wound up by the Court or which subsequently passes a resolution for voluntary
winding-up—

“(a) Has by false pretences or by means of any other fraud induced any person
to give credit to the company ;

“he shall be liable on conviction on indictment to imprisonment for a term not exceed-
ing two years, or on summary conviction to imprisonment for a term not exceeding
twelve months.”

The statements made in the various prospectuses undoubtedly induced persons to give credit to
the company. If a liquidator is appointed we consider that he should seek legal advice as to
whether any of such statement constitute  false pretences,” and that if he is so advised he
should take appropriate action. We further consider that any liquidator appointed should seek
legal advice as to whether certain actions of the directors of the Investment Executive Trust of
New Zealand, Ltd., more particularly those actions relating to the financing and purchasing of
the ““ trust building ” constitute misfeasance or breach of trust on the part of J. W. 8. McArthur,
C. G. Alcorn, and/or the other directors of the company.

(c¢) The suggestion has been made that the wishes of debenture-holders should be ascertained
before any action is taken relative to liquidation. With this suggestion in the abstract it is
impossible to do otherwise than agree. It must, however, be borme in mind that the problems
are of so complicated a nature that it is extremely difficult for debenture-holders, in general, to
form a clear conception of the issues at stake, and if any action is to be based on the expressed
views of debenture-holders, we consider it of importance that steps should be taken to supply
them with such information as may enable them properly to form an opinion.

J. L. GrirrIn,
J. M. Ervirrg,
Wellington, N.Z., 28th January, 1935. Inspectors.

EXHIBITS : A-Z, AA axp BB. [Nor PRINTED.]
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Ix toE SurrEME CourT oF NEW ZEALAND
WERLLINGTON DISTRICT.

Ix 1E MATTER of the Companies (Special Investi-
cations) Act, 1934, and the Companies Act,
1933,

and

INn ToE MATTER of the Sterling Investments Co.

(N.Z.), Ltd.

REPORT OF INSPECTORS.

1. INTERPRETATION.

In this report, unless the context otherwise requires, “the Sterling Co.” means “the Sterling
Investments Co. (N.Z.), Ltd.”

“The Investment Executive Trust ”” means “ the Investment Executive Trust of New Zealand,
Ltd.”

“The Pacific Co.”” means ““the Pacific Exploration Co., Ltd.”

“The Wynwood Co.” means “ Wynwood Investments, Lid.”

“ The Royal Commission in Sydney ” means ** His Honour Mr. Justice Halse Rogers,” who was
appointed by the Government of New South Wales as a Royal Commission to inquire into the
affairs of cortain companies, including the companies mentioned above.

2. INSTRUCTIONS.

By Warrants of Appointment from His Excellency the Governor-General dated the 8th day of
August, 1934, made in pursuance of the Companies (Special Investigations) Act, 1934, John Macfarlane
Elliffe, John Leslie Griffin, Archibald Morris Seaman, and Herbert Douglas Vickery, Publie Accountants,
were appointed to investigate the affairs of the companies specified in the Schedule to the said
Warrants of Appointment. Copies of the Warrants of Appointment were filed in the Supreme Court
at Wellington on the 9th day of Aungust, 1934.

In terms of section 3 (1) of the Companies (Special Investigations) Act, 1934, John Macfarlane
Rlliffe and John Leslie Griffin, two of the Inspectors so appointed, respectfully submit a report of
their investigations into the affairs of the Sterling Investments Co. (N.Z.), Ltd.

3. COMMENCEMENT OF INVESTIGATION.

We commenced our investigations into the affairs of this company by attending at its registered
office and calling for the production of the company’s books and records. There were no books
available at the registered office in Auckland, and we were informed that they had been taken to
Sydney. With a view to sccuring information regarding this and other companies whose records and
officers were in Sydney, we visited that city, leaving New Zealand for Australia on the 24th August,
1934. The position regarding books and records is discussed in scction 6 of this report.

4. CONSTITUTION OF COMPANY.

A. REGISTRATION.

The company was registered as a public company on 14th October, 1930, the Memorandum of
Association being dated 8th October, 1930.

B. CarrTar.

The original capital of the company was £10,000 in £1 shares. The nominal capital was, in
December, 1932, increased to £50,000, and in March, 1934, to £100,000, all shares being of £1 each.
In all, 21,007 shares have been issued, on which £2,370 14s. is recorded as paid up. The names of
past and present shareholders and of their holdings are given in Exhibit “ D ” appended hereto.
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C. OBJECTS.

The Memorandum of Association gives the company power to carry out a great variety of
. B . ~ . I . ,,b .
financial operations, the thirty-five paragraphs which appear under the ““ Objects 7 clause covering
almost every conceivable form of financial transaction.

D. ARTICLES OF ASSOCTATION.

Table “ A of the Companies Act, 1908, is adopted with a number of modifications. In particular
provision is made by Article (6) for a quorum for general meetings of at least two members holding
or representing by proxy not less than one-half of the issued capital, and by Article (8) for the number
of directors being not less than two nor more than four.

It may be pointed out that there is no specific power in either the Memorandum of Association
or the Articles of Association by which the directors may appoint an attorney to whom they may
dclegate their powers. Further reference to the appointment of certain persons under powers of
attorney is made in scction 8 (B) of this report.

E. SHAREHOLDERS.

The subscribers to the Memorandum of Association were— Shares.
Richard Glover-Clark 1
Kenneth Curtis Aekins .. 1
Harold Arthur Charles Davy 1
Roy Clifford Dormer 1
Charles Graham Alcorn .. 1
John Saunders Callinan .. 1
Milford Larritt .. 1

7

The report presented to the statutory meeting on 28th November, 1930, states that 307 shares
had then been issued. Of these 307 shares, 300 were accounted for by allotments of 100 shares to each
of R. Glover-Clark, K. C. Ackins, and C. G. Alcorn, these shares having been “ allotted as fully paid
for services rendered during formation of the company.”

The following allotments were subsequently made - Shares.
19th June, 1931—Modern Homes, Ltd. .. .. .. .. 200
30th Sept., 1931—Investment Executive Trust of New Zealand, Ltd. .. 500
97th March, 1933—Investment Securities Association, Ltd. .. .. 20,000

All shares issued except the 300 allotted to directors as fully paid, are paid to 2s. per share.
The shareholdings as at 30th June, 1934, were as follows :—

|
o Number of 3 Amount paid | Total Amount
Shares. ! per Share. [ paid.
| s 4 £ s d

Aekins, K. C. .. .. .. .. .. 1 2 0 0 2 0
Ackins, K. C, .. .. .. .. .. 100 | 20 0 100 0 0O
Alecorn, C. G. .. .. .. .. .. 1 2 0 0 2 0
Alcorn, C. G. .. .. .. .. .. 100 20 0 100 0 O
Davy, H. A. C. .. .. .. .. .. 1 2 0 0 2 0
Dormer, R. C. .. .. .. .. .. 1 2 0 0 2 0
Callinan, J. S. .. .. .. .. .. 1 2 0 0 2 0
Larritt, M. .. .. .. .. .. 1 2 0 0 2 0
British National Trust, Ltd.. . .. .. .. 20,701 2 0 2,070 2 0
British National Trust, Ltd... .. .. .. 100 20 O 100 0 O

21,007 .. £2,370 14 0

|

5. PERSONNEL.

A. DIRECTORS.

The first directors of the company were Kenneth C. Aekins, Solicitor (Chairman), R. Glover-Clark>
and C. G. Alcorn, who were appointed in accordance with the provisions of the Articles of Association.

Mr. R. Glover-Clark resigned on 22nd September, 1932, and the vacancy so created was not
filled. Mr. K. €. Aeking and Mr. C. . Alcorn still hold office as directors, having oceupied such offices
continuously since the incorporation of the company.

B. SECRETARY.

Miss M. Gregory has been sccretary of the company since its inception. Giving evidence on oath
before us, Miss Gregory stated that she was an employee of the Investment Executive Trust, being
confidential typiste to Mr. J. W. 8, McArthur (managing director) and also typiste to Mr. H. C. Glasson
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(secretary). She was nominally secretary to the Sterling Co., but she had never kept the books of the
company, and had signed cheques or documents when required on instructions from Mr. J. W. 8.
McArthur or Mr. H. C. Glasson, although she admitted that in many cases she did not know the purport
of the documents or the reason for issuing the cheques.

C. AUDITOR.

No reference to the appointment of an auditor is made in the minutes of the company. None
of the balance-sheets which we have inspected bears an audit certificate. We were informed that at
one stage Mr. (. G. Cayley-Alexander, Secretary of V. B. McInnes and Co., Ltd., was appointed auditor,
but he has stated that this was merely a formal appointment, that he had never inspected the books
of the company and had since resigned from the position.

D. BANKERS.

The principal bank account of the company was opened with the Commercial Bank of Australia,
Ltd., in Auckland on 23rd October, 1930. This account was operated on by any one director and
the secretary jointly. Another bank account was opened on 20th January, 1932, with the National
Bank of New Zealand, T.td., at Auckland, under the name Sterling Investments Co. (N.7.), Ltd.
(Investments Account). This account was operated on solely by Mr. J. W. 8. McArthur, who, as
managing director of the Investment Executive Trust, was attorney for the company, and the
account is further referred to in section 13 (I8) of this report. A bank account was also opened at
Bombay with the Chartered Bank of India, Australia, and China. The resolution authorizing the
opening of this account is dated 30th October, 1930.

E. Sovicrror.

Mr. Kenneth C. Aekins, in addition to holding the office of chairman of directors of the company,
acted as solicitor to the company.

6. BOOKS AND RECORDS.

A. Booxks, AccounTts, AND DOCUMENTS INSPECTED.
The following books, accounts, and documents of the company have been inspected :—

(¢) Journal, cash-book, and ledger covering the period from 28th February, 1934, to
30th June, 1934 (the date to which the books were written up at the time of our
leaving Sydney to return to New Zealand).

() Copies of the shareholders and directors’ minute-books, the originals being lodged as
exhibits with the Royal Commission in Sydney.

In the copy of the minute-book with which we have been supplied, the
nminutes of a directors’ meeting held on 3rd November, 1930, record the confirma-
tion of the minutes of a meeting held on 21st October, 1930, the minutes of which
are not included in the copy of the minute-book in our possession. Mr. K. C.
Acking, chairman of directors of the company, has inspected this copy. He stated
that he had been responsible for the preparation of the minutes, and that the
copy inspected appeared to be a correct copy, except that certain minutes dealing
with business transacted in the early stages of the company’s existence wore not
included. He thought that the business transacted at these meetings would include
the allotment of the 300 shares to the directors ““as fully paid for services rendered
during formation of the company ” as mentioned in section 4 (I) of this report, and
certain formal matters—e.g., appointment of dircctors and other officers, authorizing
the opening of an account with the Commercial Bank of Australia, Ltd., &c.

(¢) Copies of balance-sheets dated 30th June, 1934, 3lst August, 1932, and 28th February
1934. (Copies of these documents arc appended to this repert. Kxhibits “ A7
“B, and “C7

(d) Copies of various documents which were handed in to the Royal Commission in
Sydney.

(e) Memorandum and Articles of Association and other documents filed in the office of
the Registrar of Companies at Auckland.

(f) Letter from Mr. K. C. Aekins, chairman of directors, explaining his connection with
the company. A copy of this letter is appended to thig report as Hxhibit * G.”

Seetion 4 (1) of the Companies (Special Investigations) Act, 1934, extends the application of
section 142, subsections (3), (4), and (5) of the Companies Act, 1933, to include bankers of the
company. Acting under these powers, we made application and particulars of the transactions
passing through the company’s two banking accounts in Auckland were supplied by the company’s
bankers.

B. DISAPPEARANCE OF CERTAIN Booxs or vHr ComraNy.

As already mentioned in Scction 3 of this report, none of the company’s books was available
in Auckland, and we were informed that the books were in Sydney. On our arrival in Sydney
we found that the only books available there had been opened as at 28th Hebruary, 1934, by
transfer from the previously existing books, and that the boolss available contained no record of
transactions prior to 28th February, 1934
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Mr. H. C. Glasson, who had been responsible for the writing-up of the company’s books since
its formation, told us that in February or March, 1934, he had been instructed by Mr. J. W. 8.
MceArthur to record the transfer of cerlain assets from the company, and thereafter to open a new
set of books. This transfer of asscts is diqcu,ssod in more detail in Section 12 of this report under
the heading “ Sterling-Wynwood Transaction.” The old books were closed off as at 28th
February, 1934 and a ba]anue sheet was prepared as at that date, this balance-sheet providing the
basis for the opening of the new set of books now in use by the company.

The books recording transactions prior to 28th Fobmmy, 1934, have disappeared, their
whereabouts not having been discovered despite exhaustive scarches conducted by officers of the
company and by the Inspectors appointed under the Companies (Special Investigations) Act, 1934,
Mr. H. €. Glasson stated that when the new books were taken to Sydney, the old ones were left
in the office of the Investment Kxecutive Trust in Auckland, but search there has failed to reveal
them. Mr. J. W. 8. McArthur stated in evidence before the Royal Commigsion in Sydney that
he thought 1t possible that the Dooks might have been removed to his home in Hillshorough,
Auckland, and that he had eaused search to be made for them there, but without success.

The absence of these books has seriously hampered our investigations, as it leaves us without
particulars of many important transactions. The “loss” of these vital records, combined with the
fact that the officers of the company have apparently made no cffort to reconstruct them, has raised
in our minds a definite suspicion that the disappearsnce of the books was not accidental.

His Honour Mr. Justice Halse Rogers, sitting as the Royal Commission in Sydney, made the
following remarks on 25th September, 1934 :— :

“T am not at all satisfied Sterling books could not have been produced if there was any
desire to produce them. Since the 9th August it has been stated quite definitely that the
key to the whole position was the %t(ﬂ]m(r books, and T think if there had been any real
desire to produce the Sterling books, if 1110 had not been destroyed, they would have been
here.”

C. ArremereDd ReconstrucrioNn or  Lost” Booxs.

A partial reconstruetion of the “lost” books wag attempted in Sydney by J. M. Elliffe, one of
the Inspootom submitting this report. A balance-sheet dated 31st August, 1932, was found among
the company’s papub in the trust building in Sydney, and the cheque- booL butts from that date to
28th February, 1934, when the new books were opened, were also available. Information showing
the source of a number of the bank deposits was obtained by us from the company’s bankers. With
this information it was possible to ascertain the principal avenues through which the funds of the
company had been received and disbursed.

These reconstructed books cannot be regarded as final or complete, as there may have been
transactions recorded by journal entries only, of which we have no particulars, but in some instances
it has been poss1blo to check the figures arrived ab with the corresponding accounts in the books of
associated companies. When this could be done, as, for example, with the Pacific fixploration Co.,
T4d., and Financial Publications, Ltd., there was found to be approximate agreement between the
two sets of figures.

These reconstructed books showed that, in the period of eighteen months covered by them, the
Sterling Co. had received more than £70,000 in advances from the Investment Executive Trust, of
which over £50,000 was expended on assets which were ultimately transferred to Mr. J. W, 8. MeArthur,
this figure including approximately £8,000 advanced to him personally and over £6,000 cxpended in
connection with his property at Hillsborough, Anckland. These, with other items affecting Mr.
MeArthur personally, were not brought into the new hooks, so that the transfers of assets were
presumably recorded prior to the preparation of the balance-sheet as at 28th ¥ebruary, 1934.

D. Avuprr.
None of the balance-sheets produced bore any audit certificate, nor were any of them certified
by any officer of the company.

7. GENERAL REVIEW OF COMPANY'S OPERATIONS.

The operations of the company may be classified under the following four principal headings :—
(@) As Brokers for New Zealand Redwood Forests, Limited.
(b) Transactions undertaken on behalf of Mr, J. W. 8. McArthur.
(¢) Association with Investment Execuative Trust.
(d) Association with Investment Executive Trust Group Companies.
These operations ate briefly discussed in the paragraphs immediately following and further
details are given later in this Report.

(a) As Brokers for New Zealand Redwood Forests, Lid.

Tt has been stated by both Mr. J. W. 8. McArthur and Mr. R. Glover-Clark, who was at first
managing divector of the company, that the Sterling Co. was incorporated to assist in the sale of
dcbentures of New Zealand Redwood Forests, Litd., in New Zealand and India, and this is supported
by the minute-book, which records that at a moc’rmo of directors held on 30th October, 1930, it was

resolved—
““ That an account be opened in the name of the company with the Chartered Bank of

India, Australia, and China at Bombay.”

411 27.
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This was to facilitate the handling of cash received for the sale of debentures of New Zealand
Redwood Forests, Ltd., in India by Palmer and Co., of Bombay, who have since that date acted as
selling-agents for the Sterling Co. in India.

At a meeting of directors held on 20th February, 1931, the managing director reported that he had
completed negotiations with New Zealand Redwood Forests, Litd., to purchase 1,066 debentures, being
“ the remainder of that company’s first issue of 8,000 debentures.” Advances were to be made by the
New Zealand Redwood Forests, Ltd., “ on account of preliminary expenses, travelling-expenses, and
printing, and certain of these advances had been expended.” Nine of the Redwood debentures had
already been sold at £35 cach. It was accordingly resolved :—

¢ That the managing director’s actions be and are hereby approved.

“That the company purchase the remainder of the New Zealand Redwood Forests,
T.td., first issue of 8,000 debentures of £35 at the agreed price of £25 each and that these be
resold at the nominal value less any agreed discounts to cash purchasers.”

At the next directors” meeting, however, held on 19th June, 1931, it is recorded that—

“ As no agreement has been entered into between the company and New Zealand

Redwood Forests, Litd., for the purchase of debentures in the latter company it was resolved :—
««Phat the resolution of February 20th, 1931, which reads as follows—
“¢That the company purchase the remainder of the New Zealand Redwood Forests,

Ltd., first issue of 8,000 debentures of £35 at the agreed price of £25 each, and that these

be resold at the nominal value less any agreed discounts to cash purchasers

be rescinded.’ ”’

The above are the only references to the sale of the Redwood debentures contained in the minute-
book. Apparently the Sterling Co. at this time ceased to be actively interested in the sale of the
debentures in New Zealand, but continued its endeavours to dispose of them in India, particularly
so since September, 1933, when new terms for the acquisition for disposal by the Sterling Co. of
Redwood debentures were agreed upon between the companies. New Zealand Redwood Forests
Ltd., is one of the companies whose aflairs are being investigated under the provisions of the Companies
{Special Investigations) Act, 1934, and a separate report will be made by the Inspectors appointed in
that regard. That report will give particulars of the bond-selling operations.

The accounts relative to the Sterling Co. in the books of the New Zealand Redwood Forests, Ltd.,
do not agree with the corresponding accounts in the books of the Sterling Co., and reconciliation and
adjustment are necessary.

(b) Transactions wndertaken on behalf of Mr. J. W. S. McArthur.

From about June, 1931, until the end of the year 1932 the principal activities of the Sterling Co.
were directed towards the protection of certain assets belonging to Mr. J. W. 8. McArthur. The
assets consisted principally of properties and shares and debentures in companies. In 1931 Mr. McArthur
was being pressed by creditors for payment of debts which he professed inability to meet. 1In a letter
dated 25th September, 1931, and addressed to Mr. V. R. Meredith, Crown Solicitor, Auckland, who
was claiming on behalf of the State Forest Service in respect of a guarantee by Mr. J. W. S. McArthur
of a debt due by the Selwyn Timber Co., Ltd. (in Liquidation), Mr. McArthur stated, inter alig .—-

“ Forcing the claim on the part of the Crown would involve me in bankruptey.
“From this statement  (financial statement enclosed with letter) ““it is plain that if
I am forced into bankruptcy at the present time, my creditors will get practically nothing.”

A copy of this letter and statement enclosed is appended to this Report as Exhibit “ E.”

In order to protect certain of his assets from his creditors Mr. J. W. 8. McArthur transferred them
to the Sterling Co. Later, when his financial position improved, he obtained the retransfer of these
assets to Wynwood Investments, Ltd., a company in which he held 9,900 shares out of 10,000 issued,
and also all the debentures, £40,000. Details of these transactions are given in section 12 of this
report.

{c) Association with Investment Hxecutive Trust.

The Sterling Co. was also utilized to assist the Investment Executive Trust by—

(a) Making advances against Investment Executive Trust debentures. The Investment Executive
Trust notified its debenture-holders that an arrangement had been made with the Sterling Co. whereby
they could obtain advances up to 75 per cent. of the face value of their debentures. As security the
Sterling Co. retained the debentures and also took a mortgage over them. No interest was payable
by the borrower, but the debenture-holders assigned to the Sterling Co. the whole of the income from
the debentures during the currency of the advances.

(b) Purchasing Investment Executive Trust debentures from dissatisfied debenture-holders, who,
in a number of cases, had threatened legal action for recovery of money paid or securities transferred.
Particulars of the largest transaction of this nature are given in section 15 of this report.

(¢) Purchasing Investment Executive Trust debentures on the open market through sharebrokers,
in some cases at a discount. Miss M. Gregory, secretary of the Sterling Co., when examined on oath,
told us that, although she could not state the reason for the purchase of these debentures, she thought
it was ‘ to keep the market up,” and this would appear to be an adequate reason, since it would be
difficult to sell new debentures at par if it were possible to purchase debentures in the same series on
the open market at a discount.
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(d) Financing through Financial Publications, Ltd., the establishment of a financial publication
The Investment Review, to assist in popularizing investment trusts and to counteract statements
which it was believed would be detrimental to the Investment Executive Trust. This matter is
discussed in the report of the Inspectors on the affairs of Financial Publications, Ltd., one of the
companies being investigated under the provisions of the Companies (Special Investigations) Act,
1934.

(¢) Buying Investment Executive Trust preference shares.

(d) Association with Investment Executive Trust Group Companies.

Substantial advances were also made by the Sterling Co. to various officers of the Investment
Executive Trust and associated companies, and also to the associated companies themselves. As far
as we have been able to ascertain, no security was given to the Sterling Co. covering these advances.
Details of these advances are shown in the balance-sheet as at 30th June, 1934, which is appended
hereto as Kxhibit < A,” and the items are discussed in section 11 (B) of this report.

8. MANAGEMENT OF COMPANY.

A. DIrRECTORS.

The first directors of the company were Kenneth C. Aekins (chairman), R. Glover-Clark, and
Charles G. Alcorn. (Mr. Glover-Clark resigned on 22nd September, 1932, and was not replaced.)
We are convinced, however, that they were merely ““nominal ” directors who were prepared to
carry out the policy dictated by Mr. J. W. 8. MeArthur. This is borne out by the minutes and
correspondence of the company, and was admitted to the Inspectors by Mr. K. (. Aekins (chairman
of directors and solicitor to the company) as far as he was personally concerned. Mr. K. C. Aekins
was examined on oath, and admitted that he knew very little of the working of the company, and
was not consulted as to many of its operations, nor when it was decided to transfer the books and
documents to Australia. He also, as a director of the company, signed many cheques for substantial
amounts without any knowledge of the transactions for which they were being paid.

The following is a verbatim report of part of Mr. Aekins’ evidence given on oath before us in
Auckland on 22nd August, 1934 :—

Question.—These are all very substantial amounts of money. Isn’t it strange that as a director
you have no knowledge of them ?

Answer.—I suppose it does appear strange to you gentlemen, but 1 was not an active director
of the company. I did not formulate the policy of the company.

Question.—And yet you are chairman ¢

Answer.—And yet I am chairman.

Question.—Is it your province as chairman to wait until some onc consults you, or issue
directions yourself ?

Answer.—I never isgue directions myself at all.

Question.—T1 take it then, Mr. Aekins, you are really a director for convenience ¢

Answer.—That is what 1 assume. I did as I was told.

Question.—With all the responsibilities of a director ?

Answer.~—Admittedly.

Later, in answer to questions as to particulars of certain cheques which he had signed, Mr. Aekins
made replies as under :—

Answer—T understand from Miss Gregory that Sterling Investments had to pay wages in
connection with Redwood Forests, but other than that T know nothing whatever about the transaction.

Question.—What security did you get for that ?

Answer—I never saw any security. I was told it was for wages, and instructions came from
Australia to pay the amount over.

Question.—You did not regard it as your concern to see you got security for these payments 2 ~

Answer.—No, T did not.

Question.-—1t was a fairly substantial payment.

Answer.—1 don’t understand that.

B. PowERs OF ATTORNEY.

As is pointed out in para. 4 (D) of this report, there is no specific power contained in either
the Memorandum of Association or Articles of Association by which the directors may delegate
their powers. During the greater part of the life of the company, however, an attorney with very
wide powers has been in practically complete control of the company’s operations.

On 7th November, 1931, Mr. J. W. S. McArthur, as managing director of the Investment
Executive Trust, wrote to the Sterling Co. requesting that a power of attorney in favour of the
managing director of the Investment Executive Trust be prepared “ together with such necessary
deeds of covenant by your company and its directors as may be necessary for more fully and effectually
carrying into effect the said power of attorney.”

A power of attorney was accordingly prepared, and the document was approved, and the seal
of the company authorized to be * attached thereto ”” at a meeting of directors held on 23rd December,
1931, the attorney nominated being the managing director for the time being of the Investment

4*
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Executive Trust of New Zealand, Ltd. Mr. J. W. 8. McArthur has held the office of managing
director of the Investment Kxecutive Trust since the incorporation of that company. This power
of attorney rel’nained in operation until 5th December, 1932, when it was revoked and a new one
granted to Mr. C. Alcorn.

In the period dmmrr which Mr. J. W. 8. McArthur, as managing dircetor of the Investment
Executive Trust, held ‘rho power of attorney, very substantial amounts were advanced to him by
the Sterling Co. direct to him and also through associated companies in order to protect and preserve
his assets, and also to protect his personal interests. These agsets ultimately came back to him
through the Sterling-Wynwood transaction on 28th February, 1934. Further reference to this
transaction is made in section 12 of this report.

Even after the revocation of the power of attorney to the managing director of the Investment
Executive Trust and the appointment of Mr. C. G. Aleorn in the same capacity, the policy of the
company was directed by Mr. J. W. 8. McArthur.

In giving evidence before the Royal Commission in Sydney on the 3rd and 4th September, 1934,
Mr. Alcorn admitted that in the affaivs of the Sterling Company and other associated companies he
acted at the dictation of Mr. J. W, S, McArthur.  Mr. Alcorn’s evidence on 3rd September, 1934, was
as follows :—

7066.  Commissioner —Is it not a fact that in this transaction you simply did what you
were told to do ?

C. G. Alcorn.—That 15 the position.

7067, Commassioner—You were simply a puppet and some one else was pulling the
strings ¢

. . Aleorn.—It may be put that way.

7068,  Commissioner —1 am not saying that offensively, but you had no personal direction
in the matter ?

C. G. Alcorn.—I was really in the hands of the trust.

7069. Commassioner.—You carried out Mr. MeArthur’s instructions ?

C. 6. dicorn.—Yes, because he has control of the finances.

7070. Commassioner —So that in any financial dealings which you transacted you did
not have full knowledge of what they were ?

C. G. Alcorn.—No.

Lividence given by Mr. Alcorn on 4th September, 1934, is quoted in seetion 12 (B) (b) of this
report.
His Honour Mr. Justice Halse Rogers in his interim report dated 1st November, 1934, at page 12
states,—
“ The other directors of the company who gave evidence were merely lay figures, or, shall
I say, persons who merely registered Mr. MeArthur’s determinations and resolutions. They
apparently had no independent initiative, and although in some instances they had nominally
been m control of the companies” affairs for a very long time they had been content to do as
they were directed by Mr. McArthur.”

C. SuparATE “ INVESTMENTS > ACCOUNT.

While as managing director of the Investment Executive Trust Mr. J. W. 8. McArthur held the
power of attorney, the Sterling Investments Co., at his request, opened a separate bank account on
which he operated solely. Thm account remained active from January, 1932, to December, 1932, and
during this period over £22,000 was deposmd in the account. This account is dealt with in more
detail in section 13 (K) of this report, where it is shown that practically all this money was expended
in a manner which either immediately or ultimately resulted in benefit to Mr. McArthur.

D. AuTHORIZATION OF TRANSACTIONS BY SUBSEQUENT CONFIRMATORY RESOLUTIONS.

Many of the transactions, though of importance and involving the payment of large sums of
money, are not recorded in the mmute-book as duly authorized at the time, but from time to time
confirmatory resolutions were passed by the shareholders authorizing all payments and transactions.
Thus the following resolutions were passed :—

On bth July, 1932 :—

“ That, having heard the report of the directors, this meeting of shareholders approves
of all payments madn by the directors in accordance with the statements submitted to the
meeting, and confirms all acts and deeds done or entered into by the directors and by the
attorney for the company, whether the same may have been sanctioned by the board of
directors or the attorney or otherwise.”

On 21st December, 1932 :-—

“That all payments made by the company to this date and all acts of the directors,
attorney, or other officer of the company be and are hereby confirmed, adopted, and
ratified.”

On 14th March, 1934 :—

“ Resolved that all payments made by the company to this date and all acts of the
directors, 4tt0111cv, or other officer of the company he and are hereby confirmed, adopted,
and ratified.
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9. METHOD OF FINANCE.
A. SHarE CaPITAL,

As set out in section 4 (E) of this report, up to 30th June, 1934, there had been issued 21,007
shares, on which £2,370 14s. is recorded as paid. Of this sum £300 was credited in respect of servieces
rendered during the formation of the company, so that only £2,070 14s. was actually received in cash.
Of this amount £2,000 should have been received from Investment Securitics Association, Ltd., in
payment of application and allotment meney on 20,000 share allotted on 27th March, 1933. The
affairs of the Investraent Securities Association, Ltd., have been investigated by an Inspector
appointed under the provisions of the Companies (Speoul Investigations) Act, 1934, and are the
subject of a separate report. It is shown in that report that the books of the Investment Securities
Association, Ltd., are incomplete. We have examined these books, but have been unable to trace
the payment for these shares about the date of the allotment. In view of the incomplete state of the
books of the Investment Securities Association, Ltd., and the fact that the Sterling books are not
available, we are unable to verify the source from which the payment of £2,000 was received.

The balance-sheet of the Sterling Co. as at 3lst August, 1932, showed £370 14s. as paid-up
capital (this including the £300 credited as paid up as mentioned in the preceding paragraph).
The assets as at that date, consisting mainly of advances to associated companies, were shown at
£41,897 6s. 6d. At 30th June, 1934, when pald up capital appears at £2,370 14s., the assets are shown
at £122,291 18s. 1d. It is ObVlOllb, therefore, that the moneys paid up on shares provided but a
small portion of the funds used by the company in its operations.

B. Aovaxces BY THE InvestmMENT Execurive TrUST.

Practically the whole of the money required to finance the operations of the Sterling Co
was provided by advances from the Investment Hxecutive Trust of New Zealand, Ltd. The
exact amount received by the Sterling Co. in this way cannot be ascertained owing to the loss
of the books recording the transactions prior to 28th February, 1934.

A dissection of the deposits to the credit of the Sterling Co.’s banking accounts shows that
over £360,000 was deposited, but that a substantial portion of this was balanced by the contemporaneous
issue of cheques for amounts corresponding to the amounts deposited. Eliminating these as far as is
possible with the meagre information available, it appears that at least £200,000 was advanced to
the Sterling Co. during a period of about three years, and that almost the whole of these
advances came from the Investment Executive Trust. Repayments were made from time to time,
so that the whoie £200,000 was not owing at any one time.

The method of treatment of advances to the Sterling Co. and various other associated com-
panies by the Investment Executive Trust is explained in subscction € immediately following.

"We have not been able to ascertain from the books of the Investment Executive Trust the total
advances to the Sterling Co., and, as mentioned above, the books of the Sterling Company
covering the transactions during the carly years of the company’s existence are *“ lost.”

C. DEBENTURES ISSUED.

Security was given by the Sterling Co. to the Investment Iixecutive Trust by the issue of
debentures charging all the company’s assets. Various issues were authorized as under :—

Authorized 19th June, 1931. Registered 19th June, 1931.
£5,000 in fifty debentures of £100 each bearing interest at 7 per cent. per annum : to be
offered for sale at £90 each or *‘ such higher prices as may be obtainable.” (Some at least
of these debentures were actually issued at £90, a discount of 10 per cent.)
Redeemed at par 30th September, 1931. Satisfaction registered lst October, 1931.
Authorized 30th September, 1931. Registered 1st October, 1931.
£10,000 in ten debentures of £1,000 each. Terms and conditions similar to former issue.
Redemption resolved 31st May, 1932. Satisfaction registered 21st June, 1932.
Authorized 31st May, 1932. Registered 21st June, 1932.
£50,000 in fifty debentures of £1,000 each. Terms and conditions as before.
Redemption resolved bth December, 1932. Satisfaction registered 21st December, 1932,
Authorized bth December, 1932.  Registered 21st December, 1932.
£100,000 in one hundred debentures of £1,000 each. Terms as set out in a form submitted
to the meeting. Satisfaction registered on 28th February, 1934.

An atternpt was made to trace the various issues of debentures of the Sterling Company in the
books of the Investment Executive Trust. These showed that until 31st March, 1933, all advances to
the Sterling Company were debited to a special account in the name of that company. As at that date
this account was balanced off by a credit of £50,300, and all subsequent advances, together with advances
to various other associated companies, were debited to an account in the name of “the British National
TFrust, Ltd., the explanation given being that the Investment Executive Trust reccived debentures in
the British Nationa] Trust, Ltd., for all such advances.

10. INTEREST ON AND REDEMPTION OF DEBENTURES.

From the particulars given in para. 9 (C) above, it will be noted that the first issue of £5,000
of debentures was rgdoemed within four months of issue ; the second series of £10,000, eight monthb
after issue ; and the third, or £50,000 series, dpproxmmtdy six months from issue.
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The authorized terms of issue provided for a discount of 10 per cent., and, as interest was paid on
the advances, the Tnvestment Executive Trust as holder of the debentures stood to make a large, though
fictitious, profit out of the transactions extracted from funds provided wholly by itself.

The “loss” of the books of the Sterling Co., and the fact that the books of the Investment
Txecutive Trust are in Sydney, have made it impracticable for us to trace the transactions fully,
but though it appears that some at least of the debentures were taken up at par the loss of the
discount was compensated for by repayment being made at a premium. An example illustrative of
this is afforded by a partial redemption of debentures made on 31st March, 1933. On that date, the
Sterling Co. paid to the Investment Tixecutive Trust a cheque for £54,875 to cover—

. £
Repayment of part debenture capital . . . .. 50,000
Premium .. .. .. .. .. .. .. 4,000
Interest .. .. . .. .. .. - - 875

£54 875

On the same date the Investment Executive Trust paid £55,000 to the Sterling Co. Though
this seems to be merely an exchange of cheques, the effect is that the Investment Executive Trust
was cnabled to show a profit of £4,875 on the transaction, which could be used to show profit to
enable additional interest to be paid to its own debenture-holders.

Another example of the manner in which the Investment Executive Trust made a “ profit ” out
of its association with the Sterling Co. is shown by the following account which was found on the files
of the Sterling Co. in Sydney :—

Sterling Investment Co. (New Zealand ), Ltd. ; Auckland.

Dr. to Investment Executive Trust of New Zealand, Ltd. £ s d
To Interest on debentures to 31st December, 1931 (6 months) .83 T 10
Commission re sale of debentures .. .. 330 0 0
Qur fees re investments . .. .. .. .. 21 0 O
434 7 10

Less paid on account 10/2/32 .. .. .. .. 100 0 0O

Balance due .. .. .. .. .. £334 710

]

E. & 0.E., 15th February, 1932.

A cheque for £333 7s. 10d. in payment for this was paid on 15th February, 1932, the reduction
of £1 being accounted for by an adjustment of interest.

11. REVIEW OF ACCOUNTS.

A. AccouNTs SUBMITTED.

Balance-sheets of the Sterling Co. as at 31st August, 1932, and 28th February, 1934, were found
among the company’s records in Sydney. Copies of these are appended as Exhibits “ B ” and “C.”

These balance-sheets are not cerfified and cannot be verified from the books, as these are not
available, but both balance-sheets were produced to the Royal Commission in Sydney, and Mr.
J. W. S. McArthur did not question their accuracy.

A copy of a balance-sheet dated 30th June, 1934, is also appended, Exhibit “ A This balance-
sheet was prepared by Mr. H. C. Glasson and other officers associated with him and was produced
to the Royal Commission in Sydney. It has not been audited nor has it been signed by any officer
of the company, and we accept no responsibility for its accuracy. The Revenue Account attached
to it shows that a loss of £2,514 15s. 7d. has been carried forward from the previous period, but as
a profit of £601 Ts. 11d. was shown for the four-months period ended 30th June, 1934, this loss was
reduced to £1,912 17s. 8d. as at that date.

B. REvIEW OF BALANCE-SHEET DATED 30TH Jung, 1934.
Liabilities.
(a) Paid-up Capital, £2.370 14s.
The loss on Revenue Account, £1,912 17s. 8d., is deducted from this item, leaving a balance of
£457 16s. 4d., representing shareholders’ funds.

(b) Commercial Bank of Australia, Ltd., Auckland.
As at 30th June, 1934, the bank current account was shown as overdrawn £1,710 13s. 5d. The

account was not actually overdrawn, as certain cheques had not been presented.

(c) Sundry Crediors. £ s d
British National Trust .. .. .. .. .. 91,065 17 6
J. W. S. McArthur .. .. 28,557 10 10

A note is appended to the balance-sheet stating that Mr. J. W. 8. McArthur has agreed that his
credit balance shall be transferred to the British National Trust, Ltd. If this is done the Liability
of the Sterling Co. to the British National Trust, Ltd., would be correspondingly increased to
£120,123 8s. 4d.
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Assets.
(d) Travelling-expenses not yel apportioned, £891 ds.

This includes several payments to Mr. J. W. S. McArthur totalling £867, described in the books
as “ travelling-expenses and costs transferring to Sydney ” and “ cost removal to Sydney.” The
balance, £24 bs. is described as * travelling-expenses (Miss Jones).”  These items have yet to be analysed
and charged to the various companies concerned.

Investments.

(e) British National Trust, Ltd. : £1,000 Debenture.
This debenture was taken over from C. G. Alcorn in part payment for cash advances made to him.

(f) Investment Executive Trust, Ltd. £ s, d.
Debentures and shares .. . .. .. .. 80,181 16 2

These comprise 7,377 debentures of £10 each paid to £72,273, and 1,109 preference shares of £1
each in the trust, purchased by the Sterling Co. at a total cost of £80,181 16s. 2d.

A large proportion of these debentures were acquired from dissatisfied holders, and in some cases
it was necessary to pay considerably more than face value, notably in the “ Smith ” transaction, which
is dealt with in some detail in section 15 of this report. Others were purchased on the open market
at a discount. The majority of the preference shares were acquired at a premium.

In the report of the Inspectors on the affairs of the Investment Executive Trust of New Zealand.
Ltd., an attempt is made to estimate the value of the debentures issued by that company. It 18 there
estimated that, even with a favourable realization, the assets would realize substantially less than the
sum required to repay the debentures. It follows that the preference shares would be valueless. The
estimate of value referred to indicates that on the basis of valuation adopted in that report, the value
of the Sterling Co.’s holding of debentures and preference shares in the Investment Executive Trust
is at least £19,000 below the figure at which they stand in the books.

(9) Pacific Exploration Co., Lid. £ 5. d.
9,979 shares paid to .. .. . .. .. 6,466 7 0

Originally these shares were held by the Sterling Co., but as part of the Sterling-Wynwood
transaction were to be transferred to Mr. J. W. S. McArthur. The book entries for the purchase
consideration were made, but the transfer of the shares was not actually recorded in the books of the
Pacific Exploration Co., Ltd. Subsequent to 28th February, 1934, the ownership of the sharcs reverted
to the Sterling Co., Mr. J. W. 8. McArthur being credited with £6,468 7s. which is £21 more than the
amount paid up on the shares transferred.

(h) N.Z. Shareholders Trust, Lid.: Shares, £877 18s.

This represents the amount paid up on 8,779 shares of 2s. each held by the Sterling Co. In our
opinion these shares are of no value.

(i) Farms and Farmlets, Ltd. : Option on Shares, £500.

This represents the amount paid to Mr. W. C. Hewitt and Mrs. F. Hewitt for an option granted to
the Sterling Co. to purchase the 1,000 shares held by them in Farms and Farmlets, Ltd. In our opinion
this option is of no value.

(7) Liberty Motors Corporation, Lid. : £1,140.

It is stated that debentures are held covering this advance. The affairs of this company are being
investigated by an Inspector appointed under the provisions of the Companies (Special Investigations)
Act, 1934, and a separate report is being made thereon by such Inspector.

(k) Prudential Assurance Co., Ltd. : £134 13s. 11d.
This is a policy on the life of G. Exley, which was taken over by the Sterling Co.

(1) Mortgage on Land : £320.

This represents a balance due by Mr. W. C. Hewitt for cash advanced, and is said to be
secured by a mortgage on land.

(m) Mortgages on Debentures : £9,146 4s. &d.

These are advances against Investment Executive Trust and Southern British National Trust
debentures. For some years the Sterling Co. made in certain cases advances to holders up to
75 per cent. of the face value of the debentures issued to them by the Investment Executive
Trast of New Zealand, Ltd., and held the debentures together with a deed of mortgage as
security for the advances. No interest was payable by the borrower, but the whole of the
interest payable under the debentures was retained by the Sterling Co. The mortgages and
debentures are held in Auckland and have been inspected by us. Later a similar privilege was
extended to holders of debentures issued by the Southern British National Trust, Ltd., but the
number of advances made to these debenture-holders was comparatively small.
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(1) Sundry Deblors. £ s d
Investment Exccutive Trust, Ltd. .. .. .. oo3,939 8 6
Southern British National Trust, Ltd. .. .. .. .. 73 10 7
British National Investment Trust, Ltd. . .. . 473 4 0
British National Investment Trust, Ltd. : Suspense Account .. 1,666 0 6
Pacific Exploration Co., Ltd. .. .. .. .. .. L,000 0 0
Financial Publications, Litd. .. .. .. .. Lo8,280 3 3
Transport Mutual and General Insurance Co., Ltd. .. .. 0 0
New Zealand Sharcholders Trust, Ltd. .. .. .. .. 50 0 ©
V. B. Mclnnes and Co., Ltd. .. .. .. .. .. b 0 0
New Zealand Redwood Forests, Ltd. .. .. .. .. 2,306 4 5
Wynsel Timber Co., Ltd. .. .. . . . 173 16 1
Afforestation Underwriters Co., Litd. .. .. .. .. 19 1 8
Industrial and Agricultural Research Co., Ltd. .. . . 26 10 6
Stock Hxchange Corporation of New Zealand .. .. .. 1,012 18 6

These represent principally balances due by associated companies, and as far as could be
ascertained no security was obtained by the Sterling (o. 1In several cases the debits are not
represented by corresponding credits in the books of the associated companies. Some of the
advances--¢.g., that of £8,280 3s. 3d. to Winancial Publications, Ltd., which is now in liquidation—
are almost certainly irrecoverable.  The liguidator of Financial Publications, Litd. (in liquidation)
states that, whilst the realization of the assets of this company is not yet complete, * present
indications arc that the dividend, if any, which creditors of the above company are likely to
receive will be very small indeed.”

The affairs of all of the above companies with the exception of the three last mentioned are
being investigated by Inspectors appointed under the provisions of the Companies (Special
Investigations) Act, 1934, and separate reports are being made by the Inspectors appointed in
that regard.

(v) ddvances o Officers of Associated Companies. £ s d
C. G. Alcorn .. .. .. .. .. .. .. 400 0 0
Alcorn and McArthar .. .. .. .. .. .. 2310 0
R. Glover-Clark .. .. .. .. .. .. 360 0 0
. H. Pollard .. .. .. .. .. .. .. 150 0 0O
W. A. Pilkington .. . .. . . .. 2710 0 0

These represent halances due by the above debtors for advances made by the Sterling Co.
Mr. C. G. Alcorn, who has been attorney for the Sterling Co. for several years, received sub-
stantial advances from the company. The balance owing was reduced by the sale by him to the
Sterling Co. of a debenture of £1,000 in the British National Trust, Ltd. This resulted in his
account being credited with £1,000, leaving a balance of £400 owing at 30th June, 1934.

. Mr. R. Glover-Clark has been closely associated with Mr. J. W. 8. McArthur in connection
with various companies. Mr. W. A. Pilkington is chairman of directors of the Investment
Executive Trust, and is interested in several of the associated companies, while Mr. H. H.
Pollard was until recently a director of the Investment Executive Trust.
~As far as we could ascertain mno sccurity was held by the Sterling Co. for these advances,
nor was interest paid thereon.

(p) Advances under Security. £ s d,
Advances on bills of sale .. .. .. .. .. 38 1 9
Bills receivable .. .. .. .. .. o425 0 ¢

We have not inspected the documents covering these advances. These documents are stated
to be held in Sydney.

(q) Churtered Bank of India, Bombay : £497 3s. 10d.

This balance represents money deposited in India in respect of instalments collected on deben-
tures of New Zealand Redwood Forests, I.itd. We have not verified this balance.

12. STERLING-WYNWOOD TRANSACTION.

For a considerable period from June, 1931, onwards the principal function of the Sterling Co. was
to protect certain of Mr. J. W. S. McArthur’s assets which were in jeopardy, and also to protect his
personal interests, the necessary advances to the Sterling Co. being made by the Investment Executive
Trust. Further reference to transactions undertaken in Mr. McArthur’s interest is made in section 13
of this report. Some of the transactions undertaken with this object in view are authorized by the
minutes : others are not mentioned in the minutes but are presumably covered by the special con-
firmatory resclutions alveady veferred to in section 8 (D) of this report. During 1931 Mr. J. W. 8.
McArthur was being pressed by his creditors for payment of debts due and was in danger of being
adjudicated bankrupt. He possessed certain assets, and in order that these might be protected in the
event of his bankruptey they were transferred to the Sterling Co.  For the preservation and develop-
ment of many of these assets the expenditure of further money was required. This money also was
advanced by the Sterling Co. It is impossible to give the actual amount of cash which was advanced
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for the purchase, protection, and development of these assets, as the books covering the period are
missing, but from mformation gained from the reconstructed books already referred to, we are of the
opinion that the cash actually advanced was 1n excess of £60,000.

On 28th February, 1934, when Mr. J. W. 8. McArthur’s financial difliculties had been overcome,
Lugwdy through the assistance of the Stetling Co., an arrangement was made whereby all these assets
were, in effect, retransferred to him, either dlrccﬂy or through the agency of Wynwood Investments,
Itd., a company in which Mr. McArthur holds 9,900 out of 10,000 shares, and all the debentures,
£40,000.  The following is a brief statement 1umrding this arrangement which was investigated by
the Royal Commission in Bydney, and which is referred to herein as the Sterling-Wynwood transaction.

In March, 1933, Mr. J. W. 8. McArthur, by the transfer of his shares in the British National
Investment Tru.s‘(,, Litd. (the company which had purchased the trust building in Sydney), to the British
National Trust, Ltd., acquired a credit in the books of the latter company amounting to £229,600.
(The facts relative to this transfer are set out in the report of the Inspectors on the affairs of the
Investment Hxcoutive Trust of New Zealand, Ltd.) To pay part of this debt to Mr. J. W. 8. McArthur,
the British National Trust, Ltd., issued debentures in denominations of £1,000 each. Mr. J. W. 8.
MeArthur, at 28th February, 1934, exchanged fifty-nine of these British National Trust debentures
for debentures of the Sterling Co., amounting to £60,000, held by the Investment Executive Trust.
In consideration of the transfer of certain assets from the Sterling Co. to the Wynwood Co. on
28th Fobruary, 1934, the debentures issued by the Sterling Co. were treated as redeemed and were

cancelled.  Cheques supporting the transaction were pcwsed between the two companies, the

Sterling Co. issuing a cheque for £60,000, made payable to Mr. J. W. 8. McArthur personally. This
(hsque\ was barked to the credit of the Wynwood Co. and contemporaneously the latter company
issued a cheque for £60,025 in favour of the Sterling Co. Later the Wynwood Co. transferred a
number of 1hc assets acqmred to Mr. J. W. 8. McArthur personally, who retransferred some of them
back to the Sterling Co.

Although this was the largest and most important transaction undertaken by the Stexling Co.,
involving the transfer of substantial assets upon the acquisition and preservation of which the Sterling
Co., we believe, expended at loast £60,000, there is no record of the transaction in the minute-hook
of the company, nor was any agreement setting out the details of the transaction produced to the
Royal Commission in Sydney or to us. Mr. K. C. Aekins, chairman of directors and solicitor to the
company, has informed us that he had no knowledge of the tramsaction. The only documents
produced before the Royal Commission were a document known as *“ Annexure 3,” which Mr. J. W. 8,
McArthur handed in as an annexure to a formal statement which he made before the Commission
on 11th September, 1934, and a document known as the *“ Alcorn receipt.” A copy of *“ Annexure 3 ”
is appended to this report as Exhibit “F.” This document details a number of assets taken over
by the Wynwood Co. and by Me. J. W. 8. MeArthur personally, but no values are shown. We have
not a copy of the *“ Alecorn receipt,” but this was inspected by us in Sydney and appeared to be a
copy of “ Annexure 3 with a receipt appended signed by C. G. Alcorn as attorney for the Sterling
Co., acknowledging receipt of £60,000 in payment for the assets transferred.

32

A. Dissgcrion oF ““ ANNEXURE 3.

The following is a dissection of “ Annexure 3" previously referred to, showing the assets which
were acquired by the Wynwood Co. and by J. W. 8. McArthur personally from the Sterling Co.
through the Sterling-Wynwood transaction.

Assets transferred to Wynwood Investments, Litd.

(The amounts shown indicate the value at which the assets were, on J. W. 8. McArthur’s
instractions, taken into the Wynwood books.)

(1) All claims against Wynwood Investments, Ltd., in respect of legal expenses, rates, £ s d.
and taxes up to 28th February, 1934 . .. . . .. 144 0 7
£ s, d.
(2) Properties consisting of four sections in St. Stephen’s Avenue .. 5,000 0 0
One section in Grey St .. .. .. .. 5,250 0 O
Two sections in Mount Smart Ro¢d .. .. .. . 360 0 0O
One section in Oranga Avenue . . . .. 175 0 0
One section in Meadowbank Road . . .. . 425 0 0
One section in Woodley Avenue .. . . .. 315 0 0
460 acres (approximately) at Putaruru .. . .. .. 2,79 0 0
Four sections at Maraetai .. . .. .. .. 240 0 0O
e 14605 0 0O
(3) Mortgage (a first mortgage over property at Putaruru from Hawke and ArmstrontY) 70 0 0
(1) 27,155 ordinary shares in Wynsel Timber Co., Ltd. .. . .. 6,788 15 0
(5) 6, 466 first- mortgage debentures in Wynsel Timber Co., Ltd. .. . .. 6,466 0 0
(6) 6,125 ordinary shares in N.Z. Redwood Forests, Ltd. .. .. . .. 3,426 0 0
(7) Eluht debentures (£35 each) in N.Z. Redwood Forests, Ltd. .. . .. 280 0 0
(8)- M()Itgago from the Selwyn Timber Co., Ltd. (in liquidation), to N.Z. Redwood
Forests, Litd., and assigned to the Sterhng Co. . . 9075 0 0
(9) Claim against British National Trust, Ltd., for £8, 750 (dpprox) being residue of
mortgage together with acerued interest for J‘unberl@nds Wood Pulp, Ltd. .. 8,750 0 0

£50,284 15 7

e e
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Assets transferred to J. W. 8. McArthur personally.
(Amounts as shown in reconstructed books (see note below).)

£ s, d.

(1) All assets, benefits, or otherwise attaching to debenture, held by receiver of Selwyn
Timber Co., Ltd. (in liquidation) .. .. .. .. .. 3,125 7T 0O

(2) All claims for costs or otherwise against the Wynsel Timber Co., Ltd., to 28th
February, 1934 .. 1,317 11 11

(3) All residues of assets acquired from Edgecumbe Forests, Ltd. (in liquidation),
including mortgage from N.Z. Redwood Forests, Ltd., over 2,000 acres of land
at Matahina .. .. . .. .. .. .. .. 7,226 6 b
(4) All accounts due by J. W. 8. McArthur in respect to—

(@) Personal advances .. .. . .. .. .. .. 7,897 3 2
(b) Additions to Hillsborough property .. . .. . .. 6,001 13 0O
(5) All benefits attaching to the estate of the late K. M. MeArthur .. .. .. 2,100 0 O
(6) All accounts due by the Pacific Exploration Co., Ltd., and 9,979 shares in the Pacific
Exploration Co., Ltd. .. .. .. .. .. .. 20,689 14 1
(7) All claims against the Investment Executive Trust of New Zealand, Ltd., up to
28th February, 1934
£48,356 156 7
Less sundry credits and adjustments in reconstructed books (being amounts
not allocated to individual items) .. .. . .. 1,739 4 6
£40,617 11 1

Bt e ]

The amounts shown in the above list of assets transferred to J. W. 8. McArthur personally are the
balances shown against the several items in the reconstructed books of the Sterling Co. referred to in
section 6 (C) of this report. J. W. 8. McArthur in evidence before the Royal Commission in Sydney
claimed that some items were included in both lists of assets and that certain adjustments were
necessary. This aspect is further referred to in para. B (d) of this section of this report.

B. SUMMARY OF EVIDENCE, STERLING-WYNWoOD TRANSACTION GIVEN BEFORE Rovarn CoMMIssioN
IN SYDNEY.

Considerable prominence was given to this transaction during the hearing of the evidence
before the Royal Commission in Sydney, and the following is a brief resume of and comment on the
evidence given :—

(@) Mr. J. W. S. McArthur, according to a statement submitted by him to the Royal
Commission in Sydney on or about 2nd October, 1934 (in this report referred to as
his “ final statement ”), transferred fifty-nine British National Trust Debentures
of a nominal value of £59,000, and received in exchange sixty debentures issued by
the Sterling Co. of a nominal value of £60,000. No explanation is given of the
discrepancy of £1,000 between the two figures. These Sterling debentures were
redeemed by the sale of certain assets to Mr. J. W. 8. McArthur by the Sterling Co.
as at 28th Febrnary, 1934.

(b) Both Mr. C. G. Alcorn, who was attorney for the Sterling Co. at the time of the transfer,
and Mr. J. W. 8. McArthur admitted in evidence that Mr. McArthur fixed the price
to be paid, Mr. Alcorn merely carrying out his instructions, while, as previously
stated, Mr. K. C. Aeckins, the remaining director, has informed us that he knew
pothing of the transaction.

The following is extracted from the transcript of evidence before the Royal Commission in
Sydney on 4th September, 1934, during examination of Mr. C. G. Alcorn.

(Mr. Fuller appeared before the Royal Commission representing the Investment Kxecutive
Trust and other companies.)

(Dr. Louat appeared for the Sterling Co. and other companies. )

7600. Commissioner— Yesterday afternoon Mr. Alcorn admitted that he knew
nothing whatever about these transactions, and his actions were what 1 would term
dictated actions.”

7601. Mpr. Fuller— With all respect, your Honour, I do not think that witness
went so far as to admit that.”

7602. Commassioner.— 1 suggest(ed) to him that he was a puppet or marionette and
that he moved as the strings were pulled by somebody else. He agreed to that.”

7603. Dr. Louat.—° That was only in respect of the transaction to which reference was
being made.”

7604. Commissioner— It was in respect of all the companies concerned.”
7605. M. (. G. Alcorn.— My point was that these things were controlled by the Trust.”
7606. Commissioner.—* Your ultimate statement was that ‘they were all controlled

by McArthur ?°”
Myr. C. G. Alcorn.—* Oh, yes.”
Similar evidence was given by Mr. Alcorn on 3rd September, 1934, and this is quoted in
Section 8 (B) of this Report.
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The following extract is from Mr. J. W. S. McArthur’s evidence before the Royal Commission on
97th September, 1934. (Mr. Monahan appeared on behalf of the Attorney-General of New South
Wales.)

90067. Commissioner—* 1 suppose the position really is that Mr. Alcorn had no option.”
20068. Mr. Monahan— Was he told to transfer them to you at your price ¢ ”
My, J. W. S. McArthur— Yes, that was understood.”

(¢) The books of the Sterling Co. prior to lst March, 1934, cannot be found, and the
receipt signed by Mr. C. G. Alcorn and Annexure 3 to Mr. J. W. 8. McArthur’s
statement are the only documents produced relating to the transaction.

(d) As set out previously in this section of this report, some of the assets were transferred by
the Sterling Co. to the Wynwood Co. and were taken into the latter company’s books
at a figure of £50,284 15s. 7d., being a valuation made for the purpose by Mr. J. W. 8.
McArthur.

The remaining assets were taken over by Mr. J. W. 8. McArthur personally, the
value being assessed from the reconstructed Sterling books at £40,617 11s. 1d. This
figure was accepted by Mr. McArthur, and is used by him in his final statement, though
he claims that certain items are included in both lists of assets. Without allowing
for any such duplication, there would be a total valuation of £90,902 6s. 8d. for the
assets parted with by the Sterling Co. in exchange for fifty-nine debentures of £1,000
each in the British National Trust, Ltd.

(¢) In evidence given before the Royal Commission in Sydney, on 19th September, 1934, Mr.
J. W. S McArthur stated that £50,284 15s. 7d. represented a valuation which he
believed the assets which were retained by the Wynwood Co. would be worth in the
future, in * somewhere about five years.”

The relevant evidence is as follows :—

14538.—Mr. Monahan.—* But they are your own figures ?”
Mr. McArthur— Yes, but those are figures which I estimated the property would be
worth at some time in the future, but not the present.”
14539.—Mr. Monahan.— How far is the future ? 7
Mr. McArthur— Somewhere about five years.”
(f) In further evidence given on 21st September, 1934, No. 16159, Mr. J. W. 8. McArthur said
that these same assets had stood in the Sterling Co.’s books at £32,000.

The following is the extract from the transcript of evidence :—

16159 —Dr. Louat.— The remaining assets that you did not purchase from Wynwood
had stood in the Sterling books at £32,000 %
Mr. McArthur—* Yes.”

(9) Later on 27th September, 1934, after evidence had been given regarding the reconstructed
hooks, Mr. J. W. S. McArthur again amended the figures and stated that the total
cost of these assets to the Sterling Co. was £17,408, and this valuation was repeated in
his final statement presented to the Royal Commission in Sydney on 2nd October, 1934.

The relevant evidence is as follows :—

19876. Dr. Louat.—* And what is the effect of the investigations you have made. What
did you find that the cost to Sterling was of the Wynwood assets : give us particulars ¢ ”’
Mr. McArthur.—* The total cost to Sterlings of Wynwood assets is £17,408. That is
accounted for partly by the fact that the items—ordinary shares in Wynsel Co. and
the first mortgage debentures were duplicated and were taken into account in Mr. Elliffe’s
figures.”
(k) There have therefore been three amounts applied to the same assets, given by Mr. J. W. 8.
McArthur for progressively smaller amounts. It is a fact, however, that the assets
were brought into the Wynwood Co.’s books at £50,284 15s. 7d. on Mr. J. W. S.
McArthur’s instructions contained in a pencilled memorandum in his own handwriting,
which memorandum was produced before the Royal Commission. This supplied the
basis for increasing the capital of the Wynwood Co. to £10,000, and, as pointed out
by the Commissioner and Mr. Monahan during the session of the Royal Commission on
97th September, 1934 (see extract given below), it would have been possible for Mr.
J. W. 8. McArthur at a later date to have sold these debentures for cash or other assets
to the Investment Executive Trust or the Southern British National Trust.

The following passage is extracted from the transcript of evidence recording the
examination of Mr. J. W. 8. McArthur on 27th September, 1934, regarding the revised
valuation of the assets acquired by the Wynwood Co. :—

“ 90088, Mr. Monahan.— Do you want to say that should be written down

to £20,000 2’

“ My. McArthur— Yes, probably. 1 should say round about that figure.

“90089. Mr. Monahan.—° If you had any idea of the value, tell me why
you took debentures of £40,000 for them %’

“ Mr. McArthur— What ¢’

“90090. Mr. Monahan.— These assets. You took bearer debentures which
you could have sold for £40,000 ; and you took £9,191 in shares. You took
£50,000 practically in assets for them ?’
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“Mr. McArthur~ - Yes. That had not relation to that transaction at all.
My intention in taking those debentures was eventually to take those assets
back which were not producing any revenue to Sterling.’

20091, Mr. Monahan.—" Why did you not do it by putting them in at
what you thought were their values and only taking debentures proportionate to
their real value 2”7 (No answer.)

20092, Mr. Monahan. — ‘ The position was this: You took bearer
debentures, which you could have turned into cash in the usual way, of £40,000.
That is the position ¢’

“ Mr. MceArthur—" Well, the Hxecutive Trust got the benefit of that.

“20093. Mr. Monahan.— You put yourself in a position, through the
agency of the Investment KExecutive Trust and the British National Trust
Debentures, that whenever you chose you could get out another £40,000 %°

“ Myr. McArthur— No, I Would not.’

20094, Mr. Monahan— But you took bearer debentures for £40,000 for
this property, and you could have sold those; that is the poxibion, you know %2’

“ My, McAvthur — 1 mean to say, that was my lookout.’

20095, Mr. Monahan.— 1t was your opportunity ?°’

“ My, McArthur— No, I do not say that it was at all. Yon mean to say,

ab 1 took Sterling debentures for £40,000 %’

20096, Mr. Monahan.— No, Wynwood debentures for £40,000.

“ Mr. McArthur— Oh, 1 see.’

20097, Mr. Monahan.— 1 sappose that Wynwood debentures could have
been sold to Investment Executive Trust at face value ?°

“ Mr. McArthur.— That is perfect nonsense.’

20098, Commissioner—~ As far as I can see, that would have been a
perfectly legitimate investment for Investment Executive Trust ¢’

“ Mr. Medrthur—*1 would not have stood that.’

“20099. Commissioner.—" That would have been a perfectly legitimate
nvestment ¢’

“ My. McdArthur— No, I would not say that.

“20100. Commissioner.—* Well, the first moneys that went from Investment
Bxecutive Trust to British National Investment Trust had no cover whatever as
far as 1 could sec ?’

“ Mr. McArthur— 1 think it had, your Honour.’

20101, Commissioner.— You work out those dates and you will see.””

13. TRANSACTIONS UNDERTAKEN IN THE INTERESTS OF J. W. 8. McARTHUR.

The following details are supplied of the purchase by the Sterling Co. of various assets which
were either originally owned by Mr. J. W. 8. McArthur or in which be was largely interested, and
of the expenditure of money on these and other assets which were subsequently acquired by him
in the Sterling-Wynwood transaction previously referred to.

A. Serwyn Timser Co., Liv. (In LiQuipaTion).

The first substantial transaction of the nature referred to in the previous paragraph occurred
on 25th June, 1931, when certain debentures of the Selwyn Timber Co., Ltd., were purchased by
the Sterling Co. for £1,428 13s. 11d. Mr. J. W. 8. McArthur at this date held 27,080 ordinary
shares in the Selwyn Timber Co., Ltd., out of a total issue of 30,000 ordinary shares, so that sub-
stantially he was the company. The Bank of New Zealand held debentures over the assets of the
Selwyn Timber Co., Ltd., and on default being made appointed a receiver who sold a number of
the assets. The overdraft was thus reduced to £1,428 13s. 11d., at which figure the debt to the
bank was taken over by the Sterling Co., which made payment by cheque and took over from the
bank the Selwyn Timber Co., Ltd., debentures held by it. To finance this transaction the Investment
Executive Trust purchased sixteen £100 debentures in the Sterling Co. at £90 each. The Sterling Co.
gave to the Investment Executive Trust further security in the form of a charge over the Selwyn
Timber Co., Ltd., debentures. Charles Graham Alcorn was appointed receiver of the Selwyn
Timber Co., Ltd., by the Sterling Co.

The assets covered by the debentures included a timber mill situated near Putaruru and various
town and rural properties. Several of these properties were subject to substantial mortgages which
were paid off through the Sterling Co. with money provided by the Investment Executive Trust, and
these properties, cleared of mortgages, were transferred on 28th February, 1934, to Wynwood
Investments, Ltd., which, as already pointed out in this report, is in eﬂect to J. W. 8. McArthur,
through the Sterhng Wynwood transaction previously referred to.

Examples of the type of transaction referred to in the preceding paragraph occur in connection
with o property known asg the  Grey Street Property ” on which a mortgage of £2,000 was repaid
and the ““ Parnell Property ~” on which mortgages and charges amounting to £2,929 8s. 11d. were paid
through the Sterling Co.
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B. Purcaase trRom Mopery Homrs, Lov., ann T. R. McArtrur or Smares v N.Z. Repwoon
Foresrs, Lrp., aAnp EpcecumBe Forests, Lap.

The next substantial transaction is recorded in the minutes dated 30th September, 1931, when
it was resolved :—-
That the offer of the company to purchase the following shares be confirmed.
“(a) 7,500 fully paid shares of £1 cach in N.Z. Redwood Forests, Ltd., from Modern
Homes, Ltd., for the sum of £1,000.
“(b) 22,000 shares in Idgecumbe Forests, Ltd., of £1 each paid to 6s. 10d. per share
from Modern Homes, Ltd., for the sum of £1,375.
“{e) 3,000 shares in Edgecumbe Forests, Ltd., of £1 each paid to 6s. 10d. per share from
T. R. McArthur for the sum of £180.”

Substantial sums were paid out by the Sterling Co. on account of Edgecumbe Forests, Ltd., and
certain amounts were also received on its account.

By resolution dated 9th November, 1931, the directors decided in response to a request from the
managing director of the Investment Executive Trust (J. W. 8. MeArthur) that, so long as any
moneys remained owing to the Investment Exccutive Trust, the Sterling Co. would not ““ sell, execute,
or otherwise deal with *” the assets acquired from the Selwyn Timber Co., Litd., and Modern Homes,
1.td., and certain other assets, except with the written approval of the said managing director.

The residue of certain assets purchased by the Sterling Co. from Edgecumbe Forests, Ltd., was also
acquired by Mr. J. W. S. McArthur under the Sterling-Wynwood transfer of 28th February, 1934.
This residue appears to include a mortgage for £8,750 from Timberlands Wood Pulp, Ltd., which has
since been repaid and credited to Mr. J. W. 8. McArthur’s account in the books of the Sterling Co.,
and the balance due on a mortgage from New Zealand Redwood Forests, Ltd., over 2,000 acres of land
at Matahina.

C. Purcwase or InTEREST 1IN Kgratr or Late Mrs. E. M. McArtrUR (DEcEAsED WiFE or J. W, S.
McArTHUR).

On 23rd December, 1931, the directors decided—

“ That the company hereby confirm the purchase from Modern Homes, Ltd., as arranged
by the managing director, of interest of the latec Mrs. K. M. McArthur in the estate of her
late father, E. R. Good, for £2,100.”

This asset also was transferred to Mr. J. W. 8. MecArthur under the Sterling-Wynwood transfer
of 28th February, 1934.
D. Paciric Exrrorarion Co., LTp.

This company was incorporated in May, 1932, the shareholders being Sterling Investments Co.
(N.Z.), Ltd., 9,999 shares, and M. Gregory, onc share. Subsequently the Sterling Co. transferred
ten shares each to Mr. C. G. Alcorn and Mr. T. R. McArthur.

During a period of a little over two years to 31st July, 1934, the Sterling Co. paid £6,465 Ts. in respect
of the shares above mentioned, to the Pacific Co., and in addition made cash advances totalling over
£17,000.  There is, however, no record in the directors’ minute-book of the Sterling Co. authorizing
the purchase of these shares or the advancing of moneys to the Pacific Co., in fact, no mention is made
of the Pacific Co. in either the directors’ or the sharcholders’ minute-books of the Sterling Co.

Practically all of the money advanced by the Sterling Co. to the Pacific Co. was expended in the
four ways set out hereunder. The amounts expended, as shown by the books of the Pacific Co. at
28th February, 1934, are also shown :—

£ 8. d.
Firstly, in building and equipping the auxiliary yacht “ Morewa ” .. 8,931 9 0
Secondly, in making personal advances to Mr. J. W. 8. McArthur .. 4,165 10 0
Thirdly, in purchasing a property at Parengarenga, North Anckland 4,650 0 O
Fourthly, in making advances to Liberty Motors Corporation, Ltd. 1,520 0 O

£19,266 19 0

The shares in the Pacific Co. and the first two of the above items were subsequently transferred
to Mr. J. W. 8. McArthur in the Sterling-Wynwood transaction of 28th February, 1934. The shares
in the Pacific Co. were afterwards sold back to the Sterling Co. by Mr. McArthur after the yacht
“ Morewa ” had becn transferred to him and the personal debt due for advances had heen cancelled.

L. Seprararte InvesrMENTS AccoUNT 1IN NATIONAL BANK.

At a meeting of directors held on 15th January, 1932, the chairman, Mr. K. C. Aekins, reported
that the managing director of the Investment Executive Trust (Mr. J. W. 8. McArthur) had requested
that a separate bank account be opened, preferably with the National Bank of New Zealand, Litd.,
and it was accordingly resolved :—

“That a bank account be opened with the National Bank of New Zealand, Limited,
Auckland, to be styled Sterling Investments Company (N.Z.), Limited, Investments Account,
such account to be operated upon by John William Shaw McArthur, managing director of the
Investment Kxecutive Trust Company of New Zealand, Limited.”

This account was duly opened on 21st January, 1932, and remained active until December, 1932,
when it was closed. The company’s ordinary banking account was with the Commereial Bank of
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Australia, Ltd., Auckland.  During the period above mentioned, the sum of £22,193 9s. 7d. passed
through the account with the National Bank of New Zealand, Litd. This money was received from the
following sources :—

£ s, d.

Investment Executive Trust of N.Z., Ltd. .. .. .. 16,639 0 O
T. R. McArthur .. .. .. .. .. .. 4,910 0 O
W. McArthur (No. 2 account) .. o .. .. o 30 0 0
W. L. Wiseman .. .. .. .. .. .. 382 18 4
Sundries .. .. .. .. .. .. .. 11 11 3
£22,193 9 7

The £16,539 from the Investment Executive Trust was paid direct into the * Investments
Account >’ at the National Bank of New Zealand, Ltd.

The credit to Mr. T. R. McArthur (son of Mr. J. W. 8. McArthur) arose through a some-
what complicated series of transactions through several associated companies, involving a number
of cheques being drawn by these companies contemporaneously. The Sterling Co., through its
“ Investments Account’ paid to Modern Homes, Ltd., a cheque for £4.475 on 20th January,
1932. Certain other moneys were paid into the Modern Homes, Ltd., account. Modern Homes,
Ltd., although it had not passed a resolution for winding up, was in process of realizing its
assets, and on the same day it made a distribution as follows:—

£ s d

T. R. McArthur (its principal shareholder) . .. .. .. 35,414 9 3

Edgecumbe Forests, Ltd., and sundry small payments .. .. .. 1,06 0 O
Edgecumbe Forests, Ltd., immediately paid £1,500 to Mr. T. R. McArthur, who thus had—

£ s d

From Modern Homes, Ltd. .. .. .. .. .. .. 3,414 9 3

From Edgecumbe Forests, Ltd. : .. 1,600 0 O

£4.914 9 3

From this he apparently paid back into the Sterling Co., £4,910.

The result of these transfers of cheques was apparently that the Sterling Co. acquired
certain assets and Mr. T. R. McArthur became a creditor of the Sterling Co. This credit
remained in the Sterling Co.s books for some time, and was apparently later transferred to
Mr. J. W. S. McArthur, who stated in evidence before the Royal Commission in Sydney that
it was really his own transaction, and that he had merely made use of his son’s name. In
the absence of the Sterling Co.’s books it is impossible to say how this matter was finally
adjusted, but the credit certainly disappeared from the Sterling books prior to 1st March, 1934.

In the course of evidence given before the Royal Commission in Sydney on 18th September,
1934, Mr. J. W. S. McArthur admitted that most of the £22,000 which passed through this
“ Investments Account” was utilized for preserving his personal assets, and also that these
assets came back to him in the Sterling-Wynwood transaction. This is shown in the following
extract from the transcript of evidence :—-

13450, Mr. Monahan— The position is this: Investment Kxecutive Trust were
advancing moneys to Sterling to the tune of £22,000, apparently ¢”

Myr. McArthur— Yes, but those items, 1 take it, would be in the Investment
Executive Trust books—the corresponding items.”

13451, Mr. Monahan— But what would not be in the Investment Executive
Trust books was where the money went to when it was drawn out of the Sterling
Account ? 7

{No answer.) .
18452. Mr. Monehan.—“ Did not some of it go to you for your private specu-

lation ¢~
Mr. McArthur— From the Sterling Co. ?”
13453. Mr. Monahan—"1 do not know what company. Investment Executive

Trust moneys go in and Sterling is debited with it, and you are constituted the man
who can draw 1t out, and you did draw £22,0002”

Mr. McArthur— Yes, and the Investment Executive Trust were fully protected.”

13454, M. Monahan—T daresay. What I am interested in is where the money
went that you drew out. Will you be able to explain that ?”

Mr. McArthur— The most of the moneys went towards purchasing my personal
assets to protect me from attacks which were being made on me.”

13455. Mr. Monahan.—" 8o you do remember it. The material part is that it went
towards purchasing your personal assets ?

Mr. McArthur— Yes.”

18456. Mr. Monahan.—What personal assets did you buy with this £22,000. It will
swing round eventually. These are what you eventually got back from Sterling for part
of that £60,000 2 ”
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Mr. McArthur —° Yes.”
13457. Mr. Monahan.— Well, I thought so.”
13458.  Commissioner.— That means that the Investment Executive Trust were pro-

tecting your personal interest ¢
Mr. McArthur.— Yes.”

18459. Commissioner.— With money subscribed by debenture-holders in Investment
Executive Trust ?”

Mr. McArthur— Yes ; but Investment Executive Trust were protected.”

13460. Commissioner.— Do you think it is a proper investment for debenture moneys

in Investment Bxecutive Trust, protecting your personal interest ?

My, McArthur~— Yes, I think so0.”

13461. Commissioner.— Is it not a fact that the whole of these companies—everything
you have had transactions with in the last three years—have been run entirely in connection
with your personal benefit ?

Mr. MeArthur— No, your Honour.”

13462. Commissioner.—< 1 am forced to the conclusion that no steps have been taken
except for your personal benefit ?

Mr. MeArthur— The debenture-holders were well protected at every turn, and have
made large profits.”

13463.  Commissioner— The fact that they ultimately got large profits does not alter
the fact that their money was at a risk during the time you were being protected ? ”

Mr. MeAribur— 1 do not think it was a risk at all, because the assets were considerably
in excess of the Hability.”

F. MORTGAGE AND ADVANCES re HILLSBOROUGH PROPERTY.

This property was owned by Elizabeth Marjory McArthur, former wife of Mr. J. W. S. McArthur.
Mrs, McArthur died on 8th January, 1930, and under her will the whole of her estate was left to Mr.
J. W. 8. McAvthur personally. The Hillsborough property was subject to a mortgage for £4,500.
On 16th June, 1932, a letter was forwarded by the Sterling Co. to the solicitors for the mortgagee offering
to enter into an agreement to purchase the mortgage at the expiry of the term, 21st March, 1934, for
£3,500, and stating that the company was prepared to advance £500 to be spent in permanent improve-
ments to the property within six months. This letter was signed on behalf of the Sterling Co. by
Miss Gregory, as secretary. The agreement outlined in the letter was approved by the directors of
the Sterling Co. on 4th July, 1932. The mortgage was released on lst May, 1934, on payment of
£3,500 and interest, which amount was paid by the Sterling Co., the amount being debited to Mr.
J. W. 8. McArthur’s account in its books.

Substantial advances were also made to Mr. J. W. 8. McArthur by the Sterling Co. in connection
with the renovation of the Hillsborough property. The reconstructed books referred to show that
the amounts advanced for this purpose to 28th February, 1934, amounted to £6,001 13s. This balance
does not appear in the present hooks, which were opened at st March, 1934, so that presumably the
personal debt of Mr. J. W. 8. McArthur in this connection was discharged in the course of the Sterling-
Wynwood transaction.

@. PayMENT oF AMOUNT DUE BY J. W. 8. MCARTHUR (UNDER (GUARANTER) To THE STATE FOREST
SERVICE.

Some time hefore the Selwyn Timber Co., Lid., went into liquidation it entered into an agreement
with the State Forest Service which called for certain payments. These payments were guaranteed
by Mr. J. W. 8. McArthur, who was the principal shareholder in the Selwyn Co., Ltd. On liquidation
of the company the balance owing to the State Forest Service was £3,114, and as the company was
unable to pay, demand for payment was made on Mr. J. W. 8. McArthur, as guarantor. After
considerable negotiation, in the course of which a bankruptcy notice was served on Mr. MecArthur,
the amount was paid by the Sterling Co. on his behalf.

The following letter, dated 5th July, 1932, and signed by Miss Gregory, as secretary of the
Sterling Co., was addressed to Mr. C. G. Alcorn and Mr. W. A. Pilkington :—

“ We hereby request and authorize you to purchase on our behalf from the State Forest
Service and to hold as trustees the debt due by the Selwyn Timber Co., Ltd. (in liquidation),
in respect of which J. W. S. McArthur, of Auckland, is a guarantor.

“"We enclose a cheque for the sum of £500, being deposit, which we wish you to pay
immediately. The balance, £2,614, to be paid on July 15th, 1932.

“ (Signed) M. Grrcory, Secretary.”

Thus Mr. J. W. S. McArthur was relieved of a pressing liability and his indebtedness to the
Sterling Co. in this connection was apparently adjusted in connection with the transfer of assets from
the Sterling Co. to the Wynwood Co. on 28th February, 1934.

No record authorizing the above transaction appears in the Sterling Co.’s minute-book, and
presumably it was authorized by Mr. J. W. 8. McArthur as attorney for the company.

H. PersonaL Apvaxces 1o J. W. S. MCARTHUR.

Substantial advances were also made by the Sterling Co. to Mr. J. W. 8. McArthur personally.
The total amount advanced in this way as shown by the reconstructed Sterling Co.’s books was
£7,897 3s. 2d., and this figure was not challenged by Mr. McArthur before the Royal Commission in
Sydney. This balance apparently disappeared from the Sterling books in the course of the Sterling-
Wynwood transaction at 28th February, 1934.
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I. Casu apvancep to J. W. S. McArtaur BY N.Z. Repwoop Forrsts, Lrp.

In the Sterling (o.”s account in the bhooks of the N.Z. Redwood Forests, Ltd., a company whose
affairs are being investigated under the provisions of the Companies (Special Investigations) Act, 1934,
and of which Mr. J. W. 8. McArthur was managing director, appear the following debit entries against
the Sterling Co. :—

1933. . £ s d
June 30 Transfer of debit balance in account of J. W. 8. McArthur .. 416 19 10
Transfer of amount paid to J. W. S. McArthur, August 12th,
1932, wrongly debited in Redwood books to travelling-
expenses — should have been debited to J. W. S
MecArthur's account . o .. .. 17918 6
£696 18 4

As the books of the Sterling Co. are in Sydney we have not had, since the above entries in
the books of N.Z. Redwood Forests, Ltd., came under our notice, an opportunity of ascertaining
whether the amounts are correctly debited to Mr. 4. W. S. McArthw’s account in the Sterling
Co.’s books. This should be verified in due course and the books adjusted if necessary.

14. TRANSFER OF SHARES FROM J. W. 8. McARTHUR AND €. G. ALCORN TO SOUTHERN
BRITISH NATIONAL TRUST, LTD.

In the report of the Inspectors relative to the affairs of the Investment Hxecutive Trust of
New Zealand, Ltd., reference is made to the transaction by which Mr. J. W. 8. McArthur and
Mr. C. G. Alcorn transferred a large parcel of shares in the Investment Executive Trust to the
Southern British National Trust, Ltd., at a price which, on paper, showed a very substantial
profit to themselves. It may be pointed out that Mr. McArthur was, at the time of the transfer,
and in fact has been since the incorporation of these companies, managing director of hoth the
Investment Executive Trust and the Southern British National Trust, Litd., while Mr. Alcorn has
been very closely associated with him in connection with both companies. The transfers were
made in April and May, 1934, Mr. J. W. 8. McArthur selling 155,320 shares, having a nominal
value of £15,532, for £62,128, and Mr. C. G. Alcorn 38,680 shares, with a nominal value of
£3,868, for £15,472, in each case the selling-price being four times the nominal value of the
shares. The stamp duty on these transfers amounted to £271 15s. 6d., made up of £217 10s. 6d.
in respect of Mr. J. W. S. McArthur’s transfer and £54 5s. in respect of Mr. C. G. Alcorn’s
transfer. This stamp duty was paid by the Sterling Co, When the books of that company were
closed off as at 30th June, 1934, this stamp duty was written off as an expense of the Sterling
Co. This treatment was, in our opinion, quite improper, as it is difficult to see how the Sterling
Co. could be responsible for the payment of this stamp duty. We are of opinion that the
amount of the stamp duty should be refunded by the Southern British National Trust, Ltd., to
the Sterling Co.

15. PURCHASE OF DEBENTURES ISSUED TO MISS SMITH PREVIOUSLY REFERRED TO
AS “THE SMITH TRANSACTION.”

Towards the close of 1932, Miss Klizabeth Smith, an elderly lady resident in Christchurch,
was induced by the Christchurch agent for V. B. Melnnes and Co., Ltd., brokers for the Invest-
ment Executive Trust, to exchange shares in various well-known companies for debentures in the
Tnvestment Executive Trust of New Zealand, Ltd. She received 2,613 debentures in the First
“ B Qeries and later, through the * conversion” operation which is described in the report of
the Inspectors on the affairs of the Investment Executive Trust, she received an additional 261
debentures, which brought her holding to 2,874 debentures in the Second ““ B Series.

In January, 1934, Miss Smith exccuted a power of attorney in favour of the Guardian Trust
and Executors Co. of New Zealand, Jitd., and this company instituted proceedings to have the
shares retransferred and any differences between the income actually received from the debentures
and the income which would have been received from the shares adjusted. As it was believed
that certain of the shares had been sold, and as the market price of the shares had in the
interim advanced considerably, an alternative claim was made that a sum of money be paid
which would enable the shares to be purchased on the Stock Exchange, any difference in income
to be adjusted as previously mentioned.

The statement of claim set out that the transaction was unfair, unjust, and unconscionable on
the grounds that Miss Smith was induced to exchange her shares for debentures by misrepresentations
by the salesman, and also that plaintiff was unable to appreciate the unusual features of the
debenture issue. The statement also alleged certain breaches of the provisions of the debentures
and of the prospectus issued by the defendant company.
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The Investment Exccutive Trust at first refused to recognize the claim, but finally agreed to pay
the full amount claimed, payment being made as follows :—

1934. £ g d.
16 March. Cheque from Sterling Co. .. .. 8,210 0 O
26 April.  Cheque from Sterling Co. per Hampson and Wiseman . . 5,000 0 0O
30 April.  Cheque from Stor]mfr Co. per Hampson and Wiseman .. 3,755 15 1

Cheque from Southern British National Trust to Sydney
office of Guardian, Trust, and Executors Co. of N.Z.,
Ltd. .. .. .. .. .. .. 10,000 0 O

£26, 965 L) 1

The halance due to Miss Smith was satisfied by the retransfer of sharcs, the total value of the
settlement by payment and transfer being approximately £39,000. The 2,874 debentures in the
Investment Executive Trust held by Miss Smith were transferred to and are now held by the
Sterling Co.

16. GENERAL REVIEW.

(a) The Sterling Co. formed an important link in the group of companies controlled by Mr. J. W. 8
MeArthur. Through it very substantial sums of money totalling probably over £200,000 were
advanced at Mr. McArthur’s direction for the following major purposes :(—

1) To protect J. W. S. McArthur’s assets and also his personal interests during a critical
pre . P g
P(}l‘l()( .

(2) To assist the Investment Executive Trust by buying out dissatisfied debenture-holders
who theatened to caunse trouble, by buying other debentures on the open market,
and by advancing money to various associated companies.

(b) The loss of the books of the Sterling Co. covering the period to 28th February, 1934, has made
the task of conducting a complete mvestlgamon into the affairs of the company extromely difficult.
No satisfactory explanation of the disappearance of the books was given by the officers of the company
either to the Royal Commission in Sydney or to the Inspectors.

(¢) The larwe sums of money which passed through the Sterling Co. were provided almost
entirely by the Investmen‘n Executive Trust, being money paid by the public for the purchase of
debentures and money realized from the sale of securities taken over from the public in exchange for
debentures.

Mr. Justice Halse Rogers, Royal Commissioner, in his interim report dated 1st November,
1934, stated, at page 5,—

“There is no doubt that it (Investment Executive Trust) was in its early stages used
by Mr. McArthur entirely for his own purposes. Practically the whole of the first £60,000
subscribed by the public for debentures in the Investment Ixecutive Trust of New Zealand,
Ltd., was applied for the salvage of Mr. McArthur’s assets through the medium of a company
called the Sterling Investments Co. (New Zealand), Ltd. This company was nominally
controlled at that time by another company in which Mr. Alcorn was practically the only
sharcholder, but it is scarccly disputed, and I find as a fact that in all the dealings of
Mr. MeArthur with the various companies, wherever Mr. Alcorn did anything he did it at the
bidding of Mr. McArthur.”

(d) It is apparent that Mr. J. W. S. McArthur controlled the aflairs of the company and
the directors and other officers acted in a purely nominal capacity and carried out J. W. 8.
MecArthur’s instructions.

(e) Many important transactions which were entered into by the company often involving the
investment of many thousands of pounds, are not recorded in the minute-book, and apparently the
directors were not consulted regarding them. Periodically, however, these transactions were ratlhed
by confirmatory resolutions, which Mr. J. W. 8. McArthur and Mr. C. G. Alcorn were able to have
passed by the shareholders through their control of the shares and debentures.

(f) The books of the company were never audited nor were the three balance-sheets produced
certified to by any officer of the company.

(9) In our opmion scveral of the assets appear in the balance-sheet at figures considerably in
excess of their realizable value.

(#) Substantial sums were advanced by the Sterling Co. to associated companies and to the
various officers of these companies, without a charge being made for interest, and apparently without
sccurity being given for the advances.

(1) The principal transaction entered into by the company—i.c., the Sterling- Wynwood trans-
action, by which Mr. J. W. S. McArthur acquired assets upon whmh in our opinion, the Sterling
Co. expended at least £60,000—is rot fully set out in an agreement, nor is it authorized by mlnute
Conflicting statements r(galduw the cost to the Sterling Co. of the assets concerned were made by
J. W. 8. McArthur in his evidence before the Royal Commission in Sydney.

(7) Although the company was registered in New Zealand and had its registercd office at
Auckland, and, as far as we could ascertain, practically all its operations had been carried out in New
Zealand, the hooks and records were removed to Svdney in May or June, 1934. In our opinion
the removal of the books and records of the Sterling Co. in this way, in conjunction with the rermoval
of the books and records of the Investment Mxecutive Trust, was most improper.

5—1. 27.
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17. RECOMMENDATION.

We are definitely of the opinion that this company is hopelessly insolvent. The company is also
indebted in a very large sum to the British National Trust, Ltd. The Investment Executive Trust of
New Zcaland, Léd., holds a farge sum in debentures of the British National Trust, Ltd. The
Inspectors reporting on the affairs of the Investment Executive Trust of New Zealand, Ltd., have
expressed the opinion that that company should be wound up. The Inspectors reporting on the affairs
of the British National Trust, Ltd., have said that as that company is incorporated outside New
Zealond and is not carrying on business within New Zealand they have no recommendations to make
regarding that company. They have, however, stated that if the Investment Iixecutive Trust of New
Zeatand, Lid., should be wound up it would, in their opinion, be desirable in the interest of the
debenture-holders of the Investment Bxecutive Trust of New Zealand, Litd., that the British National
Trust, Litd., should algo be wound up.

In view of—

(a) The various matters set out in this report :

(b) The fact that in our opinion the Sterling Investments Co. (N.Z.), Ltd., is hopelessly
msclvent :

(¢) The Jarge indebtedness of the Sterling Investments Co. (N.Z.), Ltd., to the British
National Trust, Ltd.

(d) The recommendsiions and comments above referred to from the reports of the Inspectors
on the affairs of the Investment Executive Trust of New Zealand, Litd., and of the
British National Trust, Litd.—

we recommend that the Sterfing Investments Co. (N.Z.), Litd., should be wound up.
J. M. E1riFFE,
J. L. GriFrIx,
Auckland, N.Z., 13th February, 1935. Inspectors.

STERLING INVESTMENTS CO. (N.Z.), LTD.

SCHEDULE OF W XUIBITS.
Exhibit. .
A Balance-sheet as at 30th June, 1934, and Revenue Account for period 28th February, 1954,

to 30th June, 1934,
B. Balance-sheet as at 31st August, 1932.

C. Balance-sheet as at 28th February, 1934.

D. Statement showing past and present sharebolders in the company.

. Copy of letter from Mr. J. W. 8. McArthur to Mr. V. R. Meredith, Crown Solicitor at
Auckland.

. “ Annexure 3.7

G. Copy of letter from Mr. K. C. Aekins.

BXHIBIT “A”
THE STERLING INVESTMENTS CO. (N.Z), LTD.
uvENUE AccouNT ¥or PrrRIOD FrROM 1st Marce, 1934, 1o 30rm Jung, 1934.

D, COr.
1934. £ sod 1934. £ s, d.
June 36 To General office oxponses .. 653 9 6| Junc 30 By Interest .. .. .. 1,707 3 0
Htamp duty .. .. 368 11 7
Legal expenses .. .. 83 4 ©

Balance carried down .. 601 17 11

1934. £ 8. d. 1934. £ s d.
Feb. 8. To Balance brought forward .. 2,514 15 7 | June 30 By Balance brought down .. 601 17 11
Balance carried down .. 1,912 17 8
£2,514 15 7 £2,614 15 7

1934. ¢ s d -

June 30 To Balance brought down
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EXHIBIT ¢ A’—continued.

THE STERLING INVESTMENTS CO. (N.Z.) LID.

BALANCE-SHEET A8 AT 30tH JUNnE, 1934.

Liabilities,

Authorized capital—

100,000 ordinary shares of £1 each 100, OOO

Leas unallotted shares

Subscribed capital

Less, uncalled capital
(a) Paid-up capital

Less Revenue Account

Shareholders’ funds
{b) Commercial Bank of Au@*rahd
Ltd., Auckland
(c) Sundry creditors~~
British National Trust, Ltd. ..
J. W. S. McArthur ..

s

In pursuance of an agreement the above credit balance of J, W.

78,993

21,007
18,636

oo | oon

£ 8.

ool oo

2,370 14
1,912 17

457
1,710

91,565
28,5657

£122,291 18

McArthur in the books of British National Trust, Ltd.

d.

o O

1

Assets.
(d) Travelling-expenses not yct ap-
portioned .. ..
Investments—
(e)  B.N.T., Ltd., debentures : 1 of
£1, 000 .
(fy LE. T Ltd debenbmos 7,3‘37
of £10 each paid to £72,273 ;
1,109 Preference Shares of
£1 each fully paid
{g)  Pacific Explorations Co., Ltd. :
9,979 shares of £1 eaoh pwld
to £6,465 7s. ..
() N.Z. Shareholders Trust, Ltd
shares ..
(i) Farms and Farmlets, Ltd
Option on shares
(43  Liberty Motors Corporatlon,
Ltd.: Secured by deben-
tures . .. ..
(k)  Prudential Assurance Co.,
Ltd. : Life policy ..
()  Mortgage on land .. ..
m) Mortgago on debentures :
S.B.N.T. and LE.T,
Sundry debtors—
(n) Advances to associated com-
panies—
LE.T., Ltd.
S.B.N.T., Ltd.
B.N.ILT, Ltd. .. ..
B.N.ILT., Ltd.: Susgpense
Account
Pacific Exploratlon Co., Ltd.
Financial Pubhcatlonb, Ltd.
Transport  Mutual  and
General Insurance Co.,
Litd. ..
N.Z. Shareholders Trust,
Litd.
V. B. MeInnes and Co., Ltd
N.Z. Redwood T I'orcstb, Ltd.
Wrynsel Timber Co., Ltd. ..
Afforestation Underwriters
Co., Ltd.
Industrial and Atrlwultara‘l
Research Co., Ltd
Stock Exehange Corpora-
tion of Now Zealand
(o) Advances to officers of as-
sociated companies—
C. G. Alecorn .
Alcorn and McArthur
R. Glover-Clark ..
H. H. Pollard
W. A. Pilkington
(p) Advances under security—
Advances on bills of sale ..
Bills receivable
(9  Chartered Bank of India,
Australia, and China, Bom-
bay

1,000 0 0

80,181

6,486 7 0
877

1,140 0 ©

134 13 |
320 6 0

9,146 4 5
09,786 19 6

3,939
73 1
473

1,666
1,000
8,280

wo o o e=e ]
WO [=3EN e

44
SO0 <
—=oLo O <

—
©
—
o'}

18 6

19,102 18 ¢

M

<

=
SO D
cooCco

1,203 10 0

=
33
[
S W

810 1 9

497 3 10

£122,291 18 1

S. McArthur is to be transferred to the credit of J. W. S.
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EXHIBIT “B.”

THE STERLING INVESTMENTS CO. (N.Z.), LTD.

BALANCE-SHEET AS AT 3lst Avucust, 1932.

Liabilities. Assets,
’ s. d. £ s d. £ s d. £ s d
Capital .. .. 10,000 0 0 Land—Freehold .. .. .. .. 709 5 0
Less Unallotted .. .. 8,993 0 O Debentures—
- N.Z. Redwood Forests, Ltd. .. 95 0 0
1,007 0 0 Selwyn Timber Co., Ltd. .. 6,378 13 11
Less Uncalled . . 636 6 0 Kemball Theatres, Litd. .. 1,000 0 O
— 370 14 0 —_——— 7,473 13 11
Debenture Capital .. .. .. 30,000 0 O | Shares—
Creditors— Pacific Exploration Co., Ltd, .. 4,989 10 0O
Edgecumbe Forests, Ltd. .. Db,700 0 O Edgecumbe Forests, Ltd .. 12,804 3 2
T. R. McArthur . .. 5,130 0 0 N.Z. Redwood Iorests, Litd. .. 1,025 0 O
—— 10,830 0 © — 18,908 13 2
Profit and Loss Account .. .. 696 12 6 | Loans (secured)—
J. R. McArthur .. .. 80 0 O
C. M. Ward .. .. .. 25 0 0
S. M. Craike .. .. e 250 0 O
W. C. Hewitt .. .. .. 15 0 0
K. C. Aekins .. .. .. 30 0 0
400 0 O
Debtors-—
Stock Exchange Corporation of
N.Z., Ltd. .. .. 142 10 ©
Inveqhnent Exeoutlve TrustA
General .. .. .. 755 6 8
No. 2 .. .. 829 5 5
Palmer and Co. (India,) .. .. 52 10 0
W. McArthur .. .. 877 6 8
Pacific Exploration Co., Lid. .. 579 10 10
N.Z. Shareholders Trust; Ltd. .. 700 1 3
N.Z. Redwood Forests, Ltd. .. 4,072 8 2
Wynwood Investments, Ltd. .. 4 0 7
Afforestation Underwriting Co., Lid. 19 1 8
State Forest Service—Selwyn'’s debt
to Crown .. . 3,125 7 0
Estate of E. M. McArthur .. 2,100 0 O
Hillshorough Property Account .. 8113 0
13,379 1 3
Cash at banks .. .. .. .. 1,026 13 2
£41,8‘)7 6 [¢] £41,897 6 6
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EXHIBIT “C.”

THE STERLING INVESTMENTS CO.

(N.Z.j, LTD.

BarLaNcE-SHEET As AT 28TH FEBRUARY, 1934.

Liabilities.
g. d. £ s. d.
Capital, nominal .. 50,000 0 O
Less—
Unallotted . 28,093 0 0
Uncalled . 18,636 6 0
— 47,629 6 O
2,370 14 0
Creditors—
N.Z. Redwood Forests, Ltd. 300 0 O
British National Trust, Ltd. .. 44,879 0 4
Investment Executive Trust of
N.Z., Ltd. 4,270 0

General cxpenses
Interost

0
49,449 0 4

£51, 81‘) 14 4

- British

Assels,

Farms and Farmlets, Ltd.

Stock Exchange Cotporatlon of Wew
Zealand .. .
C. G. Aleorn

T A. Hyde .

Alcorn and McArthur ..

Liberty Motors Corporation, Ltd

National Investment Trust,
Lid.

Sundry debtors (mterast acorued)

N.Z. Shareholders’ Trust, Ltd.

N.Z. Redwood Forests, Ltd.

Melnness and Co., Ltd. .

Afforestation Underwntem Co., LL(’

Industrial and Agricultural Research
Co.

Soubhen; British Natlonal Trust Ltd.

Transport Mutual and General In-
gurance Co., Ltd.
Financial Publications, Ltd. .
Taihape Borough Council debentures
N.Z. Shareholders Trust (shares)
Investment Executive Trust of N.Z.,
Ltd. (debentures and shares)
Loans (as per schedule)
Cash—
India
Auckland

Profit and Loss Account (loss) .
Less profit to 1st Septembor, 1932

Prorir aAND Loss AccouNT.

£ s d.
965 12 1
6,013 19 2

£6,979 11 3

e —

IExchange .
N.Z. Redwood I‘oresus, Ltd

Debenture sales
Interest received British National Trust, Ltd.

H.—27.

£ s, d. £ s dl

21 8 6

912 18 ¢

100 0 0

25 0 0

23 10 0

365 0 O

2,139 4 6

621 0 0O

814 3 3

2,173 14 4

5 0 0

19 1 8

26 10 6

3910 O

50 0 0

5,446 0 O

4,270 0 O

877 18 0

20,481 17 <4

9,604 14 9
497 3 10
765 12 7

1,262 16 &
3,186 19 1
696 12 6

2,490 6 7

£51,819 14 4

£ s dl
242 4 3
997 4 10

1,612 15 3

Interest—

Accrued .. 621 0 O

Received (gundry) .. 381 3 7
Profits on sale of assets to Wynwood Investments,

Ltd. .. .. .. .. 38 4 3
Loss 3,186 19 1

£6,979 11 3
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EXHIBIT <0 ”——continued.

THE STERLING INVESTMENTS CO. (N.Z.), LTD.

ScaEEDULE oF Loans As am 28t FeEBRUARY, 1934.

R. Glover-Clark

D. Campbell (State F(.n.'est Ser\.fi‘ce)

K. C. Acking
W. O. Hewitt
Norman Levy
S. M. Craike

C. M. Ward ..
H. H. Pollard
W. A. Pilkington
D. E. Connell
W. . Bade ..
J. R. McArthur
W. C. Pocock
W. Crawford Young
Miss Sagar

. Burley .
F. Herbert

. Lindsay
Studholme
M. M. Frost ..
M. Batchelor
C. M. McCulloch
F. E. Frost ..
J. Crawford ..
Charnley
Cowen

Collins

HEvans

Formby
Goodwin
Pargetter
Bradfield

Herd

Knight ..
W. H. Allen

oo

o

-3 [or]

ot <
QOO D OODODOCOOODODODOOT DO OO DODDODODCOE

B
[S]
e
SO O
Y el ol el RN R R Re o Ral NN N R le R e lileRe el e N o e N e Yo e N Rl o

£9,654 14 9
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EXHIBIT “D.”

SHOWING PAST AND PRESENT SHAREHOLDERS OF THE SrtrrRLING InvegtMENTS Co., (N.Z.), Lrp.

Shatoholdci‘(;ga%th June, Ngg;?gg of ggligl}l)lé‘r; TOtalpf;ii?oum 1 How acquired. Previous Holders, and Dates transferred,
934, . ate, .
|
8. £ s d.
K. C. Aekins . 1 2 0 2 0 | Memorandum of association.
100 20 100 0 0 | Allotted 21st October, 1931,
as fully paid in consideration
of services rendered.
. Gl Aleorn. . .. 1 2 0 2 0| Memorandum of association. :
100 20 100 0 0 | Allotted 218t October, 1931, as |
fully paid in consideration
of services rendcered.
H. A. C. Davy .. 1 2 0 2 0 | Memorandum of association.
R. C. Dormer .. 1 2 0 2 0! Memorandum of association,
J. S. Callinan .. I 2 0 2 0 Memorandum of association.
M. Larritt .. .. 1 2 0 2 0| Memorandum of association.
British National Trust, i 20,000 2 | 2,000 0 0] Transferred from Investment ; Allotted to Investrent Securitics Asso-
Lid. ; ; | Securitics Association, Ltd., . ciation, Ltd., 27th March, 1933.
: | 19th April, 1934
Ditto N 500 1 2 50 0 0  Ditto . .. Allotted to Investment Executive Trust,
‘ \ 30th September, 1931,
; Transferred to Investment Securities Asso-
| ciation, 22nd March, 1833.
' 200 2 20 0 0, Allotted to Modern Homes, Ltd., 19th
June, 1931.
Transferred to Alcorn, Trower, and Co.,
Ltd., 16th March, 1932.
Transferred to Investment Xxecutive
Trust, 17th March, 1932.
Transferred to Investment Securitics Asso-
! ciation, 22nd March, 1933.
- 100 20 100 0 0 . Allotted to R. Glover-Clark, 21st October,
v 1 2 0 2 0 1931 (100 as fully paid for services
rendered and 1 memorandum of asso-
ciation).
Transferred to Investment Executive
Trust, 22nd September, 1932.
i Transferred to Investment Securities Asso-
I clation, 22nd March, 1933,
21,007 £2,370 14 0

EXHIBIT “E.”

Cory or LETTER FrROM MR. J. W. S. McArTHUR TOo MR. V. R. MEREDITH, CROWN SOLICITOR, AUCKLAND,

[Copy.]

Yorkshire House, Shortland Street, Auckland,
25th September, 1931.

V. R. Meredith, Esq., Crown Solicitor, Auckland.

DeAr SiR,—

I am in receipt of your letter of the 23rd instant, advising that you have entered up judgment in
respect of the Crown’s claim.
There are two points particularly which 1 wish to make clear—

(1) I do not wish to escape liability for payment of this claim, but, unfortunately, at present I have
neither money to meect the claim nor assets upon which I can realize.

(2) Forcing the claim on the part of the Crown would involve me in bankruptey, and would deprive me
of recovering from my present position which has been brought about solely by a scries of mis-
fortunes and would, therefore, make it impossible for the Crown to benefit by such pressure.

As to the first point, I enclose with this letter a statement of my position showing all assets and liabilities.
I am prepared, if you wish, to give any further information regarding my personal position you may desire.
From this statement it is plain that if T am forced into bankruptcy at the present time, my creditors will get

practically nothing.

The second issue is one which I desire to deal with at some length, and from which T think yeu will agree
that my present financial position is not due to any fault of mine.
The business of the Selwyn Timber Co., Litd., was started by me, so far as milling operations were concerned, in
the year 1907, but prior to that time I spent approximately eighteen months in negotiating the purchase of bush from the
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Crown, setbing out tramways and roads for the future transport of the timber, and making plans for milling and logging
operations. Hrom that time up to 1921 practically the whole of my earnings went back into the business and the whole
of my time was devoted to the building-up of the company. I need hardly add that, like many other working
sawmillers, I had to work sixteen hours a day and seven days a week.

About the year 1920 the present State Forcst Service was inaugurated and took over the administration of the
forests from the Lands and Survey Department, and an application was subsequently made to this Department for the
further area of forest. Approximately 1,500 acres were measured and put up for sale by the Department. Irior to
thig period the Selwyn Timber Co., Ltd., had purchased the whole of its forests from the Lands Department. The
price charged as royalty by the State Forest Service on the 1,500-acre area put up in 1920 was more than double the
previous price which we paid the Lands Department. We were assured by officers of the State Forest Service (not
now with the Department) that their system of measurement would show a reduction of at least 33% per cent. on the
basis adopted by the Lands Department. The result, however, of the milling operations, as you are no doubt aware,
showed that the measurement of the State Forest Service was seriously overestimated. This overestimate is chicfly
responsible for the unfortunate position in which the Selwyn Timber Co., Ltd., finds itself to-day. As managing
director of that company I certainly would not have incurred the heavy expenditure of a now tramway into this forest
ab a cost of £17,200. Furthermore, the extra cost of logging the scattered timber was approximately £6,000. This is
horne out by the fact that the Now Zealand Government Railway accounts show that the cost of logging and milling the
timber on an adjacent area, which certainly had a larger quantity of forest per acre than our area, was 33s. 4d. per
100 ft., not including depreciation. This price is 14s. per 100 ft. more than the Selwyn Timber Co.’s selling-price on rail
at Mangatapu. 1t is quite obvious, therefore, that the extra capital cost of tramway and the additional cost of working
the scattered bush made the difference between my company getting through the slump or going under.

There is a further foature which 1 wish to point out at this juncture, and that is the Selwyn Timber Co., Ltd., paid
out in wages £190,000 ; the Railway Department received £43,000 in respect of freights on timber produced at our mill ;
the Crown received £18,600 cash in royalties, and we paid £3.8C0 in taxes. The Orown received altogelther £65,000,
chiefly as a result of my personal efforts and money which I invested in the concern, while the total dividend paid to the
shareholders of the company (I being the largest sharcholder) was £8,500. The total capital paid up by shareholders
was £41,000, which cannot be recovered until the Crown is fully paid.

On Sunday, the 6th instant, I took the recciver and liguidator of the Selwyn Timber Co., Ltd., to Manga-
tapu and showed them over the mill and plant. They are both convinced that the assets in their present
cohegive form arc so substantial that it would be a shameful waste to destroy their value by splitting them up
and selling them piccemeal. They are both satisfied that if the mill and plant were conserved even for three
or fonr vears if necessary, until times become normal, their ultimate value will pay all ereditors and provide &
dividend for sharehclders.

From the enclosed statement you will see that my chief asset consists of the 24,000 shares in the Selwyn
Timber Co., Ltd. 1 belicve that with a revival of the timber industry these shares can be reinstated ab a
substantial value. You will understand, therefore, that I have a personal interest in seeing that the creditors
roceive payment in full.

The receiver of the company, T am informed, is now taking definite steps to acquire clear titles to the
properties on which the mill and plant exist.

1f T am given a chance to recover, I am still firmly of the belief that the creditors of the Selwyn Timber
Co., Ltd., and my own creditors will receive 20s. in the pound.

T am ab present chairman of directors of the N.Z. Redwood Forests, Ltd., which company has been exceedingly
unfortunate during the past threec years owing to litigation which was foreed upon it and from which it eventu-
ally emerged successfully. This litigation threw the company back several years, but its position is still sound,
and [ believe that I can in two or three years make it one of the scundest and most successful afforestation
projects in the country.

I am also managing director at present of the Investment HExecutive Trust of New Zealand, Ttd. This
company is only in its infancy, but is having a fair measure of success. If I can continue to direct its policy
for a further fow years, the success of the company will materially help me personally.

As T mentioned in the opening paragrapbs of my letter, 1 have no assets with which to meet the liability
to the Crown, which is not a debt of my own, but a guarantee. I am therefore prepared to make this offer
to the Department :—

That I will pay the sum of £300 {three hundred pounds) per annum out of remuneration for services which
will be paid to me by the Redwood Forests, Ltd., and the Investment Executive Trust of N.Z., Ltd., for a
period of ten years.

£150 to be paid in June of next year, £150 in December of the samec year, and payments of £150 every
six months thercafter until the debt is extinguished.

This offer is made on the understanding that T am to rank equally with the Crown as a preferential creditor of the
Selwyn Timber Co., Litd., for such amounts of this debt as I may discharge. Any sums realized by the Crown from
the liquidation of the Selwyn Timber Co., Ltd., will, of course, correspondingly reduce my liability.

Yours faithfully,

(Signed) W. McARTHUR.
Enecl. Statement.

Liabilities. £ s. d. Assets. £ s d.
Guarantee, State Forestry Department .. 3,000 0 0| 280 shares in Edgecumbe Forests, Litd.-—sub-
Guarantee to Mrs. A. Harris .. 1,000 0 O ject to uncalled capital of 13s. 2d. per share :
Guarantec to G. N. Ritchiec—secuved over value .. .. .. .. 135 0 0
my shares in Sclwyn Timber Co., Ltd... 3,000 0 0 200 fully-paid shares in N.Z. Redwood Forests,
Bank of New Zecaland—secured by deben- Litd.—present value doubtful. Future value
ture stock in Matahina Rimu Co., Ltd. depends on sale of the balance of debenture
(face value, £1,349) .. . .. 900 0 0 issue .. . .. ..
Guarantee of mortgage to Diocesan Board 24,000 fully-paid ordinary shares in the Selwyn
overdue—interest in arrears .. .. 2,600 0 O Timber Co., Ltd. (in liquidation): Present
Guarantee of mortgage to Grey Vincen value doubtful. Future value contingent
Syndicate—overdue interest in arrears.. 3,000 0 0 on revival of timber industry .. ..
Unsecured creditors .. .. .. 680 O 0 | Motor-car .. .. .. .. 140 0 O
Guarantee of mortgage to Porter on pro- Personal effects—value .. .. .. 130 0 ©
perty, Hillsborough Road .. 4,500 0 0O

Alcorn, Trower, and Co.—secured by mort-
gage over 17,000 ordinary shares of 2s.
each in the Investment Executive Trust
of N.Z., Ltd. .. .. .. 560 0 O

£19,240 0 O £405 0 O
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EXHIBIT “F.”
* ANNEXURE 3.”

Brine Copy OF STATEMENT PRODUCED TO THE Rovar CommissioN 1N Sypwey nvy Me. J. W. 8.
MCARTHUR AS AN ANNEXURE TO HIS FORMAL STATEMENT ON 111H SEPTEMBER, 1934.

ALt claims against Wynwood Investments, Ltd., in respect of legal costs, rates, and taxes up to 28th
February, 1934.
Properties consisting of—
Four sections in St. Stephen’s Avenue,
One section in Grey Street.
Two sections in Mount Smart Road.
One section Oranga Avenue.
One section Meadowbank Road.
One section Woodley Avenue.
460 acres (approx.) at Putaruru.
Four sections at Maractal,

Mortgages : A first mortgage over property at Putarura from Hawke and Armstrong.
27,155 ordinary shares in the Wynsel Timber Co., Litd.
6,466 first-mortgage debentures in the Wynsel Timber Co., Litd.
6,125 ordinary shares in the New Zealand Redwood Forests, Litd.
8 debentures of £35 each, in the New Zealand Redwood Forests, Litd.

All assets, benefits, or otherwise attaching to debentures held by the recciver of the Selwyn Timber
Co., Ltd. (in liquidation).

Mortgage from the Selwyn Timber Co., Lid. (in liquidation), to the New Zealand Redwood Forests,
Ltd., and assigned by the New Zealand Redwood Forests, Litd., to the Sterling Investments Co. (N.Z)),
Ltd.

All claims for costs or otherwise against the Wynsel Timber Co., Ltd., to 28th February, 1934.

All residues of assets acquired from the Edgecumbe Forests, Ltd. (in liquidation), including mortgage
from the New Zealand Redwood Forests, Ltd., over 2,000 acres of land at Matahina, and

(laim against the British National Trust, Ltd., for £8,750 (approx.), being residue of mortgage,
together with acerued interest from Timberlands Woodpulp, Ltd.

All accounts due by J. W. 8. McArthur in respect of personal advances and improvements and
additions to Hillsborough or other propertics up to 28th February, 1934.

All benefits attaching to the estate of the late K. M. McArthur.

All aceounts due by the Pacific Bxploration Co., Lid.

9,979 shares in the Pacific Hxploration Co., Ltd., and

All claims against the Investment Exccutive Trust of New Zealand, Ltd., up to 28th February,
1934.

EXHIBIT “G.”
K. ¢. Auxins, Solicitor,

Telephone 43-639. National Insurance Buildings,
2nd Floor, 12 O’Connell Street,
J. M. Elliffe, Esq., Auckland, C. 1, N.Z., 7th February, 1935.
Public Accountant, Auckland.
Dear Sir,—

Re StErRLING InvEsTMENT Co. (N.Z.), LrD.

Further to my conversation with you of to-day I now desire to place on record the following
matters.

You have asked me whether I have any knowledge of the transfer of substantial assets from the
Sterling Co. to Wynwood Investments, Ltd., and J. W. McArthur personally on the 28th February,
1934. I have to advise you that T know nothing whatever about this transaction. With regard to
the transfer of shares in Sterling Investment Co. from Investment Securities Association to the British
National Trust in April, 1934, I also know nothing whatever about this matter.

I would like to add that I never received one penny from Sterling Investments by way of
director’s fees.

If there is anything further that you feel I can assist you in I shall be happy to do so.

Yours faithfully,
K. C. AExins.
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In 1E SurrEME CoURT OF NEW ZEALAND,
WeLLiNgTOoN DISTRICT.

Ix THE MATTER of the Companies (Special Investi-
gations) Act, 1934, and the Companies Act,
1933,

and

IN tHE MATTER of Wynwood Investments, Ltd.
REPORT OF INSPECTOR.

1. INSTRUCTIONS.

By Warrants of Appointment from His Excellency the Governor-General dated the 8th day of Angust,
1934, made in pursuance of the Companies (Special Investigations) Act, 1934, John Macfarlane Elliffe,
John Leslie Qriffin, Archibald Morris Seaman, and Herbert Douglas Vickery, Public Accountants,
were appointed Inspectors to investigate the affairs of the companies specified in the Schedule to the
said Warrants of Appointment. Copies of the Warrants of Appointment were filed in the Supreme
Court at Wellington at 10 a.m. on the 9th day of August, 1934.

In terms of section 3 (1) of the Companies (Special Investigations) Act, 1934, John Macfarlane
Elliffe, one of the Inspectors so appointed, respectfully submits the report of his investigations into
the aflairs of Wynwood Investments, Ltd.

2. SOURCES OF INFORMATION.

I commenced my investigation into the affairs of this company by attending at its registered
office, which was at the office of the Investment Executive Trust of New Zealand, Ltd., in Yorkshire
House, Shortland Street, Auckland. None of the officers there, however, had any intimate knowledge
of the operations of the company, and I was told by them that it was a private company which was
controlled by J. W. 8. McArthur personally, and that only he could give complete information
regarding it. None of those questioned in Auckland could give any information regarding the books,
but it was understood that these were with Mr. McArthur in Sydney. With a view to securing
information regarding this and other companies, I visited Sydney, leaving New Zealand for Australia
on the 24th August, 1934.

On arrival in Sydney, I was permitted by His Honour Mr. Justice Halse Rogers, who was sitting
as a Royal Commission to inquire into the affairs of certain companies, which included Wynwood
Investments, Ltd., to inspect the books and documents of that company which were there. The
position regarding the books is discussed in section 4 of this report.

On returning to New Zealand certain information regarding the early operations of the company
was obtained from Kenneth Forrest and Maurice D. Grayson, two of the first directors of the company,
and also from W. L. Wiseman, solicitor, of the firm of Hampson and Wiseman, who acted as solicitors
to the company and attended to the legal formalities connected with its incorporation. I have been
unable to establish communication with Albert W, Coffey, who was a director and shareholder of the
company at the time of its incorporation, and I understand that he is not now resident in Auckland.

3. CONSTITUTION OF COMPANY.

{a) REGISTRATION.

This company was registered as a private company on 6th August, 1930, the memorandum and
articles of association being dated 5th August, 1930.

(b) CaprTAL.

The capital of the company on its incorporation was £100 in £1 shares, which were subscribed
for in the memorandum of assoelation by—

Shares.
Kenneth Forrest, solicitor .. .. .. N7 !
Maurice Dearsley Grayson, law clerk . . .. 33
Albert William Coffey, clerk .- .. .. .33

100

On 8th September, 1930, these shares were allotted as fully paid ““ in consideration of the payment
by the subscribers to the memorandum of association of all preliminary expenses.”
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On the 11th April, 1932, the capital was increased to £1,000, and on 26th October, 1933, to
£10,000. Particulars of the allotment of thesc additional shares and of changes in the shareholdings
are set out in section 5 of this report.

(¢) OBIECTS.
The principal objects of the company as set out in the memorandum of association are :—
To purchase, hire, or lease land or other real or personal property, &c.
To develop assets so acquired.
To purchase and sell shares, and generally to carry on financial and investment operations.
(d) ARTICLES OF ASSOCIATION.

The articles of association adopted were Table “A” of the Companies Act, 1908, with many
modifications.

4. BCOKS AND RECORDS.

The books which were examined by me in Sydney were the cash-book, journal, ledger and share
register.  The minute-book was deposited with the Royal Commission in Sydney, and a copy of this
was supplied to me.

5. SHAREHOLDERS.

The original capital of £100 was subscribed for in the memorandum of association, and allotted
as fully paid to—

Shares.
Kenneth Forrest .. .. .. .. R 7 1
Maurice Dearsley Grayson .. . .. .. 33
Albert William Coffey .. .. .. .o 33
100

On the 11th April, 1932, the capital was increased to £1,000, the additional 900 shares being taken
up by—

Shares.
C. G. Alcorn .. .. .. .. .. .. 1
J. W. 8. McArthur .. .. .. . . 1
Sterling Investments Co. (N.Z.), Ltd. .. .. .. 898
900

Following on this allotment and the transfer by the original shareholders of their shares, the
shareholding on 12th April, 1932, was—

Shares Paid per Amount
held. Share. paid up.
s, d. £ s
Sterling Investments Co. (N.Z), Ltd. .. .. 898 .. Nil.
The Investment Securities Association, Litd. .. 10 20 0 10 0 0
Sterling Investments Co. (N.Z.), Ltd. .. . 90 20 0 9 0 O
C. G. Alcorn .. .. . .. 1 .. Nil.
J. W. 8. McArthur .. .. .. . 1 .. Nil.

1,000 £100 0 O
Of the 900 shares allotted on 11th April, 1932, the two taken up by €. G. Alcorn and J. W. S.
McArthur were allotted on terms requiring payment in full on application, while the 898 allotted to
the Sterling Investments Co. (N.Z.), Ltd., were payable as to 2s. per share on application. As is
explained in section 11 of this report, these application-moneys were not paid to the company until
11th December, 1933.
On 5th October, 1933, various transfers were approved, which altered the shareholding to—

Paid up.

Shares. £ s i

R. Glover-Clark .. .. .. .. .. 900 90 0 O
Stanley Grange .. .. .. .. . 100 10 0 0
1,000 £100 0 O

On 26th October, 1933, the capital of the company was increased to £10,000 by the creation of
an additional 9,000 shares of £1 each. These shares are entered in the Share Register as allotted to
J. W. S. McArthur on the 24th February, 1934, the cash in payment recorded as received on the 20th
February, 1934, being an item in the Sterling-Wynwood transaction referred to later in this report.

On 10th March, 1934, approval was given to a transfer of 900 shares from R. Glover-Clark fo
J. W. 8. McArthur.
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The sharcholding then, and at 30th June, 1934, was—

Shares. Paid to Paid up.
s. d. £ s, d.
J. W. 8. McArthur .. .. .. 9,09 20 0O 9,090 0 O
J. W. 8. MeArthur .. .. .. 810 2 0 81 0 O
Stanley Grange .. .. .. 12 20 0O 12 0 0O
Stanley Grange .. .. .. 88 2 0 816 0O

£9,191 16 ©

A o e R s

6. DIRECTORS.

The first directors were the three original shareholders :—

K. Forrest,
M. D. Grayson, and
A. W. Coffey.

Following the acquisition of their shares on or about 7Tth April, 1932, by the Sterling Investments
Co. (N.Z.), Ltd., and the Investments Securities Association, Ltd., these directors ceased to act.
A meeting, attended by J. W. 8. McArthur and C. G. Alcorn as representatives of the transferees, and
held on 11th April, 1932 (described in the minutes as an extraordinary gencral meeting of share-
holders), approved the transfers of shares, and appointed as directors—

J. W. 8. McArthur, and
C. G. Alcorn.

On 5th October, 1933, transfers of all the shares of the company to R. Glover-Clark and
8. Grange were approved, and though no change in the directorate is recorded in the minutes, the
next recorded meeting of directors, held on 5th December, 1933, is minuted as attended by—

R. Glover-Clark, and
S. Grange.

An unsigned minute of a meeting of directors held on 10th March, 1934, which does not state who
was present, records a resolution for appointment as directors of—

J. W. 8. McArthur, and
8. Grange.

From the above it is apparent that changes in the directorate followed changes in the share-
holding, but that there was some irregularity in the actual appointments.

7. SOLICITORS.

As is pointed out in section 2 of this report, Messrs. Hampson and Wiseman acted in connection
with the incorporation of the company, and have since acted as its solicitors.

8. EARLY OPERATIONS OF THE COMPANY.

The minute-book records that a meeting of shareholders was held on 8th September, 1930, when
the three signatories to the memorandum of association—K. Forrest, M. D. Grayson, and A. W.
Cofley—were present. The following resolutions are recorded as having been passed :—

(a) That the above-named shareholders be directors of the company for the ensuing year.

(b) That Miss J. Compton be appointed secretary of the company at a salary to be agreed
upon.

() Tha‘f the common seal as tabled be adopted.

(d) That the articles of association as filed with the Registrar of Companies be adopted.

(e) That in congideration of the payment by the subscribers to the memorandum of
association of all preliminary expenses, the undermentioned shares be allotted as
fully paid up.

K. Forrest .. .. .. 1 to 34 inclusive.
M. D. Grayson .. .. 3b to 67 inclusive.
A. W. Coffey .. .. .. 68 to 100 inclusive.

(f) That the Commercial Bank of Australia, Iitd., Queen Street, be appointed the bankers
of the company.

(9) That the agreement for purchase of 19,425 shares in N.Z. Redwood Forests, Ltd., from
Modern Homes, Ltd., as tabled, be executed by the company.

These minutes are signed “ K. Forrest, Chairman.”

On 5th April, 1932, a further meeting is recorded as having been held, K. Forrest, M. D. Grayson,
and A. W. Coffey being again recorded as being present.
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The minute-book states that it was then resolved—

“That the company agree to a cancellation of the agreement of 5th September, 1930,
with Modern Homes, Litd., to purchase 19,425 shares in the New Zealand Redwood Forests,
Ltd., and that the seal of the company be affixed to the cancellation in terms of the articles
of association.”

These minutes are also signed ““ K. Forrest, Chairman.”

Though the minutes of these two meetings appear to be in order, such is apparently not the case,
as both K. Forrest and M. D. Grayson state that they never attended a meeting of the company, nor
have they at any time seen or bad any communication with the other shareholder, A. W. Coffey. In
a staterment signed by them and dated 27th September, 1934, a copy of which is appended to this
report marked Exhibit ©“B,” they say,—

“ After the incorporation of the company we signed an agreement respecting the purchase
of shares and Mr. Forrest signed certain minutes in relation to the agreement. No formal
meeting of the company was held, but Mr. Wiseman assured us that he had obtained the
consent of Mr. Coffey.”

K. Forrest, when questioned regarding his signature to the minutes, stated that these had been
prepared by W. L. Wiseman, who had assured him that they were approved by A. W. Coffey.

In their statement, K. Forrest and M. D. Grayson, who are both employees of a leading legal firm
in Anckland, state that they were approached by W. L. Wiseman of the firm of Hampson and Wiseman,
Solicitors, Auckland,—

“with a request that we should give his firm assistance in protecting them for substantial
costs which were owing to them by N.Z. Redwood Forests, Ltd. . . . Mr. Wiseman
advised us that the only manner in which they could be protected for costs was to obtain a
hold over certain shares as at the time the company concerned had no documents over which a
charge could be obtained. It was the suggestion of Messrs. Hampson and Wiseman that a
company be formed and that we subscribe for shares which we agreed to do provided there
was no liability on our part and also because Mr. Wiseman gave us his personal assurance
that it was quite in order.”

They further state,—

“ We were given to believe that the company had been formed for the one specific purpose
of protecting Messrs. Hampson and Wiseman for costs. Neither of us has at any time received
any consideration or remuneration from the company or from Messrs. Hampson and Wiseman,
or from any other source.”

Their statement concludes,—

“ At no time prior to our transferring our shares were we aware that Mr. McArthur had
any interest whatsoever in the affairs of the company.”

This statement was submitted by Mr. Forrest to Messrs. Hampszon and Wiseman, who replied
stating that the document ° appears a fair statement of the position.” A copy of their reply is
appended to this report as Hxhibit “ C.”

From the foregoing it would appear that the sole reason for the incorporation of Wynwood
Investments, Ltd., was to provide a means whereby certain costs alleged to be due to Messrs. Hampson
and Wiseman by New Zealand Redwood Forests, Ltd., could be collected. The partners in this legal
firm, M. H. Hampson and W. I.. Wiseman, did not wish to appear as shareholders, and K. Forrest,
M. D. Grayson, and A. W. Cofley agreed to subscribe for the shares, regarding themselves *“ ag nominal
trustoes for Messrs. Hampson and Wiseman.”

It appears that they genuinely believed that the object of the formation of the company was ag
seb out above, and it seems that in agreeing to lend their names to the project they were actuated by a
desire o help a firm of solicitors with whom they were in cloge contact. The statement made by
K. Forrest and M. D. Grayson shows that they were largely influenced by the personal assurance which
they state was given to them by W. L. Wiseman—that ““ it was quite in order.”

The only transaction entered into during the peried of their directorate was to agree to purchase
from Modern Homes, Ltd., 19,425 shares in New Zealand Redwood Forests, Ltd. This is recorded as
approved on 8th September, 1930, and the cancellation of the agreement to purchase was approved
on bth April, 1932.

As the formation of the company is stated to have been to protect the interests of Messrs. Hampson
and Wigeman, this firm was asked to make a statement explaining the circumstances. Their reply
is dated 9th January, 1935, and is signed by W. L. Wiseman on behalf of the firm. The following
i8 an extract :—

“We confirm the writer’s intimation to you of yesterday herein—namely, that in the
year 1930 we were personally liable to Messrs. H. P. Richmond and A. H. Johnstone for
counsel’s fees in connection with the N.Z. Redwood Forests, Limited’s, reconstruction scheme,
and also there was a large amount owing to us for solicitor and client costs. At this time,
we did not hold, nor were we able to obtain a lien over any documents of the company for
costs, and the only protection available (whether adequate or not) was to obtain a holding
title over certain shares of the Redwood Company. For this purpose the above company
was formed and entered into the agreement which we understand Mr. Duthie has handed
to you.
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“ The costs were paid during the year 1931 and thereafter the agreement was cancelled
by endorsement about April, 1932. Upon payment of Redwood costs we had no further
interest in the agreement of 1930, and no further use for the company. Mr. McArthur
intimated that the company might be useful to him and it was agreed that we would obtain
transfers of the shares to him or as he might direct provided we were reimbursed for the
formation expenses of the Wynwood Company, amounting approximately to £40.

“ All documents of the company were forwarded to Mr. McArthur on 6th April, 1932,
and we were paid the costs of approximately £40 at a later date.”

It will be noted from the foregoing that Messrs. Hampson and Wiseman state that they had ““ no
further use for the company ” after payment of their costs against N.Z. Redwood Forests, Ltd., and
that on reimbursement to them by J. W. 8. McArthur of the {formation expenses of the company they
would obtain transfers of the shares to him or as he might direct. Pursnant to this arrangement,
ninety of the shares were transferred on or about 7th April, 1932, from K. Forrest, M. D. Grayson,
and A. W. Coffey to the Sterling Investments Co. (N.Z.), Ltd., a company from which at this time
J. W. 8. McArthur, as managing director of the Investment Executive Trust of New Zealand, Ltd.,
held a power of attorney, and which was controlled by him, and ten shares from A. W. Coffey to the
Tnvestment Securities Association, Ltd., a company which was controlled by C. G. Alcorn.

This ecompleted the first phase of the company’s activities. So far as can be ascertained, the
company at this time had neither assets nor labilities, there were no books of account, nor had any
bank account been opened, although authority to do this was taken at the first ““ meeting * of the
directors.

Nothing had actually been paid by ghareholders in respect of their shares, and the expenses of
formation had been paid by Hampson and Wiseman.

A copy of the agreement betwecn Modern Homes, Ltd., and Wynwood Investments, Ltd., is
appended to this report as FExhibit “D.”

9. SECOND PHASE OF THE COMPANY’S OPERATIONS.

As mentioned in the last preceding section of this report, the shares held by the original share-
holders, Messrs. Forrest, Grayson, and Coffey, who were also the directors of the company, were
transferred to the Sterling Investments Co. (N.Z.), Ltd., and the Investment Securities Association,
T.td. The minutes record the holding of an extraordinary gemeral meeting of shareholders on
11th April, 1932, at which there were present J. W. 8. McArthur and C. G. Alcorn, representing the
above-named transferee companies.

It may here be pointed out that at this time neither of these companies was registered as a share-
holder. His Honour Mr. Justice Halse Rogers during the session of the Royal Commission in Sydney
on 18th September, 1934, drew attention to this and stated that because of this apparent irregularity 1t
was possible that all subsequent acts of the company were invalid. I cannot express an opinion on
this point, but, in view of His Honour’s remarks, suggest that this possibility be given consideration.

At this meeting on 11th April, 1932, it was resolved :—

(1) That the transfers from the original sharcholders to the Sterling Investment Co. (N.Z.),
L4d., and the Investment Securities Association, Ltd. [already referred to in this report],
be approved.

(2) That the registered office be removed to Third Floor, Yorkshire House, Auckland—i.e.,
to the office of the Investment Executive Trust of New Zealand, Litd. :

(3) That the capital be increased to £1,000 by issuing an additional 900 shares :

(4) That Messrs. C. G. Alcorn and J. W. 8. McArthur be appointed the directors of the company
for the ensuing year.

Meetings of directors were held on the 12th and 20th April, 1932. J. W. 8. McArthur and C. G.
Aleorn attended and the following business was transacted :—
(@) Allotment of 900 shares created by increase of capital above mentioned.
(b) Appointment ol H. C. Glasson ag Secretary.
(¢) Decision to open a banking account with the Commercial Bank of Australia, Ltd., in
Auckland.

A further meeting of directors, held on 5th October, 1933, approved various transfers whereby
all shares passed into the hands of R. Glover-Clark and Stanley Grange. ’

Tt must be noted here that the minutes of the three meetings of directors last referred to bear no
signature or other evidence of their approval or confirmation either at the time or at subsequent
meetings.

An examination of the evidence given before the Royal Commission in Sydney and of the circum-
stances surronnding these transfers of shares leads me to the conclusion that the shares werc transferred
in order to facilitate the carrying out of certain agreements concerning a number of assets and “ rights
of action” which intimately affected J. W. S. McArthur personally. These agreements, which are
discussed at some length in section 10 of this report, are dated 9th October, 1933—i.e., four days after
the approval of the shave transfers. Tt is presumed that it was thought the validity of the agreements
would be less likely to be questioned if J. W. 3. McArthur were neither a shareholder nor a director of
the company purchasing the assets.
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Repeatedly in giving evidence before the Royal Commission in Sydney, J. W. 8. McArthur stated
that he regarded Wyuwoud Investments, Litd., as his personal property. One such statement was
made by him on 19th mpwmom 1934, when in answer to a question regarding certain operations of
Wynwood Investments, Ltd., he said, ““ Yes, but T was Wynwood.”

similarly when Stanley Gr:mge wag giving evidence before the Royal Commission in Sydney on
6th September, 1934, he was asked to give an explanation regarding certain cheques which he had
signed ag a dircetor of Wynwood Investments, Ltd., and he replied to Mr. Monahan, who appeared for
the Attorney-General of New South Wales—

“To tell you the truth, I am only aecting in a nominal capacity as a director in con-
nection with that company. It is practically a private company of Mr. McArthur’s, and there
I am practically guided by his will.”

It has not been possible to question R. Glover-Clark regarding the matter, but the information
gained during the investigation indicates that he also acted in a nominal capacity.

Approval of the transactions embodied in the agreements of 9th October, 1933, is given in
minutes signed by R. Glover-Clark and S. Grange on 26th October, 1933, resolutions being set out :—

(1) Increasing the capital of the company to £10,000.

(2) Ratifying and conflirming the action of the directors in the acquisition of the properties
from the Wynsel Timber Co., Ltd., in terms of the agreement of 9th October, 1933.

(3) Authorizing the creation and issue of a series of debem‘ule‘; of £100,000 divided into 100
debcntm s of £1,000 each.

The only other business recorded as transacted by R. (lover-Clark and S. Grange as directors was
at a meeting on Hth December, 1933, when it was resolved to open a banking account with the
Commereial Bank of Australia, Ltd., Aunckland. On this occasion the decision was given effect to,
the account being opened on 1lth December, 1933.

A further entry in the minute-book purports to be the minutes of a meeting of directors held on
10th March, 1934. Tt is not stated who was present, nor do the minutes bear evidence of confirmation
or approval. The business recorded is the approval of a transfer of R. Glover-Clark’s shares to
J. W. 8. McArthur, and the appointment of J. W. 8. McArthur and 8. Grange as dircctors.

Iiv will be noted that J. W. 3. McArthur was not a director between bth October, 1933, and 10th
March, 1934, within which period the Sterling-Wynwood transaction was consummated.

10. TRANSFER OF FORMER SELWYN TIMBER CO., LTD.’S ASSETS FROM WYNSEL
TIMBER €O., LTD., TO WYNWOOD INVESTMENTS, LIMITED.

(@) TransTEr FrROM SpLwy:? TmerEr Co., Lrp. (1N Liguipatiow), ro Wywser Tmveer Co., Lrp.

During the years 1932 and 1933 it was alleged by certain sharcholders of the Selwyn Timber
Co., Ltd. (in ligmdation), that, while in charge of that company as managing director and holding a
contlolhng interest in the shareholding, J. W 8. McArthur had induced the company to enter into
cerfain allegedly irregular transactions which were very much to his own advantage. These trans-
actions concerned the transfer of certain properties from J. W. 8. McArthur to the company, the
writing-off of certain items which it was alleged had been wrongly paid to him, and certain other
m(wtom

These transactions are discussed in the report of the Inspectors concerning the affairs of the Selwyn
Timber Co., Ltd. (in liquidation), a company which is being investigated undcr the provigions of the
Companies (bpocml Investigations) Act, 1934.

By an agreement dated 30th M‘)rch 1933, the assets above referred to and certain other assets
were dlspowd of by the Selwyn Timber (Jo Litd. (in liquidation), to the Wynsel Timber Co., Lid., a
company in which J. W. 3. McArthur held a controlling interest, and which is also being reported on
under the provisions of the Companies (Speeial Inveshsgdtwm) Act, 1934. The agreement was
exccuted on behalf of the Selwyn Fmﬂ)er Co. by C. G. Alcorn acting as receiver for the debenture-
holder, the Sterling Lavestments Co. (N.Z.), Litd., a copy of this agreement being appended to this
report as Exhibib R

The assets transferred included. certain land near Putaruru, on & portion of which a sawmill was
erected ; a section of land in Grey Street, Auckland ; several sections of land at Parnell, Auckland ;
certain sawmill plant, machinery, and chattels ; and also all or any rights of action that the Selwyn
Timber Co., Ltd. (in 1iqnida"uiom might have against J. W. S. McArthur in respect of—

(1) Sale by J. W. 3. McArthur to Sclwyn Timber Co., Litd. (in liquidation), of Grey Street
property.

(2) All similar rights in respect of Parnell property.

(3) All similar rwhts re India Suspense Account amounting to £1,074 9s. 11d.

(4y All similar nghtq re alleged overpayment of directors’ remuneration.

(6) All similar rights re sale of shares in Redwood Forests, Ltd., by the Selwyn Timber Co.,
Ltd., to Modern Homes, Litd.

(6) Al similar rights for payment of £1,395 for unpaid calls on shares in the Selwyn Timber
Co., Litd. (m liquidation).

(7y All debts, sums, claims, demands, suits, rights, privileges, remedies, book debts, choses
in action, and unpaid capital (if any) due and owing to the Selwyn Timber Co., Ltd.
(in ligmidation), by any person, firm, or corporation, together with any other
claims, &c., that the Selwyn Timber Co., Ltd. (in liguidation), may have against any
person or frm

6—H. 27
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The consideration for this transfer was to be the sum of £11,250, payment to be made as follows :—

(1) By payment of a deposit of £1,000, the receipt of which was acknowledged in the
agreement.

(2) By the purchaser taking over the mortgages of £2,218 10s. 11d. on the Putaruru property
and of £2,000 over the Parnell property.

(3) The balance to be secured by debentures payable £1,000 in six months, £1,000 in one
year, and the balance in three years.

(h) TrawsrrEr FrRoM WyNsEL Tivser Co., Ltp., To WyNnwoop INVEsTMENTS, LTD.

On the 9th October, 1933, a further agreement, of which a copy is appended as Exhibit “F,”
was entered into between the Wynsel Timber Co., Ltd., and Wynwood Investments, Litd., whereby
the former agreed to sell the assets acquired as above from the Selwyn Timber Co., Ltd. (in Liquidation),
with the exception of approximately 118 acres of land comprising the sawmill site near Putaruru,
and the mill, plant, machmery, and chattels situated thereon. The consideration payable was £6,500,
of which receipt of a deposit of £600 is acknowledged by the agreement.

The balance of purchase-money, amounting to £6,000, was to be paid by the purchaser to the
vendor on or before 31st Octoier, 1933.

This agreement was signed on behalf of Wynwood Investments, Ltd., by 8. Grange, director,
and H. (Hasson, secretary, and, as already set out in section 9 of this report, confirmation of the
directors’ action in the matter was given by a shareholders’ signed minute on 26th October, 1933.

On the same date as the above agreement was made—viz., 9%th October, 1933—the Sterling
Investments Co. (N.Z.), Ltd., which was intercsted as the holder of the debentures of the
Sclwyn Timber Co., Ltd. (in liquidation), undertock, by letter under seal of the company, to
release the properties sold from existing securities for the consideration and upon the terms and
conditions following :—

(1) The purchase-money of £6,500 to be paid to the Sterling Investments Co. (N.Z.),
Ltd., and to be appropriated by it in the manner following :—

(0) £2,000 to be utilized in repayment of the mortgage over the Parnell
property.

(h) The balance of £4,500 to be appropriated towards reduction of the
securities  given by the Wynsel Co. to the Sterling Co. for the balance of
purchase-money on the acquisition of the property by the Wynsel Timber Co.
in March, 1933.

(2) Upon such payment as aforesaid payment of the instaiment of £1,000 due on the
30th September, 1933, not to be requested — d.e., instalment due by the Wynsel
Timber Co., Ltd., in respect of purchase by it under agrecement of 30th March,
1933.

A copy of the Jetter above referred to is appended as Exhibit “G.”

From the agreements and the particulars given above it is seen that Wynwood Investments,
Ltd., had undertaken to pay £6,500, though at that time it had no money, and, in fact, did
not open a hanking account until some two months later, on 11th December, 1933.

The payment of £500, which is acknowledged in the agreement as having been made to
the Wynsel Timber Co., ILtd., is not recorded in the books of cither company, nor has the
balance of £6,000 heen discharged by Wynwood Investments, Ltd., as a money transaction.

Owing to the loss of the books of the Sterling Investments Co. (N.Z.), Ltd., for the period
prior to lst March, 1934, it is not possible to discover by what means, if any, discharge was
effected of the debt of £6,000 whick, in pursnance of these agreements, was to be paid by
Wynwood Iuvestments, lLitd., to the Wynsel Timber Co., Ltd., and which had then to be paid
over to the Sterling Investments Co. (N.Z.), Ltd. The item does not appear in the books of the
Wynse! Timber Co., Ltd., or in the available books of the Sterling Investments Co. (N.Z.), Ltd.,
and 1t was presurmably discharged or climinated during what is referred to as the Sterling-
Wynwood transaction, dealt with at some length in section 12 of this report.

It is difficult to appreciate the reason for the transactions described in this present section
unless on the assumption that they were carried through in this manner for the personal benefit
of J. W. 8. McArthur. The main points of the transactions can be thus summarized :—

(n) Certain transactions carried out or arranged by J. W. 8. MecArthur, as managing
director of the Selwyn Timber Co., Lid., were alleged to be irregular. Any
rights of action which might arise out of these and certain other assets (in
particular, real properties) were sold to the Wynsel Timber Co., Ltd., by the
receiver for debenture-holders of the Selwyn Timber Co., Ltd., on the 30th
March, 1933.

The alleged irregularity of the transactions was not admitted by J. W. S. McArthur.

The sale to a third party of the rights of action would tend to deter, if not

actually prevent, the creditors and/or sharcholders of the Selwyn Timber Co., Ltd.,
rom pressing for enforcement of remedies against J. W. 8. MeArthur.
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(b) The greater part of these assets were sold by the Wynsel Timber Co., Ltd., to Wynwood
Investments, Ltd on 9th October, 1933, when, as pointed out in section 9 of this
report, J. W McArthur was neither & shareholder nor a director of Wynwood
Investments, L‘rd At that time all shares were held by R. Glover-Clark and
Stanley Grange, who were also directors. I believe that, in respect of matters
affecting J. W. 8. McArthur’s companies, Messrs. Clark and Grange were completely
under his domination.

This further transfer would impose an additional barrier against those who
might wish to prosccute the alleged claims against J. W. 8. McArthur.

(¢) Though Wynwood Investments, Ltd., undertock to pay £6,600, it had no funds from
Which the payment could be made, nor is there any record in the books of the
company of the payment of any part thereof having been made subsequently.

Nevertheless, so far as can be ascertained, the assets concerned are now in the
name of Wynwood Investments, Litd., or¥%n the name of J. W. 8. McArthur.

(d) Al the information before me indicates that J. W. 8. McArthur was in complete
control of the various companies concerned in the transaction, and, as his personal
interests are vitally concerned and the transaction as a whole appears to be of
material advantage to him, the matter is one which I consider should he reviewed
in the event of the | 1qu:dat10n of the company or of any action against J. W. 8. McArthur.

11. TRANSACTIONS PASSING THROUGH THE COMPANY’S BANEKING ACCOUNT.

An examination of the cash-book of Wynwood Investments, Ltd., reveals that, with one
exception, the only substantial transaction enfered into by the (ompany, and involving it in the
payment of money, was the Sterling-Wynwood transaction, discussed in section 12 of this report.

The first banking transaction recorded is the deposit on 11th December, 1933, of £91 16s.,
made ap of moneys supph(*d by the Bterling Investments Co. (N.Z.), Ltd. This is recorded in the
books of Wynwood Investments, Ltd., as on account of ealls on 900 shares, being apparently in
payment of 2s. per share on 898 shares allotted on 12th April, 1932, to the Sterling Investments
Jo. (NLZ), Ltd., and of 20s. per share on two shares allotted on the same date—one each to
J. W. 8. MeArthur and C. G. Alcorn respectively.  As is shown in section 5 of this report, Sterling
Investments Co. (N.Z.), Ltd., held no shares in Wynwood Investments, Titd., at the time this
payment of £91 16s. was made, all of its holding, and also the two sharcs allotted to J. W. 8. McArthur
and C. G. Aleorn, having been transferred to R. Glover-Clark and Stanley Grange.

The one transaction apart from the Stecling-Wynwood transaction involving the payment of a
substantial sum of money, was as follows :—

On 22nd December, 1933, an advance of £700 from the Sterling Investments Co. (N.Z.), Ltd.,
was lodged to the credit of the banking account of Wynwood li]voat,m nts, Litd., and on the same dato
a cheque for £750 was paid to Mr. V. R. Meredith, Crown Solicitor, at Auckland, the item being entered
m the cash-book as «“ Purchase from V. R. Meredith of 2,892 debentures in Wymel Timber Co., Ltd.”
In this matter Mr. Mercdith was acting on behalf of various Government Departments Whlch had
mstituted proceedings for the recovery of debts due by the Selwyn Timber Co., Ltd. (in liquidation).
These Departments, in common with other creditors of that company, had cwrood to accept, in sabis-
faction of their claim, debentures to be issued by the Wynsel Timber Co., Ltd a company formed
to take over cortain of the assets of the Selwyn Timber Co., Ltd. (in ic uldition)A An undertaking
was given by Wynwood Investments, Ltd., to Mr. Meredith that if he, on behalf of the Dopar’rments
o(m((rnod would apply for the dehentures which they were expected to take under the compromise,
Wynwood Investments, Ltd., would purchase the debentures for £750. The payment recorded in the
cash-book is in fulfilment of this undertalking.

12. TRANSFER OF CERTAIN ASSETS FROM STERLING INVESTMENTS CO. (N.Z), LTD.,
TO WYNWOOD INVESTMENTS, LTD., AT 28ru FEBRUARY, 1934, REFERRED TO
AS THE STERLING- WY\TW()(}D TRANSACTION.

(@) GENERAL DESCRIPTION OF THE TRANSACTION.

In the report of the Inspectors appointed under the provisions of the Companies (Special
Investigations) Act, 1934, in respect to the affairs of the Sterling Investments Co. (N.Z4.), Ltd., the transfer
of assets from that company to Wynwood Investments, le, at 28th February, 1934, 'is discussed
at some length. By this transaction J. W. S. McArthur, who controlled the Sterling Investments
Co. (N.Z.), Ltd., and who held 9,900 shares out of a total capital of 10,000 shares issued, and also all
the debentures (£40,000) in Wynwood Investments, Lid., arranged that certain asscts owned by the
former company should be transferred to the latter company. The consideration was nominally
£60,000, which was paid by the transfer of fifty-nine debentures in the British National Trust, Ltd.,
having a nominal value of £59,000. No explanation has heen given of the diserepancy of £1,000
hetween the two figures.  These debentures had been acquired in the following manner :—

In March, 1933, J. W. 5. MeArthur, by the sale of hig shares in the British National Investment
Trust, Ltd. (the company which had purchased the trust building at the corner of King and Castlereagh

G*
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Streets, Sydney), to the British National Trust, Ltd., acquired a credit in the books of the latter company
amounting to £229,600. The facts relative to this transaction are set out in the report of the
Inspectors on the affairs of the Investment Executive Trust of New Zealand, Ltd.

To discharge part of this debt to J. W. 8. McArthur the British National Trust, Ltd., issued to
him a number of debentures in denominations of £1,000 each. By handing over fifty-nine of these
debentures Mr. McArthur purchased from the Investment Executive Trust of New Zealand, Ltd.,
the debentures issued by the Sterling Investments Co. (N.Z.), Litd., amounting to £60,000.

In consideration of the transfer of certain asscts from the Sterling Investments Co. (N.Z.), Ltd,,
to Wynwood Investments, Ltd., the debentures issued by the former company were treated as
redeemed and were cancelled.

Cheques supporting the transaction were passed between the two companies, the Sterling Invest-
ments Co. (N.Z.), Ltd., issuing a cheque for £60,000, made payable to J. W. 8. McArthur personally,
to redeem the debentures.

This cheque was banked to the credit of Wynwood Investments, Ltd., and contemporaneously
the latter company issued a cheque for £60,025 in favour of the Sterling Investments Co. (N.Z.), Ltd.,
to pay for the assets acquired.

It is difficult to report the details of this transaction with any certainty for the following
reasons r-—

(@) The books of the Sterling Investments Co. (N.Z.), Ltd., containing a record of its transac-
tions prior to 1st March, 1934, are stated to be ““lost,” and although exhaustive search
has been made both by the officers of the company and by Inspectors appointed under
the Companies (Special Investigations) Act, 1934, they have not been found.

(b) No agrecment fully recording the transaction has been produced either to the Royal
Commission in Sydney or to the Inspectors.

(¢) There is no record of the transaction in the minute-books of Wynwood Investments, Ltd.,
or the Sterling Investments Co. (N.Z.), Ltd., and the particulars in the books of
account of the former company are very meagre.

During the years 1931 and 1932, as is shown in the report of the Inspectors appointed under the
provisions of the Companies (Special Investigations) Act, 1934, relative to the Sterling Investments
Yo. (NLZ), Ltd., J. W. S. McArthur experienced financial difficulties. He was being pressed for
payment of debts, which he professed inability to meet. A bankruptcy notice was served on him.
In order to protect certain assets in which he was personally interested he transferred these to the
Sterling Investments Co. (N.Z.), Ltd. This latter company, which was wholly under his domination,
advanced substantial sums of moncy to preserve and develop these assets. These and other assets
were subsequently transferred to Wynwood Investments, Ltd., and J. W. 5. MeArthur personally in
the course of a transaction referred to in this report as the Sterling-Wynwood transaction.

Although this, the largest and most important transaction undertaken by either the Sterling Invest-
ments Co. (N.Z.), Ltd., or by Wynwood Investments, Ltd., involved the transfer of very substantial assets,
there is ne record of it in the minute-books of either company, nor has any document fully recording
the transaction been produced to the Royal Commission in Sydney or to the Inspectors. The only
relevant documents produced to the Royal Commission were a document designated *“ Annexure 3,”
which J. W, 8. McArthur handed in as an annexure to a formal statement which he made before that
Commission on 11th September, 1934, and a document referred to as the *“ Alcorn receipt.” A copy
of “ Annexure 37 is appended to this report as Exhibit “ H.” The “ Alcorn receipt ” was handed in
to the Royal Commission in Sydney as an exhibit, but T have not now a copy of this document. I
inspected the original in Sydney, however, and this appeared to be a list of assets similar in form to
“ Annexure 3, with a receipt appended signed by C. G. Alcorn, as attorney for the Sterling Invest-
ments Co. (N.Z.), Lid., acknowledging receipt of £60,000 in payment for the assets transferred.

As already stated in this report, the books of the Sterling Investments Co. (N.Z.), Litd., recording
transactions prior to lst March, 1934, have been “lost.” An attempt was made by me partially
to reconstruct these “lost” books from cash records available in Sydney and Auckland. These
reconstructed books cannot be regarded as final or complete, as there may have been transactions
recorded by journal entry only, of which no particulars are available.

From these reconstructed books I am convinced that at least £60,000 in cash was expended by
the Sterling Investments Co. (N.Z.), Ltd., on the assets which were transferred in the Sterling-Wynwood
transaction, though, for the reasons given above, the exact figures at which these assets stood in the
hooks of the Sterling Co. cannot be stated.

Certain of the assets involved in the transaction were immediately transferred to J. W. 8. McArthur
at a valuation of £11,000, and on his instructions, contained in a pencilled memorandum, which was
produced to the Royal Commission in Sydney, the remaining assets were entered in the books of Wynwood
Investments, Ltd., at a total value of £50,284 15s. 7d. No detailed list of the assets taken over by
J. W. S. McArthur is contained in the books of Wynwood Investments, Litd., and, as the books of the
Sterling Investments Co. (N.Z.), Ltd., at that period cannot be found, particulars cannot be stated
with certainty, but it appears from the reconstructed books of the latter company, and also from an
examination of © Annexure 3 7 referred to above, that they comprised principally items which affected
J. W. 8. McArthur personally.
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(b) Dissmcrion oF “ ANNEXURE 3.”

The following is a dissection of ““ Annexure 3,” previously referred to, showing the assets which
were acquired by Wynwood Investments, Ltd., and by J. W. 8. MeArthur personally from the Sterling
Investments (N.Z.), Ltd., through the Sterling-Wynwood transaction :—

Last 1.

1. Assets transferred to Wynwood Investments, Ltd.—

(The amounts shown indicate the values at which the assets were, on J. W. S.
McArthur’s instructions, taken into the Wynwood books.)

(1) All claims against Wynwood Investments, Ltd., in respect of legal expenses, £ s d
rates, and taxes, up to 28th February, 1934 .. .. .. 144 0 7

(2) Properties consisting of— £ s. d.

Four sections in St. Stephen’s Avenue .. .. b,000 0 O

One section in Grey Street . . .. b,250 0 O

Two sections in Mount Smart Road .. .. 350 0 O

One section in Oranga Avenue .. .. .. 175 0 0

One section in Meadowbank Road .. .. .. 425 0 O

One section in Woodley Avenue .. .. .. 37 0 0

460 acres (approx.) at Putaruru .. .. .. 2,79 0 O

Four sections at Maraetai. . .. .. . 240 0 O
‘ — 14,605 0 O

(3) Mortgage (a first mortgage over property at Putaruru from Hawke and
Armstrong) .. .. .. .. .. .. .. 70 0 0
(4) 27,155 ordinary shares in Wynsel Timber Co., Ltd. .. .. .. 6,788 15 0O
(5) 6,466 first-mortgage debentures in Wynsel Timber Co., Ltd. .. .. 6,466 0 O
(6) 6,125 ordinary shares in N.Z. Redwood Forests, Ltd. .. .. .. 3,426 0 O
(7) Eight debentures (£35 each) in N.Z. Redwood Forests, Ltd. .. .. 280 0 0O

(8) Mortgage from the Selwyn Timber Co., Ltd. (in liquidation), to N.Z.
Redwood Forests, Ltd., and assigned to the Sterling Co. .. .. 90 0 0

(9) Claim against British National Trust, Ltd., for £8,750 (approximately),

being residue of mortgage, together with accrued interest from
Timberlands Wood Pulp, Ltd... .. .. .. .. 8,750 0 0

£50,284 15 7

Last 2.
1. Assets transferred to J. W. S. Mcdwthur personally :—
(Amounts as shown in reconstructed books, see note below.)

(1) All assets, benefits, or otherwise attaching to debenture, held by receiver £ s. d.
of Selwyn Timber Co., Ltd. (in liquidation) .. .. .. 3,126 7 0
(2) All claims for costs or otherwise against the Wynsel Timber Co., Ltd., to

28th February, 1934 .. .. .. .. .. 1,317 11 11
(3) All residues on assets acquired from Edgecumbe Forests, Ltd. (in liguida-

tion), including mortgage from N.Z. Redwood Forests, Ltd., over

2,000 acres of land at Matahina .. .. 7,225 6 b
(4) All accounts due by J. W. 8. MeArthur in respect to—

(a) Personal advances .. .. .. 7,897 3 2

(b) Additions to Hillsborough property .. 6,001 13 0

(5) All benefits attaching to the estate of the late E. M. McArthur .. 2,100 0 0
(6) All accounts due by the Pacific Exploration Co., Ltd., and 9,979 shares in

the Pacific Exploration Co., Ltd. .. . .. .. 20,689 14 1
(7) All claims against the Investment Exccutive Trust of New Zealand, Ltd.,
up to 28th February, 1934
48,3566 15 7
Less Sundry credits and adjustments in reconstructed books (being
amounts not allocated to individual items) .. .. .. 1,739 406

£40,617 11 1

The amounts shown in the above list of assets transferred to J. W. S. McArthur personally are
the balances shown against the several items in the reconstructed hooks of the Sterling Investments
Co. (N.Z.), Ltd., referred to previously in this report. J. W. 8. McArthur, in evidence given by him
before the Royal Commission in Sydney, claimed that some items were included in both of the above
lists of assets, and that certain adjustments were therefore necessary.

It may be pointed out that the total of List 2 shown above, £40,617 11s. 1d., represents money
actually dishursed by the Sterling Investments Co. (N.Z.), Ltd., as shown by the reconstructed books.
In addition, a substantial amount of cash was expended by that company on the assets included n
List 1. The funds of the Sterling Investments Co. (N.Z.), Ltd., were received almost wholly from
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the Investment Exccutive Trust of New Zealand, Ltd. That company received its funds from the
public in exchange for the issuc of debentures, and it follows that in this indirect way a very substantial
amount of money subscribed hy the public to what was believed to be an Investment Trust Company
was utilized for the acquisition and preservation of assets in which J. W. 8. MeArthar was personally
interested, and which were ultimately acquired by Mr. McArthur. The circumstances surrounding this
transaction, and the evidence in relation thereto given before the Royal Commission in Sydney, are
more fully discussed in the report of the Inspectors concerning the affairs of the Sterling Investments
Co. (N.Z.), Ltd. It is there pointed out that J. W. 8. McArthur first stated in evidence that the valua-
tion of the assets retained by Wynwood Investments Co., Ltd., £50,284 15s. 7d., as shown in List 1
ahove, was a valuation which he believed the assets would be worth “ somewhere about five years”
in the future. In his cvidence on two later occasions he revised the figures, first stating, on 21Lst
September, 1934, that the assets © had stood in the Sterling books at £32,000 “—i.e., had cost the Sterling
Co. that sum. On 27th September, 1934, after evidence had been given regarding the reconstructed
books, Mr. McArthur stated that  the total cost to Sterling’s of Wynwood assets is £17,408.”

Tt is, however, a fact that on the personal instructions of J. W. 8. McArthur the assets were brought
into the books of Wynwood Investments, Ltd., at a valuation of £50,284 15¢. 7d., a figure which was
used as a basis in the increase of the capital to £10,000 and the issue of debentures for £40,000.

For the proper assessment of the transaction, to this amount of £50,284 15s. 7d. there must he added
£40,617 11s. 1d., which is the recorded value, as shown by the reconstructed books, of the assets acquired
from the Sterling Investments Co. (N.Z.), Ltd., and immediately transferred to J. W. 8. McArthur
personally.  Thiz gives a total of £90,902 6s. 8d. as the value of the assets acquired in consideration
of the transfer in debentures of a face vatue of £59,000 jssued by the British National Trust, Ltd.  While
the accuracy of this figure cannot be established conclugively because of the inadequacy of the company’s
records, it is founded on J. W. 5. McArthur’s own valuation of £50,284 15s. 7d., which was used by him
as the basis for the writing-up of the books of Wynwood Investments, 1td., and on this basis debentures
amounting to £40,000 were issued by the company. As was pointed out before the Royal Commission
in Sydney by Mr. Justice Halse Rogers and Mr. Monahan on 27th September, 1934, it would have been
possible for Mr. McArthur to sell these debentures at face value to the Investment Executive of New
Zealand, Ltd., or to the Southern British National Trust, Ltd.

It is appropriate to point out here that certain of the assets taken over by J. W. S. McArthur,
and included in List 2, have recently been mortgaged to secure advances.

Item No. (6) in the list includes the yacht * Morewa,” which on 31st October, 1934, was mortgaged
as security for an advance of £6,000 made by the National Investment Co. of Queensland (Proprietary),
Ltd. This mortgage was discharged on 3lst January, 1935, the discharge being registered on Hth
February, 1935.

By bill of sale dated 315t January, 1935, and registered on the 5th February, 1935, J. W. 8. McArthur
transferred the whole of his holding in the ship—namely, sixty-four shares—to the National Investment
Co. of Queensland (Proprietary), Ltd. This means that this company is now the registered owner of
the vessel, freed from all encumbrances. No details of this transaction are available from the register.

The Hillshorough property referred to in Item (4) on List 2, and on which over £6,000 was expended
by the Sterling Investments Co. (N.Z.), Litd., was also mortgaged for £5,000 to the National Investment
Co. of Queensland (Proprietary), Ltd., on 2nd November, 1934, This mortgage was released by a
release dated 31st January, 1935, and registered on 6th February, 1935.

By transfer number 267547 of the same date, and also registered on the 6th February, 1935, the
property was transferred by Mr. MeArthur to the above company, the consideration expressed being
£5,000.

13. REVIEW OF BALANCE-SHEET DATED 30ra JUNE, 1934.

A copy of the balance-sheet of the company as at 30th June, 1934, is appended to this
report as lixhibit “ A7 This balance-sheet was prepared under J. W. 8. McArthur’s instructions,
and was presented to the Royal Commission in Sydney. It bears no signature, is not audited,
and I cannot vouch for its accuracy, but it has been compared by me with the books in
Sydney and is in accordance therewith. A footnote states that there are no transactions on
Revenue Account.

LiaBILITIES.
(1) Capital, £9,191 165.—
This shows that of the total capital of 10,000 shares issued all are fully paid except 898
shares, which are paid up to 2s. only.

(2) Debentures to Bearer, £40,000-—

These were held by J. W. 8. McArthur, and comprise forty debentures of £1,000 each, being
the total number issued. Authority was taken to issue 100 of these debentures with a nominal
value of £100,000.

The Public Trustee who has been appointed Receiver and Manager of this company by
the Companies (Temporary Receivership) Act, 1934. informs me through his Auckland office that
he was notified by Messrs. Hampson and Wiseman on the 12th December, 1934, that the
National Investment Co. of Queensland (Proprietary), Ltd., now holds thirty-one of these
debentures.
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(3) Inmvestment Fluctvation Reserve, £1,209 1ds. 7d.-—

This amount was entered in the books when these were opened, and no explanation has
been given as to the reason for doing this. The actual journal entry is as follows :—

1934. £ s. d.
Feb. 28 Sundry assets as per schedule .. .. 61,284 15 7 £ s. d,
To Sterling Investments Co. . .. . 60,026 0 O
Investment Fluctuation Account .. .. .. .. 1,269 16 7

No journal narration is given and no schedule of these assets has been produced.
(4) Preliminary Erpenses, £249 0s. 7d.—

These comprise all the expenses of the company to date which have not been charged to
other asset accounts.

(5) Real Estate— £ s d
St. Stephens Avenue . .. /T 616/b Four seetions 5,000 0 0O
Grey Street . .. o G/T 1477284 .. 5,250 0 ©
Mount Smart Road .. .. O/T 604/171 Two sections 3650 0 0
Orangs Avenue .. .. .. C/T 483/99  Onc section 17 0 0
Meadowbank Road .. .. C/T 347/196 One section 425 0 0
Woodley Avenue .. . . .. One section 375 0 0
Springleigh Avenue . .. C/T 451/105 .. ..
Putarura .. .. C/T 649/227 460 acrcs 2,790 0
Maraetai . . .. C/T 632/168 'T'wo sections )

Maraetal . . .. C/T 470/30  One section » 240 0 0
Maraetai .. . .. CG/T 470/31  One section J
£14 605 O 0

The title deeds for these properties are in the custody of the Public Trust Ofﬁce at Auckland,
and 1 have inspected all the deeds with the exception of that relating to the St. Stephen’s
Avenue property. It was explained that the deeds relative to this property are deposited with
the Land Transfer Oftice, Auckland, two of the four sections compriging this property having
been sold under instructions from J. W. S. MeArthur a short time bhefore the Public Trustee was
appointed Receiver, one section for £450 and one for £500.

Some of this purc‘nahe money has already been paid to the Public Trustee, and the balance of
approximately £250 is still to be collected.

Among the deeds inspected there is no reference to any property which 1 could identify as the
section in Woodley Avenue, referred to in the balance-sheet. Certificate of title 451/105 relates to a
section in Springleigh Avenue, and as this is not referred to in the balance-sheet I have assumed that
this is the property described in the balance-sheet as Woodley Avenue section.

Putaruru Property : A portion of this property has been sold and is now represented by a
further mortgage from H. T. Hoad for £1,150. The balance still unsold comprises 295 acres (approm-
mately).

The recorded values of these properties are based on the pencilled memorandum compiled by
J. W. 8. McArthur, previcusly referred to. The threc properties representing the greater part of the
value of the real estate asset, viz :—

£ s, d.
St. Stephen’s Avenue .. . .. . - .. 5,000 0 O
Grey Street .. .. .. . .. . .. 5,250 0 O
Putaruru .. .. . .. .. 2,79 0 0O

were taken over from the Wynsel T1mbe1 Co., Ltd., undor the a{*reement dated 9th Ooctober, 1933,
referred to in section 10 (a) of this report. The other properties consist of sections Auckland city
and suburbs.

(6) New Zealond Redwood Forests, Lid.— £ g d.
6,850 shares of £1 each fully paid .. .. .. .. 3,426 0 O
Eight debentures of £35 each .. . .. .. .. 280 0 O

£3,706 0 0O

==

The Public Trustee holds no documents covering these shares and debentures.

In the books of New Zealand Redwood Forests, Litd., these shares and debentures still appear in
the name of the Sterling Investments Co. (N.Z.), Ltd., transfer to Wynwood Investments, Ltd., not
having been completed.

(7) Wynsel Limber Co., Lid.— £ s d.
27,115 shares of £1 each fully paid .. .. .. .. 6,788 15 0
6,466 debentures of £1 each .. .. .. .. .. 6,466 0 O

£13,254 15 ©
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The Public Trustee holds no documents covering these shares and debentures. In the books of
the Wynsel Timber Co., Ltd., Wynwood Investments, Ltd., appears as the holder of 27,160 shares
and 3,620 debentures. The 2,892 debentures referred to in section 11 of this report are still shown in
the books of the Wynsel Timber Co., Ltd., as in the name of Mr. V. R. Meredith. It will be noted
that there is a slight discrepancy between the numbers of shares and debentures shown in the balance-
sheet and in the books of the Wyusel Timber Co., Litd. This will require further examination.

(8) Mortgages— £ & d
N.Z. Redwood Forests, Ltd., moertgage No. 213270 .. . .. 9,075 6 0
(This mortgage is secured on a property of 2,000 acres freehold land at
Te Teko.)
Hawke and Armstrong, mortgage No. 225080 .. .. .. .. 70 0 0
(This mortgage s secured on 150 acres freehold land at Putaruru.)

Total .. .. .. .. .. .. £9,825 0 0O

The mortgage described as N4 Redwood Worests, Ltd., comprises the Jand under C/T 620/170.
This title is in the name of T. H. Dawson, selicitor, snd L. Knight, public accountant, Auckland, who
are trustees for the debenture-holders in New Zealand Redwood Forests., Ttd. It appears that there
is a possibility that Messrs. Dawson and Knight may be personally liable under the mortgage, but they
bave not paid interest and refuse to do so, alleging that an undertaking given in respect of the trans-
action has not been carried out, and that had this undertaking been complied with they would have
been free from liability. The mortgage is dated 4th April, 1931, but interest is stated to run from
9th June, 1930. So far as I have been able to ascertain no interest has been paid.

I have inspected the mortgages which are held by the Public Trust Office at Aunckland.
(9) 4. W. 8. McAvthur on open account, £8,750—

This debit arose in the following manner. Included in the assets taken over by Wynwood
Investments, Ltd., in the Sterling-Wynwood transaction was ““ a claim against British National Trust,
Ltd., £8,750 (approximately), for residue of mortgage, together with accrued interest from Timber
Lands Wood Pulp, Ltd.” This, when paid, was lodged to the credit of the banking account of the
Sterling Investments Co. (N.Z.), Litd., in whose books it was credited to J. W. 8. McArthur’s personal
account. It thus ceased to be a debt collectable from the British National Trust, 1td., by Wynwood
Investments, Ltd., in whose books the account was transferred to the debit of J. W. 8. McArthur.

(10) Commercial Bank of Australia, Ltd., Auckland, £11 165.—

This 1s the balance to the credit of the company’s account with the Commercial Bank of Australia,
Ltd., at Auckland.

14. GENERAL REVIEW,

1. The investigation into the affairs of this company discloses certain irregularities, which appear
to require further examination.

2. The circumstances under which the company was incorporated were unusual. Several series
of minutes are inserted in the minute-book purporting to record minutes of meetings of shareholders,
and these are signed by one of the sharcholders as chajrman. 'These meetings were never held ; in
fact, two of the sharcholders now state that the third shareholder, who is recorded as having been
present at each of the two meetings, is quite unknown to them and that they have never seen or had
any communication with him. The minutes are stated to have been signed on the assurance of
Mr. W. L. Wiseman, of the firm of Messrs. Hampson and Wiseman, that “ it was quite in order,” The
object of the formation of the company is stated to have been to secure payment of certain legal costs
due to Messrs. Hampson and Wiseman, and of certuin other costs for which this legal firm was liable
as guarantors, but it is difficult to see how the arrangement made could have been effective except with
the full concurrence of all the companies concerned.

3. The minutes of several meetings have not been signed and bear no evidence of being confirmed,
while one set of minutes does not state who attended the meeting.’

4. The transaction by which Wynwood Investments, Ltd., acquired certain assets from Wynsel
Timber Co., Ltd., on 9th October, 1933, also bears many unusual features, and appears to have been
undertaken with the primary object of protecting J. W. S. McArthur from attack in connection with
certain transactions which were alleged to have been irregular.

5. The funds with which the assets acquired by Wynwood Investments, Ltd., were purchased
and developed were supplied by the Sterling Investments Co. (N.Z.), Ltd., which in turn was financed
almost wholly by the Investment Yxecutive Trust of New Zealand, Ltd., which obtained its money
from the public by the issue of debentures. Thus J. W. S. McArthur, who was practically the sole owner
of Wynwood Investments, Ltd., was enabled to obtain the use of funds for purposes which could hardly
have been contemplated by investors in an “ Investment Trust Company.” 'This was possible by
reason of his being in effective control of all the companies concerned, a fact which was admitted by
him in evidence given before the Royal Commission in Sydney.
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15. RECOMMENDATION.

The Tnspectors reporting on the affairs of the Investment Hxecutive Trust have expressed the
opinion that that company should be wound up. They have also referred to an extract contained
in the interim report, dated lsb November, 1934, of His Honour Mr. Justice Halse Rogers, wherein
he says, at page 14 :—

“ Ag the net result of the transactions of Messrs. McArthur and Alcorn is that they
geem to have cnriched themselves by some £100,000 without risking a penny of their own
money, and cntirely through using money contributed by the public to the trust companies,
the justice of the case seems to require that they should be declared trustees of these
profits for the benefit of the companies, and in view of the legal difficulties, already referred
to, it may he deemed advisable to legislate for that purpose ™

and have stated with respect that in their opinion the justice of His Honour’s comment is undoubted.
The Taspectors have also referred in that report to certain problems which will arise if J. W. S. MeArthur
and (. (1. Aleorn are declared trustees of profits made by them.

Tn his fnal report, dated 10th Janvary, 1935, His Honour makes this further comment at
pages 15 and 16—

* Mr. MeArthur and Mr. Alcorn undertook to give their aid to ‘the plan’ which was
put forward by their counsel. * The plan’ itself involved the surrender by them of some
of the profits they lad made as the result of their transactions in connection with the
purchase of the Daily Telegraph building. It must be realized that this surrender will
not be voluntarily made if the companies are put into liquidation, and it will be a matter
for consideration by the proper authorities whether legislative action should be taken to
make their profits available for the debenture-holders through the employment of whose
money they werc able to make them.

“ Legislation depriving individuals of money and shares is a matter which involves
serious consideration. In ordinary circumstances there arc very strong reasons for leaving
where it is what cannot be recovered through process of law, and the dangers of creating
a precedent by legislating against the individual are apparent. But this not an ordinary
case ; already legislative action has been taken in the interests of the debenture-holders,
and my recommendation involves the consideration of the desirability of further legislation,
so that the question really is whether, as part of such suggested legislation, there should
be provision made that profits arising out of the improper use of moneys subscribed by the
public should be held for the benefit of those who subscribed. That is a matter which
really concerns authorities outside this State, as it does not appear to me to be competent
for the legislature of this State, in view of the location of the assets, to take any effective
steps. T shall not presume to offer advice as to what steps should be taken if action is
determined upon, but 1 think that it is within my province to state that the whole matter
is one which needs very careful consideration ; and, owing to the way in which Mr. McArthur’s
assets which were salvaged are involved with the profits which were made, it will probably
be found necessary, if legislation is to be passed, to settle its terms in consultation with
financial advisers if all parties are to be dealt with in an equitable manner.”

Certain of the profits made by J. W. 8. McArthur are now in the form of assets owned by
Wynwood Investments, Ltd. As debenture-holder and principal shareholder in that company it is
within Mr. McArthur’s power (if the company is released from the control of the Public Trustee as
Receiver) at any time to pledge the assets of that company, as has already been done with some of
the assets taken over by him personally.

In view of the findings of His Honour Mr. Justice Halse Rogers, and in view of the remarks
contained in the various reports of the Inspectors appointed under the provigions of the Companies
(Special Investigations) Act, 1934, to investigate the affairs of various companies in which
J. W. 8. McArthur is directly or indirectly concerned, I think it is desirable that the assets of
Wynwood Investments, Titd., should not again be brought under the control of J. W. 8. McArthur
until the reports of the Inspectors on the affairs of other companies have been fully considered.

1 therefore recommend that the company remain for the meantime under the control of the
Public Trustee as Receiver.

Auckland, 16th February, 1935. J. M. Eriir¥e, Inspector.
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WYNWOOD INVESTMENTS, LTD.

SCHEDULE oF KXHIBITS,

Exhibit.
A. Balance-sheet of Wynwood Investments, Lid, as at 30th June, 1934,
B. Statement by K. Forrest and M. D. Grayson regarding their connection with Wynwood
Investments, Ltd.
C. Copy of Letter from Hampson and Wiseman dated 26th September, 1934,
D. Copy of Agreement dated 5th September, 1930, between Modern Homes, Ltd., and
Wynwood Investments, Litd.
E. Copy of Agrecement dated 30th March, 1933, between C. (. Alcorn as Receiver for the
Debenture-holders of the Selwyn Timber Co., Ttd. (in liquidation) and Wynsel Timber
Co., Ltd.
F. Copy of Agreement dated 9th October, 1933, between Wynsel Timber Co., Ltd., and
Wynwood Investments, Ltd.
G. Copy of Letter under Seal of Sterling Investments Co. (N.Z.), Ltd., to Wynsel Timber Co.,
Ltd., dated 9th October, 1933,
H.  Copy of “ Annexure 3.”
EXHIBIT “A.”
WYNWOOD INVESTMENTS, L1TD.
BALANCE-SHEET A3 AT 30TH Juwe, 1934.
Liabilities. Assets,
£ s. d. £ .od.
Authorized  capital, 10,000 £ 8. . £ 8. do | (4) Preliminary expenses, &c. .. .. .. 249 0 7
shares of £1 each .. 10,000 0 0 (5) Real estate—
—————— St. Stephens Avenue (4 sec-
Issued capital .. 10,000 0 0 tions) .. .. 5,000 0 0
Less uncalled, 18s. per share Grey Strect (1 scetion) .. 5,250 0 0
on 898 shares 808 4 0 Mount Smart Road (2 sections) 350 0 0
——————— Oranga Avenue (1 section) .. 175 0 0
(1) Paid-up capital .. .. .o 9,191 16 0 Meadowbank Road (1 section) 425 0 0
(2) Debentures to bearer @ 40 at £1,600 cach (held Woodley Avenue (1 section). . 375 0 0
by 4. W. 8. McArthur) . 40,000 ¢ 0O Putaruru (460 acres) 2,790 0 0
(3) Investment fluctuation reserve .. o 1,209 15 7 Maraetai (4 sections) .. 240 0 0O
14,605 0
(6) New Zealand Redwood Forests,
Ltd.—
6,850 shares of £1 cach fully
paid . S3,426 0 0
8 debentures of £35 each .. 280 0 0
—— 3,706 0
(7) Wynsel Timber Co., Ltd.—
27,115 shares of £1 each fully
paid .. .. .. 6,788 15 0
6,466 debentures of £1 each .. 6,466 0 0
13,254 15 0
(8) Mortgages—
‘ N.Z. Redwood Forests, Ltd.
| (secured on 2,000 acres free-
hold land at Te Teko, N.Z.) 9,075 0 0
Hawke and Armstrong (se-
cured on 150 acres freehold
land at Putaruru) .. 750 0 0
— 9,825 0
(9) J. W. 8. McArthur, on open account .. 8,750 0
(10) Commercial Bank of Australia, Ltd., Auckland 11 0
£50,401 11 7 £50,401 11 7
NoTe.—No TRANSACTIONS oN REVENUE AccoUNT.
LisT oF SHAREHOLDERS.
Ngﬁ; };:: of Shareholder. ‘ Paid to " Subscribed. Paid up.
,,,,,, e S e SR — e
£ 5. d. £ s. d
9,090 J. W. S. McArthur .. | Fully paid .. .. 9,090 0 0 9,090 0 0
810 J. W. 8. McArthur .. | Paid to 2s. .. .. 810 0 0O 81 0 0
12 S. Grange .. .. | Fully paid .. .. 12 .0 0 12 0 0
38 | 8. Grange .. .. | Paid to 2s. .. .. 88 0 0 816 0
10,000 ; 9,191 16 0

: | L 10,000 0 0



EXHIBIT “ B.”
WYNWOOD INVESTMENTS, LTD.

IN or about the year 1930 Mr. Wiseman, of Messrs. Hampson and Wiseman, approached us with a
request that we should give his firm assistance in protecting them for substantial costs which were
owing to them by N.Z. Redwood Forests, Ltd. He had previously mentioned the matter to
Mr H. R. Hesketh, one of our principals.

Mr. Wiseman advised us that the only manner in which they could be protected for costs was to
obtain a hold over certain shares, as at the time the company concerned had no documents over
which a charge could be obtained.

Tt was the suggestion of Messrs. Hampson and Wiseman that a company be formed and that we
subscribe for shares which we agreed to do provided there was no liability on our part and also because
Mr. Wiseman gave us his personal assurance that it was quite in order.

All company documents were prepared by Messrs. Hampson and Wiseman and executed by us
at Mr. Wiseman’s request. 1t was clearly understood that our position as shareholders was purely
one of nominal trustees for Messrs. Hampson and Wiseman.

Neither of us at any time saw or had any communication with the other shareholder, Mr. Coffey.

After incorporation of the company we signed an agreement respecting the purchase of shares
and Mr. Forrest signed certain minutes in relation to the agreement.

No formal meeting of the company was held, but Mr. Wiseman assured us that he had obtained
the consent of Mr. Coffey.

At a later date we were advised by Mr. Wiseman that their costs had been paid and that our
assistance was no longer required, and share transfers were submitted to us for execution. These
transfors were executed and handed to Mr. Wiseman. Also the agreement in respect of purchase of
shares was cancelled. We then considered that we had nothing further to do with the matter and
depended cntircly upon Messrs. Hampson and Wiseman, who were the principal parties concerned to
complete the transfers. We mention again that we were merely nominal trustees in the whole matter,
and the whole of the proccedings of the company were concluded by our principals, Messrs. Hampson
and Wiseman.

Mr. Wiseman, at his first interview in connection with the company, used words to the effect
that neither of the partners of his firm wished to appear as shareholders.

We may say that the company, as far as we are aware, at the time of the transfer of the shares
had neither assets nor liabilities as the agreement to purchase shares had been cancelled.

We are surprised to learn that this company is included in the McArthur group, as we were given
to believe that the company had been formed for the one specific purpose of protecting Messrs. Hampson
and Wiseman for costs. Neither of us has at any time received any consideration or remuneration
from the company, or from Messrs. Hampson and Wiseman, or any other source.

Within the last week we were approached by Mr. Wiseman to make a statement regarding the
signing of the transfers of the shares, naming the date thereof, and the parties to whom the shares
were transferred.

We advised Mr. Wiseman that we were prepared to sign a statement as requested, provided the
documents referred to were produced for our inspection. Our reasons for asking for production of
the documents were that all the documents were prepared by Messrs. Hampson and Wiseman and
were only seen by us at the time of execution.

We consented to Mr. Wiseman sending a cable, we presume to the company, advising that we
were unable to give a statement until the documents referred fo were produced for inspection.

It is therefore impossible for us to make any statement other than to say that share transfers
were signed.

Since the investigation of the McArthur companies has started Mr. Wiseman has seen us and
assured us that the company was formed for the purposes above mentioned, and was not formed for
the purpose of any dealings by the McArthur group.

Mr. Wiseman stated that his records showed that the transfers were signed on 5th April, 1932,
and were forwarded to Mr. McArthur, with all other documents of the company, with a covering
letter on 6th April, 1932, but we have no knowledge of these facts.

At no time prior to our transferring our shares were we aware that Mr. McArthur had any interest
whatsoever in the affairs of the company.

(8Sgd.) K. FormEST.
(8gd.) M. D. Graysox.
21/9/34.
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EXHIBIT “C.”

Hampson and Wiseman. P.0. Box 1290.
N.Z. Insurance Buildings, Queen Street, Auckland, N.Z., C. 1.
K. Forrest, Esq., Solicitor, Auckland, C. 1. 26th September, 1934.
Duar Sir,—

Re Wynwoop InvEsTMENTS, LTD.

We thank you for your statement herein to us, and have to inform you that this appears a
fair statement of the position.

With regard to Mr. Coffey, the minutes were submitted to him by the writer before submission
to you for your own and Mr. Grayson’s approval, and, as you state, he was fully in accord with the
resolutions set out.

Upon payment of our costs, we had no further use for the company, but Mr. McArthur informed
us that it would be useful to him. We accordingly prepared transfers as Mr. McArthur directed. We
are informed that these transfers are now in the possession of the Royal Commission in Sydney.

With regard to the last paragraph of your statement, it might be inferred that Mr. McArthur was
interested in the company while you were shareholders. This is not so.

Yours faithfully,
Haweson aAND WISEMAN,
Per W. L. Wiseman (Sgd.).

EXHIBIT «“D.”

AcrepMENT made this 5th day of September, 1930, Berwrexy Mopuery Homes LiMiTeD a company
duly incorporated under * The Companies Act 1908 ”” and having its registered office in the City of
Auckland (hereinafter called ““ the Vendor ) of the onc part axp WyNwoop INVESTMENTS LIMITED
a Company duly incorporated as aforesaid and having its registered office in Auckland aforesaid
(hereinafter called ““the Purchaser ) of the other part Warrpas by Agreement bearing date the
13th day of November 1929 and made between The Selwyn Timber Company Limited (therein
described) of the one part and the Vendor of the other part the Selwyn Timber Company Limited agreed
to sell and the Vendor agreed to purchase (1) 18,650 shares in the capital of the New Zealand Redwood
Forests Limited numbered 3011 to 21560 inclusive of which it was registered proprietor. (2) 10,875
shares in the capital of the said New Zealand Redwood Forests Limited of which it was the beneficial
owner and standing in the name of John William Shaw MceArthur as to shares Numbered 21661 to 31660
inclusive in the name of Harold Kdwin Nixon as to shares Numbered 2186 to 2985 inclusive and standing
in the name of Robert Henry Nixon as to shares Numbered 1711 to 1785 inclusive upon the terms and
conditions set out in such Agreement AND WHEREAS the said Agreement has been partially performed
inasmuch as shares Numbered 21661 to 31660 standing in the name of John William Shaw McArthur
have been transferred in terms of the said Agreement at or for the sum of £1,000 AND WHEREAS the
parties hereto have now agreed that the Vendor will sell and the Purchaser will purchase the balance
of the said shares at or for the sum of 10s. upon the Purchaser indemnifying the Vendor for and against
payment of the balance of calls amounting to £4,856 Bs. owing upon the said shares.

Now THEREFORE 1t is hereby agreed and declared by and between the parties hereto as follows :—

1. TuE Purchaser will purchase from the Vendor the said shares numbered 3011 to 21560 inclusive
numbered 2186 to 2985 inelusive and numbered 1711 to 1785 inclusive.
2. THE consideration thercfor shall be :—

(@) The sum of 10s. receipt whereof is hereby acknowledged.

(b) The Purchaser shall assume the liability for and shall be bound to the New Zealand
Redwood Forests for payment of the said artears ol calls amounting to £4,856 Bs.
and shall indemnify the Vendor for and against any claim that may be made against
it in respect of such arrears of calls.

3. Snourp default be made by the Purchaser hereunder the Vendor shall at its option be entitled
to rescind this contract and retain the deposit paid or in the alternative it shall be entitled to specific
performance of this contract.

In witngss whereof these presents have been executed the day and year firstly hereinbefore
mentioned.

Tae Common SEaL of Moprry Homms, Limitep, was hereto\
aftixed in the presence of— I
(8gd.) C. G. Avcorn, Director,
{Sgd.) JomN ANDERSON, Secretary.

Tae Common SEAL oF WYNwooD INVESTMENTS, LIMITED, was
hereby affixed in the presence of—
(Sgd.) K. Forrzsr, Director.
(Sgd.) J. Compron, Secretary.
Tuis agreement is hereby cancelled by mutual consent of the parties hereto—
Darep at AuckLAND, this 5th day of Aprir, 1932.
Tae Common SEaL of MopsrN Homes, LiMrren, was hereto
affixed in the presence of— S
(Sgd.) T. R. McArTHUR, Director.
(Sgd.) W. C. Hewrrr, Secretary.
Tae CommoNn Spar of WynwooDn InvesTMENTS, LIMITED, wWas
hereto affixed in the presence of—
(Sgd.) K. Forrest, Director.
(Sgd.) J. Comrron, Secretary.
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EXHIBIT “E.”

AcripMeENT made this 30th day of March 1933 Brrwers Crarnes GRAHAM Arcorn of Auckland
Jompany Manager as Receiver appointed by The Sterling Investments Company (N.Z.) Limited a
duly incorporated company having its registered office at Auckland being the holder for the time
being of a series of 10 debentures of £1,000 each issued by The Selwyn Timber Company Limited (in
Liquidation) on or about the 23rd day of January 1928 and registered with the Registrar of Companies
at Auckland on the 3rd day of February 1928 (hercinafter called the Vendor ) of the ome part
axp Tir Wynser Tovper Company Liviten a duly incorporated company having its registered
office at Auckland aforesaid (hereinafter called “the Purchaser”) of the other part Wueresy the
Vendor agrees to sell and the Purchaser to purchase all that the real and personal property enumerated
in the Schedule hereto at or for the price or sum of £11,250 upon the terms and conditions following,
that is to say :—

1. A deposit of £1,000 has been paid upon the execution hereof by the parties as the Vendor doth
hereby admit.

9. The purchaser will take over and assume liability for (1) the Mortgage over the Putaruru
property and collateral Bill of Sale over the mill plant, machinery and chattels securing the sum of
£2.218 10s. 11d. and (2) the Mortgage of £2,000 and iterest over the Parnell property.

3. The balance shall be secured by debenture to be given by the Purchaser to the Vendor
and collateral mortgage over the property and chattels repayable £1,000 in six months : £1,000
in one year, and the balance in three years from the date of settlement hereinafter appointed together
with interest thereon at the rate of £5% per annum payable half-yearly. '

4. Settlement shall be effected on or before the 31st day of March 1933 up to which date all
apportionments of interest rates and other outgoings shall be made between the parties hereto.

5. If the purchaser shall make default in settlement as hereinbefore provided it shall be lawful
for the Vendor at his option to enforce the present sale in which case the whole of the unpaid
purchase money shall then become due and at once payable or if the Vendor shall think fit to reseind
the sale in which event the said deposit shall be forfeited to the Vendor.

 In Wrrnuss whereof this Instrument has been exccuted the day and year firstly hereinbefore
written,

Tur SCHEDULE.
Land.

Firstly 26-9 perches more or less being part of Allotment 50 of Section 28 in the City of Auckland
bounded as appears on a plan deposited in the Land Transfer Office at Auckland under No. 4224 and
being all the land comprised in Certificate of Title Volume 147 Folio 284 Secondly 714 acres 3 roods
31-5 perches more or less being Lots 1, 2 and 3 on plan deposited in the Land Transfer Office aforesaid
under No. 23457 Lots 1, 2, 3 and 4 on a plan deposited as aforesaid as No. 23458 Lots 1, 2, 3,4, 5,6, 7
and 8 on a plan deposited as aforesaid as No. 23884 and being part of Lots 1 and 2 of Section 105 of
Blocks VII and XIT of the Patetere North Survey District and part of the Block situate in the said
Survey District called Whakaaratamaiti No. 2a and being all the land comprised in Certificate of
Title Volume 633 Folio 128 Subject to the restrictions imposed by Sections 50 and 85 of the Lands for
Settlement Act 1925 Thirdly 26-1 perches more or less being Lot 2 on Deposited Plan No. 22229 and
being portion of Allotments 6, 15 and 234 of Section 2 of the Suburbs of Auckland and being all
the land comprised in Certificate of Title Volume 616 Folio 5 And Fourthly 1 rood 35-7 perches nore
or less being Lots 3, 4 and b on the said Deposited Plan No. 22229 and being all the land comprised
in Certificate of Title Volume 642 Folio 183.

Mill Plant Machinery ond Chatlels.
Logyging Bquipment -
1 500 h.p. Washington Hauler, 180 b, pressure.

60 chains 1§ wire rope.

128 chains tail rope.

28 Logging Blocks.

20 chains of 23" hauling rope.

40 chains tail rope.

Tramways :—
7% miles of rails and sleepers, principally 30 1b. and 26 Ib. rails.
Tramway from mill to railway siding, 1 mile 30 lb. rail.
1 Price Locomotive, 24 tons geared.
12 sets Logging Trucks.

Mill :—
9 Multitubular boilers under-fired, fitted 2 dutch ovens, air blast grates, fed automatically
with sawdust collected from machines.
Engine : 143 x 28 Tungye 9 ft. fly-wheel.
Breaking-down saw frame to take log 6’ 6" in diameter and 36" long.
| Niven winch for hauling loge from skids into mill.
1 Overhead Log Turner above skids between breaking down and pacific bench.
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1 Fraser’s pacific bench, iren frame double circular saws with carriage to take logs 50" in
diameter and 40" long.

The carviage is worked by a Beck’s steam engine underneath mill floor.

Live rolls extend from pacific bench to tail end of mill, being in two sets with set of automatic
transfers to cach set of live rolls.

breash bench to take circular saws up to 44" diameter.

Price double deal frame to take 2 flitches 16 x 24.

slab cut off or goose saw.

timber trimming goose saws.

Berlin planing Machine to dress timber up to 12" x 8.

re-cutting saw, circular.

automatic circular saw and deal frame saw grinder.

small saw sharpening machines.

All pulleys and shafting.

CO — e bt QO = =

Other Personal Property.

1. All or any rights of action that the Selwyn Timber Company Limited (in liquidation) may have
against one of its Directors, namely, John Willlam Shaw McArthur of Auckland in respect of the sale
by the said John William Shaw McArthur to the company of a property situated in Grey Street,
Auckland being Part of Allotment 50 Section 28 City of Auckland. The said John William Shaw
McArthur disputes any claim against him in respect of such transaction.

2. All or any rights of action that the Selwyn Timber Company Limited (in hquldatlon) may
have against the said John William Shaw McArthur in respect of the acquisition of a property
situated In Parnell Auckland, being Lots 2, 3, 4 and 5 on Deposited Plan 22229 Aunckland Registry.
The said John William Shaw MecArthur claims that no right of action exists, but on the contrary,
there is a liability by the said company to him in respect of such transaction.

3. All or any rights of action that the Selwyn Timber Companv Limited (in hquldatlon) may have
against the said John William Shaw McArthur in respect of the * India Suspense Account ”” amounting
to £1,074 9s. 11d. The said John William Shaw McArthur claims that these moneys were paid to him
for, on behalf of, and at the request of the New Zealand Redwood Forests Limited and that this latter
company has repaid these moneys to the Selwyn Timber Company Limited (in liguidation).

4. All or any rights of action that the Selwyn Timber Company Limited (in liquidation) may have
against the said John William Shaw McArthur for directors remuneration claimed by the Company to
have been paid by the Company to the said John William Shaw McArthur in excess of the amount
authorized by the shareholders. The said John William Shaw McArthur disputes liability for any
amount hereunder.

5. All or any rights of action that the Selwyn Timber Company Limited (in liquidation) may
have against the s(ud John William Shaw McArthur in respect of the sale of 10,000 fully paid £1 shares
and 20,150 shares with unpaid calls of £4,856 15s. in the share capital of the New Zealand Redwood
Forests Limited by the Selwyn Timber (‘omp(my Limited to Modern Homes Limited. The said John
William Shaw McArthur disputes any claim hereunder.

6. All or any rights of action that the Selwyn Timber Company Limited (in liquidation) may have
against the said John William Shaw McArthur for payment of the sum of £1,395 for unpaid calls on
Shares Nos. 28615/30000, 28503/4, 28506 and 28509/14 in the share capital of the Selwyn Timber
Company Limited. The said John William Shaw McArthur disputes such claim.

7. All the several debts, sums, claims, demands, suits, rights, privileges, remedies, book debts,
choses in action and unpaid capl‘ml (if any) due and owing to tho %lvvyn Timber Company Limited by
any person firm or corporation as set forth, enumerated dnd described in the books of such company
and all interest due for the same and each of them and the full benefit and advantage thereof, together
with any other claims demands suits rights privileges remedies book debts and choses in action of any
sort of nature whatsoever that the Selwyn Timber Company Limited may have against any person
or persons corporation or corporations.

SiazEp by the said Coarnes GramAM ALCORN in the presence of—

(Sgd.) C. G. Arcorn.
(Sgd.) W. Wrsemaxn, Solicitor, Auckland.

Tre Common SuaL of Trr Wynsen Tivnrr CoMPANY Limiten was hereto affixed in the presence
of---

(Sgd.) A. B. OrseN, Director.
( rrJ ) C. MoClurLovaH, Secretary.
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EXHIBIT « ¥.”

AcrEEMENT made this 9th day of October 1933 BerwrEN THE WyNsEL TivmBer Company LimiTep
a duly incorporated Company having its registered office at Auckland (hereinafter called ** the Vendor ™)
of the one part Axp WynwooD InvEsTMENTS LIMITED a duly incorporated Company having its registered
office at Auckland aforesaid (hereinafter called ““ the Purchaser” ) of the other part WaEREBY the Vendor
agrees to sell and the Purchaser to purchase all that the real and personal property enumerated in the
Schedule hereto at or for the price or sum of £6,500 upon the terms and conditions following that is
to say —

1. A deposit of £500 has been paid upon the cxecution hereof by the Purchaser as the Vendor
doth hereby admit.

2. The balance of purchase money amounting to £6,000 shall be paid by the Purchaser to the
Vendor on or before the 31st day of October 1933.

3. Upon payment of the said purchase moncy the Vendor will execute an assurance or assurances
of the property sold free from all encumbrances save as herein mentioned such assurance or assurances
to be prepared by and at the expense of the Purchaser and to be tendered to the Vendor for execution.

4. On the 31st day of October 1933 the Purchaser shall be entitled to possession of the said
property and shall pay all rates taxes and outgoings payable in respect of the same current rates and
other outgoings to be apportioned in the customary manner as at the date to possession being given.

5. During the continuance of this Agreement the Purchaser will keep all buildings gates fences
paths hedges ditches and drains in upon and about the said premises and also all fixtures and
appurtenances in and about any such buildings in good and substantial repair and condition and
preserve the same against waste or damage of every preventable kind and will not remove or alter
‘rhem or any of them without the written oonsenf of the Vendor.

The Purchaser will comply with the provisions with regard to fire insurance which would be
impligd herein if these presents were a n‘ortwagfo executed under the provisions of ““ The Property
Law Act 1908 or ©“ The Land Transfer Act 1915”7

7. Time shall be the essence of this contract.

8. The Purchaser shall admit the identity of the property purchased by it with that comprised
in the documents offered by the Vendor as the title thereto upon the cvidence (if any) afforded by a
comparison of the descriptions contained herein and in such documents respectively. The Vendor
shall not be required to account for any discrepancy in names numbers acreage abuttals or boundaries
nor shall he be required to point out or identify any boundary.

9. If any misdemeanour error or omission shall be discovered in this Agreement it shall not annul
the sale but shall be the subject of compensation to be given or taken by the Vendor as the case may
require and to be assessed in the event of disagreement by two arbitrators or their umpire to be
appointed in manner and with the powers provided by “ The Arbitration Act 1908 .

10. The property is sold subject to all existing tenancies and drainage rights and easements (if
any) and subject also to all outstanding liabilities in respect of fencing.

11. All requisitions upon and objections to the title shall be delivercd in writing to the Vendor’s
solicitor within 14 days from the date of sale and in default of any such objections or requisitions the
Purchaser shall be deemed to have accepted the title. In the event of the Purchaser within the period
aforesaid making any requisition or objection which the Vendor shall be unable or unwilling to comply
with the Vendor may (notwithstanding any attempt to remove or satisfy the same) by notice in
writing to the Purchaser rescind the contract in which event the Purchaser shall be entitled to receive
back the deposit paid but without interest or compensation and without payment of any cost of
investigating the title.

12. If the said sum of £6,000 or any part thereof shall not he paid on the date hereinbefore pro-
vided for payment of the same or if default shall be made in payment of any of the interest or any part
thereof for the space of twenty-one days after any of the days on which the same is hereinbefore agreed
to be paid or if default shall be made in the performance or observance of any condition or agreement
on the Purchaser’s part herein contained or implied then and in any of the said cases it shall be lawful
for the Vendor at the Vendor’s option to enforce this present sale in which case the whole of the unpaid
purchase money shall then become due and at once payable or if the Vendor shall think fit to rescind
the sale in which event the said deposit shall be forfeited to the Vendor and the Vendor may resell the
said land at such times and places in such manner upon credit or for cash altogether or in lots by public
auction or private contract and subject to such conditions in all respects as the Vendor shall think fit,
and in case of a resale any increase of price shall belong to the Vendor and any deficiency in price which
may result on and all expenses attending a resale or attomptod resale shall forthwith be made good
by the Purchaser and be recoverable as liquidated damages and on any such resale no purchaser shall
be concerned to see or enquire as to the fact of such default having been made or otherwise as to the
necessity regularity or propriety of any such sale or be affected by notice that no such default as afore-
sald has been made or that the sale is otherwise unnecessary irregular or improper.

In witnEss WHEREOF this Agreement has been executed the day and year firstly hereinbefore
written.

THE SCHEDULE.
Land.

(1) All those parcels of land confaining 596 acres and 35 perches more or less Leing Lots 1, 2, 3,
4, b, 6, 7, and 8 on a plan deposited in the Land Transfer Office at Auckland as number 23884 and
bmng pmrta of Lot 2 of Section 105 of Blocks VII and XII of the Patetere North Survey Distriet and
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part of the Block situated in the said Survey District called Whakaaratamaiti No. 2 and part of the
land in Certificate of Title 633/128 Auckland Registry Sussrcr as to part of the above land to
Sections B0 and 85 of ¢ The Lands for Settlement Act 1925 7.

2. All that piece of land containing 26-9 perches more or less being part of Allotment 50 of
Section 28 City of Auckland and more particularly shown on a plan deposited in the Land Transfer
Office as No. 4224, being the whole of the land in Certificate of Title Volume 147 Folio 284 Auckland
Registry.

3. All that piece of land containing 26-1 perches more or less being Lot 2 of a plan deposited as
aforesaid under No. 22229 being portion Allotments 6, 16 and 23a of Section 2 of the Suburbs of
Auckland and being the whole of the land in Certificate of Title Volume 616 Folio 5 Auckland Registry.

4. All that piece of land containing 1 rood 357 perches more or less being Lots 3, 4 and 5 on
the said deposited Plan 22229 being portion Allotments 6, 15 and 23a of Section 2 of the Suburbs of
Auckland and being the whole of the land comprised and described in Certificate of Title Volume 643
Folio 182 Auckland Registry.

Personal Property.

1. All or any rights of action that the Selwyn Timber Company Limited (in liquidation) may have
against one of its Directors, namely, John William Shaw McArthur of Auckland in respect of the sale
by the said John William Shaw McArthur to the Company of a property situated in Grey Street, Auck-
land, being part of Allotment 50 Section 28 City of Auckland. The said John William Shaw McArthur
disputes any claim against him in respeet of such transaction.

2. All or any rights of action that the Selwyn Timber Company Limited (in liquidation) may have
against the said John William Shaw McArthur in respect of the acquisition of a property situated in
Parncll, Auckland, being Lots 2, 3, 4 and 5 on Deposited Plan 22229 Auckland Registry. The said
Johu William Shaw McArthur claims that no right of action exists, but on the contrary, there is a
liability by the said company to him in respect of such transaction.

3. All or any rights of action that the Selwyn Timber Company Limited (in liquidation) may have
against the said John William Shaw McArthur in respect of the “ India Sugpense Account ” amounting
to £1,074 9s. 11d. The said John William Shaw McArthur claims that these moneys were paid to him
for, on behalf of, and at the request of the New Zealand Redwood Forests Limited and that this latter
company has repaid these moneys to the Selwyn Timber Company Limited (in liquidation).

4. All or any rights of action that the Sclwyn Timber Company Limited (in liquidation) may
have against the said John William Shaw McArthur for directors renumeration claimed by the company
to have been paid by the company to the said John William Shaw MeArthur in excess of the amount
authorized by the sharcholders. The said John William Shaw McArthur disputes liability for any
amount hereunder.

5. All or any rights of action that the Selwyn Timber Company Limited (in liquidation) may have
against the said John William Shaw McArthur in respect of the sale of 10,000 fully paid £1 shares and
20,150 shares with unpaid calls of £4,856 15s. Od. in the share capital of the New Zealand Redwood
Forests Limited by the Selwyn Timber Company Limited to Modern Homes Limited. The said John
William Shaw McArthur digputes any claim hereunder.

6. All or any rights of action that the Selwyn Timber Company Limited (in liquidation) may have
against the said John William Shaw McArthur for payment of the sum of £1,395 for unpaid calls on
Shares Nos. 28615/30000, 28503 /4, 28506 and 28508/14 in the share capital of the Selwyn Timber
Company Limited. The said John William Shaw McArthur disputes such claim.

7. All the several debts, sums, claims, demands, suits, rights, privileges, remedies, book debts,
choses in action and unpaid capital (if any) due and owing to the Selwyn Timber Company Limited by
any person firm or corporation as set forth enumerated and described in the books of such company
and all interest due for the same and each of them and the full benefit and advantage thereof together
with any other claims demands suits vights privileges remedies hook debts and choses in action of any
sort or nature whatsoever that the Selwyn Timber Company Limited may have against any person or

persons corporafion or corporations.
Tue Common Seat of THi Wynsil Twper CoMpany LiMiTeD was hereto affixed in\_ (sAL)
the presence of— SEAL,

(SBgd.) 8. K. Connmry, Director.
(8gd.) C. McCurLroveH, Secretary.

Tae ComMoN SEar of Wynwoop INVESTMENTS LIMITED was hereto affixed in the (SEAL.)
[t .
presence of-—

(Sgd.) S. Grance, Director.
(Segd.) H. Grassow, Secretary.
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EXHIBIT “G.”

TO THE WYNSEL TIMBER COMPANY, LIMITED, AUCKLAND,

The Sterling Investments Company (N.Z.) Limited doth hereby agree to the completion of the
annexed Agreement for Sule and Purchase and doth undertake to release the properties sold from
existing securities for the consideration and upon the terms and conditions following :—

1. The purchase money of £6,500 is to be paid to the Sterling Investments Company (N.Z.)
Limited and is to be appropriated by it in manner following :—

(a) The sum of £2,000 is to be utilized in repayment of the mortgage over the Parnell property
now in course of being transferred by the General Trust Board to the Sterling Invest-
ments Company (N.Z.) Limited.

(b) The balance of £4,500 is to be appropriated towards reduction of the securities given by
the Wynsel Company to the Sterling Company for balance purchase money on the
acquisition of the property by the Wynsel Company in March, 1933.

2. Upon such payment as aforesaid payment of the instalment of £1,000 due on the 30th day of
September, 1933, shall not be requested, but the above settlement is to be made without prejudice
to the Sterling Company’s right to ask for all or any future instalment in reduction of principal as the
same shall become due.

3. The aforesaid releases are to be given without prejudice to the securities held by the Sterling
Company so far as they affect the remaining security.

Dated this 9th day of October, 1933.

The Common Seal of Trr StERLING InvEsTMENTS CoMpPANY (N.Z.) LiMITeDp is hereto | SEAL
affixed m the presence of— pEA
(Sgd.) K. C. Aeking, Director.
(Sgd.) M. Grecory, Secretary.

EXHIBIT “H.”

“ ANNEXURE 3.”

Bring Cory oF STATEMENT PRODUCED To THE Rovarn Cowmisston 1N SyDNEY BY Mr. J. W. &,
MCARTHUR AS AN ANNEXURE TO HIS FORMAL STATEMENT ON 11TH SEPTEMBER, 1934,

All elaims against Wynwood Investments, Litd., in respect of legal costs, rates and taxes up to

February 28th, 1934,

Properties consisting of—
gections in St. Stephen’s Avenue
section in Grey Street
sections in Mt. Smart Road
section Oranga Avenuc
seetion Meadowbank Road
section Woodley Avenue
460 acres {approx.) at Putaruru
4 sections at Maraetal

e

Mortgages : A first mortgage over property at Putaruru from Hawke & Armstrong.
97,165 Ordinary Shares in the Wynsel Timber Co. Ltd.
6,466 First Mortgage Debentures in the Wynsel Timber Co., Ltd.
6,125 Ordinary shares in the New Zealand Redwood Forests Ltd.
8 Debentures of £35 each in the New Zealand Redwood Forests Ltd.

All assets, benefits or otherwise attaching to Debentures held by the Receiver of the Selwyn
Timber Co. Ltd (in liquidation)

Mortgage from the Selwyn Timber Co. Titd. (in liquidation) to the New Zealand Redwood Forests
Ltd. and assigned by the New Zealand Redwood Forests Ltd. to the Sterling Investments Co.
(N.Z.) Ltd.

All claims for costs or otherwise against the Wynsel Timber Co. Ltd. to February 28th, 1934.

All residues of assets acquired from the Tdgecumbe Forvests Ltd. (in liquidation) including
mortgage from the New Zealand Redwood Forests Litd. over 2,000 acres of land at Matahine, and

Claim against the British National Trust Ttd. for £8,750 (approx.) being residue of mortgage,
together with acerued interest from Timberlands Woodpulp Ltd.

All accounts due by J. W. S. McArthur in respect of personal advances and improvements and
additions to Hillshorough or other properties up to 28th February, 1934,

ANl benefits attaching to the estate of the late K. M. McArthur.

All accounts due by the Pacific Kxploration Company Limited.

9,979 shares in the Pacific Exploration Company Limited, and

All claims against the Investment Yxceutive Trust of New Zealand Limited, up to February
28th, 1934.

7—1H. 27.
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Iv trE SvprEME CoUurT OF NEW ZEALAND, |
WrRLLINGTON DISTRICT.

In tarE MATTER of the Companies (Special Investi-
eations) Act, 1934, the Companies Act, 1933,

and

In TR MATTER of the Investment Securities
Association, Limited.

REPORT OF INSPECTOR.

1. INSTRUCTIONS.

By Warrants of Appointment from His Excellency the Governor-General, dated the 8th day of
August, 1934, made in pursuance of the Companies (8pecial Investigations) Act, 1934, John Macfarlane
Elifte, John Leslic Giffin, Archibald Morris Seaman, and Herbert Douglas Vickery, Public Accountants,
were appointed Inspectors to investigate the affaizs of the companies specified in the Schedules of the
said Warrants of Appointment. Copies of the Warrants of Appointment have been filed in the
Supreme Court, at Wellington.

Tn terms of section 3 (1} of the Companies (Special Investigations) Act, 1934, Archibald Morris
Seaman, one of the Inspectors so appointed, herewith respectfully submits the report of his investi-
gation of the affairs of the Investment Securitics Association, Litd.

2. BOOKS AND RECORDS.

When T entered on my investigation there were produced to me the Share Register and the
minute-book, and T was informed by Miss E. R. Alcorn, a director, that she knew of no books of
account having been kept for the company, or for the partnership which preceded it, and whose
husiness it took over.

After some delay the company secured the services of Mr. . W. Swan, Public Accountant, to
write up the books of the company. By reason of the paucity of the information available in the
absence from New Zealand of Charles Graham Alcorn, who had handled the business of the association,
considerable difficulty was experienced by Mr. Swan in the compilation of the books. He has carried
the work as far as is practicable with the explanations available to him, but from information which
1 have regarding certain transactions of the company, T know that the books in their present state do
not contain a full record of the transactions, nor can a reliable statement of the company’s position be
prepared therefrom. For this reason T am unable to report fully and definitely on the affairs and
position of this company. To some extent it has heen possible to effect agreement with the books of
related companies, but in at least one case, where the other company’s records are also deficient, there
is a substantial disagreement of which a reconciliation cannot e effected from the sources of infor-
mation available to me.

The minute-book containg records of two meetings only—-viz., of a shareholders’ meeting held
on 17th December, 1930, at which amendments to the articles of association were approved, and of
a directors’ meeting held on 23rd May, 1934, to pass the necessary resolutions for the opening of a
banking account in the company’s name. The last-mentioned minutes were on a loose typewritten
sheet, not fastened into the minute-book.

Though the company had conducted banking transactions continuously from its incorporation,
it was not until after the directors’ resolution of 23rd May, 1934, that an account was opened in the
company’s name.

I direct attention to the provisions of section 267 of the Companies Act, 1933, relative to failure
to keep proper books of account, and express the opinion that, in the event of a winding-up order being
made against this company, the question of o prosecution under this section should be given con-
sideration. As will appear from section 7 of this report, the business of the company involved the
handling of large sums of money, the property of others, making the need for proper records more
imperative.
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3. PERSONS SUPPLYING INFORMATION.

Queh information as 1 have obtained has come almost entirely from Miss E. R. Alcorn, who,
though o dircctor of the company, had no intimate knowledge of the details of its business. The
Secretary, Miss Sylvia Grange, also had little knowledge of the company’s affairs. The information
oiven by these two was to the effect that Charles Graham Alcorn, the Managing Director, handled
the company’s transactions, and that he alone was aware of the nature of many of them. Very
many of the items passing through the books relate to his private affairs and not to company matters,
and 1 am informed that he used the company’s banking account largely as his private account.

This is borne out by evidence given by him before Mr. Justice Halse Rogers, sitting in Sydney
as a Royal Commission to inquire into the affairs of various companies of which the Investment
Securities Association, Ltd., was one. In reply to a guestion put to him, on 9th August, 1934,
C. (. Alcorn said, “ It was my own business, and I registered myself as a private company.”

4. CONSTITUTION OF COMPANY.

The company was registered on the 10th December, 1930, the memoerandum of association being
dated 3rd December, 1930.

The company is a private company.

The capital is £1,000 in 750 shares of £1 each and 5,000 ghares of 1s. cach. ‘

The principal objects of the company are: To acquire and hold shares, stocks, debentures, &o. ;
to issue debentures ; to act as trustees in connection with the issue of debentures ; to guarantce per-
formance of contracts and to act as agents for collection or payment of money ; to negotiate and 1ssue
loans ; to act as agents or brokers : to carry on business as financiers ; and to act as promoters.

Articles of association were registered on 10th December, 1930.

On the 17th December, 1930, a resolution was passed amending the articles by providing that a
director need not be a shareholder, but this amendment was not registered.

5. DIRECTORS.

The directors of the company are—

Charles Graham Alcorn.
Elizabeth Roberta Alcorn.
William Andrew Pilkington.

There is no record of the appointment of the first two, but the last-named, who is not a share-
holder, was appointed by shareholders’ resolution on 17th December, 1930.

6. SHAREHOLDERS.

The subscribers to the memorandum of association were \—

£

Charles Graham Alcorn 725 shares of £1 .. .. .. .. 725
Charles Graham Alcorn 3,000 shares of 1s. .. .. .. .. 150
Flizabeth Roberta Alcorn 2,000 shares of Is. .. .. .. .. 100
Kathleen Isabel Grange 25 shares of £1 .. .. .. .. 25
£1,000

There has been no change in the shareholding.

7. OPERATIONS OF COMPANY.

Prior to the incorporation of the company, a business was carried on by a partnership consisting
of . G Alcorn, B. R. Aleorn, K. 1. Grange, and Alcorn, Trower, and Company, Ltd., under the
style or name of “ The Investment Securities Asgociation.”

By agreement this business was sold for £1,000, to be satisiied by allotment of fully paid shares
as subscribed for in the memorandum of association of the Investment Securities Association, Ltd.
That C. G. Alcorn regarded the company as his own property is shown by evidence given before the
Royal Commission in Sydney on 9th August, 1934, when he said,—

479. T carried on the business as Investment Securities Association myself, and 1
built up a connection in investment business, and I think that was registered as a limited
liability company. J?

485. . .. . it was purely my own business, nobody else was concerned in it.”

487, Tt was my own husiness, and I registered myself as a private company.”

493. My, Monahan : < What security did you get for the Joan to the company ¢ !
did not get any security, because it is practically myself, there ix nobody concerned in it but
myself.”

The company (and the partnership to which it was the successor) was the medium used for the
issue of the greater part of the debentures issued by the First Mortgage Freehold Security Co. of New
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Zealand, Titd., and for the interrelated financial dealings between that company and others in the
Alcorn group. It acted as collector and paying agent for such companies, and, in the case of Alcorn,
Trower, and Co., Ltd., which had no banking account of its own, the Investment Securities Association,
Ltd., handled most of the monetary transactions. Much of the interest recorded as received by the
First Mortgage Freehold Security Co. of New Zealand, Ltd., was paid to it by the Investment
Securities Association, Ltd., even though the latter had not received it from the debtor companies.

The books of the Investment Securities Association, Ltd., show that Alcorn, Trower, and Co., Litd.,
the Auckland Provincial Town Properties, Ltd., New Zealand Freeholds and Buildings, Litd., and
Treeholds, Ltd., are all in debit for substantial sums paid on account of interest and other current
payments, which, so far as is ascertainable from the books in their very incomplete state, was posstble
only because the company had failed to pay over to Freeholds, Ltd., a sum of £4,400 received on the
sale of the debentures of that company to the First Mortgage Freehold Security Co. of New
Zealand, Ltd. In short, the payments of interest due to that company were kept up out of the proceeds
of loans raised from the same company.

8. CONNECTION WITH INVESTMENT EXECUTIVE TRUST GROUP OF COMPANIES,

The Investment Sccurities Association, Ltd., has, at different times, held shares in various of the
companies enumerated in the Schedules of my Warrants of Appointment, and in particular in—

The Investment Executive Trust of New Zealand, Ltd., in which it was the holder of
100 shares, since transferred to the Sterling Investments Co. (N.Z.), Litd.

The Sterling Investments Company (N.Z.), Ltd., in which it was the principal share-
holder, as the holder of 20,801 shares, since transferred to the British National Trust, Ltd.

The British National Investment Trust, Litd., in which it held 9,000 ordinary shares, later
disposed of to J. W. 8. McArthur and resold by him to the British National Trust, Ltd.

V. B. McInnes and Co., Litd., in which it holds 10 shares.

Tn addition to its intcrest as shareholder, there were several transactions of relatively minor
importance with the Executive Investment Trust of New Zealand, Ltd., and the Sterling Investments
Company (N.Z.), Ltd.

9. POSITION OF THE COMPANY.

The state of the company’s records is such that it is impossible to ascertain the true position of
the company.

It holds a mortgage for £300 over a property in Pirie Street, Wellington.

It took up 24,000 shares of 2s. 6d. each in Freeholds, Ltd., to pay for which £3,000 was taken from
purchase-money payable by that company to Mrs. E. C. Alcorn (wife of C. G. Alcorn), a transaction
not, as yet, fully recorded in the books of the Investment Securities Association, Ltd. These shares
we consider valueless, but Mrs. Alcorn is entitled to a eredit for the £3,000 in the books of the
Investment Sccurities Association, Ltd.

Tt is the holder of 100 shares in the First Mortgage Freehold Security Co. of New Zealand,
Ltd., on which no payment has been made, and on which it is therefore liable to pay £100 when called
upon.
t is under a liahility of £4,400 to Frecholds, Ltd., in respect of debenture moneys not paid over,
offset by amounts of over £700 paid out on hehalf of that company.

Apparently the only real asset is the £300 mortgage over the Wellington property, while the
liability to Freeholds, Ltd., alone is far in excess of that sum.

10. RECOMMENDATION.

From the information available and detailed in the last preceding section of this report, it appears

that the company is insolvent.
It is therefore recommended that it be wound up.
A. M. SeamaN, Inspector.

Auckland, 28th January, 1935.
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In g SuprEME CoURT OF NEW ZEALAND, |
WrLLiNcToN DISTRICT.

In 1He maTrer of the Companies (Special Investi-
gations) Act, 1934, and the Companies Act,
1933,

and

In TR MATTER of the New Zealand Share-
holders” Trust, Lid.

REPORT OF INSPECTORS.

1. INSTRUCTIONS.

By Warrants of Appointment from His Excellency the Governor-General dated the 8th day of
August, 1934, made in pursuance of the Companies (Special Investigations) Act, 1934, John Macfarlane
Eliffe, John Leslie Griffin, Archibald Morris Seaman, and Herbert Doug as Vlckely, Pubhc Accountants,
were appointed Inspectors to investigate the affairs of the companies specified in the Schedules of the
said Warrants of Appointment. '70pies of the Warrants of Appointment have been filed in the
Supreme Court at Wellington.

In terms of section 3 (1) of the Companies (Special Investigations) Act, 1934, John Leslie Griffin
and Archibald Morris Seaman, two of the Inspectors so appointed, herewith re%peotful]y submit the
Report of their investigation of the affairs of the NEw Zrarand Smarenonpers’ TrusT, LTb.

We commenced our investigation into the affairs of this company by attending at its office on
the 9th day of Aungust, 1934,

2. BOCKS AND RECORDS.

The books of the company had been kept satisfactorily, and had been subjected to audit. The
information we required was readily ascertainable from the books and records and from the directors
and other officers of the company.

3. CONSTITUTION OF COMPANY.

This company was registered on the 8th December, 1931, the Memorandum of Association being
dated Tth December, 1931.

The objects of the company are in general to act as financiers, financial agents, and brokers,
Specific power in given to acquire bonds and debentures, and to raise money by the issue of
debentures

The original capital was £10,000 in 100 000 shares of 2s. each. On 22nd July, 1932, the capital
was 1ncxeased to £60,000 by the creation of 50,000 4-per-cent. cumulative preference shares of £1 cach.

The subseribers to the Memor i

Shares.
Lois Hewitt, Clerk .
Geof. Howard Allison, Prlnter
Sylvia Ray Grange, Clerk
Robert Rex Fielder, Clerk ..
Dorothy Ellice Litherland, Clerk ..
Alison Grange, Clerk
Irene Ion, Clerk

q! e
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4. DIRECTORS.

The Articles of Association provide (Article 75) that the first directors shall be appointed by the
majority of the subscribers to the Memorandum of Association, and (Article 78) that the qualification
of a director shall be the holding of 250 ordinary shaures.

On 8th December, 1931, pursuant to the articles, the following were appointed directors :—

J. W. 8. McArthur,
W. A. Pilkington, and
T. R. McArthur.

On 9th December, 1931, the qualification shares of 250 cach were allotted to these directors, and
appointments were made of W. A. Pilkington as chairman and J. W. 8. McArthur as managing
director.

On 10th February, 1932, R. Glover-Clark was appointed managing director in place of J. W. 8.
MeArthur, his 250 quakification shares being allotted to him on 9th March, 1932.

At the statutory mecting on 9th March, 1932, the appointments of the above directors were
confirmed.

On 22nd July, 1932, W. A. Pilkington and T. R. McArthur retired from the directorate, C. J.
Lovegrove and R. S. Abel being appointed. The two last named were allotted their qualification
shares on 27th July, 1932.

The minutes contain no definite record of the retirement of J. W. 8. McArthur from the directorate,
but he apparently retired at the annual general meeting held on 28th July, 1933, as the minutes of that
meeting record the re-election of C. J. Lovegrove, R. 8. Abel, and R. Glover-Clark.

The present directors are :—

R. 8. Abel,
R. Glover-Clark, and
C. J. Lovegrove.

5. SHAREHOLDERS.

An effort was made, by issue of a prospectus in August, 1932, to dispose of the preference
shares created by the increase of capital, but the effort was abortive, only 24 preference shares
being allotted. These were eventually taken over from the holders by R. Glover-Clark.

The shareholders on the 29th August, 1934, were :—

Ordinary Shares. Number of Paid up.

Shares. £ s d.
Hewitt, Lois .. .. .. .. .. 1 0 2 0
Allison, G. H. 1 0 2 0
Grange, S. R. . .. . . .. 1 02 0
Fielder, R. R. .. .. .. .. .. 1 02 0
Litherland, D. E. . .. .. 1 0 2 0
srange, A. .. . .. .. .. 1 0 2 0
Jon, 1. .. .. .. .. .. .. ] 02 0
Glover-Clark, R. .. .. .. . .. 1,020 102 0 0
Staples, H. R. .. .. .. .. .. 20 2 0 0
Lovegrove, C. J. .. . .. .. .. 350 3 0 0
Wilkinson, E. D. .. .. .. .. .. 50 5 0 0
Sterling Investments Co. (N.Z.), Ttd. .- .. 8779 817 18 0
Abel, R. S. . . . 250 25 0 0O
10,476  £1,047 12 0O

Preference Number of Paid up.
Shares. Shares. £ s d
(Hover-Clark, R. .. .. .. . .. 24 24 0 O

Of the amounts credited as paid up on the directors’ shares, £34 credited to C. J. Lovegrove,
£95 to R. Glover-Clark, and £25 to R. 8. Abel, are covered by directors’ fees or other payments
for services rendercd to the company, and not by actual cash payments made by the shareholders
themselves.

6. DEBENTURES.

At a general meeting of shareholders beld on 25th August, 1933, an issue of 500 debentures
of £1,000 each was authorized, these being issued as explained later in this report.

The issue was registered on 5th September, 1933. These debentures are secured by a floating
charge on the cormopany’s undertaking. By clause 7 of the conditions of the debenture, the whole
of the income from the investments made from the proceeds of the debentures is payable to the
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debenture-holders, and by clause 10 it is provided that on a winding-up of the New Zealand Share-
holders” Trust, Lid., the assets charged by the debentures shall l)g applied in repayment of the
debentures, and the balance of such assots shall belong to the holders of the debentures. (A specimen
debenture is attached to this Report as Hxhibit No. 1.)

7. OPERATIONS OF COMPANY.

We have been unable to ascertain the purpose for which the company was formed, but from
information supplied by R. Glover-Clark, the first active endeavour appears to have been to organize
a co-operative society which could distribute information to investors and protect stockholders’
interests. This failing, a fresh effort was made in August, 1932, in conjunction with an offer to the
public of preference Shdl(,% to effect the same ob]eets

This again was a failure, and the company remained dormant till July, 1933.
We quote here from a statement supplied to us by R. Glover-Clark :—

« Tt was at the end of July, 1933, that the Investment Txecutive Trust of New Zealand,
Ltd., approached the company to carry out a conversion arrangement on behalf of the
trust ; the procedure was explained to the directors and following arrangements were
made : The New Zcaland Shareholders” Trust, 1.itd., created an issue of a series of 0O bearer
debentures of £1,000 each on the terms and conditions set out in the debenture. With
the funds obtained by the sale of these debentures to the Investment Kxecutive Trust, Litd.,
the company purchased from holders of “A’° and * B’ Ist Series Investment Executive
Trust debentures.

“The company as pumhfhus obtained through its brokers, Messrs. V. B. McInnes
and Co., Ltd., an authority from the seller to pay the consideration money (10 per cent.
premium on the face value of *B’ and par value on ‘A7) to the Investment Exccutive
Trust and in respect of the issue of “A’ and B’ 2nd Series Investment Executive Trust
debentures.

“The New Zealand Sharveholders’ Trust, Ltd., had transferred to it the serip in
respect of the 1st Series debentures which it has purchased from the original holders and
this serip was the security supporting the £1,000 bearer debentures issued by the company.

“The New Zealand Sharcholders” Trust, Ltd., as purchasers, paid the brokers 2} per
cent. commission upon all “ A’ and “ B Ist Series Investment Exccutive Trust debentures
bought on its behalf by the brokers; in addition it paid the stamp duty upon transfers,
and the general expenses incurred.”

The carrying - out of this scheme hag been the only active operation undertaken by the
company.

The initiative came from the Investment ExecutivezTrust of New Zealand, Ltd., which, for
reasons which are examined in the report of the Inspectors on the affairs of that company, wished
to withdraw from public holdmo, as far as possible, 1ts First Series of “ A" and *“ B debentures, and
to replace them by debentures in its Sccond Series, for which purpose it was prepared to allow a
premium on the original holding of “B7” dcbontmes and to pay all costs of the transfers.

Frinds to enable the operation to be carried through were advanced to the New Zealand Share-
holders” Trust, Ltd., by the Investment Executive Teast of New Zealand, Ltd., security being given
by the pcmodlmi issue to the Investment Executive Trust of New /edldnd Ltd., of New Zealand
Shareholders’ Trust, Ltd., debentures.

The total amount received from the Investment KExecutive Trust of New Zealand, Ltd., up to
31st August, 1934, for the carrying through of this operation was £306,367 10s. 2d., in respect of
which debentures for £306,000 had been issued by the New Zealand Shareholders’ Trust, Litd., at that
date.

The carrying through of the process involved,—

(1) An approach to the holder of First Series ““ A" or *° B 7 debentures, in most instances through

V. B. Mclnnes and Co., Ltd., with a proposition for an exchange to Becond Series debentures
—if of ““ A7 dcbentures, at par, and if of B debentures, at a premlum of 10 per cent.
Differences of less than £10 were to be adjusted either by a payment in cash to the holder
of such difference, or by the holder paying up cash to bring the difference up to £10, to
enable another debenture to be issued.

(2) On the debenture-holder agreeing, he signed—

(@) An application for the new debentures. (Exhibit No. 2 attached.)

(h) A form of transfer to the New Zealand Sharcholders’ Trust, Ltd., of his existing
holding of First Series debentures. (Exhibit No. 3 attached.)

(c) A letter of authority to V. B. Mclnnes and Co., Litd. (or other broker), authorizing
them to reccive from the New Zealand Shareholders’ Trust Ltd., the consideration money,
and to apply such money on behalf of the transferor debenture holder in purchase of the
new Second Series debentures.  (Exhibit No. 4 attached.)
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(3) The issue by the Investment Kxecutive Trust of New Zealand, Ltd., to the New Zealand Share-
holders’ Trust, Ltd., of certificates for the “ A7 and “ B” First Serics debentures thus
acquired by the latter company. These certificates were issued 0 globo from time to time,
and up to 29th August, 1934, there had been issued certificates covering—

Cost to N.Z.

Nominay
Shareholders’
Value. Trust.
£ £
17,650 “ A ”* Series .. .. e 17,550 17,550
1,350 “ B Series .. .. .. 1,350 1,234
252,620 “ B Series .. .. .. 252,620 277,882

£271,520 £296,666

in all, £17,550 “ A7 Series and £253,970 “ B Secries.

In addition to paying the actual cost of purchase as above, the New Zealand Shareholders’
Trust, Ltd., paid brokerage at 2} per cent. on the purchase price and stamp duty on the
transfers.  Up to 29th August, 1934, the amounts paid or payable under these headings

were :
£ s. d.
Brokerage .. - . . . .. 7,379 5 0
Stamyp duty o . . .. 904 19 6

The Tnvestment Executive Trust of New Zealand, Lid., as holders of the debentures,
agreed to allow the New Zealand Sharcholders” Trust, 1td., to capitalize a further & per
cent. of the purchase price of the Investment Hxceutive Frust debentures, representing
administration expenses incurred in the carrying-out of the operation. The total charged
ander this head is £2,224 19s. 10d., so that the total recorded as the cost of “ converted
debentures of a face value of £271,5620 is—

£ s. d.
Payment to former holders .. . .. 296,666 0 O
Brokerage . .. .. .. o 7,379 5 0
Stamp duty .- .. .. .. . 904 19 6
Expenses capitalized .. .. .. .. 2,224 19 10

£307,175 4 4

e A ———

8. POSITION OF COMPANY.

The books of the company, at 29th August, 1934, showed the following assets apart from the
above investment in Investment Executive Trust debentures :—

£ s d £ s dl
Balance in bank .. .. .. .. .. 484 9 9
Cash .. .. .. .. .. .. 015 2
Hewitt and Co. .. .. .. .. .. 2811 5
T. R. McArthur .. .. .. .. .. 01 0
— b13 17 4
while liabilities apart from debentures were :—
Investment Executive Trust (to be covered by debenture) .. 367 10 2
V. B. McInnes and Co., Ltd. .. .. .. .. H2 9 8
Investment Securities Association, Litd. .. .. 8% 1 0
3. Grange .. .. . .. .. .. 14 80
J. W. 8. McArthur .. .. . .. .. 25 0 0
Financial Publications, Litd. .. .. .. .. B8 10 9
—_—— 607 19 7

There is necessarily some slight change since that date by reason of the making of some routine
payments, but there have been no further purchases of Investment Executive Trust debentures or
issue of debentures to the Investment Executive Trust of New Zealand, Ltd. Practically, it may
be said that there is a liahility of £306,000 on Debenture Account, and that the only asset available
to meet it is & debenture investment of a face value of £271,520, an apparent deficit of approximately
£35,000 being revealed, which deficit is, of course, increased if the debentures issued by the Investment
Executive Trust of New Zealand, Ltd., are worth less than par.
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9. BALANCE-SHEET AS AT 30ra JUNE, 1934.

The halance-sheet of the company as at 30th June, 1934, together with Profit and Loss Account
and Profit and Loss Appropriation Account for the period 6th March, 1934, to 30th June, 1934, are
appended to this report as Exhibit No. 5.

10. RECOMMENDATION.

The operations of this company are referred to at some length in various sections of the Report
of the Inspectors on the affairs of the Investment Executive Trust of New Zealand, Ltd., more
particularly under the headings ““ Investments on Account of *Second B’ Series Debenture-holders,”
and “ Exchange of Debentures of the Investment Executive Trust of New Zealand, Ltd., in First
Series for Debentures in Second Series.”

We are of the opinion that the New Zealand Shareholders” Trust, Litd., has been utilized as a
“tool ”* of the Investment Kxecutive Trust of New Zealand, Ltd., for the purpose of carrying out a
series of transactions which were not in the interests of the general body of debenturc-holders of the
Investment Executive Trust of New Zealand, Ltd. We are unable to see any good purpose which can
be served by the continaed existence of the company. In our opinion it should be wound up.  We
further recommend that if a liquidator is appointed he should pay careful consideration to the amount
of income which has been allotted to the New Zealand Shareholders’ Trust, Ltd., as interest on the
debentures held in the Investment Executive Trust of New Zealand, Ltd.  We are of opinion that
on investigation he will find that approximate allocations only have been made, and if such prove to
be less than the company is entitled to, he should, in our opinion, seek legal advice as to whether he
has grounds for action against any officer or officers of the Investment Exccutive Trust of New Zealand,
Ltd.

A M. Seaman \

Auckland, 28th January, 1935. J. L. Gripriy [ Inspectors.

EXHIBIT No. 1.
Tiw NEW ZEALAND SmarExoLbrrs Trust, Lrp.

[The issue is made under clauses 3 (¢) and 89-92 of the Company’s Memorandum and Articles of Association
respectively and in pursuance of a resolution of the shareholders passed on the 256th day of August, 1933.]

Issue of Bearer Debentures of £1,000 each number 1 to 500.
Debenture No. . £1,000.

1. Trg NEw ZEALAND Suarenonpers’ Trusr, L. (hereinafter called * the trust 7) in consideration
of the sum of one thousand pounds (£1,000) paid to the trust by the first holder hercof herehy binds
itself to pay to the bearer of this debenture at the time and in the events provided by the conditions
endorsed hereon the sum of one thousand pounds (£1,000) and until payment thereof to pay interest
thereon in manner provided by the said conditions.

2. The trust hereby charges with the due performance of its obligations hereunder :—

(@) All investments and securities from time to time forming or representing investments of the
net proceeds of sales of debentures of this Series and of any reserve in respect of this
Series ;

() All moneys being net proceeds of salos of debentures of this Series from time to time held by
the trust pending investment as provided in the said conditions ;

(c) All moneys being net proceeds of the sale realization or release of any such investments and
held by the trust from time to time pending reinvestinent ; and

(d) The annual nat carnings (as defined in the said conditions) from the sald investments held
by the trust from time to time pending appropriation and distribution.

3. This debentare s issued subject to and with the benefit of the conditions endorsed hercon.

©

Tug ComMox SEAL of the New Zealund Shaveholders’ Trust, Litd., was hereto affixed this
day of , 193, in the presence of-—

, Director.

, Director.

, Secretary.
The Conditions within referved to.

1. This Debenture is one of a Scries of 500 Debentures all in like form numbered 1 to 500 inclusive
issued or about to be issued by the Trust. Al the Debentures of this Series are payable pari pessu and
will rank equally as a first charge upon tho specific property and assets of the Trust described in paragraph 2
of the within Debenture without any preference or priority one over another. The Trust however rveserves
the right to issue such further Series of Debentures from time to time as it shall deem expedient.
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9. The said charge shall constitute a floating security only not hindering any sale or other dealings in
the ordinary course of business by the Trust with the property or assets comprised in the charge, but the
Trust shall not be at liberty to create any mortgage or charge upon the property or assets comprised in the
security in priovity to or ranking pari passu with the charge hereby created.

3. The covenants conditions and obligations of this Debenture will be performed and observed and the
moneys payable hercander paid by the Trust to the bearcr hercof free from and without regard to any
equitics between the Trust and the original or any intermediate holder hercof and the receipt of the bearer
for interest moneys hercunder shall be a good discharge to the Trust for the payment of such interest moncys.

4. All moneys reccived by the Trust by way of premiums on the sale or issuc of Dehentures of this
Series shall be placed to the credit of the Investment Account in respect of this Series.

5. The costs charges taxes commissions and expenses incurred and moneys paid in the formation and
registration of the Trust and in obtaining the share capital thereof and in the investment of such share capital
of the Trust shall not be charged against Debenture capital or income therefrom but all other costs charges
taxes commissions and expenses incurred and moneys paid by the Trust on any acconnt whatsocever (herein-
after called “ Debenture Charges ™) shall be charged from time to time by the Trust in sach proportions as
the Directors of the Trust may determine against the moneys received by the Trust from tho sale of
Debentures in this and any other Series now or hereafter issued by the Trust and against the income and
profits from investments of the proceeds of the sale of snch Debentures.

6. The Trust shall as and when it shall think fit invest in the name of the Trust or otherwise on its
behalf the moneys received by it from the sale of Debentures in this Series in such of the investments and
securitics mentioned in the Schedule hercto as it shall think it with power from time to time to vary all or
any of such investments as it shall think fit so long however as the investments from time to time repre-
senting such moneys shall be in some or other of the investments and securities mentioned in such Schedule
ProvInED however that the Trust shall not be required to invest but shall be entitled from time to time
o deduct and retain from such moneys such proportion of the Debenture Charges referred to in paragraph 5
hereof as the Directors of the Trust shall deem proper.

7. Not later than the 3lst day of March in cach year during the currency of this Debenture the Trust
shall determine the income and profits during the twelve months prior to the preceding 31st day of December
from the investments referred to in paragraph 6 hereof and after deducting therefrom such proportion of the
Debenture Charges referred to in paragraph 5 hereof and all costs charges taxes as the Dircetors of the
Trust shall deem proper in respect of that period the balance (hereinafter called ¢ the annual nett carnings ™)
shall be paid to Debenture holders of this Series pro rala.

8. The holder of this Debenture shall not be cntitled to call in or compel payment of the said principal
sum of £1000 unless an order made or a special or extraordinary resolution passed for winding up the Trust
PROVIDED ALWAYS that if the Trust shall fail for a period of two conscentive years after the 31st day of
March, 1934, to carn a total income on the investments of this Secries including Reserves amounting in the
aggregate for such period to 6% on the moneys invested in this Series excluding Reserves and such failure
is not due directly or indirectly to any moratoriem act of God or foreign encemy or defanlt on the part of
any authority government ruler commissioner corporation company or guarantor under any of such invest-
ments, the holder of the Debenture may by mnotice in writing left at the registered office of the Trust in
the month of April following such sccond consceutive year require repayment out of the property and
assets charged by the within Debenture of the principal sum of £1000 hereby sceured within three calendar
months from the date of such notice and on receiving repayment of such amount will execute a memorandum
of satisfaction of this Debenture.

S

9. This Debenture is a negotiable instrument with all the incidents of negotiability.

10. Upon the winding up of the Trust the property and asscts of the Trust charged by the Debentures
of this Scries shall be applied in repayment of the sum of £1000 secured by cach Debenture of this Series
then current and the balance of such property and assets shall belong to the holders of such Debentures.

The Schedule hereinbefore veferved lo.
(¢) Tnvestments and sccuritios authorized for the investment of Trust fands by the Governments of Great
Britain, the Commonwealth of Australia, the gtralian States, the Dominion of New Zealand, and any other
part of the British Empire or by any of such Governments.

(h) Stocks debentures debenture stocks bonds obligations and  sccurities issued or guarantced by any
tovernment whether of Groat Britain, the Commonwealth of Australia, any Australian State, the Dominion
of New Zealand, or of any other part of the British Kmpire or of any forcign country, or by any sovereign
reler commissioner public hody supreme municipal local or otherwise in any part of the world ; and )

(¢} Shares stocks debentures debenture stocks honds obligations and secnrities issued or guaranteed by any
company bank trust or other corporation constituted or carrying on business in Great Britain, Australia,
New Zealand, or in any other part of the world.
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EXHIBIT No. 2.
[This form, which is issued with the trust’s prospectus of 3rd April, 1934, should be filled in and forwarded
to the Secretary, G.P.0., Box 910, Auckland, New Zealand, or any branch of the company’s bankers.]

Tue InvestmMENT ExecuTive TrRUsT oF NEW ZEALAND, LrD.

(Incorporated under the Companies Act, New Zealand, 1908.)
Second Issue of Debenture Cupital 200,000  Second B” Series Furst Mortgage Perpetual Income

Debentures of £10 each.

(Under prospectus registered with the Registrar of Companies, Auckland, on 3rd April, 1934.)

FORM OF APPLICATION.

To the directors of the Investment Kxecutive Trust of New Zealand, Ltd.
Yorkshire House, Auckland, New Zealand.
Gentlemen,—

Having enclosed herewith the sum of £ , on application for debentures of
£10 each in the above © Second B 7 Series of first mortgage perpetual income debentures, T/we request
you to allot to me/us that amount of such debentures upon the terms of the company’s prospectus
dated the 3rd day of April, 1934, a copy of which was issued to me/us with this Form of Application,
and I/we agree to accept such number or smaller number of such debentures that may be allotted
to me/us and I/we authorize you to place my/our name(s) on the Register of “Second B Series
debenture-holders.

[Please write tn Name in full : )
< Address (in full) :

block capitals.] ) S .
P | | Deseription or occupation :
[If lady, statec whether ¢ married,” “ widow,” or  spinster.”]
Date : , 193

Usual signature :

EXHIBIT No. 3.

DEBENTURE TRANSFER.

1, of
in consideration of the sum of paid to me by
[Occupation] [Address]
do hereby transfer to the said Series of first mortgage
perpetual income debentures of £10 each in THR INVESTMENT Exnovrive Trust oF NEW ZEALAND,
Lp., numbered to standing in my name in the books of the company.

To woLD unto the said his executors, administrators,

and assigns, subject to the several conditions on which I hold the same at the time of the execution
hereof

Anp I, the said do hereby agree to take the said
debentures, subject to the conditions aforesaid.

As witNess our hands the day of one thounsand nine hundred and .
Witness to sellers’ signature—-

Occupation :

Address :

[Seller.]

Witness to buyer’s signature—
Oceupation :
Address

[Buyer.]

\_Y_J \—Y_j
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EXHIBIT No. 4.

Address :
, 1933.
LETTER OF AUTHORITY.
To—

Messrs. V. B. MeInnes and Co., Litd.,
P.0. Box 1862, Auckland, C. 1.
Diar Sirs,—

I hercby authorize you to receive on my behalf from the New Zealand Sharcholders” Trust,
Ltd., the sum of £ being consideration payable by that company for transfer of “CA”
“ B 7 Series first mortgage perpetual income debentures of £10 each in the Investment Exccutive Trust
> mortgage pery ) ) J eac 4 .
of New Zealand, Limited, numbers enumerated in margin, and registered in my name n the Debenture
Register of that company.

Total proceeds so received are to be immediately applied by you in full payment for debentures
of 9nd “ A7 B 7 Series first mortgage perpetual income debentures of £10 cach in the Investment
Execative Trust of New Zealand, Litd., in accordance with their cash application form dated
and signed by me.

Tt is understood that interest on my Tirst Series debenture holding will be paid me by the
transferee as from lst July, 1933, to date of debenture transfer, intercst adjustment to be caloulated
at the end of the financial year of the Investment Executive Trust of New Zealand, Litd.

I attach the following documents :—

(@) Debenture transfer ;
{h) Debenture certificate/s in support ;
(¢) Cash application form.
Yours faithfully,

Witness :

Occupation :

Address :

EXHIBIT No.5.
NEW ZEALAND SHAREHOLDERS' TRUST, LTD.
Schedule of Sundry Creditors as at 30th June, 1934,

£ s d
McArthur, J. W. S. .. .. .. . .. .. 25 0 0O
Wilkinson and Campbell .. .. .. .. .. .. 1010 O
£35 10 O
Schedule of Sundry Debtors as at 30th June, 1934.
£ s d.
Financial Publications, Ltd. .. .. .. .. .. 31 8 9
Hewitt and Co. .. - .. .. .. .. .. 2811 b
McArthur, T. R. .. .. .. .. .. .. ... 01 0
£60 1 2
No. 1 SecURITY ACCOUNT.

Schedule of Sundry Creditors as at 30th June, 1954,
£ s do
MeInnes, V. B., and Co. .. .. .. .. .. .. 38214 8
Grange, 3. . 14 8 0

Investment Securitics Association .. .. .. .. 8 1 0
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STATEMENT OF

To Salaries .
Rent and rates
Office and general oxponsxs
Accountancy and audit fee
Travelling-expenses

112

EXHIBIT No.

S——continued.

NEW ZEALAND SHAREHOLDERS’ TRUST LTD.

AcCcouNnTs FOR PERIOD FROM

6t Marcr, 1934, 1o 30TH

Profit and Loss Account.

£ s d
147 17

14 0 O
10 8 11
21 0 0
100 0 0

£293 6 3

Balance, being loss

JUxE,

4 | By Commission from No. I Security Account

June 30— 1934. £ <, d. I March 6— 1934.
To Loss for period By Balance
Balance ()‘% H
tl()7 2 4
BarANCE-sEERT AS AT 30TH JUNE, 1934.
No. 1 Security Account.
Liabilities. £ s, d. Assets.

Debentures issued—279 debentures of £1,000 each 279,000 0 0

Sundry creditors (as per Schedule)

National Bank of New Zealand, Ltd.

General Account

Authorized capital
100,000 ordinary shares of 2s.
cach .. .. .
50,000 4-per-cent.  cumulative
preference shares of £1 cach. .

Less Unallotted

Paid-up capital
Profit and Loss Account

Total of shareholders’ funds
Sundry ereditors (as per Schedule)

477 3 8
13,429 3 8
1,054 4 0

{Z)Q ‘)60 11 4

£ s. d. £ s d
10,000 0 0O
50,000 0 0
60,000 0 0
58,928 8 0
1,071 12 0
60 11 1

1,141 3 1

35 10 0

£1,176 13 1

Investments (at cost)
TInvestment Executive Trust of N.Z., Ltd
Revenue Account—

Kxpenses to 6th March, 1934
Brokerage . ..
Stamp duty ..

Office expenses

Less Interest received

Current Assets—

No. I Security Account

Sundry debtors (as per Sohodu]o)

Cash in hand, 15s. 2d. ; balance
at bank, £61 12s. J(l

Total of current assets

£ s. d.
9,085 8
833 5 0
103 10 9
265 156 0
10,277 18 10
71 7 6

s.
1,064 4 0
60 1

1934.

£ s d.
255 156 0
3711 3
£293 6 3
£ s d.
107 2 4
£107 2 4

P

£ s. d
256,159 0 0
27,595 0 0
10,206 11 4

£ s. d
1,176 13 1
£1 176 13 1
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In trE SurrEME COURT OF NEW ZEALAND, |
WELLINGTON DISTRICT.

In THE MATTER of the Companies (Special Investi-
oations) Act, 1934, the Companies Act, 1933,

and

In tHE MATTER of the Pacific Exploration Co.,
Ltd.

REPORT OF INSPECTORS.

(1) INSTRUCTIONS.

By Warrants of Appointment from His Excellency the Governor-General dated the 8th day of
August, 1934, made in pursuance of the Companies (Special Investigations) Act, 1934, John Macfarlane
Elliffe, John Leslie Griffin, Archibald Morris Seaman, and Herbert Douglas Vickery, public accountants,
were appointed Inspectors to investigate the affairs of the companies specified in the Schedule to the
said Warrants of Appointment.

Copies of the Warrants of Appointment were filed in the Supreme Court at Wellington at 10 a.m.
on the 9th day of August, 1934.

In terms of section 3 (1) of the Companies (Special Investigations) Act, 1934, John Macfarlane
Elliffe and John Leslie Griflin, two of the Inspectors so appointed, respectfully submit the report of
their investigations into the affairs of the Pacific Exploration Co., Ltd.

(2) BOOKS AND RECORDS AVAILABLE.

‘We commenced our investigations into the affairs of this company on the 9th August, 1934, by
attending at the registered office of the company in Auckland and calling for production of the
company’s books and records. There were no bocks or records available at the registered office,
nor were there any officers of the company from whom information regarding its affairs could be
obtained. 1In order to secure information regarding this and other companies whose records and
officers were in Sydney we found it necessary to visit Sydmey, and for this purpose we left New
Zealand on 24th August, 1934. On our arrival in Sydney we were informed by one of the accountants
assisting the Royal Commission then sitting in Sydney for the purpose of inquiring into the affairs of
certain companies, including the Pacific Exploration Co., LtJ., that when he inspected the books of
that company on or about the 18th August, 1934, the general cash-book was written up for some
three or four pages but was not added, and bore no bank pass-hook reconciliation, while the journal
had two entrics in it. There were no other entries in the books. The books were subsequently
written up, and these, with all other records available, were later produced for our inspection. The
information thus made available was such as to enable us to trace most of the transactions of the
company. The book entries are not complete and there are some serious discrepancies in dates, while
in some instances the entries as made are not fully informative.

A copy of the minute-book was produced to us, the original having been deposited as an exhibit
with the Royal Commission. It contained the minutes of meetings of dircctors held on 21st May,
1932, and on 4th July, 1932, and of an extraordinary meeting of members held on 5th July, 1932, In
addition to these there were entered “‘ attorney’s minutes’” dated 20th June, 1932, 30th June, 1932,
22nd July, 1932, and 1st December, 1933. With the exception of the appointment of J. W. 8.
McArthur as the company’s attorney and the authorization of the opening of accounts with the
National Bank of New Zealand, Ltd., at Auckland and London, on which accounts J. W. 8. McArthur,
as attorney of the company, was empowered to operate, the business recorded ig of a formal nature
dealing mainly with share transactions.

In the minute-hook were also two loose unsigned sheets. The first purports to set out a
directors’ resolution passed on 1st December, 1933, as follows :—

“That the auxiliary yacht ‘ Morewa,” together with all equipment, supplies, utensils,
and stores pertaining thereto, be sold to J. W. S. McArthur, of Auckland, for the sum
Of .”
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Tt will be noted that the amount of the consideration for the sale of the yacht is not stated.
The second, which is undated, sets out a * certificate of transfer ” drawn for signature by
two directors, in the following form :

“ Certificate of Tramsfer.

“We, the undersigned directors of the Pacific Exploration Company, Ltd., hereby
certify that we have transferred to John William Shaw McArthur, of Auckland, the
auxiliary yacht ‘ Morewa,” and that all payments, obligations, or otherwise in connection
with the said transfer have been discharged.

Director.”
Director.”

In view of the failure to keep proper books we direct attention to the provisions of section 130
of the Companies Act, 1933, and also to the provisions of section 267 of the Companies Act, 1933.

(3) CONSTITUTION OF COMPANY.

The Pacific Exploration Co., Litd., was registered as a private company on 3rd May, 1932,
with a capital of £10,000 in 10,000 shares of £1 each. The memorandum and articles of association
are dated 29th April, 1932, The articles of association were filed with the Assistant Registrar of
Companies at Auckland on 17th May, 1934.

The memorandum of association gives wide powers, the main object being ““to seek for and
secure openings for the employment of capital in the Pacific or in any other part of the World.”
Power is taken “to lend and advance money . . . to any company or person and on such
terms as may be thought fit . . . ”

The articles of association adopted were Table A of the Companies Act, 1908, with many
modifications. In particular the articles authorize the dircctors to appoint an attorney to whom
they may delegate all or any of their powers, including the power to manage and control the business
of the company.

(4) DIRECTORS.

The Articles of Association provide (Article 74) that-—

“ (Charles Graham Alcorn and Thomas Richard McArthur shall be the directors of the
company, and they shall hold office until removed by special resolution ”

(6) SHAREHOLDERS.

The signatories to the Memorandum of Association were :—

Shares.

The Sterling Investments Co. (N.Z.), Ltd. .. .. .. . 9,999
Madge Gregory . . . . 1
10,000

On 20th June, 1932, an attorney’s minute approved two transfers of ten shares each to
(. G. Aleorn and T. R. McArthur from the Sterling Investments Co. (N.Z.), Ltd.

Calls on shaves were made from time to time, and on 31st July, 1934, the position of the
gharcholding was as follows :—

. Ngiﬁg‘;_()f Pgiirlfr Capital paid up.

g, d. £ s d.

The Sterling Investments Co. (N.Z.), Ltd. .. .. 9,937 13 0 6,459 1 O
The Sterling Investments Co. (N.Z.), Ltd. 42 3 0 6 6 0
Gregory, M. .. .. .. .. .. . 1 20 O 1 0 0
Alcorn, C. G. .. .. .. .. .. .. 10 20 O 10 0 O
McArthur, T. R. .. . . . . 10 20 0 100 0 0
10,000 £6,486 7 0

In the company’s balance-sheet as at 3lst July, 1934, which was prepared by the company’s
officers and which is attached as Exhibit “ A, particulars of the Capital Account are given showing
the uncalled capital as £3,513 13s. From the details of calls made on shares as recorded in the
minute-book, it scems that the uncalled capital is £3,492 13s—i.e., Ts. per share on 9,979 shares held
by the Sterling Investments Co. (N.Z.), Ltd., and that on forty-two of these shares there is 10s. per
share called up bub unpaid,

8*
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(6) CONTROL OF COMPANY.

At the first meeting of dircctors held on 21st May, 1932, it was resolved to appoint J. W.
McArthur as attorney for the company. Acting under this power, the attorney made callg, a,ppr\)ved
transfers of shares, and apparently directed all the operations of the company.

Apart from certain formal business transacted at their first meeting, the only recorded acts of
the dircctors were in May, 1932, to appoint J. W. 8. McArthur as attorney and to authorize him to
operate on the company’s banking account at Auckland, and in July, 1932, to give him power to
operate on a banking account in London which it was then determined should be opened.

The company’s records and such information as we have been able to obtain from other sources
indicate that the directors of the company acted in a nominal capacity only.

The action of the directors in appointing J. W. 8. MeArthur as attorney on 21st May, 1932, was
confirmed at an extraordinary meeting of members held on 5th July, 1932.

(7) FINANCING OF THE COMPANY.

In section b of this report it is shown that the Sterling Investments Co. (N.7.), Ttd., holds shares
on which there is paid £6,465 Ts. out of a total paid-up ga,pltwl of £6,486 7s. The %elhnﬂ [nvest-
ments Co. (N.Z.), Ltd., also made advanees to and payments on account of the Pacific Txplm ation
Co., Ltd., the total of such advances shown in the books of the Pacific Exploration Co., Ltd., being
£18,821 2s. 8d. Of this sum £1,475 178, was transferred to complete the payment of calls on the
shares above referred to, so that the funds recorded as provided by the Sterling Investments Co.
(N.Z.), Litd., were :—

£ s, d. £ 5. d.

On account of share capital . . .. . 6,466 7 0O
On account of advances .. .. 18,821 2 8
Less applied in payment of calls .. .. L4175 17 0

e 17,345 5 8

‘223 810 128

So far as we can ascertain, no security was given for these advances, nor was any interest paid
thereon.

The report of the Inspectors on the affairs of the Sterling Investments Co. (N.Z.), Ltd., will show
- that that company was financed alimost wholly by the Iavestment Execcutive Trust of New Zealand,
Ltd., which in turn obtained its funds by the issue of debentures to the public. In effect, therefore,
the public provided the moneys used in the operations of the Pacific Exploration Co., Ttd.

" (8) OPERATIONS OF THE COMPANY.
The operations of the company fall under four headings :—

(@) Building and equipping the auxiliary yacht © Morewa.”

{(b) Making advances to J. W. 8. McArthur on personal aceount.

(c) Purchasmv a property at Parengarenga, North Auckland.

(d) A\dvancmﬂ to Liberty Motors Corporation, Ltd., moneys secured by debentures.

These transactions arc examined in detail in sections 9 to 12 of this report.
1%

In the report of the Tnspectors on the affairs of the Sterling Investments Co. (N.Z.), Titd., parti-
culars will be given of a transaction in February, 1934, referred fo in that Jepmt as the “8 M’imO-
Wynwood transaction.” By that transaction J. W. 8. MeArthur acquired, inier alia, the Who fe of tho
interest held by the Sterling Investments Co. (N.Z.), Ltd., in the Pwuﬁc uxplomhon Co., Lid.
ineluding its holding of shares in the Pacific Exploration Co., Ltd. The price paid for the iz dividual
assets 1 not disclosed.

Pursuant to the arrangement there were transferred to J. W. 8. McArthur all the assets of the
Pacific Exploration Co., Ltd , except the debt due te that company by Liberty Motors Corporation,
Ltd., which at that date 28th February, 1934, amoeunted to £1,520, .md the monmty at Parengarenga.
The main assets thus transferred were the auxiliary yacht “ Morewa ” and the debt due by J. W. 8.
McArthur himself to the Pacific Exploration Co., Lid. '

The shares in the Pacific Exploration Co., Ltd., thus acquired by J. W. 8. MeArthur are rcoorded
in the books of the Sterling investments Co. (N.Z.), Ltd., as having been repurchased by that company
on 31st March, 1934, for £ ,486 73, The changes in the ownership of these shares are not recorded in
the books of the Paciﬁc iCXpioration Co., Ltd., nor has there been produced to us any minute or
document of the Sterling Investments Co. (N.Z.), Ltd., supporting or verifying either the transfer
of the shares to J. W. 8. McArthur or their retransier by him,
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At the 28th Fehruary, 1934, the date of the purported purchase of the shares by J. W, 8. McArthur,
the principal asscts of the Pacific Exploration Co., Lid., at book value were—
Auxiliary yacht ** Morewa ” . . .. .89
J. W. 8. McArthur Advance Account .. .. .. o401
Parengarenga Land Account .. . 4,¢
Liberty Motors Corporation, Ltd., Advance Account 1

£19,266 19 0O

R R e i B

As atb Sist March, 1984, the date of the purported repurchase of the shares by the Sterling Invest-
vients Co. (N2, L., the assets of the Pacific Exploration Co., Ltd., had been decreased by £13,096 19s.,
being the total of the first two of the above items, which had in the meantime been transferred to
J. W. 8. McArthur.  There was a corresponding reduction in the liability of the Pacific Exploration
Co., Litd., to the Sterling Investments Co. (N.Z.), Ltd.

The price set against the shares on their repurchase from J. W. 8. McArthur was £6,486 7s., an
amount equivalent to the capital paid up on all the shares and not merely on those the subject of
transfer.

In the course of the dealings J. W. 8. McArthur was relieved of a private liability of £4,165 10s.,
and he acquired the ** Morewa,” in connection with which the sum of £8,931 9s. had been expended
by the Pacific Bxploration Co., Litd., to the date of transfer, 28th February, 1934.

The transaction by which J. W. 8. MeArthur acquired the asscts of the Pacific Exploration Co.,
Litd., at 28th February, 1834, will be deseribed in the reports of the Ingpectors and/or Inspector covering
the offairs of the Sterling Investments Co. (N.Z.), Ltd., and Wynwood Investments, Ltd., under the
heading of the  Sterling-Wynwood Transaction.””  As the books of the Sterling Investments Co.
(N.Z.), Ld., prior to st March, 1934, are reported to be ™ lost ” and the information which is available
voncerning the matter is very meagre, it is impossible to report the details with any certainty, but in
our opinion it has been established that in the course of the transaction, by transferring fifty-nine
debentures of the British National Trust, Ltd., having a nominal valuc of £564,000, J. W. 8. McArthur
acquired assots in which at least £60,000 in cash had been invested by the Sterling Investments Co.
(N.Z.}, Ltd.

(9) AUXILIARY YACHT “MOREWA.”

In the memorandum of association the main object of the Pacific Exploration Co., Ltd., is set
out as “ to seek for and secure openings for the employment of capital in the Pacific.” ‘
In o statement made before the Royal Commission in Sydney on 11th September, 1934, J, W. 8.
McArthur, reforring to the Pacific Exploration Co., Ltd., said,—
“ Its main objects were to explore avenues for profitable investment in islands of the
Southern Pacific, and to engage in any development work which would appear to be profitable.
With this object in view, & schooner for exploratory work was built by the company. Shortly
after the cornmencement of work on this ship, I realized that with the growth of the Invest-
mont Executive Trust it would be quite impossible for me to leave the business for any lengthy
period, and consequently I decided to take over the ship myself when it was completed.”

From the same statement it appears that the yacht was taken over in December, 1933.  This is
supported by the unsigned directors’ minutes referred to in section 2 of this report, by a book entry
recording the transfer under date 28th December, 1933, and by the fact that on 16th December, 1933,
J. W. 8. McArthur made a declaration before the Collector of Customs at Auckland that he was entitled
to be registered as the owner of the sixty-four shares in the vessel.

(10) ADVANCES TO J. W. 8. McARTHUR.

The Pacific Exploration Co., Ltd., made very substantial payments to, or on behalf of, J. W. 8.
McArthur personally, the debits in his account in the company’s ledger totalling £239,733 2s. 1d. - The
first advance or payment appears under date 20th June, 1932, The greater part of this large total
is in one item of £233,862, dated in the ledger—December, 1933, This amount is made up of a cheque
for £230,644, paid through the Banking Account on 3rd March, 1933, and several other sums which,
for some reason, have not been entered separately in the ledger, the total sum being entered in one
item as at a later date, when the accounts were being adjusted.

To a considerable extent these large debits are offset by sums from various sources paid in to
J. W. 8. McArthur's credit. The main credit item is one of £231,524 under date 3rd March, 1933,
which the bank deposit-slip shows to be made up of two cheques of £229,600 and £1,724 respectively,
both drawn on W. C. Hewitt’s Trust Account. As £229,600 was the consideration payable to
J. W. S. McArthur on the sale to the British National Trust, Ltd., of his holding of shares in the
British National Investment Trust, Ltd. (a transaction discussed in the report of the Inspectors on the
affairs of the last-mentioned company), and as the dates correspond, it appears obvious that this credit
entry, as well as the debit item of £230,644 referred to in the preceding paragraph, relates to this

transaction.
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J. W. S. McArthur is also credited with the item of £4,165 10s. referred to in section 8 of this report,
and with £3,248 6s. 8d., described as ““ amount overpaid by J. W. 8. McArthur on purchase of assets
from Sterling Co.”  After these amounts and a number of relatively small cash items have been credited
there remains a debit balance of £179 5s. 10d. against J. W. 3. McArthur, the amount appearing as an
asset in the company’s balance-sheet as at 31lst July, 1934.

Interest has not been charged by the company on advances made to J. W. 8. McArthur. From the
information available to us it does not appear that any security was given to the company for the
advances.

(11) PROPERTY AT PARENGARENGA, NORTH AUCKLAND.

In a statement made on the 11th September, 1934, before the Royal Commission in Sydney,
J. W. 8. McArthur said, relative to this property :—

“'The Pacific Exploration Co., Ltd., whose shares are owned almost entively by the
Sterling Co., which in turn is owned by British National Trust, possesses 27,000 acres of
freehold unencumbered land in the northern part of the Auckland Province, which contains
rich and extensive deposits of kauri-gum.

“ On a conservative estimate, the quantity of gum on the area is not less than 50,000 tons.
Valued at £60 per ton, the gum alone is worth £3,000,000 gross.

“The only method used in New Zealand for recovering gum (which usually lics from
6 ft. to 12 ft. below the surface) is by spearing and spade digging. A new mechanical method
of removing the top soil before extracting the gum, in conjunction with mechanical and
chemical purifiers, reduces the cost of gum-production very considerably. Iurthermore,
a very rtecent discovery, which we were aware of at the time the property was purchased,
and which was not generally known, has revolutionized the values attaching to chalk gum,
which forms a very large proportion of our deposits, and which hitherto was looked upon as
being of low value.

“By the new purification process the chalk or oxidized gum is rendered just as
valuable, if not more valuable, than white gum, which sells to-day at £160 a ton.

“ Taking the average sclling-price of our product at only £60 a ton, the net profit which
would accrue on the working of these deposits, after making full allowance for overhead
charges, depreciation, and taxes, would amount to £1,500,000.

“This asset is set down on the books of the Pacific Exploration Co., Ltd., at £4,700,
being the cost of the land to the company. It would take probably thirty years to work out
these deposits, while the annual net profits would amount to £50,000.”

During his examination before that Commission on 27th September, 1934, J. W. S. McArthur
further set out his views as to the value of this property. From this evidence it may be deduced that
this estimate of the value of the property is dependent on the success of a purification process
“discovered by the Department of Scientific and Industrial Research.”

Information obtained from that Department by A. M. Seaman, one of the Inspectors appointed
to investigate the affairs of the Pacific Exploration Co., Ltd., is to the effect that the process in question
can be used only under license from the Department, and that it has not yet been fully tested on a
commercial scale. The present market value of chalk gum we understand to be in the neighbourhood
of £20 per ton, out of which a heavy production wage cost has to be met.

The property was purchased by the Pacific Exploration Co., Ltd., from Parenga Kauri Oils, Ltd.
(in liquidation), with the consent of the National Bank of New Zealand, Ltd., as mortgagee. The
price paid to the National Bank of New Zealand, Ltd., was £3,600, and, in addition, the Pacific
Exploration Co., Ltd., paid £1,000 to one Deverill for the transfer of an option to purchase granted to
him by Parenga Kauri Oils, Ltd. (in liquidation), with the consent of the National Bank of New
Zealand, Ltd., as mortgagee. Payment of legal expenses and arrears of rates brought the total cost
of the property up to £4,793 4s., at which figure it appears in the company’s books.

The Government valuation of the property is £8,150. This valuation was made in 1927. We
are not in a position to express an opinion regarding the actual present value of the property,
although it is clear that the value of the gum deposits is by no means so definitely established as
would appear from the statement made by J. W. S, McArthur and quoted above.

In the meantime, payments for rates and taxes have to be met, and the property is non-revenue
producing.

We attach to this report a copy of an affidavit by Gordon H. D. Grant, solicitor, of Auckland,
giving the result of his “ search ” of the documents of title of the Parengarenga property. Exhibit “ B.”

(12) ADVANCES TO LIBERTY MOTORS CORPORATION, LTD.

In the balance-sheet of the company prepared as at 3lst July, 1934, there is included in the
assets an amount of £2,070, © Liberty Motors, Ltd.—secured by three debentures of £1,000 each.”
The Inspector investigating the affairs of TLiberty Motors Corporation, Ltd., under appointment
made under the provisions of the Companies (Special Investigations) Act, 1934, has informed us
that the Pacific Exploration Co., Ltd., does not appear in the books of Liberty Motors Corporation,
Ltd., as a creditor for advances as at 31st July, 1934, and the debentures of £3,000 issued by Liberty
Motors Corporation, Ltd., are held by Sterling Investments Co. (N.Z.), Ltd. He advises that the
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hooks of Liberty Motors Corporation, Ltd., show the Pacific Exploration Co., Ltd., as a creditor
for £500, being a half share of the goodwill of the Packard Agency purchased by Liberty Motors
Corporation, Ttd. He further advises that in the Share Register of Liberty Motors Corporation,
Lid., Pacific Kxploration Co., Ltd., shows as the holder of 499 shares, a transfer of these shares from
G. A. Lewis having been registered on 24th July, 1934. On 10th August, 1934, the sum of £499
was shown in the books of Liberty Motors Corporation, Ltd., as having been received from Pacific
Exploration Co., Ltd., in respect of these shares. '

At the end of September, 1934, when we left Sydney, the books of the Pacific Exploration Co.,
Ltd., had not been written up beyond 31st July, 1934, so that we have not had an opportunity of
verifying the payment of £499 on 10th August, 1934, to Liberty Motors Corporation, Ltd., or of
ascertaining the manner in which it was treated in the books of the Pacific Exploration Co., Ltd.

From certain documents noted as being among the records in the Sydney office of the Investment
Fxecutive Trust of New Zealand, Ltd., however, it appears that some arrangement had been made
wherehy 499 shares in Liberty Motors Corporation, Ltd., were to be transferred to the Pacific
lixploration Co., Ltd. This would presumably mean that there was a contingent liability of £499
on these shares at 31st July, 1934. This is, however, not noted in the balance-sheet at that date.

(13) RELATIONS WITH THE STERLING INVESTMENTS €O. (N.Z.), LTD.

In section 7 of this report it is stated that the Sterling Investments Co. (N.Z.), Ltd., provided
funds wherewith the Pacific Exploration Co., Ltd., conducted its operations, The amount of £18,821
2s. 2. shown by the books as advanced by the Sterling Investments Co. (N.Z.), Ltd., is disposed of
by debits passed to that company’s account as follows :—

(«) Transfer of debit balance in the Pacific Exploration Co., Litd., books for £ s d

Ship Account (Launch ©* Morewa ”) .. . .. . 8,931 9 O

Transfer of debit balance in the Pacific Exploration Co., Ltd., books
against J. W. 8. McArthur .. .. . .. . 4,166 10 0

[There is no narration in the hooks regarding these entries.]

(b) Transfer to cover calls due on shares in the Pacific Hxploration Co., Ltd.,
held by the Sterling Investments Co. (N.Z.), Ltd. . . 1,475 17 0

(¢) Credit to J. W. 8. McArthur described as ** amount overpaid on purchase
of assets from Sterling Tnvestments Co.” .. . .. .. 3,248 6 8
17,821 2 8

Balance carried down and appearing as a liability in the balance
sheet as at 31st July, 1934 .. .. .. .. 1,000 0 O

Qo far s we have been able to ascertain no security was given by the Pacific Exploration Co.,
Ltd., to cover the above advances.

Some of the entries relating to transactions with the Sterling Investments Co. (N.Z.), Ltd., are
by no means clear, and as that company’s books recording transactions prior to 28th February, 1934,
have been lost, it is not possible to obtain any amplifying information from that source.

(14) NATIONAL BANK OF NEW ZEALAND, LTD., LONDON ACCOUNT.

On 4th July, 1932, the dircctors, by resolution, authorized the opening of a banking account in
the company’s name in London, to be operated on by J. W. 8. McArthur as attorney.

A copy of the London bank statement has been supplied to us by the National Bank of New
Zealand, Ltd. This shows that deposits were made by remittances from Auckland. From this state-
ment and from information received from the Auckland branch of the bank we have ascertained that
deposits of £2,000, £800, and £230 have heen received from Investment Executive Trust of New
Zealand, Ltd., while a deposit of £250 came from the Sterling Investments Co. (N.Z.), Ltd. The only
other deposit, £5 7s. 1d., appears to be a refund by a British company of an overpayment in connection
with the ‘ Yacht Morewa ”” Account.

The payments made from the account may be summarized as follows :—

£ s d,

Amounts paid on account of yacht ©* Morewa ” .. .. o 1,417 6 4

Investment Executive Trust of New Zealand, Ltd. .. .. 800 0 O
Telegraphic transfer to Auckland bank account Pacific Exploration

Co., Ltd. . . . . o .. 883 9 9

Expenses .. . .- .. .. .. . 6 211

£3,106 19 0

According to the balance-sheet of the company as at 31st July, 1934, there was at that date a
balance of £178 8s. 1d. still in the account. This balance corresponds with the amount shown in
London bank statement previously mentioned.
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(15) BALANCE-SHEET AND AUDIT.

A copy of the company’s balance-sheet as at 3Lst July, 1934, is attached to this report as
Kxhibit “ A" This balance-sheet was prepared for and presented to the Royal Commission in
Sydney. It has not been audited, nor is it certified by any official of the company. It is in agree-
ment with the company’s books of account with which we compared it while in Sydney, cxcept that
in the statement which is appended to it giving details of the shareholding J. W. 8. McArthur is shown
as the holder of ten shares in the company, whereas the books show that these are held by his son,
T. R. McArthur. Any items calling for explanation have been discussed in this report in the light
of the information available to us. We believe this to be the only balance-sheet that has been prepared
for this company.

There is no record of an auditor having been appointed.

A mnote appended to the balance-sheet states that there have been no transactions on Revenue
Account.

(16) SUMMARY.

(@) Throughout its existence the company has been under the sole control of J. W. 8. McArthur,
who, as attorney, exercised all the powers of the directors. The directors, C. G. Aleorn and T. R.
McArthur, were directors in name only.

(6) J. W. S. McArthur used the company for his personal convenience and bencfit, and as a
medium for obtaining cash advances without payment of interest, and (apparently) without the giving
of security.

(¢) The moneys so advanced were obtained by the Pacific Exploration Co., Ltd., apparently
without security, principally from the Sterling Investments Co. (N.Z.), Ltd., which company obtained
its funds principally from the Investment Ixecutive Trust of New Zcaland, Ltd. That company raised
money from the public by the issue of debentures, and by the utilization of ““ subsidiary  companies
J. W. 8. McArthur was thus enabled to use these moneys in a manner and for purposes which could
hardly have been contemplated by investors in an ““ Investment Trust Co.”

(d) There were irregularitics of administration, as, for example, in the failure to keep proper books
of account, or to have the books audited, and in the neglect to record by minute the approval by the
directors or by the attorney of many important transactions entered into by the company.

(17) RECOMMENDATIONS.

The only assets of any consequence now owned by the Pacific Exploration Co., Litd., are the
property at Parengarenga and the advances made to Liberty Motors Corporation, Iitd. The latter
represent the only possible present source of revenue ; the former is a source of expense.

If the company is wound up, the assets will be applied firstly in repayment of the advances made
by the Sterling Investments Co. (N.Z.), Ltd., and of any other liabilities, and thereafter by way of
return of capital to shareholders—the principal shareholder being the Sterling Investments Co. (N.Z.),
Ltd.  Any amounts received by that company will assist towards payment of the large debt owing
by it to the British National Trust, Ltd., and so will indirectly assist the Investment Executive Trust
of New Zealand, Ltd., which holds a large number of debentures issued by the British National Trust,
Ltd.

We recommend that the Pacific Exploration Co., Ltd., be wound up.

J. M. Evrvuivre, I +
d. L. Grirrn, nspectors.
Auckland, N.Z., 8th February, 1935.
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EXHIBIT © A
THE PACIFIC EXPLORATION CO., 1D

BALANCE-SHEET A8 AT 3lsT Juny, 1934.

27.

Licdrilaties. ] Assets.
£ 5. d. £ 8. d. £ g d 8. d.
Authorized capital 0,000 0 ¢ Preliminary expenses, &o. .. 225 9 10
Less unicallod 3,013 13 0 Land, North Auckland, N.Z.
Paid-up capital e 6,486 7 @ (approxi y 27,600 acres) £,793 4 0
Sterling Tnvestinents Co,, Sundry debtors —
Ltd.— Liberty Motors, Ftd., sc-
On open Account 000 0 ¢ cured by three debentures
of £1,000 cach.. 2,070 0 4
J. W. 8. McArthur 179 5 10
— e 2,249 5 10
| National Bank of N.Z., Ltd.—
! Auckland . .. 3019 3
London (in sterling) 178 8 1
e 218 7 4
£7,486 7 © ! 70

N.B.—-No TRANSACTIONS ON RuvENuUr ACCOUNT,

Ligr or SHAREHOLDERS.

o - |
UfN ggl)[l)i“) - | Subscribed. Paid-up.

i

£ s, d. £ 5. d.

9,937 | Sterling Investments Co., Ltd., paid to 13s. 9,937 0 ¢ 6,459 1 0

42 | Sterling Investments Co., Lid., paid to 3s. 42 0 0 6 6 0

1 | M. Gregory .. .. .. 1 0 0 1 0 0

10 | C. G. Alcorn .. 0 00 10 0 0

10 | J. W. 8. McArthur 0 0 0 10 0 0

£10,000 0 0 | £6,486 7 0O

Nors BY INsrECTORS.—The ten shares shown above as held by J. W. 8. McArthur
company in the name of his son, T. R. McArthur.

appear in the books of the



H.—27. 122
EXHIBIT “B.”

COPY OF AFFIDAVIT BY GORDON HERBERT DONALDSON GRANT re PARENGARENGA PROPERTY.

In rue marrER of ““ The Royal Commissions Act
19237 and “ The Royal Commissions Amend-
ment Act 1934 7 and

In tHE MATTER of a certain Company duly incor-
porated under ““The Companies Act 19087
New Zealand called Tre Pactric EXPLORATION
Comrany LiMITED.

Ox this twenty-fourth day of August One Thousand nine hundred and thirty-four Gorpon HurBERT
Donatnson Grant of Auckland in the Provincial District of Auckland and Dominion of New
Zealand, Solicitor being duly sworn makes oath and says as follows ;—

1. I am a Solicitor practicing at Auckland in the Dominion of New Zealand.

2. T have searched the relevant records at the Land Registry Office at Auckland and bave
perused and examined the relevant documents of transfer of title of certain lands hereinafter
deseribed situated in the Provincial District of Auckland.

3. The lands so referred to comprise Firsruy 10823 acres situated in the Parengarenga and
North Cape Survey Districts called Mokaikai Number 3250, being all the land in Certificate of Title
Volume 9 Folio 170 of the Land Registry Office at Auckland Sucoxpry 16,101 acres being portion
of the block in the Muriwhenua Survey District called Muriwhenua Block and being all the land in
Certificate of Title Volume 325 Folio 118 of the Land Registry Office at Auckland TrIRDLY 20 acres
and 13-4 perches being portion of the blocks situated in the Muriwhenua Survey District called Paua
and Paua No. 2 and being all the land in Certificate of Title Volume 325 Folio 119 of the Land
Registry Office at Auckland.

4. All the said three parcels of land referred to in the last preceding paragraph are at present
registered in the name of The Pacific Exploration Company Limited a Company duly incorporated
and registered at Auckland.

5. I have perused the Memorandum of Transfer lodged in the Land Registry Office at Auckland
from a Company named The Parenga Kauri Oils Limited to Pacific Exploration Company Limited.
The said Memorandum of Transfer 260371 bears date the 11th October 1933 and was lodged for
registration on the 30th October 1933.

6. The Transfer vests the fee simple unencumbered in Pacific Exploration Company Limited and
shows a purchase price of £3,600.

7 The said Memorandum of Transfer is stamped at £39 12s. 0d. which represents the correct
assessment of stamp duty for a consideration of £3,600.

8. On the same day at approximately the same time a Release of Mortgage from Parenga Kauri
Oils Limited to the National Bank of New Zealand Limited of inter alia the above three parcels of
land was registered against the said three titles.

9. The amount of the said Bank Mortgage so released does not appear from the document, as
it is drawn in the usual form required to secure current account advances.

10. T searched the records of certain prior transactions in connection with the said three parcels
of Tand and the said records show that Parenga Kauri Oils Limited purchased the said lands from a
Company named Parenga Gumfields Limited (in liquidation) who held under Memorandum of
Agreement from one Richard Keene. This appears from Memorandum of Transfer No. 135578
dated the 9th August 1920 and lodged for registration on the 8th November 1920 which is from
one Richard Keene as transferor to Parenga Kauri Oils Limited at the direction of Parenga Gumfields
Limited. The purchase price as set forth in the said Memorandum of Transfer paid by the Parenga
Gumfields Limited to Richard Keene is £46,923 and paid by Parenga Kauri Oils Limited to Parenga
Gumfields Limited £41,923.

(Signed) G. H. D. Granrt

SwORN by the abovenamed Deponent on the day and year first above mentioned at Auckland

in the Dominion of New Zealand before me :

(Signed) H. L. Rrrs

A Commissioner of the Supreme Court of New South Wales
for taking affidavits in New Zealand.
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FARMS AND FARMLETS, LTD.

REPORT OF INSPECTORS.

In e SurrEME Court oF NEW ZEALAND, \_
WELLINGTON DISTRICT.

In THE MATTER of the Companies (Special Investi-
gations) Act, 1934, and the Companies Act,
1933,

and

In TaE MaTrER of Farms and Farmlets, Ltd.

REPORT OF INSPECTORS.

INSTRUCTIONS.

By Warrants of Appointment from His Excellency the Governor-General dated 8th day of August,
1934, made in pursuance of the Companies (Special Tnvestigations) Act, 1934, John Maefarlane
Elliffe, John Leslie Griffin, Archibald Morris Seaman, and Herbert Douglas Vickery, public accountants,
were appointed Inspectors to investigate the affairs of the companies specified in the Schedule to the
said Warrants of Appointment. Copies of the Warrants of Appointment were filed in the Supreme
Court at Wellington at 10 a.m. on the 9th day of Aagust, 1934.

in terms of section 3 (1) of the Companies (Special Investigations) Act, 1934, John Leslie Griffin
and John Macfarlane Elliffe, two of the Inspectors so appointed, respectfully submit a report of their
investigations into the affairs of Farms and Farmlets, Limited, one of the companies named in the
Schedule to the said Warrants of Appointment.

1. This company was incorporated in New Zealand as a private company in August, 1928. Its
present authorized capital is £25,000 n 25,000 shares of £1 cach, of which 24,000 are unallotted. Its
sharcholders are W. C. Hewitt and Flo. Hewitt, holding 500 shares cach.

9. The balance-sheet of Farms and Farmlets, Lid., as at 30th June, 1934, and its revenue account
for the year ended 30th June, 1934, are appended to this report as Exhibit “ A These accounts
are as submitted by the company to the Royal Commission in Sydney investigating the affairs of this
and other companies.

3. The principal asset of the company is 65,000 fully-paid shares of £1 cach in the British National
Trust, Ltd. These shares were acquired by transfer from J. W. 8. McArthur and C. G. Alcorn.

4. The company has issued debentures to the extent of £65,000, charging the whole of its assets.
These debentures are held as to £62,000 by J. W. S. McArthur and as to £13,000 by C. G. Aleorn.

5. The Sterling Tnvestments Co. (New Zealand), Ltd., claims to hold an option from W. C. Hewitt
and Flo. Hewitt over their shares in Farms and Farmlets, Litd.

6. For the option referred to in the previous paragraph the Sterling Investments Co. (New
Zealand), Ltd., paid to W. C. Hewitt and/or Flo. Hewitt the sum of £500.

7. The assets of Farms and Farmlets, Ltd., other than the shares in the British National Trust,
Ltd., consist, of certain freehold lands, book value £1,400, and of a mortgage of £1,250. These asscts
are subject to mortgages by the company amounting in all to £2,040 and accrued interest.

8. W. C. Hewitt was closely associated with J. W. 8. McArthur in certain of the companies
controlled by J. W. 8. McArthur, but we have no reason whatever to consider that Farms and
Farmlets, Ltd., was in any way at its inception connected with J. W. 8. McArthur. We believe
that J. W. 8. McArthur and C. G. Aleorn wished their 65,000 shares in the British National Trust,
Ltd., to remain under their control, but to be held in some name other than their own, and that
J. W. 8. McArthur accordingly arranged with W. C. Hewitt for this to be done through Farms and
Farmlets, Ltd.

9. Farms and Farmlets, Ltd., was in July, 1933, indebted to the National Bank of New Zealand,
Ltd., in the sum of approximately £500, and the sum of £5600 paid by the Sterling Investments Co.
(New Zealand), Ltd., to W. C. Hewitt and/or Flo. Hewitt for an option over their shares appears to
have been utilized in paying off the indebtedness of Farms and Farmlets, Litd., to the National Bank
of New Zealand, Ltd.
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10. If Farms and Harmlets,

Ltd.,

over secured liabilities (other than debenture-creditors) will be small, if any.
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be 1):1)'(1 ble to the debenture-holders—viz., J. W. 8. McArthur and ¢!, G. Alcorn.
The surplus payable to J. W. 8. McArthur and C. G. Alcorn cannot be large unless the shaves

in the
Ltd., have any value,
Trust, Ltd., are worth face value.

Hritish National Trust, Ltd., have some value.

is wound up it appears that the surplus of realizable assots
Any such surplus would

If the shares in the British National 'L'rust,
then it must be assumed that the debentures issued by the British National

12. We see no good purpose which is likely to be served by the continued existence of Farms and

Farmlets, Ttd. ;

on the other hand, we see

ne benefit that would accrue to the debenture-holders of

the British National Trust, Ltd., the Investment Executive Trust of New Zealand, Ltd., and the
Southern British National Trust, Ltd., by its liquidation. We have, therefore, no recommendation
to mauke in connection with this company.
J. L. GriFwN
J. M. Broes | Inspectors.
Wellington, N.Z., January, 193b.
EXHIBIT «A”?
FPARMS AND FARMLETS, LTD.
Bavancu=-sHEET A8 AT 30TH JUuNEk, 1934,
Liabilities. Assets.
£ s, de £ 8. . | Frechold property— £ 5. d £ g d
Authorized capital . 25,000 0 0 (@) Part Clendon’s Grant, Papa-
Less unadlotted 24,000 0 0 kura (91 acres 0 roods
Paid-up capital .. .. ————— 1,000 0 0 12 perches, Lots 1 and 2,
Deduct balance on Rovcnm Account 453 17 6 D.P. 24279) .. . 1,000 0 0
—_—— (b) Patatere North Survey Iis-
Shareholders’ funds 546 2 6 trict, Lot 7, D.P. 18021,
Debentures to bearer-— Section 97, Block VI 400 0 0
fssued to J. W. S, McArthwe 1,400 0 0
(£52,000) and C. G. Alcorn Sharcs in British National Trust,
(£13,000) in payment for B.N.T. Ltd.: 65,000 shares of £1 cach,
Litd., shares, as per contra 65,000 0 0 fully paid 65,000 0 0
Sccured ereditors— Mortgage due 9th May, 193’7—«
K. F. Lingard—first mortgage (¢) VV I. and N. E. Thomas, Lot 3,
over securitics marked (a) and (¢) D.P. 24279—Part Clendon’s
as per contra .. 1,000 0 0O Grant (60 acres 0 roods
Interest to 9th May, 19‘34 41 5 0 13 perches) .. 1,250 0 0
—_— 1,041 5 0O Interest to 9th May, 1934 46 17 6
gage e e 1,296 17 6
over securitics marked (a) and
(¢), as per contra (guaranteed by
W. C. and ¥. Hewitt) .. 650 0 0O
Irechold  Securities Co., Ltd.—
first mortgage over scourity
marked (b), as per contra 390 0 0
Interest to 30th June, 1934 34 15 0
G e 424 15 O
Sundry creditors : W. C. Hewitt 3415 0
£67,696 17 6 £67,606 17 6
List oF SHAREHOLDERS.
Number of Shares. 1 Subscribed. l Paid up.
|
£ s d £ s d
500 W. C. Hewitt .. 500 0 0 500 0 0
500 Mrs. I, Hewitt . 500 0 0 500 0 0O
1,000 0 0 0

REVENUE ACCOUNT FOR THE YEAR ENDED 30rH JUNE, 1934,

1934.
June 30 To Interest on mortgages

1933.
June 30 To Balance at date
1934.
June 30 Balance brought down

£ s.d.
142 0 ©

£142 0 O

63 17 6

£453 17 6

1934.

June 30 By Interest on mortgage, Thomas

Balance carried down
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In THE SUPrREME COURT OF NEW ZEALAND,
WELLINGTON DISTRICT. I

In THE MATTER of the Companies (Special Investi-
gations) Act, 1934, the Companies Act, 1933,

and

In ToHE MATTER of the British National Investment
Trust, Ltd.

REPORT OF INSPECTORS.

1. INSTRUCTIONS.

By Warrants of Appointment from His Excellency the Governor-General, dated the 8th day o
August, 1934, made 'n pursuance of the Companics (Special Investigations) Act, 1934, John
Macfarlane Elliffe, John Leslie Griffin, Archibald Morris Seaman, and Herbert Douglas Vickery,
Public Accountants, were appointed Inspectors to investigate the affairs of the companies specified
in the schedules of the said Warrants of Appointment. Copies of the Warrants of Appointment
have been filed in the Supreme Court at Wellington.

In terms of section 3 (1) of the Companies (Special Investigations) Act, 1934, John Leslie
Grifin and Archibald Morris Scaman, two of the Ingpectors so appointed, herewith respectfully
submit the report of their investigation of the affairs of the British National Investment Trust,

Litd.
2. BOOKS AND RECORDS AND SOURCES OF INFORMATION.

When we commenced our investigation we were told that the books of this company had been lost
in June, 1934, and that advertisements had been published in local newspapers in an endeavour to find
them. On the following day the books were produced to us, having been found in a parcel in a
cupboard behind other packnges of papers.

These books were written up to January, 1934, though certain transactions affecting related
companies had not been entered. Copies of the books were taken by J. L. Griffin (one of the
Inspectors) to Australia, and whilst there a complete copy was made by the company’s officers
in Sydney, and additional entries passed completing the records to 30th June, 1934. The original
books, which are siill in New Zealand, and in the custody of the Public Trustee as Receiver, have not,
so far as we are aware, been similarly adjusted.

We have also had refercnce to the printed transeript of the evidence given before Mr. Justice
Halse Rogers, sitting as a Royal Commission in Sydney for the purpose of inquiring into the affairs of,
inter alia, the company in respect of which we are now reporting.

3. CONSTITUTION.

This company was registered on the 2nd November, 1931, under the name of the Stock Exchange
Corporation of New Zealand, Ltd.

The memorandum of association is dated 29th October, 1931.

The primary objects as set out in the memorandum of association are to engage in the purchase
and sale of shares and debentures, to promote an assoclation of shareholders for such purpose, and to
carry on the business of a stock exchange. Additional powers are taken to engage in financial
transactions over a wide range ; the company has power to issue debentures and to hold real property.

The company was registered with a capital of £10,000, divided into 15,000 preference shares of
10s. each, and 25,000 ordinary shares of 2s. cach.

On 20th October, 1932, the capital was increased to £100,000 by creating an additional 135,000
preference shares of 10s. each, and an additional 225,000 ordinary shares of 2s. each.

Articles of association were registered on 2nd November, 1931, and were amended by resolutions
passed on 24th November, 1932, and 9th January, 1934,
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By a resolution of shareholders passed on 14th November, 1932, and confirmed on 30th November,
1932, the name of the company was altered to * The British National Investment Trust, Ltd.”

The intention on the formation of the company was that it should operate as an association
of licensed sharebrokers, who were not members of an existing Stock Exchange; but owing to an
official objection to an exchange operating in that form that function was abandoned. It was shortly
after this that the Daily Telegraph Building in Sydney was purchased, and the name of the company
changed as mentioned above.

4. DIRECTORS.

The first directors, appointed on 2nd November, 1931, were—

O. G. Alcorn (appointed Chairman, Tth November, 1931).
V. B. McInnes (appointed Chairman, 22nd February, 1932).
T. R. McArthur.

W. C. Hewitt.

Subsequent changes in the directorate were—

20th Feb., 1932, S. Grange appointed.

29nd Feb., 1932, ¢. G. Alcorn and W. C. Howitt resigned.

4th Oct., 1932, O. A. Bridgewater, 8. O. Clarke, and W. D. G. Hartley appointed.

15th Dec., 1932, C. @&. Alcorn appointed.

9th June, 1933, Stanley Grange appointed managing director of the company with all the
powers of the directors, including the power to approve of transfers
of shares in the capital of the company.

16th June, 1933, V. B. McInnes, C. G. Alcorn, and T. R. McArthur resigned, as they ceased
to hold any shares in the company.

Although €. G. Alcorn resigned as a director on 22nd February, 1932, and was not reappointed
until 15th December, 1932, he is recorded in the minutes as having attended a meeting of directors
held on 20th October, 1932, and as having moved a resolution at such meeting.

As the articles of association provide (Article 80) that the divectors’ qualification shall be the
holding of 250 ordinary shares, and as Messrs. Bridgewater, (Clarke, and Hartley at no time held this
qualification, their appointment was irregular.

The articles as originally drawn required a minimum of three directors (Article 76). By
resolution passed on 20th December, 1933, and confirmed on 9th January, 1934, tbis article was
amended to provide that there need not be more than one director who shall be called the “ managing
dircetor,” and in whom should be vested all the powers of the directors under the articles. It will
be noted that for seven months before the articles were amended Stanley Grange was acting as sole
director, though the articles prescribed a minimum of three directors.

Tt is also to be noted that Stanley Grange had in fact parted with his qualification shares on the
15th June, 1933, as by transfer bearing that date he acknowledged the receipt from the British National
Trust, Lad., of £1,000 for 250 ordinary shares and five preference shares, and transferred his rights to
that company. Approval of this transfer has not been minuted, nor was it recorded in the Share
Register, it having apparcntly been held in abeyance so that he might still be recorded as the holder
of the shares.

5. SHAREHOLDERS.

The signatories to the memorandum of association were—

Milford Larritt, clerk .. .. 1 share.
Cedric Rossall Hesk:th, law clerk .. 1 share.
Joan Compton, clerk . . 1 share.
Robert Rex Fielder, clerk 1 share.
Stanley Grange, sharebroker 1 share.
James Thomas Mills, sharebroker 1 share.
Phyllis MacLoughlin, clerk 1 share.

At different dates lots of five preference shares were allotted to various sharebrokers, but most of
these have since been the subject of transfer.

T.ots of 250 ordinary shares were allotted to each of V. B. McInnes, C. G. Alcorn, T. R. McArthur,
and W. C. Hewitt. W. C. Hewitt later transferred his shares to Stanley Grange. All four lots of
95() shares have since been transferred to the British National Trust, Litd., though, as mentioned above,
Stanley Grange’s transfer has not been approved or recorded.

The Investment Securities Association, Ltd., was allotted 9,000 ordinary shares, which at a later
date were transferred to J. W. 8. McArthur, and by him to the British National Trust, Ltd.

On 3rd Webruary, 1933, allotment was made of 49,598 ordinary shares to C. G. Alcorn and of
190,395 ordinary shares to J. W. 8. MeArthur; these shares, with the 9,000 acquired hy J. W. 8.
MeArthur from the Investment Securities Association, Ltd., were sold to the British National Trust,
I4d. This transaction is examined in detail in section 7 of this report,
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On 15th January, 1934, an allotment was made of 110,000 preference shares of 10s. each to the
Sonthern British National Trust, Ltd., the full amount of £55,000 being recorded as received by the
British National Investment Trust, Ltd., on the same date. Actually, this amount did not pass in
real cash, the transaction being one of a series of adjustments as between the British National
Investment Trust, Ltd., the Investment BExecutive Trust of New Zealand, Ltd., and the Southern
British National Trust, Ltd., explained in more detail in the report of the Inspectors relative to the
affaire of the Investrent Fxecutive Trust of New Zealand, Ltd.

6. PURCHASE OF DAILY TELEGRAPH BUILDING, SYDNRY.

On the 26th October, 1932, the directors resolved to recommend to shareholders that the articles
be amended to permit of the appointment of an attorney in any country abroad, to whom the directors
could delegate all powerss given by the articles of association to the directors. This amendment was
sanctioned at extraordinary general mectings held on the 8th and 24th November, 1932.

<

On the 1st November, 1932, the directors resclved that——
“ The agreement for the acquirition of the Daily Telegraph Building in Sydney for the
price of £100,000, Australian currency, in terms of the agreement for sale and purchase as
tabled be confirmed, and the company eurry out the terms thereof to completion.”

Tt is apparent from these minubes that the agreement was entered into by J. W. 8. McArthur on
hehalf of the company before power was conferred upon him to act in the matter, and on 22nd March,
1933, the following resolution was passed by the dircctors i—

“That the company hereby confirms the actions of its attorney for Australia, Mr.
J. W. 8. MeArthur, in purchasing the property known as the Daily Telegraph Building at the
corner of King and Castlercagh Streets, Sydney, for the sum of £100,000 and the raising of
the sum of £50,000 by the giving of a first mortgage for that amount to the Australian Glass
Manufacturing Company for one year from the 15th day of December, 1932, at 6 per cent.,
and also of his action in arranging with Stuart Bros., Ltd., for the carrying-out of improve-

ments to the building on the said property in terms of the agreement dated the day
of , 1933, and in paying commission costs and other charges in connection with the
foregoing.”

The irregularity of the transaction is summed up in the following extract from the transeript of
evidence, &c., given on 19th September, 1934, hefore the Royal Commission in Sydney :(—

Commassioner : “ T do not know why you bother to cross-examine about these details,
because the position here is the same as in regard to some of the other companies—everything
is out of order. Mr. Maloney signed the contract on behalf of the Stock Hxchange Corpora-
tion, as it then was, without any authority from anybody at all to do it, and without any
resolution of the company. Mr. McArthur, apparently, instructed him to do it, and Mr.
McArthur was not appointed an attorney until after the contract had been entered into. The
Tnvestment Fxecutive Trust issued debentures for the payment of the deposit before the
necessary resolutions to issue debentures had been passed by British National Investment
Trust, and when the transaction had gone through British National Investment Trust
increaged their capital and issued about a quarter-million shares to Mr. MeArthur and Mr.
Alcorn in order that they might be able to sell their 2&d. shares for about 23s. Is not that
the transaction ?”

The money required to pay the deposit was raised on debentures from the Investment Executive
Trust of New Zealand, Ltd., and the purchase was made in the name of the British National Investment
Tyust, Lid., but it is claimed by J. W

7. 8. MeArthor and €. G Alecorn that it was a private transaction
and that they were entitled to take the profit arvising from it.

The purchase-price of the building was £100,000, of which £50,000 was paid off from moneys raised
on debenture from the Investment Bxecutive Trust of New Zealand, Litd., the balance of £50,000 being
arranged on mortgage to The Australi : s Manufacturers Co., Ltd. Authority was taken on
211t October, 1932, for a total issue of £100,000 in debentures of £1,000 each, but only £53,000 was
isszed.  This amount is recorded ag repaid, with interest, on 10th January, 1934—a total payment of
£51,956 12s. 7d., the transaction heing item in the series of cross-transactions between the British
National Investment Trust, Lid., the Investment Hxeentive Trust of New Zealand, Ltd., and the
Southern British National Trust, Ltd., already referred to.

Tt was resolved on 1st March, 1933, to lease the huilding to the British National Trust, Litd., for
£7.500 a vear, the resolution of directors being—

“That the company lease the whole of the company’s property at the corner of King
Strects in Sydney (formerly the Daily Telegraph property) te the British
MNational T L4, of Tanberra, Australia, for a ferm of ninety-nine years from the date
hereof, at an anves! rental of £7.500, the lease to contain such covenants, conditions, and
provisions as mav be agrecd upon between sueh company and this company’s attorney,
Mr. J.W. & Mohrihar, inchiding covenants by the lessce to earry out all this company’s
obligntions ender the eontract arranged, and about to be entered inte between this company
and Stuart Brothers, Ltd., relative toithe Building on the said property and to pay all moneys
payable under such contract, and also to pay all vates and taxes (including lessor’s land-tax)
payable in respect of such property and the improvements thereon.”

and Castlercae
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At a Jater stage an additional £50,000 was raised on mortgage from the Australian Glass Manu-
facturers Co., Ltd., making the total charge £100,000.

The terms of the lease were varied to some extent from those set out in the resolution quoted
above, the rental being increased to cover the British National Tnvestment Trust, 1td., for additional
interest and for charges which it was found could not Jegally be passed on to the lessee.

This is illustrated by the following extract from evidence given before the Royal Commission in
fydney on 20th August, 1934, by W. C. Hewitt :—-

1751, Commizsioner— < You stated that £7,500 was regarded as a totally inadequate
rent 27— ¢ Tt was arranged in the first place as £7,600 but since the British National Invest-
ment Trust inereased this mortgage, and also owing to the fact that under the arrangement
the lessee was to pay the land-tax, and T found that was not allowed in New South Wales,
the rent was increased to £11,000, and againgt that all the improvements had to be carried
out at the expense of the lessees.”

#1759, Mr. Monahan : < What T am trying to get at 151 What agsets hag this National
Tovestment Trust gob ; it has given a lease of nincty-nine years of the property ; has a Jease
been executed veb 27— A Jease hag Deen executed.”

1753.  And that produced a rent of £7,000 ? 7 £11,000.7

{754, “Is that in the executed lease 27— Yes.”

1755, Who is going to pay any outgoings, rates, and taxes ? 7" The tenant; the
Tessor pays the land-tax.”

[756. “ Who is to pay municipal rates and water and sewcrage rates ? 7 The tenant.”

1757.  What is the estimated net rent that will be available to the owner company # 7
“The estimated net rental to the company will be sufficient to meet its liabilitics.”

1758, What are its Habilities ¢ 77— [t hag liabilities of £6,000 a year interest on the
mortgage.”

1759, < Did it pay thut interest; who paid the interest for the first year # 7— That
has heen paid by the British National Trust and debited to them. £6,000 interest, £3,850
dividends on preference shares, £600 a year land-tax, that is £10,350.”

In an entry passed in the books of the British National Investment Truss, Ltd., as at 30th June,
1934, the British National Trust, Titd., is debited with rent as follows -

£ s, d.

Period from 1/3/33 to 30/6/34—Sixteen months at £7,500 per annum .. .. 10,000 0 O
Fxtra rental to 30/6/34 to cover extra interest paid to Australian Glass Manufac-

turers” Co., Titd., on £50,000 further advanced .. .. .. .. 1,109 4 10

£11,109 4 10

was the senior counsel appearing on behalf of the Attorney-General of New South Wales to
sion sitting in Sydney.

* Mr. Monahan, X.C
agsist the Royal Commiss

The whole cest of the alterations was borne by the lessees, the British National Trust, Ltd.,
in which company the greater part of the value of the equity is vested by reason of the granting
to it of a lease for a period of ninetynine years at a rental that could do little more than cover interest
and other unavoidable outgoings and the dividend on preference shares.

7. SHARE TRANSACTIONS.

1t has already been stated in section b of this report that on 3rd February, 1933, allotments were
made to C. G4 Alcorn of 49,598 and to J. W. 8. McArthur of 190,395 ordinary shares of 2s. each.  They
were required to pay to the company within one month one-tenth of the face value of the shares—i.e.,
two and two-fifths pence per sharve.  Within the period of one month, the company resolved to acquire
three debentures of £1,000 each in British Nasional Trust, Ltd., paying for two in full and £400 on
account of the third— e, £2,400 in all.  An amount of £2,400 at onee came back to the company in
payment of the application money on J. W. 8. McArthur’s and C. G. Alcorn’s shares.

By instroments of transfer dated st March, 1933, J. W. 8. McArthur disposed of hig holding of
199,395 shares to British National Trust, Ltd., for £229,600, C. G. Alecorn similarly disposing of his
49,598 shares for £57,400.

The following is extracted from evidence given by J. W. 8. McArthur on 17th September, 1934,
before the Royal Commission in Sydney :—

12491, Mr. Monahan : <1 suggest to you that you paid nothing—that you bought
shares from the Dritish National Investment Trust on o month’s terms ¢ 7—* Yes”

19499, “ You sold them and paid the price alter by giving them back three of the deben-
tures and taking credit to yourself for £600 at the same time 72— That is correct.”

At the time the transfers were signed the Dritish National Investment Trust, Ltd., had entered
into an agreement to lease the building to the British National Trust, Ltd., on ferms that conveyed
virtually the whole of the alleged profit or equity in the building to the latter company, and which
therehy Limited the value of the British National Tnvestraent Trust shaves to little, if apything, above
par.
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The holders (V. B. MeInnes, C. G. Alcorn, T. R. McArthur, and S. Grange) of the earlier issue of
shares held in lots of 250 cach were compensated by a sale to British National Trust, Ltd., for £1,000
each, We quote the following from cvidence given by Stanley Grange, managing director of the
company, before the Royal Commission in Sydney on 6th September, 1934, as bearing on the building
purchase and the share transactions :—

9559. Mr. Monahan : “ What was the £10,000 for ” ¢—* It was the deposit on the
building.”

9560. ° Was the contract in the name of the British National Investment Trust ” 2—" It
was in the name of the Stock Exchange Corporation.”

9561. “ Whe gave you inmstructions to raise £10,000 on debentures and forward them
to McElhone ” 2— The directors.” ..

9562. “ Do you scriously say that the directors decided that, and that no one else gave
instructions ” #—* Certainly not.”

9563. “ Who told you to do it ?—" Mr. McArthur.”

9564. “ So 1 may take it that the act of the directors was simply to give effect to the
directions of Mr. MeArthur 27— Yes.”

9565.  But Mr. McArthur had nothing to do with your company at that time ?”—
“ No.”

9566. < He was neither a sharcholder nor a director 2 77—~ No.”

9567. Commassioner : “ Did you authorize him to buy the building in the name of the
company ? 7—- Verbally, we confirmed his action.”

9568. Mr. Monahan : ““ Before taking this step had he any authority from your com-
pany to pledge it to this ecnormous purchase 2 7 Nothing in writing.”

9569. “ Did you give him any authority ? ”—“1 had agreed to it.”

9570. “ Who put it up to you ¢ "—* McArthur.”

9571. “ Did McArthar approach your company ? - The company was practically
moribund, and he asked for our assistance in contracting for the purchase of the building.”

9572. ““ He made a tool of your company for his own ends ¢ "— Yes.”

9573, “ And you, ag a director, were willing that he should do it 2 "— Yes.”

9574. “ Did you get anything for accommodating him in that way ¢ ”—* Not then.”

9575, “ What have you had out of it ¢ ”—* The sale of my shares in the company and
director’s fees.”

9576. ““ Is that all ? ”— That is all.”

9577. < You got £1,000 for what cost you £27 2 ”—“ In fact, for what cost me nothing.”

9578. ““ [n other words, that was 2 bonus paid to yon for accommodating Mr. MeArthur 2 7
“ That is the position.”

9579. “ Have you still got the debenture ¢ ”— I have.”

9580.  Your co-dircctors were similarly treated in the same liberal way, and each of
them got a bonus of £1,000 for accommodating Mr. McArthur 2 "— They got a debenture
for £1,000.”

9581. “ Is the debenture worth £1,000 2 7" 1 hope s0.”

9582. ““ Do you think it is worth £1,000 ¢ ”—* I think 80.”

9583. “ Do you think it is a legitimate perquisite for the director of a company to
allow his company to be used in this way in order to put £1,000 into his own pocket ? 7—
“ No one was losing anything by it.”

Both J. W. 8. McArthur and C. G. Alcorn claimed that they were entitled to the profits which
this share transaction revealed, but that they have transferred for the benefit of related companies
a substantial portion of the consideration they received, their stated intention being to retain an amount
of a book value of some £105,000. In this connection we refer to the interim report dated 1st Novem-
ber, 1934, of Mr. Justice Halse Rogers whercin at page 7 he says: I am entirely unable to accept
the statement made by Mr. McArthur that it was the intention of Mr. Alcorn and himself that the
greater proportion of the sum mentioned should ultimately go to the benefit of the companies.”

8. POSITION RELATIVE TO ASSOCIATED COMPANIES.

The position of the company in relation to associated companies is briefly :—

(1) It is the owner of the ““ Trust Building.”

(2) The building is under 99-year leasc to the British National Trust, Ltd.

(3) The British National Trust, Ltd., is registered as the owner of 249,743 out of 250,000 (2s.)
ordinary shares, and is entitled to be registered as the holder of a further 250 shares—
t.c., it owns all save seven of the ordinary shares.

(4) The Southern British National Trust, 1itd., is the holder of 110,000 preference shares out of
an issued total of 110,080 10s. shares.

9. BALANCE-SHEET AS AT 30rm JUNE, 1934.
The balance-sheet of the company as at 30th June, 1934, together with revenue account as at

30th June, 1934, both as submitted to the Royal Commission in Sydney, are appended to this report
as Hxhibit No. 1.
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10. RIGHTS OF PREFERENCE SHAREHOLDERS ON WINDING-UP.

Article 148 of the articles of association of the company reads as follows :—

“If the company shall be wound up and the assets available {or distribution among
the members shall be insufficient to pay the whole of the paid-up capital such assets shall
be distributed—firstly, among the preference shareholders in proportion to the capital paid
up or which ought to have been paid up at the commencement of the winding-up on the
preference shares held by them respectively, but no dividend shall be payable thereon ; and,
secondly, the balance (if any) shall be distributed amongst the ordinary shareholders in like
proportion so that as nearly as may be the losses shall be borne by the members in proportion
to the capital paid up by them respectively. And if in a winding-up the assets available for
distribution among the members shall be more than sufficient to repay the whole of the
capital paid up at the commencement of the winding-up, after repayment of capital, the
balance shall be paid cent. per cent. amongst the preferential and ordinary shareholders until
they have received a payment equal to 10 per cent. on the amount paid by them respectively
on their shares at the commencement of the Winding up, and tho balance (if any) shall be
distributed amongst the ordinary sharcholders in like proportion.”

11, RECOMMENDATION.

The following companies have a very definite interest in the fate of the British National Invest-
ment Trust, Ltd. :(—

The British National Trust, Ltd., as lessee of the “ Trust Building.”

The Southern British National Trust, Ltd., as preference shareholder and as debenture-holder in
the British National Trust, Ltd.

The Investment Exccutive Trust of New Zealand, Ltd., through debenture holdings in the British
National Trust, Litd., and in the Southern British National Trust, Ltd.

The Inspectors reporting on the affairs of the Investment Executive Trust of New Zealand, Ltd.,
have expressed the opinion that it is desirable that that company should be wound up, althou"h they
do not think that pressure should be exerted to enforce a speedy realization of the ** Trust Building
unless at a satisfactory price.

The Inspectors reporting on the affairs of the British National Trust, Ltd., and of the Southern
British National Trust, Ltd., have been unable to make recommendations regarding those companies
owing to the fact that they are incorporated and carrying on business beyond New Zealand. They
have, however, in both cases expressed the opinion that should the Investment Executive Trust of New
Zealand, Litd., be wound up it would also be desirable in the intercsts of debenture-holders in the
Investment Exccutive Trust of New Zealand, Ltd., that those companies should also be wound up.

We are of the opinion that the British National Investment Trust, Ltd., should also be wound up.
We express the opinion, however, that the liquidator appointed should not endeavour to force an early

sale of the property unless at a satisfactory price. In order to effect the best possible sale in the
interest of debenture-holders of the three companies mentioned in the preceding paraﬁxaph the
liquidator appointed should act in co-operation and conjunction with the liquidators of such of those
companies as may also be wound up.
A M. SEAMAN,lI Dectors
Auckland, 28th January, 1935, J. L. GrirmN, [ NSpecLors.

9*
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EXHIBIT No. 1.

THE BRITISH NATIONAL

REVENUE ACCOUNT FOR THE

1934. £ 8. d. £ s. d.
Junc 30 To Annual license fee 50 0 0
Interest on mortgage 4,234 410
Federal land-tax 601 3 6
Gencral expenses 13 9 6
Legal expenses 169 10 6
Directors’ fees 100 0 0
—————— 5,168 8 4
Interest on repaid deben-
tures . 1,956 12 7
Interest on Iopald deben-
tures paid by Sterling
Investments 1,839 4 6
——— 3,795 17 1
Balance carried down .. 2,336 4 5
;L'll ‘300 9 16
1933. £ s d.
June 30 To Balance at 30th June, 1933 .. 3,321 17 6
Refund to British National Trust, Ltd. 650 12 9
£3,972 10 3
1934. £ s. d.
June 30 To Balance brought down 902 ? 6

BALANCE-SHEET AS

INVESTMENT TRUST, LTD.

Year ENDED 30TH JUNE, 1934.
d .

1934. £ 8.
June 30 By Intcrest B.N.T., Ltd., debentures .. 191 5 0
Rents, Sydney Bulldmg from 1 /3/33
30/6/34 .. 11,109 4 10
£]l 300 9 10
1934. £ 8. d.
June 30 By Balance brought down .. 2,336 4 5
Refund rates, 1/3/33 to 80/6/33 639 6 9
£ s d.
Refund legal expenses 87 0 6
Refund rent 716 1
e 94 16 7
Balance carried down 902 2 6
£3,972 10 3
AT 30tH JUunE, 1934,
Assets.
£ s. d.
Preliminary expenses 354 6 3
Frechold property—Trust bmldmu at corner K ing
and Castlereagh Streets, %ydney (sub]oct to
mortgage as per contra 100,848 14 10
A umltmc " and stationery 46 5
Debentures to bearer of Brlt]sh Natlonal Trust
Litd. £3,000
Interest acerued 75
 — 3,075 0 0
British National Trust, Ltd.—On open account .. 55,573 1 0
National Bank of N.Z., Litd., at Auckland 232 17 6
Southern British National 7Trust, Ltd. ——opon
account .. 1711 2
Revenne account 902 2 6

£1b1 (49 18

b
3

LIST OF SHAREHOLDERS.

Liabilities.
Authorized capital— £ s. d. £ g, d.
150,000 preference shares of 10s.
each 75,000 0 ©
250,000 OI(htldI) shm(s of )s
each 25,000 0 0
—————— — 100,000 0 0
Issucd capital-—
110,080 prefercoce shares of 10s.
cach fully paid up 55,040 0 0O
250,000 ordinary shares of 2s
each 25,000 0 0
Less uncaﬂ(d on 24(1 743 Ol‘dl
nary shares 21,852 10 3
e 3,147 9 9
Sharcholders’ Funds 58,187 9 9
Australian  Glass Manvfaoturfls
Co., Litd. .. .. 100,000 0 0
Interest accrued  thercon (se-
cured by mortgage on free-
hold property as per contra . . 250 0 O
—— 100,250 0 ©
Sundry creditors—
Investment Fxccutive Trust of
N.7., Ld. 200 0 0
Suspense Account .. 100 0 0
Sterling Investments Co., N. A .
Litd. .. .. 2,312 8 6
—————————— — 2,612 8 6
£161, 04‘) 8 3
Ordinary—
Number.
250 B.N.T., Ltd., paid to 2s.

249,743 B.N.T., Ltd., paid to 3d.
7 Signatory shares paid to 2s.

Preference—
Number,
30 B.N.T., Ttd., paid to 10s.
116,000 8.B.NE., Lid., paid to 10s.
50 Sundry sharcholders .

Subscribed. Paid up.
£ s, d. E g, dL
25 0 0 25 0 0
124,974 6 0 3,121 15 9
014 0 014 0O
€3 47 9 9
. £ 8. d.
I 0 0 15 0 0
55, ()O{i 0 0 55,000 O O
2 25 0 0

£55,040
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IN THE SUuPREME COURT OF NEW ZEALAND, |
WELLINGTON DIsTRICT. S

In THE MATTER of the Companies (Special Investi-
gations) Act, 1934, the Companies Act, 1933,

and

In TuE MATTER of the First Mortgage Freehold
Security Company of New Zealand, Ltd.

REPORT OF INSPECTORS.

1. INSTRUCTIONS.

By Warrants of Appointment from His Excellency the Governor-General dated the 8th day of August,
1934, made in pursuance of the Companies (Special Investigations) Act, 1934, John Macfarlane Elliffe,
John Leslie Griffin, Archibald Morris Seaman, and Herbert Douglas Vickery, public accountants, were
appointed Inspectors to investigate the affairs of the companies specified in the Schedules of the said
Warrants of Appomtment. Coples of the Warrants of Appointment have been filed in the Supreme
Court at Wellington.

In terms of section 3 (1) of the Companies (Special Investigations) Act, 1934, John Leslie Griffin
and Archibald Morris Seaman, two of the Inspectors so appointed, herewith respectfully submit the
report of their investigation of the affairs of the First Mortgage Freehold Security Co. of New Zealand,
Ltd.

We commenced our investigation into the affairs of this company by attending at its office on
the 9th day of Auvgust, 1934.

2. BOOKS AND RECORDS.

The financial books of the company have evidently been regularly written up and balanced yearly
since 1927, and have been regularly audited.

The minutes were, for a period, written into the minute-book, but for the greater part of the
company’s life were typewritten and pasted into the minute-book. The last minutes submitted to us
were dated 6th December, 1932.

3. CONSTITUTION OF COMPANY.

The First Mortgage Frechold Security Co. of New Zealand, Ltd., was registered as a private
company on 5th November, 1924, the memorandum of association being dated 3rd November, 1624.

The minutes of 26th August, 1925, record the adoption of the articles of association ° as
registered.” There were, in fact, no articles registered at this date. The minutes of a directors’
mecting held on 15th December, 1930, also record the adoption of articles of association ; these were
registered on 16th December, 1930.

The company was registered with a capital of £1,000 in £1 shares. On 30th December, 1930, it
was resolved to subdivide these £1 shares into shares of Is. each, and to increase the capital to £10,000
by creating 5,000 shares of £1 each and 80,000 shares of 1s. cach. ‘

4. OBJECTS OF COMPANY.

These include—
(2) To carry on the business of financiers, financial brokers

(6) To borrow or raise money . . . and to mortgage and charge the undertaking
of the company, including uncalled capital.
(¢) To create and issue . . . debentures . . . bonds and other securities payable

to bearer or otherwise .
(d) To invest all moneys raised under the borrowing-powers of the company upon the
security of first mortgage of freehold property in New Zealand
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The articles of assoclation contain the following special provisions relative to investments :—

“ The Directors shall invest all moneys obtained from the issue of First Mortgage Freehold
Sccurity Bonds and Debentures and all other moneys received by the Company for
investment upon the security of—

“(a) First mortgages of freehold property in New Zealand, and in making any
such investment the directors shall act only upon a report in writing as to the value
of the property offered as sccurity made by a competent valuer instructed and
employed independently of any owner of the property. No such investment or
advance shall exceed in amount two-thirds of the value of the property as expressed
in such report, nor shall the directors make such investment or advance except under
the advice of such valuer expressed in such report as provided by section 86, sub-
section (1) of the Trustee Act, 1908, or of—

“(b) Government bonds or debentures or of—

“(¢) Local-body bonds or debentures or of—

“(d) First-mortgage company debentures secured by first mortgage of freehold
property in New Zealand where the total amount of the debenture issue in respect
of which funds are invested does not exceed two-thirds of the value of the freehold
property mortgaged, such value to be ascertained in same manner as provided in the
foregoing subparagraph (e) or of—

“(¢) First-mortgage company debentures secured by first mortgage of frechold
property in New Zealand where the total amount of the debenture issue in respect
of which funds are invested does not exceed two-thirds of the actual cash price paid
for the property of the company issuing such debentures.”

This article appears to authorize investments heyond the limit imposed by the memorandum of
association.

A copy of a document which sets out, infer alia, the provisions of the memorandum and articles
of association, is attached as Exhibit No. 1.

5. DIRECTORS.

Charles Graham Alcorn and Elizabeth Roberta Alcorn, then the only shareholders, acted as
directors from the incorporation of the company until shortly after the issue of the additional shares.
On 27th April, 1931, there were appointed as additional directors, William Andrew Pilkington
(representing the Investment Securitics Association, Lid.), and Robert Samuel Abel.

6. SECRETARY.

Mr. Stanley Grange was appointed secretary on 18th December, 1929, and still occupies that
position.
7. SHAREHOLDING.

The original capital of £1,000 in £1 shares was subseribed for by Charles Graham Alcorn as to
990 shares and by Elizabeth Roberta Alcorn as to 10 shares. Nothing was paid up at the time, but
on 26th August, 1925, a call (the tirst and only one) of 6d. per share was made. The Call Account
was cleared by transferring the debit (in respect to both €. G. and B. R. Alcorn’s shares) to €. G.
Alcorn’s personal account, which did not at that time show a credit against which the charge could
he made. These original £1 shares were subsequently subdivided into Is. shares.

Other shares were later issued—on 20th January, 1931-—to the Investment Securities Association,
1td., and to Alecorn Trower, and Co., Ltd., 100 £1 shares to each; and on 27th April, 1931, 100 is.
shares to Robert Samuel Abel. Nothing has been paid up on any of these shares.

The present shareholdings are :—

Number and Denom-

Nominal \ Paid Up.

Shareholder. ination of Shares. Value.
£ £ s d
Alcorn, C. G. .. .. .. 19,800 of 1s. 990 24 15 0O
Alcorn, E. R. .. .. .. 200 of 1s. 10 6 5 0
Investment Securities Association, Ltd. 100 of £1 100
Alcorn Trower, and Co., Ltd. .. 100 of £1 100
Abel, R. 8. . .. .. 100 of 1s. 5
£1,206° | £256 0 O

8. ISSUE OF DEBENTURES.

The whole of the funds used in the company’s lending operations has been supplied by the proceeds
of debentures issued to the public, as the paid-up share capital was at no stage more than £25.

On 2nd March, 1925, there was approved the issue of debentures to the value of £100,000 in 4,000
debentures of £25 cach, bearing interest at 6% per centum per annum. This issue was registered on
21st March, 1925,
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A copy of the © debenture bond ™ is attached as Hxhibit No. 2.

‘The greater part of the debentures was issued through the Investment Securities Assoclation,
Litd., 2 commission or discount of £2 10s. per debenture being ailowed to that company. A portion
of this discosnt hae heen written off, the balance still appearing in the balance-sheet. In all, debentures
of a face value of £19,100 have heen issued. These debenture bonds are due for payment on st
December, 1944,

The nature of the propaganda put forward in the disposal of the debenture bonds can be seen
from the specimen booklets attached as Kxhibits Nos. 3, 4, and b.

9, SECURITY FOR ADVANCES.

Wrom these booidets it will be seen that great stress is laid upon the sceurity given to bondholders
as being over all the assets and securities of the company, and also upon the ** most stringent regulations
governing the investment of funds 7 which are contained in the Articles of Association.

In point of fact, the subscribed capital was only £1,205, an amount very gmall in relation to the
amount of £100,000 which the company was endeavouring to raise on debentures, while the paid-up
capital was only £25 ; thus the scourity was not such as the literature would lead an investor to expect.

The articles of association, while prohibiting an advance of over two-thieds of the value placed on
a property by an independent valuer, contained no provision thaf would ensure o spreading of visks,
and it is found that all the seeurities are centred in or around Putarura, a small country township,
whose whole prospects scem to depend on the somewhat problematical future of the various forestry
planfations in its vicinity.

A further provision in the articles authorizes investment in—

“ Pirst-mortgage company debentures secured by first mortgage of freehold property in
Now Zealand where the total amount of the debenture issue in respect of which funds are
invested docs not exceed two-thirds of the actual cash price paid for the property of the company
igsuing such debentures.”

This provigion, while apparently a stringent one, had permitted certain investients, which are far
b 3 : J 5 = 2 i . [N .
from beine well seeured, the properties concerned having been acquired by the borrowing companies
from vendors who wero cither shaveholders or intimately conneeted with sharcholders of the purchasing
companies, the purchases being made at figures which appear to have been far beyond the real values

of the properties.

10. PARTICULARS REGARDING BORROWHRRS,

The borrowers from the company have been Alcorn Trower, and Co., Litd., Auckland Provincial
Town Propevties, Litd, Frecholds Titd, New Zealand Freeholds and Buildings, Ltd., Farms and
Farmlets, Ltd., Lucerne Lad., Mre. B, (. Alcory, and Miss E. R. Alcorn. There are still standing debts
for advances to all except the last three of these.

Following are particulars of the sharcholdings, and directorates of the first four of the above

: S P i a v
companies and of the First Mortgage Frechold Security Co. of New Zealand, Lid. ==

Shareholders.
Nominal! ! .
Company. Value of Directors.
Name. ! Shares
\
]
Stvern Trower, and Co., Ltd, .0 Aleorn, O G : Alcorn, C. G,
Alcorn, B R Aleorn, H. R.
Auckland Provincial Town Pro- | Aleorn, C. G, Aleorn, C. G.
perbies, Ltd. Aleorn, K. C. Pilkington, W. A.
Pitkington, W. A. Abel, R. S.
Abel, R. S. ..
Nine others .. ..
Frecholds Litd. .. .. | N.Z. Freeholds and Building Alcorn, E. R.

Alcorn, C. G.

Algorn, K. C. .. ..
Tnvestment Securities Association,

Litd.
Town Cash Stores, Ltd. .. . 10
N.Z. ¥recholds and Buildings, | Alcorn, E. R. .. . .. 12,990 | Alcorn, E. R.
Litd. OGrady, J. L. .. . . 10
First Mortgage Frechold Security | Aleorn, C. G. .. . .. 990 | Alcorn, C. G.
Co. of N.Z., Litd. Alcorn, E. R. .. .. .. 10 | Alcorn, E. R.
Tnvestment Securities Association, 100 | Pilkington, W. A.
Ltd. Abel, R. 8.
Alcorn Trower, and Co., Ltd. .. 100
Abel, R. S. .. .. .. 5 i
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The directors of the Tnvesbment Seenrities Associntion, Ltd., are €. G Aleorn, B. R. Alcorn, and
W. AL Piikington.

Prom the foregoing it is obviens that the four main borrowing companies arve largely owned and
definitely controfled by those who, as sharcholders in the lending company, to which thev have con-
tributed only a very small amount as capital, have somplote control of the moneys received from
debenture-holders.

11. PARTICULARS REGARDING SECURITIES.

Aleorn, Trower, and Co., Ltd.—

In all £1,575 15s. 11d. is owing by this company on five mortgages. The applications for
advances have in each case been supported by a valuer’s ceriifieate showing the requisite margin of
seeurity, but the Government valuation of the sceurities is only £1,195.

£600 has been advanced on debentures secuved over land bought from Lucerne Ltd. (a company
which included €. G Alcomn, ¥. T, Alcorn, W. €. Hewitt, and ¥lo Hewit among its larger shareholders)
for £900 ; the Government valuation of this land is £170.

Auekland Provincial Town Properties, Lid.—
The property over which the debentures are secured is an area of 50 acres bought from Mrs. K. €.
Aleorn (wife of C. G Alcorn) for £11,500.  The Government valuation is £1,860 (unimproved, £710).
The debentures issued total £6,000, of which the Wirst Mortgage Frechold Security Co. of New
Zealand, Ltd., holds £5,200.

Frecholds Lid.

The property over which the debentures are secured is an area of 73 acres 20 perches bought from
Mrs, 1. C. Aleorn for £12,000.  'The Government valuation if £700.

The debentures issued total £6,400, all of which are held by the First Mortgage Freehold Security
Uo. of New Zealand, fitd.

"The properties comprised in these last two securities ave portions of an area of 414 acres acquired
by Mrs. ®. C. Alcorn in June, 1920, {or £3,152 10s. 6d. All except a few acres of the block have been
disposed of by her, the main sales being :—

A. R, P. £
June, 1920 L2017 200 2,700
Beptember, 1922 .. 5 3 149 1,000
Jualv, 1924 .. 11 210 4,300  to Putaruru Residential Bites Nyndicate, Litd.
Juane, 1930 .. 5 0 0 11,500 to Aunckland Frovincial Town Properties,
JJ‘.d.
November, 1932 .. 13 0 20 12,000 to Frecholds Litd.

108 O 47 51,500

N.Z. Freeholds and Buildings, Lid.—

This company acquirved its property for £6,000 from Miss H. 1. Alcorn, who holds all except £10
out of the company’s share capital of £3.000.  The Government valuation is £1,530.

The debentures issued total £4.000, of which the First Mortgage Frechold Security Co. of New
Zealand, Ltd., bolds £3700.

Farms and Farmlets, Lid.—

The balance owing is shown as £392 9s. &d. for principal and £57 Os. 6d. for interest. The
seewrity is over a property of T yeod 38 perches at Potaruru; Government valuation, £380. It is
to be noted that the balance-sheot of Farias and Farmlets, Lid., at 30th June, 1934, shows a debt of
£390 for principal and £34 15s. for mberest.

12. SUMMARY BE DESENTURE CAPITAL AND INVESTMENTS.
£ s d.

Debentures were issued for 19,100 0 0

Debenture discount still not written off amounis to .. .. 1,266 11 8
Leaving funds for investment .. . .. £17,833 8 4
Investiments arc— £ 5. d.
Alcorn, Trower, and Co., Titd. : Mortgages and debentures .. 2,175 15 11
Auekland Provincial Town Propertics, Lid. (portion of £6,000
debentures issucd) . .. . .. .. b,200 O 0O
Frecholds Litd. .. .. .. .. .. .. 6,400 0 0O
N.7. Frecholds and Buildings, Ltd. (portion of £4,000 debentures
issued) .. .. .. .. o .. .. 3,700 0 0
Farme and Farmlets, Lid. . .. .. .. .. 392 9 8

£17,868 b T
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The Government capital valuations of the properties under charge are :— £ s, d
Alcorn, Trower, and Co., Ltd. .. .. .. 1,366 0 O
Auckland Provincial Town PlOp(,[’tle Lid. . .. .. 1,860 0 0
Frecholds Litd. .. .. .. .. 700 0 0
N.Z. Freeholds and Bmldmgb Ld. .. .. .. .. 1,830 0 0O
Farms and Farmlets, Ltd. .. .. .. .. .. 380 0 0

ib 135 0 0

Fiven though the Government valuations may be low, the gross inadequacy of the securities is
apparent, and grave doubt is cast upon the genuineness of the sales which provided the basis for
financing within the apparently stringent limitations of the Articles of Association.

13. INTEREST ON ADVANCES.

All interest due on advances and debentures up to 30th June, 1934, had been received, with the
exception of £100 13s. 1d. from Freeholds Ltd., and £57 0s. 6d. owing by Farms and Farmlets, Ltd.
These interest payments to the First Mortgage Frechold Security Co. of New Zealand, Ltd., were made
on behalf of debtor companies by the Investment Securities Association, Lid., whose ability to
continue making the payments appears to have been due to the retention b} it of the proceeds of
£4.400 worth of debentures in Freeholds, Ltd., taken up by the ¥First Mortgage Freehold Security Co.
of New Zcaland, Ltd. TIn other words, interc b received has come out of capital advanced.

It is to be noted that the debtor companies have paid interest to the First Mortgage Freehold
Security Co. of New Zealand, Ltd., at the full rate provided in the mortgages and debentures without
taking advantage of the ntdtutory reduction, and this despite the high rates charged, ranging from
7% per cent. to 9 per cent. per annum.

14. POSITION OF THE COMPANY.

The position of the company is ellectively summayized in the paragraph above comparing the
dehentures with the securities, but is set out in more detail in the last audited balance-sheet as at 31st
December, 1933, and in the dralt staterment of position made up from the books as at 30th June, 1934,
these being attached as Exhibits Nos. 6 and 7 respectively.

15. RECOMMENDATION.

In the reports of the Inspector and/or Inspectors on the affairs of the four companies which are
the principal debtors of the First Mortgage Hrechold Security Co. of New Zealand, Ltd., recom-
mendations are made that the companies should be wound up. 1If orders are made to this effect it is
probable that the result would be to throw into the hands of the First Mortgage Freehold Security
Co. of Now Zealand, Ltd., the various properties which have been pledged as security for advances.
The company would then be in the position of possessing property on which there were continued out-
goings for rates and taxcs, and from which there could be only a small revenue. It would be impos-
sible for it to continuc to pay interest to its debenture-holders. Liquidation would then probably
be the wisest course, but the wishes of debenture-holders should be ascertained after a full statement
of the position has been laid before them, and if they desire the properties to be held a satisfactory
system of control will have to be devised.

A. M. Sgaman,\ Inspect

Auckland, 28th January, 1935. J. L. GrivFiy, [ NSpectors.
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EXIHIBIT No. 1.
THE FIRST MORTGAGE FREEHOLD SECURITY COMPANY OF NEW ZEALAND, LTD.

Registered Office: 17 National Bank Buildings, Fort Street, Auckland.
Share capital : 100,000 shares of 1s. each and 5,000 shares of £1 cach.
Authorized debenture capital issue : £100,000 in 4,000 first mortgage 64 per cent. debentures of £25 each.
7 Directors : C. G. Alcorn, managing director ; R. 8. Abel, director, Abel, Dykes, Ltd.; W. A.
Pilkington, director, the Investment Securities Association, Ltd.; E. R. Alcorn, director, Alcorn,

Trower, and Co., Ltd.

Secretary : 8. Grange, National Bank Buildings, Auckland.
Bankers : The National Bank of New Zealand, Ltd., Auckland.

THE FIRST MORTGAGE ¥FREEHOLD SECURITY
COMPANY OF NEW ZEALAND, LTD.

MEMORANDUM OF ASSOCIATION.

1. Tur name of the company is ** The First Mortgage
Irechold Sceurity Company of New Zealand, Limited.
2. The registered office of the company will be in New

Zealand.

3. The company is a private company.

4. The objects of the company are :

(@) To carry on the business of financiers, financial
brokers, and any other bLusiness or undertaking
which in the opinion of the company may
advantageously be cartied on in conjunction
therewith.

(h) To borrow or raise money for the purposc of the
company’s business and to mortgage and charge
the undortaking and all or any of the real and
personal present and (or) fature property of the
company, including uncalled capital.

(¢) To create and issue at par or at a premiumn or dis-
count, debentures, mortgage-debentures, deben-
ture stoek, bonds, and other securitics payable to
besrer or otherwise and either permanent or re-
deemable or repayable and to secure the same by
charging the undertaking and all ov any of the
real aud personal property present or future and
all or any of the vncalled capital for the time
being of the company and to secure any securi-
ties of the company by trust deed or otherwise.

(d) To issuc and deposit any securitics which the com-
pany has power to issue by way of mortgage to
socure any sum less than the nominal amount of
such securities and also by way of security for
the performance of any obligations of the com-
pany.

(¢) To invest all moneys raised by the company under
the horrowing powers of the company upon the
seeurity of first mortgage of frechold property in
New Zealand upon such terms as to payment of
premium and (or) intercst and repayment of the
principal as may in the opinion of the company
be advantageous.

To receive moneys for investment from any person
or persons and to invest the same in the name of
such person or persons on the security of firsh
mortgage of frechold property in New Zcaland
upon such terms as the company may deem ad-
visable.

(g) To guarantee the due and punctual payment of any
moneys invested in pursmance of paragraph (f)
hercof and the interest thercon upon such terms
as to payment of premium or otherwise as the
company may think fit.

(h) To act as agent or attorney for any person from
whom moneys are received by the company for
investment as provided for in paragraph (f)
hereof upon such terms as to payment of commis-
sion or otherwise as the company may think fit.

(1) To exercise all and singular the powers conferred on
the company as mortgagee by any mortgagor or
by law and to do all acts and things and take all
steps necessary and expedient for the proper
safeguarding of the security and interest of the
company.

(§) To scll lease let or otherwise dispose of all real or
personnal property belonging to the company
or of which it may become possessed eitber by
purchase as mortgagee buying in at a sale by the
company of mortgaged property or as a mort-
gagee in possession or otherwise.

s

(k) To purchasc, take on lease or in exchange, hire or
otherwise acquire real or personal property or
any cstate or interest therein respectively which
the company may consider desirable in the in-
terests of the company.

() To remuncrate any person or company for services
rendered or to be rendered in placing or assisting
to place any debentures or other securitics of
the company or in or about the formation of the
company or the conduct of its business and to
pay the preliminary expenses of the company.

(m) To do all or any of the matters aforesaid either in
the name of the company or of any person firm
or company as trustee or agent for the company
and either alone or in concurrence with any
person firm company government body or autho-
rity.

(n) Generally to do all such other things as arc inci-
dental or as the company may deem conducive
to the above objects or any of them.

5. The lability of the members is Jimited.

ARTICLES OF ASSOCTATION.
Resorven that the regulations set forth in Table A of the
Sccond Sehedule to ©“ The Companies Act, 1908,”° are
hereby adopted as the regulations of the company with
the following exceptions variations modifications and addi-
tions, namely :—
(1) The regulations numbered 1, 2, 3, 47, 117, and 118
in the said Table shall not apply to the company.
(2) The following words shall be added to regulation
number 31, namely :—
“and no transfer of any share or shares shall
be accepted for registration unless and until
such share or shares and all other shares held
by the proposed transteror in the capital of the
Company shall have been fully paid up.”
(3) The following sub-clause shall be added to Regu-
lation 36, namely :
“(c¢) Without giving any
refusal.”’
(4) Regulation 48 shall be amended by striking out the
word ‘‘ subsequent ” in both cases where it occurs
in such regulation.

reason for such

(5) The following regulations shall apply in lieu of Regu-
lations 74 and 75 in the said table, namely :—

““74. The signatories to the memorandum of
association shall be the fitst directors of the com-
pany.

“75. The number of directors shall be deter-
mined from time to time by the directors and shall
not be less than two or more than five and the
chairman of directors shall be termed °The
Managing Director.” *’

(6) Regulation 76 shall be modified by striking out the
words ““ before the first ordinary general meeting
of the company.’”’

(7) Regulation 100 shall be modified by striking out the
words ‘‘ at least two directors *” in paragraph (o)
and substituting therefor the words °° the
Managing Director.” :

(8) The following regulations shall be added after
Regulation 104 :—

1044, The directors shall invest all moneys
obtained from the issue of first-mortgage freehold
security bonds and debentures and all other
moneys received by the company for investment
upon the security of—
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(a) First mortgages of freehold property in perty in New Zealand where the total
New Zealand and in making any such amount of the debenture issue in respect
investment the divectors shall act only of which funds are invested does not
upon a report in writing as to the value exceed two-thirds of the actual cash
of the property offered as security made price paid for the property of the cora-
by a competent valuer instructed and pany Issuing such debentures.
craployed independently of any owner (9) The following provisoes shall be added to Regula-
of the property. No such investment tion 106 (relating to dividends), namely :—
or advance shall exceed in amount two- ¢ Provided always that no dividend shall be
thirds of the valuc of the property as declared nor paid to any sharcholder so long as
expressed in such report nor shall the any bond or debenture issued by the company
directors make such investment or ad- shall be outstanding And also that any profits
vance except under the advice of such which but for the foregoing provisc would be
valuer expressed in such report as pro- | divided amongst the sharchelders shall be carried
vided by section 86, subsection (1), of to a reserve fund which fund shall be invested as
“The Trustee Act 18087 or of-— aforesaid or in the securities referred to in. sub-

(h) Government bonds or debentures or of-— cluuses (a), {¢), and (d) of subsection (1) of

{¢) Local-body bonds or debentures or of— gection 95 of  The Trustee Act 1908.””

(d) First-mortgage cowpany debentures sc- (10) The following regulation shall be added after Regu-
cured by first mortgage of frechold pro- lation 119 of the said table, namely :—
perty in New Zealand where the total | 1194, No person shall be eligible as an
amount of the debenture issue in respect F auditor unless he is classified as a public account-
of which funds arc invested does not | ant under * The Now Zcaland Public Accountants
exceed two-thirds of the value of the Act 1908,
frechold property mortgaged such value These regulations shall take effect or shall be deemed to
to be ascertaived in same manncr as have taken cffeet as from the incorporation of the com-
provided in the foregoing subpara- pany.
graph (a) or of-— Date of certificate of incorporation under the Com-

(e) First-mortgage company debentuves se- | panies Act, 1908,” Part V : The fifth day of November,
cured by first mortgage of freehold pro- | 1924.

SECURITY.
SovE ApvanTaces or vur FirsT-MortTcack Fremmonp SEouriTy 64 PErR CENT. DEBENTURES.
Lssued by the First-morlgage Freehold Security Compuny of New Zealand, Lid.
1. Any investments on which the debentures are secured are made by the company on first-mortgage
frechold security only, on an ample and safe margin.

2. The funds of the company are let out in medinm-sized loans on revenue-producing frechold
propertics on first mortgage, so that the debenture-holder has as security a number of well-secured
first mortgages, instead of being dependent on any single mortgage.

3. The majority of loans are granted under what is known as table mortgages, which provide, in
addition to the regular payment of interest, regular payments at stated intervals in reduction of the
principal moneys under the loans, so that the margin of security to the debenture-holders, although
ample in the first instance, is continually increasing.

4. Asan additional sceurity, the constitution of the company provides that all profits of the company
shall be placed into a reserve fund, over which debenture-holders hold security, as well as on the first
mortgages above referred to.

5. The debentures are transferable securities, and being payable to bearer may be realized by the
debenture-holder at any time should funds be required, while in the meantime securing regularly a
definite rate of interest of 64 per cent. free of exchange in any part of New Zealand.

6. The debenture bonds have interest coupons attached to cover the whole period, and each half-
year payment is made free of exchange simply by presentation of these interest coupons to any branch
of the National Bank of New Zcaland, Limited, throughout the Dominion.

7. The present isste of first-mortgage frechold security debenture bonds is for the sum of £160,000
in denominations of £25 each.  Any sum desired can be invested, and commence earning interest at the
rate of 6% per cent. hmmediately.
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EXHIBIT No. 2.

PIRST-MORTCAGE FREEHOLD SECURITY COMPANY OF NEW ZEALAND, LTD.

First-mortgage Freehold Security 6% per Cent. Debenture Bond.

No. . Qeries “ A7 Tssue of 4,000 Debenture Bonds of £25 each.
1. Tur First-mortgage Freehold Security Company of New Zealand, Limited (hereinafter calied *“ the
company ) will on the first day of Decomber, 1944, unless the same shall have been sooner redeemed,
pay to the bearcr of this debenture bond, frec of inland exchange, the sum of Twenty-five Pounds
(£25).

9. The company will during the continuance of this sccurity pay interest on the said sum of
twenty-five pounds at the rate of six and a half per cent. per annum by equal half-yearly payments
on the first day of June and December in each year in accordance with the coupons hereto annexed.

3. The company hereby charges with such payments its undertaking and all its property and
assebs whatsoever and wheresoever both present and future.

4. This debenture bond is issued subject to the conditions endorsed hereon which are decmed to
be part hereof.

(iven under the common seal of the company this day of , 19

The common seal of the company was hereto affixed in the presence of--

, Managing director.
Secretary to the Company.

5

Endorsement.
Tur CONDITIONS WITHIN REFERRED TO.

1. Ts debenture hond is ene of a series of like debenture bonds, numbered 1 to 4,000 (both inclusive),
issued or about to be issued by the company.  All debenture bends of this series are payable pari passu
and will rank cqually as a first charge upon the property and assets of the company without any
preference or priority one over snother.

2. The said charge shall constitute a floating security, and the company shall be at liberty to
ereate and issue from time to time further series of debenture bonds ranking part passu as a first charge
upon the property and assets of the company with this series, but the company shail not be at liberty
to create any mortgage or charge in priovity to the charge hereby created.

3. The principal moneys hereby sceured shall become immediately payable in any of the following
events 1—

(«) T the company makes default for six monthg n the payment of any intercst hereby
secured and the holder before such interest is paid by notice in writing to the company
calls in the principal moneys.

a distress or exeention either by writ or appointment of receiver is levied on any part
of the property or assets of the company and the debt for which such levy is wade is
not paid within seven days.

(¢) 1§ the company shall become insolvent.

(d) Tf the company shall cease Lo carry on business.

() 1t

4. This debenture bond is by mercantile usage a negotiable instrumeit with all the incidents of
negotiability.

5. The principal moneys secured by this debenture bond will be paid at the National Bank of New
Zoaland, Limited, at Auckiand in New Zealand, or at other the company’s bankers for the time being
at Aunckland sforesaid.  Iniand exchange shall be paid by the company.  On application for payment
this debenture bond must be produced and surrendered tegether with any coupons for future interest.
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EXHIBIT NO. 3.
64 PER CENT. DEBENTURE BONDS.
SOUND SECURITY FOR SAVINGS.

Tre Firsr-MorTeAGE FrEEHOLD SucURITY CoMPANY oF NEW ZEALAND, LIMITED.

FirsT-MORTGAGE FRERHOLD SECURITY FOR SMALL OR LARGE AMOUNTS,

Tur Frrer-MorTeack FrERHOLD Securiry Company or NEw ZmALanD, Lrp.
BIX AND A-HALF PER CHNT. FIrReT-MorTGAGE TrREEroLy Security DeBENTURE BONDS.
Fhewr Purpose and Advantages.
Tur purpose and advantages of the first-mortgage freehold security debenture bonds issued by The
First-mortgage Freehold Security Company of New Zealand, Ltd., may be said to be two-fold.
Firstly o~

They give to small investors an opportunity for placing out at interest small sums of money on
the same advantageous terms in regard to security and rate of interest as is now enjoyed by large
capitalists with substantial sums who ave able to put their money out on safe first-mortgage security
at the ruling rate of inferest —64 per cent. per annum—instead of the low interest rates commonly paid
by Post-office Savings Banks.

First-mortgage freehold security is regarded the world over, and rightly so, as the soundest
security available, and it is for this reason that the Trustees Act insists that trustees shall invest the
surplus funds of the estates they are handling only in such securities as these.

The memorandum of association of the First Mortgage Frechold Security Company of New Zealand,
Ltd., provides that all money received by the issue of the debenture bonds shall be applied solely and

only in advancing amounts on first mortgage over freehold property, all such advances heing made on
conscrvative valuations only.

Secondly :—

These first-mortgage freehold security debenture bonds provide in the aggregate, in various sums,
suitable funds required by horrowers who from time to time may have the necessary first-clags free-
hold security to offer, and who are in a position to pay a reasonable rate of interest for the amounts
advanced on such securities.

Rate of Interest 6} per cent. per Annum.

Tnterest on the debenture bonds issued is payable half-yearly at the rate of 61 per cent. per
annum, at all branches of the National Bank of New Zealand throughout the Dominion, free of
exchange, on presentation of interest certificates when due.

These first-mortgage freehold security debenture bonds are issued in denominations of £25 each,

and have interest coupons attached which are payable half-yearly on due dates free of exchange in
New Zealand.

Nature of Security.

Debenture-bond holders arve secured by a floating charge on all the assets of the company,
including its first-mortgage freehold securities on which advances are made under the aforementioned
conditions.

A feature of these first-mortgage frechold security debenture bonds is that they are of readily
negotiable character, and can be transferred like bank notes from one to another without expense or
delay being payable to hearer.

The debenture bonds are redeemable at par on maturity, but the company may purchase bonds
in the open market when available if desired.

The Wirst-mortgage Frechold Security Company of New Zealand, Limited, 36-38 National
Bank Chambers, Tort Street, Auckland.

The above details are stated for the information of debenture-bond holders, and further copies

of this brochure will be supplied personally or by post to any hond-holder desiring same on appliaction
to the secretary of the company.
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EXHIBIT No. 4.
GILT-EDGED DEBENTURES AS INVESTMENTS.

Information issued by the Investment Securities Association, Lid., National Bank Buildings, Fort Street,
Auckland, N.Z.

ForEwoORD.
IN presenting the 619, gilt-edged debentures of THE FIRST-MORTGAGE FREEHOLD SECURITY
COMPANY OF N]QW ZEALAND LIMITED, we are setting forth a few facts in connection with these
Debentures, for the guidance of Investors.

The Investment in gilt-edged Securities that offer security of capital and definite rates of interest,
is the only safe way to make provision for the future, while providing meantime a regular and satisfactory
income.

The money will grow quickly enough if the interest is invested every year as it is received.

ProrerTy MoORTGAGES AS INvEsTMENTS, by CLaupk F. Gobpbarw.
Eutract from  The Financral Review of Reviews,” London.

TurrE are few matters of more absorbing interest to a large section of the community than the
investment of capital. It matters not whether the sum available represents the enormous accumulations
of (reat Insurance Companies, Friendly Societies, or other large concerns, whether it be substantial
proceeds from the realization of a deceased’s estate, a legacy, money saved out of income, or any other
form of fund, the same burning question arises—how can this money be invested promptly to the best
possible (Ldvanmue compatible with due regald to safety and security ?

There are many opportunities. There is that great institution, the London Stock Kxchange,
where so-called gilt-edged investments in Government Securities and Shares in Railways, Banks,
Industrial Concerns, Mines, and many hundreds of other forms of investment are daily available.

These are mostly good of their kind and the yield is favourable, but, in almost every instance,
of a varying degree an(l generally attended with an unpleasant element of speeulation and anxiety
as to what the exact annual income will amount to upon the sum invested, and whether the capital has
diminished and shrunk.

Surely, the ideal form of investment must be where the income produced is absolutely regular
and never varies, and where the risk of the capital depreciating, even to the smallest extent, is reduced
to such a degree as to be almost guaranteed against.

1t is surprising how few people appreciate that such forms of investment are available. They are
to be found in a First Mortgage upon good class freehold or long leasehold (held for over 60 years)
property.

There are many forms of property suitable for ‘mortgages, including residential country estates,
houses in town and country, blocks of business premises consisting of shops with suites of offices over,
and buildings of modern flats, preferably of the type occupied at modemte rentals by professional men
and the great upper middle class.

The security is good, the interest is safe, fixed, and unvarying, and the investment is unattended
by anxiety.

Tt is within the writer’s knowledge that from 1914 to 1918, the years of the Great War, in the
case of a busy office having the co[lectlon of enormous amounts each year representing payment of
interest arising out of mortgages of properties for upwards of five millions sterling, not a single penny
picce in interest remained unpaid.  There can be very few, if any, other investments of which the same
:an be said.

OrrEr FOR SALE OF 61,0 Firsr-morTGAGE FREEHOLD SEcuriTY DEBEN URES BY THR INVESTMENT
2 /0
SECURITIES ASSOCIAT TON, Lo

Founded 1924. Incorporated 1930.]
National Bank Buildings .. .. .. .. Fort Street, Auckland.

Trrs Association specializes in the purchase and sale of First-mortgage Debentures, investing only in
Securities with which it is thoroughly conversant.
Its practice is to purchase First-mortgage Debenture issues, being first satisfied that :—
1. The issuing institution is in a sound position, and competently managed.
2. The Security for the Debentures is sound, and provides an ample margin.
3. Interest payment on Debentures is assured.

4. The Debenture-holders have first claim on the whole of the assets of the issuing institution,
and in no circumstances can any claim be made prior to, or equal with, that of the
Debenture-holders.

5. Continuous knowledge of the conduct of the business, and supervision of Securities, is
assured by its representation on the Boards of Directors of Companies issuing
Debentures which it purchases.

These Tequirements as set out above being fully covered, the Association has purchased a
Debenture Issue, full particulars of which are set out in the following report, and now as principals
offer same for sale, at par, free of all charges to purchasers.
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These gilt-edged Securities can be confidently recommended io Investors.
Rerort: Ter FrrsT-MorTGAGE FrEzmonn Sucuriry Co. or New Zmaranp, Lrm.
[Incorporated Sth November, 1924.]
Registered Office : 17 National Bank Buildings, Fort Street, Auckland.
Share Capital, £10,000. Dehenture Yasue, £100,000.

in First-mortgage 619, Debentures of £25 each maturing Lst December, 1944, of which £62,000 is now
available subject to sale.

Interest on debentures is at the rate of 64% per annum [ aid on 1t June and 1st December. The

Debentures have interest coupons attached, which arve pay able free of exchange throughout the Dominion,
on presentation at any Branch of The National Bank of New Zealand, Ltd.

Directors :
(. ¢. Avrcorn, Managing Director.
A. Pruxaxeroy, Director, The Tnvostmem, Securities Asgociation, Ltd.
R. 8. Apwr, Director, Abel, Dykes, Ltd.
1. R. Avcorn, Director, Aleorn, lmmn, & Co., Lid.

Secretary.
4. (traxae, National Bank Buildings, Fort Strect, Auckland.

Bankers.
The National Bank of New Zealand, Litd.

Business.

This Company is based upon English practice, and has now been successfully operating for (8) e eight
years. Its business is the investment of all its funds upen First Mortgage on freehold property and
other gilt-edged Securities, as provided in the stringent previsions of Lhe Articles of Association in
relation thereto, as set out hereunder.

Policy.

The Directors have applied conservative business methods in the management of the Company,
and before completing the full Debenture issue, adopted the sound policy of proving the principle upon
which the Company was founded and set out above. The Table Mortgage has boon made the basig
of its investments, and this factor has contributed largely to its success.

Management.
The Company hag been economically and capably managed and no losses have been Illd(l(‘ on it
investments.  During its eight (8) years of operation, the full rate of interest- —64 per cent as been
paid on all Debentures issued.

cE

Sound Position.
The Company is in a sound financial position, and shows 2 prolit over the period of its operations.
Tt has no ll(LHlJt‘l(‘,H apart from its Debenture issue, and from its carnings is able to meet ifs intercst
payments ug, and Whm; they become duc, at the full rate of 64 per cent. The Company’s Securitics
for the Deb enture ssue are deposited for safe keeping in its private locker in the vault of its Bankers.

Security.

The Debentures rank with the highest class of gilt-edged Securities, and the investor has proper
legal scenrity in the form of First-mortgage Debentires, being a floating charge over the whole of the
Assets and Securities of the Company. “As 1o profits can be taken by Sharcholders until the Debenture
issne s satisfied, and the running-expenses are very small and to a large extent are covered by fees
cnrned, the Security improves annually. The Securitios held by the Company are sound, and all
norteages hhma(nt,oti by the necessary valnations. The relevant provisions in the Articles of Associa-
tion of the Company, ensuring the s;om‘.(‘lncss ui‘ tho 55:\1»:«;1,!:1131%9, ave as follows —

i04a. The Divcetors shall inv
and Debentures and afl otlier mor 5
(@) First mortgages of [re Ar»l(l pmporf\/ in NPW A ,.fmri, and in making any such investment the Directors
shall act only upon a report in writing as to the value of the property of m(‘(l as security made by a
com petent valuer insbraeted and “mploym{ md(puu'vmh of any owner of the property. Xo such
investment or advance shall execed in amount two-thivds of the Value of the property as expressed in
such report nor shall the Dircectors make such investment or advance except under the advice of such
valner expressed in such report as provided by section s, sub-section (1) of “The Treogtee Act, 1908,
or of—
(b) Government Bonds or Dehentures, or of—
(¢) Local Body Bonds or Bebentures, or of-—
() First-mortgage Company Drebentores sceured by first n‘oﬂ
the total amount of the IP( )erbtre Bsue in respee
thirds of the value of the {rechold property mo ‘
as provided in the for i sub-parag x;;h (@), or oi-
(¢) First-mortgage Company Debenburos s 1 by first mm‘ s of freehold property in New Zealand where
the total amount of the Debenture issue iu respeet of Twhich funds are imvested does not execed two-
thirds of the actual cash price paid for the prope v the company issuing such debenfures,
The following provisos shall be added to regulation 106 (velating to dividend namely :——
PROVIDED ALWAYS 4 no dividend shadl Be declared nor d to any s holder so long as any bond or
debenture issued by the Company sh all be ovtstonding ANy ALso thy ofits which but for the foregoing
pm\uu would be divided amongst the sharcholde I be carried o o reserve fund which fand shall be
invested as aforcsaid or in the sceuritios referred to - in sub-claases (1), (o), and (d) of sub-section (1) of Section 95
of “The Trostee Act, 1908,

) ]w“(who]l Hecurity Bonds

se of frochold ymwrfv in Now Ze @hmi where
,m(h funds are invested  does not ¢
such value to be ascertained in same manner

&

Memarendum and Articles of Assoct

The Articles, together with the Ble tmn.mdum of Association of © The First-mortgage Freehold

Security Company of New Z aland, Lad.,” tute probably the most sbringent regulations governing
the mvowt,ment of funde of any financial institation in the Domi nion.
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Some Advantages of the Table Mortgage System.

By investing their money in Debentures issued by Institutions specializing in this class of Security,
investors can avail themselves of the advantages of Table Mor‘ugawes, which would not otherwise be
available to them

To the Borrower.

1. Regular payments, weekly, monthly, or quarterly, are made on account of interest and reduction
of principal which, in the course of time, eliminate the loan altogether, and leave the horrower holding
the frechold title to his property uncncumbemd.

2. The above regular payments to be made by the borrower, spread over a period of years calculated
at a reasonable rate of interest, are arranged in such a way as to be convenient and within his capacity
to pay and do not excced the amount that the average house- holder would pay in the ordinary way as
rent. The difference, so far as he is concerned, is that at the end of the term, instead of holding a
number of receipts for rent, he finds his property free, as above stated.

Once the money is granted under the Table Mortgage system, it runs on until it is wiped off
by the periodiml repayments of principal and interest, and the borrower is nof under the necessity of
re-arranging a mortgage, as is nocessary every few years under the fixed mortgage system, with the
attendant necessary legal cxpenses, stamp du‘mes procuration fees, &c., It is estimated these cost
the borrower, under the old-style fixed mortgage, an additional 1 per cent. per annum, which must be
added to his interest.

To the Lender.

. The periodical repayment of principal, together with interest, continually increases the margin
of 59(111'1@, thus reiuforcing the ample margin of security insisted upon when loans are first granted.

2. On account of mee scale operations, large lending institutions are enabled to re-invest the
repayments of principal (md interest, and thus secoure from other borrowers a second interest on these
amounts. From this it will be seen that these lending ingtitutions are able to make profits while
paying a satisfactory rate of interest to their Debenture-holders. This is best illustrated from the
tollowing example, which is compiled from the Standard Actuarial Tables compiled by J. Watkin
Kinniburgh, the noted Actuary and recognized authority on Table Mortgages.

TLLUSTRATIONS.
Interest on £100,000 invested on Table Mortgages with ingtalments re-invested calculated £ s d.
on a basis adopted by Building Societies .. . . .. .. 9,000 0 0O
Interest on £100,000 at 6% per cent. flat rate .. .. .. .. .. 6,600 0 0
Credit balance .. .. .. .. .. .. .. .. £2,500 0 0

The graph below illustrates a Table Mortgage of £500 redcemed by payments extending over
10 years, showing gradual improvement in financial position of both lender and borrower, and final
extinction of loan.
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English Bxperience.
Bnglish Companies foundu] on the same principle as © The First-mortgage Freehold Security
Jompany of New Zeal and, Ltd.,” are universally successful, and in England investments in Debentures
amount to many millions Wthe annu(ﬂ investments in Debentures accordmg to ©“ The Financial Review
of Reviews " (London) being £30,000,000.

Some successful Kngli sh ¢ Companies investing in the same clags of Sccurities, which, in spite of lower
interest rates prevmhhg in Xngland, pay interest at the rate of 64 per cent. to 7 per cent. per annum,
are :—

Associated London Properties, Ltd.
The Duchess Property Co., Ltd.
Haymarket Bstates, 1.td,
Kenitworth Court Estates, Ltd.
Leicester Square Estates, Lid.
Odhams Properties, Litd.

10--H. 27.
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KXHIBTL NO. 5.

[Facsimile of Securities’ Seal. |
THE STAL OF SECURITY.
INVESTMENT INFORMATION IN REFERENCE TO tHE FirsT Mortoaek DEBENTURES OF THE FInsT
Morroacn Frernnorn Stouriry Company oF Niw ZEALAND, LIMITED.

61 PER OENT. INVESTMENT SECURITIES.

System in Saving.
Ax important statement of Leyland Standford—the great rvailroad president—recently appeared in
System magazine. It iz as follows :—

“There is only one class of men who come to wealth. They are those who always save something
out of what they earn. Most men who have the ability to save die rieh.”

There is an old proverb to the cffect that every man is the architect of his own fortune. And
it is quite true. For, unless you inherit a fortune or “strike it rich 7 by some other unusual means,
the only way you can secure an independent incomic is to build it for yourself.

Building an independent income is made simple and practicable by adopting a definite system
of saving something regularly, and steadily investing such savings in gilt-edged securities which
provide as high an income return as is possible consistent with the complete safety of the principal
invested.

Information regarding securities of this nature will be found herein.

Security.
Security is the foundation stone of successful investment, and the soundest security on carth is
the carth itself—freehold property.

Through all time money has been lent on mortgage, the oldest mortgages dating back to the
ancient Babylonians of some three thousand years ago. The principle of lending less than the value
of the property mortgaged is as old as the mortgages themsclves, but with the evolution of husiness
methods, extra safeguards have been devised for the protection of the investor, so that it is possible
to-day in modern mortgages to completely insure the safety of the principal invested.

Undoubtedly the most important advance in mortgage methods is the system which is known
as ““ The Table Mortgage.” By this method loans are granted on first mortgage which provide for
the regular repayments at stated infervals of portions of the principal moneys advanced under the
loans, so that the margin of security, though ample in the first instance, is continually increasing as
these periodical payments in reduction of the principal are made.

The advantage of this system as compared with the usual stationary mortgage for a period of
years will be obvious to the thoughtful investor.

Trrgr-morTeacr FrEEgOLD SkourirY DEBeNTURE Bonbs.

£100,000 in Bonds of £25 each.
Interest 6% per Cent. per Annwm, peyable Half-yearly free of Euchange throughout the Domanion.
Trrse first-mortgage 63-per-cent. debenture bonds of the First Mortgage Freehold Security Company
of New Zealand, Limited, provide a means whereby the investor of either small or large amounts may
have the advantages of the protection afforded in first mortgages advanced on freehold property under
the table-mortgage system and in accordance with the stringent provisions of the company’s articles
of association.

The First Mortaage Hrechold Security Company of New Zealand, Ltd., was founded some years
ac0 for this parpose, and its present issue of £100,000 worth of 61 per cent. first-mortgage debenture
. purpose, present. § per m .
bonds of £25 each makes possible the investment of almost any sum desired, thus giving an opportunity
jor placing out at interest small sums of moncy on the same advantageous terms as larger amounts,
while providing first mortgage security ab the satisfactory rate of 6} per cent. per annum instead

of the low interest rates commonly obtainable on such sums.

A portion of the above issue is now offered for sale by the Investment Securities Association, as
principals, either for cash or on terms to suit the requirements of investors.

These debenture bonds are secured by a floating charge on all the assets of the issuing institution,
including its first mortgage freehold securities on which advances are made as above stated under the
provisions of its articles of association.

The rate of interest payable on these securities is definitely fixed at 6} per cent. per annum
for the whole period of the debentures till the date of redemption (December Ist, 1944), and is not
affected hy market (luctuations that may occur from time to time in the current interest rate.
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The debenture honds are redeemable at par, and free of exchange throughout the Dominion ab
maturity.

[Nore.—The Articles of Association of the First Mortgage Freehold Security Company of New
Zealand, Ltd., provide, inter alia, that all funds of the Company shall be invested on first mortgage
on freehold property on the same margin of security as provided in respect to mortgages in ““ The Trustee
Act, 1908 * (N.Z)), or in Government or Municipal Debentures or First Mortgage Debentures secured
on first mortgage on frechold property only.]

Convenient Form of Security.

These first-mortgage freehold security debenture bonds, in addition to their gilt-edged nature,
constitute a most convenient form of investment for the following reasons i—

(1) The debenture bonds may be purchased at par and without charge or expense to the
investor.

(2) They are transferable securities, being payable to bearer as are bank-notes, and may be
realized by the debenture-bond holder at any time should funds be required, without
expense or trouble with regard to transfer.

(3) The debenture bonds have interest coupons attached for each half-yearly interest period,
which need only be detached on due dates (June first and December fizst in each year)
and cashed at any branch of the National Bank of New Zealand, Limited, throughout
the Dominion, free of exchange.

As illustrating the satisfactory nature of these securities, it may be mentioned that of the investors
throughout New Zealand already holding debenture bonds of this issue, over 60 per cent. bave invested
further sums in these 6% per cent. securitics as they became available from fime to time.

Investment Saving Plan.

The investment saving plan for buying first-mortgage debentures of the First Mortgage Freehold
Security Company of New Zealand, Limited, offered for sale by the Investment Securities Association
is a simple, practical plan designed to meet the needs of both large and small investors in New Zealand,
and is already regularly used by conservative investors throughout the Dominion.

At one time it was considered that only the rich could make profitable investments, but this
attitude has changed as a tesult of the financial facilities provided for the safe investment of smaller
sums by modern methods.

Quite a large proportion of our population are now investors, because the small investor enjoys
the same opportunity as the large investor, and small savings may earn the same attractive rate of
interest as large sums.

Tt is no longer necessary for either the small or larger investor to be satisfied with such a small
return as 3 or 4 per cent., since a safe, convenient, and profitable way is now provided to secure
61 per cent. per annum in these gilt-edged securities now offered for sale, either for cash or on the
easiost of terms to suit the requirements of any investor.

This saving plan presents the opportunity to build up an independent income by a method of
systematic saving, limited only by the amount that can conveniently be saved and invested. Even
a preliminary payment of £1 per £25 bond with subsequent payments of £1 per month will provide
the nucleus of a regular income, which may be increased as circumstances permit. As cach payment
of £95 is reached, interest at the rate of 64 per cent. per annum is paid on such sum, whether such
amount be in complete payment of one bond ordered or partial payment of any greater number of

bonds ordered.

Method of Ordering the Debenture Bonds.

These first-mortgage frechold security 64 per cent. debenture bonds may be ordered on the following
terms of payment :—
(1) For cash—that is, by making a payment of £5 per bond with the order, the balance being

payable within thirty days at your convenience, interest at the rate of 64 per cent.
per annum commencing from the date on which the purchase money is paid in full.

(2) By quarterly payments—that is, by paying £5 per bond with the order, and making four
subsequent payments of £5 each per bond at quarterly intervals thereafter, interest
at the rate of 6% per cent. per annum being paid on each complete £25 received.

(3) By casy payments—that is, by paying any convenient sum from £1 per bond with the

" order, and monthly payments of a similar sum spread over two years if desired. Ia
this case also interest at the rate of 61 per cent. per annum will be paid on each
complete £25 received.

10%*
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All bonds will be delivered by insured registered mail upon the completion of payment for same.
All deposits and subsequent payments on account of debentures ordered by South Island investors
should be paid to the South Island brokers for the
INVESTMENT SECURITIES ASSOCIATION,

Messrs. Bridgewater & Mclnnes,
Investment Brokers, Christchurch and Dunedin.

Correspondence to the Dunedin Office should be addressed to P.0. Box 379, Dunedin, and to the
Christechurch Office addressed to P.O. Box 479, Christchurch.

OrpER FoRM.
The Investment Securities Association, Lid., National Bank Buildings, Aucklond, N.Z., P.O. Boz 1073.

PrrasE accept my order for debenture bonds of £25 each, bearing interest at the rate of 6%
per cent. per annum, issued by the First Mortgage Freehold Security Company of New Zealand,
Limited, on the terms and conditions of the offer for sale attached hereto. I hereby agree to purchase
and pay for the above bonds on the following basis :—

Cash.
£5 per bond with this order, and the balance of £20 per bond within days.
Purchaser’s Initials :

Or Quarterly Payments.

£5 per bond with this order, and four payments of £5 cach per bond on the first days of

next.
Purchaser’s Initials :

Or Easy Payments.
(Not less than £1 per bond with order, and 24 monthly payments of £1 each per bond.)
Purchaser’s Initials :
N.B.—Payments may be made at carlier dates if desired.
Name in full [state whether Mr., Mrs., or Miss]: . Address: . Occupation :

I enclose a deposit of £ . Date:
Signature of Purchaser :

[Fill in and initial the terms required. Strike out the other two.]
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EXHIBIT No. 6,
THE FIRST MORTGAGE FREEHOLD SECURITY CO. OF NEW ZEALAND, LTD.

H.—27.

Prorir anDp Loss ACCOUNT FOR THE YEAR ENDED 31sT DrcEMBER, 1933.

£
To Salaries 139
Rent 58
General charges 36
Debenture interest .. ..o 1,220
Debenture discount amount written off. . 126
Balance (net profit) carricd to Appro-
priation Account .. 58
£1,639

s, d.

10 0 | By Interest

8 4 Commission
1 4

6 8

13 2

13 9

13 3

BALANCE-SHEET AS

0
0

Liabilities.

Authorized capital £
5,000 shares of £1 each 5,000
100,000 shares of 1s. cach 5,000

£10,000
fssmed capital— £ sod
200 shares of £1 cach 200 0 0
20,100 shares of 1s. cach 1,005 0 0
1,206 0 0
Less Unpaid 1,180 0 0O
B 25

64 per cent. freebold mortgage debentures 19,100

Sundry creditors . .. 266

Profit and Loss Appropriation

Account—
Balance at credit, Ist Janu- £ s d.
ary, 1933 . . 120 11 11
Add profit for year to date 58 13 9
——— 179

£19,570 7 10

AT 31sT DECEMBER, 1933.

Assets.
Mortgages on frechold pro- £ 5.
perty .. o L9721
Accrued interest 12 10
Investments at Cost—
Alcorn Trower and Co.,
Litd. : 9 per cent. deben-
tures .. .. 600 0
Auckland Provincial Town
Propertices, Litd.: 7% per
cent. debentures .. 8,200 0
New Zealand Freeholds and
Buildings, Ltd.: 9 per
cent. debentures .. 3,700 0
Frecholds Ltd. : 9 per cent.
debenturcs 6,400 0
Accrued interest on investments ..
Debenture discount
Office furniture and fittings
Sundry debtors. . ..
Cash at bank— £ s
Current account .. 17 12
Debenture Interest Account.. 168 2

£ g, d,
1,609 13 3
130 0 0

d. £ 5. d.
1
2

— 1,984 11 3
0
0
0
0

— 13,900 0 O

140 10 0

1,266 11 8

3719 8

.. 55 0 4
d.
2
9

e 185 14 11

£19,570 7 10

Tn accordance with the provisions of the Companies Act, 1908, I certify that all my requirements as auditor
have been complied with and report to the shareholders that I have examined the books, accounts, and securities
of the company, and in my opinion the above balance-sheet correctly scts out the state of the company’s affairs as
at 31st December, 1933, according to the hooks of the company and the information supplied to me.

15th March, 1934.

(Signed)

S. Leau, A.C.A. (Eng.), A.P.A. N.Z.
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EXHIBIT No. 7.
THE FIRST MORTGAGE FREEHOLD SECURITY CO. OF NEW ZEALAND, L1D.

StaremMeNT o Posrrion At 30mH Junk, 1934,

Liabilities.
£ g d. £
Authorized capital—
5,000 shares of £1 each .. .. 5,000

100,000 sharcs of 1s. cach 5,000
£10,000
Issued capital—
200 shares of £1 each 200 0 0
20,100 shares of 1s, cach 1,005 0 0O
1,205 0 0O
Less unpaid 1,180 0 0
S — 25
64 per cent. frechold mortgage
debentures .. 19,100
Sundry creditors—
Accrued salary 170 0 0
Investment Securities As-
sociation, Ltd. 9 7 2
e 179
Protit and Loss Account-—
Balance at 31st December,
1933 .. 179 5 8
Less excess of expenses
over income for six
months .. .. 6 3 3
_— 173

s d.
0 0
(1]
0 0
0 0
0 0
7 2
2 b
9 7

£19,477

Mortgages of freehold pro-
perty—
Alcorn Trower and Co., Ltd.
Farm and Farm-
lets, Ltd.— £ . d.
Principal . 392 9 8
Interest 57 0 6
Debentures—

Alcorn Trower and Co., Ltd.
Auckland Provincial Town
Properties, Ltd. .
N.Z. Freeholds and Build-
ings, Ltd. ..
Freeholds Ltd.
Frecholds  Litd. ¢
unpaid .

Intcre‘sé

Office furniture and fittings . .
Cash in bank
Debenture discount

Assets.

449 10 2
600 0 O
5,200 0 0O
3,700 0 0
6,400 0 0
10013 1

2,025 6 1

16,000 13 1
3719 8
146 19 1

1,266 11 8
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In THE SurrEME COURT OF NEW ZEALAND, |
WeLLINGTON DISTRICT. ye

Ixn TaE MATTER of the Companies (Special Investi-
gations) Act, 1934, and the Companies Act,
1933,

and

In THE MATTER of the Transport Mutual and
General Insurance Co., Ltd.

REPORT OF INSPECTORS.
1. INSTRUCTIONS.

By Warrants of Appointment from His lxcellency the G'over'nor—Geneml dated the 8th day of
Aungust, 1934, made in pursuance of the Companics (Special Investigations) Act, 1934, John McFarlane
Blliffe, John Leshe Griffin, Archibald Morris Seaman, and Herbert Douglas Vlckmy, Public Accountants,
were appointed Inspectors to investigate the affairs of the compauies specified in the Schedule of the
said Warrants of Appointment. Copies of the Warrants of Appointment were filed in the Supreme
Court at Wellington at 10 a.m. on the 9th day of August, 1934.

In terms of section 3 (1) of the Companies (Specia] Investigations) Act, 1934, Archibald Morris
Seaman and Herbert Douglas Vickery, two of the Inspectors so appointed, herewith respectfully
submit the report of their investigations of the affairs of the Transport Mutual and General Insurance
Co., Litd.

We commenced our investigation into the affairs of this company by attending at its office,
Yorkshire House, Auckland, on the 9th day of August, 1934, having previously received telegraphic
notice of our appointments.

2. PERSONS FURNISHING INFORMATION.

Tvidence and information regarding the affairs of the company were obtained from Maurice
Vincent Bates, secretary of the company ; Thomas Hugh Macky, chairman of directors; Leonard
Knight, auditor ; Malcolm Gordon MeArthur, of Reyburn ; McArthur and Boyes, the solicitors who
registered the company ; and Archibald Henry Anthony, solicitor, Christchurch.

3. BOOKS AND RECORDS AVAILABLE.

The books and records made available to us comprised the minute-book, Share Register, ledger,
cash-book and journal, the certificate of incorporation, memorandum and articles of association, cash
vouchers, correspondence, and various documents.

4. CONSTITUTION OF COMPANY.

The Transport Mutual and General Insurance Co., Ltd., was registered as a public company under
the provisions of the Companics Act, 1908. No prospectus inviting public subscription for shares was
issued. The memorandum and articles of association are date 28th October, 1933 ; they were filed
with the Registrar of Companies in Auckland on the 13th November, 1933, and the certificate of
incorporation was issucd on 13th Novermber, 1933.

The memorandum sets out that the objects for which the company is established are to undertake
all kinds of insurance business (except life insurance)—the various kinds of insurance in which the
company can engage being detailed at length in the *“ objects 7 clauses. Ancillary powers include
the right to invest and to purchase and hold shares in any other company. The registered capital of
the company is £100,000 in 100,000 shares of £1 each of which 25,000 are preference shares—preferential
as to a cumulative dividend of 6 per cent.—and 75,000 are ordinary shares.

The signatories to the memorandum and articles of association were—

Shares.
Margaret Muriel Dunn, Clerk, Auckland .. .. . . o1
N[arjone Hawley, Clerk, Auckland
Henry Davenport Williamsen, Agent, ,!\u(‘kl and
Alfred Ernest Parker, Company M.Jnd(re Auckiand
Llewellyn Dthormﬂton, Journalist, Auck]:md .
Maxie Josephine Glover, Private Scerctary, Auclland
Violet Sylvia MacLean de Lange, Clerk, Auckland
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The articles provide (inter alia) that—

Calls may be made at discretion of directors and shall be payable at such times and places
and by instalments or otherwise as the directors may appoint :

The directors have absolute discretion not controllable by any court of law or equity to accept
or reject a proposed transferee, and shall not be bound to give any reason for rejecting
him :

Voting may be (1) personally, (2) by proxy, (3) by attorney.

A corporation being a member may appoint any one of its officers to be its proxy :

Unless otherwise determined the number of directors shall not be less than three nor more than
seven, and the first directors shall be the first three signatories to the memorandum and
articles of association.

The qualification of a director is one share.

5. STATUTORY REQUIREMENTS OF COMPANY.

In accordance with Article 86, Misses M. M. Dunn and M. Hawley and Mr. H. D. Williamson (the
first three signatories to the memorandum and articles of association) became the directors of the
company. These dircctors made on the 8tk December, 1933, the statutory declaration required under
section 99 (7) of the Companics Act, 1908, before commencing business, declaring (inter alia) that the
share capital paid up and intact was £30,007. The cash-book of the company records this sum
(heing 10s. per share on 60,000 sharves and £1 per share on 7 shares) as being received on the
19l December, 1933, and the bank curvent account shows a deposit of £30,007 as lodged on the
19th December, 1933. Under date 20th December, 1933, the auditor of the company (Mr. Leonard
Knight) furnished & cortificate to the Assistant Registrar of Companies at Auckland certifying that on
20th December, 1933, 60,007 shares of £1 each have been allotted and fully called up and £30,007
has been paid in respect of thom.” The statutory declaration was filed with the Registrar of
Companies on 21st December, 1933.

The statutory report in terms of section 87 of the Companies Act, 1908, was dated 21st February,
1934, was signed by M. M. Dunn and M. Hawley, dircctors, and had the certificate of Leonard Knight,
auditor, thereon. 'The report was filed with the Registrar of Companies on the 23rd February, 1934—
the statutory mecting of sharcholders was minuted as held on the 2nd March, 1934.

6. OFFICERS OF THE COMPANY.

The minute-book records that at the first meeting of directors held on the 8th December, 1933,
at which were present Misses Dunn and Hawley and Mr. H. D. Williamson, directors, H. C. Glasson
was appointed interim sceretary and Leonard Knight, auditor. At the statutory meeting held on
ond March, 1934, Thomas Hugh Macky, Charles Graham Alcorn, and Richard Glover-Clark were
appointed directors to hold office until the first ordinary general meeting of the company, and were to
be paid £100 each for their services. The three directors appointed in terms of the articles of
association retired and were granted three guineas each for their services. At the directors’ meeting
held on the 2nd March, 1934, T. H. Macky was elected chairman of directors, and at the directors’
meeting held on the 17th May, 1934, the resignation of H. Glasson, interim sccretary, was recorded,
and M. V. Bates was appointed secretary, leave of absence being granted to C. G. Alcorn.

7. PROCEEDINGS RECORDED IN MINUTE-BOOK.
At the first mecting of directors held on 8th December, 1933, the following shares were allotted :—

Ordinary Shares.

Tnvestment Bxecutive Trust of N.Z., Litd. .. . .. .. 60,000
M. M. Dunn . .. ) [ 1
M. Hawley | } 1
H. D. Williamson .. | Subscribers to the memorandum | i
A, B. Parker .. » and articles of association < 1
L. Etherington o \ 1
M. J. Glover . - | 1
V. 8. M. de Lange .. o 1 1

60,007

Tt was resolved that the money im hand, £30,007, be paid into the bank to credit of the company,
and that M. M. Dunn and the interim secrefary operate on the bank account.

A call of a further 10s. per share was made on all contributing shares payable on 10th May, 1934.
Tt was resolved that application be made to the Registrar for a certificate that the company is entitled
to commence business, and that the sum of £29,500 be utilized to purchase investments on behalf of
the company. At the directors” meeting held on 15th December, 1933, the due date of payment of
call made on 8th December, 1933, was extended to 31st December, 1934, and the common seal sub-
mitted was adopted.
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At the direetors’ meeting held on 28thiF ebruary, 1934, at which Misses Dunn and Hawley (directors)
were present, it was resolved that the seal of the company be affixed to the agreement submitted to
this meeting and expressed to be made hetween A. H. Anthony, solicitor, of Christchurch, of the one
part, and the company of the other part providing for the purchase of securities by A. H. Anthony
and the manner in which they shall be held on behalf f the company. At the statutory reeting of
sharchoiders held on 2nd March, 1934, the following shares were allotted :—

Shares.
R. Glover-Clark .. .. . .. 100
C. G. Alcorn . .. .. .. 100
T. H. Macky . . . .. 100

At the directors’ meeting held on 4th July, 1934, it was resolved that the directors meet on
Wednesday in cach week or at such other times as the chairman shall direct.

8. BOOKS 01 ACCOUNT AND STATEMENTS OF ACCOUNT,

Appropriate books of account are kept by the secretary, and at the request of the inspectors he
wrote up the books to the 15th August, 1934, and prepared a trial balance as at that date. We have
prepared from the books and records of the company a statement of assets and liabilities as at 15th
August, 1934, and an interim revenue account for the period from the date of incorporation to the
15th August, 1934, We attach these statements to our report (Appendices “ A~ and ““ B ” respeetively).

9, REVIEW OF STATEMENTS OF ACCOUNT.
LiaprLiries.
I and II.—Share Capital.

The seven shares subscribed for in the memorandum of association were paid up in full. The
amount of £51,000 comprises 10s. per share paid on 60,000 shares by the Investment Executive Trust
of New Zealand, Ttd., on the 19th December, 1933, and payments made by that company on account
of the call of 10s. per share wade on the 8th December, 1933. The call was paid in instalments
varying In amount-—the first (£1,500) being received on 8th February, 1934, and the latest (£6,000)
on 13th August, 1934. The amount of £100 received in respect of 200 shares represents calls paid
by T. H. Macky (£50) and R. Glover-Clark (£50) being directors’ fees to 2nd September, 1934, repaid
into the company to credit of their respective shareholding accounts.

Agsurs,
| —Preliminary Ewpenses, £360 18s.
This sum comprises legal expenses of formation and registration of company, £260 18s., and two
amounts of £50 each shown in the cash-book as paid to D. Hyde. The receipt for one of these pay-
ments of £50 made on st June, 1934, was from Sterling Investments Co. (New Zealand), Lid.

II -—Investments at Cost, £29,455 12s. 6d.

The investients as detailed in the statement were purchased from the Investment Executive
Trust of New Zealand, Ltd., the purchase having been authorized at the first meeting of directors held
on the 8th December, 1933,  Investigation shows that the shares included under the item “* Investments
at Cost 7 were purchased at full market prices and in some instances above market prices. Share
certificates for the shares purchased were produced to us, but we did not inspect the twenty Kemball
Theatres, Ltd., debentures nor the twenty-one British National Trust, Ltd., debentures. We were
informed by the secretary of the company that these securities had been removed to Sydney.  Mr.
Leonard Knight, auditor of the company, stated that both parcels of debentures were inspected by
him in conducting the audit for the report to be submitted to the statutory meeting.

11L.—Share Purchase Account, £20,665 10s. 6d.

This sum comprises four items :— £ s d

(@) Sharc purchases through A. H. Anthony . .. . oo 14779 01 06
(b) London purchases: Perpetual Trustecs, and Trustees and Exccutors

shares .. .. .. .. .. .. .. 2,810 6 T
(¢) New Zealand Government stock .. . . o .. 3,006 14 0
(d) Insurance premium on A.M.P. life policy .. .. . .. 69 8 4

£20,665 10 b

(a) Share Purchases through A. 1. Anthony, £14,779 Is. 6d.~—This amount represents the cost
of purchasing shares in the Trustees, Executors, and Agency Co. of New Zcaland, Ltd., and the
Perpetual Trustees, Estate, and Agency Co. of New Zealand, Titd., and the expenses connected there-
with. (This transaction is reported on in paragraph 10.)
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(hy Lowdon Purchascs : Perpetual Trusices and Trustees wnd Hwecutors Shaves, £2,810 6s. 7d.-
This amount represents the cost of 463 Trustees and Hxecutors shares and 200 Perpetual Trustees
shares purchased in Londen through the Investinent Kxecutive Trust of New Zealand, Ltd.  Stamped
transfers completed by transfevor and transferees, with relevant serip attached, were produced to us.
The transferces are nominees of the Transport Mutual and General Insurance Co., Ltd.

(¢) New Zealamd Government Stock, £3,006 14s.—This sum is the cost of New Zealand Government
stock (£2,810) held in trust by A. H. Anthony and another solicitor (the latter representing the seller
of certain shares in the Trustees, Executors, and Agency Co.). The stock is held in this manner to meet
any liability or contingent liability of the transferor of the shares, the Trustecs, Executors, and Agency
Co. having refused to register the transfers, and there being both ap uncalled liability and a reserve
liability on the shares.

(d) Insurance Premium on 4.M.P. Life Policy, £69 8s. 4d.-—This amount is the first annual
premium on a ten-years endowment life policy for £700 in the Australian Mutual Provident Society
on the life of Mrs. I. 8. McArthur. There is no record of any description regarding this transaction
in the minutes of the company. The sccretary (Mr. M. V. Bates) states that to the best of his
recollection Mrs. MeArthur had signed the endorsement on the policy when in Auckland, but that her
signature had not been witnessed, and that the policy had been forwarded to Sydney for the purpose
of completing the assignment to the Transport Mutual and General Insurance Co., Litd.

V.—interim Revenue Account, £369 9s. Hd.
The balance in this account has little significance : it is subject to adjustment, as no accrued
meonte has been brought to account.

10. SHARE PURCHASES THROUGH A. H. ANTHONY.

The Trustees, Hrecutors, and Agency Co. of New Zealand, Lid., is a company with its head oflice
in Dunedin, and by virtue of a private Act—the T'rustecs, Executors, and Agency Company Act, 1882
(and amendments)—is empowered to act as cxecutor and obtain probate and ig granted other powers.
The company is also subject under the Act to cortain restrictions and obligations including a Hability
on shareholders in the event of winding up to contribute £5 per share over and above the uncalled
liability on the shares. There is a further provision in the private Act that two-thirds of the ghare-
holders holding more than half of the whole number of shares must be domiciled in New Zealand.

The authorized capital of this company is £50,000 in 10,000 shares of £ each—all of which is
subscribed—the paid-up capital being £20,000. The amount paid up is £2 per share, and uncalled
£3 per share, with a reserve liability in the event of winding up of £5 per share.

The Perpetual Trustees, Kstate, and Agency Co. of New Zewland, Lid., has an empowering Act,

1884 (and amendment), granting powers and imposing restrictions similar to the Trustees, Kxecutors,
and Agency Co. of New Zealand, Ltd.  The Liead office of this company is also located in Dunedin,
Its authorized capital is £106,250 in 25,000 shares of £4 5s. each—all of which is subscribed—the paid-
up capital being £22 500. The amount paid up is 18s. per share, and uncalled £3 7s. per share, with
a reserve liability of £5 per shave in the event of winding up.

It was part of the policy of ihe Transport Mutual and General Insurance Co., Itd., to endeavour
by the purchase of sufficient shaves of the Trustees, Kxecutors, and Agency Co. of New Zealand, Ltd.,
tu gain control of that company. We obtained information on this matter from Mr. T. H. Macky,
the chairman of directors, and from Mr. M. V. Bates, the sccretary of the company. Mr. Macky stated
that he had been asked by Ms, J. W. 8. MeArthur, the managing divector of the Investinent Executive
Trust of New Zealand, Lid., to take up a directorship in the Transport Mutual’and General Insurance
Co., Ltd. Mr. Macky stated that the company had made and was making an endeavour to purchase
sufficient shares in the Trustees, Executors, and Agency Co. of New Zealand, Litd., with a view ultimatel y
of gaining control, and that the shares were being purchased through Mr. A. H. Anthony, of
Christehurch, not in the name of the company, but in the names of nominees. He further stated that
the Transport Mutual and General Insorance Co., Ltd., had vot so far engaged in the business of
insurance, and that the object in endeavouring to acquire a controlling interest in the Trustees,
HExccutors, and Agency Co. was for the purpose of controlling the insurance likely o be influenced
through the large trusy, agency, and estate business of the Trustees, lixeoutors, and Agency Co. He
stated that the company could afford to pay higher than masket price for the shares, as, with a
considerable volume of business assured, this would bo an cconomical way of establishing the insurance
business of the Transport Mutual and General Insurance Co., Ltd. The secretary of the company
(Mr. M. V. Bates) corroborated the statement of Mr. Macky that it was the object of the Transport
Mutual and General Insnrance Co., Litd., to endeavour to obtain control of the Trustees, Txecutors,
and Agency Co., of New Zealand, L, by the purchase of shares of the latter company. Mr. A, H.
Avnthony, solicitor, Christchurel, was interviewed, and on request furnished information regarding
hig supervision of the organized effort to purchase sharoes,

In the course of a statement made before the Royal Commission in Sydney, inquiving into matters
concerning the Investment Hxecutive Trost of New Zealand, Ltd., and other companies, Mr. J. W, 8,
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MeArthur, managing dircctor of the Investment Executive Trust of New Zealand, Ttd., gave the
following information relative to the Transport Mutual and General Insurance’Co., Ltd. (vide page 250
of printed evidence of proceedings)

T desire now to make a brief refercnce to the position and activities of the Transport
Mutual and Genersl Insurance Co., Ltd.  This company was formed originally for purposes
for which it was afterwards found impracticable to use it to any oxtent. At the present
time it is owned by the Tnvestment Exceutive Trust, which, apart from nominal holders, is
the sole sharcholder.

“The chief work it has been carrying out during the past twelve months is that of
acquiring for the Investment Hxecutive Trust shares in two large companies, which have
so far been referred to in these proceedings as * X and © Y.

“The reason why the Transport Mutual and General Insurance Co. is being utilized for
this purpose is because the Investment Executive Trust is having to compete with the New
Zealand Insurance Co. for the acquisition of these shares, and, owing to the circumstances
that exist, it would not be possible for the main company to acquire shares through its own
agents dircetly.

“The plan to obtain a controlling interest in these companies is one which is coneeived
primarily in the interests of the Investinent Tixecutive Trust debenture-holders, and its success
will have the effect of adding to the Investment Trust capital a large amount of funds without
thereby appreciably inereasing the costs of management and administration.

“But while the primary object is that of securing a benefit to the investors in the
Tnvestment Bxeeutive Trust, there is no question of working any prejudice or oppression on
the minority of shareholders in the comipanies over which control 1s sought.

“Phe * X7 company hag at the present moment a board of directors of an average age
of over eighty years, and from information in my possession, to which it is neither relevant
nor proper that L should refer in detail here, it appears that the interests of the shareholders in
the X company at all events are being very badly served under its present management.
[ am fully confident that the change of control will be for the benefit of these shareholders
as well as a gain to the debenture-holders in Investment Executive Trust.”

We found the following documentary evidence in support of the above statements of policy,—

(«) In the minute-book of the company there are minutes of a directors” meeting held on

the 28th February, 1934, at which Misses Dunn and Hawley (directors) were present :—

“ Resolved that the seal of the company be affixed to the agreement submitted
to this meeting and expressed to be made between A, H. Anthony, solicitor, of Christ-
church, of the one part, and the company of the other part, providing for the purchase
of scouritics by A. H. Anthony, and the manner in which they shall be held on behalf
of the company.”

() Copies of the following documents were produced to us (some of these arve copies of
original documents produced to us, and others copies of copies of documents, the
originals we were given to understand being in Sydney) i —

(1) Auathority to A. H. Anthony to purchase sharcs in the Trustces, Executors,
and Agency Co. of New Zealand, Ltd., and the Perpetual Trustees, Estate, and Agency
Co. of New Zealand, [itd., dated 28th February, 1934, and signed by the Transport
Mutual and General Tnsurance Co., Ltd., as principal, and by the Investment Executive
Trust of New Zealand, Litd., and W. MeArthur as suretics.

[Copy altached hereto as Appendiz © C.7]

(C. ¢. Alcorn purports to sign this document dated 28th February, 1934, as
dircetor of the Transport Mutual and General Tnsurance Co., Ltd. He was first
appointed a director at the statutory meeting held on 2nd March, 1934.)

(2) Power of Attorney : The Transport Mutuaal and General Insurance Co., Ltd.,
to A. H. Anthony, dated 6th Maxch, 1934,

[Copy altached herelo as Appens

¢ [)4,7k

(3) Undertaking by A. TL Anthony dated 8th March, 1934, to hold serip and
documents, &o., ag trast property.
[Copy attached heveto as Appendiz © B.”]

(4) Appointment by A. H. Anthony of the Transport Mutual and General Insurance
(o., Ltd., as substitute under power of attorney and renunciation of beneficial interests
dated 8th March, 1934.

[Copy attached hereto as Appendiz *“ F.”]

Acting under the authovity given him by the Transport Mutual and General Insurance Co., Ltd.,
Me. A. T Anthony, controlled the purchases of shares in the Trustees, Kxecutors, and Agency
(o, Ttd., and in the Perpetaal Trusteos, lstate, and  Agency Co. of New Zealand, Ltd.
¢ 1. B, Webber and §. Grange were engaged by the company to interview holders of shares,
who were paid in cash on signing  transier and  on surrender of relevant serip. M.
A. . Anthony on being interviewed furnished a copy of his trust account setting out moneys
veceived [rom the Transport Mutual and General Insurance Co., Ltd., and advances made to Webber
to effect purchases of shaves, and particulars of other disbursements made. He also presented for
inspection completed share transfers duly stamped with serip attached for approximately thirty parcels
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of shares in the Trustees, Executors, and Agency Co. of New Zealand, Ltd., included in some fifty
transfers. Inspection of these transfers disclosed the names of varying transferees—-at least twenty
persons had consented to lend their names for the purpose of becoming transferces.  We were informed
that difficulty was cxperienced with the Trustees, Executors, and Agency Co. of New Zealand, Litd.,
in obtaining registration of transfers. As a measure of protection, signatures were obtained to the
following documents :—

(1) Receipt for purchase-money for shares signed by the transferor with undertaking to treat

the shares and dividends, &e., as trust property.
[Copy of form aitached hereto as Appendiz © G.”]

(2) Letter from transferce of shares addressed to A. H. Anthony undertaking to forward
scrip and renouncing beneficial interest.

[Copy of form atiached hereto as Appendiz ** H.”’]

(3) Irrevocable power of attorney to A. H. Anthony signed by transferee of shares.
[Copy of form atiached hercto as Appendiz © 1.7]

(Printed copics of the above-mentioned forms were supplied by A. H. Anthony.)

We find that as at 17th August, 1934, the Trangport Mutual and General Insurance Co., Ltd.,
held in the names of nominees 3,845 shares out of a total issue of 10,000 shares of the Trustees, Executors,
and Agency Co. of New Zealand, Ltd. These were purchased at prices varying from £3 5s. to £4 per
sharc. At the date of our inspection there were not available to us details of the expenses of purchase,
which, spread over the number of shares purchased, would, we consider, make the average cost per
share approximately £4.

As at 17th Angust, 1934, the company held in the names of nominees 470 shares in the Perpetual
Trustees, Estate, and Agency Co. of New Zealand, Lid.

11. LATER PROCEEDINGY OF DIRECTORS REGARDING TRUSTEES, EXECUTORS, AND
AGENCY CO. SHARES.

Sinee our appointment as Inspectors, and after 17th August, 1934, evidence of further transactions
regarding shares in the two trustee companies is contained in minutes of directors’ meetings, at all of
which were present Mr. T. H. Macky (in the chair), Mr. R. Glover-Clark, and the secretary. At a
mecting held on 24th September, 1934, the secretary was authorized to approach the Cambridge
Clothing Factory, Ltd., for a temporary advance of £3,000 on the security of the 5,000 preference shares
held by the Transport Mutual and General Insurance (o., Litd., in the Cambridge Clothing Factory, Ltd.

At a meeting held on 26th September, 1934, it was resolved to agree to an arrangement whercby
(. E. R. Webber be given an advance of £1,000, ““ and such further advances as might be desired but
not exceeding £4,000 for the purpose of acquiring further shares in the share capital of the Trustees,
Fixceutors, and Agency Co. of New Zealand, Ltd.” 1t was further resoived that the Investment
Tixecutive Trust of New Zealand, Ltd., be requested to pay a sum of £1,000 in reduction of calls
already made, and that as soon as funds were available the sum of £4,000 be remitted to Mr. A. H.
Anthony to complete the advances.

At a meeting on 16th October, 1934, the scal was affixed to an agreement whereby the Cambridge
Clothing Factory, Ltd., agreed to make an advance of £3,000 at 7 per cent., and the Transport Mutual
and General Insurance Co., Litd., agreed to a reduction of § per cent. in the rate of “iInterest” on
5,000 preference shares held by it in Cambridge Ciothing Factory, Lid., and farther agreed that
“interest ” duc on the shares should be applied in reduction of the advance.

At a meeting held on 1st November, 1934, the sceretary reported having received £1,300 from the
(ambridge Clothing Factory, Ltd., and having  handed over the scrip for the 5,000 shares to be
lodged as sccurity against the advance.” The minutes state that Mr. Macky handed in a cheque for
£1,700, the balance of the advance, and the sceretary was instructed to forward the cheque to
A. H. Anthony.

An option to purchase the shares held by the Transport Mutual and General Insurance Co., Litd.,
in the Trustees, Executors, and Agency Co. of New Zealand, Lid., has been given to F. D. Graham.
The minutes of a directors’ meeting held on 25th October, 1934, and relativee to this option, are as
follows —

“The secretary reported that he had received from Mr. Alcorn a letter dated 19th
October, 1934 (produced), stating that he had been approached by Mr. F. D. Graham with
a request for an option to acquire the shares purchased by the company in the Trustees,
Exccutors, and Agency Co. of New Zealand, Ltd. The price offered was £50 for a six-
months option, with the right to renew for a further six months on payment of a further £250.
The purchase price of the shares was stated to be the total cost incurred by the company in
the acquisition, plus 5 per cent. on the total amount, and, in addition, the purchaser was to
indemnify the company against any calls or other amounts payable on the shares.

“The sceretary had communicated this offer to the dircetors, and, at their request, had
abled for confirmation and as to whether or not the dealing was in the interests of the com-
pany. He had also instructed Messes, Hampson and Wiseman to prepare a deed of option
in anticipation of the dealing being enterfained, and a telegram of confirmation had come
to hand.

“ Tt was resolved : That the deed of option be exccuted and be handed to the solicitors
mentioned to be held by them in escrow pending receipt of the £50.”
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12, GENERAL REVIEW.

() The Transport Mutual and Gencral Insurance Co., Ltd., is a subsidiary of the Tnvestment
Bixecntive Trust of New Zealand, Lid,, the latter company, as the holder of £60,000 shares of the total
of 60,807 shares subscribed, being in a position to ex ercise col‘nplut;o and effective control. It 1s evident
from inzpection of the sompany’s correspondence files that o large measnre of control has been exereised
by Mr. J. W, 8. MoArthor, managing divector of the Investmment Exccutive Trust of New Zealand, Litd.

(b) The directors who were appointed under the articles of association of the company and who
acted from the date of incorporation of the company until the 2nd March, 1934, were neminal directors.

(¢) The company has not so far engaged in the business cutlined in the primary objects clause of
its memorandum of association—viz., thc transaction of insurance business.

(d) Debenture securities (included in the balance-sheet as costing £22 ,565) representing a sub-
stantial proportion of the investments of the con'pany were not in thc possession of officials of the
company. We were informed that these securities bad been removed from New Zealand and are now
in Svdney. Included in the debenture securities above-mentioned are twenty-one debentures of the
Dritish National Trogt, Ltd., of £1 (i()() cach purchased from the Investment Exccutive Trust of New
Zealand, Litd., for the sum of £21,5258,  The Investment Kxecutive Trust of New Zealand, Ltd., and the
ditish National Trust, Ltd., are wmpanm; included in the Schedule of the Companies (Special
Investigations) Aet, 1934, and in the Sehedule of our Warrants of Appointment, and are the subject of
separate reports,

(¢) The activitics of the company have been almost entirely confined to the purchase of invest-
ments from the Investment Executive Trust of New Zealand, Iitd., and to the purchase of shares in
the Trustees, Exccutors, and Agency Co. of New Zealand, Titd., and in the Perpetual Trustees, Estate,
and Agency Co. of New Zealand, Ltd.

{f) The company has acquired by way of purch wse from sharcholders in the Trustees, Executors,
and Agency Co. of New Zealand, Ltd., 3,845 shares in the latter company. The majority of these
share transfers have not been Joglsi ered in tho books of the Trustees, Executors, and Agency Co. of
New Zealand, Litd., but under normal circumstances, and subject to any restrictions in the articles
of association or the regulations of the company the shares of which are the subject of transfer, a
holding of nearly forty per cent. of the total shares issued would give the holders potential control.
The Ih“pootors would draw attention to the facts that the companies concerned administer trust and
other {funds amounting in the aggregate to sever: al millions of pounds, that these companies have been
granted special privileges by private legislative cnactments, and also are subject to certain restrictions
Wlth obligations on shareho Iders and on directors in regard to reserve liability in the event of winding
up and in respect of domicile of sharcholders. The activities of the Transport Mutual and General
Ingsurance Co., Ltd., in the organized purchase of sifarcs illustrates that it iy practicable for the
directorate of such a trust company to be superseded and the administration devolve on others who
would have been unknown o the persons who had confided the management of their affairg to the

Trustee Co.

In making these comments we realize that change of control following the acquisition of a block
of shares may he effected in any public company the shares of which are frecly dealt with in the
share market.

(9) An option has been given to Mr. F. D. Graham to purchase the shares acquired by the
company in tho Tr‘ustcr‘s, Hxoeeutors, and Af‘fon(’y Co. of New Zealand, Ltd. The purchase price of
the shares was stated to be the total cost incurved by the company in the aequisition plus b per cent.
on the total amount.  We bave no k smwhddn of the eircumstances which led to the granting of this
option, nor do we know if the purchase is like Iy to be completed.

H. D. Vicxery, ||

A M. Szanaw, f Inspectors.

, 1935,

Wellington, N.Z., 28th Jannua




THE TRANSPORT MUTUAL AND GENERAL

STATEMENT OF ASSETS AND LIABILITIES AS AT

Liabilities.
I. Nominal capital-— £ g d.
25,000 preference shares of
£1 each 25,000 0 0
75,000 ordinary shares of U
each .. .. Lo T5,000 000

H)( ()00 0 0
1L lssued capital (ordinary)~—
7 shares fully paid 700
60,000 shares paid to 175
per share
200 shares p%l(‘ to 10s. p(r
share . 100 0 0

100 shares, nil

51,000 0 0

Invmeim REVENUR Account vor Prrion rroM Dare or INCcOmRPORATION TO 157r Augusr,

To General expenses
Directors’ fees .
Commission (8. Grange)
Audit fee
Salaries and wages

159

APPEN

£ g d.

51,107 0 0O

APPENDIX «B.”
THE TRANSPORT MUTUAL AND GENERAL INSURANCE

£ s d
118 7 5
09 9 0
100 o 0

33 0

43 0 0

£373 19 5

NDIX “A”

!

By Income from investments
Balance

shares fully paid

II1.
LIy,

Share Purchase Account )
Balance at bank .. .. 255 9
. Interim Revenue Account : Ba]anm .. 369 9

INSURANCE CO., T.TD.
15ra Avcust, 1934.

Assels.

¢ s d £ s
I. Preliminary expenses .. . 360 18
IT. Investments at cost—
Robinson lee Cream Co., Tod.,
75 £1 shares fully paid .. 597 6
L. Tones and Co., Ltd.,
150 £1 preference shares
fally paid .. .. 161 5 0
Lewis JSady, Lad., 200 £1
preference shares fully paid 175 00
Dominion Mortgage and
Deposit Co., Litd., 50 £5
shares fully pfnd 225 0 0

Cambridge Clothing If (x(tm‘}

Litd., 5,000 £1 preference

Brown, Ewing, and Co.,
Ltd.—
800 £1 preference shares
fully paid .. .. 880 0O 0
100 £1 ordinary shares
fully paid .. .. 140 0 0
Abrahams and Williams,
Ltd., 60 £5 preference
sharos fully paid 240 0 0

Kemball T heatros, Ttd., 20
debentures of £50 (‘d(h ..
British Nationa! Trust, Ltd.,
21 debentures of £1,000
cach ..

29,455 12
20,665 10

COo., LTD.
1934,
£ s

4 10
369 9

d.
0

d.

0

5
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APPENDIX «(.”
Auckland, 28th February, 1934.

To A. H. Anthony, Esq., Solicitor, Christchurch.

DEAR STR,—

We hereby authorize you as our agent, but in your own name and/or that of your nominces and/or
of nominees whom we may from time to time appoint, to purchase and acquire from time to time and either
privately or on exchange as may seem to you best, and without restrictions as to registration of transfers by
the companies concerned, any of the shares in the following companies :—

(a) The Trustees, Exccutors, and Agency Co. of N.Z., Ltd., up to any number at a cash price not

exceeding £4 cach.

(h) The Perpetual Trustees, Estate, and Agency Co. of N.Z., Ltd., up to any number at a cash price
not excceding £3 cach.

(¢) Such other shares, stock, debentures, and/or securities of and in such companies, corporations, banks,
socicties, associations, or concerns and within such maximum prices as we or any one or more
of us may by letter, telegraphic communication, or other writing from time to time authorize
and direct.

And we authorize you to pay out of any moneys you may from time to timc receive on our account
all moneys requited for tho above purchages inclading brokerage, commission, stamp dutics, and other out-
of-pocket expenses in conmnection with the said purchases. Upon completion of the purchases and transfers
you are to hold the serip reccived by you on our account and subject to our directions, it being our intention
that the titie documents to the shares, stock, debentures and/or sceuritics purchased as aforesaid arc to be
held by you pending our instractions and mot by any nominee mnless otherwise specially authorized by any
one of us.

And in consideration of your acting on this authority, we the Transport Mutual and General Insurance
Co., Ltd., of Auckland, as privcipals, and we the TInvestment Xxecutive Trust of New Zealand, Iitd., of
Auokland aforesaid, and John Willlam Shaw MeArthar, of Auckland aforesaid, company director, as guarantors
and sureties for the due performance by the said principals of their obligations hereunder do and each of us
doth hereby jointly and soverally agroe and undertake at all times to indemnify and hold harmless you and
your ecstate and cfects and all persons, firms, and corporations (and their respective cxtates and effects acting
at the roquest on the representations and authority or under the direction of yourself and/or your agent or
deputy in relation to the purchasing, acquiring, and/or holding of the shares, stocks, debentures, and/or
seenrities aforesaid, or any of them, from and against all costs, charges, expenses, and losses, or liabilities
whatsoover, without restriction, including liability for all wncalled and reserve capital or other liability whatsoever
in respect of the said shares, stock, dcbentures, and/or securities aforesaid, or any of them, that may be
occasioned by or arise out of the foregoing authority and instructions being acted upon by you and/or your
agent or deputy aforesaid, it being our intention that neither you nor any person, firm, or corporation
aforesaid, nor your and their estates and effocts respectively, shall in any way be damnified, injured, and
adversely affected as a result of acting as our or your agent, depubty, and/or nominces as aforesaid in relation
to the premises.

Yours faithfully,
Tur Travsrort MOTUAL AND GENERAL INSURANCE Co., Ly, Principal.
> s P

C. G. Arcorx, Director.
H. Glasson, Secrctary.

Tre InvesTVENT Exmcurive Trust or N.Z., Tap, Surety.
W. McArTHUR, Director.
H. Grasson, Sccretary.
Surety : W. MCARTITUR.
Witness to all the above signatures.
Above authority and instructions accepted.
A. H, ANTHONY.
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APPENDIX “D.”

KNOW ALL MEN BY THESE PRESENTS that Tur Transrort MUTUAL AND GENERAL Insurance Com-
pany Livrrep a Company duly incorporated and having its registered office in the City of Auckland
in the Dominion of New Zealand hereinafter referved to as the said Company in exercise of its powers
in this behalf contained in its Memorandum and Articles of Association and of all other powers 1t
hereunto enabling doth hereby nominate constitute and appoint Arcmipao Henry ANTAONY of
Christchurch in the Dominion aforesaid Solicitor hereinafter called the said Attorney the true and
lawful attorney for it at its own cost and expense in all things and on its behalf but in his own name
or in the name of any person or persons whom he or the said Company may nominate and appoint as
the nominal purchasers thereof to purchase and acquire either on exchange or by private treaty any
shares stock debentures and/or securities of and in such companies, banks, corporations, societics,
associations, or concerns whatsoever as the Company may from time to time by letter telegram or
other writing addressed to the said Attorney authorise and direct and within such maximum prices
and to such number and otherwise upon such terms and conditions if any as the said Company may
by such letter telegram or writing direct and stipulate And the said Company doth hereby authorise
and empower the said Attorney in relation to the premises and at the cost and expense of the Company
in all things to do all or any of the things following from time to time and in guch manner as he in his
discretion may determine :(-—

(@) To have the said shares stock debentures and/or securifies purchased and acquired in
his own and/or in the name of nominees as aforesaid.

(b) To issue in such form as he shall think fit to all or any of the said nominees Letters of
Indemnity whereby such nominees and their respective estates and effect shall be
indemnified against all costs charges expenses and liabilities whatsoever including
uncalled and/or reserve capital liability and excess income tax by reason of such
nominees acquiring such shares stock debentures or securitics aforesaid.

(¢) In such form and upon such terms as he shall think fit to take from all or any of the
nominees aforesaid powers of Attorney in relation to the said shares stock debentures
or securities aforesaid conferring upon the said Attorney such rights powers and
privileges as the said Attorney shall think fit.

(d) To act and in respect of such powers of Attorney either personally or by substitute or
substitutes in such manner as he shall think fit and for such purpose from time to time
to attend at any mectings of the Companies concerned and to vote and act thereat
as the said Attorney shall think in the best interests of the said Company.

(¢) To issue Letters of Credit to any Agent or Agents whom he or the said Company may
appoint for the purpose of acquiring and purchasing the caid shares stock dehentures
and /or securities aforesaid.

(f) To purchase and acquire any shares stock debentures and/or securities aforesaid by
taking but not registering transfers in respect thereof so as to permit the Vendor so
long as he is the registered owner of the said shares stock debentures and /or securities
to hold the same upon trust for the said attorney or as he may direct and to vote and
to act in relation thereto as the said Attorney may direct or authorise.

(9) At the request and by the direction of the Company or of any persons firm or corporation
on its hehalf to sell exchange or otherwise dispose of the said shares stock debentures
and securities or any of them in such manner and upon such terms and conditions as
to price and otherwise and to account for the proceeds thereof in accordance with the
request and directions aforesaid.

(k) To have any of the shares stock debentures and/or securities aforesaid taken in the name
of nominees or appointees approved by the Company and to permit sach nomince
or appointec to become the registered holder of such shares provided that such nominee
or appointee shall surrender the scrip for the said shares to the said Aftorney or other
representative or agent of the Company and shall undertake to hold all henefits and
moneys arising from the holding of the said shaves as trust property to be paid or
dealt with to the said Attorney or as he shall direet and shall also undertake to vote
in respect of the said shares and to appoint proxies or atforneys in relation thereto
as the said Attorney shall request and authorize.

(i) To do all such acts matters and things in relation to the premises as the said Attorney
shall think fit and in particular to carey out all and any instructions that he may from
time to time receive in writing from the Company or any persons firm or gorporation
on its behalf.

And in consideration of the said Attorney acting for the Company in relation to the matters
aforesaid the Company hereby covenants and agrees with the said Atterney and his Hxeeutoss Adminis-
trators and Assigns to indemnify and hold harmless the said Atforney and his estate and effects of
from and against all costs charges expenses and liabilitics whatsoever without restriction that may be
incurred by the said Attorney whilst acting or purporting to act under these presents.  And all and
whatsoever the said Attorney shall do or cause to be done whilst aciing or purporting to act under
these presents the Company hereby covenants with the said Attorney snd all persons firms and cor-
porations with whom he may deal in relation to the matters afor o adopt allow ratify and
confirm.

In wirness whereof these presents have been exccuted this sixth day of March 1934

The Common Seal of the Transport Mutual and)

General Insurance Company Limited was here- |
unto affixed by order of the Dircetors in the [
presence of :— J
— (Lark, Director
(. G. ALcorn, Director
H. (iLAssoN, Secretary.

(Comanon Seal)

11—H. 27.
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APPENDIX «“E.”
Christchurch, 8th March, 1934.
To the Transport Mutual and General Insurance Co., Ltd.,
Colonial Mutual Buildings, Queen Street, Auckland.
Drar STRS,—

Referring to the shares, stock, debentures, and/or securitics which by letter of authority and indemnity dated
28th February, 1934, from you as principal and others as surcties to myself you have authorized me to purchase on
your account, I hereby undertake to hold all relative serip and documents that I may receive in relation thereto and
all dividends, moneys, and benefits arvising therefrom as trust property on your behalf and account, and will from time
to time deal with same as you and/or the said sureties or cither of them may from time to time direct and authorize.

Yours faithfully,

A. H. ANTHONY.

APPENDIX “F.”

To ALL TO WHOM THESE PRESENTS SHALL cOME I Archibald Henry Anthony of Christchurch in the
Dominion of New Zealand Solicitor send greeting :

Whereas I am at present acting as purchasing agent for the Transport Mutual and General Insurance
Company Limited of Auckland in the Dominion aforesaid in the purchase of shares, stocks debentures
and securities in various Companies, Bank Corporations Societies and Associations And whereas the
gaid purchases are made principally in the names of nominees from whom I am taking irrevocable
powers of Attorney whereunder I am empowered to act as attorney and proxy of the said respective
nominees and generally to act as absolute owner of the shares stocks debentures and/or securities
thereby affected with power to appoint a substitute or substitutes to act on my behalf Now
THERETORE in consideration of the premises I for myself my executors administrators and assigns do
hereby irrevocably nominate constitute and appoint the said the Transport Mutual and General
Insurance Company Limited aforesaid hereinafter referred to as  the said Company * as my substitute
under all and every such power of Attorney aforesaid with full and unrestricted power to exercise all
guch rights powers and privileges thereunder as and when the said Company shall think fit as I myself
could do if acting personally but nevertheless reserving to myself power to act personally until such
time as the said Company may by notice in writing to me elect to act and operate hereunder And
for myself and my said executors administrators and assigns I hereby renounce in favour of the said
Company all and every interest right title claim and demand of to and in the said shares stock
debentures and/or securities which I shali from time to time by letter or notice in writing under my
hand declare to be referred to in or affected by these presents or any of them other than any lien that
may be available in respect of unpaid purchase money if any or upon any other account AND ALL
AND WHATSOEVER the said Company may do as my substitute as aforesaid in relation to the premises
I hercby covenant with the said the Transport Mutual and General Insurance Company Limited and
with all persons with whom the said Company may deal in relation to the matters aforesaid to allow
adopt ratify and confirm.,

In witNEss whereof I have set my hand hereunto this eighth day of March 1934,

A. H. AnTHONY,
SIGNED SEALED AND DELIVERED by the said Archibald Henry Anthony in the presence of :—
P. G. Rrremig, Law Clerk, Christchurch.
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APPENDIX “G.”

........ , 1934.
Recrrvep from Mr. , the sum of , being purchase-money for shares in ,
numbered to ; inclusive, in respect of which I have this day executed a transfer in
favour of as transferece. Pending registration of the said transfer by the company I undertake

to treat and hold the said shares and all dividends and other moneys or benefits arising therefrom as
trust property, and immediately upon receipt thereof to hand same over to the above-named transferee
or as he may direct, and also, pending such registration, to vote in respect of such shares and/or to
issue proxies and/or appoint attorneys from time to time in relation thereto as the said transferee may
from time to time authorize and direct; and in the meantime I hand herewith proxy forms duly
signed by me to be held in escrow pending completion of proxy’s name and filling-in of date of
completion, which T hereby authorize, and upon such completion the said proxies shall become operative
and in force and effect.

£
Transferor.
APPENDIX “H.”
........ , 1934,
To A. H. Anthony, Esq., Solicitor, Christchurch.
Dear Sir,—
Referring to the shares in numbered to , inclusive, which I

have agreed to take up on your behalf, and which have been or are being paid for out of funds furnished
by you, I undertake upon registration of the shares in my name to send you the scrip therefor, and 1
hereby renounce all beneficial rights and interests therein, but will hold the said shares and all
dividends and other moneys and benefits arising therefrom as trust property on your behalf and account,
and will upon receipt of same immediately remit forward or hand to you or your agent the scrip for
the said shares and all dividends and other moneys and benefits arising therefrom as aforesaid.

So long as T am the registered holder of the said shares or any of them I undertake at any meeting
of the company at which I may attend to vote in respect of the said sharcs in such manner as you
may request and direct and also to appoint such proxy and /or attorney in relation to the said shares as
you may from time to time request and authorize ; and in the meantime I hand to you herewith
proxy forms duly signed by me to be held in escrow pending completion of proxy’s name and filling-in
of date of completion, which I hereby authorize, and upon such completion the said proxies shall
hecome operative and in force and effect.

Yours faithfully,
Transferee.

1i%*
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APPENDIX “ 1.7

KNOW ALL MEN BY THESE PRESENTS that I of being the holder of the shares mentioned
in the schedule hereunder written in THE TrUSTEES, EXECUTORS, AND AGENCY CoMPANY oF NEW
ZeaLanp (Lrvrtnp) (hereinafter referred to as “ the sald company ”) for valuable consideration
received do hereby for mysclf and my executors admiuistrators and assigns IRREVOCABLY NOMINATE
consTITUTE AxD APPOINT Archibald Henry Anthony of Christchurch, Solicitor, or whomsoever he
shall in writing appoint as his substitute or substitutes (all hereinafter referred to as “my said
attorney ”) to do all or any of the things following either in my name or in the name of my said
attorney as he shall think fit but at his own cost and expense in all things so long as I am the registered
holder of the said shares or any of them —

(a) From time to time to demand collect receive and recover and give valid receipts and
discharges therefor all dividends honuses profits and shares payable or issuable in
respect of the said shares or anv of them.

(b) From time to time to vote at all or any meetings of the said company in respect of the
said shares or any of them in such manner as he shall think fit.

(¢) To transfer the said shares or any of them to any person or persons whomsoever for such
consideration and upon such terms and conditions and to use and apply the proceeds
therefrom as he shall think fit.

(d) From time to time to appoint himself or any other person or persons whomsoever to act
as my proxy at any or all meetings of shareholders of the said company in respect of
the said shares or any of them.

(e) From time to time to take all such steps and do all such things as in the opinion of my
said attorney mav be necessary or desirable for the purpose of obtaining the full
benefit in every respect of the holding of the said shares or any of them.

(/) Generally and from time to time to act and to do all such acts and tnings and exercise
all such rights and privileges whatsoever and without restriction in relation to the
said shares and/or any of them as the absolute owner thereof.

And T hereby exonerate and discharge any purchaser or purchasers of the said shares or any of
them from any obligation to Inquire into the regularity or propriety of any sale by my said attorney
and T also authorize the said Company and its Directors and Officers to accept and act upon any transfer
or proxy aforesaid execnted by my said attorney as aforesaid in respect of or in relation to the said
shares or anv of them And T hereby expressly declare that the said company and its Directors and
Officers shall in no wise be concerned as to or affected by the revocation or cancellation of these
presents by death or otherwise until the actual receipt by them of a joint notice by me or my executors
administrators and assigns and my said Attorney of such revocation or cancellation it being my
intention that these presents shall be irrevocable without the consent and concurrence in writing of
my said Attorney AND ALL AND WHATSOEVER my said Attorney shall do or purport to do whilst
acting under these presents I hereby covenant with all persons dealing with my said Attorney in
relation to the premises to adopt allow ratify and confirm.

INn wrrNEss whereof I have hereunto set my hand this day of 1934.

Signed Sealed and Delivered by the said)
in the presence of— |

The Schedule hereinbefore referred to.

.............. Shares numbered..............
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In 1aE SuprEME COURT OF NEW ZEALAND, |
WELLINGTON DISTRICT.

Ixn THE MATTER of the Companies (Special Investi-
gations) Act, 1934, and the Companies Act,
1933,

and

In THE MATTER of V. B. Mclnnes and Co., Ltd.

REPORT OF INSPECTOR.

1. INSTRUCTIONS.

By Warrants of Appointment from His Excellency the Governor-General dated the 8th day of August,
1934, made in pursuance of the Companies (Special Investigations) Act, 1934, John McFarlane Elliffe,
John Leslie Griffin, Archibald Morris Seaman, and Herbert Douglas Vickery, public accountants, were
appointed Inspectors to investigate the affairs of the companies specified i the Schedule of the said
Warrants of Appointment. Copies of the Warrants of Appointment were filed in the Supreme Court
at Wellington at 10 a.m. on the 9th day of August, 1934.

In terms of section 3 (1) of the Companies (Special Investigations) Act, 1934, Herbert Douglas
Vickery, one of the Inspectors so appointed, herewith respectfully submits the report of his investiga-
tion of the affairs of V. B. McInnes and Co., Ltd.

I commenced my investigation of the affairs of V. B. McInnes and Co., Litd., by attending at its
office on the 9th day of August, 1934, having previously received telegraphic notice of appointment.

2. BOOKS AND RECORDS INSPECTED.

I have had access to the books and records of the company in Auckland, Wellington, and Dunedin,
and have obtained from officials of the company such information as I have required. I have also been
given access to the books and records of the Christchurch Agent, O. A. Bridgewater and Co., Litd. The
officers and agents of the company answered all questions asked of them and willingly gave me such
information as I required.

Copies of various forms and documents obtained in the course of the investigation are submitted
as appendices to this report.

3. CONSTITUTION OF COMPANY.

V. B. McInnes and Co., Ltd., was registered as a private company on 30th May, 1932, with a
capital of £1,000, divided into 1,000 ordinary shares of £1 each. The memorandum and articles of
assoclation were subscribed as follows :—

Vietor Benbow McInnes .. .. .. .. .. 990 shares,
Investment Securities Association, Ltd. .. .. .. .. 10 shares.

The shareholders as at the date of the investigation were :—

McInnes and Co., Ltd. .. .. .. . 990 shares.
Investment Securities Association, Litd. .. .. .. .. 10 shares,

V. B. McInnes having transferred his holding to a new company, Mclnnes and Co., Ltd., for a
consideration of £20,000, in accordance with an option agreement dated 12th March, 1934. This
agreement is referred to in paragraph 4 below.

The memorandum and articles of association are dated 26th May, 1932, and were filed with the
Registrar of Companies in Auckland on 30th May, 1932. The certificate of incorporation was issued
on 30th May, 1932.

The memorandum of agsociation sets out that the objects for which the company is established
arc to carry on the business of sharebrokers, stockbrokers, financial agents, &c., to engage in all kinds
of financial operations and to acquire stocks, bonds, &c., for the purpose of resale.
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The articles of association comprise Table A to the Companies Act, 1908, with modifications
providing (inter alia) that—

Quorum for a general meeting shall be three-quarters of the members holding three-quarters
of the capital and present in person or by proxy.

V. B. McInnes during his life or until he resigns office shall be sole director and be styled
managing director. While holding office he is entitled to appoint one or more members
of the company to act with him as directors and to remove any such directors, or to
appoint an acting managing director in his absence.

After the death or retirement of V. B. McInnes the company may elect managing director
and directors.

Managing director is empowered to exercise all the powers given to directors.

A dircctor is not disqualified from accepting nor is he personally liable to account for any
profits under contracts made with the company or through work done on behalf of the
company.

According to the books of account the company commenced operations as from 1st July, 1932.

4. V. B. McINNES AND CO., LTD., AND McINNES AND CO., LTD.

Before considering the company’s operations it is necessary to explain the relationship between
V. B. McInnes and Co., Ltd., and McInnes and Co., Ltd.

MecInnes and Co., Litd., is a new company registered under the Companies Ordinance, 1931, of the
Territory for the seat of Government of the Commonwealth of Australia. According to a prospectus
dated 27th March, 1934, copy of which is submitted in Appendix XV1¥, the company was formed * for
the purpose of securing the goodwill and assets of V. B. McInnes and Co., Ltd., of New Zealand and
V. B. MeInnes and Co. (Australia), Ltd., and of carrying on the business of Investment Consultants,
Qtock and Sharebrokers, carried on by these companies,” and extending such business.

An option dated 12th March, 1934, was given by V. B. Mclnnes to the new company to acquire
for the sum of £20,000, and within six months from date, the 990 shares held by V. B. McInnes in the
capital of V. B. Mclnnes and Co., Ltd. The option reads as follows :—

“ I GONSIDERATION of the sum of ONE SHILLING paid to me by McINNgs AND CoMPANY
Lovwirep a Company incorporated in the Territory for the Seat of Government of the
Commonwealth of Australia (the receipt of which sum I do hereby acknowledge) 1, Vicror
Bensow McINNES of 32-38 Yorkshire House, Shortland Street, AUCKLAND N.Z. HEREBY
GRANT to the said Company an option to be exercised within six (6) months from the date
hereof to purchase the nine-hundred and ninety (990) Ordinary Shares held by me in the
capital of V. B. McInnes and Company Limited a Company incorporated in New Zealand
and having its registered office at Auckland (the total capital of such Company being
one-thousand pounds (£1,000) divided into one-thousand (1,000) shares of one-pound (£1)
each) at and for the price or sum of TWENTY THOUSAND POUNDS (£20,000) to be payable as
follows namely two-thousand pounds (£2,000) on the first-mentioned Company exercising
such option and the balance of eighteen-thousand pounds (£18,000) within three months
from that date Anp I screr that if I am able to purchase the remaining ten (10) shares
in the capital of V. B. McInnes and Company Limited at a price not exceeding two-hundred
pounds (£200) within one month after the exercise of such option I will include such shares
with the shares sold without any increase in the purchase price AND ALSO that if such
option is exercised and the contract duly completed I will undertake that I will not either
alone or in partnership with any person or as a Director of a Company carry on the business
of a stock and sharebroker or allow my name to be used in connection with any such business
in New Zealand for a period of five (5) years from the date of completion of such purchase
otherwise than as a Director or officer of the said McInnes and Company Limited without
the consent of such last-mentioned Company.

“ Dated this twelfth day of March, 1934.

“(Signed) V. B. Mclyngs.

“ Withess :(—

“(Signed) G. G. CAYLEY-ALEXANDER.”

According to the balance-sheet of V. B. Mclnnes and Co., Ltd., as at 31st March, 1934, the
payment for goodwill on the basis of this consideration of £20,000 would have been approximately
£13,000, while the amount to he paid for the goodwill of V. B. Mclnnes (Australia), Ltd., was stated
in the prospectus to be £10,000, and such sums were to be paid out of the proceeds of the public
subscription of shares.

V. B. McInnes transferred his shares to the new company on 13th July, 1934, and the transfer
was approved at a meeting of directors held in Sydney on 99nd July, 1934. Anp undertaking dated
13th July, 1934, was given by V. B. McInnes to the new company that he would not carry on business
apart from the company for a period of five years.

A deed was entered into between . G. Alcorn and Meclnnes and Co., Ltd., dated 2nd August,
1934, and purporting to assign all the interest of C. G. Alcorn in V. B. MeInnes and Co., Ltd., to the
new company for a consideration of £200. This deed apparently was made in error on the assumption
that C. &. Alcorn was a shareholder in V. B. McInnes and Co., Ltd. The sharcholder, however, is

* Not printed.
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the Tnvestnient Securities Association, Ltd. €. G. Alcorn is a director of V. B. McInnes and Co., Ltd.,
but his financial interest in the company is through the Investment Securities Association, Ltd.

The intention was to liquidate V. B. Melnnes and Co., Ltd., as from 31st July, 1934, A resolution
to wind up was entered in the minute-hook on 31st July, 1934, and signed by Mclnnes and Co., Ltd.,
and C. G, Aleorn.  The resolution was invalidated, however, by C. G. Alcorn’s signing as shareholder,
whereas the signatory should have been the Investment Securities Association, ltd. The proceedings
were further invalidated through the failure of the secretary to file the declaration of solvency required
under the Companies Act, 1933, before the date of the resolution to liquidate. The result is that
V. B. Melunes and Co., Litd., and the new company, McInnes and Co., Ltd., are both in existence,
while Meinnes and Co., Ltd., has replaced V. B. McInnes as the principal shareholder in V. B. McInnes
and Co,, Litd.

As far as the operations of the two companies are concerned, Mclnnes and Co., Ltd., was
congidered by the directors and officials as having taken over V. B. Meclnnes and Co., Ltd.’s business
ax from some date i July, 1934, Bank accounts were transferred into the name of MeInnes and Co.,
Litd., and operations generally were conducted under that company’s name. As regards the books
ol account the transactions of the two companies were not dissociated until November, 1934, when the
secretary and wuditor dissceted the entvies in the composite books of account, and produced statements
of accouus embodying the operations of cach company. These accounts, together with relative
auditors” reports and comunents, were produced to me, and Appendices 1 and IV* have been prepared
from then. Books of aceount for Melnness and Co., Ltd.’s operations in New Zealand for the period
from Ist July to 3ist October, 1934, were thus not written up until November, 1934.  From inspection
of the books [ capnot agree with certain of the allocations between the two companies as shown in these
accounts, but any such crrors do not scem materially to atfect the position, as amounts realized on sale
of the asscts of V. B. Mcinnes and Co., Ltd., will, after payment of creditors, presumably belong to
Melnnes and Co., Ltd., in terms of the arrangement set out above.

In view of the continued joint existence of both companies it will be realized that an investigation
of V. B. Melnness and Co., Litd., necessarily involved an investigation of the operations in New Zealand
of MeInnes and Co., Litd., although the latter company was not included in the list of companies which
were made the subject of investigation under the Companies (Special Imvestigations) Act, 1934.
Members of the staff of V. 3. Mclnnes and Co., Litd., became members of the staff of McInnes and Co.,
Lid., ag soon as that company commenced operations in New Zealand, so that in interrogating the
staff of V. B. MceInnes and Co., Ltd., T have also been interrogating the staff of Mclnnes and Co.,
Ltd., in New Zecaland. Similarly the books and records produced to me have embraced both
companics. 1 have submitted statements of account for Mclnnes and Co., Litd., New Zealand Section,
in the appendices to this report.

5. FUNCTION OF COMPANY.

V. B. Mclnnes and Co., td.s chief function has been that of organizing broker for the Investment
Tixecutive Trust of New Zealand, Ltd. Prior to the formation of the company this position was held
by Mr. V. B. Melnnes, operating under the name of V. B. Mclnnes and Co.  In addition, Mr. McInnes,
and later the company, carried on a gencral shavebroking business.

The company’s activities in conncction with the Investment Executive Trust of New Zealand,
Litd., can best be reviewed by considering the connection of that company with V. B. McInnes’s
organization from prior to the formation of the company up to date as disclosed by the correspondence
and documentary evidence obtained in the course of the investigation.

On 14th March, 1931, the first prospectus of the Investment Executive Trust of New Zealand,
Ltd., was issued. On 4th May, 1931, V. B. Mclnnes wrote from Dunedin to J. W. 8. McArthur,
managing director of the Investment Hxecutive Trust of New Zealand, Litd., as follows :—

“ On account of internal organization, I am desirous of taking up the contract with
your company under V. B. McInnes and Co.  As Mr. Bridgewater is not a licensed sharebroker,
I consider it advisable to trade under my license, seeing your proposition will bring us so
much in touch with other stockbrokers. Also, all salesmen under this name are salaried men,
whereas, with the other concern, are cmployed by commission only, and I am desirous of
keeping up as much tone and appearance with your proposition as possible. Also, I am
able to obtain the assistance of other brokers, which would not be allowed by my agreement
with Mr. Bridgewater. This will not affect the representation in Christchurch, as I have
made arrangements with Mr. Bridgewater to take a subcontract for the whole of Canterbury.
Also, it will enable me to keep the terms of the contract as confidential as you desire.

“ Before receiving the full supply of literature, I went out a couple of evenings with the
prospectuses 1 obtained from you in Wellington, and interviewed three or four clients just
to find out the appeal it had from the buyer’s point of view, and I received two orders (to
be paid for this week), and I must say that T have never handled anything that has such good
appeal ag your proposition. I will now be spending practically full time in the organizing
of this concern, and with all representatives appointed by me, 1 will take full responsibility
and have also stipulated with the Christchurch branch that their returns must be forwarded
through this office. Therefore you have only to look to our Dunedin office for full responsi-
bility. Our Mr. Trevellyn will be putting full time on your proposition as from Monday,
May 11th. Therefore, we would appreciate further lists of investors, also Southland and
Christchurch lists as promised by you in Wellington.

* Not printed.



169 H.—217.

“ Re CoMMISSION AND TRAVELLING-EXPENSES.

“ We will deduct these amounts from our returns each week, and forward you receipt
for same, as this has been our usual procedure.

“ Re ADVERTISING.

“We would be pleased to have authority and particulars to advertise in the Dunedin
papers, also Christchurch and Invercargill when necessary. If you so desire, we will pay
the advertising here, and you can reimburse us at your convenience.

“ Re (COLLECTIONS OF DEFERRED PAYMENTS,

“ We would be pleased if you would consider the guestion of allowing us to send out
deferred-payment notices, and also make collections payable at our offices. We are quite
prepared to do this at a nominal fee which will cover the cost of doing same.

“The reason I throw out this suggestion is because I realize the benefit of having
clients paying in at our offices, as we then keep in touch with them, and you can hardly
realize the large percentage of people that we are able to induce to further invest when
paying in their instalments.

“ Re REPRINTS OF VARIOUS Financrarn CRITICS.

““ T trust that you have not overlooked the question of having a plentiful supply of reprints,
especially those of the Stock Hxchange Gazette and Financial Times.

“ RETURN STATEMENTS.

“ These we will forward on Saturday of each week, and if at any time the volume of
business is sufficient to warrant an extra return we will post same on Wednesday of each
week.

T have received from the Sterling Investments Co. of New Zealand, Ltd., a letter giving
me full particulars of any clients who have replied to their circular. I would be pleased if
you could arrange for copies of the circular to be forwarded to us, also the names of all the
people in the South Island to whom these circulars were sent.

T trust that this will clear all matters necessary for us to make a satisfactory start with
your proposition, and 1 am sure that we will give you every satisfaction, both in the volume
of business obtained, but also in the manner in which it is conducted.

1 think it would be advisable, when advertising is being done, to ask applicants to
make their replies addressed to the Investment Executive Trust of New Zealand, Ltd., but
using our box-numbers. Adopting this attitude, we would have no fear of it clashing with
our other advertisements which appear from time to time.”

On 8th May, 1931, J. W. 8. McArthur wrote to V. B. McInnes as follows :—

“1 am forwarding a letter of appointment setting out terms and conditions, which I
trust will be satisfactory to you and should be glad of your confirmation.

““ Accompanying this letter is a copy of the telegram which T sent you to-day in answer
to your letter-telegram of yesterday. Should you be able to exchange our debentures for
the securities and investments set out in your telegram it will certainly form an excellent
start, and I trust you will be successful.

“ Referring to your suggestions as to advertising : we are now in process of preparing an
advertising programme, but in the meantime should be glad to have further details from you
as to the papers you would suggest inserting our advertisements, the frequency with which
these should be inserted, and the space to be occupied.

“ Re CoLLECTIONS OF DEFERRED PAYMENTS.
“ Naturally we are anxious to keep the cost of our selling and collections as low as possible,

and should be glad to know, before making any definite commitments on this point, what
rate of commission you would charge for the collection of deferred payments.

“ Re LITERATURE, REPRINTS, ETC.

“ We are having a number of reprints taken from the Stock Exchange Gazette, Financial
Times, and Exporter, articles dealing with investment trusts. A number of each of these
will be forwarded to you as soon as they are off the press.

“ We are to-day sending you a further fifty copies of our booklet ‘ Insuring Investments’
as requested.

“ LisTs oF SHAREHOLDERS.

“ We hope to be able to forward with this letter to-day a further list of Canterbury
investors and a partial list of Southland investors. Other lists will be prepared as early as
possible and forwarded to you.

“T much appreciate your comments on the merits of our proposition. From all
quarters the company’s debentures are receiving a very favourable reception.

“ With best wishes for your success and assurances of my desire to assist you in any way
possible.”
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“ We wish to confirm your appointment as our broker for the South Island of New Zea-
land in accordance with the verbal arrangements made between your good self and the
subscriber and in compliance with the wishes expressed in your letter of the 4th inst., as
follows :—

“(1) A brokerage of b9, (five per centum) is to be paid to you on the sales of debentures
in either ‘A’ or I3’ Series which you may make on our account.

“(2) An expense allowance of 219, shall also be paid in respect of sales mentioned in
paragraph (1).

“(3) An over-riding commission of 1 per cent. is to be paid to you on debentures in either

serles sold on our account by Stock HExchange brokers in the South Island.

(4) Returns of all sales and transactions accompanied by cheque for the proceeds of

such sales and transactions, less brokerage and expense allowance mentioned
in paragraphs (1) and (2), to be forwarded weekly.

“(b) The company will accept, subject to approval, bonds, debentures, or shares in
exchange for debentures in either ‘A’ or <3’ Series at current market prices on
the day of exchange.

“(6) The company will supply all necessary prospectuses and literature free of charge,
and will make such reasonable allocations for advertising as you may consider
necessary.”’

On 27th October, 1931, J. W. S. McArthur wrote to V. B. McInnes as follows :—

“ Referring to commission rates on sales of debentures in the Trust, we hereby confirm
the agreement arrived at in Wellington last week :—-

113

“(1) Should you effect a sale of preference shares and dehentures to the nominal value
of £12,500 (twelve thousand five hundred pounds) from October 22nd, 1931,
to May 31st, 1932, we will pay you a bonus of £410 (four hundred and ten
pounds).

“(2) If you effect a sale of preference shares and debentures in the Trust amounting to

£25,000 (twenty-five thousand pounds) between the above dates we will pay
a bonus of £1,000 (one thousand pounds).

“Tt is understood that sales will include debentures of the ‘A’ and * B’ Series, also
preference shares in the Trust.

““ As pointed out in the course of conversation with your Mr. McInnes by the subscriber,
we are enabled to pay the bonuses mentioned because of the volume of sales. There are
special opportunities for acquiring investments at attractive prices during the next six to
nine months, and we feel assured of your assistance in helping us to meet these opportunities.

“ With best wishes.”

On 27th October, 1931, V. B. McInnes wrote to the Investment Executive Trust of New Zealand,
Litd., as follows :(—

“ We have pleasure in accepting the arrangement of £2 per week for office allowance, for
which we thank you, and we will leave it to yourself as to when and how this will be paid.

“In connection with the writer’s announcement to the Press in connection with the
formation of the Stock Exchange of New Zealand, Ltd., he will await a wire advising that
the company has been duly registered before doing so.

“The subscriber has already interviewed Mr. Russell Morrison, who had written, stating
that he was not prepared to continue selling Trust debentures on the present rate of remunera-
tion. Therefore, it has been necessary for us to allow him the full amount of commission
and travelling expenses (5 per cent. and 2% per cent. respectively) that is received by us.
This will be necessary in other cases for us to hope of getting the volume of business required,
so that, under the bonus agreement, it means that we will be without any margin whatso-
ever. However, we are quite prepared to experiment meanwhile on the understanding that
on the £12,500 turnover by May 30th, 193 |, that we receive a bonus of £410, or on a £25,000
turnover by the same date, we shall receive a bonus of £1,000. By the time the writer arrives
in Auckland at Christmas time, he will have a fair idea how this experiment is going to benefit
us, and although it is very much against our principle to work on a bonus system, on a stipu-
lated turnover, on account of the personal relations, which we value, we are quite prepared to
do so meanwhile.

“ For your information, we are appointing a secretary as from November 2nd.

“ We trust that this will be sufficient to confirm our verbal arrangement.”

These letters cover the arrangements ruling during the period prior to the formation of the
company when V. B. Melnnes was operating as V. B. McInnes and Co. in Dunedin. V. B. Mclnnes
and Co. continued to operate up to 30th June, 1932, from which date V. B. Meclnnes and Co., Ltd.,
commenced operations. The bonus referred to in the letters dated 27th October, 1931, was reccived
by V. B. Mclnnes and Co., in June, 1932, and amounted to £1,000. On 14th May, 1932, J. W. 8.
McArthur, in a personal letter to V. B. McInnes, requested him to hold, in part payment of the bonus,
the proceeds of certain Dominion Fertilizer Co., Ltd., debentures, which had been sent to V. B.
Mcinnes and Co. by the Investment Kxecutive Trust of New Zealand, Ltd. These debentures realized
£874 and the balance of bonus—£126—was received from the Investment Executive Trust of New
Zealand, Litd., on 18th June, 1932.
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On 1st June, 1932, an agreement was entered into between the Investment Hxecutive Trust of
New Zealand, Ltd., and V. B. McInnes and Co., Ltd., the company which is the subject of this report.
The offect of the agrecment was for the company to take the place of Mr. V. B. Mclnnes as the
organizing broker of the Investment Executive Trust of New Zealand, Ltd. The agreement reads as
follows :—

MEMORANDUM OF AcrunMENT made this First day of June One thousand nine hundred and thirty-two Between TBE
InvesTment Bxrovrivs Trust or New Zuanand Limrrep (hereinafter called ““The Principal ’) and V. B.
Mclnngs aND CoMpaNy Livrrsb (hereinafter called ¢ The Organizing Broker’’) WHEREBY IT IS AGREED as
follows :—

I. Tur Broker agrees to sell the Preference Shares and “ A’ and ““ B Series Debentures of the Principal.

, ]2. Tue Broker undertakes to establish Sales Offices in Dunedin, Christchurch, Wellington and Auckland, in New
Zealand.

3. SHOULD the Principal decide to sell its Debentures or Preference Shares overseas, the Broker shall be given
le option of selling sach Shares and Debentures on behalf of the Trust on similar terms to those set out in this
Agreement.

4. SuouLp the Principal make any sales of Prefercnce Shares or Debentures through other Agencies, advertising
mediums or Brokerage firms, the Principal will pay to the Broker the differcnce between the brokerage or commission
paid to such Agencies and the total amount payable to the Broker in terms of this Agreement as set out in Clause 12.

5. SHoury any sales of Debentures or Shares be made by any Dircctor or Shareholder of the Principal, no
commission or allowance will be payable to the Broker in respect of such sales.

6. Tui Principal will not, so long as this Agreement remains in force, employ canvassers for the sale of its
Preference Shares or Debentures.

7. SHouLD the Principal issue any further series of Dobentures, Preference Shares or other units, the Broker
shall have the first option of selling such further series on terms to be mutually agreed upon.

8. Tue Broker shall not, in New Z%ecaland or any other country in which the Principal may be selling its Shares
or Debentures, without authority in writing from the Principal, sell the Shares, Debenturcs or other units of any
other Tnvestment Trust or any other Company carrying on the business of an Investment Trust.

9. Tur Broker shall direct all its officers and scrvants to promote the best intercsts of the Principal and to
instruct such officers and servants that no statements are to be made which are not in accordance with the Principal’s
Prospectus and authorized literature.

10. Tur Broker will supply to the Principal a statement once at least in every week giving particulars of each
sale of Debentures or Shares, such statement to be accompanied by all proceeds received in respect of such sales,
including Serip and/or Certificates for Shares, Debentures or other units which may be exchanged for the Debentures
or Shares of the Principal.

s 1ll. Tiw Principal shall supply all literature, prospectuses and stationery which may be requisitioned by the
Broker.
12. Tur Principal shall pay to the Broker :—

(a) A brokerage of five per centum on the nominal value of Shares or Debentures sold ; such brokerage shall
be payable weekly on receipt of statement of sales in accordance with Clause 10.

(b) A Salaries and General Administration Allowance equal to five per centum of the nominal value of
Shares or Debentures sold, such allowance to be paid at the end of each calendar month.

13. THE term of this Agreement shall be for five years from date hereof provided that it shall be optional on the
part of the Principal to cancel this Agreement if the Broker shall fail to sell Shares or Debentures in the Trust of
the nominal value of £50,000 during the first calendar year or £75,000 during the second calendar year or £100,000
per calendar year thereafter.

SieNED by the said Tae InvestmENT ExECUTIVE TRUST OF NEW ZEALAND |
Livrrep— L(Signed) W. McArrHUR, Managing
in the presence of +— J Director.
Stgnature of Witness : (Signed) H. Grassox.
Occupation © Accountant.
Address : Auckland.

SteNED by the said V. B. Mclyngs & Company Limirep
in the presence of :—

Signature of Witness : (Signed) W. M. TURKINGTON.

Occupation : Scoretary.

Address : 55 Princes Street, Dunedin.

}(Signed) V. B. McInxNEs, Managing Director.

Further information regarding the allowance for administrative work paid to V. B. McInnes and
Co. and V. B. McInnes and Co., Ltd., is contained in two letters dated 28th April, 1933, from the
Investment Kxecutive Trust of New Zealand, Litd. The first letter was addressed to V. B. McInnes,
and was as follows :—

“We wish to place on record and to secure your confirmation of the terms of your
engagement by this company for the period from the 8th day of May, 1931, to the first day
of June, 1932, for the purpose of carrying out administrative work in the Dominion on behalf
of this company.

“Your engagement provided that this company was at liberty to terminate your
engagement if you failed to devote the whole of your time and attention to the business of
this company.

“Tt was also agreed that your engagement for the above-mentioned purpose was to be
in no way affected by the terms of any brokerage contract between you and this company
and that such engagement was to remain in full force and effect notwithstanding that this
company should revoke or cancel your appointment as its broker or appoint any further or
other broker or brokers to this company.

“ Your duties under such engagement were as follows :—

“ (1) At your own cost in all things to establish and maintain throughout the term of
this engagement suitable offices in the main centres of the Dominion and to
furnish and equip such offices in a substantial manner and to display on such
offices a suitable sign disclosing that such offices are branch offices of this
company and to maintain an adequate staff to carry out your duties as herein
set forth.
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“(2) Todo all in your power to educate public opinion in the principles of the company’s
system of investment.

“(3) To distribute and circulate the literature and propaganda of the company and to
do all in your power to ensure a proper understanding thereof.

“(4) To do all in your power to establish and maintain public confidence in this company,
its management and undertaking and to take all proper means to acquire
information regarding any action proposed or likely to be taken by opposing
interests to prejudice this company in any way and to take all lawful means to
circumvent and combat the efforts of opposing interests to prejudice damage
or adversely affect this company or its undertaking.

“(5) To keep in touch with debenture-holders of the company and to do all in your
power to maintain the confidence of such debenture-holders in their investment
and to obtain from the company and convey to such debenture-holders all such
information regarding the company and its operations as they may reasonably
require.

“(6) To get in touch with persons holding investments desired by this company and to
endeavour to purchase such investments at the best possible prices such prices
not to be in excess of the prices quoted by this company for the same and
no brokerage was to be charged by you for such services either against this
company or the scllers of such investments.

“(7) Generally to manage the affairs of this company in the centres of the Dominion
other than Auckland.

“ The total remuneration to be paid to you for the performance of the above-mentioned
duties and obligations was to be a sum equal to 5 per cent. of the nominal value of the
debentures of this company subscribed for during the term of this engagement.

“ Kindly let us have your early confirmation of the terms of your engagement as herein
set forth.”

The second letter was addressed to V. B. MclInnes and Co., Limited, and was as follows :—

“ We wish to place on record and to secure your confirmation of the terms of the engage-
ment of you by this company for the purpose of carrying out administrative work for this
company in New Zealand in continuation of the services in this behalf previously rendered
by your Mr. V. B. Mclnnes.

“ The engagement is for a term of 5 years from the first day of June, 1932, provided
however that at any time during such term the company may forthwith terminate the
engagement if your Mr. V. B. McInnes shall cease to be a director of your company or if he shall
fail to devote his time and attention to your business or if your company should engage in any
other business of any sort or nature save that of brokers to this company.

“ The engagement is to be in no way affected by the terms of any brokerage contract
entered into between you and this company and this engagement will remain in full force
and effect notwithstanding that this company should revoke or cancel the present appoint-
ment of you as broker to this company or appoint any further or other broker or brokers
to this company.

“ Your duties under such engagement are as follows :—

“(1) At your own cost in all things to establish and maintain throughout the term of
this engagement suitable offices in the main centres of the Dominion and to
furnish and equip such offices in a substantial manner and to display on such
offices a suitable sign disclosing that such offices are branch offices of this company
and to maintain an adequate staff to carry out your duties as herein set, forth.

“(2) To do all in your power to educate public opinion in the principles of the company’s
system of investment.

“(3) To distribute and circulate the literature and propaganda of the company and
to do all in your power to ensure a proper understanding thereof.

“(4) To do all in your power to establish and maintain public confidence in this company,
its management and undertaking and to take all proper means to acquire informa-
tion regarding any action proposed or likely to be taken by opposing interests
to prejudice this company in any way and to take all lawful means to circumvent
and combat the efforts of opposing interests to prejudice damage or adversely
affect this company or its undertaking.

“(5) To keep in touch with dehenture-holders of the company and to do all in your
power to maintain the confidence of such debenture-holders in their investment
and to obtain from the company and convey to such debenture-holders all such
information regarding the company and its operations as they may reasonably
require.

“(6) To get in touch with persons holding investments desired by this company and
to endeavour to purchase such investments at the best possible prices such prices
not to be in excess of the prices quoted by this company for the same and no
brokerage shall be charged by you for such services either against this company
or the sellers of such investments.

“(7) Generally to manage the affairs of this company in the centres of the Dominion
other than Auckland,
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“The total remuneration to be paid to you for the performance of the above-mentioned
duties and obligations is a sum equal to 5 per cent. of the nominal value of the debentures
of this company subscribed for during the term of this engagement.

“Kindly let us have your early confirmation of the terms of your engagement as herein set forth.”

These letters were respectively confirmed by Mr. V. B. McInnes in a letter dated 29th May, 1933,
and by the secretary of V. B. McInnes and Co., Ltd., in a letter dated 28th April, 1933.

As from 1st July, 1934, McInnes and Co., Ltd., the new company, has been treated as having
replaced V. B. MclInnes and Co., Ltd., as organizing brokers for the Investment Executive Trust of
New Zealand, Ltd.

Tn addition to this principal function, V. B. McInnes and Co., Ltd., performed certain other duties
in connection with the Investment Executive Trust of New Zealand, Ltd. If a debenture-holder in
the Investment Executive Trust of New Zealand, Ltd., was desirous of raising money on the security
of his debentures a loan would be negotiated by V. B. McInnes and Co., Ltd., from the Sterling
Investments Co. (New Zealand), Ltd. This is referred to in paragraph 8 (¢) below. Another
important duty was the arrangement of the conversion of First Series Investment Executive Trust
debentures into Second Series debentures. This is referred to in paragraph 11 (d) below. On the
sharebroking side the company disposed of and acquired stocks and shares for the Investment Executive
Trust of New Zealand, Ltd., though this business was performed only to a limited extent.

Since MeInnes and Co., Ltd., commenced operations in New Zealand it had endeavoured to keep
the market clear of Investment Executive Trust debentures by purchasing on its own account any
Investment Executive Trust debentures that were for sale. These debentures were then disposed of
by transferring at par to applicants for debentures, instead of passing the applications on to the
Investment Executive Trust of New Zealand, Titd. To a lesser degree this had been done in the past
through nominees of V. B. McInness and Co., Ltd.

6. PERSONNEL.

(a) Directors.—The directors of V. B. McInnes and Co., Ltd., are V. B. McInnes and C. G. Aleorn.
Under the articles of association V. B. McInnes is a permanent director subject to certain stipulated
conditions. In minutes dated 30th May, 1932, C. G. Alcorn was appointed a director, but his powers
were limited to signing and endorsing cheques. In minutes dated 30th July, 1932, his powers were
further extended to signing “ together with Mr. V. B. McInnes, transfer of shares and debentures or
other stocks on behalf of the company and to attach the seal thereto with or without the signature
of the secretary.”

Mr. V. B, McInnes during the period from Ist July, 1932, to 31st March, 1933, drew a weekly
salary amount of £20. In addition to this weekly amount Mr. McInnes drew in one cheque a sum of
£1,250, which was allotted to him as an increase in salary by resolution dated 21st January, 1933.
For the year ended 31st March, 1934, Mr. Mclnnes’s salary was increased from £1,040 to £1,750. 1
was informed by the secretary that Mr. McInnes had not drawn any director’s fees in addition to
salary.

During the period January—-April, 1933, C. G. Alcorn drew director’s fees totalling £65 at the rate
of £5 per week. I understand that these fees were paid to Mr. Alcorn while acting as managing
director during the absence from New Zealand of Mr. McInnes.

(b) Managers.—The following were the managers of MeInnes and Co., Ltd., in New Zealand as
at the date of the investigation :—

Gieneral manager, Auckland .. .. .. H.R. Hallard (also a director).
Branch manager, Auckland .. .. .. N. Dunningham.

Branch manager, Wellington .. .. .. H. E. Dowdy (also a director).
Branch manager, Dunedin . .. .. H. Calvert.

The following persons previously held positions as managers of V. B. McInnes and Co., Ltd. :—

General manager, Auckland .. .. .. .. R. Emanuel.
Branch manager, Auckland .. .. . .. H.A.G. Foster.
(8. 0. Clarke,
Branch manager, Wellington .. .. .. ..< R. Emanuel.
( H. R. Hallard.
Branch manager, Dunedin .. .. . .. .. F.8. B. Farmar.

The managers have been paid salaries with, in most cases, an over-riding commission of 3 per
cent. on business secured.

(¢) Agent.—Both companies are represented in Christchurch by O. A. Bridgewater and Co., Ltd.
The agency arrangement with V. B. McInnes and Co., Ltd., was contained in the following agreement :—

MEMORANDUM OF AGREEMEBNT this first day of November one thousand nine hundred and thirty two between V. B.
MecInnes & Company Limited (hercinafter called the principal) and O. A. Bridgewater & Company (hereinafter called
the broker) WnEREBY it is agreed as follows :—

1. The broker agrees to scll the Preference shares and A and B Series Debentures of the Investment Executive
Trast of New Zealand Limited in the Christchureh territory which shall include from Marlborough, North Canterbury,
Mid-Canterbury, South Canterbury and Westland, providing, however, that Marlborough and Westland shall be
producing business within six months from the date of this Agreement, otherwise such territories (Marlborough and
Westland) to be excluded from the contract.
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2. Should a principal make any sales of Preference shares or Debentures through other agencies, advertising
mediums or brokerage firms the principal will pay to the broker the difference between the brokerage or commission
paid to such agencies and the total amount payable to the broker in terms of this agreement as set out below, providing
however, that the difference shall be at least one percent.

3. Should any sale debenture or shares be made by any Direetor or sharcholder of the Investment Executive Trust
of New Zealand Limited no commission or allowance will be paid to the broker in respect of such sales.

4. The principal will not so long as this agreement remains in force employ Investment Officers in the said territory
for the sale of the Preference shares or Debentures as aforcsaid.

5. Should the principal be selling any further series of Debentures or preference shares the broker shall have the
first option of selling such further scries on terms to be mutually agreed upon.

6. The broker shall not in New Zealand or any other country in which the principal may be sell Investment
Exccutive Trust of New Zealand Limited shares or Debentures without authority in writing from the principal to sell
such shares debentures or other units of any other Investment Trust or any other company carrying on the business of
Investment Trust.

7. The broker shall dircct all its officers and servants to promote the best interests of the principal and to instruct
such officers and servants that no statements are to be made which arc not in accordance with the prospectus and
authorised literature.

8. The broker will supply to the principal a statement at least once in every week giving particulars of each sale
and Debentures or shares such statement to be accompanied by all procecds received in respect of such sales including
scrip certificates for shares debentures or other units which may be exchanged for the debentures or sharcs of the
Investment Executive Trust of New Zcaland Limited.

9. The principal shall supply all literature prospectus and stationery which may be requisitioned by the broker.

10. The principal shall pay to the broker :

(¢) A brokerage of five per centum on the nominal value of shares or debentures sold such brokerage shall be
paid at least weekly on receipt of statement of sales in accordance with clause.
(b) An officc allowance of ten pounds per calendar month will be paid during the existence of this agrecment.

11. The terms of this agreement shall be until the first day of June one thousand nine hundred and thirty seven
provided that it shall be optional on the part of the principal to cancel this agrecment if the broker shall fail to sell
shares or debentures in the Investment Executive Trust of New Zealand Limited of the nominal value of thirty-five
thousand pounds per annum.

Slgn(i‘;l IEI t{\l&;iﬁws & Compaxy Lap }(Signod) V. B. McInnms, Managing Dircctor.

Witness : (Signed) A. HiLr.
Occupation ; Accountant.
Address : 129 Pitt Street, Sydney.

Signed by the said 1
0. A. BRiDGEWATER & COMPANY f

Witness : (Signed) G. M. Honss.

Occupation : Stenographer.

Address : Box 479, Christchurch.

(Signed) O. A. BRIDGEWATER.

(d) Secretary.—The secrctary of V. B. McInnes and Co., Ltd., at the date of the investigation
was (. G. Cayley-Alexander, who was appointed on 21st January, 1933, Prior to this the position
was occupied by W. M. Turkington. Mr. Alexander is also New Zealand secretary of Mcinnes and
Co., Ltd.

(e) Auditor—The auditor of both companies is F. 8. Battley, M.Com., F.P.AN.Z.

(f) Solicitors.—V. B. McInnes and Co., Litd.’s solicitors are Parr and Blomfield ; W. C. Hewitt
also having acted in the past.

7. ORGANIZATION OF V. B. McCINNES AND CO., LTD., AND OF McINNES AND CO., LTD.,
IN NEW ZEALAND.

The head office is in Anckland, with branches in Auckland, Wellington, and Dunedin. In
Christchurch, as mentioned above, there is an agent, O. A. Bridgewater and Co., Ltd. Each branch
is organized in two departments—one dealing with the sale of Investment Executive Trust debentures
and the other, known as the ¢ Transfer Department,” conducting a sharebroking business.

The head office controls the branch finances except as regards the “ Transfer Department.”  Hach
branch keeps a bank account and books of account in respect of its “ transfer ” department, but the
branch general bank accounts and the ordinary branch books are controlled from head office. Returns
of all business done on behalf of the Investment Txecutive Trust of New Zealand, Ltd., are made by
branches to head office, where they are incorporated in one general statement before transmission
to the Investment Executive Trust of New Zealand, Ltd. A specimen of the statement submitted
to the Investment Executive Trust is given in Appendix XVII*.

No alteration, except in name, was made in the organization following on the assumption of the
business by McInnes and Co., Ltd.

8. METHODS OF RECORDING TRANSACTIONS IN INVESTMENT EXECUTIVE TRUST
DEBENTURES.

The following remarks apply to business as carried on by both V. B. MclInnes and Co., Litd., and
McInnes and Co., Ltd.

The system of records kept in respect of the company’s operations as organizing broker for the
Tnvestment FExecutive Trust of New Zealand, Ttd., can best be followed by consideration in con-
junction with the various forms, &c., in use. Specimens of these forms are submitted as appendices
to this memorandum®.

(a) Debenture Sales—The Investment Execcutive Trust of New Zealand, Ltd., supplied the
company with the bulk of the various forms, &e., and with selling literature for the debenture salesmen.

* Nore.—Appendices not printed.
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Salesmen were supplied with lists furnished by the Investment Executive Trust of New Zealand, Ltd.,
of investments and securities held by persons on whom the salesmen were calling. The salesman
was thus enabled to suggest to the person interviewed that he should exchange his individual invest-
ments at current market prices for Investment Executive Trust debentures. Applications for debentures
were received in three different ways:—

(i) The applicant might pay up in full with the application the amount payable on the
debentures applied for. In this case the salesmen obtained an application on the form
submitted as Appendix IX*,

(ii) The applicant might wish to pay by instalments, in which case the application was obtained

on the form submitted as Appendix X*.

(ili) The applicant might wish to transfer to the Investment Executive Trust of New Zealand,
Ltd., stocks, shares, or other securities as consideration for the debentures applied
for. In this case the application was obtained on form submitted as Appendix XT¥,
and was accompanied by a transfer form (Appendix XII*) transferring the securities
from the applicant to the Investment Executive Trust of New Zealand, Ltd. The
broker was informed from time to time of the securities which the Investment
Executive Trust of New Zealand, Iitd., was prepared to accept as consideration for
debentures, and the salesmen accepted such securities at current market prices. In
most cases the value of securities taken over did not agree with the amount of
debentures applied for, and the difference was adjusted by cash payment to or from
the Investment Executive Trust of New Zealand, Ltd., according as to whether the
value of the securities was less or more than the value of the debentures applied for.
Amounts so refunded by the Investment Executive Trust of New Zealand, Ltd., to
applicants were paid through the broker, and were termed in the books and records
‘“ capital adjustments.” In some cases where shares in companies were taken over
from applicants, the companies refused to register transfers to the Investment Hxecu-
tive Trust of New Zealand, Ltd. In these cases an *‘ Interim Attorneyship ”
(Appendix XIII*) was obtained from the transferor in favour of the Investment
Executive Trust of New Zealand, Ltd., and its managing director, to enable the shares
to be dealt with.

As applications were obtained by salesmen they were forwarded to the branch office concerned,
together with the relevant forms as outlined above. Kach branch banked all cash received on appli-
cations to be placed to the credit of the Investment Executive Trust of New Zealand, Ltd., at Auckland.
Each branch made up a statement at regular intervals setting out the applications received and
detailing the accompanying cash and securities. This statement, accompanied by the various forms
as outlined above, serip, &ec., for shares and other securities taken over and bank lodgment-slips for
cash banked to the credit of the Investment Exccutive Trust of New Zealand, Ltd., was forwarded to
head office at Auckland. At head office all the branch statements were amalgamated, and a complete
statement in respect of all the business done in New Zealand was handed over with the appropriate
documents to the Investment Hxecutive Trust of New Zealand, Litd. A specimen statement showing
the method in which these final statements were drawn up is submitted as Appendix XVII*,

On allotment of debentures the Investment Executive Trust of New Zealand, Ltd., forwarded the
debenture certificates to the broker, who distributed them to the debenture-holders. Instalments on
debentures applied for on deferred terms were collected by the broker.

(b) Conversions.—The biroker negotiated with debenture-holders the *“ conversion ” of First Series
Investment Kixecutive Trust debentures to Second Series. This  conversion ” scheme is referred to in
paragraph 11 (d) below. Under the arrangement made for the ““ conversion ” fresh applications were
received from debenture-holders for Second Series debentures, the consideration for allotment being
supplied through the medium of New Zealand Shareholders Trust, Ltd. The procedure, as far as the
broker was concerned, was to ohtain a fresh application for debentures on the usual form, Appendix 1X*,
accompanied by a transfer of the old debentures on the form submitted in Appendix XV*, to the New
Zealand Shareholders Trust, Ltd. The consideration for the transfer of First ©“ B> Series debentures
was at the rate of £110 for every £100 of debentures, but the transfer of First ““ A"’ Series debentures
was at par. A letter of authority (Appendix XIV*) was obtained from the debenture-holder empowering
the broker to uplift the consideration from the New Zealand Shareholders Trust, Ltd., and apply it to
payment of the application money on the fresh application made to the Investment Hxecutive Trust
of New Zealand, Ltd., for Second Series debentures.

(¢) Loans.—If a debenture-holder wished to raise a loan on the security of Investment Executive
Trust debentures, this was generally effected through the broker, who arranged the loan from the
Sterling Investments Co. (New Zealand), Ltd. This company advanced up to 75 per cent. of the
amount of the debentures, and where the loan was arranged through the broker it was the usual practice
to put the loan transaction through the broker’s bank account.

9. BOOKS AND RECORDS.

Complete double entry accounts have been kept at Auckland in respect of the head office and
branches. Each branch, in addition, has kept its transfer department books, which form part of the
double-entry system. T have inspected the books in the head office and the branches. The books have
been audited up to 31st October, 1934, and copies of the audited accounts have been produced to me.
As mentioned above, transactions of V. B. Meclnnes and Co., Ltd., and MeTnnes and Co., Ltd., were

* Norz.—Appendices not printed.



H.—27. 176

not separated until November, 1934, when books of account were written up for McInnes and Co., Ltd.,
New Zealand Section, embodying the entries relative to Mclnnes and Co., Ltd., hitherto contained
in the books of V. B. McInnes and Co., Ltd.

No entries were made in the books in respect of applications received for Investment Executive
Trust debentures. Copies of the statements, described above in paragraph 8 (a), formed the record
in this respect. In the early days of the company’s existence the practice was to pay application moneys
from debenture sales into the company’s bank account, but this was altered to the system described
in paragraph 8 (a).

The records in respect of ““conversions’ were not incorporated in the books of account, but
a statement was rendered to the Investment Executive Trust of New Zealand, Ltd., and a letter of
authority and request for payment forwarded to the New Zealand Shareholders Trust, Ltd. Specimen
statement and letter are submitted in Appendix XVIIT*. '

Commission, in accordance with the agreements between the company and the Investment
Exccutive Trust of New Zealand, Ltd., was paid on the business done as shown by the above-
mentioned statements.

10. STATEMENTS OF ACCOUNT.

Audited statements of account of V. B. McInnes and Co., Ltd., for the periods ended 31st March,
1933, 31st December, 1933, 31st March, 1934, and 31st October, 1934, and of McInnes and Co., Ltd.,
New Zealand Section, for the period ended 31st October, 1934, have been furn ished to me. I have
not reproduced these statements as Appendices to this report as they are very detailed. I have
prepared more concise statements, which are submitted in Appendices I-1V*.

Appendices I-III* embody statements of account covering the operations of V. B. McInnes and
Co., Ltd., from 1st July, 1932, to 31st October, 1934.

Appendix 1* is a balance-sheet of the company as at 31st October, 1934. Details are given regard-
ing each item so that the statement is largely self-explanatory. 1 have verified the existence of the
“ Tnvestments ” (Assets Ttem ITI) and “ Stocks and Shares” (Assets Item 1V) either by inspection
of the relative scrip or by ascertaining that the scrip or relative transfers are held by the Public
Trustee, as Receiver of the company’s assets.

The amount of £1,109 2s. shown as owing by McInnes and Co., Ltd. (Ttem V (a) (1) ), agrees with
the liability shown in McInnes and Co., Titd.’s books (vide Appendix TV, Liabilities Ttem IT (k) ).

1 have no means of verifying that the amount of £1,483 9s. 1d. shown as owing by V. B. McInnes
and Co. (Australia), Ltd., is acknowledged by that company. A statement showing how this balance
of £1,483 9s. 1d. is made up is submitted in Appendix XIX*. Thave been furnished by Messrs. J. M.
Elliffe and J. L. Griffin, who were also appointed inspectors of V. B. Mclnnes and Co., Ltd., with
copies of statements of account of V. B. McInnes and Co. (Aus.), Ltd., obtained in Australia, and made
up to 31st May, 1934. Tn these accounts V. B. McInnes and Co., Ltd., is shown as owing £172 10s. 5d.
to V. B. McInnes and Co. (Australia), Ltd.

The amount of £943 Os. 11d. owing by H. A. G. Foster (Item V (¢) (6) ) is an amount due by a
defaulting salesman, and is considered irrecoverable, but is rescrved against.

On the liabilities side the provision for income-tax (Item TIT (e) ) appears sufficient to cover the
income-tax liability of the company in respect of the profit for the year ended 31st March, 1934.

I have referred, in paragraph 4 above, to my inability to agree with certain of the allocations
made between the two companies by the secretary when opening books of account for McInnes and
Co., Ltd. The most serious difference appears to lie in the apportionment of the profits made on
realization of investments, but the effect of any possible errors seems immaterial inasmuch as
adjustment of the errors would mean increasing or decreasing the balance owing by Mclnnes and Co.,
Ltd., and conversely adjusting the balance of Profit and Loss Appropriation Account. 1 have,
therefore, accepted the accounts as certified by the auditor as correct for the purposes of this report.

Appendix I1* is a comparative statement of assets and liabilities compiled from the books of the
company and from the audited statements of account produced to me. The figures given us at 31st
March, 1933, do not agree with the audited balance-sheet as at that date as certain adjustments for
bad debts, loss on investments, and accrued liability were embodied in the audited accounts but not
put through the books at that date. As these adjustments affected the continuity of the balances
carried forward from one set of accounts to the next, I have adopted the figures as shown in the
books for the purpose of compiling this comparative statement.

Statements of account were also drawn up and audited for the period of nine months ended 31sb
December, 1933, and used for the purposes of the prospectus of McInnes and Co., Litd. These accounts
embodied the above-mentioned adjustments for bad debts, &c., and also a transfer from Appropriation
Account to General Reserve, which was not made in the books either at 31st December, 1933, or later,
although shown in the audited Statements of Account.

Appendix IIT* is a comparative statement of summarized Revenue Accounts for the period
1932-34. The figures given for the nine months ended 31st March, 1933, are taken from the books
and differ from the audited accounts in respect of the adjustments of bad debts, &e., mentioned above
in connection with the balance-sheet. The individual items in the statement are largely self-explanatory
and do not call for particular comment. Tt will be noticed that V. B. McInnes and Co., Litd., has been
credited with brokerage £295 on sales of shares in the capital of McInnes and Co., Ltd. In the
composite accounts brokerage had been taken into account on all sales of shares in MeInnes and Co.,
Ltd., but brokerage on shares sold after st July, 1934—i.e., by Mclnnes and Co., Ltd., itself—was
later written back.

* Note.—Appendices not printed.
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Appendix IV* is a balance-sheet of MeInnes and Co., Litd., New Zealand Section, as at 3lst
October, 1934. As mentioned above, the composite accounts of V. B. McInnes and Co., Ltd., and
Melnnes and Co., Lid., were analysed by the sccretary and auditor in November, 1934, and separate
books opened for McInnes and Co., Ltd., embodying its transactions from Ist July, 1934, to 31st
October, 1934. Audited accounts for this period were submitted to me, and this balance-sheet is a
restatement of the audited balance-sheet so as to give full details of assets and labilitics.  Supporting
statements (Appendix V and VI*) give details of sundry creditors, Ttems II (a) and II (d).

Appendix VIII* is a copy of the statement of accounts of Mr. V. B. McInnes, operating as V. B.
MeInnes and Co., for the period of three months ended 30th June, 1932. V. B. McInnes and Co., Ltd.,
commenced to operate as from Ist July, 1932, although the agency agreement with the Investment
Hxecutive Trust of New Zealand, Ltd., reproduced in paragraph 5 above, was dated Ist June, 1932.

11. RELATIONS WITH OTHER COMPANIES IN THE INVESTMENT EXECUTIVE TRUST
GROUP.

In the course of this investigation I have endeavoured to trace the relationship between V. B.
MelInnes and Co., Litd., and any of the other companies which are the subject of investigation under
the Companies (Special Investigations) Act, 1934, and set out below such evidence as was disclosed :—

(a) Investment Ewecutive Trust of New Zealand, Ltd.—

The general relationship with this company—-viz., of principal broker—has been explained above
in paragraph 5. The manner in which the market has been kept clear of Investment Hxecutive Trust
debentures, first by V. B. Mclnnes and Co., Litd., and later by MeInnes and Co., Ltd., has been referved
to. ‘The arrangement wherehy the conversion of debentures from First to Second Series was effected
is explained in paragraphs 8 (b) and 11 (d).

Through the transfer departments of the various branches the company has done some purchasing
and sclling of securities for the Investment Executive Trust of New Zealand, Lid.

Transactions with the Investment Executive Trust of New Zealand, Ltd., on behalf of V. B.
MelInnes and Co. (Australia), Litd., is dealt with in paragraph 12 (a) below.

In Awvgust-September, 1932, V. B. Mclnnes was debited with £367 18s., purchase consideration
for 125 shares in Perpetual Trustees Estate and Agency Co., Ltd. These shares were later transferred
to the Investment HExecutive Trust of New Zealand, Ltd., there being a note on the records to the
effect that the shares were held by V. B. McInnes in trust for that company.

(b) Sterling Investments Co. (New Zealand), Ltd.—

As mentioned above in paragraph 8 (c¢), loans from this company on the security of Investment
Executive Trust debentures were negotiated by V. B. McInnes and Co., Ltd., on behalf of debenture-
holders.

V. B. McInnes and Co., Ltd., acting as sharebrokers, made purchases of investments from time
to time on the Sterling Investments Co. (New Zealand), Iitd.’s account.

On 18th September, 1933, a loan to V. B. McInnes and Co., Ltd., of £975, frec of interest, was
arranged through the Investment HExecutive Trust of New Zealand, Ltd., from the Sterling Invest-
ments Co. (New Zealand), Ltd. This loan was utilized to buy 100 First Series “ B > Investment Trust
debentures from G. H. Buchanan, and was duly repaid.

In February, 1834, an amount of £1,001 was paid by the Sterling Investments Co. (New Zealand),
Ltd., to V. B. Melnnes and Co., Ltd., for the purchase of 110 “ B ” Investment Trust debentures from
Dr. Elliott. These debentures appear to have been transferred direct to the Sterling Investments
Co. (New Zealand), Litd.

(¢) Investment Securities Association, Ltd.—

From correspondence on the files in the Dunedin office of V. B. McInnes and Co., Ltd., it appears
that V. B. MeInnes was associated with the Investment Securities Association (not a limited company)
as far back as 1929. In a letter dated 8th October, 1929, addressed to Bridgewater and MeInnes,
Dunedin, the Investment Securities Association, per C. (. Alcorn, gave particulars of debentures and
shares in the Auckland Provincial Town Properties, Litd., and offered the selling rights for the South
Island.

When V. B. McInnes and Co., Ltd., was formed the Investment Securities Association, td., was
a signatory to the memorandum for ten shares as described in paragraph 3 above.

V. B. Mcinnes and Co., Ltd., has acted as broker for the Investment Securities Association, Lid.,
earning commiissions as set out in Appendix ITI*.  An amount of £84 7s. 6d. owing to V. B. McInnes and
Co., Litd., at 31st October, 1934, has been written off as irrccoverable.

A further connection between the two companies was evidenced in 1933, when V. B. McInnes
and Co., Ltd., purchased from time to time Investment BExecutive Trust debentures, which were trans-
ferred to the Investment Securities Association, Ltd., and held by them on V. B. McInnes and Co.,
Ltd.’s behalf pending resale.

* Nore.—Appendices not printed.
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(d) New Zealand Shareholders Trust, Ltd.—

The principal relation with this company lay in the arrangements regarding the ‘ conversion’
from First to Second Series of Investment Executive Trust debentures. This was effected by V. B.
MecInnes and Co., Ltd., obtaining from debenture-holders a transfer to the New Zealand Shareholders
Trust, Ltd., of the First Series debentures held by them and a fresh application to the Investment
Executive Trust of New Zealand, Ltd., for Second Series debentures. The debenture-holder was
entitled to a premium of 10 per cent. on conversion of “ B’ debentures, and this was obtained either
in cash or in allotment of additional Second Series debentures. As debentures were allotted only in
multiples of £10, & debenture-holder could pay in additional cash to make up his premium to a multiple
of £10 if he wished to receive debentures for the full amount. All these ““ conversion ” transactions
were handled by V. B. McInnes and Co., Ltd., who received the transfer and fresh application and
paid or received the capital adjustment on the “ conversion,” accounting therefore to the New Zealand
Shareholders Trust, Ltd. For this work the company received from the New Zealand Shareholders
Trust, Ltd., a commission of 2% per cent. on the value of the new debentures subseribed.

Statements of the ““ conversion ”’ transactions were rendered the New Zealand Shareholders Trust,
Ltd., by V. B. MeInnes and Co., Ltd., at regular intervals. A specimen statement and accompanying
letter is submitted in Appendix XVIII*.

(e) British Naitonal Trust, Ltd.—

The following letter was the only evidence of any relations with this company disclosed in the
course of the investigation :—

V. B. MoINNES AND CO., LTD.

To The Secretary, V. B. McInnes & Co., Ltd.,
G.P.O. Box 1862, Auckland.

Ref. MD/99 VBM/RT  Date: 1/6/33.

Memo. from Dunedin Office.

STRICTLY CONFIDENTIAL.

Drar Sir,—

I have been instructed to buy on behalf of the British National Trust (not the Southern British
National Trust) any shares available in the Trustees, Executors and Agency Co. of N.Z., Ltd., same to be
taken out in my own name and to be held on hchalf of the Company in question. It was also arranged
between Mr. McArthur and myself that we would receive a buying commission of 5 per cent. on all transactions
placed through. Therefore I want to make you familiar with the procedure so that you can deal with same
without showing my hand upstairs, and I do not want them to know that I am working this through another
Broker. As you will see by the Contract Note herewith that McInnes & Co., Ltd., will then make a profit
on the Brokerage fecs, as we are paying 1} 9% and receiving 59,. Instcad of enclosing the Contract Note
herewith upstairs same will be kept for our own private reference, and you will take up to Mr. Glasson with
your verbal explanation only, a Contract Note (and kindly have it signed by Mr. Dunningham, as he is a Share-
broker, which s necessary) as follows :—

Bought on behalf of V. B. Mclnnes, Dunedin, 15 Trustees Executors & Agency Co., Ltd., Shares @
£3 Bs.—

£ s d.

£ s d. 48 15 0

Stamp duty 03 6= 0 3 6
Transfer fee .. .. 0 2 6= 0 2 6
Brokerage @ 59, .. . 2 8 9= 2 89
£51 8 9

Kindly use our Official Contract Notes. It will then be necessary for you to forward a cheque to W. D. G.
Hartley of the Securities Corporation Box 100, Dunedin, for the amount due as per his Contract Note. This
procedure must be adopted in all cases and as stated before, the method in which we are obtaining these
shares must be kept strictly to yourself.

Yours faithfully,
(Signed) V. B. McInnges, Managing Director,
V. B. McIsnes & ComMPANY LIMITED.

12. OTHER COMPANIES ASSOCIATED WITH V. B. McINNES AND CO., LTD, AND McINNES
AND CO., LTD.

In the course of the investigation it was found that the following companies were more or less
closely related to the activities of V. B. Melnnes and Co., Ltd., and Melnnes and Co., Ltd. :—

(¢) V. B. McInnes and Co (Australia), Ltd.—

V. B. McInnes and Co., Litd., was allotted 8,880 ordinary shares of 2s. 6d. each in V. B. McInnes
and Co. (Australia), Ltd., but these shares were subsequently transferred to nominees under instructions
from Mr. V. B. McInnes.

This company was apparently the counterpart in Australia of V. B. McInnes and Co., Ltd. The
New Zealand company has acted as agent for the Australian company and has conducted share trans-
actions on its behalf and made on its account receipts from and payments to the Investment Executive
Trust of New Zealand, Ltd. A detailed statement of the account of the Australian company, as it
appears in the books of V. B. McInnes and Co., Ltd., at 31st October, 1934, is submitted in
Appendix XIX*. T was given no particulars of the payment of £2,000 made on 13th December, 1932,
to the Investment HExecutive Trust of New Zealand, Ltd. The receipt given by the Investment
Executive Trust of New Zealand, Ltd., read : *° Payment as per Mr. McInnes instructions from Sydney.”

* Norz.—Appendices not printed.
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(b) Business and Techwical Education, Limited (in Liquidation)—

This company was formed on 28th September, 1932, with a capital of £8,000 in 8,000 share= of £1.
Its objects were to carry on an educational business, and V. B. McInnes was a subscriber to the
memorandum of association for 250 shares. His capital contribution of £250 was furnished by the
company. Other shareholders in the company were O. A. Bridgewater, H. A. Foster, A. R. I. Morrison,
and H. F. Burley, all of whom were associated with V. B. McInnes and Co., Ltd. W. C. Hewitt was
secretary of the company.

The company went¥into liquidation on 28th September, 1933, on the grounds that the company
could not continue by reason of its liabilities, and the investment of £250 has been written off in the
books of V. B. McInnes and Co., Ltd.

(¢) Amalgamated Buildings, Ltd.—

This company was formed in March, 1934, to build a theatre at Devonport, Auckland, to be
leased to Amalgamated Theatres, Ltd., for twenty years. The capital of the company is £12,000 in
shares of £1 each; 2,500 shares have been taken up by McInnes and Co., Ltd., and 2,200 shares by
British Medical Investment Trust, Ltd. A further five shares were subscribed by members of the
staff of McInnes and Co., Ltd., on behalf of the company, while 100 fully-paid shares have heen
acquired from a holder for the sum of £80. The shares are shown in Appendix IV*, balance-sheet of
MeInnes and Co., Ltd., New Zealand Section, at a value of £1,959 5s., made up as follows :—

£ s, d.

Application allotment 10s. per share paid on 2,505 shares .. .. 1,252 10 0O

Amount paid on account of first call of Bs. per share .. .. 300 5 0
Balance due on account of first call of bs. per share as per sundry

creditors, Item IT () .. .. . .. 326 10 0

Amount paid for 100 fully-paid shares .. .. .. .. 80 0 0

£1,959 5 0

MeclInnes and Co., Ltd., is broker to the company, and has obtained £200 brokerage on the shares
it has subscribed.

(d) British Medical Investment Trust, Ltd.—

V. B. McInnes and Co., Ltd., received on 26th June, 1934, an amount of £1,500 from the Sterling
Investments Co. (New Zealand), Ltd. This amount was paid over by the latter company on cabled
instructions received from Sydney, and was placed to the credit of British Medical Investment Trust,
Ltd., in the books of V. B. McInnes and Co., Ltd. According to correspondence with V. B. McInunes
and Co. (Australia), Ltd., V. B. McInnes was given authority by the directors of Brltlsh Medical
Investment Trust, Ltd., for sole responsibility for investment of funds.

As mentioned in the preceding paragraph, this company subscribed for 2,200 shares in Amalga-
mated Buildings, Ltd., calls on which have been met from the amount held at credit by V. B. McInnes
and Co., Ltd. MeclInnes and Co., Ltd., has not included in its earnings £200 brokerage earned on the
sale of these 2,200 shares, but has credited it to the account of the British Medical Investment Trust,
Ltd. The balance remaining on the account is £50, as shown in Appendix I, Liabilities item IIT (b).

13. EVIDENCE OF OFFICIAL ADVICES RECEIVED BY V. B. McINNES AND CO., LTD,
FROM THE INVESTMENT EXECUTIVE TRUST OF NEW ZEALAND, LTD.

In the course of the investigation I inspected correspondence files of the company with a view
of ascertaining what apparent official knowledge the company had of the activities and operations
of the Investment Executive Trust of New Zealand, Ltd., and its associated companies. In Appen-
dices XX (a)-(I)* are reproduced copies of some correspondence of interest in this connection.
Appendices XX (a)—(c)* are relative to the profits and investments of the Investment Hxccutive Trust
of New Zealand, Ltd., XX (d)* to the question of appointment of trustees for debenture-holders,
XX (e)-(h)* to the rclationship of the Investment Executive Trust of New Zealand, Ltd., with
associated companies, XX (¢)* to the conversion of debentures from First to Second Series, XX (7)-(I)*
to the resignation of officers of the Investment Executive Trust of New Zealand, Ltd.

14. NEW ZEALAND SHAREHOLDERS IN McINNES AND CO., LTD.

According to the New Zealand Register of Shareholders in McInnes and Co., Ltd., 12,654 prefer-
ence shares of £1 each and 8,195 ordinary shares of 2s. 6d. each have been subscribed in New Zealand,
and there has been paid on these shares a total of £6,555 4s. Td.

I have submitted in Appendix VII* an abstract of the register prepared at my request by the New
Zealand secretaly of VIcInnes and Co., Ltd.

* NOTE. ~Append1ces not printed.
12%
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15. GENERAL REVIEW.

The position disclosed by the investigation may be summarized as follows :—
(a) There are two companies operating in New Zealand in what may be termed the McInnes

) It

organization—V. B. Mclnnes and Co., Ltd., incorporated in New Zealand, and
MelInnes and Co., Ltd., incorporated in Australia.

seems desirable that the liquidation of V. B. McInnes and Co., Ltd., as originally
intended, should be proceeded with. By virtue of its holding in V. B. MecInnes and
Co., Ltd., of 990 shares out of a total of 1,000 shares, McInnes and. Co., Ltd., will
receive the greater part of any surplus in the liquidation of V. B. McInnes and Co.,
1.td., after payment of creditors.

(¢) The main business of V. B. McInnes and Co., Ttd., has been that of organizing broker

to the Investment Executive Trust of New Zealand, Ltd. Considerable profits werc
made prior to 1934, but latterly, and particularly since July, 1934, when MecInnes and
Co., Ltd., commenced operations in New Zealand, commissions received from the
Tnvestment Executive Trust of New Zealand, Ltd., have not been sufficient to cover
the heavy overhead expense entailed through carrying on three establishments in New
Zealand.

(d) Since the appointment of Mr. G. G. Cayley Alexander as secretary to V. B. McInnes and

Co., Ltd., the books of account have been methodically kept.

(¢) As regards MclInnes and Co., Litd., the total capital subscribed by the New Zealand public

totals £13,678 Ts. 6d. in 12,654 preference shares of £1 each and 8,195 ordinary shares
of 9s. 6d. each. There have been paid on these shares amounts totalling £6,555 4s. 7d.
Tt appears likely that portion, at any rate, of the unpaid liability on the shares will
be calied up. This company is domiciled in Canberra, so that, presumably, if the
company is wound up, liquidation proceedings will be conducted in Australia.

(f) The major part of the business transacted by V. B. MeInnes and Co., Ltd., and by

MeInnes and Co., Ltd., in New Zealand has been in sales of debentures of the Invest-
ment Executive Trust of New Zealand, Litd. In view of the disclosures made in the
evidence given before the Royal Commission of inquiry in Australia it appears unlikely
that the Investment Executive Trust of New Zealand, Ltd., will be able to continue
the sale of its debentures to the public. MeInnes and Co., Litd., will accordingly need
to seck other avenues of employment if it is to continue in business. In view of the
relatively large amount of share capital of Mclnnes and Co., Ltd., subscribed by
persons resident in New Zealand it seems appropriate that the New Zealand share-
holders should be consulted as regards the company’s future activities or continued
existence.

I have endeavoured to set out in this report the methods adopted by the companies in conducting

their business.

H. D. Vickery, Public Accountant.

Hamilton Chambers, Wellington, N.Z., 5th December, 1934.

APPENDICES.
[Not printed.]
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IN THE SUuPREME COURT OF NEW ZEALAND, |
WeLLINGTON DiIstRICT.

IN THE MATTER of the Companies (Special Investi-
gations) Act, 1934, and the Companies Act,
1933,

and

In tHE MATTER of Alcorn, Trower, and Co.,
Ltd.

REPORT OF INSPECTORS.

1. INSTRUCTIONS.

Bv Warrants of Appointment from His Excellency the Governor-General dated the 8th day of
August, 1934, made in pursuance of the Companies (Special Investigations) Act, 1934, John Macfarlane
Kiliffe, John Leslie Griffin, Archibald Morris Seaman, and Herbert Douglas Vickery, public accountants,
were appointed Inspectors to investigate the affairs of the companies specified in the schedules of the
said Warrants of Appointment. Copies of the Warrants of Appointment have been filed in the
Supreme Court at Wellington.

In terms of section 3 (1) of the Companies (Special Investigations) Act, 1934, John Leslie Griffin
and Archibald Morris Seaman, two of the Inspectors so appointed, herewith respectfully submit the
report of their investigations of the affairs of Alcorn, Trower, and Co., Ltd.

We commenced our investigation into the afairs of this company by attending at its office on
the 9th day of August, 1934.

2. BOOKS AND RECORDS.

There were produced to us some old books of the company containing entries up to 1916. There
were no financial records available from that time up to Ist April, 1931, as at which date new books
were opened by W. C. Hewitt, on the basis of a balance-sheet as at 31st March, 1931. We have not
been able to ascertain whether books had ever been kept for this intervening period, or if they had
been lost. The present books had been written up o January, 1934, and since our appointment have
been completed, as far as possible from the information available, up to 30th June, 1934¢. The books
as now submitted to us are not complete, in that they certainly do not contain a record of all the
assets of the company, while we believe the records to be incomplete in other minor respects also, as
is evidenced by disagreements between the accounts of this and related companies. In the absence
from New Zealand of C. (. Alcorn, explanations of matters still in question are not obtainable.

The minutes are mainly on typewritten sheets, of which some were pasted into the minute-book,
while several sheets were loose.

3. PERSONS SUPPLYING INFORMATION.

We have obtained fairly full information from Miss E. R. Alcorn, one of the Directors. The
other Director, C. . Alcorn, is not available to us owing to his absence in Sydney, and W. C. Hewitt
is similarly absent. We understand from Miss . R. Alcorn that these two could supply information
on certain matters outside her knowledge.

4. CONSTITUTION OF COMPANY.

The memorandum of association is dated 22nd June, 1914, registration having been effected on
24th June, 1914.

The registered capital is £3,000 in £1 shares. The company was registered in Wellington, but
since its formation has changed its sphere of operations, its activities having been transferred from
Wellington to Putaruru, where all its property interests are centred.

The shareholders, who are also the directors, are

Charles Graham Alcorn, holding 1,500 shares ;
Elizabeth Roberta Alcorn, holding 1,500 shares.

5. TRANSACTIONS OF COMPANY.

Since 1923 the activities of the company have been mainly in connection with lands in and about
Putarura.  The absence of financial records prior to April, 1931, makes it impossible to follow these
dealings properly ; and little can be done beyond ascertaining the present holdings of the company
and its habilities.
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The company holds one small unencumbered property, all other properties being subject to mort-
gage—in nearly every instance the mortgagee is the First Mortgage Freehold Security Co. of New Zealand,
Titd. It has issued three debentures of £200 each, these being held by the same company.

The trustee for debenture-holders is the Investment Securities Association, Ltd., security being
given by way of mortgage over a freehold property.

Interest due to the mortgagees and to debenture-holders has been paid on behalf of Alcorn, Trower,
and Co., Ltd., by the Investment Securities Association, Ltd., which is a substantial creditor. The
company itself does not appear to have had a banking account for years past, if at all, and has neither
paid nor received cash on its own account, both the Investment Securities Association, Ltd., and
Miss E. R. Alcorn having acted as intermediaries.

6. SHARES IN INVESTMENT EXECUTIVE TRUST OF NEW ZEALAND, LTD.

In or about October, 1931, the company acquired from J. W. 8. McArthur, for £500, 16,750 shares
in the Investment Executive Trust of New Zealand, Ltd., these being taken over in part payment
of a debt due by J. W. S. McArthur to the company. In April, 1934, 16,250 of these shares were trans-
ferred to C. (. Alcorn, the consideration being stated in the transfer at £1,6256-—.c., 2s. per share.
The entry recording this sale has been put through the books in C. G. Alcorn’s absence, and he now
chows as a debtor for the above amount. Three weeks later he sold the same shares to the Southern
British National Trust, Ltd., at 8s. per share. Alcorn, Trower, and Co., Ltd., still hold 500 shares
in the Investment Exccutive Trust of New Zealand, Ltd.

7. POSITION OF THE COMPANY.

In view of some uncertainty as to the true position of the share transaction just referred to, and
in respect to some minor matters, it is impracticable at present to draw up a true balance-sheet, but
the assets and liabilities as ascertained by us, and the position generally, at 30th June, 1934, are
indicated in the following statement :—

Assets.
Land and Mortgages. o Liabilities.
Gvozféggl:;t. Book Valuc.
£ sod £ s d. £ s d
. 15 ; .
Sections 1-12, Block VIIT, Lichfield 1\ 60 0 0 568 17 0

Sections 1-10, Block 1X, Lichfield f (with other sections

included later)
Section 2, Block V, Puketurua .. .. .. .. 5 0 0
Sections 4-5, Block IV, Puketurua 7\ 55 0 0
Section 5, Block VII, Puketurua . e !
(with other sections

included later)

Mortgage No. 162564 to First Mortgage Frechold Sccurity Co. . .. 300 0 0
of N.Z., Ltd.
Part Lot 7, part Section 97, Block VI, Patetere North S.D. .. 630 0 O 675 0 0 ..
Mortgage No. 215799 to First Mortgage Frechold Security Co. .. .. 441 11 1
of N.Z., Litd.
Section 5, Block 1I, Putaruru .. .. .. .. 350 0 0O 600 0 O ..
Mortgage No. 198420 to First Mortgage Freehold Security Co. .. .. 392 9 8
of N.Z., Ltd.; subject also to second mortgage of £200 to

. R. Alcorn, included in liability to her shown below

Sections 8-10 and 18-20, Block IV, Puketurua (part of £55 above) .. 50 0 0
Sections -9, Block X, Lichfield (part of £60 above) .. . .. 225 0 0 ..
Mortgage No. 203699 to First Mortgage Freehold Sccurity Co. .. - 245 5 6
of N.Z., Litd.
Section 23, Block 11, Putaruru .. .. .. .. 65 0 0 100 0 0
Lot 78, part Section 97, Block VI, Pateterc North S.D. . 30 0 0 125 0 0 ..
Mortgage No. 216864 to First Mortgage Frechold Security Co. .. .. 196 9 8
of N.Z., Litd.
Part Lot 3, Pokaiwhenua and Huihuitaha No. 1 Block .. 170 0 0 900 0 O ..
Mortgaged as security for debentures held by First Mortgage .. .. 600 0 0
Freehold Security Co. of N.Z., Ltd.
Total under mortgage to First Mortgage Frechold Security 1,365 0 0O 3,343 17 0| 2,175 15 11
Co. of N.Z., Litd.
Lot 5, part Section 97, Block VI, Patetere .. .. .. 8 0 0 175 0 0O
Section 12, Block 1V, Putaruru Village .. .. .. 80 0 0 Not entered
in books
Mortgage No. 166523 to Mrs. Lockett .. .. .. .. 200 0 0
Section 5, Block III, Putaruru .. .. .. .. 200 0 0 130 0 0 ..
Mortgage to Crown .. .. .. .. .. .. .. 119 2 8
Lot 11, Block IV, Putaruru (unencumbered) .. .. .. 80 0 0 Not entered |
in books ‘
Total properties (carried forward) .. .. .. £1,810 0 0 |£3,648 17 0 |£2,494 18 7
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B ‘ Assets. ‘ Liabilities.
] i - ~ | ) . |
!
£ s d % £ s d £ 5. d. £ s. d.
Brought forward .. . .. .. .. ] .. 3,648 17 0| 2,404 18 7
Shareg— ‘
Putaruru Pine Forests : 3 shares of £25 cach (now merged i 70 0
in N.Z. Perpetual Forests, Ltd.) i
Investment Exccutive Trust of N.Z., Ltd. : 500 shares .. J‘ .. 15 0 0
Sterling Investments Co. (N.Z.), Litd. : 200 shares . .. | .. 26 0 0
('The books of Alcorn, Trower, and Co., Ltd., show !
a holding of 200 shares, paid to 2s. per share, in the |
Sterling Investments Co. (N.Z.), Ltd. The records of
the Sterling Investments Co. (N.Z.), Ltd., show that
the shares were transferred to the IHV( stment fxecu-
tive Trust of N.Z., Ltd., in March, 1932, The con-
gsideration received for this Lmnsf' r has not, been
accounted for in the books of Alcorn, Trower, and
Co., Ltd.)
The Investment Securities Association, Ltd. : 725 fully .. .. Notb recorded
paid £1 shares in books
{The records of the Investment Securities Association,
Ltd., show these shares as held by C. G. Alcorn, but
Alcorn, Trower, and Co., Ltd., hold a transfer from
C. . Alcorn to the company. We consider the shares
to be valucless.)
First Mortgage Frechold Sccurity Co., Litd. : 100 shares .. .. Nothing paid
of £1 each
Debtors—
Beattie, S. K. (value doubtful) .. .. .. .. .. ie4 0 ¢
N.Z. Frecholds and Buildings, Ltd. .. .. 35 17 ¢
C. G. Alcorn, for 16,250 shares in lnvostm(nt h\Lbu1/1VL .. .. 1,625 0 O
Trust of N.Z., Ltd., sold to him
Creditors—
Alcorn, E. R. . . .. .. .. .. 650 11 10
The Investment Se curltles Absouatlon, Ltd. (thc books .. .. .. 1,162 5 3
of the Investment Securitics Association, Ltd., show
a debt of only £943 18s. 6d.)
Total of assets and of liabilities .. .. .. .. 5,583 14 0| 4,307 15 8
Profit and Loss Account—
Accumulated loss to December, 1933 .. .. .. 2,320 8 1
Add Expenscs recorded to .3()th JUHL, 1934—
Interest .. . . .. .. .. 305 9 11
Rates .. .. .. .. .. .. 46 1 6
License fees .. . . .. .. .. 2 0 0
General expenses .. .. .. .. .. 130 12 2
2,804 11 8
Less Rents .. .. .. 46 10 0
Less Apparent profit on lnvoatment Excceutive Trust | 1,040 0 0
shares sold to C. G. Alcorn 1,680 10 0
—— 1,724 1 8
Paid-up capital .. .. .. .. . .. .. .. 3,000 6 0
£7,307 15 8 |£7,307 15 8

Though these figures show an apparent excess of assets over liabilities of £1,276 18s. 4d., it
should be noted that the Government valuation of the properties is £1,838 17s. below the book value,
and that there is some doubt whother the position between €. G Alcorn and the company is correctly
recorded in relation to the purchase by him of 16,250 shares in the Investment Executive Trust of
New Zealand, Ltd.

The company has no funds with which to meet its current lHabilities for rates, interest, and other
expenses, nor Is its income fror rents sufficient to cover these payments.

8. RECOMMENDATION.

In view of the position of the company as disclosed in the last preceding paragraph it is difficult
to see what good purpose can be served by its continued existence.
We therefore recommend that it be wound up.
A M. SEAMAN,\I <pect
Auckland, 28th January, 1935. J. L. Grirrn, [ NSPectors.
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In THE SUPREME CoURT OF NEW ZEALAND, |
WELLINGTON DISTRICT. J

In THE MATTER of the Companies (Special Investi-
gations) Act, 1934, and the Companies Act,
1933,

and

In THE MATTER of Financial Publications, Ltd.

REPORT OF INSPECTORS.

1. INSTRUCTIONS.

By Warrants of Appointment from His Excellency the Governor-General dated the 8th day of
August, 1934, made in pursuance of the Companies (Special Investigations) Act, 1934, John Macfarlane
Ellifte, John Leslie Griffin, Archibald Morris Seaman, and Herbert Douglas Vickery, public accountants,
were appointed Inspectors to investigate the affairs of the companies specified in the Schedule of the
said Warrants of Appointment. Copies of the Warrants of Appointment have been filed in the
Supreme Court at Wellington.

In terms of section 3 (1) of the Companies (Special Investigations) Act, 1934, John Leslie Griffin
and Archibald Morris Seaman, two of the Inspectors so appointed, herewith respectfully submit the
report of their investigation of the affairs of Financial Publications, Ltd.

We commenced our investigation into the affairs of this company by attending at its office on
the 9th day of August, 1934.

2. BOOKS AND RECORDS.

The books of this company were satisfactorily kept, and full information was available to us.

3. CONSTITUTION OF COMPANY.

The company was registered on 18th May, 1933, the memorandum of association being dated
15th May, 1933.

The primary object of the company is to carry on the business of financial publishers.

The signatories to the memorandum of association were :—

Shares.

Thelma Muriel Saunders, clerk. . .. .. .. .. .. 1
Isabella Irving, clerk .. .. .. .. .. .. .. 1
Wallace Bevan Sutherland, law clerk .. .. .. .. .. 1
Claude James Lovegrove, solicitor .. .. .. .. .. 100
Richard Glover-Clark, company manager .. . .. .. 296
Robert Samuel Abel, printer .. .. .. .. .. .. 100
Henry Davenport Williamson, agent .. .. .. .. .. 1

500

The company was registered with a capital of £5,000 in £1 shares, of which only the above 500
shares have been issued.

On 1st August, 1934, it was resolved to increase the capital to £10,000, and this increase was
registered on 15th August, 1934. We are informed by the managing director that the passing of the
Companies (Special Investigations) Act, 1934, caused the abandonment of plans for the placing of
further shares.

4. DIRECTORS.

By appointment in the artcles of association, the first directors were :—

R. Glover-Clark.
C. J. Lovegrove.
R. 8. Abel.

At a directors’ meeting held on 19th May, 1933, R. Glover-Clark was appointed managing director.
There has been no change in the directorate. At the first annual general meeting held on 26th March,
1934, £345 was voted for directors’ honoraria.
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5. SHAREHOLDING.

There are no shareholders other than the signatories to the memorandum as set out above.

The payment of application money on all shares coincided with the payments of similar amounts
to C. J. Lovegrove, R. Glover-Clark, R. 8. Abel, and H. D. Williamson for various services to the
company. Amounts of £90 paid by each director on 6th April, 1934, on account of share capital, were
coincident with the payment to the directors of fees voted at the annual meeting. A further amount
of £176 paid in by R. Glover-Clark was, on his own statement, provided by the Sterlng Investments
Co. (N.Z.), Ltd.

6. DEBENTURES.

On 19th May, 1933, authority was taken for an issue of £25,000 in debentures of £100 each, but
this was not proceeded with.

7. POLICY AND FINANCING OF THE COMPANY.

From a statement handed to us by R. Glover-Clark, the following extracts are taken :—

“It was the intention of the directors at this time——i.e.,, May, 1933—to establish a
financial publication in New Zealand which would achieve a sufficiently high standard to
warrant the ultimate extension of its activities to Australia. The proposals embraced a
debenture issue which would provide sufficient capital to establish the paper both here and
ultimately in Australia.

“ In pursuance of this policy a debenture issue was authorized on the 19th May, 1933,
and a specimen debenture was prepared. Subsequent developments made the directors
decide not to proceed with this debenturc issue. Aware of the fact that it would take a
considerable amount of money to establish a journal of the type of The Investment Review—
the company’s publication—+the directors decided to utilize the money at their disposal in
sending a complimentary copy to each of twenty-five thousand investors for a period of twelve
months. It was considered that many recipients of the journal would become paying
subscribers during the twelve months and a large percentage of the remainder would take up
subscriptions when a ‘drive’ was made at the end of the period. Advances were made
to the company from the Sterling Investment Co. (N.Z.), Litd., for the first issues of the
Investment Review on the understanding of the aforementioned debenture issue being made
to cover such advances.

“ The statutory meeting of the company was held on the 11th August, 1933, in compliance
with section 87 of the Companies Act, 1908. At a meeting of directors on the 18th August,
C. J. Lovegrove stated that he considered that the preparation of-debentures covering
advances made to the company should be expedited. The other directors were in agreement,
but considered that some recognition should be forthcoming for the indirect advertising
carried out by the journal. This should offset the advances made and establish The Invest-
ment Review. 1t should be noted here that in the first issues of the Review the advantages
of Investment Trust practice were featured, together with the opposition which this type
of investment had met all over the world from vested interests and stock-exchange brokers.
At no time did the Review ‘boost’ any particular investment trust, nor did it indicate that
investors should place their funds with any particular trust.

“ The managing director in August of 1933 was asked to endeavour to come to some
arrangement whereby Financial Publications should be paid on a circulation basis for the
indirect advertising given to Investments Trust’s. The directors understood that some
arrangement would be finalized in this direction and on that basis continued to receive
advances and maintain the circulation in excess of twenty-two thousand copies each month.

“ At the end of the company’s publishing year it was considered a matter of urgeney that
some arrangement should be finalized regarding the financial position of the company, and the
managing director was requested by hig co-directors to approach the company making the
advances, with a view to coming to some definite arrangement. No finality could be reached
upon the matter of a contra account by Financial Publications, Ltd., in respect of advertising
for the advancing company, and the directors of the company were thrown back upon the
alternative of increasing the capital of Financial Publications, Litd.

“ An ordinary meeting of shareholders of the company resolved, on the 1st August, 1934,
to increase the capital of the company to £10,000, arrangements having been previously
made for this to be subscribed in full and the liability of the company in respect of advances
made wiped out.”

The statements made in these extracts are substantiated by the company’s records.

As the company at no time had a paid-up capital in excess of £500, the greater part of which had
been covered by payments from the company itself, funds had to be provided from other sources, and
these came to the company in the form of advances from Sterling Investments Co. (N.Z.), Ltd. The
first advance was made on 30th May, 1933, and the last on 12th June, 1934, the total of advances being
£8,280 3s. 3d.
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Tollowing on the increase of capital already noted, R. Glover-Clark, at a meeting of directors held
on srd August, 1934, informed the directors of his intention to take wp the balance of the shares—
1.e.,9,500. He has explained to us that these shares were to be taken up by him on behalf of the Sterling
Investments Co. (N.Z.), Ltd., which was to provide the necessary funds.

With reference to the very large free distribution of The Financial Review he stated that though
he (Glover-Clark) wished to reduce this considerably after a short trial, J. W. 8. McArthur insisted on
its continuance, and the directors had to give way on this point as the Sterling Investments Co. (N.Z.),
Ltd., was financing the company. This involved Financial Publications, Ltd., in considerable expense
above what would otherwise have been incurred, and the costs were added to by the requisitioning
by V. B. McInnes and Co., Ltd., of the company’s services in furnishing financial reports on many
companies in which investment was contemplated. The only substantial payment received by the
company on account of these additional services was £379 17s. 4d. from the Investment Hxecutive
Trust of New Zealand, Ltd., for copies of T'he Investment Review supplied to their debenture-holders
or clients.

The extent to which the company was dominated by J. W. 8. McArthur is indicated by the fact
that on the 20th July, 1934, he wrote to C. J. Lovegrove, the chairman of directors of Financial Publi-
cations, Ltd., suggesting that R. Glover-Clark’s salary be increased by £300 a year, to be made retro-
spective to the beginning of the financial year. On 1st August, 1934, this was given eflect to by the
directors, the rate of salary being thus brought up to £19 bs. per week. Acting on a suggestion from
R. Glover-Ciark, this salary was reduced by 50 per cent. at a directors’ meeting on 26th September,
1934.

The existence of any control by, or any undue bias in favour of, the Investment Executive Trust
of New Zealand, Ltd., was nevertheless dented by the company, as is evidenced by the following copies
of correspondence found on the company’s files :—

A. Letter to Mr. R. Emmanuel, of the staff of V. B. McInnes and Co., Litd.—
18th April, 1934.
Drar Mr. EMMANUEL,—

I have heard it persistently stated that the Imwvestment Review, published in Auckland by Abel Dykes
and Co., i3 owned, rum, and issued to the public by the Investment Executive Trust in order that they
might have the benefit of favourable mention in editorial paragraphs, &e. Kindly inform me if this is true
or not.

Circumstances have arisen to detain me in Auckland for a few days longer. The above address will find
me until Monday, 23rd instant. I leave on Tuesday.
With kind regards,
Yours truly,
(Signed).

B. Letter in reply from Financial Publications, Lid.—
20th April, 1934.
Dear Sir,—
The general manager of Messrs. V. B. McInnes and Co. has requested us to answer an inquiry
which was put to him by your good self.

We have thanked Mr. Emmanuel for giving us an opportunity to answer this direct as unfortunately
we have few chances of directly combating the . propaganda of our oppopents. Rumours along the lines
mentioned by you have been circulated by members of the Stock HExchange and in some cases the repre-
sentatives of journals in opposition to the Review.

Should you again come in contact with any individual making the assertion which you have brought to
Mr. Emmanuel’s notice you may answer them in no uncertain terms.

The Investment Review is owned by Financial Publications, Limited, a company which consists of seven
sharcholders—namely, C. J. Lovegrove (chairman of directors), of Messrs. Lovegrove and George, solicitors,
Power Board Buildings, Queen Strect, Auckland; R. 8. Abel, director, of Messrs. Abel Dykes, printers,
Auckland ; R. Glover-Clark, managing dircctor and editor; W. B. Sutherland, of Auckland; H. D.
Williamson, of Auckland; Miss T. Saunders and Miss I. Irving, both of Auckland. ’

The company has issued no dcbentures and no share warrants. Instead of spending a large amount of
money in newspaper advertising for the Rewiew, the proprietors have sent complimentary copies of their
journal to a sclected list of individuals of standing throughout the Dominion, in the past twelve months.
This system has given the readers an opportunity to judge the merit of the Review and has proved a wise
policy from the point of view of the company in that it has obtained a counsiderable number of subscribers
to the Leview.

The Review has been fearless in its comments and while it has never advocated any particular Trust
it has occasionally stressed the bencfits of the Investment Trust principle.

Yours faithfully,
Fixanciarn Poerications, Lrp.

8. SUBSCRIBERS TO FINANCIAL REVIEW.

The Profit and Loss Account of the company from 1lst June, 1933, to 6th March, 1934, attached
to this Report as Kxhibit No. 1, shows that the subscription revenue to that date was only £95 8s. 4d.

_Barly in June, 1934, a definite cffort was made by the company to secure a larger number of sub-
scribers, and to that end circulars were sent out, the broadcast of free copies being largely discontinued.
A fair response was received, and up to 3lst October, 1934, the books record a total of £482 17s. 2d.
as received from subscribers since 6th March, 1934. The passing of the Companies (Special Investiga-
tions) Act, 1934, and the publicity given thereby, caused an almost complete cessation in the inflow
of subseriptions. ' )
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9. FINANCIAL POSITION OF THE COMPANY.

The halance-sheet at 6th March, 1934, attached ag Hxhibit No. 1, shows that the company was then
ingolvent.

The heavy operating expenses, when compared with the small revenue from advertisements and
subscriptions (even though the latter was largely increased by the subscription campaign) indicate
that the company would have great difficulty in carrying on with financial success, even if relieved of
its liability to the Sterling Investments Co. (N.Z.), Ltd.

Actually, the company’s funds are now almost exhausted, and it is not in a position to carry out
its obligations to subscribers in respect to uncompleted subscriptions, ox to pay its debts.  This position
is recognized by the directors, and on 19th November, 1934, the managing dircctor was instructed to
proceed to Australia with a view to entering into negotiations to ensure the continnation of the Review
and /or the sale of the company’s assets. He was to report by cable, and it was resolved at the same
meeting to call an extraordinary general meeting of shareholders for 3rd December, 1934—

(¢) To consider the managing director’s cabled report, and to decide what action should be
taken regarding the future of the company.

(b) If necessary, to pass resolutions providing for the dismissal of the staff, the voluntary
winding-up of the company, and the appointment of a liquidator.

The meeting called for 3rd December, 1934, was adjourned until 10th December, 1934, and at the

adjourned mecting a winding-up resolution was passed, Mr. E. D. Wilkinson, public accountant, of
Auckland, being appointed liquidator.

10. RECOMMENDATION.
The company being now in liquidation, we have no recommendation to make.

A, M. SMAMAN\I o
T 1. Crivein f nspechors,
Auckland, 28th January, 1935
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EXHIBIT No. 1.
FINANCTAL PUBLICATIONS, LTD.

STATEMENT oF AcCcoUNTs FOR THE PERIOD FroM lst Junk, 1933, To 61H MarcH, 1934.

Profit and Loss Account.

To Publication expenses— £ 8. d. £ s. d.
Printing . 2,588 011 By Subseriptions
Postages 753 0 3 Sundry sales of paper
Correspondence 211 13 4 Advertising ..

—————— 3,662 14 6
Officc expenses—

Salaries 636 17 0
Travelling-expenses 432 17 5
Rent and rates .. 45 14 5
Printing and stationery 285 3 0
Subscriptions to journals 48 6 4
General expenses .. 14913 8
Accountancy and audit

fees .. 21 0 0
Legal expenses .. 516 0
Preliminary expenses .. 103 6 6
Provision for dircctors’

fees 350 0 0

Depreciation—

Office furniture

and fittings, £ s. d.

10 per cent. 13 7 0O
Records and

data for finan-

cial reviews,

20 per cent. 94 18 3

— 108 5 3

2,186 19 7

£5,739 14 1

Inguiry fees ..
Balance, being loss ..

Balance-sheet as at 6th March, 1934.

Liabilities.
Authorized capital— £ s. d.
5,000 shares of £1 each 5,000 0 O
Less Unallotted 4,500 0 0O
500 0 0
Less Uncalled . . 446 8 0
53 12 0
Add Calls paid in advance 0 8 0
Paid-up capital — — 54 0 0
Current liabilities—
Sundry creditors, as per
Schedule .. 6,101 18 10
Provision for directors’ fees 350 0 0
Amounts accrued— £ s. d.
Salaries .7 6 8
Rent .5 0 0
—_— 12 6 8
6,464 5 6
Subscriptions charged in ad-
vance .. .. . 101 2 8
Total liabilities to the public —-——-- — 6,565 8 2

£6,619 8§ 2

£ s d £ s. d
9 8 4
2 9 6
69 16 2

167 14 0

413 8

5,567 6 5

£5,739 14 1

Assets,

Tntangible assets :
Account
Fixed Assets—

Profit and Loss

£ s.d £ s. d.

Office furniture and £ s. d.
fittings . 157 19 11
Less Depreciation,
10 per cent. 13 7 0
— 144 12 11
Records and data
for financial
reviews . 63216 3
Less Depreciation,
20 per cent. 94 18 3
e 537 18 0
Library .. .. .. 36 18 0
Total of fixed assets — 719 8 11
Current Assets £ s d
Sundry debtors .. 3 6 0
Cash in hand ..o 61211
Balance at bank .. 322 13 11
— 329 6 10
Total of current assets —— 332 12 10
£6,619 8 2

In accordance with the Companies Act, 1908, we certify that all our requirements as Auditors have been com-

plied with.

We have examined the books, accounts, and vouchers of Financial Publications, Ltd., for the period

from 1st June, 1933, to 6th March, 1934, and certify that, in our opinion, the above balance - sheet is a full
and fair one, properly drawn up so as to exhibit a true and correct view of the state of the company’s affairs ag
shown by the books at the date thereof.—(Sgd.) WiLkTNsoN anp Camesern, F.P.A. (N.Z.), Auditors.

Dated at Auckland, 20th March, 1934.

ScHEDULE oF SUNDRY CREDITORS AS AT 6rm MarcwH, 1934.

New Zealand Shareholders’ Trust, Ltd.
Sterling Investments, Ltd.

Abel Dykes, Ltd. ..

Armstrong, Springhall, Ltd.

British Typewriters, Ltd.

Edmistons Ltd. ..

Gordon and Goteh, Litd.

E. Le Roy, Ltd.

Trade Auxiliary

Lovegrove and George

Wilkinson and Campbell

£ s,
616 6
5,416 0
13

4 16

14

CoOwo RSO OWw™

29 8

£6,101
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THE SOUTHERN BRITISH NATIONAL
TRUST, LTD.

REPORT OF INSPECTORS.
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In vum SuprEME CouRT oF NEW ZEATAND, |
WeLLINGTON DISTRICT. I

In R maTTER Of the Companies (Special Investi-
gations) Act, 1934, and the Companies Act,
1933,

and

IN THE MATTER of the Southern British National
Trust, Ltd.

REPORT OF INSPECTORS.
INSTRUCTIONS.

By Warrants of Appointment from His Hxcellency the Governor-General dated 8th day of August,
1934, made in pursuance of the Companies (Special Investigations) Act, 1934, Jokn Macfarlane Llliffe,
John Leslie Grilfin, Archibald Morris Seaman, and Herbert Douglas Vickery, public accountants, were
appointed Inspectors to investigate the affairs of the companies specified in the Schedule to the said
Warrants of Appointment. Copies of the Warrants of Appointment were filed in the Supreme Court
at Wellington at 10 a.m. on the 9th day of August, 1934.

In terms of section 3 (1) of the Companies (Special Investigations) Act, 1934, John Teslic Griffin
and John Macfarlane Elliffe, two of the Inspectors so appointed, respectfully submit a report of their
investigations into the affairs of the Southern British National Trust, Ltd., one of the companies
named in the Schedule to the said Warrants of Appointment.

f. This company is incorporated outside New Zealand, and does not carry on business in New
Zealand. Tts association with certain other companies named in the Schedule to our Warrants of
Appointment mentioned in the preceding paragraph, is referred to in the reports of the Ingpectors on
the affairs of such companies. Our formal report on this company is accordingly brief.

SOURCES OF INFORMATION.

2. The whole of the books and records of this company and all of the officers able to supply
information regarding the company are in Sydney.

3. We have mentioned in paragraphs 4 to 9 of our report on the affairs of the Investment
Bxecutive Trust of New Zealand, Litd., the Royal Commission of Mr. Justice Halse Rogers in Sydney,
and the access which we were given to books, papers, and documents, and the opportunities we had
of hearing evidence given before the Royal Commission in Sydney.

CONSTITUTION OF THE SOUTHERN BRITISH NATIONAL TRUST LIMITED.

4. The company was incorporated in Sydney, New South Wales, in January, 1933, with an
authorized capital of £5600,000, divided into 400,000 ordinary shares of Bs. each and 400,000 preference
shares of £1 each.

5. The subscribed share capital is set out in the balance-sheet of the company as at 30th June,
1934, as follows :(—

£
15 8-per-cent. cumulative preference shares fully paid .. . 15
390,000 ordinary shares fully paid .. .. . .. .. 97,500
£97,515

6. The balance-sheet of the company as at 30th June, 1934, together with Revenue Account and
debenture-holders” Appropriztion Account and Sharcholders” Appropriation Account for the period
from 166h Janvary, 1933, o 30th June, 1934, are appended to this report as Exhibits “ A and “ B.”
These accounts are as submitted by the company to the Royal Commission in Sydney.

7. We have mentioned in our report on the Investment Executive Trust of New Zealand, Ltd.,
that the Southern British National Trust, Ltd., issued debentures to the public in Australia in much
the same way as the Investment Executive Trust of New Zealand, Itd., did in New Zealand. We
have also referred in various parts of our report on the Investment Execcutive Trust of New Zealand,
Ltd., to transactions affecting the Southern British National Trust, Ltd.



193 H.—27.

8. As the Southern British National Trust, Ltd., was incorporated in Sydney and carried on its
business in Australia, we do not consider it necessary to report separately in any detail on its affairs.
We submit, however, the following information :—-

(a) The subscribed ordinary share capital of £97,500 in 390,000 shares of bs. each is held as

follows :—
J. W. S. McArthur .. .. .. .. .. 307,600
C. G. Alcorn .. .. .. .. .. .. 76,400
W. A. Pilkington .. .. .. .. . 2,000
H. H. Pollard .. .. .. .. .. .. 2,000
H. C. Glasson .. .. .. .. .. .. 1,000
M. Gregory .. .. .. .. .. . 500
R. G. Clark .. .. .. .. .. .. 500

390,000

(b) Of the shares acquired by J. W. 8. McArthur and C. G. Aleorn, 382,000 (nominal value,
£95,500) were in part paid for by transferring to the Southern British National Trust,
Ltd., £95,000 debentures of the British National Trust, Litd,

(¢) The Southern British National Trust, Ltd., is the owner of 110,000 preference shares of
10s. each in the British National Investment Trust, Ltd., the owner of the * trust
building,” Sydney.

(d) The Investment Fxecutive Trust of New Zealand, Ltd., is the holder of £55,000 debentures
of the Southern British National Trust, I.td. An estimate of the value of these
debentures is set out in paras. 123 to 128 of our report on the affairs of the Invest-
ment HExecutive Trust of New Zealand, T.td.

(¢) The Southern British National Trust, Titd., had as its authorized brokers V. B. McInnes
and Co. (Australia), Ltd. In the balance-sheet of the Southern British National
Trust, Ltd., as at 30th June, 1934, the amount of debenture capital paid up is set
out as £184,536, and the brokerage paid to * MeInnes and Co. (Australia), Ltd.” is
shown as £22,7563 11s. 5d. ; approximately 12} per cent. of the amount paid up. The
amount of brokerage authorized under the prospectus of the Southern British National
Trust, Ltd., was, as in the case of the Investment Executive Trust of New Zealand,
Ltd., 5 per cent.

(f) The policy of the Southern British National Trust, Ltd., was controlled by J. W. 8.
McArthur either directly or through his domination of the officers of the Southern
British National Trust, Ltd.

(9) A prospectus issued by the Southern British National Trust, Ltd., dated 18th January,
1933, sets out the following as the directors of the company: W. A. Pilkington
(chairman), J. W. 8. McArthur (managing director), O. M. Hope, and H. H. Pollard.
W. A. Pilkington and J. W. 8. McArthur were also respectively chairman of directors
and managing director of the Investment Executive Trust of New Zealand, Ltd., and
0. M. Hope and H. H. Pollard were at one time also directors of that company.

(h) The following is extracted from page 7T of the interim report dated 1st November, 1934,
of Mr. Justice Halse Rogers :—

“On a consideration of the whole of the evidence that has been put before me,
and the documents which existed before the commencement of the sittings of the
Commission, T am definitely of the opinion that Mr. Monahan’s charge that the object
of the formation of the Southern British Company was to enable Mr. McArthur and
Mr. Alcorn to get the necessary ready cash for the alterations of the Daily Telegraph
building, and so ultimately to turn a profit on paper of £287,000 into an actual profit
to themselves has been established.”

(Norr.—Mr, Monahan was the senior counsel appearing on behalf of the Attorney-General of
New South Wales to assist the Commission.)

9. As the company is incorporated outside New Zealand and is not carrying on business within
New Zealand, and as its affairs are being investigated by a Royal Commission in Sydney, we have no
recomruendations to make regarding this company. In our report on the Investment Executive Trust
of New Zealand, Ltd., however, we have expressed in para. 257 (4) the opinion that that com-
pany should be wound up. If it is so wound up it would, in our opinion, be desirable in the
interests of debenture-holders in the Investment Executive Trust of New Zealand, Ltd., that the

Southern British National Trust, Ltd., also should be wound up.
J. L. GRIFFIN, }
Inspectors.

J. M. Brurve
Wellington, N.Z., January, 1935.
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Liabilities.

Authorized capital-—
400,000 8-per-cent. cunmulative
preference shares of £1 each
400,000 ordinary shares of 5s.
each

Share capital issued and paid-up
15 8-per-cent. cumulative pre-
ference shares (fully paid) .
390,000 ordinary shares (fuﬂy
paid)

Appropriation Account

C. G. Alcorn in respect of shares
to be subscribed ..

J. W. 8. McArthur in respect of
shares to be subscribed .

Sundry creditors

W. C. Hewitt

B.N.IT., Ltd. .. ..
Sterling Investments Co., Ltd. ..
LET., Ltd, ..

J. W. S. McArthur

Debentures of £10 £ s.
each—
“ A7 Series issued
“ B Series, total
subscribed
Deductamounts
due thercon

238,020 0

56,863 6

Debenture capital paid up
Appropriation Account
Sundry creditors—
Mr. Broomfield
Shareholders for dlsbursument@
on debenture-holders’ ac-
count
Sundries

....... —181,156 13 5
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REXHIBIT «A.”
THE SOUTHERN BRITISH NATIONAL TRUST, LID.

BALANCE-SHEET As AT 301u JUNE, 1934.

Assets.

£ s. d. £ 5. d. | Tistablishment Account— £ s

Brokerage Account: Paid to

400,000 0 0O Meclnnes and Co. (Aust.)
Ltd. .. 22,753 11

100,000 0 0O List of investors (oth(r com-
— 500,000 0 O panics) .. 1,419 12

75 vper cent. of OPﬁoe and

management expenses
15 0 0
Office furniture

97,500 0 0O Sundry debtors : McImnes and

e 97,515 0 0O Co., Ltd.
4,590 8 5 | Investments—
Australian  Securities, Ltd. :
5,290 0 0 Shares
LE.T, Ttd. : gha,res ..
19,182 0 0 B.N. T Ltd.— £ 8. d.
—_— 24,472 0 0 Dobentures 16,000 0 0
221 15 1 Less Unpaid 835 3 4
53 5 0 —
17 11 2 Plus Interest accrued
73 10 7
1,844 17 11 Debenture holders (disbursements
1,073 6 0O their account)

3,284 5 9 | Cash in bank

£129,861 14 2

DEBENTURE-HOLDERS’ SECTION.
d. £ s, d. £ s. d. | Investments—

““ A > Series Schedule ..
3,380 0 0 “ B Series— £ s. d.
Sundries . 29,2056 2 8
0 B.N.LT., Ltd. 55,000 ¢ 0
B.N.T., Ltd. 99,000 0 0

7 _

184,536 13 5

975 13 9 Less Owing on B.N.T. de-
bentures
498 12 10
Add Interest accrued on
992 15 8 B.N.T. debentures
15 10 3
— 1,506 18 9 | Sundry debtors: LE.T., Ltd. ..
Cash in bank
£187 ,019 5 11

2,707 10

60 0
77,600 0

15,164 16

525 0
£ 8.
2,168 3

183,205 2

185,373 6

1,448 16

183,924 10

1,673 16

11

6
1
4

£ s d
27,880 14 2
3,287 8 0
4,334 4 6
93,349 16 8
992 15 8

16 15 2
£129 861 14~ 2
£ g, d

185,598 6 5

322 10 0
1,098 9 6
£187 019 511

S I




REvVENUE Account
1934.

June 30.

To Rent
Advertising
Salaries .
Travelling-cxpenses
Printing and stationcry
Postages and general expenses
Telephones .. ..
Stamp duoty and exchange
Cheque-books and bank fees
Legal expenses

25 per cent. of above charged to
revenue .. ..
Balance, being net profit earried
down to Appropriation Ac-
count—
Sharcholders
Debenture-holders. .

1934.
June 30.
To Debenture interest ..
Balance carried down

1934.
June 30.
To Balance

13%

£ 8.
335 16
657 16
1,349 3
753 19
707 19
246 16
39 5
3223
6 3
524 4

4,943 7

4,590 8
2,034 14

DEBENTURE-HOLDERS

d.
0
9

10
5

11
4
O
2
4
8

5
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1,235 16 10

6,625 3 2

£7,861 0 0

£ s d
1,009 1 0O
975 13 9

£2,034 14 9

1934.
Junc 30.
By Interest and dividends
DProfit on sales

> APPROPRIATION ACGCOUNT.

1934.
June 30.
By Balance brought down

By Balance brought down

SHAREHOLDERS APPROPRIATION ACCOUNT.

£ s d

£4,590 8 5| By Net revenue brought down

1934,
June 30,

By Balance down

H.—27.

rroM 16TH Janvary, 1933 (IxceprioNy or TR CompAxy) ro 30ve Junw, 1934

£ s d.
6,802 7 5
1,058 12 7

£7,861 0 O
£ s, d
2,034 14 9
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THE BRITISH NATIONAL TRUST, LTD.

REPORT OF INSPECTORS.
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In 1HE SurreEME COURT OF NEW ZEALAND, |
WELLINGTON DISTRICT. S

INn mur warrer of the Companies (Special Investi-
cations) Act, 1934, and the Companies Act,
1933,

and

In vHE MaTTER of the British National Trust,

J,Jtd_.
REPORT OF INSPECTORS.

INSTRUCTIONS.
By Warrants of Appointment from His Ixcellency the Governor-General dated the 8th day of August,
1934, made in pursuance of the Corpanies (Special Investigations) Act, 1934, John Maecfarlane Elliffe,
John Leslie Griffin, Archibald Morris Seaman, and Herbert Douglas Vickew public accountants, were
appointed [nspocrom to 111V()nb1gdto the affairs of the companies specified in the Schedule to the said
Warrants of Appointment. Copies of the Warrants of Appomtment were filed in the Supreme Court
at Wellington at 10 a.m. on the 9th day of August, 1984,

In terms of section 3 (1) of the Uomp@m(‘ﬁ, (Speuzl Investigations) Act, 1934, John Leslie Griffin
and John Macfarlanc Elliste, two of the Lnspectors so .Lppomwd respectfully submit a report of their
investigations into the affairs of the Brtish National Trust, Litd., cne of the companies named in the
Schedule to the said Warrants of Appointment.

1. This company is incorporated outside New Zealand and does not carry on business within
New Zealand. s association with certain othee companies named in the Schedule to our Warrants
of Appointment menticned m the preceding paragraph is relerred to in the reports of the Inspectors
on the affairs of such compantes.  Our formal report on this company is accordingly brief.

SOURCES OF INFORMATION,

2. The whole of the books and records of this company and all of the officers able to supply infor-
mation regarding the company arc in Sydney.

3. Wg have mon‘mmod in paragraphs 4 to 9 of our report on the affairs of the Investment Executive
Trust of New Zealand, Ltd., the Royal Commission of Mr. Justice Halse Rogers and the access which
we were given to boolks, papers, and documents, and the opportunities we had of hearing evidence
given before the Royal Commission in Sydney.

CONSTITUTION OF THE BRITISH NATIONAL TRUST, L'TD.

The British National Trust, Ltd., was incorporated at Canberra, Australia, in January, 1933,
It has a nominal capital of £1,000,000 in 1,000,000 shares of £1 each. Of the 1,000,000 shares, 65,007
are allotted, and of these 65,000 are held as fully paid up by Farms and Farmiets, Ltd.

5. The 65,000 shares held by Farms and Farmlets, Ltd., were originally issued to J. W. 8. McArthur
and C. G. Alcorn ag part payment of the sum of £287,000 pa}htb]c to them for shares in the British
National Investment Trust, Ltd. This transaction is r dur(d to in paragraphs 62 to 65 of our report
on fho affairs of the Investment Executive Trust of New Zealand, litd.

The balunce-sheet of the British National Trust, Ltd., as at 30th June, 1934, together with
Impmtx Eustanhshmont Account to 30th June, 1934, and Revenue Account for p(‘I‘lOd from 1st June,
1934, to 30th June, 1934, are appended to this report as Hxhibits ©“ A7 and B These accounts
are as submitted by ‘(hc cornpany to the Royal Commusgsion in Sydney.

The policy of the British National Trust, Ltd., was controlled by J. W. S, McArthur, either
directly or through his domination of the officers of the British National Trust, Ld.

%, The balance-sheet of the British National Trust, Litd., as at 30th June, 1934, shows that at that
date there was owing on debentures issued by the company, mmcluding acerued interest, the sum of
£415,583 25, 81, An estimate of the value of these debentures 18 set out in paragraphs 113 to 122 of
our m\pmt on the affairs of the Investment l‘]xuutiv«* 'l"rust of New Zealand, Ltd.

The affairs of the British National Trust, Ltd., in so far ag they affect the Investment Executive
TT‘IL‘»L o’[ New Zealand, Litd., are referred to in ﬁeveml parts of our report on that company.

The British National Trust, Ltd., has a ninety-nine years’ lease of the building situated at the
corner of Castlercagh and King »Stmotk,, }3} dney, and known as the trust building, and is registered
as the owner of 249,743 out of 250,000 2s. ordinary shares in the British National Investment Trust,
Litd., the owner of thc trust building. It is further entitled to be registered ag the holder of a furthu
250 ordin(mv shares—i.e., it is the owner of all save seven of the ordinary shares.

As the British National Trus st, Litd., is incorporated outside New Zealand and is not carrying
on humn(:ss within New Zealand, and as ;t:, affairs are being investigated by a Royal Commission in
Bydney, we have no recommendations to make regarding this company. In our report on the
Investment Executive Trust of New Zealand, Litd., however, we have expressed, in paragraph 257 (u),
the opinion that that company should be wound up. If it is so wound up, it would, in our opinion,
be desirable in the interests of the debenture-holders of the Investment Hxecutive Trust of New
Zm]dnd Ltd., that the British National Ty usb, Ltd., also should he wound up

We wxmdm it desirable to add that in rhe event of liquidation of the British National Trust,
Ltd., thc value of the debentures issued by that company is very directly connected with the value
of the trust building and we do not consider that on a liquidation that building should be sold at a low
value merely in order to eflect a speedy realization of the assets of the British National Investment
Trust, Ltd.

J. L. Grirrmw 1 ¢
Wellington, N.Z., January, 1935. J. M. Briwpg fH0SPeCtors.
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EXHIBIT “A”

THE BRITISH NATIONAIL TRUST, LTD.

BALANCE-SHEET A8 AT 30TH JUNE, 1934.

Liabilities.

Authorized capital
Tess Unallotted shares

Paid-up capital-—
65,007 shares of £1 each fully
paid : 65,000 shares held
by Farms and Farmlets
Less Rovenue Account bal-
ance. . .. .
Sharcholders’ funds ..
Debentures to bearer—
410 of £1,000 cach. .

Less Unpaid— £ 8. d.
LET, Itd. 920 4 O
S.B.N.T,,

Ltd. . 2,283 19 10

Interest acerued to 30th Jun(,
1034

Handry ereditors—
B.N.LT., Lad.
Investments Securitics Asso
ciation, Lid.
Stuart Bros., Ltd.
Yorkshire Insurance Co.,
Bebarfalds Ltd.
H. Rousel
Chas. Ritchice, Ltd

Richardson and Wrench, Ltd.

John Andrew and Co., Litd..

Nock and Kirby, Lid. ..

O’ Donnell, Grlfﬂn, and Co.,
Ltd. .. .

A.'N. White, Ltd. .

Lncome-tax deduction ﬁon —

Debenture in- £ s d.
terest L. 432 3 06
Stamp duty .. 310 0
TRents paid in
advance

207 2 8

Lt.d'.

65,007 0 0

2,285 6 4

410,000 0 0

310

3,204

406, ’790 Ib 2

8,787 6 6
55,573 1 0
2,170 2
3,583 10
288 1
257 14

43 7

8 2

4 16 11
3 4 2
3 2 3

642 16 2

£ 5. d.
. 1,000,000 0 0
934,993 0 0

£ 8. d.

62,721 13 8

415,583

62,704 16

182
&£

3

Assels.
£ s d
Preliminary expenses .. . 239 10 0
Property Establishment Account 30,753 4 2

Property improvements (to building in pame of

B.N.LT,

Ltd., subject to mortgage from that

company to Australian Glass Manufacturerb,

Ttd.)

Signs on building
Linoleums
Building equipment

Shares in other companics—

B.N.LT., Ltd (249,743 ordinary
shares of 2s. cach paid to 3d. ;
250 ordinary shares of 25,
each fully paid ; 30 preference
shares of 10s. cach fully paid)

2L.E. Radio Corporation, Ltd :
3,000 shares of £1 each, fully

paid .
The btu]mfr Investments Co.

(N.Z.), Litd.—

20,701 shares of £1 cach, paid
to 2¢. ..

100 sharcs of £l each 1ully
paid

Debentures : S.B.N.T., Lid.—

408 debenfures of £10 each
5 debentures of £10 cach pald
to £2

Face value

At cost
Sundry debtors—
The Sterling Investments Co.
(N.Z.), Ltd.
J. W. 8. McArthur
J. W. S. McArthur:
Account .
C.G. Alcorn
2L.E. Radio Cor pom‘mon, Ltd
Gieneral Research Co. .
W. C. Hewitt
John Datsis
Sundry rents

Suspense

Prepayments—
Rates
Tnsurance .
Commission on rents

Cash in Commonwecalth Bank
Head Office and in hand .
National Bank of Australasia,
Ltd., in name of W. C. Hewitt
Trust Account ..

List oF DEBENTURE-HOLDERS.

£
LET., Ltd. 236,000
S.B.N.T., Lid. 115,000
BN, Ltd. . 3,000
Sterling Investments, Litd. 1,000
W. AL Pllhmgton 1,000
J. W. 8. MeArthur and C. (,r Alcmn 12,000
Grange, S. .. 1,000
T. R. McArthur .. 1,000
V. B. Meclinnes 1,000
Transport Mutual and (;eneral ]nsumn(:( (‘o Ltd. 21,000
Alcorn, C. G. .. 18,000

£410 000

£ s d
80 3 9
599 0 O
8 1 1

292,661 11 2

3,000 0 O

2,070 2 0

100 0
4,080 0 0
10 0 0
4,090 0 0
91,356 13 2
1,297 15 1
3,500 0 0
65 15 0

82 2 0
100 0 0
12210 9
116 0 0
135 12 7
819 18 3
268 13 6
156 6 6
1,579 9 3
420 3 10

1

2

£5

H.—27.

30,992 14 2

07,498 5 6
687 4 10
97,831 13 2

3,978 16 O
96,776 8 7
1,244 18 3
1,999 13 1

541,009 12 7
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June 30, 1934.

To Debenture interest for June, 1934
Rent to British National Investment Trust,

Lad.

Rates for June, 1934

Letting commission .
Wages : Caretaker, cleaners, &c
Insurance for June, 1934
Printing and Stationery ..
General expenses

June 30, 1934.

To Balance, brought down ..

June 30, 1934.

To Jegal expenses. . .
Rent, British Nahonal Invostment Trubt

Ltd.
Rates. .
Wagces

Cleaning eqmpment

Insurances

Dehenture interest .
Gleneral expenses, survey fees
Opening day expenses

June 30, 1934.

To Balance, brought down ..

200
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£ s. d.
1,686 19 5

875 0 0
175
14
176
48
17
16

£‘3 009

o
[ e ]

Yt

| © SWHR PO

-
®

H

|,'

iZ,ZS 6 4

£ s d.
138 8 6

10,234 4 10

2,666 9 4
361 11 9
8 0 1
261 14 11

17,301 18 9
23

327 17 9

£31,299 10 11

£30,753 4 2

THE BRITISH NATIONAL TRUST, LTD.

Ruvenve Account vroM lst Jung, 1934, To 30T JunE, 1934.

June 30, 1934.
By Rent from sundry tenants
Balance, carried down

ProrERTY ESTABLISHMENT ACCOUNT.
(N.B.—Virtually all cxpenses incurred prior to 1st June, 1934, have been charged to this account.)

June 30, 1934.
By Rents from sundry tenants
Profit on exchange prior to 30th June, 1933
Balance carried down

£ s d.
724 12 5
2,285 6 4

£3,009 18 9

486

MO R

30,753

£31,299 10 11

R A
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INTERIM REPORT

ON

Matters concerning the Promotion and Operations of

Certain Companies in New South Wales,
BY
Mr. JUSTICE HALSE ROGERS
(Judge of the Supreme Cowrt of New South Wales).
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Royal Commission Appointed to Inquire into Matters Concerning the
Investment Executive Trust of New Zealand Limited and other
Comnpanies.

INTERIM REPORT.

To Hry Bxonuuuncy, Sir Parie Wooncort Game, Knight Grand Cross of the Most Excellent Order
{of the British mm pive, Knight Commander of thp Most Honourable Order of the Bath, Companion

‘mF the D ,unutumerl Service Order, Air Vice-Marshal on the retired list of the Royal Air Force,
{uovernor of the Btate of New South Wales, and Its Dependencies in the Commonwealth
of Austraiiu.

ks B ek

May 1r PueAsE YoUR INXCELLENCY :

By Commission under the hand of His Excellency the Lieutenant-Governor, dated the 8th
day of August, 1934, T was appointed to inquire into and report upon the following matters :—

(1) The promotion, financial methods, control, management, operations, activities, and intended
operations and activities of the companies mentioned in the schedule hereto, and each
of them, and in particular and without in any way limiting the generality of the fore-
going (a) the operation and activities and intended operations and activities of persons,
firms, and companies, 1n connection with any of such companies, or with the employment
of disposal of the share or debenture capital, or any other assets or income of any of
such companies. (b) The respective powers, rights and habilities of promoters, share-
holders, and subscribers of money borrowed or raised in any way by any of such
companies. (¢) The relations or intended relations of such companies, or any of them,
wnler se.

(2) Whether a recommendation should be made by me that steps should be taken to wind
up any of such companies.

(3) Whether in connection with any of the foregoing matters or your 1nvcxt1gat1()n thereof
you consider that any, and, if so, what alterations should be made in the law relating
to companies with respect to their formation, management, operations, capital, control
or otherwise.

The companies mentioned in the schedule were :—

The Investment Executive Trust of New Zealand Limited.

The Sterling Investments Company (New Zealand) Limited.

The Investment Securities Association Limited.

The British National Investment Trust Limited.

The New Zealand Shareholders’ Trust Limited.

Wynwood {nvestments Limited.

The Pacific Exploration Company Limited.

Farms and Farmlets Limited.

The First Mortgage Freehold Security Company of New Zealand Limited.
The Transport Mutual and General Insurance Company Limited.
V. B. MeInnes and Company (New Zealand) Limited.

Alcorn, meu and Company Limited.

Hfinancial Publications Limited.

The Southern British National Trust Limited.

The British National Trust Limited.

V. B. MeInnes and Company (Australia) Limited.

Melnnes and Company Limited.

Subsequently on the thirteenth day of August, the British Medical Investment Trust Limited
and British Consolidated Investments Limited were added to the schedule of companies, and on the
twenty-second day of September the New Zealand Redwood Forests Ltd., the Selwyn Timber Company
Limited, the anse | Timber Company Limited, the Bulah Land Oompdny Limited, the Edgecombe
Forest leltcd the Kotahi Lands Limited, the Overana Land Company Limited, the Modern Homes
Limited, the Liber ty Motors Corporation Limited, the Auckland Provincial Town Properties Limited,
the Now Zealand Freeholds and Buildings Limited, and Freeholds Limited, were also added to the
schedule.

Before the conclusion of the evidence, it became apparent that before I could properly make any
report with regard to the second matter submitted, that is to say, as to whether any recommendation
should be m ade that steps should be taken to wind up any such companies, it was desirable that the
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wishes of the debenture-holders in the two main companies concerned, that is to say, Investment
lixecutive Trust of New Zealand Limited and the Southern British National Trust Limited, should
be ascertained. Accordingly I invited Mr. Monahan, K.C., who appeared on behalf of the Crown to
assist the Commission, to tormulate any submisgions or ch(uoes which he might desire to put before
the Commission, and thereupon heard him and the various wunbel appearing as to what findings of
fact I should make on the evidence which had been adduced. Mr. Monahan’s charges in regard to
the activities of the four main companies and the persons controlling them, that is to say, the
[nvestment Kxecutive Trust of New Zealand Limited, the Southern British National Trust Limited,
the British National Trust Limited, and the British National Investment Trust Limited were as
follows t-—

(1) That the establishment of the main companies which are the subject of inquiry was a plan
devised by McArthur, and carried out with the aid of his satellites to salvage his personal
agsets which were in jeopardy, and to enrich himself by the manipulation of capital
subscribed by the public for trust investment.

(2) That the methods adopted by McArthur were invariably crooked, and, in many instances,
fraudulent and dishonest.

(3) That the methods adopted by, McArthur constitute a gross abuse of the Companies Act.

(4) Balance-sheets were filed which were known to be {alse and misleading.

(5) That no books or records were kept which would enable a skilled (Luwuntzmt or auditor
to form an opinion as to the affairs of the company.

(6) Thab the system of getting debenturce capital from the public was a ruthless exploitation

»f methods which are immoral and which seem to have been declared criminally illegal
under recent British company legislation.

(7) That out of 2 total debenture capital of £648,000 subscribed by the public a sum of at
feast £285,000 has becn spent and is not rcpxexﬂntui by tangible assets.

(%) That the present control of the companies constitutes a grave menace to the safety of the
remaining dehenture capital.

(9) That all the directors and officers of the companies which were called before the Com-
mission were actuated by a desire to stifle the truth as to the companies’ dealings,
and were guilty of gross prevarication if not actual false swearing.

1. () In dealing with the charges at this stage, I do not propose to traverse the history of the
various companies. My main purpose is to deal with the afiairs of the two companies into which
public money has been put, namely, the Investment Executive Trust of New Zealand Limited and the
Southern British National Trust. In all the companies mentioned in the schedule except what may
be called the McInnes group of companies, Mr. McArthur is the outstanding figure; and the main
matter of inguiry has been mio his activities and operations as they affect the position of the Invest-
ment LX(‘QHUVP Trust of New Zecaland Limited and the Southern British National Trust Limited.

(Going back to the end of the year 1930 it is found that Mr. McArthur, who hag for many years been
connected with and practically in contl ol of various timber companies of New Zealand, found himsclf
embarrassed {inancially, and with his assets in such a condition that he was unable to meet the calls
which were made upon him. At this ‘Ume the Investment Executive Trust of New Zealand Limited
had been in existence for about two years and had not operated ; the Southern British National Trust
Limited had not yet been formed. In January of 1931 the Investment Executive Trust of New Zealand
Limited obtained the necessary certificate to enable it to start business, and operations thereupon com-
menced. Practically no money was subscribed as share capital, but 8r. McArthur having been voted
£1,675 by the « lirectors of the company " for services rendered since the formation of the contpany,”’
mtumcd the cheque which he received and was allotted 16,750 fully paid-up shares of 2s. each. This

ynade him by far the largest shareholder in the company, and he continued as principal shareholder to
h<LV(‘ the dominant voice in the company, and as managing director he actually exercised conlplete
control.  During the next two years or a little more over £400,000 was subscribed by the public a
debenture c:meJ. The debenture-holders had no voice in the control of the company. They put the‘ir
money into the company on the terms of a debenture, which gave power to the directors of the company
to invest the money so subscribed in various classes of seounty including shares and debenturesin public
compaunies. The very name of Investment Trust would probably mdwatu to the members of the public
generally that the money subscribed was to be invested in a number of companies, and that security
would be obtained by the spreading of investments., This was actually a statement made by Mr.
McArthur in letters to the agents who were selling the debentures of the Investment ¥xecutive Trust
of New Zealand Limited, and there is no doubt that a promise that investments would be spread was
made by the salesmen employed by Melnues and Company Limited, who were the principal selling
brolers engaged mm obtaining the public capital.

Whatever may have been Mr. McArthur's intention in establishing the Investment Kxecutive
Trust of New Zealand Limited or in commencing the active operations of that company there is
no doubt that 1t was in its carly stages used by My, MceArthur entively for bis own purposes.
Practically the whole of the first £60,000 subscribed by the public for debentures in the Investment
fixecutive Trust of New Zealand Limited was applied for the salvage of Mr. McArthur’s assets
through the medium of a company called the Sterling Investments Company (New Zealand) Limited.
This company was neminally controlled at that time by another company in which Mr. Alcorn was
practically the only shareholder, but it is scarcely dmpuned, and 1 find as a fact that in all the
dealings of Mr. McArthur with the various companies, wherever Mr. Alcorn did anything he did
it at the bidding of Mr. McArthur. The Sterling Investments Company (New Zealand) Limited issued
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£60,000 worth of debentures, and these were taken up from time to time as money became available
hy the [nvestruent Kxecutive Trust of New Zealand Limited. The only assets which the Sterling
Investments Company (New Zealand) Limited had at the time were the assets in which Mr. McArthur
was interested, and actually the debentures were issued before the various assets were acquired ; in
other words, at the time of purchase by the Investment Executive Trust of New Zealand Limited
bhe Sterling Investments Company (New Zealand) debentures had nothing to back them except
the money paid for their purchase; but as the money became available the assets were acquired
which did become a backing for the debentures. It has been claimed on behalf of Mr. McArthur
that he was being attacked by strong financial interests in New Zealand, who were making an
endeavour to crush him, and it has been put forward as a justification for hiy dealing with the
money of the Investment Hxecutive Trust of New Zealand Limited that the preservation of his
assets was of interest and importance to debenture-holders of that company. If the Investment
lixecutive Trust of New Zealand Limited had been an established concern when these transactions
took place, and if Mr. McArthor’s financial standing had then been a matter of importance to the
debenture-holders, there might be some basis for the argument addressed to me, but there is no
doubt that in the carly stages of the Investment Executive Trust of New Zealand Limited the
principles which should govern the management of such a company were entirely abandoned in
order that the affairs of the managing director might be straightened out and without the consideration
of the interests of the subscribing public.

Ultimately the debentures of the Sterling Investments Company (New Zealand) were redecmed
and replaced by £60,000 worth of debentures in the Dritish National Trust Limited, and it has
been boldly argued that no loss has vesulted to the members of the public who subscribed the
debentures in the Investment Fxecutive Trust of New Zealand Limited, but that in fact a profit
has been made because for the £54,000 in cash of the money of the Investment Executive Trust
of New Zealand Limited which was invested, £60,000 worth of British National Trust Limited
debentures are now held. Whether or not a profit has been made, of course, depends upon the
value of the DBritish National Trust Limited debentures, which will be discussed later; &ut the
metter of profit or mo profit is really tmmaterial lo the maim question which 1 have to consider, which
ia whether or not there was an explotiation of the public through the Investment Erecutwe Trust of
New Zealand Limated for the benefit of My, McArthur. Unless one is to accept the view that the
end justifies the means, the ultimate result is comparatively unimportant. In my opinion it 2s
established that Mr. ModAvthur exploited the investing public for the purpose of saving hs assels, and
used the wmoney which had come wnto his hands for irust purposes entively for his private ends. 1t is
aanecessary in view of this finding to determine whether his rotive in starting the operations of
the fnvestment Fxecutive Trust of New Zealand limited was, as suggested by Mr. Monahan,
catirely personal. But in view of the immediate transference of the funds of the Investment
Wxecutive Trust of New Zealand Limited to the Sterling Investment Company (New Zealand) Limited
for Mr. McArthur’s purposes as soon as public moneys commenced to be available, it is difficult
to believe that the galvanising into life of the Investment Executive Trust of New Zealand Limited
after two years of inactivity was not, at the beginning, solely for the purpose suggested.

(b) The Southern British National Trust, Limited, a company which is registered in New South
Wales, and whose operations arve entirely confined to Australia, came into existence early in 1933,
and carried on the same sort of business as the Investment Kxecutive Trust of New Zealand, Limited,
and was similarly constituted, that is to say the real capital is debenture capital, and the debenture-
holders have no voice in the management of the company. The history of this company is very largely
bownd wp with the history of the transactions connected with the purchase by McArthur of the old Daily
Pelegraph building, in Sydney. In October, 1932, this building was advertised for sale by the
liquidator of the company which had purchased it for the purpose of turning it into an hotel.
Mr. McArthur says that he saw an opportunity of making an extremely advantageous purchase,
and he seized that opportunity with a view to making personal gain for himself and Mr. Alcorn,
who was a partner with him in the venture, and also for the purpose of strengthening the Investment
Fxecutive Trust of New Zealand, Limited, and the Southern British National Trust, Limuited,
which he had in mind to form. The short history of the purchase is as follows :—There was a
company in New Zealand called The Stock Kxchange Corporation of New Zealand, which had
not commenced to carry on the business for which it was formed, registration as a stock exchange
having been refused. Although Mr. McArthur was not in any way connected with the company,
it was apparently entirely under his control through the directors who were subservient to his
wishes. He had no authority from the company to act for it in any way, and yet he purchased
the building on its behalf. About this time the company changed its name to the British National
Investment Trust, Limited. It had no money to finance the purchase, and in fact 1t had no assets
at all, but it obtained the necessary money for the payment of the deposit from the Investment
lixecutive Trust of New Zealand, Limited, which received in return debentures of the British
National Investment Trust, Limited. The purchase price of the building was £100,000, of which
£50,000 was to be provided for by mortgage. The other £50,000 was obtained by the British
National Investment Trust, Limited, from the TInvestment Executive Trust of New Zealand,
Limited, in return for £50,000 worth of debentares. The purchase price was paid, and the British
National Investment Trust, Limited, then being the owner of the building, Mr. McdArthur, and
My, Alcorn proceeded to make arvangements to oblavn a profit of £287,000 as a result of their speculation
in which they ventured wo money of their own. They worked out a scheme. A company called the
British National Trust, Limited, was to be formed, and subsequently was formed; a company
called the Southern British National Trust Limited was to be formed, and this also was subsequently
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formed. The ordinary share capital of the British National Investment Trust Limited was increased
from 25,000 ordinary shares of 2s. each to 950,000 ordinary shares of 2s. cach on 20th October, 1932,
the date of the purchase of the building. On 3rd Webruary, 1933, ordinary shaves to the namber
of 239,993 were allotted as follows :—49,598 to Mr. Alcorn, and 190,395 to Mr. McArthur. The
terms of allotment were that the said persons be required to pay 10 per cent. of the face value of
the shares, 4.e., 22d. per share within one month. The shares so allotted together with 9,000 then
controlled by Mr. McArthur, totalling in all 248,993, were on lst March, 1933, =sold by MeArthur
and Alcorn to the British National Trust, Limited, of which they were divectors, for £287,000.
The cheque was paid to them for that amount, and they then purchased approximately £95,000
worth of shares in the Southern British National Trust Limited, £65,000 worth of shares in the
British National Trust Limited, and 127 debentures of £1,000 each in the British National Trust,
Limited. 1t is unnecessary at this stage to follow the various and devicus transactions which
subsequently took place in regard to the British National Trust, Limited, shares, and the British
National Trust, Timited, debentures. The question which 1 have to consider at the moment is
whether this trapsaction was carried out for the enrichment of Mr. McArthur, and Mr. Alcorn.
They have said that they intended to make personal profit out of it; and have stated that the
amount which they intended to put in their own pockets was £1 05,000, and that it was intended
to use the remainder of the £287,000 for the benefit of debenture-holders in the Investment Executive
Trast of New Zeualand, Limited, and Southern British National Trust, Limited. As has becn
pointed out by Mr. Monahan, at the time the British National Trust, limited, debentures were
issued, the only asset of the company was the ninety-nine years’ lease which it had obtained from
the Dritish National Investment Trust, Limited, of a bwlding which had been sold at auction
for £100,000, and which was as yet unaltered. In order to make the huilding a profit-earring
property, and to realise any substantial profit on the purchase, 1t was necessary to have money
for the alterations. Neither Mr. McArthur, nor Mr. Alcorn, provided any money, but they saw
to it that money was found. As the funds of the Investment Iixecutive Trust, Limited, were used
for the purchase, so public money invested in the Southern British National Trust was used for
the alterations. The firm of McInnes and Company, Yimited, which had been the main agency
for the selling of debentures in the Investment Tixecutive Trust of New Zealand, Vimited, commenced
active operations in Australia, and between March, 1933, and August, 1934, obtained some £200,000
of public money by the sale of debentures in the Southern British Natioval Trust. With this
money the building was altered at a cost of about £115,000, and a very large portion of the moneys
subscribed by the public was invested in the British National Trust, Limited. debentures. At the
time of the appointment of the Commission, 412 of its debentures of £1,000 each had been issued.
There was £100,000 on mortgage of the building, so that the asset which was standing behind
the British National Trust, Limited, debentures, was a building purchased for £100,000 and now
carrying a burden of something over half & million. T do not propose at this stage to follow the
various dealings made by McArthur and Alcorn with the shares and debentures which they obtained
in exchange for a cheque for £287,000 which was handed to them. I am of opinion that it was
their intention through a series of transactions with the vatious companies which McArthur controlled
to turn practically the whole of that sum into cash, as occasion offered, and further money came
in through the Southern British National Trust, Limited, and to apply the proceeds for their own
personal enrichment. 1 am entirely unable to accept the statement made by Mr. MeArthur that
it was the intention of Mr. Alcorn and himself that the greater proportion of the sum mentioned
should ultimately go to the benefit of the companies. Since the commencement of this Commission
cortain transfers have heen directed by Mr. McArthur, and certain declarations made, which have
had the effect of cutting down the profit which would ultimately come to them to about £175,000.
On a consideration of the whole of the evidence thot has been put before me, and the documents which
existed before the commencement of the sitlings of the Commission, I am de initely of the opinion thal
My, Monahan's charge that the olject of the formation of the Southern Britush Company was 10 enable
Mr. MeArthur and My, Alcorn to get the necessary ready cash for the alierations of the Daily Telegraph
building, and so wultimately to turn o profit on paper of £287,000 into an actual profit lo themselves
has been estableshed.

(2) Mr. Monahan has charged that the methods adopted by MeArthur were invariably crooked
and were in many instances fraudulent and dishovest. Tt is not necessary for me in this report to
particularise the many transactions by Mr. MeArthur which have been examined before the Commission,
but 1 think that it can be said that practically every one of them was intended in some way or
other to cloak what was really being done. The series of operatiors of the various MNew Zealand
companies in which Mr. MecArthur had the control seems to have been mainly intended to cover
up Mr. McArthur’s real position, and nominally to vest his assets i other hands. At one stage
bis object undoubtedly was to prevent his creditors, and those who were opposed to him, from
knowing anything at all about his financial position, and to make it very difficult, if not impossible,
for them to follow the position of the companies in which he was concerned. [ think that his
methods of obtaining money from the public for the companics which he controlled were rightly
improper, and the statements which he published, or for which he was responsible, were caleulated
to mislead. 1 asked counsel who appeared before the (lommission for the compapies in which
he is interested to name one transaction which had been investigated which was honest and
straightforward, and they were unable to satisfy me as to any single transaction out of those
which had been ecriticised.

(3) Tt is charged that the methods adopted by Mr. McArthur were o gross abuse of the Companies
At I think it will be apparent from what hos already been set oul that My, Medvihuy’s methods of
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collecting moneys for kis own purposes amount o an exploitation of the public, under guise of legality.
It has been urged before me time and time again during the proceedings of the Commission that
what is allowed by law cannot he criticised, or called illegitimate. Without going into the question
as to whether or not any particular transaction could be set aside in equity as constituting a breach
of trust, I am very definitely of the opinion that there has been an abuse of the public confidence in
the matter of the tramsaction of the Investments Executive Trust of New Zealand, Limited, and the
Southern British National Trust. Tt appears to me that a scheme was very cunningly worked out
with the very definite object of benefiting Mr. McArthur and his friends, and at the same time
making it possible for them to say that nothing was done which was not permitted by law. Neither
Mr. MeArthur nor Mr. Aleorn has contributed one penny to the capital of the various companies
which Mr. McArthur controls, and yet they have been able, without any risk to themselves, and
entirely at the risk of the subscribing public, to obtain very considerable financial gains, which
I'am certain would have bheen very much greater had not this Commission heen appointed. Whether
01 nol various transaclions arve just within, or just outside the law, may be a matter of argument ; but
there is mo doubt that they have really abused the positions in which they were placed, and which must
be regarded as positions of trust, for their own advancement.

(4) The fourth charge is that halance-sheets were issued and filed which were known to be
false and misleading. As far as the Sterling Investments Company (New Zealand), Limited,
balance-sheet is concerned, it is admitted that it was entirely misleading, and very little offort was
made to defend the action of those who were responsible for having it certified and filed. Ag the
company was registering as a foreign company, it is necessary to file a balance-sheet, but apparently
the view taken was that anything would do as the public were not directly concerned with the
transactions of the company ; so u balance-sheet, which is now admitted to be false and misleading,
was filed.  So far as the Investment Executive Trust of New Zealand, Limited, is concerned, the main
matters of criticism are (1) that the balance-sheet did not disclose that interest was being paid
out of capital, and (2) the statement in the annual report dated 12th September, 1933, which
accompanied the balance-sheet, that “the Investment Executive Trust of New Zealand, Limited,
was responsible for the introduction to the Dominion of the British Investment Trust method of
spreading capital over a large number of investments, a system enabling the small investor to
obtain a share in a large number of sound securities, which the individual investor would find
himself impossible.”

As to the first matter, T think that Mr. Monahan’s criticism is well founded, and that the
balance-sheet as presented was likely to misrepresent the true position of the company. As to
the second matter, I think that the statement is also caleulated to convey a false impression. Taken
in conjunction with an analysis of investments which shows that 46 per cent. of the money obtained
from the first B series was invested in (fovernment stocks, local authority debentures, company
and corporation debentures, and that 51 per cent. of the second B series was invested in similar
securities, without disclosing any of the transactions of the company in connection with the Sterling
Investments Company (New Zealand), Limited and without disclosing the fact that the bulk of
the investments there referred to were invested in the British National Trust, Limited, debentures,
which really amounted in effect to this, that these moneys were invested in a real estate venture,
which was outside the declared scope of the company’s business, I think that the document shows
that there was an intention to conceal Srom the debenture-holders the veal nature of the investments made
by the company, and to produce a Salse impression that the policy of spreading investments which had
heen pointed to in the company’s literature as an element of strength, was being carried out by the divectors.

(5) The fifth charge is that proper hooks and records were not kept. 8o far as the Investment
Fxeeutive Trust of New Zealand Limited is concerped, the evidence shows that the principal books
of this company were properly kept. Seme of the records and hooks were not in order, but, speaking
generaily, the charge is not established in connection with this company ; hut so far as all the other
companies are concerned, the books were admittedly in an extraordinary state. The very greatest
difficulty was experienced in finding what was the true position of any one of the companies, and
various adjonrnments were asked for and granted in order that the accountants might bring the
books into such a state that balance-sheets couid be prepared.  After the Commission had been
sitting for about three weeks, Mr. Wolfenden, a well-known accountant, was called as g witness
on behalf of the companies to explain why it was not possible to have halance-sheets of the companies
ready for the use of the Commission. The following extract from the evidence explains the position
as he found it at that time :—-

6566. Mr. Monahan.—1 take it from what you say that even you, as an expert, would
be fo()’n:}ll}? unable at the present time to form any opinion as to the affairs of these companies ?
—Quite so,
6567 That is the position of affairs right up to the present moment 2—That is so.
6568. Commissioner—Has any preparation been made to halance the books ; what
is the end of their financial year %~ Most of the books are writhben up to the 30th June, 1934.
The only case that I am definite upon is an account that was shown to me of the Investments
Fixecative Trust to the 30th June, 1933, from which I conclude the 30th June is the ond of their
year. I have seen no previous account of any other company, and it may be it is not vet
determined what their financial year really is. ’
069, My, Monahan.—FRor a company dealing with public funds, that siate of affairs
i amazing, is 6 not 27— ¢ cevtainly is rather amazing. They should be written up, and should
know where they are.
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6570. From what you have seen, until they compile their books, none of the people them-
selves are able to tell you where the public money has gone *—I must say that whatever
inquiry T have made, they seem to have a knowledge of the transactions, whether it is"an
aceurate one 1 am not able to judge. '

6571. But their knowledge is mainly in their heads, is it not ; it is not in records that you
can check ?—1It is not written up and proven by the books.

6572. Tt is not recorded in any way that you can check at the present time ?-—That I
cannot say. I have not examined all their records.

6573. Commissioner.—1t seems to me, from what you have said, the writing up of the
books depends very largely on the evidence produced to the person writing them up —Not
altogether. May 1 put it in this way, the records may be there in detail ; they are not written
up in the books, but evidence of the records may be there in various documents, and 1 think,
frankly, these gentlemen have had more difficulty in getting those documents because the
Auditor-General’s staff have taken those documents and filed them in accordance with their
methods, which means that these gentlemen find them rather difficult of access.

6574. Can you see any possible excuse or explanation why transactions are apparently
not being recorded ; some of them are eighteen months old, are they not ——

6575. Dr. Louat.—I object. As a later stage Mr. Wolfenden will be tendered to give
evidence of the general system of book-keeping.

6576. Commissioner.—Lack of system, I gather.

6577. Dr. Louat.—At the moment I am merely putting him in the box to show the present
position of the books, and not for general cross-examination.

6578. Commissioner.—1 do not know that you need pursue the subject further along those
lines, Mr. Monahan. From what Mr. Wolfenden says it is perfectly apparent what inference
should be drawn. All these questions can be asked later on.

6579. Mr. Monahan.—Yes, but very often it is much better to ask them at the cutsct.

8580. Commissioner.—There is nothing unfair in asking Mr. Wolfenden, as an expert,
as to the state of affairs he finds in a public company when he comes in.

6581. You do not find any difficulty in answering that, do you ?—I am diffident about
expressing an opinion, because I have not had very much experience of what they have got.
T should prefer to be asked later when 1 have sighted what they have got, and have a greater
knowledge of the whole subject. I say definitely, unless these books are completely written
up, no matter whether the first records were proven or otherwise—as a matter of fact, I gave
the company this advice in the very earliest stages—that unless these hooks are completely
written up it is impossible to view the position, because these companies dovetail one into
the other.

6582. Mr. Monahan.—When you say at a very early stage, what date would that be ;
do you mean since the Commission started #—Yes.

6583. When was it they invoked your help —It wos somewhere more than a week ago.
Tt was before the cross-examination of Mr. Hewitt took place. )

6584. That is what you mean by the very ecarliest stage ?—1 was speaking of the carly
stage as far as T was concerned—when 1 was first called in.

6585. Apparently your help was invoked by these companies between a week and a
fortnight ago, to guide them in the preparation of the books ; is that it 2—They called me in
to advise them generally.

6586, On what ?—In the matter of their accountancy position.

6587. At that stage their accountancy position was that there was no position at all,
was there —That is what I advised them.

6588. That is what you found when you went there, that they bad no position at all t—
No position that could be demonstrated or proven.

6589. Or that would afford any information to a professional gentleman such as yourself
or Mr. Hill, if you were trying to find out really what the position of these companies was ?—
That is so.

6590. Commissioner.—We know that Investments Executive Trust has an auditor,
Mr. O’Neill 7—Yes.

6591. Had Southern British an auditor 2—1 could not tell you that. I have not made
that inquiry.

6592, You have not met him in consultation ?—No.

On that evidence I do not thinkjthat any comment from me is necessary. In regard to minute
books an extraordinary state of affairs was disclosed. The method adopted was to type a record of
meetings on loose sheets of paper which were subsequently pasted into the minute book. In some
instances these sheets were still found loose, although many months had elapsed since the meetings
which they purported to record ; in many instances the minutes were not signed, and in very many
cases there was good ground for believing that they did not record any actual meeting at all, but merely
recorded a resolution which was necessary for certain of the transactions which were being carried on, and
which those in control of the company’s affairs desired to have recorded as though the meeting had
taken place, and the resolution had been passed. As to the keeping of the financial books of many
of the companies, the officers concerned worked entirely under the direction of My, McArthur, and
recorded what they were told to record ; in very many instances without understanding the nature
of the transaction or the reason for the entry which they were directed to make. The conclusion that
I came to was that Mr. McArthur regarded these companies as being so entirely his own that he did
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not bother to have various transactions properly recorded. Tt was sufficient for him to do a thing
without making a record of it, and when a record became necessary, it was sufficient for him to direct
an entry to be made.

(6) Mr. Monuhan’s sixth charge concerns the methods of getting debenture capital from the
public. I have already pointed out the principal agency used in this connection was what has been
salled the McInnes Organization. Tt is admitted the employees of this organization were trained in
methods of persuasion or over-persuasion, and there is very strong ground for believing that their
attention was directed very largely to spinsters and widows. The evidence before me concerns only a
limited number of transactions, but certain inter-office communications which were put before the
Clommission lead to the belief that any method would be regarded as permissible provided the money
was obtained. The remuneration paid to the company was 10 per cent. of the capital obtained, plus
an additional 2% per cent. in certain cases for doing work which I should think involves very little if
anything more than the ordinary business of a share selling organisation. Apparently in the case of
the Southern British National Trust, all the actual money provided by the public went into the hands
of MeInnes, who paid himself by deduction and accounted to the company for the balance due, and
g0 lax was the control that apparently in some cases he sold securitics which had been exchanged by
members of the public for debentures in the Southern British National Trust in order that he might
obtain his remuneration immediately. The representations made to the public are well illustrated
by a chart which was used in connection with getting business for the Southern British National Trust,
and which elearly indicated to those to whom it was shown that by means of an investment in the
Southern British National Trust, they would be obtaining a share in investments in some of the best
known and well-established companies; and the statement of investments shown on this chart
indicates in unmistakable terms that the company actually had a sharebolding in certain named
companies. As a matter of fact the total shareholding in British companies was less than £2,000 in
the case of the Investment Executive Trust of New Zealand, and practically nil in the case of the
Southern British National Trust. The idea conveyed to prospective investors seems to me well set
out in a letter which T have received from a debenture-holder in the Southern British National Trust
He said :

“ The principles of investment trusts have been clearly set out in the brochure dealing
with the Southern British National Trust, and naturally appeal to all classes of investors
on the ground of safety, insurance against loss on account of the spread, and reasonable
dividends and the appreciation of capital.”

That secms to me to sum up the position as it would be conveyed to any member of the public
who was shown the chart which was used. Undoubtedly these trusts were put before the public as
genuine investment trusts which were to work on well accepted principles, and the success of British
companies which had adopled those principles was used as an_argument to wnduce people to put theur
money into the debentures of these compamies. If the actual facts concerning the investments of
these companies were known to Mr. McInnes, or those directing his organisation, then the use of
the methods which were adopted fell iittle, if anything, short of fraud ; and if Mr. McArthur knew
that these methods were heing adopted, he was a party to the exploitation of the public by fraudulent
methods. 1 have no doubt that Mr. McArthur intended that the McInnes organisation should call
the attention of prospective investors to the guiding prineiples of a proper trust system, and should
invite subscription upon the basis that those principles were being and would be put into operation
and that success similar to that of British companies might be expected. The report of the Investment
Kxecutive Trust of New Zealand, already referred to, and Mr. McArthur’s own letter to the agents engaged
in selling debentures, clearly show what representations were being made, or were intended to be
made. Whether Mr. McInnes himself was guilty of fraud in this matter depends entirely upon
what knowledge he had as to the actusl investments being made by the company. Tn his case
ignorance would not be an excuse if he chose to take Mr. MecArthur’s word on the matter, especially
as is almost cortain that he must have known that Mr. McArthur consistently refused to publish
or disclose any schedule of investments made by either of the companies. Apparently practically
the whole of the money subscribed for debentures was obtained by means of house to house canvass,
amd indications are that all the worst evils associated with the business of hawking shares are to be
found in connection with the canvass to oblain public money for the Investment Haeculive Trust Limated,
and the Southern British Nattonal Trust. 1 should point out that a very considerable portion of
the debenture capital of the Southern British National Trust was obtained by taking transfers of
deposit in the Primary Producers’ Bank which was in liquidation. In order to obtain lists of the
depositors unknown to the liquidator employees of the bank were induced by bribery to hbreak
their pledge of secrecy and place the information at the disposal of the Melnnes organisation.

(7) Mr. Monahan claims that out of the total debenture capital £648,000 subscribed by the
publie, the sum of at least £285,000 has been spent and is not represented by tangible assets. The
consideration of this charge involves an investigation as to the present position of the companies.
{4 is clear that over £60,000 has been paid to Mclnnes and Company Limited. It is also clear that
£54,000 was paid out of the funds of the Investment Executive Trust, to the Sterling Investments
Company. Of the establishment charges of the Investment Kxecutive Trust, the sum of £22,000
was covered by debentures in the British National Trust lodged with the company before the
commencement of the proccedings of this Commission. On 12th August, a further £39,000 in
debentares in the British National Trust, was transferred by McArthur and Aleorn to the Investment
Hxecutive Trust, so that the position now is that that company now holds £61,000 worth of debentures
against cstablishment charges. Tt was proved that for the £54,000 of public money which was
paid to the Sterling Investment Company from the Investment Hxecutive Trust there is now
held by the Tnvestment Hxecutive Trust £60,000 worth of debentures in the British National
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Trust. It is not easy to determine what is the exact position of either of these companies hecause
of the difficulty of putting a value upon the British National Trust debentures. The Investment
Excentive Trust holds 298 of these, and if they are worth their face-valuc there has been no loss
ic money. A ; large percentage of the money subscribed by the public for Southern

Trust debentures has gone either to McInnes by way of commission, or to finance
stioms to the building, and in return British National Trust debentures have been received,
e now held ab a face valne of £115,000. It appears to me that to soy that certain moneys have
spent and are nol now represented by tangible assets is not the best way of pulling the position.
¢ attempb to find what is the value of the holding of British National Trust debentures by
compenies, and then it will be possible to estimate what loss, if any, has been suffered through
snds becoming involved in this real estate transaction which was entered into by MecArthur
Vigorn. My, Robert Hill, one of the accountants appointed to assist the Commission, worked out
dations in order to determine the value of the British National Trust debentures.

ils were criticised by counsel appearing for the companies, but no accountant was

colled to challenge them, and no evidence was put before me to support any other view. The
whule question surns on the value to be placed on the building.  Mr. Hill has taken three valuations
for the building, namely, £250,000, £300,000, and £400,000. T do not think I need trouble about
the £950.000 valuation, because I am of the opinion that the building in its present state is worth
wore than that. The cvidence of value called before me was not very satisfactory, and 1 certainly
think that £300,000 is probably below the true value, and that £400,000 1s too high a figure; but
toking the basis of £300,000 Mr. Hill finds that the value of the British National Trust debentures
is 12s. in the €, and on the basis of £400,000 it is 16s. 10d. in the £, Accepting those figures, the
holding of the Investment iixecutive Trust is about £90,000 Jess than the face-value of the debentures
o the one basis and £34.000 on the other; and those are the limits between which must lie the
tually sustained by the Tnvestment Executive Trust of New Zealand through their moneys
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having been embarked in this real estate venture. On the same basis of caleulation, the loss of
the Southern British National Trust lies between £18,000 and £46,000, so that through this investment
of cepital in the Daily Telegraph building each of the companics has suffered very substantial
losses.  Mr. Hill further worked out the value of the debentures in the Investment Executive
Trust, snd the Southern British National Trust, and adopting the two figures of £300,000 and £400,000
as being the value of the building for the basis of calculation, he estimated that the present value
of debentures in the Investment Executive Trust of New Zealand was 16s. 1d. in the £ on the
£300,000 basis, and 19s. 5d. in the £ on the £400,000 basis ; and for the debentures in the Southern
British National Trust he found the respective values to be 16s. 6d. in the £ on the £300,000 basis,
and 19s. 1d. in the £ on the figure of £400,000. I think, in view of the fact that Mr. Hill’s were
the only figures put before the Commission, and that he was not in any way shaken on cross-
examination, that I shonld adopt his figures ; and to my mind they present a more accurate picture
of the whole position than is to be obtained by looking at the matter merely from a consideration
of the amount of money replaced by intangible assets as Mr. Monahan has striven to do. On the
evidence hofore me T do not think it proper to attempt to put a definite value on the building ;
but T ara of opinion that £300,000 is wearer to the value than £400,000, so that the losses sustained
approximate more nearly to the larger than to the smaller amounts mentioned by me.

(8) I mow propose to take the ninth charge made by Mr. Monahan, that all the directors and
officers of the company who were called before the Commission were actuated by a desire to stifle
the truth as to the company’s dealings, and were guilty of gross prevarication if not actual false
swenping., 1 think this charge ix too sweeping. In my view some of the officers who were called
were doing the best they could to help the Commission, and were not actuated by any desire to
stifle the truth. In many instances they were in a very difficult position because they were called
to sive evidence on matters of which they might have been expected to have knowledge, but as
to which the whole knowledge lay with Mr. McArthur. Mr. Glasson, for instance, had been keeping
the books of these companies entirely under the dircctions of Mr. McArthur, and the fault which
may be attributed to him is that he did so, and made entries in the books without understanding
then1 : but I do not think that he was in any way attempting to mislead the Commission. Mr. Hewitt
appeared to me to be endeavouring to help during the whole of the proceedings. The other directors
of the company who gave evidence were merely lay figures, or shall I say persons who merely
registered Mr. McArthur’s determinations and resolutions. They apparently had no independent
initiative, and, although in some instances they had nominally been in control of the companies’
affairs for a very long time, they had been content to do as they were directed by Mr. McArthur.
Very little help was obtained from them towards unravelling the tangled skeins, but I am not
satisfied that very much help could have been obtained.

(9) I now come to the eighth charge, which is that the present control of the compames constitutes ¢
grave menace to the safety of the remaining debenture capital. In my view this is the most important
matter of all, and during the course of the proceedings T have given the gravest consideration to it.
As must appear from the short statement of facts which I have made, the money subseribed by the
public has unwarrantably been invested in a speculation by Mr. MeArthur and Mr. Alcorn. The
manner in which this was done shows that those two gentlemen were actuated primarily by a desire
for personal gain, and seeing that they used the moneys which had been entrusted to their care in the
way which I have indicated, there is the very strongest ground for saying that they should no longer
be allowed to control the affairs of these companies in which the public have invested their money.
During the whole of the proceedings I have been at pains to point oub that one of the main things to
b= kept in view all through is the preservation to the debenture-holders of the existing assets. To
make clear to the public the policy of the people controlling these companies and to warn them of the
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danger of investing money in them while under this control have been shown to be very necessary ;
but it would be disastrous to people who have actually invested their money if it should ultimately
turn out that the investigation conducted by this Commission and the adoption of any recommendation
which I may make should have the result of causing further loss to them. Hawving now arrived o
conclusions respecting the past operations and activities of those in charge of the compenies, the mportant
matter is lo decide what are the best steps to take for the preservation of the existing assets of the companies
which have obtained money from the public for debentures. This is a matter which I desire to reserve for
further consideration, and before making a definite recommendation I desire to hear suggestions from
those who have been engaged before the Commission, and also to give to the debenture-holders an
opportunity to put their views before me. As I have already indicated, the real share capital in these
companies is almost negligible because very lLittle public moncy has been subscribed for shares.
The future of the companies is a matter which really concerns the debenture-holders alone. So much depends
on the value of the Daily Telegraph building that it is obvious that it would be disastrous to take any
course which would force a sale of that building at any price which might possibly be obtained at
perhaps an unfavourable moment at an auction sale. It appears that the proper course would be to
try to evolve some scheme which will ensure that if the building comes to be sold it will realize its full
value. This will probably take a considerable time. Mr. McArthur has put before the Commission
a scheme of reconstruction of the various companies providing for the elimination of rome of them,
and for a consolidation of interests, but it is a scheme which leaves him still in control of the companies
with checks which may or may not be sufficient. Having heard all the evidence that hag been adduced,
the main points of which I have referred to briefly, I find mysel entirely wunable to vecomiend any scheme
which leaves the control of these companies, or the possible control of them, v the hands of Myr. McArthur.
My view is that it is necessary for the protection of the debenture-holders that he should cease to hold any
executive position. Probably this will necessitate legislation, because to Jeave individuals or even the
Attorney-General to move to have the company wound up or for any other relief by process of the Court
would be to open the way to litigation which might be long and expensive and during its conrse the
assets might be dissipated. T am fully aware of the dangers which are Involved in special legislation
for special circumstances, and for the purpose of affecting the position of particular individuals or
companies ; but it must be remembered that in these companies not a penny of the capital of Mr.
MeArthur or Mr. Alcorn is involved, and that the whole of the effective capital is public money, and
T think that in the circumstances which exist it would be more disadvantageous to leave the matter
to the ordinary processes of the law than to make special provision by legislation for the future of the
companies. 1 am strongly influenced towards this view by a recognition of the very great difficultics
which lie in the way of any litigant owing to the very great number of companies and parties involved,
and what appears to me to be a deliberate attempt on the part of the principals to render themselves
sccure against any legal action.

To obtain the views of the debenture-holders and to consider schemes which may be put forward
may take some considerable time, and the reason for making an interim report instead of proceeding
to deal with the whole of the matters which have been submitted to me as Comumissioner is that I realise
that it may be deemed to be advisable in view of the position which has been disclosed to make special
provision for the appointment of a receiver and manager of the assets of these companies within the
jurisdiction for the time being and wntil the wishes of the debenture-holders as to future policy, or as to
Future control can be ascertained.

As the neb result of the transactions of Messrs. MeArthur and Alcorn is that they seem to have
enriched themselves by some £100,000 without risking a penny of their own money, and entirely through
using money contributed by the public to the trust companies, the justice of the case secms to require
that they should be declared trustees of those profits for the benefit of the companies, and in view of
the legal difficulties already referred to, it may be deemed advisable to legislate for that purpose.

The original McInnes company which operated in Australia is in process of voluntary liquidation.
I think that steps should be taken for a compulsory winding-up. The new MecInnes company which
has been referred to as the Canberra Company is unable to pay its debts and has left a large number
of employees without wages for a considerable time, and I recommend that steps should be taken
immediately for the compulsory winding-up of this company.

By Your Excellency’s Command,
(Sgd.) P. HALSE ROGERS,

A Judge of the Supreme Court of New South Wales,
Sole Commissioner.
1st November, 1934.
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REPORT ON MATTERS CONCERNING THE PROMOTION AND
OPERATIONS OF CERTAIN COMPANIES IN NEW SOUTH
WALES.

To Hrs Eixcerneney Stk Parire Woorcorr (ame, Knight Grand Cross of
the Most Hxcellent Order of the British Jhmpuo Knight Com-
mander of the Most Honourable Order of the Bath, (/ompdmon of
the Distinguished Service Order, Air Vice-Marshal on the Retired
List of the Royal Air Force, Governor of the State of New
South  Wales and its Dependencies in the Commonwealth of
Australia.

May v Preast Your HXCELLENCY :

Bnmediately on the conclusion of the Sittings of the Commission

for the Investigation of the affairs of the companies named i the
schedule to the mstrument of my appointment as Royal Coromissioner,

I presented to Your Hxe (Aﬂomw an nterim report embodying certain
findings as to the control. nmmz,genwnt, and activities of what may be
called the principal companies, being the companies in which the money
subscribed by the public had heen for the most part invested. The
reagon for the making of that interim report was therein set out, viz.,
that the conservation of the assets of the companies concerned was a
matter of urgency and that it might be decmed necessary by Your
Kxcellency’s advisers that immediate Legislative action should be
taken to prevent the dissipation of those assets. Following upon the
presentation of my veport, steps were taken to invest the control of the
companics in the hands of the Public Trustee until such time as it was
possible to make final recommendations as to the future of the com-
panies. Since the passing of the Companies (Receiver and Manager)
Act. 1934, several sittings of the Commission have been held, schemes
have been propounded, counsel have been heard, and a vote of the
debenture-holders i the Southern British National Trust has been
taken.  As a vesult of these deliberations and proceedings I am now
in a position to make certain recommendations, but before doing so 1
deem it proper that I should report briefly on the operations of certain
companies which arc mentioned in the schedule and which were not
dealt with in any dctail previously because of the urgency which was
felt to be called for in conncction with the affairs of the principal
companies and becanse no harm could arise from the postponement of
a report on the companies whose affairs were not regarded as being

of such vital interest to the mvesting public.

INTERLOCKING COMPANIES.

In order that the affairs of the Investment Executive Trust of
New Zealand Limited and the Southern British National Trust Limited
might be properly investigated, it was deemed necessary that power
should be given to inquire into the aflairs of a large number of other
companies which were controlled directly or indirectly by Mr.
McArthur and Mr. Alcorn or those intimately connected with them.
As the evidence was adduced before the Commission it soon became
apparent that My, McArthur and his associates had so manipulated
the finances of the principal companies that it was impossible to dis-
entangle their transactions without an mvestigation of the affairs of
many companies which had been used by them. A great deal of the
fime of the Commussion was consequently taken up in this work of
disentanglement, and in ascertaining the history of the various com-
panies which had been so used., It appears to me that no useful purpose
would be served if T were now to report on these in detail.

Since the publication of the interim report counsel for Mr.
MeArthur has submitted a scheme which involves the winding up of
most ol these companies, and even if that scheme is not adopted there
still exists, in my opinion, no reason for their continued existence
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Most of such companies are purely New Zealand companies, and any
steps which are to be taken in connection with them must be taken
in New Zealand. Their operations have been investigated so far as was
possible in the absence of the companies’ books by a Commission in
New Zealand whose report came into my hands just about the time of
the publication of my interim report. That Commission had not the
advantage of having before it the books of many of the companies
concerned, for just about the time of its appointment, or, at any rate,
at a stage when the opportunity of examining them in New Zealand
was important for the purpose of a thorough investigation, they were
removed to this State. However, during the great part of the time in
which 1 was sitting as Commissioner one of the inspectors appointed
to report to the New Zealand Government was present, and since the
sittings of the Commission closed 1 have authorised the return to
New Zealand of the books of most of these companies.  Accordingly it
seems to me that with a transcript of the evidence before them and the
books of the companies which were not previously available the advisers
of the Government in New Zealand will be fully informed and will be
in a position to advise that Government as they deem fit.

The investigation before me revealed quite clearly that Mr.
McArthur had used several of the companies named in the schedule
presumably for the purpose of covering up his own transactions and
also for the purpose of diverting for his own ends the capital subscribed
by the public from the companies to which it had been subscribed.

1t was pressed upon me during the hearing that he had done
nothing which could be characterised as illegal in that all his actions
were entively within the provisions of the Companies Act. In view
of this contention it is probably advisable that I should detail as an
illustration one of the methods of diverting the capital subscribed by
the public. The debenture-holders of the Investment Executive Trust
of New Zealand Limited were invited to subscribe for debentures m an
Tuvestment Trust. The original prospectus set out that the company
undertook that—

“ upon the completion of this issue of debentures m each series
not more than 10 per cent. of the total debenture capital
received shall be invested in any one security.”

The class of stocks indicated as investments for the money sub-
seribed were Government stocks, local authority debentures, company
and corporation debentures : preference and ordinary shares of banks,
insurance, investment and finance companies ; preference and ordinary
shares in public utility, shipping and industrial companies.

Mr. McArthur then needed money to save his personal assets.
He had control of a company called the Sterling Investment Company
New Zealand Limited—a company with no assets. But there was
nothing to prevent it issuing debentures; so debentures were issued—
and these being debentures of a public company were permissible invest-
ments for the funds of the Investment HExecutive Trust Limited. So
practically the whole of the first £60,000 of the debenture capital sub-
seribed for the Investment Executive Trust Limited, was invested m
debentures of the Sterling Investment Company and was then used for
the purpose of financing or salvaging other companies in which Mr.
McArthur had been the dominant interest.

It was naively or cynically argued before me that there was no
breach of faith with the subscribing public because—

(1) The issue of the particular series of debentures in the Invest-
ment Executive Trust Limited had not been completed and
there was no promise to have the subscribed money spread mn
investments until the completion of the series ; and

(2) the investments that were actually being made, being in deben-
tures of a public company, were authorised and perfectly
proper.
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Of course, no answer is really needed to such an argument. The
whole of the transaction amounted to a fraud on the subscribing public,
but a fraud under the guise of legality, and the basis of the argu-
ment advanced really is no more than this, that those responsible
had hood-winked the debenture-holders because they were entitled to
hoodwink them. The series is not complete, it is said. It need never
bhe completed, and the protection offered to investors by a spread of
investments was a merc sham. I repeat that I am not sure whether the
argument is naive or cynical, but the whole transaction is an illustra-
tion of what may happen when the public invest in such companies as
these without trustees to safeguard their interests and the companics
are controlled by a person or group of persons who have control of the
interests in other companies which exist only for their purposes and
whose directors arc merely puppets to register the decisions and carry
out the directions of the dominant parties.

I shall consider later whether there is any feasible method of
dealing with this evil of the interlocking control of companies. The
history of the MeArthur transactions makes it apparent that the
machinery of the Companies Acts can be misused and has been mis-
used to the detriment of the public, but in such a way that it is extremely
difficult for any individual to obtain redress.

I have pointed out in my interim report how by their control over
the British National Trust, Ltd., and the British National Investment
Trust, Ltd., Messrs. McArthur and Alcorn hoped to turn a paper profit
of £287,000 on the purchase of the Daily Telegraph Building into an
actual profit to themselves of that amount, and how despite the promise
of the spread of Investments, over £220,000 of Investment Executive
Trust, Ltd., money, and £115,000 of Southern British National Trust
Ltd., money is now represented by debentures in the British National
Trust Ltd.. and how the fortunes of the debenture-holders in these
latter companics depend in the main on the success of a venture in real
estate.  That the machinery of the Companies Acts can be used in such
a way by two speculators for their own enrvichment, without the risk of
any of their own moneys, shows to what extent that machinery can be
manipulated ; and the prevention of such manipulation under the Acts
as they now stand presents a problem of extreme difficulty.

OTHER COMPANIES NAMED IN THE SCHEDULE.

The terms of my Commission are so wide that it would be open
to me to report at length on the promotion, financial methods, control,
management, operations, activitics, and intended operations of each of
the companies mentioned in the schedule ; but I have always taken the
view that the main objects which I should set before myself were to
inquire to the fullest possible extent into matters concerning the com-
panies to which the public subscribed, and to take such steps as I could
and to make recommendations, with a view to preserving the assets of
those companies for the benefit of the people who have subscribed
money.

In the course of the inquiry it has been necessary to examine more
or less minutely the operations of almost every company mentioned in
the original schedule in order that the dealings of Mr. McArthur and
those associated with him in the Investment Executive Trust Ltd. and
the Southern British National Trust Ltd. might be fully understood.
The evidence concerning those matters extends over more than 500
closely printed pages. In my view it would serve no useful purpose for
me to attempt to summarise that evidence in this report.

The history of most of the companies is the history of the
manceuvres of Mr. MeArthur. Companies were called into existence
when he needed them either to hold some assets or to act as a conduit
for money from one holder to another ; they ceased to function when
he had no further need for them.  Many of them had no assets, yet they



issued debentures for thousands of pounds and made purchases of real
asscts with those debentures. l)uemm secretaries, and company
officials were the mere puppets of Mr. \uA'ﬂ’m‘l they recorded his
wishes, or perhaps 1t would be more correct to say t} wh 10 many cases
they carried out his wishes without even recording them—his word
was sufficient ) his power was absoh 11’4‘ These various minor companies
were so many manifestations of Mr. MeArthur, and enabled him, as it
were, to have go many different (%HT»IT](‘%‘ sach of those entities being
used when thought necessary by him for the furtherance of his pit-
poses.  That was their sole purpose and their sole interest.  Some of
themn are dead and have ceased to function for some time past. By
seneral consent tht‘ others, ap:u't from the main companies, have now
o reason for existence, and not! Hng remalns but to put an end to them ;
none of them are New South Wal es compattes, and no aetion i thig
State in connection with them would be useful or competent. In the
circnmstances a detailed report would appear to be out of place.  The
important matter is to know that they did function at the will of one
man, and the possibility of their creation and operation under the Com-
})(%n](‘b Acts. or tather the fact that they were 8o created and operated
mwal,s (’Iomiy how machinery designed for the use of the community
for ite legitimate purposes in its every-day business can be used for
f‘XtLL()ldlncﬂy and illegitimate ends.  Not all of the (mnpwnios named
i the expanded schedule fall into this category of subsidiary com-
papies. Some of them have only a remote connection with the com-
pantes mainly under veview, and appear to have been added to the
schedule in order that it might be open to me to investigate their
affairs if 1t were thought that such investigation would i any way
assist I tracing the history of the various transactions which affected
the interests o‘r the prinapal companies.  Mr. Monahan announced that
as to a number of them be did not propose to offer any evidence, and as
to those there is nothing for me to report ; the affairs of some other
companles were examined only because of the holding which Mr.
McArthur had 1 them, and in order to understand his “ubbeq‘mnt deal-
ings with DBritish Nat ional Trust debentures and his operations for the
purpose of safeguarding or salvaging his assets.

I think, howevel that 1 s 1ould make an exception by mentioning
the case of some companies. The first is the Overana Land (Jon{,pawy
Limated.  That was one of the companies added to the list by the
mstrument dated 22nd September, 1934, Immediately after the publica-
tion of the fact that it had been so added Mr. Hampson, a barrister and
solicitor of Auckland, cabled asking that 1 should give him an oppor-
tunity of being heard. He also forwarded an affidavit for {iling before
the Commission. It appu,wd that the company in question was a private
company in which he and his wife had been shareholders, and which
several years ago had some transactions with a company or companies
i which My, MeArthur was interested. 1 directed that he should be
informed that Mr. Monahan, who appeared for the Crown, made no
suggestion that he was 1 any way involved in any doubtful
transactions, and that the affaits of the company were appar-
ently in mo way connected with matters under investigation
by the Commission. Notwithstanding this assurance Mr. Hamp-
son desired to give evidence, and came over from New Zealand
for that purpose. Before he entered the witness-box I again stated that
there was no suggestion of anything improper on his p(ub However,
he was anxious to give evidence. and, having becn sworn, gave an
account of the hlsfory of the Overana Lompany He wished to 20 On
to give evidence as to his attitude towards the Commission appomted
by The Now Zealand Government, and as to his reasons for not appear-
mg before that Commission, but 1 cxplained to him that such matters
were entirely irrelevant to my inquiry, and that it would be improper
for me to hear a controversial statement from him or criticism regard-
g the New Zealand Commission, and declined to rveceive the further




evidence which he wished to tender. T make this reference to the matter
only because he deemed 1t of suthicient nnpmt(mw to him personally to
make a journey from New Zealand ; and I merely report that there was
no evidence before the Commission oven suggesting any 1mproper deal-
ings by the company in which he was interested.

Most of the companies mentioned in the schedule to the Com-
panies (Recetver and Manager) Aect, 1934, do not in any sense belong to
this State, and there scems to be no call for any recommendation by me
as to future legislative action. T would point out, however, that, in thv
scheme of reconstruction to which reference will be made the it
suggested that the New Zealand Sharcholders Trust Limited, lmnsp()rt
Mutual and (feneral Insurance Company Limited, Sterling Investments
Company Limited, Pacitic Kxploration Company Limited, Farms and
Farmlets Limited, Financial Publications Limited, and Liberty Motors
Corporation Limited should be wound up as soon as practicable and
convenient.  Those are companies which served the purpose to which
I have already referred, and now, by general consent, having no further
tunciion to pe seform, should oo out of existence.

!‘hmw are, however, two companies whose affairs have a local
interest as to which 1t s relevant and important. that T should report
i osome detail o Briish Medical Twvestinent Trust Lomiled  and  the
British  Consolidated  Inoestments  1amiied. These are two companies
in which Mr. Melunes was interested.  The British Medical Investment
Trust Limited was registered in Canberra in 1933, but did not com-
mence operations until about Aprl, 1934, It differed from the other
Investment Trusts which were the s subject of mquiry in that the public
were invited to subscribe {or shares and not for debentures; its opera-
tions were not extensive, and the main matter of interest im connection
with the investigation into its affairs was the question which was raised
as to the use of its name and the association of Mr. Jarvie with the
directorate.

As to the name adopted by the company, I have no hesitation in
saying that there was no justification whatever for its use. The com-
pany was not Britigh, and it had no connection with the medical profes-
sion. It was explammed that it was hoped to mterest members of the
Privish Medical Association, or rather, medical men generally, in a
vocational trust which was to be conducted on the lines of a similar
trust in Hngland.  In my opinion the name was merely used as a catel
for the investing public, medical or otherwise. If there had been a
genmine desire to establish a vocational trust for medical men it is
inconceivable to me that proper steps would not have been taken to
ascertain from the Council of the British Medical Asgsociation whether
the 'y Were v willing to be identified with Sud 1 a venture.  The combination
of the words  British 7 and * Medical 7 has undoubtod y acquired a
certain definite significance and the use of the term  British Medical
must convey a definite meaning to the public. The words 1n (()h;lm(ﬁ(m
would ((\xmmly lead a ** prospret 7 or imve \@Un to believe that the com-
pany had at least some connection with other British Medical mterests

or with the only body in this country whose nanwe is connected with
those words, am{ as the company was in no ordinary seunse within the
term © British * I cannot take any other view than that the name was
chosen with the purpose of inducing such belief.

According to the evidence of Mr. Jarvie no application was made
to the British Medical Association for approval of the use of the name,
but he said that as soon ag it was brought to the zmow]edge of the
directors that some members of the Association were complaining steps
were taken to change the name.  There is some conflict of tos‘umoney as
m H‘xs, Melnnes said definitely he understood that Mr. Jarvie
ad applied for and obtained approval, but Dr. Hunter, the secretary
nf Hs« British Nedical Association, agreed with Mr. Jarvie on the
matter of there heing no request for approval.
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The really important matter in connection with this company 1s,
as already indicated, what was it intended that the public should believe
Or what advantage did the promoters and directors expect from the use
of the name ? I think it can be gathered from the evidence of Dr. Colvin
that T am correct in my view as to what was the inference which one
would naturally draw. ~The doctor is a very well known medical man
who practises at Orange and who has been a {riend of Mr. Jarvie for
many years. Mr. Jarvie was very anxious that the doctor should
become a dircctor, and as he was ill at the time he saw him at Orange
and subsequently telephoned to him. Dr. Colvin’s account of the con-
versation 1s as follows :—

“ Major Jarvie was on the telephone, and he said that the British Medical
[nvestment Trust was being formed in Sydney and that this company were
deciding as to the personnel of its Board of Directors, and they wanted one
member of the medical profession to be on the Board of Directors, and it was
suggested that either the President of the British Medical Association or I
should be the medical representative. Mr. Jarvie said he was doing his best to
see whether the position could be given to me if T were willing to accept it. 1
told Mr. Jarvie that T had been seriously ill, and was still very ill, and that my
medical advisers—and as 1 also knew myself-—told me that rather than take on
extra duties I should give up a number of duties that T then held.  Mr. Jarvie said
there would not be very muach for me to do, and that they would be pleased if 1
came on the Board., He said that the company would be looking after the interests
of medical men and would be working in co-operation with the British Medical
Association. T then said to Mr. Jarvie: ° Well, T cannot possibly make any
inquiries myself as I am too ill, but you go to the British Medical Association
and ask thom whether it would be quite all right for me to be associated with the
company in the position of a director.”  Mr. Jarvie said he would do so, and then
T think we rang off.

Mr. FLANNERY : Did he at that conversation say anything with regard
to a British company 7——A. Oh, yes. I asked Jarvie just as quickly as I could
what the company was, and he said it was the same ag the British Medical Invest-
meut Trust in England, and that the British Medical Investment Trust in Hing-
land worked in conjunction with the British Medical Association, and naturally,
as that linked up with the British Medical Association, this one would be linked up
with the British Medical Association here ; and that is why T referred him to the
British Medical Association.

Q). Did Mr. Jarvie call to see you some time later —A. Yes, two or three
days later. [ cannot remember the date, hecause there was no reason why T should
put the dates down, but it was two or three days later that Mz, Jarvie came to
Orange. 1 think it was on 8th May that he came to Orange, and he said that
everything was quite all right ; that he had interviewed Dr. Hunter, the secretary
of the British Medical Association, who said it was a very good thing that such
a company was being formed to safeguard the interests of medical men, who were
recognised as very bad investors, and that the British Medical Association were
olad such a company was being formed : that they were delighted at the forming
of the company and me being on the Board. Mr. Jarvie also said that Dr. Hunter
was $0 keen on the formation of the company that he (Dr. Hunter) expressed the
opinion that he would have liked to go on the Board himself, except for the fact
that he was a paid member of the British Medical Association, and therefore hie
could not go on.  Mr Jarvie then handed me the prospectus.”

If Dr. Colvin’s recollection of the conversation is accurate (and in my
view it was substantially accurate), he was certainly told things that
according to Dr. Hunter had not occurred, and Mr. Jarvie’s account
in the witness-box of his conversation with Dr. Hunter is substantially
different from that which was given to Dr. Colvin. Mr. Jarvie did not
contradict any statement of Dr. Colvin’s, and 1 am satisfied that the
latter’s account of what took place between him and Mr. Jarvie is sub-
stantially correct. The importance of this is that what Mr. Jarvie told
Dr. Colvin is what one would expect he had been told by his fellow
director, Mr. McInnes, and it is exactly the sort of thing which one
would expect to be told to the investing public, and is the story which
the name apparently was intended to support.

I think it is clear that Mr. Jarvie did not take proper steps to
inform himself that everything was in order before allowing himself
to become associated with the company. When the prospectus appeared
he was associated in the directorate with Mr. McInnes and Mr. Alcorn,
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neither of whom was at that time known in New South Wales, so that he,
being the only local public man, was in a sense a sponsor for his co-
(hroctors The name of a public man on a prospectus is intended to be
a guarantee to prospective investors. In such a case as this where the
name of the company obviously might have an especial significance it
was of importance that full investig ation as to the true posfmon should
be made ; and it should have been obvious to a man of affairs that the
only proper authorisation for the use of the name must come from the
Council of the Association and not from any more or less casual conver-
sation with an officer. As matters stand T am satisfied that Dr. Colvin
was ab first misled as to the true position and others might and probably
would be misled at least as easily.

[ have considered the connection of Mr. Jarvie with this company
in some detail because the whole matter illustrates the methods which
were cmployed by Mr. McArthur and Mr. Mcinnes. The latter met
Mr. Jarvie about April, 1934. Almost immediately he was persuaded
to become a director of the British Medical Investment Trust and he
accompanied Mr. McInnes on country tours to make speeches on trust
principles.  About the end of April or the beginning of May Mr. Jarvie
met Mr. McArthur who, however, left a few days after for New Zealand.
From that time Mr. Jarvie became in some indefinite way connected
with the trust companies. On Mr. McArthur’s return in June he
appointed Mr. Jarvie—by word of mouth—an officer at a salary of £500
per annum and dated the appointment back to the beginning of April.
Mr. Jarvie did not know what authority Mr. McArthur had to appoint
him ; he was vague as to what his duties were to be and he was a little
in the dark as to which com pany he was actually to serve. He was
surprised to know that his salary was being charged to the Southern
British National Trust Company. He rewmed on the day the Com-
mission was appomted—again by word of mouth—and received the
balance of his salary, for four months in all, due to that date. Tt was
obviously the mtention of Mr. McArthur and Mr. Mclnnes to attach a
public man to their organization and Mr. Jarvie according to his own
evidence took those gontlemen at-their own valuation and associated

k,.)

himself with their projects without any mmquiry at all.

BRITISH CONSOLIDATED INVESTMENTS LIMITED.

This is a share-selling organisation. The foundation of this
business was an agreement with Hm British Medical Investment Trust
Limited under which it was to receive 10 per cent. of the value of shares
applied for in that company. Mr. McInnes was a considerable share-
holder in this company ‘and T draw the inference that it was in some
manner under his domination. It scarcely functioned at all. It 1is
interesting to note that after the publication of my interim report Mr.
Josephson who wasg a director of this company endeavoured to induce
the debenture-holders in the Southern British National Trust Limited
to entrust their interests to this company and give it power to manage
their affairs. Considering what had been disclosed at the sittings of
the Commission, the impudence of some of the statements which were
apparently made in support of this scheme is astonishing.

THE FUTURE OF THE SOUTHERN BRITISH NATIONAL
TRUST LIMITED.

In my interim report I stated that the future of the companies
to which the public had subscribed money was really the concern of the
debenture-holders alone ; and I suggested thaﬁu it mwh‘( be deemed advis-
able by Your Excellency’s advisers that special provision should be
made for the appointment of a Receiver and Manager of the assets
within the jurisdiction of these companio* until the wishes of the deben-
ture-holders as to future policy or as to future control could be ascer-

tained. TFollowing that report an Act was passed which vested the assets
in the Public Trustee and thereafter Lhc sittings of the Commission
2—N.SW. Report.

!
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were devoted to considering suggested methods of ascertaining the
wishes of the debenture-holders. Dr. Louat, who then appeared for Mr.
McArthur and Mr. Alcorn, put forward suggestions from time to time
which were ultimately crystallised into a scheme which was submitted
to the debenture-holders as an alternative to the winding-up of the
Southern British National Trust Limited or to the continuation of the
control of the Public Trustee. Mr. Pitt, K.C., with Mr. Selwyn Betts,
appeared to watch the interests of certain debentuve-holders and they
approved of the scheme in the final form in which it was submitted.
Mr. Hill, one of the accountants who assisted the Commission through-
out, after examination of the proposals stated that he thought that the
scheme set out was *“ workable,” but it was not one he could recommend
and that his view was that the best course was for the Southern British
National Trust Limited to be put into liquidation concurrently with the
other main companies, power being reserved to the Liquidator to post-
pone the realisation of the Trust Building until a favourable moment
for its disposal.

Following on the discussion in Court I prepared a memorandum
which I asked the Public Trustee to forward to debenture-holders of the
Southern British National Trust Limited together with the plan sub-
mitted by Dr. Louat. I set out in full the text of that plan.

PLAN OF RECONSTRUCTION.

The scheme submitted herewith represents the result of lengthy dis-
cussions between counsel for debenture-holders represented before the Royal Com-
mission and counsel for shareholders, following upon the suggestion made by His
Honor the Royal Commission on November 7, that the most fruitful way of
settling a plan was the method of round-table conference.

The central idea of this reconstruction plan is the admission of debenture-
holders to complete and effective control at every point of the Trust organisation,
in place of the present control of the sharcholders.

SEOTION ONE.
MrTEOD 0V RRCONSTRUCTION.

1. The Investment Executive Trust Limited and the Southern British
National Trust Limited.

1t is proposed that new Articles of Association of each of these companies
shall contain the following provisions :—

(a) The number of directors to be six, of whom four are to be elected by the
debenture holders. Two others will be nominees, to be chosen in a manner
to be determined by the Royal Commissioner.

(b) The four debentureholders’ directors to be clected by postal vote. The
first ballot is to be conducted under the supervision of the Public Trustee
or other approved authority.

(¢) The suggestion for the appointment of two nominee directors is included
to ensure that the new board will contain at least two thoroughly com-
petent and impartial men, a result which, it has been urged, might not
necessarily be achieved by a ballot.

(dy Al directors, including the two nominee directors, to hold office till
June 30, 1936, when the nominee system will be abolished. Six directors
will then be elected by debenture holders in the same manner as that
provided in this plan for the clection of the fonr.

(e) Power to appoint alternative directors with the approval of the board,
save in the case of nominee directors, who are to have an uncontrolled
right to appoint their alternative directors.

(f) Divectors to have power to fill easual vacancies save in the case of
nominee dircctors, in which case the remaining nominee director shall
have the right to fill the vacancy. '

(9) Chairman of directors to Le elected by the whole of the directors, and
to have a deliberate vote but no casting vote.

(h) Quorum for directors’ mecting to be four,

(?) Any debenture-holder to be eligible for clection as debenture-holders’
“director.

{j) Present agreements with and appointment of managing director to be
cancelled. -
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(k) Auditors for the companies to be, for the Investment Executive Trust
Limited, T. W. Maben, Esq., of Auckland, public accountant, and for
the Southern British National Trust Limited, R. Sands, Esq., public

accountant, of Sydney.
These gentlemen are recommended by counsel for debenture-

holders represented before the Commission.

(l) The articles of both companies to be amended to vest full authority in
the new board, including the power at present possessed by the share-
holders to alter the articles, provided that no alteration of the articles
affecting the constitution of the new board of directors shall be made
except by unanimous vote of all the directors,

2. The British National Trust Limited.
It is proposed that the articles of this company should be altered to pro-
vide as follows :—

(¢) The number of directors to be four. One each to be appointed by the
new board of directors of the Southern British National Trust Limited,
and the Investment Executive Trust Limited, one of whom from each
company shall be a director appointed by the nominee directors of that
company.

(b) Chairman of directors to be appointed by the whole of the directors of
the British National Trust Limited.

(¢} Quorum for directors’ meeting to be four.

(d) No share qualification required for directors appointed by the board of
the South Buritish National Trust Limited and the Investment

Executive Trust Limited, respectively.

SECTION TWO.
Sunsiniary COMPANIES.

The recommendation with regard to the number of subsidiary companies
forming part of the organisations is that they should give a power of attorney
t0 one or another of the principal companies with power to liquidate. This will
avoid the expense and confusion involved in any immediate attempt to wind up
these companies, and will give the new board an opportunity to become fully
conversant with their financial position.

It is proposed that a power of attorney to the Investment Executive
Trust Limited should be given by the following companies :—

New Zealand Sharcholders Trust Limited,

Transport Mutual and General Insurance Company Limited,
and that a power of attorney to the British National Trust Limited should be
given by the following companics :—

Sterling Investments Company Limited.

Pacific Kxploration Company Limited.

Farms and Farmlets Limited.

Tinancial Publications Limited.

Liberty Motors Corporation Limited.

The powers of attorney bave been allocated in this way after a careful
consideration of the nature of the assets and activities of each subsidiary company.

SECTION THREE.
VoTING PROVISIONS.

Subsidiary companies holding debentures in the Investment Executive
Trust Limited or the Southern British National Trust Limited to have no vote
in respect of such debentures.

All other debenture-holders to have a vote for each £10 debenture held by

them.

SECTION FOUR.
- SHAREHOLDERS  ASSETS.

(1) All debts due by any of the companies mentioned in this plan except
the British National Trust Limited to Messrs. McArthur and Alcorn to be can-

celled.
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(2) 1t is to be understood that the Royal Commissioner will not in any
event recommend to the Government of New South Wales the release of control
by the Public Trustec of the assets of this company unless and until Messrs.
McArthur and Alcorn respectively have put at the disposal of the board of
directors of the Southern British National Trust Limited, to be formed in
accordance with this plan, the £21,000 credit to Mr. J. W. §. MeArthur in the
British National Trust Limited, :md the 16 debentures of the nominal value
of £1,000 each held by Mr. Alcorn in that company, such board of directors to be
at hberty to deal with these amounts cquitably as regards the interests of
debenture-holders in this company and the Investment Lxecu‘olve Trust of New
Zealand Limited.

1 approve of the above scheme and undertake on behalf of the share-
holders that on the obtaining of all other ncecessary acceptances all steps will be
taken and rights foregone necessary to give effect to the plan.

FRANK LOUAT.

NOTE by counsel for represented debenture-holders :—

The above scheme, which is the joint work of counsel for debenture-
holders on the one hand and counsel for sharchoiders on the other, is approved
by us as being the soundest plan that can be found for the rcorganisation of the
companies for the henefit of debenture-holders.

ARTHUR G. M. PITT.
SELWYN F. BETTS.
Tth December, 1934,

My memorandum was in these terms :—

To the Debenture-holders of
The Southern British National Trust Limited

MEMORANDUM BY THE ROYAL COMMISSIONER.

In accordance with o promise made during the course of the sittings of
the Commission appointed by the New South Wales Government to enquire
into the affairs of certain trust companies, including the Southern British National
Trust Limited, debenturc-holders in the latter company arc now being asked
through the Public Trustee to express their wishes as to the steps which should be
taken for the preservation of the assets which remain.  Three possible courses are
open -~

1. To leave decision us to the future in the hands of the Public Trustec,
who has been appointed Recciver by legislative action following on the
publication of my interim report. This course would involve the liquida-
tion of the company at such time as the Public Trustee in the cxercise of
his diseretion should deem advisable.

2. To reconstruct this company along with other companies belonging to
what may be called the McArthur Group, in accordance with a plan
submitted by Counsel for Mr. McArthur and Mr. Alcorn, and approved
by Counsel representing certain of the debenture-holders in this company
and in the Investment Fxecutive Trust of New Zealand Limited.

3. To have the company put into Hquidation immediately-—the suggestion
being that the lguidator should have power to postpone realisation until
such time as the best price for the assets can be obtained.

It is realised that debenture-holders who have not had an opportunity of
reading all the evidence which wag brought before the Commission may have
dlfﬁculty in making up their minds as to which course is likely to be most advan-
tageous to them, and consequently I deem it proper to ask the Public Trustee to
send to them this memorandum containing a short statement of my views in the
hope that it will help them in arriving at a demsmn

1 summarise the position in this way :—

(@) There is no prospect of the company obtaining further capital by the sale
of debentures. Consequently its operations as a trust company, the basis
of its establishment, would be limited to the investment and re-investment
of the small amount of liquid capital smounting to about £15,000 which
1t now has.

(B) There has been a loss of debenture-holders’ capital by operations up to
the present date, and such loss is irretrievable. Decbenture-holders are
recommended to read my interim report, and particularly page 12
thereof, which sets out the value which in my opinion should be placed
upon their debentures.
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(¢) Owing to the transactions which are outlined in my interim report, the
prospeets of this company arc inextricably bound up with the fortunes
of the old Daily Telegraph building, which is now called The Trust
Building.

If this building can be let at the most favourable rates and to the
maximum extent of regular letting, which I consider possible, the deben-
ture-holders may obtain a return of some 3 per cent. as interest on the
money which they have invested.

If present conditions are maintained, the interest return to
debenture-holders will be ncgligible, and there i3 a prospect of further
depletion of their capital.

(d) The amount of capital to be returned to debenture-holders on liquidation
depends on the price which can be obtained on a sale of the Trust
Building. 1t is obvious that what is sometimes termed a * forced sale ™
would be disadvantageous to the debenture-holders, and that the proper
course is to “nurse > this asset until a favourable moment for disposal.

(¢) In favour of the plan which has been propounded by Counsel, it is urged
that the debenture-holders should have an opportunity of allowing the
company to continue to function for a period of, say, eighteen months
in order that they may find from practical experience what are the
prospects of the Company. It is also suggested that there are valuable
assets In New Zealand available to the British National Trust Limited,
and that it may be found that these will produce sufficient revenue to
increase considerably the value of debentures in the British National
Trust Limited, and, consequently, to improve the position of debenture-
holders in the Southern British National Trust Limited.

Against the adoption of the plan it is urged that :—

(i) As the Company cannot hope to sccure more capital, there is no

reason for keeping it in existence.
(ii) The prospect of improvement in the value of British National
Trust debentures is remote.

(iti) There is a possibility of further loss of capital to debenture-
holders in the Southern British National Trust Limited.

(iv) It would be difficult in the circumstances to obtain, by the means
suggested, a satisfactory Board of Dircctors.

(f) Having heard counscl and considered the plan proposed in the light of
the evidence which was brought before the Commission, I am of opinion
that T should not recommend its adoption to the debenturc-holders. In
my view the prospects of advantage to the debenture-holders are small,
and I think that the best course would be for the company to be put into
liquidation, power being given to the liquidator to postpone realization.
This will mean, of course, that dchbenture-holders will not obtain any
return of capital for a considerable time, but that scems to me to be
inevitable, whichever course is adopted.

I draw attention to the fact that at the last sitting of the Commission
Mr. Robert Hill, a well-known accountant, who has assisted the Commission
throughout, stated in evidence that his considered opinion was that the proposed
plan is © workable,” but that it is one which should not be recommended. In that
opinion I concur.

Tt is felt that it would be confusing to most of the debenture-holders to
be asked to peruse a mass of figures, but I have asked the Yublic Trustec to
forward the fullest possible information to any debenture-holder who may wish
to have before him details of the financial position of this company and associated
companies.

I should recommend to debenture holders that in coming to a conclusion
they should act only on such material as they may obtain through the Public
Trustee, and that they should pay no attention to any unsought advice or pro-
paganda whether written or verbal that may come to them from any other source.

P. HALSE ROGERS,
A Judge of the Supreme Court,
Sole Commissioner.
11/12/34.
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The voting paper was in the form set out -—

A Debenture Holder in The Southern British National Trust Limited.
VOTING PAPER.

Question 1: Are you in favour of the immediate winding up of The
Houthern British National Trust Limited (concurrently, if
passible, with the winding up of the British National Trust
Limited, and the British National Investment Trust
Limited), power being given to the liquidator to postpone
realization of the assets?

or
Question 2: Are you in favour of allowing the assets to remain in the
control of the Public Trustee as Recciver and Manager ?

(Answer). ...

or
Question 3: Are you in favour of re-construction in accordance with the
plan submitted ?

(Amswery. .. ..

You are requosted o write © Yes 7 or Mo in the dotted spaces.
(Stgned ). ... . ... ... e

Holder of .......... Debentures in The Sounthern British National Trust
Limited.

My memorandum was submitted to counsel who appeared before
the Commission, and its final form was the result of amendments made
after criticism by them. The voting paper was also scttled after dis-
cussion in open Court.

The voting paper and accompanymy documents were sent out to
the debenture-holders of the Southern British National Trust Limited,
522 in number. I have received o report from the Public Trustee dated
the 3rd January seting out the details of the voting. The results were
as shown in the following schedule.

RESULTS OF BALLOT O DEBENTURE HOLDERS IN THE SOUTHERN BRITISH
NATIONAL TRUST LIMITED.

P. P. Bank. 1 Ordinary. }' Total.
I
T T | v .
Question. f‘}f’%bﬁf | Nominal. i Paid Up. \ %j(?b(f Nominal., : Paid Up. i ‘?(?ﬁﬂ?f Nominal. Pzili‘gt%ly.
R R N N o i -
| ‘ | 3 \ ‘
‘ 1 £ £ e do £ £ sodoy ; £ £ sod
1 Lol FI16,260 0 5,307 TG 59 24,140 | 24,140 0 0 160 | 40,400 i 29,447 7 9
2 34 0 2,920 G72 14 10| 21 4,840 4,840 O O 55 7,760 | 5,812 14 10
3 ‘ 85 ‘ 11,019 0 4,449 17 2 } 148, 69,490 64,200 2 O ‘ 2332 80,600 68,658 19 2
I and 2 91 | 16,080 ‘ 4,616 3 10 28 12,900 7 10,940 Y 3 l 119 28,980 15,550 13 1
Informal, ‘ ' ! i | !
cte. ‘ 16 ‘ 960 i 304 1) 3| 12 2,160 \ 2,142 0 8 22 3,120 2,446 11 3
Total .. | 321 | 47,350 l 15,644 14 10 ‘ 268 | 113,530 | 106,271 11 3| 589 | 160,860 \ 121,916 6 1
— 3
i B | |

l I ‘ | t

Barror Parirs Smyt Our
5 81 400 }39,960‘ 120,718 4 7 922

| 522 ‘ 66,200 | 21,748 1
|

In view of the fact that the opinions of the debenture-holders
are so divided, it develves upon me to examine the position and make
a recommendation. If there had been anything like unanimity in
favour of the “ plan ” I should probably have recommended that the
wishes of the majority should be regarded, and whatever my own
opinion, should have recommended that the scheme of reconstruction
should be allowed to proceed, but in the circumstances 1 think it neces-
sary to point out :—

(1) The < plan " 1s really inspired by Mr. McArthur. It is a com-
promise, but the essentials come from him. His counsel im-
pressed on me over and over again that Mr. McArthur had

206,]60‘ 151,467 0 3
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faith . the future of the company, and wanted it to have an
opportimity of making go Although on the face of it Mr.
MeAvthur is to have no posihion of control, it was suggested
that he might be (>1’1)i>JL»5z‘<, a5 manager or financial adviser. Ap-
par(*nﬂ rsome of the de ,z,,ti-mum, holders whom Mr. Pitt repre-
sented are anxiocus to employ the services of Mr. McArthur,
and have the advantages, vs it was put, of his great experience
i trust matters. My, Monahan peinted out, in my opinion
quite rightly, that there was no evidence before the Commis-
sion of any ability in Mr. McArthur in the matter of trust
administration, as the whole of his connection with trust com-
panies had been marked by maladministra tion There 1s no
doubt that he 1s ewﬂemﬂly anxious that the “ plan” should
operate. In view of the evidence before the Commaission, and
of the devious ways of the principal parties, one is natumﬂy
apt to suspeet a hidden motive in snch anxiety.  But, apart
from any question of motive, the matter of real iImportance is,
has 1t bocn shown that tlic company has any possible future ?

(2) In my opm‘ion it has net been shown that the corapany has any
prospects.  Its debenture capital was obtained by the MclInnes
organisation, and I have ne doubt largely by misrepresenta-
tion as to policy, and by promises that were not capable of
fulfilment. Hince the methods of this organisation have been

exposed, and the present value of the dobonmu% of the com-

pany has been ap plu.‘ﬂ;m there i little likelithood of further
Gebenture cap Jital being raised.  If the company continues to
function 1t can be nothing more than a holding company, as it
has little liquid ecapital. For pmctlml purposes it will de-
pend for its revenue on the rents of the Trust Building,
because the main source of its income will be from debentures
in the British National Trust Limited. It cannot hope to
better its position, but there is a possibility that the assets
LW be further depleted.

(3) So far as the people who complain that their investments were
imduced by misrepresentation are concerned, their position will
be no worse on liquidation than 1f the company continues in
existence.

(4) As already s

is that thoe

stated, the epinion of Mr. Robert Hall, accountant,
best course 18 to put the company into liquidation.
This 18 the opmicn of an expert familisr with all the evidence
which w gw en before the Commission.  Whilst many argu-
ments were addressed to me on the matter, no man of financial
standing was called to support the scheme, and in these circum-
stances 1 tl nnL that the greatest weight must be given to the
opinion of the expert.

8

It will be noted that an mpuwwml of opinion has been asked
only from the debenture-holders of the Houthern British National Trust
Limited. ¥ is perhaps vonecesss vy o state that the reason is that 1t 1s
the only company over : gislature of the State has any
effective control. The holdings in the Investment Fxecutive Trust
Limited are almost exclusively in New Yealand, and any decision m
regard to the company st come {rom saland. 1 do not think

ey

th(Lt 1t would be vroper for me to Prustee of this State to
obtain the views of “the New Zealand dehbe u;w»hu.iders, because there

18 no means here of giving effect to such views whatever they may be.
The * plan 7 which was put forward involved the reconstruction
of the two principal companies and the Britich National Trust Limited,
and it is obvious that the interests of all tlzee ave very mtimately con-
nected. As ‘Mmdy pointed out, the essential thing in the inferests of
everybody is to obtan the best possible pﬂc" for the Trust Building,
and that may mvolve postponing the rewlisation for a period of years.
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Perhaps the best course would be to put the three companies mentioned
and the British National Investment Trust Limited into liquida-
tion at the same time, and have the affairs of each subject in the
winding up to the same—or co-ordinated—control.  That, however,
would involve legislative action outside New South Wales, and could
only be done with the help of other Governments. To some extent the
Investment Executive Trust Limited stands in a different position from
e Sonthorn British Nattonal Trust Limited, and 1t may be that the
Jobenture-holdors miay wish to carry on and that the New Zealand
TuthorTios Wil sanction sucl & course.  In that case the position of the
Southern British National Trust Limited must be considered from
another angle.

T M here is no doubt that many problems will arise on liquidation.
If the Southern British National Trust Limited alone is wound up there
may be considerable difficulty owing to the way in which the affairs
of the trust companics have become involved with one another under
the management which has existed. It is not possible here in any way
in this State to pass legislation which will of itself secure the unified or
co-ordinated control to which I have veferred. The one real merit
which T see in the plan which was proposed is that it might secure such
control. I have not considered the position or the possibilities of the
Investment Executive Trust Limited in any detail, and I do not know
what course will be adopted by the New Zealand Government as to the
fubure of this company. At present its assets in New Zealand are held
by the Public Trustee there in accordance with the provisions of the
special legislation just as other assets in New South Wales are held by
the Public Trustee of this State. It would seem that the whole question
as to whether these compantes should be put into liquidation is a matter
for the consideration of the two (Governments acting together. In my
opinion the New South Wales Government cannot dispose of the
matter simply by deciding to put the Southern British National Trust
Limited into liquidation. I have already indicated that I think liquida-
tion is the best for the company, but this opinion is subject to the qualifica-
fion that the position may be quite different if the other companies
Tamed are not wound up concurrently. The details of any legislation
Which may be necessary for the purpose of liquidation are matters for
careful consideration in order that the scheme may fit in with the
schemes for the other connected companies. If that course is taken
there will be co-ordination which, in my opinion, 1s essential. If the
Southern British National Trust is treated entirely as a separate unit
conflicts of interest may arise and the difficulties which may occur
during liquidation may cause as much trouble as the carrying on of
the company. As I have already indicated, the position of the Invest-
ment Fxecutive Trust Limited may be different from that of the
Qouthern British National Trast Limited. 'There is very much more
capital in a more or less liquid state, and there may be a reasonable
prospect of its carrying on business successfully. Mr. Pitt represented
before the Commission the interests of certain debenture-holders in this
company, and strongly pressed that I should not recommend that it
be put nto liquidation, and * the plan’ which was submitted to the
debenture-holders of the Southern British National Trust Limited is
intended also for submission to debenture-holders in the Investment
Fixecutive Trust Limited. In my memorandum to debenture-holders of
the former company I stated that I could not recommend the scheme to
them. T T were dirccting a memorandum to the debenture-holders in
the Tnvestment Executive Trust Limited 1 should possibly refrain from
any such expression of opinion. 1 think that the decision as to the
future of that company must be made by the proper authorities in New
Fomland 1o the hight of such advice as may be given to them by their
Tvestioating officers and fmancial_experts. If a vote 1s taken, as m
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the case of the Southern British National Trust Limited, 1t may be that,
if a large majority of the debenture-holders is against liquidation, the
company will be allowed to continue to operate cither m accordance
with ““ the plan ” which has been submitted or in accordance with some
other scheme. If the Government of this State were to take steps to
put the Southern British National Trust into liquidation immediately,
1t might amount to a forcing of the hands of the New Zealand authori-
ties. Tt seems to me that if one company is to go into liquidation, the
other company should also be liquidated ; if one is to continue to
operate, the other should do likewise.

I have stated that for the Southern British National Trust
Limited the advantages of liquidation outweigh the disadvantages, but
that does not hold good in the case of an isolated Liquidation. Unless
the Investment Hxecutive Trust Limited and the British National
Trust Limited are to be put into lguidation conciurvently, 1 think that
the danger of depletion of the assets of the Southern British National
Trust Limited by rts continued existence is not so important as to coun-
forbalance the diiniculties which will probably arse from its iquidation
alone.

My view ig that the Government of this State should act only
after consultation with and in conjunction with the Government in New
Zealand : that it is cssential that some scheme should be evolved by
which the affairs of the principal companies may have co-ordinated
control either in carrying on or in Houidation. As already indicated
I think that the interests of the debenture-hoiders in the Southern
British National Trust Limited will be best served if liquidation 1s
decided upon, provided that it is a concurrent liquidation. But I do not
think that this expression of opinion should be used as by any means
a determining argument for putting into liquidation the Investment
Fixecutive Trust Limited, my view being that the future of that com-
pany should be decided by the proper authorities on congideration of
what will be best for the debenture-holders according to the best
financial advice, or alternatively in accordance with the wishes of a
very considerable majority of the debenture-holders themselves.

My recommendation, therefore, is that the Southern British
National Trust Limited should be put into Hquidation 1f it is decided mn
Now Zoaland that the Investment Hxecutive Trust Limited should be
liquidated ; but that 1f liquidation 1s not decided upon for the latter
company steps should be taken, whether by the adoption of ** the plan
of “oTherwise, for The carrymg on of the Southern British National
Trust Tamited for a period as has been suggested.

Wir MoArthar and Mr. Alcorn undertook to give their aid to ™ the
plan ” which was put forward by their counsgel. “ The plan” itself
involved the surrender by them of some of the profits they had made as
the result of their transactions in connection with the purchase of the
Daily Telegraph building. Tt must be realized that this surrender will
not he voluntarily made if the companies are put into liquidation and it
will be a matter for consideration by the proper authorities whether
legislative action should be taken to make their profits available for
the debenture-holders through the employment of whose money they
were able to make them.

Legislation depriving individuals of money and shares 1s a matter
which involves serious consideration. In ordinary circumstances there
are very strong veasons for leaving where it is what cannot be recovered
throngh process of law, and the dangers of creating a precedent by
legislating against the individual are apparent. But this 1s not an
ordinary case ; already legislative action has been taken in the interests
of the debenture-holders and my recommendation involves the con-
sideration of the desivability of further legislation, so that the question
veally is whether as part of such suggested legislation there should be

2 N.HW. Report.
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provision made that profits arising out of the improper use of moneys
subscribed by the public should be held for the benefit of those who
subseribed. That is a matter which really concerns authorities outside
this State, as it does not appear to me to be competent for the legisla-
ture of this State in view of the location of the assets to take any eflec-
tive steps. I shall not presume to offer advice as to what steps should
be taken if action is determined upon, but I think that it is within my
province to state that the whole matter is one which needs very careful
consideration ; and owing to the way in which Mr. McArthur's assets
which were salvaged are involved with the profits which were made it
will probably be found necessary if legislation is to be passed, to settle
its terms in consultation with financial advisers if all parties are to be
dealt with in an equitable manner.

In my interira veport I recommended that the Mclnnes Company
should be wound-up. The position is that the original New Zealand and
Australian companies were then in course of liquidation for the purpose
of consolidating their business in a new company, which had been regis-
tered in Canberra. This latter company has now gone into liquidation.
In my opinion the liquidation of all these companies should be under the
control of the Court, and steps should be taken to see that this 1s
done. The British Medical Investment Trust has scarcely functioned at
all. The obtaining of share capital in a company such as this would
depend upon the selling of shares on commission, or share-hawking.
Even if that system were to continue, there would be little likelihood
that the company could raise capital to cnable it to operate, and there
is no practical course open except liquidation.

The British Consolidated Securities Limited was established as
a sharc-selling company, and its principal asset was an agreement with
the British Medical Investment Trust, under which it was to obtain
10 per cent. on the face value of all shares applied for. In view of the
likelihood of a ban on share-hawking, there is no reagon for the con-
tinuance of the existence of this company, as there is no likelihood of its
operating successfully.

RECOMMENDATIONS AS TO COMPANY LEGISLATION.

Under the instructions contained in my Commission, I am asked
to report whether, as a result of the investigation into the affairs of
the companics named in the schedule, any alterations in the law relating
to companies are desitable. The terms of the Commission in this
respect arc so wide that it was left open to me to congider, 1f I thought
fit, practically the whole range of company law, and to suggest amend-
ments in any and every branch ; for, as will be seen, the mvestigation
revealed many aspects of company law in which there werve weaknesscs, of
which advantage had been taken. However, 1 have taken the view that
what was particularly required of me was that I should briefly indicate
in what respects the law relating to companies appeared to be deficient
in its protvection of the investing public, and in general outline what
was necessary by way of amendment. During the time in which the
investigation was proceeding a Commission was investigating company
matters in New Zealand, a Committee was engaged in similar work in
Victoria, and jn South Australia an Amending Bill, which has since
become law, was tabled in Parliament. In New South Wales, since the
publication of my interim report, a Bill to amend the law relating to
companies has been tabled. In view of the introduction of this legisla-
tion, it may be that recommendations apon matters avising out of the
investigation will not be of any great value, but, as consideration was
given to the question of amendments during the sitting of the Com-
mission, and as I heard the evidence of representatives of the Incor-
porated Law Institute and Chamber of Commerce, and received corn-
munications from many persons who were interested in the matter
offering suggestions, I think it is proper to indicate the lines on which
the discussion proceeded before the Commission, and the conclusion at
which I arrived.
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It 18 W(‘H to remember that the law relating to companies origi-
nated and has been developed in England, and that it has been revised
as late as EQMU In view of the conditions there prevailing and the
very great experience which courts and practitioners and others have
in company matters, it is apparent that the English Companies Act
of 1929 should be the basis of any local company legislation. Mr.
J. K. Clarke, Crown Solicitor, writing in a private capacity said : 1
think this would operate both affirmatively and negatively ; affirma-
tively as to what is ‘contained in the Act, and negatively as to what has
been left out. That is better not leglsl&ted uponfthat 18, of course,
speaking generally and liable to alteration on account of local condi-
tions.”  With that expression of opinion I entirely agree, and it will
be found that the representatives both of the legal profession and of
the Chamber of Commerce who appeared before the Commission
adopted the same view. I think that the general discussion which took
place is worth referring to in detail. Mr. Gosling, the President of the
Incorpomtod Law lnbmtute said that his members were very strongly
of opmion that the Compfmu‘s Act required amendment and that it
should be brought up into line with the English Act. He referred
particularly to the prospectus and the “ go- éettm 7 sections. He said
that his members thought that the method of selling shares by house-
to-house canvass was very wrong indeed, and that even greater restric-
tions than were contained in the Kuglish Act should be placed upon 1t.
Otherwise, he thought that amending legislation should keep as closely
as possible to the English Act.

During the evidence of Mr. Spencer Watts a discussion took
place, the notes of which 1 think should be Incorporated m detail in
this Report.

“Mr. MONAHAN : Are you associated with the Chamber of Commerce ?
—Yes, T am Chairman of its Parliamentary Sub-committee of the Council.

Did your Association reccive a communication from the Crown Solicitor
inviting suggestions or opinions as to the improvements of the Companies Act ?—
Yes.

Tas the matter reccived consideration by your Association —Yes, we
have had several meetings of the special committee appointed for the purpose, and
that comruitice has made a report to council which council adopted.

Will you tell His Honor what, as a result of your deliberations,. your
Association thinks might be suggested as improvements of the Act ?%If it please
Your Honor, rermpg I might “read the statement, and if you wish 1t, it could
be put in as evidence. Then you could perhaps ask any questions for the purpose
of amplification that youn may desire.

COMMISSTONER : Yes, you might read it on to the notes %--Yes; it
reads as follows - —

“ Your letter dated Tth September, 1934, has received careful consideration
by this Chamber and we will be pleased to arranged for a representative to give
evidence before the Royal Commission 1f so desired.

Meanwhile we would ke to point out that this Chamber has for a
number of years consistently advocated the passing of a comprehensive Companices
Act, as it s felt that the existing law does not adequately deal with many of the
modern everyday conditions.

The Chamber is of opinion that no time should be lost in bringing down
2 complete Act dealing with company law.

It is understood that a draft Act is now in preparation by the State
Government, and the Chamber would appreciate an opportunity of considering
and commenting on it before 1t is introduced.

It is also felt that the time is opportune for the legislation of the Com-
monwealth and States relating to companies to be brought into line, and it is
suggested that the proposed Commonwealth Ordinance dealing with companies
should he tuken as a bagis for this particular legislation.

Il the Government will favour the Chamber with an opportunity of
considering the draft bill, we will confer with kindred bodies such as the Institute
of Chartered Accountants, the Sydney Stock Hxchange, and the Law Institute,
before submitting our comments and suggestions thereon.

We are quoting hercunder a few of the matters we consider would be
of the greatest importance for consideration in the drafting of a hill.”
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1 might perhaps mention to Your Honor that the Presidents of the Insti-
tute of Chartered Accountants and of the Sydney Stock Exchange are members
of the Council of the Chamber of Commerce, and as such were yepresented on
the special committee which considered these matters. The recommendations
read on i —

“8SALE OF SHARES BY SHARE SALESMEN.

«“The sale of shares, bonds, and debentures by means of share salesmen
from door to door and otherwise by canvassing should be prohibited, and the law
should provide—

1. “ That a person shall not go from house to house offering shares, debentures,
bonds, or securities of or any interest in a company for subscription,
exchange, or purchase to the public or any members of the public.

2. A person shall not offer in the course of his business for sale, exchange, or
purchase, any shares, bonds, debentures, securitics, or interests of any kind
other than in an office used continuously for business purposes.”

Tn this respect it should be made clear that a room in a house in which,
¢.g., & farmer or suchlike makes up accounts, 18 not an office.

It is thought that this provision is necessary, as appointments by tele-
phone to private houses may casily be made, and an attendance at a house by
telephone appointment would not be going from house to house offering shares
for subscription, nor would casual attendance at sclected houses possibly come
within the provision.

PROSPECTUSES.

“The present Companies Act of New South Wales makes practically no
provision governing prospectuses other than that dates and names of the parties
to all contracts entercd into should be set out therein.

The Common Law provides the only other safeguards and such have
been found quite inadequate.

Provision should be made that any prospectus issued by or on behalf
of a company or in relation to an intended company should be dated, and that
the date unless the contrary is proved is to be taken as the date of publication.

A prospectus should be signed by those responsible for the same and by the
directors therein named, and should be registered and should state that it has been
filed.

A prospectus should state who the directors arve at the time of the issue
and a prospectus should set out all matters relating to the formation of the
company and who the promoters are and, if property (whether under option or
not) is to be acquired by the company, who the owners of the property are and
have been within six months prior to the registration of the company.

It should set out how the shares are to be sold and the basis of the
remuneration for selling shares, the maximum rate of underwriting commission
and the terms and conditions on which the company may proceed to allotment.

CAPITAL.

In view of disclosures from time to time in connection with the fotation
of companies and the fact that many companies go to allotment without having
reasonable prospects of securing the capital to carry on business, and, with a
view to preventing the exploitation of the public by companies with insufficient
capital, the Chamber recommends that provision be made that a determined
minimum percentage of the nominal capital shall be paid up belore going to
allotment, and that before any increase of the capital of a company is permitted,
there shall be actually paid wp similar percentages of any proposed increase of
capital.

UNDERWRITING.

Provision should be made for underwriting.

The underwriting of a share would be tantamount to issuing it at a
discount and issuing shares at a discount is prohibited under the Companies Act
of New South Wales. I submit that that is the rcason why, instead of proper

issuing houses being in existence, we have the so-called brokerage companies
and so-called underwriting companies which do not underwrite, but ave formed for
the purposes of share selling on commission.

THE COMMISSIONER: Do you mean that instead of getting an
underwriting commission they get a brokerage commission, and what they
actually do 18 not anderwriting at all 2—They do not underwrite at all, but morely
form a company which is to get a commission for selling shares. Bub if they do
subscribe for shaves it is frequently found that a company has been mercly
formed for selling the shares and that were it called upon fo take up the
shares it could not do so. But the underwriting principle, if legalized, would
mean that new shares would be underwritten by proper issuing houses of people
responsible, who, if the public did not buy the shares, would be able to take them
up when they were left on their hands.
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That would mean that the underwriting house presumably would have
clients to whom it would offer lots of the shares and so on ?—It usually has a list
of sub-underwriters to whom they issue the shares. The underwriter hag been
well-described as the man who finds a temporary lodging for an issue until it is
provided with a permanent home. The underwriter gnarantees that the shares
will be taken up, and if the public does not subscribe for them, then he must take
them.

Tt is very like the underwriting on a loan —Quite. Then he must sell
them on the stock exchange or in any other way that he is able to. If he cannot
do so he must retain the shares and carry the liability, if such there be. I consider
that the fact of there being no provision in the Companies Act for underwriting
is one of the most serious weaknesses, and one of the causes of the abuses we have
heard so much about.

In other words, your view is that if this selling of shares by share
salemen were to be abolished, this would be a proper means of enabling new
companies to obtain their capital *—Yes, whether the share selling be abolished or
not, I think we should follow the time-honoured London practice of underwriting
being a legal and legitimate practice. There is, of course, a limit to the under-
writing commission to be made.

What is that usually ; because that is of importance I think. We have
had instances of five per cent. brokerage and seven and a half per cent. for what
are called establishment charges, and when you are selling shares or debentures
in an investment company that seems to me to be a very high charge. It means
that 90 per cent. ouly of the capital subscribed for the shares or debentures goes
into investments. Surely that is a very high charge *—It is indeed. We suggest
here that the underwriting commission should be mentioned in the prospectus.
In London, where there is anything like a large issue and the commission charged
for underwriting were more than 24 per cont that the company was compellud
to charge for underwriting, the pubhc would not want to take up the issue. It is
only on the rarest occasions that the charge is more than 21 per cent., because it
is felt that where it is worth more than 2% per cent. to undmwrltr‘ the investment
is not worth touching.

That is to say, if uuderwriting, to the extent of 24 per cent. is not profit-
able to the underwriter, it looks as if he does not want it #—That is so, and if the
public see that more than 2% per cent. is paid for underwriting they Teel that it
is not very sound or desirable stock.

That puts them on inquiry, so to speak *—Of course, where you get very
large issues, say, of a million or two millions, 24 per cent. would pay overhead
expenses, whereas the same percentage on an issue of twenty thousand or thirty
thousand might not be adequate.

One has to remember always, too, that the operations in regard to getting

capital for companies are comparati Voly small in a place like Sydney as compared

with London, and it might well be that the percentage that would be sufficient
where large issues are bmng made would not be anything like sufficient here. But
I suppose the matter would adjust itself in time #—If I remember rightly, the
English Act provides for a maximum charge of 10 per cent.

But you say that in practice it does not reach anything like that figure —
That is so, and in the case of well-known underwriters the very fact that an
issuing house underwrites the issue means that it is applied for immediately, and
probably goes to a premium straight away.

Of course, we are not interested in those questions ¢ Kxcept that if
issuing houses were formed, as they could be if underwriting were legalised, they
would have such names on them that the public would have an assurance that if
they underwrote the issue that in itself would guarantee it to be a sound issue.

I think that is a matter of some considerable importance. The names
appearing on prospectuses are of considerable importance as a guarantee to the
public of the soundness of the undertaking, and, of course, if there were such
things in general practice as the underwriting of new issues, I have no doubt
that the name of the underwriter would be of almost equal weight to the names
of the proposed directors ?—And, indeed, of more weight. Of course, the under-
writing is largely done by the great investment trust companies. These companies
are frequently underwriters and sometimes issuing houses.

Do you say that investment business is combined with underwriting
on the other side of the world ?—VYes, underwriting is one of the main sources
of revenue of some of the investment trust companies. I might suggest that I
think it would be a great pity if, as a result of this Commission, the public
were to get the idea that investment companies that are really investment com-
panies are not sound.

As a matter of fact, I have been trying to stress all through this inquiry
that as far as T know the principle of investment trust companies is an excellent
principle. Do you not agree that the question involved is not one of the principle
of these investment trust companies but one of management !—That is so.
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The idea that i involved in the investment trust companies of gpreading
e over a large number of varied sccurities seems to me to be an
for the small investor ¢—VYes.  The principle originated in Scotland,
i sy that the great investment companies in Scotland and Engjland
stood the mof‘k of the war-time stress and strain, and ubquuent].y of the depres-
sion more thun any other grovp of companies, not perhaps excluding the great
and the w“at insurance companics. I remember f(\mteeﬁ of the British
ment lmst companies paid their dividends right through the war without
eduetion or without drawing on their reserves for that purpose.

[t is casily 1 mderstandable that if you }MFVL your securities well spread
the conditions which may affect one company adversely may be the very
conditions that will lead to a greater profit for another company. So that the
spreading of securities ov the spreading of the holdings might make for greater
security #—VYes, and then, too, they are handied by experts and men of unquestioned
bmndmg.

The next matter is “meetings,” and the Chamber recommends that
company meetings should be held at intervals of not more than 15 months ¢—
Yes, the fact is now that the Act provides that a n\ee{;imr‘ must be held once In
cach financial year. That could mean an interval of 23 months and 30 days
hetween two mocting"“ which is not desirable. Clearly the intention of the Act
was that there should be meetings at an interval of not more than a year. They
could not make them exactly o year, as it would not always be possible to meet
on exactly the same date. We think that a “come and go,” of three months is
ample, and that that should be the maximum allowed. 1 read on:—

Uiy

PunricaTion oF ACCOUNTS.

1% is recommended that a company with subsidiary companies be required
to publish the wccounts of such subsidiaries, unless such subsidiary companies
publish their own accounts.

WINDING UP.

Liquidators of companies are frequently unsatisfactory, and provision
should be made for tightening up their obligations. For such purpose the following
provistons are recommended —

Where the company is being wound up voluntarily because it cannot by
reason of its Liabilivies continue its business, no dirvector, manager, or promoter
who has occupied such office within 24 months prior to winding up shall act as
liamidator unless so determined by a resolution of a majority of credi iwors, in value
and mnmhor, ted at a meeting of which seven days notice has been
stabing its object—any appointment made before this

given to overy
Aot not bo be aflected.

The liguidator shall, within 7 (,f:x,ys of his appointment, call a meeting
of the creditors, to be held not less thin 14 days vor more than 21 days from
his appointment ; notice of the mcctmﬂ ‘to be sent by post to all persons who
appear to him to be creditors of the company, and advertised once in the Govern-
ment Gazette and two local papers.

The creditors may at this meeting determine whether an application shall
be made to the court to &mmml 2 x.qmd(n or %o act alone, or with the liquidator
appointed by the company, or for the appointment of a committee of inspection,
and any ereditor duly authorised by the meeting may malke the application within
foarteen days from date of meeting.

The Court shall meke such an oreder as, in the interests of the ereditors
and the (*nnhmuionm may scemn just, and such order may not be appealed against.

e Court shall make such order as to costs as it thinks fit, and, prov1ded

that it s satisfied that the application by creditors is reasonable, may order the
costs to be paid out of the assets of the company, even if the LLp()hc(Lnon be not
granted.

Those are the vital principles that we think would overcome any of the
abuses which have been stated. T might state that in connection with the issuing of
debeniures $he New Zealand Act, for sxample, has failed to overcome the abumb
we have heard a good deal about, notwithstanding that it is an up-to-date Act. It
in difficult, of course, to protect the fool from his folly. The New Zealand Act
providoes that a certain proportion of the share capital ¢ shall he subscribed before a
company can go to allotment. That does not prevent a company being formed
for the purpose of making specific application in an allotment. Such a company
might have only £5 capits i, and vet wmight make application for 50,000 or 100,000
shares, in which ease tho vhmgz agents ean tell 'tho puidic that 50,000 or 100,600

shares have beew subseribed, whereas il that company were called upon to take up
worth of shares, they would h‘\ve to go nto ]1qmdat!0n So we
suggent that before ;‘f)uw to :',Hutmcnt the law “hmﬂd fix a minimum percentage
of “the nominal up’ml to be paid up, and ch.n the prospectus should state what

¢

will require bo be pud before "OI“(’ to altotinent.

more than




21

That would really mean that the application moncy must be some fair
fixed proportion of the face value of the shares ©—Yes.

At present, of course, it may be 3d. in the £ %—We do not neccssarily say
that the Jpphmblon money should be so much, but that there should be so much
paid on application and so much on allotment.

It they cannot go to allotment until you have a certain amount paid
up, you wil | have to alter the application morney so that it will form a larger
proportion ?77Yes, or make the allotment money receivable before allotment is
actually proceeded with.

Yes, bat it would really be the samc thing —It would give a little
more time ; that is all.

That would ensure, at any rate to & certain extent, that xeal money was
gomg to the company ?— That the actual cast was subscribed, and that the people
who were going to subscribe nominally would find the cash somchow, and that is
where the legitimate underwriter would come in.

It would also be some guarantee that the figures which sppeared in
conneetion with the proposed capital of the company are not inflated, but bear some
relation to reality ©—VYes.

I think that is a very sound suggestion ?—-f think, too, that provision
might he made in the Companics Act in the same direction in regard to debentures.
In most Companies Acts no provision is made in regard to the issuc of deben-
tures. A dchenture being purely a mortgage, one would naturally presuppose
the possession of some property to mortgage hefere a debenture can bo given.

That is andoubtedly the theory of it. It does not always work out in
practice apparently #—It is & mortgage over fresh air, if there is not soxe property
behind it. If the Act provided that no debenture should be issued unless covered
by some property, and that there should be some margin, then 1t would be quite
unposs]ble for any company to issue so- C'Jlled debentures wheit they had no
property.

COMMISSIONER : T thank you very much for coming here, and
expressing your own views and the views of the Chamber of Commerce.”

I have incorporated this evidence as part of my report, both
because Mr. Spencer Watts spoke as mouth-piece of the commercial
community and because his replies to the questions which I addressed
to him showed that he had given the matter earnest consideration as a,
practical man of business.

There are some matters dealt with in that discussion as to which

I wish to make some further cbservations.

SHARE HAWKING.

This is one of the most important matters which came up for
discussion before the Commission. As will be observed, both Mr.
Gosling and Mr. C%pcncor Watts condemined it unreservedly.  The cross-
examinabion of those witnesses pr oceeded on the basis that without
the selling of shares on commission, some, or many, companies would
not be able to obtain the necessary capital. Altcrnatively, it was
suggested that the abelition of share Lawkma{ would create a munoplm
of share selling in the hands of the members of the Stock EXL hange.

I have very grave doubts as to whether cither of these (»b]ectlom
to the abolition of the s system 1s well founded. But even if there were,
in my opinion any disadvantage which might arise frem the abolition
of the sy%tcm is of small moment in comparison with the grave evils
which exist where it is m operation. The cases of the Investment
Executive Trust and the Southern British National Trust afford ample
illustration. There can be no doubt that the majority of people who
subscribed money as debenture-holders in those companies did not
understand the terms on which they were contracting. They actually
entered into a contract which nvolved them m ]mndm@, over their
money to the directors of companies with no real capital, and without
any contrel over those directors. They had no voice in the manage-
ment of the companies and the contracts contained tricky clauses which
were difficult of mterpretation and which have been the foundation of
argument addressed to me by counsel for the companies to the effect
that the directors have done no Wrong.
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Admittedly the method adopted by the agents of the McInnes
organisation which sold the shares was to persuade or over-persuade
the *“ prospect,” as he was called, until by the force of much importunity
he yielded and signed the document which was put before him.

It was by no means a case of the fool and his money being soon
parted in most instances. The fact was that the uninitiated in business
affairs fell to the wiles of the super-salesman and the plan of campaign
seems to have been to select spinsters and widows and others who might
be persuaded not to seek independent advice.

From the letters which have been received both by me as Com-
missioner and by the Public Trustee, I think it is fair to draw the infer-
ence—although T recognise that the testimony is not sworn and has not
been subjected to cross-examination—that very many of the people
who parted with their money did so in reliance on false representations
or false promises, or both. If they wished to seek redress, there was
always the difficulty of proof of the representations or promises, and
the cost of the litigation to be faced.

Another matter to which T should refer is the inveigling of the
depositors of the Primary Producers Bank, which is in liquidation, to
assign their deposits for debentures in the Southern British National
Trust Limited.

Lists of those depositors in the various States were obtained
without the sanction of the liquidator and probably, T should say cer-
tainly, by bribing officials or former officials of the bank. Then the
share salesman, either alone or in company with a former official of
the bank, would tour the district and lead the depositors to believe that
in some way the Southern British National Trust was taking over the
affairs of the bank and that the only course open to them was to sign
the documents which were put before them. Those matters were not
revealed to the liquidator, and on receiving certain complaints he pro-
tested but in vain against the procedure.

Most of these depositors are apparently people of somewhat
humble means, and, as already indicated, their chance of obtaining
redress is remote.

It was undoubtedly the personal touch which was responsible
for the sale of very many debentures in these companies. It is
hard to resist the persuasiveness of a trained agent who holds out
alluring prospects—whether his persuasivenecss relates te a honanza
mine, or a gold brick, or an investment company—and it is harder still
to nail down the lie which finally succeeded in achieving the desired
object.

But we have the fact that £600.000 was subscribed by debenture-
holders in the Investment Hxecutive Trust and the Southern British
National Trust, and in the subsequent history of the companies there is
something extraordinarily cynical in the action of the apostle of trust
principles in concentrating investments in the shares and debentures
of puppet companies in order that in the end practically the whole of
the subscribed money might be involved in a real estate, speculation
in which the profit was to belong to him and his friend.

Without the system of share hawking, this could scarcely have

come about, and to prevent a recurrence of similar happenings in future
appears to me to be a matter of major importance.

Tt was strongly urged upon me that I should not recommend any
further curtailment of the activities of sharc salesmen than that con-
tained in the English Act ; in other words, that the prohibition of gomng
from house to house offering shares for public subscription is sufficient,
and that there is no necessity to make the prohibition more stringent
by prohibiting such share hawking * from house to house or from place
to place.”
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In my opinion the addition of the words which I have italicised
will have the effect of closing a loophole and in view of what has been
disclosed as to the methods in use 1 the past I think that the closing
of that loophole is advisable.

It has been objected that the total prohibition of share-hawking
will involve a hardship on some people who wish to promote genuine
companies such as co-operative companies in country districts and who
cannot expect to obtain the necessary capital without some form of
personal canvass. In my opinion this objection can be met by a provi-
sion in the amending Act making an exception of the cases of persons
raising capital for such co-operative companies, but if such an excep-
tion is to be made it is obvious that very careful drafting will be
necessary.

DEBENTURE CAPITAL.

As already indicated, one of the surprising features of the
inquiry was the disclosure of the fact that so much public capital had
been subscribed for debentures in companies which had little real share
capital, and that the subscribers of the real capital of the companies
have no control over the actions of directors and no voice in the manage-
ment. Such a state of affairs would surely never have arisen if the
subscribers had any business acumen or had attempted to consider
the terms of the contract into which they were asked to enter. But
such people need protection.

In view of what was disclosed before the Commission, I re-
commend :—

1. That no investment trust should be allowed to issue debentures except
in some fixed proportion to the paid-up capital.

The New Zealand Commission recommended that “ In no case
shall investment trusts be permitted to issue debentures whether at a
fixed rate of dividend or at a rate of dividend expressed as a per-
centage of any profits of a nominal value exceeding twice the sum of
the ordinary and preference share capital of the company which has
been allotted and paid up in cash, or three times the amount of ordinary
share capital allotted and paid up in cash, whichever is the lesser.”

I have not had any evidence put before me as to what would be a
fair ratio to fix between debenture capital and share capital, but that is
a matter on which the advice of those who are familiar with the ordin-
ary operations of companies should be followed.

2. That every investment company issuing debentures or contracts in
series should be required to appoint a trustee for debenture-holders, and that
such trustee should have imposed upon him the duty of excrcising all diligence
in ascertaining whether or not the business of the company is being properly
conducted, and whether or not the assets of the company which constitute the
security are sufficient to discharge the principal debt and any interest charges
thereon.

3. That provision be made in the case of such companies for the sum-
moning and holding of meetings of debenturc-holders.

4. That debenture-holders of such companies have the power to appoint
at least one director.

5. That debenture-holders in such companies should have power at a
general meeting of debenture-holders to appoint an auditor or auditors, and that
provision should be made for the proper discharge by such auditor or auditors of
their duties.

6. That the scourity of the debenture or series should always be enforce-
able in case of the Court finding (a) that the security, if realised under existing
conditions, would not be likely to bring more than 75 per cent. of the principal
sum on moneys outstanding ; (b) that on a fair valuation of the security on the
basis of a going concern, it is worth less than the principal sum, and that the
company is not earning the interest thercon (or where no definite rate of interest
is payable, then such rate as the Court deems would be fair to expect from a
similar investment), after allowing for depreciation.

Recommendation No. 6 is adopted in its entirety from the report
of the Victorian Committee, to which T have already referred.
4—N.S.W. Report.
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PROSPECTUSES.

I refer to the memorandum submitted by Mr. Spencer Watts, as
representative of the Chamber of Commerce, and think it sufficient to
state that generally I agree with the recommendations of that body. In
effect, they are that the provisions of the English Act should be adopted.
So far as regards the disclosure of matters affecting the formation of
a company, I think that it would be preferable to provide for a dis-
closure of all transactions in regard to any property to be acquired by
the proposed company over a period of five years prior to the registra-
tion of the company instead of over a period of six months as suggested
in the memorandum.

Generally, I am in agreement with the other suggestions made in
the memorandum. I think it desirable to make proper provision for
underwriting, and that in cases where brokerage is to be paid the maxi-
mum charges for brokerage, administrative and other charges in con-
nection with the sale of shares or debentures should be clearly stated
in every prospectus.

DISQUALIFICATION FROM ACTING AS DIRECTORS.

In the report of the Victorian Committee there is a recommenda-
tion that appears to me well worth consideration, and which the circum-
stances which have been disclosed before me as a Commissioner cer-
tainly justify me in adopting. Accordingly, I recommend that it should
be provided that, in the case of a company being wound up compulsorily
by the Court, the Court may make an order prohibiting any person who
was a director of such company within one year of the winding-up from
acting as a director or directly or indirectly taking part in the manage-
ment of any other company for such term as it may determine.

ALLOTMENT.

I desire to draw attention to another suggestion contained in the
Chamber of Commerce memorandum to the effect that a company
should not be allowed to proceed to allotment until a fixed mini-
mum percentage of the nominai capital has been paid up ; and that the
prospectus should state what minimum is so required. In my opinion
this is a very valuable suggestion, and should be adopted ; but there
are other matters in connection with the allotment of shares to which
I find it necessary to refer. It is apparent from the evidence before the
Commission that there has been considerable misleading of the public in
the matter of statements as to allotment and as to the capital which has
been subscribed before allotment. Applications for shares which were
really bogus have been counted, and fictitious payments have been
regarded as genuine in order that it might be represented to the public,
which was being asked to subscribe money for further shares, that a
“certain amount of actual capital had already been received. I think that
it should be made an offence for any officer of a company or anybody
selling shares on behalf of a company to represent that the company
has gone to allotment with the required minimum subscriptions unless
the actual amount specified in cash subscriptions has been received by
the company.

The Victorian committee recommended that the amount payable
on application should be not less than 10 per cent. of the face value of
the shares.

Tt should be noted that in the recent South Australian Act pro-
vision is made for the protection of allotment moneys. Section 55 is in
these terms :

(1) Where any shares or debentures have been offered to the public for

subscription, all application and other moneys paid by any applicant on account
of shares or debentures prior to the allotment thereof shall, until the allotment of
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such shares or debentures, be held by the company, or, in the case of an intended
company, by the persons named in the prospectus as provisional directors and the
promotors upon trust for the applicant : Provided that nothing contained in this
section shall place any obligation or duty upon any bank or third person with
whom any such moneys may have been deposited to inquire into or see to the
proper application of such moneys so long as such bank or third person acts in
good faith.

(2) If default is made in complying with any of the provisions of this
section, in the case of a company every officer of the company in default, and in
the case of an intended company, every person named in the prospectus as a
proposed director and every promotor who knowingly and wilfully authorises or
permits the default shall, in addition to the liability imposed by the next following
section, be guilty of an offence and liable to a penalty not exceeding £100.

I recommend that similar provision should be made by the Legis-
lature in this State.

SUPERVISION OVER COMPANY MANAGEMENT.

It will probably be generally conceded that in passing legislation
for the protection of those who subscribe for debentures and shares in
public companies there should be an endeavour to interfere as little as
possible with the internal management of companies and with the con-
duct of the ordinary business affairs of the community. The New Zea-
land Commission has recommended the creation of a body to be called
“The Corporate Investments Bureau,” whose general functions are set
out as under :—

“ Supervising prospectuses ; investigating complaints ; demand candid dis-
closure ; prosecute breaches of the Act; apply for injunction against unconscion-
able and specious schemes and representations ; power within statutory limits to
relax rigid provisions of the Act; registration of promoters, directors, brokezs,
salesmen, and valuers with power to strike off register, none to operate save when
registered, full powers of search and inquiry such as those given by the Companies
(Special Investigations) Act, 1934.”

With all respect to the gentlemen who made the recommenda-
tion, I must say that in my view the reasons against the establishment
of such a body are very strong. I say nothing as to the wisdom or
otherwise of creating another Government Department with very exten-
sive powers. It appears to me, however, that all the desired results can
be obtained by legislative provisions such as I have suggested without
the creation of another department to operate in a business world in
which already complaints are often heard of over much departmental
interference. 1 am in entire agreement with the passage in the report
of the Victorian Committee :—

“ We very definitely do not recommend the establishment of an office or
body with power to supervise prospectuses, investigate complaints regarding com-
pany promotion and conduct after their establishment or to vest any such powers
in the Registrar of Companies or any other official, though such a form of specific
approval is advocated by some writers and has to a greater or less extent been
adopted in several States of America. In some of those States the heights of
paternal financial control reached are such as to become intolerable, while in
others the strict observance of all the requirements is found to be so difficult and
productive of so much delay that the system has practically broken down. We
feel that it is undesirable to go further in the matter of official supervision over
the issue of prospectuses than to place such statutory obligations upon directors
and promotors as would inculcate into their minds the necessity for a larger
measure of cautionary reserve and practical responsibility than at present
prevails.”

In concluding this part of my report I desire to say that I have
been very considerably assisted by the report of the Victorian Commit-
tee to which I have made several references.

Gienerally the recommendations which I have made are in accord
with the recommendations of that Committee. As the document may
not be generally available I propose to conclude by including in this
report a brief summary of some of the objects aimed at, which is to be
found in an Appendix to the report.

5--N.8.W. Report.
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Those objects are :—

(1) To ensure that companies incorporated outside the State comply with
the same requirements in regard to the issue of prospectuses as companies incor-
porated in the State and broadly to make the provisions uniform with English
law.

(2) To ensure that prospectuses inviting subscriptions for debentures
comply with the same requircments as prospectuses inviting subscriptions for
shares and to make the requirements in this respect uniform with English law.

(3) To place civil liability upon directors and others for the truth and
fairness of statements made in a prospectus.

(4) To place civil liability upon experts for the truth andfairness of
statements made in reports appearing in a prospectus.

(5) To prevent the inclusion in a prospectus of any report by an expert
without his knowledge of the use that is intended to make of such report and to
prevent stale reports being used without the fact being made apparent to persons
perusing the prospectus.

(6) To ensure that the requirements of the law with regard to informa-
tion to be stated in a prospectus are not evaded by Issuing fractions of shares or
fractions of debentures, or by terming as ““ bonds ” the securities offered.

To cnsure by the insertion in a prospectus of a short summary of the
principal provisions of all material contracts so that intending investors arc placed
in a position to obtain a broad understanding of their nature.

To ensure that a prospectus makes clear to intending investors the
position of all directors who hold or who it is contemplated will hold their quali-
fication shares as nominees of some other persons or companies and disclose the
identity of those persons or companies. To provide that there shall not be non-
disclosure of material facts (which may influcnce the minds of intending investors)
by omitting from a prospectus information as to the price at which any property
purchased or to be purchased has changed hands in recent years and as to the
direct or indirect interest of any of the directors or promoters.

(7) To cnsure that the same liability for mis-statements appearing in a
prospectus shall be imposed upon the directors of a company which sells the
shares of another company as upon the directors of the company which allots the
shares.

(8) To ensure that the information contained in a prospectus forming the
basis of an offer for subscription to shares or debentures should be brought up
to date if the subscription list remains open for & period of more than six months,

(9) To provide protection of application moneys paid by applicants for
shares and debentures in the event of the company not proceeding to allotment,
and to prevent commission or other charges being deducted therefrom before
being returned to the applicants.

(10) To make it an offence to mislead the public into believing that an
issue of shares or debentures was well regarded by making false statements or
intimations as to the extent to which such shares or debentures have been sub-
seribed.

(11) To provide that the present requirements of the law in regard to
the registration of the ownership of shares and the filing with the Registrar-
General of annual lists should be made applicable to issues of debentures or bonds.

(12) To ensure that all companies, whether incorporated in or out of
the State, and proposing to issue for public subscription in the State debentures
or bonds, should be required to provide for the appointment of trustees for the
debenture holders. It is recommended that except where a trustee company is
appointed as trustee for debenture holders there should be not less than two
trustees, and that any additional trustees not named in the prospectus and whom
it is proposed to appoint should be elected by the debenture holders.

(13) To ensure that every debenture bond or trust deed should contain
or be deemed to contain covenants which will permit the trustees reasonably to
exercise the functions of their office.

(14) To provide that without the sanction of the Court, no person or
company (except a trustee company) shall be appointed trustee for any debentures
of a company where his or its other interest may conflict with his or its duty as
trustee.

(15) To confer upon debenture or bond holders rights similar to those
possessed by shareholders in the appointment of inspectors to investigate the
company’s affairs.

(16) To give power to the Court to permit enforcement of the security
of the debentures or bonds of any series in the event of its finding that the
debenture or bond capital is in substantial jeopardy.
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(17) To ensure that copies of material contracts referred to in a pros-
pectus which might affect the mind of an intending investor are permanently
placed on record, and are available to those Interested after subscription lists have
closed.

(18) Broadly, that the prohibition in English law against persons with
unsatisfactory financial records acting as directors are incorporated in the laws
of this State, and that such prohibition should be extended to disqualify directors
of companies compulsorily wound up from acting in a like capacity for some
specified period if the Court deems such prohibition desirable.

Before bringing this report to a conclusion I wish to thank counsel
who appeared before me, and in particular Mr. Monahan, K.C., leading
counsel for the Crown, for the assistance which they have given in the
course of the investigations. Mr. Monahan’s care and industry have
very greatly assisted in enabling me to understand the very intricate
transactions which it has fallen to my lot to investigate. I desire also
to thank Mr. Robert Hill, and Mr. Kelynack, the accountants who were
appointed to assist the Commission, for the very great assistance which
they have given me throughout. My thanks are also due to Mr. L. G. W.
Baker, A.ILC.A,, and Mr. E. W. Linder, A.F.I.LA., of the Auditor-
General’s Department, who, from the date of my appointment as Com-
missioner until the date on which legislation was passed vesting the
assets of the company in the Public Trustee, had under their control all
the books and documents of the companies, and who by their continuous
and unremitting labours very efficiently assisted the work of the Com-
mission.

In conclusion, I have to acknowledge my indebtedness to the
members of the Court Reporting Staff for the way in which they have
lightened my labours in the preparation of my interim report and this
report.

By Your Excellency’s command,

(Sgd.) P. HALSE ROGERS,

A Judge of the Supreme Court, Commissioner.
Chambers,
10th January, 1935.

By Authority : G. H. LoNEY, Government Printer, Wellington.—1935.






	REPORTS OF INSPECTORS appointed under the Companies (Special Investigations) Act, 1934, TO INVESTIGATE THE AFFAIRS OF The Investment Executive Trust of New Zealand, Limited, and other Associated Companies, TOGETHER WITH Copies of the Reports (Interim and Final) of the New South Wales Royal Commission on Matters concerning the Promotion and Operations of such Companies in New South Wales.
	Author
	Advertisements
	Illustrations
	English Experience.

	Tables
	Untitled
	EXHIBIT "D." Showing past and present Shareholders of the Sterling Investments Co. (N.Z.), Ltd.
	List of Shareholders.
	Untitled
	List of Shareholders.
	List of Shareholders.
	Untitled
	Untitled
	Untitled
	Untitled
	RESULTS OF BALLOT OF DEBENTURE HOLDERS IN THE SOUTHERN BRITISH NATIONAL TRUST LIMITED.


