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1906, DECEMBER 5TH. 

PROCEEDINGS. 

The ordinary monthly general meeting was held at the rooms on 
Wednesday, December 5th, at 8 p.m. The President, Professor W. C. 
Kernot, occupied the chair. 

The minutes of the preceding general meeting were confirmed. 
THE PRESIDENT said the business was a notice of motion which, 

although it had at first been brought forward by Vice-President Mr. 
Jas. Alex. Smith, it had been thought, after consultation, would be 
better if moved by himself, as President. It was: " That it is desir-
able that the incorporation of the Institute of Victorian Engineers, be 
secured, and that the Council be authorised to take necessary action 
and submit articles of incorporation to a special general. meeting." 

The question of incorporation was one which did not come, before 
them for the first time. He thought their minutes would show that 
there had been several emphatic resolutions passed affirming the de- 
sirability of their becoming incorporated. The effect would be that 
they would have a legal existence. They could sue and be sued. 
The assets of the Institute could be distrained upon to pay the debts 
of the Institute. At the present time, if the Institute got into financial 
difficulty, there was no corporate body to • be proceeded against, and 
although he did not think there was any danger, it might be de- 
cidedly uncomfortable for some of the leading members of the Insti- 
tute. But it was not the right state of things. Most similar bodies 
had either charter or incorporation. He thought both the Institutes 
with which they were working—the Institutes of Surveyors and Archi- 
tects—were incorporated, and had a legal existence. The Institute 
of Civil Engineers in London had its charter. At the Working Men's 
College they obtained incorporation some time ago. Previously he 
had there at one time a liability of some thousands. 

The arguments in favour of incorporation were—it gave them a 
legal existence; it secured members from personal liability. The 
articles could limit the Iiability. He did not think it was necessary 
for him to urge the advantages of incorporation, because it had on two 
different occasions been affirmed. They should have had it long ago. 
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In order to get that incorporation, however, with its attendant 
advantages of a limited liability and a legal existence, it was neces-
sary to go through certain steps, and those involved a certain amount 
of time, labour and money. It would be foolish for them to incor-
porate without  having good legal advice. The law was like most 
things—somewhat beyond the comprehension of the 'layman. He 
thought it would be necessary and desirable to pay a certain amount 
of money for legal advice. There were certain fees to be paid to the 
Government in addition; so that they would see there would be a cer-
tain amount of work to be done and payment to be made. 

Before. incorporating - they should very `  carefully consider the 
articles of incorporation, because they must have a certain memoran-
dum laying down certain conditions.- After they had incorporated, 
to alter these would be difficult and expensive. Therefore it was 
desirable that the thing should be done carefully, so that they should 
not repent afterwards. When it was done they could not undo it. At 
the same time there were undoubtedly advantages in doing it. 

It might have been said by the Council, acting on the authority 
of the previous resolutions passed, that it was really their duty to push 
the matter forward, but considering that the question had been 
shelved for a couple of years or so, and they had a good many new 
members, and the Council was new, it was thought that although . it 
might be technically right to proceed on the old resolutions, it would 
certainly be better to make a fresh start. At the same time they 
ought to bear in mind that the principle had been already twice 
affirmed. He therefore moved the motion. The first part of the 
motion simply reiterated the motions of bygone years. The second 
part was: " That the Council be authorised to take necessary action 
and submit articles of incorporation to a general meeting." The 
Council would have to carefully consider all the various clauses, and 
when they had considered them the proper course would be that a 
general meeting should have full opportunity of criticising and cor-
recting them. When that was done the matter could go forward. 

As to the expense—some £20. or X25—the  question would arise 
as to how that expense would be met. If the treasurer were richly 
in funds he might meet it from the general fund. If not, there might 
be a special levy all round. 

It was for them to either affirm or reject. Of course, if they re-
jected they laid aside the question of incorporation. If they ap-
proved it devolved upon the Council to take the legal steps, and at 
the same time committed the.  Institute to the expenditure, which was 
something like 

MR. JAS. ALEX. SMITH had muçh pleasure in seconding the motion. 
He had before (1904, pp. 3.6, 38, Vol. V.) moved that incorporation 
be carried out. Twice there had been a lack of sustained energy, 
and it had fallen through, although the principle had been affirmed 
emphatically. On the second occasion the motion was that the com-
mittee " at once take the necessary steps to secure incorporation" 
The unfortunate part was that -the committee was formed without the 
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members having been previously consulted. Naturally, a majority 
took no special interest in the matter; some were not in sympathy 
with it. He was pleased that the President had assumed the spon-
sorship. 

The actual fees for registration only amounted to three or four 
guineas. It might be explained that in the Companies Act there 
were two clauses which gave the Attorney-General for the time being 
power to grant to any society all the advantages of a limited liability 
company, without any of the disadvantages. Their rules would be-
come articles of incorporation; when approved by the authorities, 
they—together with scales of fees, etc.—would have the force of laws 
and would be recognised by the courts, but they would be relieved 
from all the onerous formalities required to be complied with by an 
ordinary company. 

The President at the present time was carrying a personal lia-
bility of several hundreds of pounds. When incorporated this would 
be altered. The Institute would be liable, as an institute, to the 
extent of ,-f,2 per member—no more. The liability of individual mem-
bers would likewise be limited to £2. 

It would certainly be advisable to finally obtain legal assistance, 
otherwise legal technicalities might have to be met in the future. 
It was better to anticipate them now. He thought ,£25, or a levy 
of about 5s. per member, should cover everything. 

In order to secure the advantages of the special facilities ac-
corded under the Companies Act, the insertion of two clauses in 
the Memorandum of Association was essential. The effect of these 
was that the Institute would be debarred from trading in any way 
whatever, and that no individual member could receive any pecuniary 
advantages from the funds. For instance, if they had a surplus it 
could hot be distributed. The other point was a corollary of the 
preceding. If from any cause the Institute should go into liquida-
tion, the assets of the Institute did not pass to members, but before 
winding up they could be voted by the members to any other institute 
of a similar nature. If the members themselves did not do that, 
then the Supreme Court had the power to transfer the assets to any 
other institute it might designate. The clause was required by the 
Companies Act to prevent, amongst other things, an institute from 
being hastily dissolved. Although the preceding committees had not 
reached finality, still the greater part of the work had been done, and 
it could be utilised ; it was now a matter of polishing rather than 
rough hewing, therefore it was possible to obtain incorporation within 
a very limited period. 

He purposed, later, moving another supplementary motion if that 
now under consideration were carried, in order that every member 
of the Institute-not merely those present at a special meeting—
should have the opportunity to vote. 

MR. A. F. SMITH thought incorporation was a wise thing. It was 
the _first step towards getting themselves recognised. To be a mem-
ber of the incorporated body of engineers was better than being a 
member of a body Which had no legally recognised existence. 
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THE PRESIDENT said this was a turning point in the history of the 
Institute, and a time of great importance. It was not to be done 
rashly. It was very desirable that they should do it in every way 
with their eyes open, and that no one should have an opportunity of 
saying it was rushed through in a hurry. The fact that it was affirmed 
on two previous occasions greatly strengthened the hands of those 
who brought it forward again. He would ask them to vote. 

The motion was put, and carried unanimously. 
TnE PRESIDENT said what they had done was to assert that incor-

poration 
 

 should be secured. They had authorised the Council to 
take the necessary action,, and directed the Council to submit the 
articles of incorporation to a general meeting, so that there would be 
an opportunity of criticising the details of the scheme before it 
became law. 

MR. JAS. ALE. SMITH then moved 
" That after the special general meeting the draft scheme of 

incorporation, Memorandum and Articles of Association be printed and 
issued to all members, and that no fins.' action committing the 
Institute to such scheme be taken except it be approved by a vote 
of an absolute majority of the financial members of the Institute. ' 

He thought the scheme should be supported by the approval of at 
least one-half of the members. They had about roo members. He 
thought there was very little doubt that the scheme which the Council 
would draft would be approved, but as it affected every member of 
the Institute, an absolute majority was called for. 

THE PRESIDENT : Suppose the reply is apathetic ? Suppose we 
have 4o vote for it, and 20 against it, whilst i•a do not trouble to 
reply. What would we do? Would that be an absolute majority ? 

THE TREASURER (Mr. T. Hill) said they would have to take those 
who were actually financial—about 8e. 

MR. J. A. SMITH said that that would mean that a vote of 41 
would suffice. He thought if it went to the Attorney-General for 
approval the first question would be, " Is it the desire of the majority 
of all members "? 

It was proposed to submit a scheme approved by the Council to 
a special meeting for discussion. His proposition was that the 
decision then arrived at should be submitted to all, in order that 
they might vote yea or nay. If it were to be decided by a special 
general meeting only, there was the possibility that they might have 
a bare quorum--eight might vote on one side and seven on the other. 
They could not take that as representative of the Institute. 

THE PRESIDENT said that seemed very safe and sound. He did 
not know whether anyone could point out any difficulty in it. 

MR. E. L. ROSSITER seconded the motion. 
MR. A. F. SMITH asked if they had legal power to distribute those 

ballot papers. He saw they had for, the election of members, but he 
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did not see that they had for any general issue. They were bound to 
act according to their rules. 

MR. J. A. SMITH said the proposed action was not contemplated 
by their rules. They desired to become an Institute under the State 
laws. Similar action, might be taken by anyone outside their body 
altogether. 

MR. A. F. SMITH thought they were bound by No. 58, under 
which they could call a special general meeting for a specific pur-
pose. They were bound to call the meeting in a certain way. The 
quorum was indicated, the proxy was indicated, and the method of 
taking the vote was indicated. He did not see how they could act 
without doing it under the rules of the Institute. 

MR. J. A. SMITH said the action, proposed was to be taken after 
the special general meeting. They would then, if a majority of all 
the members—not necessarily only those present at a meeting—
approved, relinquish their present position and continue their exist-
ence upon a more secure basis—broad enough to become the foun-
dation of an Australian Institute. 

MR. T. HILL thought they were quite within their rights, in a 
mattem of general interest like that in sending the paper out. 

THE PRESIDENT asked what trouble was likely to occur. Was 
anyone likely to object? 

MR. A. F. SMITH said, in backing up the proposition, Mr. J. A. 
Smith had said the Attorney-General was bound to ask what vote 
had been taken. 

THE PRESIDENT : What means do you Suggest ? 

MR. A. F. SMITH : Fifteen members form a quorum at the general 
meeting. 

THE PRESIDENT said they should have that, and also the other. 
According to Mr. A. F. Smith's view, the vote at the meeting would 
satisfy their rules and fill the bill. But Mr. J. A. Smith wanted to 
make doubly sure. He did not see how any trouble could arise, and 
as far as his experience of law had gone, he knew that the general 
tendency of lawyers was to try and make things work, and the in-
genuity of the legal mind in finding means of making things work was 
well known. He thought, at any rate, the view generally taken would 
be What course was most likely to secure the greatest number? At 
the same time, if they were to go simply on the majority of a meet-
ing with, possibly, a bare quorum, and without having any knowledge 
of the wishes of the whole membership, that then the Attorney-
General might block them. Supposing, for example, they had a 
private letter—because that was what it amounted to—.and those 
gentlemen who could not attend the meeting expressed privately their 
approval of the scheme. He thought the legal mind would accept 
that with great satisfaction. 

The motion was put, and carried unanimously. 
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MR. J. A. SMITH said they had before them the published catalogue 
of the library. He thought all members were not in a position to 
know of the very considerable amount of time devoted to that work 
by their hon. librarian (Mr. H. R. Harper), and the gentlemen who 
had assisted him (Messrs. Connell, De Gruchy and Kemp). They had 
worked at it night after night. The library had been sorted out and 
put in order. He had much pleasure in moving a hearty vote of 
thanks to the hon. librarian, and those who had assisted him to pro-
duce the catalogue. 

.THE PRESIDENT said he was glad to see they had members who 
were prepared to devote a large amount of their time to the affairs of 
the Institute. He was sure they were all grateful for it. Loyalty to 
the Institute was the way to bind it together. A good library and 
new rooms of a much more convenient character should give them a 
happy and prosperous future. 

The vote of thanks was carried by acclamation. 

MR. J. A. SMITH moved : " That the Secretary be requested to 
write to the various public departments, requesting that they forward 
to the Institute copies of their examination papers and other records 
that are issued to the public. 

-The motion was seconded by Mr. H. CONRADI and was carried. 
At 9.45 the formal business of the meeting and the r906 session 

terminated. 
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