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tothe there is something in them. In regard
ta he pecalrates granted T. Long & Bro.,

goi a rih expert should be engaged to
an tou the recordsof ail their shiprnents,

a ta 'scertain the difference between thearnount Of frcight pai d under the speciai tariffand wîîat shouid have been paid under the
shoulad Publie tariff. The new directors

a l ten take legal advice as to wbether
r e nsCould be successfully instituted to

aco othe freight having been shipped at
t I, .1amn, of course, assuming thatei rectr generaîîy did flot know that

'11cia tes ere in existence, and that they,tere fot authorized by the board as a whole.

8 ec a e1 redthtT. Long &Bro. had

but thtWNVas merged into this Company,
11s a close corporation. There was

PO arge li of sharehioiders, and the com-rates shsflot publicly floated. No speciairt, Or daveeen enjoyed by any direct-

telOige and authority of the full board.
o0  suject for inquiry is whether T.
p,,gt&,.Ero. have paid their freight charges

,rmt as other persons are required to do,Or Whether they have been charged up against
thr, settled at the end of the season

1 fte th ~atngo ebates or other favors.
e th e supplies hysl h opn

Wee Pad for montbhey sl h opn
"ln COnn,

tnade a.cli with the charges I have
te fa, a*inst certain directors 1 wiil quote

'A Wing from a well-known legal work:
A, warctor stands in a fiduciary relation

Mlake a'heCompany. He is not aiiowed to
bal, aY profit out of the position he thus

t,8ohrthan that ailowed by the regula-
Ion ftheCompany or by the consent of its

. ft he rule that a director cannot take the
1 Oeft f a contrac t entered into between
ta iself a the Company, because he is not

ndle rofit i a case wereble is both
Cofld apes at the boa rd had full knowledge ofan aProved of the transaction.

PWr rctors are bound to exercise the
pany . "îen them for the benefit of the Com-
Gwj p nerallY, and not witb a view to their

'fiay havY profits of any description wbich heth e rem ade out of the Comnpany, beyond
Pny It1eaion granted him by the Com-

I rector is hiable to repay.'
' he manner in hichcertain directors

eavi, o large quantities of their stock,
~asfuil themselves with very smal i holdings,

WMJL aNDWthi the January issue of THEI'Sht AkeI)u' PNG WORLD, and I do not
tet factS there stated were obtained

in ~ o the n' ransfer and other books
an spfrtheToronto Gene rai Trustslh ''flon, cannot be dispîîted. It bas

PrIn . 0onfl tt crandirectors sold the
har eh at'ns oftheir stock when prices

îfLin tideinf y fairly be assumed thatnet ýî e ofr t as to the decreasingthe Oth t eCompany, th ey availed
43 e O 0f it in order to unload and to leave
lr i bctors and shareholders in the

la It bas ohn og bown that since February
out a . ohn eLog as oil, held 50 shares

n'fly beld te ngOf 409, ti~ .Lnthe same nuimber iince Dec. io,
aIn o o. 2,5 to0 Dec. 10, 1902,

a fli r embe r of the board, and as
re i i ) thout baving a si ngle share
e ',%hr. s nanme on the Companv's stock

t lia h Oftend that thesegetmni

er an sene ofpropriety, shouid4vee8lrie teir s se h board and notcOntid ta Practically control the Coin-
aofer having dispose

OagthS Of their stock But tbey bad
thfng ta let go of.- The President
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with a saiary Of $2,5oo a year, bis nephew
with the position of Manager, bis firm with
speciai rates for ail its freight, and the supply-
ing of large quantities of goods for the use of
the steamers. Sonie people may look on these
stock transactions as a piece of smartness. It
undoubtediy-was, but it was not justifiable.
No reputable business man would attempt to
defend it, and 1 think it wouid be interesting
to hear what some of the other directors, par-
ticuiarlv Messrs. Osier & Hendrie, think of it.

-"So far I have spoken offiy of those direct-
ors who have used the Company for their per-
sonai advantage, and of the other directors
ivho aiso unloaded their stock at higb prices.
As to the remaining directors, 1 do not believe
that they have acted in anytbing but a
straightforward way, but it is evident that
they bave been careless, that apparentiy they
relied on the good faith of the unhoaders, and
that they did not sufficientiy acquaint them-
selves with the affairs of the Company. Had
they done this, I do not believe that an un-
qualîfied manager would have been appointed,
that salary expenses wouid have been in-
creased some 5o%, that general extravagance
wouhd have been permitted, or that other di-
rectors wouid have been ailowed special
freigbt rates. There is no doubt that for this
careiessness they are biameable. The work
fromn which I have aiready quoted says:

"'1Every director is botind to have a reason-
able knowiedge of the affairs of the conipany.
He is not necessarily affected with notice of
ail the transactions entered in the books of
the company, but he is afi'ected with notice of
ail proceedings of the board, the minutes of
which are read and confirmed in bis presence.
Generaiiy a director will be presumed to have
known everything which in bis capacity as a
director be shoîtld have been acquainted with.'

"«In view of this, as a matter of fact, none
of the directors bave any dlaim on the share-
holders to re-eiect themn, but 1 do not wish to
offer any objection to the re-election of those
who have not unioaded their stock, and I
think it very desirable that some of themn
shouid be re-elected. I do, howcver, lem-.
phaticaiiy protest against the re-election of
those who did unload, as I believe it is essen-
tial in the interest of the shareholders that
they shouid not be re-elected. 1 arn satisfied
that in taking this position 1 am voicing the
opinion of a large majority of the investment
bolders of this stock, and that they will be
bitterly disappointed if any différent course is
adopted by this meeting. A circular whicb
was issued, inviting proxies, stated that a
change in the poiicy and management of the
Company was necessary. That change can-
not he satist'actorily made if any of those
directiy responsibie for the mismanagement
are re-eiected.

"I1 know it bas been urged in certain quar-
ters that J. J. Long should be retained on the
board, on the ground that the presence of
some one acquainted witb the business is
necessary, and that he is very powerfui with
the G.T.R. management. Mr. Long's know-
ledge of the business of this Company is not
what is required to put it in a proper position,
but directors are wanted wvho wiil sce that
past transactions are probed to the bottom,
that the accounts fromi the commencement of
the Company be audited by reliable chartered
accountants, who, among other tbings, shall
particuiariy see whether ail payments have
been made under the authority of tbe board,
that peopie who bave profited at the expense
of the Company may be made to disgorge,
and that for the future this Company may be
run in the soie interest of tlhe shareholders,
and not as an auxiiiary to a general store or
to further the interest of any directors. The
Grand Trunk Railway's businesq is not con-
ducted on sentimental uines, and any manager
or board wbo will act on business principles
wilh receive every consideration from the
management of that railway.

I' It is alieged that the issue of free trans-
portation bas been abused. In the draft
resolutions which I gave Messrs. Osier &
Hammond I suggested that fulli particulars
should be obtained of ail annuai, periodical or
trip passes issued during 1903, with the
naines and addresses of the persons issued in
favor of and the reasons for sucb issue. Sucb
a statement is the only way in which it can be
ascertained whether the charge is true or not,
and wbether free transportation bas been
issued as alîeged, not ini the interest of the
Company, but to friends, customers and em-
ployes of certain directors. An effort should
aiso be made to ascertain whether the purs-
ers have been in the habit of passing certain
people free, as it is said that manv have been
so carried, and, of course, there wouid be no
record of tbemi in the pass books.

"Towards the end of each year transporta-
tion companies send out to other companies
requests for exchange passes, the general
ride with companies of aniy standing being
only to ask passes fromi raiiway and steam-
ship uines over whose routes the Companv's
Officiais migbt require to travel in the ordlin-
ary way of business. As an instance of the
reckless and silly way in whicb the Manager
of this Company bas acted it may be stated
that towards the close of last year he issued
circulars to between four and five hundred
lines asking annual passes for the President,
bimself and, I believe, some otber officiais of
this Conmpany. Among othe? uines he applied
to the Alamogordo & Sacramento Mountain
Ry., the Alaska Steamship Co., tbe American
Railroad Co. of Porto Rico, the Arizona &
New Mexico Ry, the Arkansas Soutbeastern
Ry., the Atlantic & Mexican Gulf Ry., the
Britisb Yukon Ry., the Florida & Georgia
Ry., the Fiorida East Coast Ry., and many
others equahly unnecessary. These are names
seiected from the list at random and are typ-
ical of the wbole. The President and Man-
ager must have contemplated doing a lot of
pleasure travelling, as certainhy there is no
necessity to use any of the lines mentioned on
the business of this Company. This piece of
nonsense on the part of the Manager took up
a good deal of the time of the office staff,
cost a considerable amount of postage and
the lithograpbing of a large number of un-
necessary passes, and, worst of ail, bas scat-
tered this Companys passes practically ail
over this continent, to say nothing of Porto
Rico and other places. It is very easy for
sucb passes to get into wrong hands, to he
disposed of to scalpers and to be improperly
used on the steamers."

As Mr. Burrows proceeded, the President
and another sbarehohder frequenthy interrupt-
ed him, the President trying to explain mat-
ters as be went along. Wben Mr. Burrows
deait ivith freiglit rates and charged tbat T
Long & Bro. hiad enjoyed speciai rates, the
President flatly contradicted him. Mr. Bur-
rows chalienged him to produce the letter-
book of the Assistant Manager at Colling-
wood for July, 19)03, and the correspondence
received in the office during that month, and
said it would show tbat early in that montb
the question was raised as to wby 53,750 lbs.
of freigbt had been carried to Port Arthur in
J une, 1903, at a certain rate. In reply, the
Assistant Manager at Collingwood wroîe to
the Sarnia office as follows: "I1 do flot know
whether the matter bas been brought before
your notice as to rates, but you wiil remeniber
since 1898 the wholesale firm of T. Long &
Bro. here have enjoyed a rate Of 20 cents
per i00 ibs. on groceries, etc., and 1,5 cents
per îoo ibs. on heavy coarse freight, such as
oats, bay, potatoes, from Collingwood to des-
tination, divided on basis of 5o% to eacb
steamer."

The reading of this letter created a decid-
ed sensation in the meeting, and the Presi-
dent asked the reporters liresent flot ta take
down the discussion wbich folowed. He con-


