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beliey, .
t‘:lt'e;i”;en:e is something in them. In regard
I thig *g fC'é}l rates granted T. Long & Bro.,
£0 throy, }:elght expert should be engaged to
and o UZh the records of all their shipments,
amOumdosfc?n?m the. difference betw.een (I'le
and whay b}:Clght paid under the special tariff
regular bo}lld have been paid under the
should thpu lic tariff. The new directors
Proceedinen take legal advice as_to whether
fecover . gs could be successful!y instituted to
accoun (:)fr the Cqmpany what it has lost on
Special the freight having been shipped at
N ire?tes. I am, of course, assuming that
SPecial rl-ttors gem'erallx did not know that
ere no[a es were in existence, and that they
It may bauthonzed by the board as a whole.
Specia) € urged that T. Long & Bro. had
Co. be rates on the Great Northern Transit
but ‘ha:’re'lt was merged into this Company,
no largew;s a close corporation. There was
Ny was 18t of shgreholders, and the com-
Tateg Shoul:j]m publicly floated. No special
or or o have been enjoyed by any direct-
the knower person from this Company without
“Anoyh g€ and authority of the full board.
Long & &r subject for inquiry is whether T.
Prompyjy >ro. have paid their freight charges
OF Whet é:fhother persons are required to do,
, and < ey have been charged up against
after ¢, e settled at the end of the season
pres"meg"";:lmg of rebates or other favors.
sg‘-enpaid for :;[:]i:ll’llle;.lhey sold the Company
mag, acm]"ecnon with the charges I have
the fol]oga~mst certain directors I will quote
“woaowing from a well-known legal work:
towargy o cCtOF stands in a fiduciary relation
eany . company. He is not allowed to
holgg othyeproﬁt out of the position he thus
of t ;l(l:lan that allowed by the regula-
me,?:bErs. Ompany or by the consent of its
b.eneﬁthe rule that a director cannot take the
mseyf an 2 contract entered into between
to Make 5 he Company, because he is not
:ul)l'er p::‘?é ina clase where he is both
olle. r, applies even although his
a ap;‘:f: at the board had full know]egge of
““* Dire Ved of the transaction.
Powerg gitt""‘"S are bound to exercise the
ba geneven them for the benefit of the Com-
Ownp Priv ra.lly’ and not with a view to their
o na © Interests only,
{"ﬂy avi g:‘OFIts of any ‘description which he
he "eml,ne:ld_e out of the Company, beyond
Y, u dip, ation granted him by the Com-
“ €ctor is liable to repay.’
¢ 0<M1ner In which certain directors
Vin em arge quantities of their stock,
Y dea ?e‘}’es. with very small holdings,
Av ANDw“h inthe January issue of THE
to ¢, uan:'PPING WOoRLD, and I do not
. 'me now by repeating the
from | ::1 faCtS’ there stateyd wgre obtgined
nds (l)’any S transfer and other books
t the Toronto General Trusts
Shogy' o " cannot be disputed. It has
werc‘Pal p°"lio:1~ certain directors sold the
e , and i: of thEI.l' stock when prices
net ng inside in may .faxrly be assumed that
thep, 2Mings f""matlon as to the decreasing
Mse O the Com th iled
the oIVes of it in pany, they availe
ot irect order to unload and to leave
lag W as e‘:'S and shareholders in the
™ John I, 1 shown that since February
a forme, hn% has only held 50 shares
¥ helq theo ding of 409, that T. Long
> aAnd g, mSame number since Dec. 10,
crel a membNov. 25 to Dec. 10, 1902,
“lnd'ary.’ WithouT :l‘ of the board, and as
regiatl g in his nam, aving a single share
t er, Conten: on the Company’s stock
o cad any ae that these gentlemen, if
hay SSigneq (7 "SNSe of propriety, should

t N
Con €Ir seats on the b,
Pan, inueq (. ts on the board and not
and ; O practicall
of ! control -
f v OPerations o y ol the Com

se
t €n-g; ter having disposed
w0 g ag"Ehs of their stock, iBugt (l‘l?;' had

1
"8 to let go of, The President

with a salary of $2,500 a year, his nephew
with the position of Manager, his firm with
special rates for all its freight, and the supply-
ing of large quantities of goods for the use of
the steamers. Some people may look on these
stock transactions as a piece of smartness. It
undoubtedly - was, but it was not justifiable.
No reputable business man would attempt to
defend it, and I think it would be interesting
to hear what some of the other directors, par-
ticularly Messrs. Osler & Hendrie, think of it.

*“So far I have spoken only of those direct-
ors who have used the Company for their per-
sonal advantage, and of the other directors
who also unloaded their stock at high prices.
As to the remaining directors, I do not believe
that they have acted in anything but a
straightforward way, but it is evident that
they have been careless, that apparently they
relied on the good faith of the unloaders, and
that they did not sufficiently acquaint them-
selves with the affairs of the Company. Had
they done this, I do not believe that an un-
qualified manager would have been appointed,
that salary expenses would have been in-
creased some 507, that general extravagance
would have been permitted, or that other di-
rectors would have been allowed special
freight rates. There is no doubt that for this
carelessness they are blameable. The work
from which I have already quoted says:

‘“‘Every director is bound to have a reason-
able knowledge of the affairs of the company.
He is not necessarily affected with notice of
all the transactions entered in the books of
the company, but he is affected with notice of
all proceedings of the board, the minutes of
which are read and confirmed in his presence.
Generally a director will be presumed to have
known everything which in his capacity as a
director he should have been acquainted with.’

‘“In view of this, as a matter of fact, none
of the directors have any claim on the share-
holders to re-elect them, but I do not wish to
offer any objection to the re-election of those
who have not unloaded their stock, and I
think it very desirable that some of them
should be re-elected.
phatically 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 should not be re-elected. 1 am satisfied
that in taking this position I am voicing the
opinion of a large majority of the investment
holders of this stock, and that they will be
bitterly disappointed if any different course is
adopted by this meeting. A circular which
was issued, inviting proxies, stated that a
change in the policy and management of the
Company was necessary. That change can-
not be satisfactorily made if any of those
directly responsible for the mismanagement
are re-elected.

‘] know it has 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 with the business is
necessary, and that he is very powerful 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 who will see that
past transactions are probed to the bottom,
that the accounts from the commencement of
the Company be audited by reliable chartered
accountants, who, among other things, shall
particularly see whether all payments have
been made under the authority of the board,
that people who have profited at the expense
of the Company may be made to disgorge,
and that for the future this Company may be
run in the sole interest of the shareholders,
and not as an auxiliary to a general stere or
to further the interest of any directors. The
Grand Trunk Railway’s business is not con-
ducted on sentimental lines, and any manager
or board who will act on business principles
will receive every consideration from the
management of that railway.

I do, however, em-.

‘It is alleged that the issue of free trans-
portation has been abused. In the draft
resolutions which I gave Messrs. Osler &
Hammond I suggested that full particulars
should be obtained of all annual, periodical or
trip passes issued during 1903, with the
names and addresses of the persons issued in
favor of and the reasons for such issue. Such
a statement is the only way in which it can be
ascertained whether the charge is true or not,
and whether free transportation has been
issued as alleged, not in the interest of the
Company, but to friends, customers and em-
ployes of certain directors. An effort should
also be made to ascertain whether the purs-
ers have been in the habit of passing certain
people free, as it is said that many have been
s0 carried, and, of course, there would be no
record of them in the pass books.

““Towards the end of each year transporta-
tion companies send out to other companies
requests for exchange passes, the general
rule with companies of any slanding being
only to ask passes from railway and steam-
ship lines over whose routes the Company's
officials might require to travel in the ordin-
ary way of business. As an instance of the
reckless and silly way in which the Manager
of this Company has 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,
himself and, I believe, some other officials of
this Company. Among other lines he applied
to the Alamogordo & Sacramento Mountain
Ry., the Alaska Steamship Co., the American
Railroad Co. of Porto Rico, the Arizona &
New Mexico Ry., the Arkansas Southeastern
Ry., the Atlantic & Mexican Gulf Ry., the
British Yukon Ry., the Florida & Georgia
Ry., the Florida East Coast Ry., and many
others equally unnecessary. These are names
selected from the list at random and are typ-
ical of the whole. The President and Man-
ager must have contemplated doing a lot of
pleasure travelling, as certainly 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 lithographing of a large number of un-
necessary passes, and, worst of all, has scat-
tered this Company's passes practically all
over this continent, to say nothing of Porto
Rico and other places. It is very easy for
such passes to get inlo wrong hands, to be
disposed of to scalpers and to be improperly
used on the steamers.,”

As Mr. Burrows proceeded, the President
and another shareholder frequently interrupt-
ed him, the President trying to explain mat-
ters as he went along. When Mr. Burrows
dealt with freight rates and charged that T
Long & Bro. had enjoyed special rates, the
President flatly contradicted him. Mr. Bur-
rows challenged him to produce the letter-
book of the Assistant Manager at Colling-
wood for July, 1903, and the correspondence
received in the office during that month, and
said it would show that early in that month
the question was raised as to why 53,750 Ibs.
of freight had been carried to Port Arthur in
June, 1903, at a certain rate. In reply, the
Assistant Manager at Collingwood wrote to
the Sarnia office as follows: “I do not know
whether the matter has been brought before
your notice as to rates, but you will remember
since 1898 the wholesale firm of T. Long &
Bro. here have enjoyed a rate of 20 cents
per 100 lbs. on groceries, etc., and 15 cents
per 100 lbs. on heavy coarse freight, such as
oats, hay, potatoes, from Collingwood to des-
tination, divided on basis of 507 to each
steamer.”

The reading of this letter created a decid-
ed sensation in the meeting, and the Presi-
dent asked the reporters present not to take
down the discussion which followed. He con-



