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Agreement for Acquisition of Grand Trunk Railway System by Dominion
Government.

, Canadian Railway and Marine World 
March contained particulars of the 

p'T.R. shareholders’ meeting in London, 
at which it was decided to ratify 

J*e agreement arrived at between the 
J^ninion Government and the company’s 
hairman, Sir Alfred Smithers. Under 
^authority of an order-in-Council pass- 
? Dec. 31, 1919, the agreement was 

jSned by the Minister of Railways, Hon. 
• D. Reid, and by the Railway Depart- 
aent’s Acting Secretary, and was sent 

r the Canadian High Commissioner in 
°ndon for execution by the G.T.R. Co.’s 

. nairman and Secretary. The agreement 
a follows:

.Whereas, by an act of the Parliament 
.Canada, entitled The Grand Trunk 

tip Way Acquisition Act, 1919, the par- 
s hereto were authorized to enter into 

» agreement for the acquisition by the 
of^nment, on the terms therein stated, 
rpr ‘•he entire capital stock of the Grand 
a ank except the guaranteed stock 
i«?,°Unting to £12,500,000; whereas the 

caP’ta* stock of the Grand Trunk 
^including the present guaranteed 

consists of the following:
preference stock, 5% ..................... £ 3,420,000

PliM Preference stock, 5% ................. 2,530,000
0rdi” Preference stock, 4% ................... 7,168,055

ary or common stock .......................  23,955,437

£37,073,492
ikt nt* whereas the present outstanding 
c0,?ture stocks of the Grand Trunk, 
C'st>ng; of—
i'iVe ?er cent. G.T. debenture stocks ....£ 4,270,375 
>s stnpver Cent. Great Western debenture
Jo*,®*8 .........................................................  2,723,080

^er cent. G. T. debenture stocks .. 24,624,455 
stonur cent. Northern debenture

ks ........................................................ &08.215

£31,926,125
W.^titled to certain voting powers at 
1’,linlngS shareholders of the Grand 
to k k> witnesseth: that the parties here- 

2 agreed as follows:
Statement of Control.—The Grand 
IePresents that the companies, 

Q, -j- rt>es and interests comprised in the 
set « W; System are correctly and fully 
^gre r'-h in the first schedule of this 
sch(.(Vr'jent’ and that it has in such 
% y I* . correctly and fully shown how 
h,akin„°Us companies and their under- 
t P*iik are controlled by the Grand 
‘o v,.)1!,,'vkether by stock ownership and 

ex*'enD and whether by leases, 
•> thP,len*;s or otherwise, distinguishing 
i-M „ ® respects the direct ownership 
;hfi .• ^t.r°l by the Grand Trunk from 
t ïoügb lrect ownership and control 
c%, companies included in the sys- 2

and Purchase of Certain 
,pes' 'Zr, ne Grand Trunk hereby under- 
ttav°rs t agrees to use its best en- 
a g0v to cause the sale and delivery to 

,0rnnient, and the government 
îp torn,0 acquire, in the manner and on 
f^nce ls hereinafter set forth, the pre- 
U'hilt nand. common stock of the Grand 

vai?W issued and outstanding to the 
Ï mentioned in the recitals to

V<?\ ^cement.
atjhog Consideration—Cessation of 
kio fov°Wt?rR-—-^s part of the considér
ât a such acquisition, the govern- 

M 0f rees to guarantee the pay- 
Va) fc

her mends payable half-yearly, at 
ktp d st„ ?Unii upon the present guar- 

Seht (?yU (b) The interest upon the 
ebenture stocks as and when

payable, in accordance with the terms 
thereof ; these guarantees to take effect 
upon the date of the appointment of the 
committee of management hereinafter 
mentioned. The guarantees shall be in 
form, or substantially in the form, set 
forth in the second and third schedules, 
respectively, to this agreement, shall be 
signed by the Minister of Finance and 
Receiver General of Canada on behalf of 
the King in the right of the Dominion 
of Canada, and, forthwith after the ap
pointment of the committee of manage
ment hereinafter referred to, shall be 
deposited with the High Commissioner 
for Canada in London, Eng., for the 
benefit and information of all parties 
concerned. Provided that concurrently 
with the deposit of such guarantees, the 
voting powers at meetings of sharehold
ers of the Grand Trunk now vested in or 
exercisable by the holders of the present 
guaranteed stocks and the present deben
ture stocks, respectively, shall cease and 
determine absolutely.

4. Committee of Management. — 
Forthwith after the ratification of this 
agreement, as provided in the said act, 
a committee of management of the G. T. 
System shall be formed, consisting of 
five persons, two to be appointed by the 
Grand Trunk, two by the government, 
and the fifth by the four so appointed. 
The functions of the managing commit
tee shall be to insure the operation of the 
G. T. System (in so far as it is possible 
to do so) in harmony with the Canadian 
National Rys., the two systems being 
treated, in the public interest, as nearly 
as possible as one system. No contract 
or agreement shall be made by the Grand 
Trunk, or by any company comprised in 
the G. T. System, and controlled by the 
Grand Trunk, other than such as are 
necessary for the usual and ordinary busi
ness of the system except with the con
currence of the managing committee, and 
the approval of the Governor in council. 
The managing committee may, with the 
consent of the Governor in council, bor
row from the government on Grand 
Trunk notes, or other obligations or se
curities approved of by the Governor in 
council, for the carrying on of the oper
ation or improvement of the G. T. Sys
tem. The committee shall continue to 
act until the preference and common 
stocks are transferred to or vested in the 
Government, when it shall be discharged.

5. Examination of Books and Prop
erties.—The books, minutes, reports, 
documents, and other records, and all the 
railways and properties of the companies 
comprised in the G. T. System, shall at 
all times be accessible and open to in
spection and examination by any person 
or persons named by the Minister of 
Railways and Canals of Canada, or by 
the board of arbitrators hereinafter men
tioned; and all proper aid and assistance 
shall, on request, be rendered to such 
person or persons by the committee of 
management and by the officers and em
ployes of the Grand Trunk and its allied 
companies, including the making and giv
ing of extracts, copies and statements.

6. Submission to Arbitration.—The 
value, if any, to the. holders thereof, of 
the preference and common stock shall be 
determined by a board of three arbitra
tors, one to be appointed by the govern
ment, one by the Grand Trunk, and the 
third shall be Sir Walter Cassels, Judge

of the Exchequer Court of Canada, who 
shall be Chairman of the board. Should 
Sir Walter Cassels die or be unable to 
act, the said parties shall agree upon 
another third arbitrator who shall be 
either the then Judge of the Exchequer 
Court of Canada, or one of the judges of 
the Supreme Court of Canada, and who 
shall likewise be Chairman. Should any 
vacancy occur in the board of arbitrators 
other than the third arbitrator, the arbi
trator to fill the vacancy shall be appoint
ed in the same way as the arbitrator 
whose seat has become vacant was ap
pointed.

7. Arbitration Proceedings. — The 
board of arbitrators shall have full 
power and authority in respect of the 
control of the arbitration and the pro
ceedings thereof including the adminis
tration of oaths and in respect of the ad
mission of evidence. The board shall 
have power to employ or procure such 
legal, engineering, actuarial or other as
sistance and such evidence as it may re
quire. Should the arbitrators require 
that the evidence of any person be taken 
de bene esse, or out of Canada, the arbi
trators may delegate to any person 
power to administer oaths, to take such 
evidence under oath, or otherwise, and to 
transmit to the arbitrators for use upon 
the arbitration. The evidence upon the 
arbitration shall be taken in shorthand 
and transcribed by competent steno
graphers appointed by the arbitrators 
and duly sworn.

8. Making of Award and Appeals.— 
The award shall be made by the arbi
trators, or a majority of them, within 
nine months from the appointment of 
the arbitrators, or within such further 
time as the Governor in council may ap
prove. The unanimous award of the ar
bitrators shall be final, but should the 
award not be unanimous, and should no
tice of appeal be given by either party to 
the other within 30 days after the mak
ing of the award, an appeal therefrom, 
upon any question of law, shall lie to 
the Supreme Court of Canada, and/or to 
the Judicial Committee of the Privy 
Council, if leave be granted by the said 
committee.

9. Clerical Errors.—The arbitrators 
shall have the power to correct in their 
award any clerical errors or mistakes, at 
any time within two weeks after delivery 
thereof.

10. Undisclosed Liabilities.—Should 
the government, within three months af
ter the making of the award, claim that 
there existed any liabilities of the Grand 
Trunk, or of any company comprised in 
the G. T. System, which were not dis
closed to the board of arbitrators prior 
to the making of their award, the gov
ernment may, within such period of three 
months, apply to the board of arbitra
tors to amend their award, and the board 
may thereupon decide whether such lia
bilities existed and were disclosed to 
them, whether the amount of their award 
would or would not have been affected 
thereby, and the amount of the deduc
tion, if any, to be made in respect there
of; and may amend their award accord
ingly.

11. Limit to the Amount of the 
Award.—The value, if any, so determined 
shall not be greater than an amount on 
which the annual dividend at 4% per 
annum on the aggregate face value of


