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THE CANADIAN BANK OF COMMERCE 

REPORT O F  T H E  PROCEEDINGS 

OF 

A SPECIAL MEETING O F  SHAREHOLDERS 

TUESDAY. I ITH DECEMBER. tgm. 

-- 
PURCHASE OF THE ASSETS OF THE BANK OF BRITISH COLUMBIA. 

Pursuant to notice a special General Meeting of the 
Shareholders of The  Canadian Bank of Commerce was held in 
the banking-house, Toronto, on Tuesday, 11th December, 
lgoa, a t  12 o'clock, to consider and if approved of, to confirm 
the agreement with the Bank of British Columbia for the 
purchase of the whole of its assets. 

Among those present were :-Hon. George A. Cox, W. 
E .  H .  Massey, Robert S .  Thompson, John Hoskin, Q.C., 
LL.D., M. Leggat, Emil ius  Jawis, William Spry, H .  A. 
Ware, Robert Kilgour, J .  W. Flavelle, Dennis Teahan, W. 
B. Hamilton, H. B. Walker, F. J. D. Smith, Philip Browne 
and Miss Robinson. 

On motion, the President, Hon. George A. Cox, was 
requested to take the chair, and Mr. J. H .  Plummer, the 
Assistant General Manager, was appointed Secretary. 

On motion of Mr. Robert Kilgour, seconded by Mr. W. 
E.  H .  Massey, Messrs. Philip Browne and Emil ius  Jarvis were 
appointed scrutineers. 

The Secretary was then called upon to read the notice 
calling the meeting, and also the circular which had been 
mailed to each Shareholder in connection therewith. After 
this had been done the Chairman addressed the meeting as  
follows :- 
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At a meeting of the Shareholders of this Bank, held on 
the 20th August last, a preliminary agreement was approved, 
in terms of which the Directors were authorized to acquire 
the business of the Bank of British Columbia, provided upon 
an examination of its assets and liabilities i t  was thought 
desirable to do so. This examination has been made, and 
we have now to report that in our opinion the transaction 
should be consummated. The amendment to the Bank .4ct 
which has been passed since the date of the preliminary 
agreement, requires that the actual deed of purchase shall he 
approved by two-thirds of the Shareholders of the sellin$ 
bank, and by amajority of the Shareholders of the purchasing 
bank. On the 6th instant the Shareholders of the Bank of 
British Columbia, by a unanimous vote of over three-fourths 
of the entire stock, approved of the deed, and the Sharehold- 
ers of this Bank are now asked to express their approval. 

Before reading the deed of purchase and offering the 
necessary resolution, it will be well to explain briefly what 
steps have been taken to establish the wisdom of completids 
the transaction. Our first step was of course to satisfy onr- 
selves as to the quality of the business and assets of the Bank 
of British Columbia, and immediately after the passage of 
the resolution on the 20th August the Assistant General 
Manager, assisted by several Branch Managers, proceeded to 
examine in detail the business of each branch. This examin- 
ation havingsatisfied us as to the quality of the bank's assets, 
and as to its earning power, the next step was undertaken, 
namely, the inspection of the bank in order to actually verify 
the assets and liabilities. This involved commencing on the 
same day the inspection of the cash, securities and accounts 
of ten offices in British Columbia, Oregon and California, 
and one in London, England, requiring on this side alone 
the services of about twenty-five experienced officers. The 
inspection has now been concluded, with satisfactory results. 

In  valuing such a business, in addition to the task of 
setting a price upon the assets existing at  the moment, two 
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points of great importance had to be kept clearly in view: 
First, the quality of the business, a somewhat different matter 
from the mere ability to realize the purchase price ; and. 
second, the quality of the managers and staff. The business 
of a bank might be bought a t  a very good price so far as  the 
power to realize on the assets is concerned, and yet it might 
all be of a quality inferior to our own standard of accounts, 
and would therefore have to be liquidated, thus destroying 
the good-will. I n  like manner a staff might be  acquired, but 
if not a good staff the same process of elimination would 
have to take place. I t  is therefore a great satisfaction to be  
able to report that  the current business of the bank is in every 
way excellent, and that  it is in charge of managers of ability 
and experience, who, with the other officers of the bank, will 
be a welcome addition to our staff. 

I n  valuing the items in default, particularly certain par- 
cels of real estate which fell into the hands of the Bank of 
British Columbia as  the result of the expansion in Oregon. 
Washington and British Columbia some years ago, we have 
endeavoured to follow a course which will result in early sales, 
and will in no event cause us any anxiety as  to the  outcome. 
The  entire amount now depending on such realization is quite 
small, and as our valuations have been made quite independ- 
ently of the Bank of British Columbia, we have valued every- 
thing of this character on a very severe basis. The  result, of 
course, is to lessen somewhat the premium resulting on the 
$z,ooo,oao of our stock which the Shareholders of the Bank 
of British Columbia are to receive, but there can be  no doubt 
that  our policy is safer than if more sanguine views were 
indulged. The resulting premium on the stock is about 30 
per cent., and the difference between 130 and the market 
value may be regarded as  the price we pay for the good-will of 
the selling bank. 

I t  is to be remembered that  we undertook to place the 
officers of the selling hank in as  good a position regarding our 
Pension Fund as  if they had been in this service instead of that  
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of the Bank of British Columbia, and the cost of this, which 
may be as much as $7,5,ooo to $roo,ooo, must he considered 
in connection with the price paid indirectly for good-will. 

The completion of the purchase will, as you are aware. 
call for the creation and issue of $z,ooo,ooo of new stock, 
increasing our capital from $6,ooo,ooo to $B,oao,ooo. Your 
approval of the agreement, followed by the approval of the 
Governor in Council, will be sufficient authority for the issue 
of this new stock. 

As the figures showing the result of the amalgamated 
business will he placed before the public in the first govern- 
ment return made after the consent of the Government to the 
purchase has been obtained, it will be necessary to deal with 
the profits arising from the transaction before the end of our 
fiscal year. We therefore propose, with your approval, to 
transfer from these profits and from the ordinary profits of 
the Bank the sum of $750,000, which when done will make 
our Reserve Fund $z,aao,ooo, in accordance with the hope 
already expressed. 

The President then moved the following resolution, 
seconded by the Vice-president :- 

That the agreement of sale and purchase between the 
Bank of British Columbia and The Canadian Bank of Com- 
merce for the sale and purchase of the whole of the assets of 
the Bank of British Columbia, now submitted to the Share- 
holders of The Canadian Bank of Commerce at  a special 
general meeting thereof called for the purpose, he, and the 
same is hereby approved. 

In  seconding the motion Mr. Kilgour said :-I have much 
pleasure in seconding the resolution. I think we are all 
agreed that the progress which the country will make in the 
next ten or fifteen years will be largely in the West ; the con- 
ditions at  least seem to indicate this. This being the case 
the desirability of this Bank having branches a t  the important 
points in British Columbia and on the Pacific Coast is 
evident. By taking over the business of the Bank of British 
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Columhia we shall have branches in all of the important 
cities and towns out there, and be  in a position to take 
advantage of the extending trade with China and the East 
which we have every reason to expect. 

The  President.-Before I put the resolution, the Secre- 
tary will read the agreement, and I will ask the General 
Manager and Assistant General Manager to address the 
meeting. If any of the Shareholders would like to ask any 
questions we should he pleased to answer them. 

The  Secretary read the formal agreement between the 
Bank of British Columhia and The  Canadian Bank of Com- 
merce, the chief points in which may be summarized a s  
follows :- 

The  Canadian Bank of Commerce acquires all the assets 
of the Bank of British Columhia, assumes all its liabilities, 
and for the capital and surplus in the business gives the Bank 
of British Columbia $z,ooo,ooo paid-up stock in The Canadian 
Bank of Commerce and $312,000 in cash. 

The  Shareholders of the Bank of British Columhia are 
to receive interest on their capital a t  five per cent. until the 
purchase takes effect, and will receive dividend on the new 
stock they acquire in The Canadian Bank of Commerce from 
that  date forward. 

Suchmembers of the staff and other employees of the 
Bank of British Columhia as  may desire to enter the service 
of The  Canadian Bank of Commerce are to be taken over a t  
the same salaries and on the same conditions as  they are now 
under in the service of the Bank of British Columbia. The  
memhers of the staff so taken over are to be placed on the 
same level as  regards the Pension Fund of The  Canadian Bank 
of Commerce as  the present memhers of the staff of the Bank. 

The Board of Directors of the Bank of British Columhia 
in London is to be continued as  a local hoard of The Cana- 
dian Bank of Commerce. 

Mr. Walker.-The deed of purchase and sale which has 
been read to you is precisely the same in its intent as  the 
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agreement already passed by you, but the amendment to the 
Bank Act passed since our meeting requires that  the deed in 
its present form shall he submitted to you. As to the trans- 
action itself, I need say nothing further except to assure you 
that  the examination by this Bank has been most carefully 
conducted. We realized, as  the President has said, that  we 
had a great deal more to consider than merely whether the 
value of the assets of the Bank of British Columbia would 
result in a handsome premium on our stock. We had to be 
sure that  we were buying a business which we would desire to 
keep. We also wanted to make sure, when we did so  serious 
a thing as to take over the staff of another hank, that  we 
should have men who would be a desirable addition lo our 
staff. These are not the matters which are most prominent 
in the minds of the Shareholders, but they are of great 
importance in the minds of the executive officers. On these 
points we have heen pleased beyond our expectation. The 
business of the Bank of British Columbia is quite up to our 
own standard, which is, of course, a very agreeable thing for us 
to feel sure about. I shall not say anything about the staff, 
leaving that to Mr. Plummer. I wish, however, to say, that  
we owe thanks to many of the subordinate officers of this 
Bank, who rendered assistance in the work of inspection. A 
great corps of them was required, and some of them gave their 
holidays for the work. 

With regard to the transaction itself, I have said that  
we are satisfied upon those points which intrude themselves 
less on the public mind, namely, the character of the business 
and of the hank officers. So far as the premium resulting on 
our stock is concerned, that  is about what we expected. 
After we have written the assets down, we have a premium of 
a little over $600,000 on our $z,ooo,ooo of stock. The  item 
of real estate is one to which we would like particularly to 
draw your attention. We knew that  the Bank of British 
Columbia had suffered misfortune in connection with which 
real estate came into their hands, but when I state that  the 
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real estate as  it will appear in our accounts is only about one 
per cent. of their entire assets, or about $15o,ooo in all, yon 
will realize that it is not a serious thing from our point 
of view, and that  our position will be a comfortable one in 
this respect. We could have taken a more favourable view 
of this item, and thus shown a larger premium on our stock, 
but we concerned ourselves a great deal more as  to whether 
the business we were taking over would enable us to make 
good earnings in the future, than as to the premium on our 
stock. 

Mr. P1ummer.-I am very glad to have the opportunity 
of saying a few words about the staff of the Bank of British 
Columbia. I met most of the men in that  service while I was 
in the West, and I found them to be a body of men which 
any bank might be proud to have in its service. They will 
certainly be a welcome addition to our ranks. We are gaining 
many valuable officers, and from what I learned of them in the 
three months spent among them, I feel sanguine that  before 
very long the entire staff, new and old, will be animated 
with the same good spirit which I am glad to say now prevails 
among the staff of The  Canadian Bank of Commerce. Our 
new fellow officers may he a little disappointed a t  first that 
the larger field which they have entered does not offer them 
speedier chances of promotion. I t  is hard to keep pace with 
the ambitions and the growing claims of any active body of 
men serving such an  institution as  this, but we believe that  
those who join us from the Bank of British Columbia will 
soon be satisfied that  a t  least they receive equal consideration 
with the members of our present staff, and have equal 
chances of promotion. I t  will, a t  any rate, be our aim to 
remove as  rapidly as  possible any idea of a line of demarc- 
ation between the staffs of the two banks. 

I would like to add a word of appreciation of the spirit 
in which the inspecting officers were received by the managers 
and other officers of the Bank of British Columbia. Inspection 
is never very pleasant work for those who are inspected, but 
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nothing could exceed the cordiality and good will with which 
we were met. We are indebted formuch kindness and many 
courtesies and assistance in our arduous work. 

I would also like to say by way of addition to the Presi- 
dent's statement, that the inspection of the various branches 
showed a very satisfactory state of affairs within the bank. 
Their routine system is perhaps not so modern as ours, hut it 
is very thorough, and what is of the greatest importance, the 
work thereunder is very well done. 

I need not add anything about the business of the bank, 
as the President and General Manager have already spoken 
with regard to that, but I will say that I came back from my 
prolonged visit there with a very high opinion indeed of the 
business of the large offices on the coast, and I regard the 
smaller branches as quite equal to similar branches in the 
east, with good prospects of growth. 

Dr. Hoskin.-The putting of this resolution to the meet- 
ing practically closes the business for which we have been 
called together, but while the voting papers are being pre- 
pared I should like to say a few words which I and others 
here think should be said. I t  is an easy thing to come here 
and complete this transaction in less than half an hour, but 
only those who have seen the work that has been done can 
adequately appreciate the labour and skill and anxiety that 
have been involved in reaching this result. The Shareholders, 
I am sure, are very much indebted to the General Manager 
and Assistant General Manager, and to the members of the 
staff who have been engaged in bringing about the consum- 
mation which has been presented to you to-day. Mr. 
Plummer headed the staff that went out, and I was very much 
struck when hearing the reports made by him from time to 
time with the amount of labour involved and the skill required 
in dealing with such a matter. I think the gentlemen I have 
named are entitled to the thanks of the Shareholders for all 
that they have done, and done well, to the advantage and 
benefit of the Shareholders of this Bank. I therefore move 
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that the thanks of the Shareholders be tendered to the 
General Manager, the Assistant General Manager and the 
members of the staff who assisted in the examination. 

Mr. F1avelle.-I have great pleasure in endorsing what 
Dr. Hoskin has said. As a Shareholder of the Bank, I am 
pleased that this resolution has no formal appearance, but is 
rather a spontaneous expression of the appreciation of the 
Shareholders of the services rendered by the executive officers 
of the Bank, and particularly by the General Manager and 
Assistant General Manager. As Dr. Hoskin has fairly said, 
it is difficult for the Shareholders, indeed for any of us, to 
recognize in the short form of agreement that has been pre- 
sented to us, and in the various figures that have been brought 
before us, the amount of patient labour and intelligent hard 
work that were necessary to accomplish this result. I regard 
the transaction as an entirely satisfactory one for the Share- 
holders, and I think, and I am sure the Shareholders will 
agree, that it reflects great credit upon the officers of the 
Bank, not only in respect to the technical skill and know- 
ledge required, hut upon their wisdom and sound judgment. 

The President.-This resolution, I am sure, gives an 
expression to the feeling of every member of the Board, and 
of every Shareholder of the Bank. I t  goes without saying 
that the transaction is a good one for The Canadian Bank of 
Commerce. That i t  has been handled with ability and skill 
we are well satisfied. I have pleasure in submitting the 
resolution to the Shareholders. 

The motion being put was carried unanimously. 

In  reply Mr. Walker expressed his appreciation of the 
resolution, which, on this occasion at  least, had nothing 
formal about it. H e  did not remember in all the forty years 
of his experience as a banker anything which had required so 
much thought and consideration and persistent work, increased 
in his own case by the extra work devolving on him through 
Mr. Plummer's absence. That  he regarded the steps which 
had been taken as wise was plain from the decision reached, 
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but he would like the Shareholders to remember its great 
importance also. What the results might be only the future 
would tell. The handling of sixty millions of assets was not an 
easy task, yet he had confidence that with the assistance of 
the Directors the business could be managed with success 
and profit. 

Mr. Plummer also expressed his appreciation of the reso- 
lution. H e  was sure that the officers would much appreciate 
it, and spoke of the help afforded by Mr. Morris, Manager a t  
Vancouver, the Ottawa, Winnipeg and Seattle Managers, the 
Agent a t  Chicago, the officers of the Inspection Department 
and others. 

The vote on the resolution confirming the agreement was 
then taken, and the scrutineers reported the same to be car- 
ried unanimously by a vote representing 61,342 shares, or 
%3,071.600 of the capital stock of the Bank. 

The meeting then adjourned. 


