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recvif iiere waks a gain on the transaction, one-haif the
diference betWeeni the purchase price, and the selling price.

I sec notbing ineonistent with that having been the real
naiture of the arrangemnt, in the cîreumstance of the te-.ý
grama of 27hMay, 1902, from ]lowley, the manager of the
TElgin CJo-, to Wallave. ilie president of the Atlas CJo., "yoti
hiave authlorityv to use( youir own diseretion in purchasing," or
in the bouglit notes being miade out by Ames & CJo. (a firiri
of Toronto stock brokers, ini which, Wallace was a partner>
ini the naine of thflgi Co., or in the fact of the debeïîture
1eing issuied whien, as it is said, there was no0 need for it,
bc-atse mioney enougli to, buy the shares was lying at the
credit, of the Elgin CJo. in the hands of the Atlas CJo., or r
thic eque whichi was issued by the Elgin CJo. being foi-
exactl ' t le siim for which the shares haît been bought, or îi
theý fiot, thaït te dlebentuire wsf or $55,000. On the cou-
trairy, every one of these eireumistances is, in my opinion,
quiite consistent with thc real transaction having been what,
as 1 hiave said, J thiink it wag, or, if appareiity not so, ie
AS reailyl. explainedl..

t ia y welbe that the reason for the issue of the de-
bentiire was in sonie senise the fact that the Elgin CJo. hadj
not the power to buy' the shares, but only, 1 think, in the

sse thiat, eauethat was, impracticable, it was fouud
necessaryv not thiat in f orn but that i.n substance the trans-
action shiould be a pturchaâse by the Atlas Co. of the sharea
on their i auceoint, and at their own risk, and a loan to
thein by the Elgin CJo. of the amount reuired to buy the
shares on, fil(e spcjnrity and the ternis and conditions men-
t ionle< inIi e agreieent.

I wvoiud, thierefore, reverse the decision of the Master
u1nlesa, as e-ontended by the liqiuidator of the Atlas CJo., the
ElgiIgn C'o. are not entied to prove by reason of the invalidity
of theç debenture as, an obligation binding on the Atlas (Jo.,

* . . the griouind being that the issue of the debentuxe
wý? ,iiUra vires the Atlas Co. because whien issued their

statutoryv power to borrow on debentures was exhausted, and
because, if it -%as not exhanusted, debentures had already beert
i ssued to tlic fuil amlouint auithorize-d by the onlyv by-law for

the issuie of debentre whichi hiad been passedl by thie directors.

It is neessr , tinký, fo consider these objections,
for, assuiniflng tliemi to be well taken amd the debenture void,

the Elgin (,o. wonld( nevertheless, in xny opinion, be eutitled

to prove for the arnonnt of the 1ban and] the interest upon it.


