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end is theit declared out of the inoney on hand, $4Xi,OO being,

The~ animal mneeting of the shareholders was hld on the
26th April. The sale of the assets was confirined by the share-
boliers, the action of the company iii not entering into aiîy new
contract, ineluding that in question, was confirined, and it was

delrd tat the company did ixot desire any interest ii) the
contraci(t in question ; the defence filed in the action on the cota-
painy*'s behalf being formally approved. The four parties weor-
again elected directors. At none of these ineetings, it inay « 1e

said, was C!ook (the plainitilr) present, although lie w'as duiy
niotified.

There wus at the hearing a good deal of discussion as to the
exiat position occupied by direetprs. Probably the most accur-
a te statemnent as to the position of a director îs, that hie is a trus-
tee, for the cornpany of ail the property of the cornpany which
mia * corne to his hauds, and that lie is the agent of the coin-
patny' for the transaction of ail its business which. lie is called
upoti as dietrto transact. lHe occupies towards the oinpany
a tîiduiaryii v ela],tionship, and it matters littie whether lie is
calledl ani agenit or a trustee. H1e is under certain disahulities
arising frorn the, position lie occupies. He cannot make personal
profit out of transactions with the comnpany. In ail hîs trans-
ac(tionls wvitl the coîapany hie is called upon to act with absolute
g-ood faith; but there tire rnany things which bis position does
flot prcuehirn from doing.

The fuiitndmental principle underlying ail cornpany lathat
the iinajurityý mnust goverfi, so long as there is no fraud upon the
rnimority, must be accorded îts due recognition; and, wheni the
tta.jority deterines that a eornpnny shall not go further anLd
i:hall Inetk o new,% business, this, 1 think, must bind the
iniority; anid the directors, represienting the niajority, cannot,

bY reasou of any suplposed fidueiary obligation, be coxnpelle-d to
undertake businiess ini behif of ail the shareholders, nior c!an
they be p)revented, if thvy see fit, from themacives uindprtakinig
profitablé, business which inight well, be undertaken bY the com.ý
pany as a whole.

1 aeeept to the full Mr. Nesbitt's statement that the direetors,
îin the diseharge of the eompany 's business, must be, absolutely
loyal to the eoinpany; but, when the business is not the bii-
uiss of the company and when the comnpany as a whole refuse*
the busiiness, there cainnot be any fidueiary obligation whielh pre-
venta the direetors fromn acting as individuals in their own in-
divîidual interest.


