
at at valuation which w-as not shewn to ho unfair, and was
probably advantageous.

At the trial and on the argument mucli was made of
the theory that this was a dishonest seheme formed hy
Mlessrs. Deeks and ilinds for the purpose of appropriating
to themaselves the outfit, organization and good-will of the
Construction Company. 1 amn satisfied thiat thîs is not made
out. The sole and only object on thie part of the defendant6
was to get rid of a business associate whom they deemcd,
and 1 think rightly deerned, unsatisfactory f ront a business

standpoinit.
Thesýe three meni could not against their will be coin-

pelled to continue to carry on business for the benefit of an
uneongenial associate. The only question is whether they
art. able t(> free thexnselves from obligation to hiin by the

couirse Which they have taken. The « represent seventy-flre
per c-ent. of the share value of the corinpanjy. Thev are three
directors out of the four. The subsýtantial question is, cau
thety iii this sunnarv w-av take in their own narnes and for
their onbenefit a profitahle contraet w-hieh they rnight, had

thvy seen it, have taken for the eornl)afy? It isý concedcd
that the( position is xîot ehaugeil hy the formnation of then new

cVnpn and thec transfer of the eontrautt to it.
Befure conisiderÎing the legal aspects of the question, thec

formia1 rl eig of the Construction Company ought tu

be wentioned. At a meeting of the dirpe'tors ou the 2Oth
.NIiir( h, 19 12, the question of flhc undesirability of taking
any- fuirther contracts w-as diseussed, and a general meeting
of the s1hareholders was dirccted t» be called. A meeting
-,as called, and held on the ktl of April, and adjournei. fill

the 91th, w-ieni, aifter dsuiothe mxeeting adjourný,d Nviti-

out taiking any action. The offie of General Manager w-as

abiolishied, and the sale alreadyý referrcdl to of the plant was

auithoCrized1.
Tis action ivas not begun until the l2th March, 1913,

ahinost a year later. The next minutes producedl are those

of flie meeiting of the (lirectors held on the -1ri April, 1913.
Thef sale- alreadly made of the company's assýets, was con-
flrmed;1 the ac-tion of the conmpanv in not entering into new
contracta was conflrmed:, and the directors declared that the

eompanyv was not iu anvy way interested lu the contract in
question. This action is then deait witm, a defence is dit.-
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