
REPORTS MSD NOTES OP CASE&.

other contraeting party had failcd in his fi'duciary duty as a
direetor of the company to dlisclose the material facts to the
shareholders on arranging wîth his ftilow-direct3rs that the con-
tract should be given hlm. on his resigning his direetorship. the
court may award him compm~sation on a quantin meruit basis
!or services rendered as sales agent for the coînpany in faith of
the contract so set aside.

Denman v. (!lover Bar Coal Co.. î D.L.R. 96, affirmed.
Corporations and compante-Dircct or resigr.ing ta take caittraci

u'ith tcopany- *Piduciary relation.
Fuil and coimpiete disclosure to the sharcholders )f the

iterial eireunksManees su~rrounding the hsrzain is essential to
support. m~ against the campany. an arrangement miade by one
director with the other direetors w~herehy lie obtaineti a contract
wvit.h the company highly advantageous to hiniself. wn rcsigning
his directorship.

1h îtaau v. (lovr~ rMir ('ual Co. î 1).IR. 96. afflrmcd en
other ground.
Eidtcc-Burdt? o <f jr -c csn:t byJ pcrison in fidu-

czatry Capactty.
A director of a eoinpany wvho resigus i.s position as direetor

Io aecept a comtmet of eniployment %vith the cornpany obtamned
upon his repre.$eti(ations as' to înatcrial eacts, has cast upon him
the burden oif proof of the truth of sudel representationit, where
hiq entploymient contraet wraq ini fact. a bargamn extravagantIN
advantageous ta hini and whieh wvould affect sharcholders flot
concurrlmg therein, and where dte ccnsideration for same con-
si.ste<l partiy of an arrangement made betwe( i the resigning
director and his fellow-directors by which the latter womild ob-
tain personal benefits froin hlm.
.lppeai-Supreme Court of Criwda---Finial .judiment.

Whcre the highe-st provincial appellate court had dismnissed
t lie plaint. if 's dlaim for brcach of contract with a conîpany to eln-
pIoy hiimu for a fixcd terni with an exclusive territory as saies
a.gent hecatise of noni-disclosuire of material faets to the share-
holders hy the plaintiff in his fidixciary position i% a direttor iup
to the Iiie of inaking the eontr.gct. on bis failuire to shew that the
contract %vas a fair and '.easonable one for the conîpany, su,ýh
jîîdgmnt is a final dis;posai of a distinct and separate ground of
-iýtion cntitliing the plaintiff to appeal to the Simpreine Court oif
('anpda, niltl!ougli the court appcaled froni ha1, at theo Sî.nie tinie,
iliowed to the plaiîîtiff rinunieration hy wvay of quantum mieruit
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