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This credit did not appear in plaintiffs' books until 1893,
several years affer thec occurrences in respect of wiiich thec
allowances were mnade. There is iio resolufion or by-law
specificalIy dealing witli this allowance, except in so far as
references in ftie plaintiffs' anniual statements to raoîluvs due
the mianaging-director miglit bc said to apply thieto. it does
not scein reasonable that a niatter of sueli importance and
of so -unusual a character should not have been specially
deait w-ith. and recorded in the books in aIt these years.
Maoreomee, if may be noted that in flic interval hefween tlie
negotiations with the Governrnent and the credit first ap-
pearing in the company's books in 1893, by-laws of the coin-
pany wcre passcd from fime to time altcring and flxing de-
fendant's salary as managing-director, one of whiclî (by-law
No. 26 passed on May 4th, 1887), states that if is " liereby
fixed at the sum of fIve thousand dollars per annumn, coin-
mreneing from fie beginning of his service, viz., from the 1st
day f MaIirch, A.ID. 1882." Prier to fie passing of thiîs by-
law, bis copnstonhd been $2,0OO and certain coin-
missioni, wvli, ait f he imie by-law\ 25 wats passed, lie is sliewn
to have expressedl is, willîiness to wvaive. Oflier by-laws
both before and ;ifter 1893 were pased relating ta defend-
ant's copes tio asmanager, but no specifle referenee is
mnade to the itemi in quiestion eitiier by the dlireetors, or fie

shîrehldes, hougli, in Rach matters as dirctoýrs' fee,(s a1nd
co>iipensatiaan to the directors for obligations assiiiied in
endorsing iegotiîîble paper for flic lîcefit of the plaintiffs,
by-laws in clear and distinct terms w\ere ia every instance
passed.

Duîrng ail fuis time defendant heId the position of mian-
ag-iia,,dîrector, and flic books ani records of thle company
wereý( ini lis charge and were written Up by himself persan-
ally or by elerks under his supervision. This transaction
was of sueli an unusual character as to have required the
special attention of bhe plaintiffs, if if was their intention
ta give or sanction the credif to whicli defendant now claims
to ho enbitled, and if is but reasonalile to expecf tliat if
the company had taken any action thereon if would have
been evîdeneed by some by-law or resolution or other ex-
press acf, clearly shewing its nature and effeef.

The ent ry of this credif to the defendant in 1893, was
made by Owens, a clerk under the defendant and aithfei
defendant's dictation. The reason assigned by, the defend-
ant for the long delay in earryng the credit into the books,


