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power to make the issue is one of the ordinary and inherent fusne-
tions of the board which the public has a right to presume is
vested in. and will be honestiy exercised by, the directors. The
hank ig held to warrant their fidelity.  If the issue is attended
with any error. neglect. or fraud. the resulting loss is that of the
bank. For example, if there be, from any of these causes, an
over-issue, the bank must vet redeem all the notes in the hands of
innocent holders (11, and pay any penalty which may be imposed
by the legislature in cases of over-dssue (2).  The transaction,
falling within the ordinary scope of dircctorial authority, is one
whercin the bank guarantees both the integrity and accuraey of
its agents.

63, DTy or DIRECTORS CONCERNING UNAUTHORIZED [iix-
Gk AcTs or Orricers. — It will sometimes happen that a sui
ardinate officer will do an act ¢ither iilegal or frandulent, wineh s
of ~uch a nature or done in such a mammer that it does na
nevessriiy bind or affect the bank.  Thus the conduct of a ~w-
«le official may be such that. i it could be construed as theactiog
of the corporation, it woulld cause a forfeiture of the charter @ but
i it e without the direction or privity, a sorfivr.. if it be conty vy
to the actual orders of the hoard of directors, the punishmnent will
be ateted ~alely o tie wrong doer. and 1t will be considered that
the nature of the case furnishies no ground for procecding for gor
feiture or penalty against the bank itsclf.  But whenever know-
fedge of tie contmission of an act of this deseription. any or afl the
pussible results of which might be averted from the Dank. s
bronsht home o the directors, it is incumbent upon thas atmve v
disavow the Joings of their officer on hehalf of the body corporaie.
to decline teallow the'corporation o receive any benehit from thien,
Al <o r as e be done reassnably amd withoat Ijury. (o sk
o ando the Gaasaction it be U inchoate or imperfect. 15 the
whole affair is completad aud can no longer be repudiated o
wiklone. or i a0 gond or just end could be attained by the repadic
ating or undoingy when knowledye of it finst reaches the hoavd, ~uli
itis their duiy promptiy to remove the official whowas guilty ofthe
mivicwmiemsnr, I they neglect these steps. i they knowinglv sus
fer the aak o reap advantage from the wrongtul conduct, or 6
they cantinue 0 retiin the wrang=daer in the service of the baak
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