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dence which is not only satisfactory to us, but
was quite satisfactory to the directors-—the
very same evidence on which they advised
the shareholders to act, but the shareholders,
in general meeting, over-ruled their directors,
and in December last refused to act upon it,

and insisted upon going on with the company.

Then is not this exactly the case pointed out
by Lord Cairns in Re Suburban Hotel Co.,
LR. 2 Ch.y 37— Where it is impossible to
carry on the business for which the company
was formed.’ It seems to me it is exactly
that case.” Brett, L.J., in concurring, says :—
“1 think, therefore, the proposition is made
out that there was a total absence of posses-
sion or right of possession by the company of

the subject-matter which they were formed to "

work, and that there is no reasonable prospect
of the company obtaining possession of such
subject-matter. Under those circumstances
it seems to me that the opinion of the majori-
ty of the shareholders is an unfounded opinion,
and having come to that conclusion of fact,
I think the opinion of that majority ought not
to bind the minority.” Lindley, 1.])., says:—-
‘“It appears to me in substance to come
to this, that it is proved by evidence
upon which we must act, that the minority
have established such a case as entitled them
to say to the majority, * The undertaking in
which we all embarked is proved to be im-
possible to carry out ; we decline to enter into
any further speculation, or to join you in try-
ing to get this property from other people and
upon other terms.” But as to the other
ground of his judgment, the M.R. and Brett,
L.J., agree with Bacon, V.C., the former say-
ing :—“T agree that the mere fact of there
being a fraudulent representation, or fraudu-
lent representations, in the prospectus, is not
sufficient. A company may, if they think fit,
waive the fraud and complete the bargain and
g0 on, or they may vary the bargain on the
ground of fraud, and complete it with varia-
tions. As to that, the majority of the com-
pany in general meeting assembled are the
best judges, but where the whole thing is gone
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