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of opinion that the debentures were wholly -altra vires and nuli
and voici, but the Court of Appeal (Williamý-, Romer, and Cozens-
Hardy, L.JJ.) came to the conclusion that they were îîot wholly
void, but were valid and binding on the several rýiîi:p1anies to the
extent to which the rnoney advanced on them had corne o the
hands of each company. The articles of association empowered
the directors to borro%% any sum of money flot exceeding the
amount of the prefizrence share capital of the company. No pre-
ference share capital iiad ini fact been issued, and the Court of
Appeal held that this clau.se did not lirnit the amouint that could
be borrowed.

BSUILDING CONTRACT-ARCHITECT'S CERTI,-U.%TK. -CFRTII.ICATE NOT TO BE

CON4CLUSIVE AS TO SUFFICIENCV OF WORK OIR NMlTF.RiAtS-DEFEcI ivF

WORtK-MA'T£RIALS-DAMAGEFS.

Robins v. Goddý(iz 4) 2 Ch. 26 1, was an action brought by
builders under a building contract clause 16 of wvhich empowered
the architect to order in writing from time tu time the rernoval of
improper material',, the substitution of proper mnatcrials, -nd die
removal and proper re-execution of an\, %vork not in accordance
xvîth the draý%,Iiigs and specifications Clause 17 provided that anY
defect which *night appear within twelve months frorn the coin p]je-
tion of the w'ork arisinig, in the opinion of tht' architeet, trorn
materials or workmnanship îlot in accordance with the draiIig.s;iiiîd
specification, should, upon the written directioni of the architect, be
macle good b>' the coritractor at bis ovn cost, unifless the arclîiteCî
should decide that he cught to be paid for tCie saine. Clatisc 3û
provided for pavînt of the contractor under progrcss certificates,
to be issuéci by the architect, and contained the proviso Not tci,-

tificate shail he cnnisidered conclusive evidence as to the fiÀwx
of' any %vork or materials to which it relates, nor shall il relieve the
contractor fromn bis liability to make good ail de'fects, as provided
by' this contract.' The architect had issued certificates for thec
Suin claimcd by the plaintiffs, and hiad made no ordier or direction
uîuler clai.ses 16 and 17. The defendant, ncevertheless, claiid
that lie was ctiiled lu set off danmages lie hiad s'Jstainie( bv
reasoli of defective wor< and materials, and that the architcct's,
certificates wcrc not conclusive. Farwell, J., however, hield that iii

the absence .)f any order or dircîioo b "'% the' architect under clauses
16 and 17 the architect's certificates 'verc coiîclusiv,ý, and that the
defendant %vas îlot enlitled to set off the damnages ne claimed.


