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9#14 afflrming the deciuion of the coui t of .Appeal, tltat the circunistances
disclosed in the proceedings showed that S. did not .purchase thé property as
trutte. for the cornpany, but could bave deait with iz as ho chos, and, having
conveyed it to the company as consideration for thci shares allotted te him,
such shares must be regarded as being fully'paid up, tbho Master* having ne
authority ta, enquire into the adequacy of the conridetation.

Ndld, also, that S. was a preinoter, and, as such, occupied a flduciary rela-
tion to the companty, and having sold his property to the company through the
medianm of a board off directors, who were not independent off hlm, the contract
might have been rescinded if an action had been brought for that purpose.

A protmoter who buys property for hlm company from a vendor who la tu
b. paid by the conmpany when form-ed, and by a secret arrangement with the
vendor part of the price cornes, when the agreemnent ia carried out, into the
promoter's. hands, that is a secret profit which the latter r~annot meain;, and if
any part of such secret profit consista cf paid-up shares issu.-d as consideration
for the property se purchased, they rniiy be treated, while hehi. by the premoter,
as unpaid sliares for whicli the proinoter la hiable as a contributory.

Appeal disrnissed wiU costs.
S. Al. Btake, Q.C., and Raney for the appellant.
Mors, Q.C., and Haz'erson for the respendent.

Ontari.] [jOct. -,
ALEXANDER V. WATSON.

Construction of iýemcn- Gmaranee.

A., a wholesale merchant, had been supplying goods te C. & Co., when,
becoming doubtful as te their credit, he insisted on theiraccount being reduced
te $5,oe and security for further credit. W. was offéred as security, and gave
A. a guarantec in the forml of a letter as follows:

I understand that you are prepared te furnish C. & Ce. with stock to the
extent off 55,000, as a current account, but want a guarantee for any amount
beyond that sum. In order net te impede their eperatien, 1 have consented te
beconie respensible te you for any loas you miay sustain in any arnemnt upon
your current acceunit in exces ocithe said sumn cf $5,Soo, including yeur own
credit ef 55,ooo, unleas sanctioned by a further guarantee."

A. then ccatinued te supply C. & Ce. with goods, and in au action by hin
on this guitrantee,

Ifo/d, affirming the decision ef the Court of Appeal, GWYNNXt, .J., dissent-
ing, that there could he ne lability on this guarantee unless the indebtedness
of C. & Ce. ta. A. should oxceed the sumn of $5,000 ; and, at the time off action
brouglit, such indebtedness having been reduced by payments front C. & Co.
and dividends from their insolvent estate te less than sucli sm, A. had nu
cause off action.

Appeal dismnissed with costs.
Chrisut,#kr Robinso>s, Q.C., and Clarke, Q.C., fer the appellant.
Deiewssrt, Q.C, and B.-gish for the respondent.
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