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for his company was the ground on which Tudhope had sub-
seribed for shares in - the Port Arthur company. These shares
were, in a sense, if not in reality, those of the Tudhope-Anderson
Company.

Tudhope might perhaps at the time have set this up in answer
to a demand of the company for payment of the shares, and, as
it was argued, “litigate it.” The directors may have been quite
justified in believing, as it must be assumed they did, that it was
in the interest of the company to enter into the agreement with
‘the Speight company. They must have been impressed by the
fact that the result would be prejudicial to the Tudhope-Anderson
Company with respect to their agreement, and that this would
be a proper cause of complaint which might lead to litigation.
In so far as Tudhope and his shares were concerned, it would
be unfair—indeed fraudulent—to hold him to this contract to
keep shares which he had been induced to buy by reason of the
expected benefits to a company in which he was interested, when
those benefits were mininised or destroyed by the entering into
a new agreement with another company.

The directors could, and in reality did, enter into a compromise
of this claim for relief and restoration made by Tudhope.

The appeal both as to Tudhope and Shelden should be dis-
missed with costs.

Muvrock, C.J.Ex., and CLuTg, J., agreed with SUTHERLAND, J.

RippELL, J., agreed, for reasons stated in writing, that the
appeal should be dismissed with costs. He was of opinion that
Tudhope was not included in the resolution authorising the
“eall;” and, assuming that the transaction was wholly ultra
vires, the objection remained that Tudhope did not and could
not owe on any call, that his liability was a debt only, and there-
fore he could not be placed on the list of contributories.

Appeal dismissed with costs.
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