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tiffs ; and had never, after notice of the fraud,
recognized any rights or liabiliry in him and had

never received and would not receive any benefit’

whatever from the shares; and witin a reason-
able time after notice of the fraud, and before
he had received any benefit for or in respect of
the shares, he had repudiated and digclaimed the
shares, and all title thereto, andall liability in re-
gpect thereof, and gave notice of his repudiation
and disclaimer to the plaintiffs.

Demuvrer and joinder.

Morgan Lloyd, in support of the demurrer —
The plea does not show enough to con§mute /
defence as long as the defendant continues 2
shareholder. and on the register as such. This
plea does not show that he has ceased to be &
shareholder or bas cauged his name tobe removed
from the register: Deposit and General Life As-
surance Company v. Ayscough, 4 W. R. 617, 6 E.
& B. 761. And the later cases in equity clearly
showed that under such circumstances as the
record dizcloses the persen whose name is on the
register is liable to contribute as a sharcholder:
Davanty's case, T W. R. 70. 26 Beav. 268; Cen-
tral Railway Company of Venezuela Kisch, 156 W.
R. 821; 2 L. R. H. L. 493 Oakes and Peeks case,
15 W. R. 897, 3 L. R, Eq. 676.

R. E. Turner, contra—The sole question is
whether this is a good plea &t 1aW 88 between
these parties. We have nothing to do with any
supposed equitable rights of creditors, or with
what might happen in case of the winding up of
the company. The plea ahows that the contract
sued upon was voidable for fraud, and that tho
defendant avoided it. The case of the Deposit
and General Life Assurance Company v. Ayscough
is really in my favour. The plea in that case
was held bad on the precise ground that it want-
ed the allegations which this plea contains.

M. Lioyd replied. Cur. adv. vult.

BramMwrLL, B., now delivered the judgmeot
of the Court.* The question in this ease,
as Mr. Turner in his excellent argument said,
arises in a common law action in & Common
law Court, and is to be decided on common 1aw
consideration. . The plaintiffs case is founded on
contract. There is no duty on the defeudant
except what he has undertaken, and whether he
is.an original allottec or whether he i3 & trans-
feree who has been accepted by the plaintiffs as
a sharebolder, the case is the same. If the de-
fendant is liable, it is because he has undertaken
the duties of & shareholder. in. consideration of
the plaintiffs givig him the beuefit of one. Now
it is a rule that & contract is voidable &t the op-
tion of the person Who bas entered into it, if he
has entered into it through the fraud of the other
party, avd has repudiated it 08 the discovery of
the fraud. This includes giviDg up all benefit
from it, and -restoring the otber party to the
same condition as before as far 88 poseible. Now
the ples slleges all these facts, fraud, prompt
repudiation, and restitation, a8 far as possible.
It must be good therefore at common law, snd
50 we hold. Cases in equity under the winding-
up Acts have been cited on them; we expressno
opinion save that they do mot govern this case.
It may be this defendant is lisble under the
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winding-up Acts, or that he can otherwise .in
equity be made liable to oreditors. No question
of that sort arises here ; there is no replication,
legal or equitable, that the plaintiffs are living
as trustees for creditors or anyone else. There
may be no creditors, and the action may bebrought
(we are far from saying it is } mercly to indem-
nify those who have committed ti.e fraud the de-
fendant alleges. But we canpot help observiug
that creditors trust those who are liable as share-
holders, those against whom the compuny is en-
titled to enforce the duty of eharcholders. If the
defendant had got on the register through forgery
of his name he would net be liable, though as much
trusted by creditors as uow ; sve per Yarner, L.
J., Ship’s case, 13 VY. R 599, 2 D.J. & S. 544,
But with this we have notbing to do; we have
to decide & common law question. The swthori-
ties at common law are in the defendant’s favour,.
and the ruling of Willes, J., at Guildford, in The
Glumorgon Iron Company v. Irvine, stthe Surrey

‘Summer Assizes, 1866, is in poiut. Our ju:g-

meat is for the defendant. ¢
Judyment for the defendunt.
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CORRESPONDENCE.

The Question of Costs in the Division Courts.
To tag Eprrors oF THE Locar, Courte’ GazETTE.

GexTLEMEN,—It is to be regretted that
those persons who think it their duty to the
public to criticise the Division Courts and
their officers, could not be induced to confine
themselves to the candid statement of facts,
without the exaggerations which, it seems to
me, they uniformly indulge. Lo

Your correspoﬁdent “Comxizix,xiicatbr_“.%
evidently a gentleman of some education and
culture—probably a lawyer—belonging, there-
fore, to a class from whom the public have'a.
right to expect enlightened and comprehensive
views, and fair and candid statements on- all
questions of public interest which furnish oc-
casion for a variety of opinions. It cannot be
claimed that his recent communications in
your journal in any sense answer these ex-
pectations, but, on the contrary, like most of
the newspaper attacks upon Division Court
Olerks and Bailiffs, they abound in exaggera-
tions. I do not intend to review theso lettérs
at length, but only to call the .mmﬁoix?"éf‘
your readers to a single instance, s & 8peoi
men of the spirit and animus of the whate,”

In your July number he stated that in the
Division Courts it was not wnusual I think
this was the phrase—the pumber is not before
me,) to run up a bill of costs for twenty del-
lars upon a suit for the same amount ; and in
your lagt number (October) he reasserts this
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