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COURT OF SESSION.

Wednesday, January 24.

FIRST DIVISION.

BLAKISTON ». LONDON AND SCOT-
TISH BANKING AND DISCOUNT
CORPORATION, LIMITED.

Company—Prospectus—Material Misrepre-
sentation—Rectification of Register.

B applied for shares in a projected
company in reliance on a statement in

a prospectus that S was to be a direc-
tor. B did not know S personally, but
knew him to be the director of another
company of established reputation. S
withdrew his name before allotment,
but no intimation of this fact was made

to B.

Held that B was entitled to have his
name removed from the register of
shareholders, in respect that he had
been induced to take shares by a mate-
rial misrepresentation en the part of
those aeting for the company, made in
the knowledge that it was untrue,

This was a petition at the instance of John
R. Blakiston under section 35 of the Com-
panies Act 1862 for rectification of the
register of the London and Scottish Bank-
ing and Discount Corporation, Limited, by
removal of his name therefrom, and for re-
payment of the sums paid by him in respect
of certain shares in said company which
had been allotted to him.

The petitioner averred that he had been
induced to take shares in the company by
a statement in the prospectus that Robert
Scrafton, who, as was well-known to the
petitioner, enjoyed a high reputation for
business ability and integrity, was to be a
governor or director of the company ; that
Scrafton had withdrawn his consent to be
a director before allotment ; that the direc-
tors knew when they allotted the peti-
tioner said shares that Scrafton had with-
drawn, but failed to communicate this fact
to the petitioner; and that their failure to
inform the petitioner of Mr Scrafton’s
withdrawal was a fraudulent misrepresen-
tation, whereby the petitioner was mate-
rially deceived and indueed to acquire said
shares.

Answers were lodged for the company,
in which, inter alia, they denied that the
petitioner had been induced to take shares
by the announcement that Scrafton was
to be a direetor, aud further denied that
Scrafton had intimated his withdrawal
before the shares were allotted.

. The result of the proof which was
allowed, appears clearly from the opinion
of Lord Kinnear. Shortly stated, the mate-
rial facts established were these: In the
beginning of 1893 Mr Scrafton agreed to be
a governor of the respondents’ company,
subject to the condition that he should
have an opportunity of going over the ar-
ticles and memorandum of association with
the other intended directors, and being

satisfied as to the character of the business
which the projected company was going to
carry on, Early in March a prospectus
was published relative to the formation of
the company, in which Scrafton’s name
was announced as a governor without his
having had any such meeting with the
other governors. On this ecoming to his
knowledge he did not at once object, but a
few days later, on 11th March 1893, he
wrote to the provisional secretary of the
company requesting that his name should
be removed from the prospectus as a gover-
nor, and that intimation of his withdrawal
should be sent to each shareholder. The
petitioner applied for shares on 8th March,
and these were allotted to him on 14th
March. No intimation was made to him of
Scrafton’s withdrawal, although the par-
ties who acted for the company in making
the allotment knew at the time that Seraf-
ton had withdrawn.

It was further proved that the petitioner
had taken shares in reliance on the state-
ment in the prospectus that Scrafton
would be a director. He did not know
Scrafton personally but knew that he was
a director of Appleton, French, & Scrafton
of Middlesborough, a eompany doing a
large business and enjoying a high reputa-
tion, and would not have applied for shares
in the respondents’ company but for the
announcement that Scrafton was to be a
governor,

Argued for the petitioner-—The evidenee
showed that Scrafton never finally agreed
to become a director, but only consented to
entertain the proposal on the condition that
he should have an opportunity of meeting
the other intended directors, and of going
over the memorandum and articles of as-
sociation and satisfying himself of the char-
acter of the business which was to be carried
on by the projected company. This condi-
tion had never been purified, and the respon-
dents were therefore not entitled teo pub-
lish his name as a governor. But whether
that was so or not, Mr Scrafton had, in the
most unqualified terms, withdrawn any
consent he might have given before allot-
ment, and the respondents were bound te
have intimated this fact to intending
shareholders before allotment. Their fail-
ure to do so was a misrepresentation or
concealment entitling a person who had
been induced thereby to take shares to
recission of his contract. Inthenextplace,
it was established that the petitioner had
applied for shares in relianee on Scrafton
being a director. No doubt he did not
know him personally, but he knew him
to be a director of a company doing a large
business in the north of England, and
enjoying a high reputation, and would not
have taken shares but for the fact that
Scrafton’s name was announced as a
director, which appeared to him to guar-
antee the soundness of the projected eom-
pany. The petitioner had therefore been
induced to take shares by a material mis-
representation or eoncealment on the part
of the respondents, which entitled him to
have his contraet rescinded—In re Life
Association of England, Blake’s case,



Lond. & Seot. Banking Coren. ] The Scottish Law Reporter—Vol. XX XI.

Jan. 24, 1894.

343

1865, 34 Beav. 639; in re Scottish Petro-
leum Company, Anderson’s case, 1881,
L.R. 17 Ch, Div. 873; Smith v. Chadwick,
1881, L.R. 20 Ch. Div. 27, also 1884, L.R., 9
?gg i)as.\187; Karberg’s case, L.R. 1892,

Argued for the respoudents—The evi-
dence did not substantiate the petitioner’s
ease. In the first place, Scrafton consented
to become a director, and it was his own
fault that he did not have the opportunity
he desired of going over matters with the
other governors. At all events he knew
his name was announced as a director,
and did net intimate any objection for
several days. The petitioner’s application
was made before Scrafton intimated his
desire to withdraw, and it could not be
said that at that date the staternent that
Scrafton was to be a governor wasunautho-
rised. Even assuming, what was not satis-
factorily proved, that Scrafton’s letter of
withdrawal was intimated to the governors
before the shares were allotted, that did
not lay on them an obligation to inform
applicants of the fact before making allot-
ment; their failure to do so did not entitle
the petitioner to reeission of his contract—
Hallows v. Fernie, 1867, L.R. 3 Eq. 520, also
1868, L.R. 3 Ch. 467. Lastly, the petitioner
had failed to prove that he had so relied
on Scrafton’s name as to be entitled to
reeission of his contract. He must show
that he was materially deceived. It was
not enough for him to say that he knew
Scrafton to be director of a well-known
business, and therefore relied upon him.
Reliance upon the business reputation of a
person whose name was falsely published
as a director, without gersonal knowledge
of such person, would only be held to
justify recission where the person relied on
was a recognised leader in the world of
commerce or finance—Smith v. Chadwick,
supra, per M.R. Jessel, L.R., 20 Ch. Div. 50-
b1.

At advising—

Lorp KINNEAR—This is a petition by
Mr Blakiston to have his name removed
from the register of shareholders of the
Loudon and Scottish Banking and Dis-
count Corporation, Limited. Theaverments
of fact which are set forth in the petition,
and upon which the petitioner claims this
remedy, are, that he was indueed to take
shares in reliance upon the statements
contained in the prospectus of the com-
pany, that one of the gentlemen who had
agreed to become a director was a certain

r Robert Scrafton, who enjoys a high
reputation for business ability and inte-
grity; and that he has learned and now
avers that prior to the allotment of shares
to him the said Robert Scrafton had inti-
mated to the company and to the other
governers named in the prospectus that
he withdrew his consent to become a
governor of the comgany, and - declined
to allow his name to be used in any way
by the company. Then he goes on to say—
““The governors of the company when
they allotted the said shares to the peti-
tioner were unaware of the statement in the

prospectus, and of Mr Scrafton’s with-
drawal, but the fact of said withdrawal
was not eommunicated to the petitioner,
who acquired the shares and paid the said
sums in ignorance thereof, The failure to
inform' the petitioner of Mr Scrafton’s
withdrawal was a fraudulent misrepresent-
ation, and the petitioner was thereby
materially deceived and induced to acquire
said shares.” It was maintained for the
respondents that the petitioner eannot
succeed in this petition unless the Court is
satisfied that he has made out a case of
fraud against them, that he has in fact
made out no such case, and therefore that
the petition must be dismissed.

I may say at the outset that I do not see
any ground for charging the governors of
this eompany with fraud, but I think that,
nevertheless, the petitioner is quite en-
titled to have the remedy he seeks, if he
has succeeded in proving the averments
of faet on which the petition is presented,
even although the inference which he
draws from these statements of fact, that
there was a fraudulent intention, should
not be well founded, as I think it is not—
because the averments of fact, if they are
proved, come to this, that a certain repre-
sentation was made to him which was
material to induce him to enter into the
eontract with the company ; that he relied
upon this representation when he applied
for shares, and that if it were true when it
was first made, it had ceased to be true
when the eompany came to conclude the
contract by allotting shares to him on his
own application. 1 think, further, when
one comes to consider the proof, that the
petitioner has made out his case. What
he says is that when he first saw the pro-
spectus of this company, he thought, and
said to a friend who was with him at the
time, that it appeared to be a good thing,
and therefore 1 have no doubt that on
considering the terms of the prospectus
itself he was disposed to become a share-
holder of the company. But then nobedy
of ordinary good sense would act on such
an inclination to the effect of acquiring
shares and becoming a shareholder, unless
the statements in the prospectus appeared
to him to be vouched by the names of some
person either known to himself or enjoying
a general reputation known to him, upon
which he could rely with some confidence
that the statements in the prospectus were
true. Now, he says that wEat induced him
to have confidence in this prospectus was
that he saw one of the directors was Mr
Scrafton, a director of Appleton, French,
& Scrafton, Limited, Middlesborough. It
appearsthat he is not personally acquainted
with this gentleman, and he has no opinion,
from any knowledge of his own, of his
personal capacity, but he does know that
the company of which he is a partner is a
company of high reputation, and there is
evidence that that is the reputation which
this company enjoyed. Now, I do not
think we have anything whatever to do,
in considering this question, with the actual
position of this company of which we know
nothing. The only question is whether Mr
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Blakiston did or did not rely on the general
reputation of the company, and upon the
fact that Mr Scrafton, who was set out on
thefaceof the prospectusas having agreed to
be a director, was a managing partner,—a
member of a well-known company enjoying
a high reputation. He says so himself, and
I must say I see no reason for distrusting
his evidence. I think we must believe that
he resolved to make the application for
these shares, because, as he said, he was
satisfied that a member of this firm, which
was well-known to him, would have no-
thing to do with a bogus company. That
is to say, he was satisfied that Mr Scrafton
would not have allowed his name to appear
on the prospectus as one of the directors of
the company unless he had made such
investigation as satisfied him in allowing
himself to be held out to the world as
vouching for the matters of fact contained
in the prospectus, and also for the solidity
of the promises which it held out to the
public or applicants for shares. Now, I
bave no doubt if that be proved as matter
of fact, it is a material statement inducing
a member of the public relying on it to
become a shareholder; and that if it is not
true in point of fact that Mr Scrafton
gave any authority for the publication of
his name in this form, that is a sufficient
ground for rescission of the contract. The
result is that Mr Blakiston entered into
the contract under error as to an essential
point, and that his error was induced by
the representations of the other contract-
ing party. .

The question remains, whether the repre-
sentation contained in the prospectus was
or was not true, either at the first when the
prospeetus was published, or at the time
when the company concluded their con-
tract with Mr Blakiston by allotting shares
on his application. As to the authority
which MrSerafton had given to publish his
name as a person who had agreed to become
a director, I do not think that there can be
any question on the evidence, because Mr
Scrafton gave a perfectly clear account of
all that passed between himself and the
provisional secretary of the company at the
time when he was considering the question
of becoming a director, and the only other
party to that conversation, the secretary in
question, has not been ealled to dispute Mr
Scrafton’s statement. I take it therefore
that we must assume that that statement
is true, and that if Mr Baker, the secretary
in question, had been in the box he must
have confirmed all that Mr Scrafton says,
Now, what hesays is this, that having been
invited to become a director of this com-
pany, he considered the matter favourably,
and about the 12th or 13th January he had
some correspondence and meetings with Mr
A. F. Baker for the purpose of giving his
decision on the question. He says that at
this meeting Mr Baker said that “so far our
arrangements were progressing satisfac-
torily, but of course a meeting would be
held of the governors before the prospectus
was issued, and before anything was de-
finitely done, so that, of course, I did not
trouble in regard to it at all.” Then Mr

Scrafton went to Norway, and re-
turned on 28th January, and he says
—¢“1 saw Mr Baker on my return at
the office of the company. He said that
nothing much had been done during my
absence, and that it would be some little
time before the company would be ready to
issue the prospectus and to obtain the
capital. But he said that of course the
governors would be ealled together for the
purpose of going through the articles of
association and the prospectus and the
agreements, and so on, before anything was
done. I said that of eourse I would be glad
to meet the other gentlemen who were pro-
posing to be governors, to go into the busi-
ness, and see on what lines it was proposed
to be done in order that I might be quite
satisfied in regard to the, character of the
business. That is all that passed at that
meeting.” Then he says at a later part of
his examination that he had considered it
quite necessary that he should see the
articles and memorandum of association
before he agreed to be a director.

Now, on thatevidence it is of eourse quite
clear that there was no completed agree-
ment which could justify the promoters of
this company in publishing to the world
that Mr gcrafton had agreed to become a
director, because he had only agreed to be-
come a direetor subject to the condition
that he should have an opportunity of
meeting with the other proposed directors
and going over the prospectus and the
articles and memorandum of association
with them. Mr Jameson referred us to a
letter from Mr Baker to Mr Scrafton, dated
10th January, which seems to confirm this
view of the matter so far as it goes, because
he writes to him and says—*1 had hoped
to have had the pleasure of seeing you
here, and if it is impossible for you to call,
I am afraid we must abandon the idea of
your associating yourself with us. We
have the final meeting on Monday to com-
plete prospectus.” There is a little diffi-
culty in reconciling the date of this letter
with the evidence. 1t is not quite clear. I
do not think Mr Serafton is asked about it,
or if he is, I have not observed it in the
evidence. It isnot quite clear whether this
was written before or after Mr Baker’s in-
terview with Mr Scrafton. If it was written
after and referred to it, then it would be
confirmation of Mr Scrafton’s evidence,
when he said, **I must be present at the
meeting of directors before I finally agree
to become one,” because what Mr Baker
points out is that there is going to be a
meeting, and that if he cannot be there,
they must give up the idea of his becoming
a director. However that may be, the fact
remains that on Mr Scrafton’s evidence,
which for the reason I have given I think
therespondents cannot dispute, he expected
that before he finally agreed to accept the
office of a director he must have an oppor-
tunity of going over the prospectus and the
memorandum and articles of association
with the other directors. Now, if that be
so, there is certainly no authority for pub-
lishing a prospectus with Mr Scrafton’s
name in it asa director until such a meeting
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had taken place. Aund that I think would
be quite eonclusive of the whole question
between the parties were it not that it ap-
pears that after the prospectus had been
published Mr Scrafton became aware of the
fact, although he had given no previous
authority for issuing a prospeetus with his
name in it to the public—he became aware
of the fact that it had been issued, and did
not atonce object to itand putastop to the
publication. He found from a communica-
tion which he received from a newspaper
office that the prospectus was being adver-
tised. A newspaper proprietor asks him to
obtain the company’s advertisement for his

aper, and Mr Scrafton wrote on 7th March
forwarding the applieation of the news-
paper to Mr Baker, the secretary of the
proposed company, and saying nothing
more against the proposed publication of
the prospectus than this — ‘1 expected
directors would be called together before

rospeetus issued.” Now, the prospectus
Ead been issued before Mr Baker received
that letter. There was no antecedent autho-
rity to publish to the world a prospectus
with Mr Scrafton’s name as one of those
who were to be directors. The question
that appears to be raised is, whether this
letter did not supply the previous want of
authority, by indicating to the persons in
the administration of the company that Mr
Scrafton was aware of the intention to pub-
lish his name, and did not oppose it. Now,
that might be natural if the question were
whether Mr Scrafton was in a position to
complain of anything that the directors had
done upon reeceipt of that letter. But that
is not the question between the parties in
this case. Mr Scrafton says—*“1l did not
take any immediate steps though I saw
that my name was being published to the
world, but I was aware that I would have
an opportunity of withdrawing before
allotment ” — that is to say, if on further
inquiry he was not satisfied to go on, and
become a director of the eompany,
he would be entitled to say— ‘You
have no right to publish to the world
that I have agreed to be a director, and
you must not allot shares to anybody
on the faith of a prospectus containing
my name,” because he wasnot only Qntltled
to withdraw from the office of director,
but to withdraw from the position in
which he was placed before the public as
a person who had given his approval of
the statements in this prospectus. And
therefore Mr Scrafton was probably right
enough in thinking that no harm would be
done by his abstaining from intimating an
immediate disapproval of the publication,
because he could withdraw before allot-
ment was made on the faith of the prospec-
tus already published. Therefore it does
not appear to me, so far, ‘o_hat the company
has placed itself in a position of being able
to say to anybody who has applied for
shares on the faith of that prospectus, that
they had in fact Mr Scrafton’s authority
for saying he had agreed to become one
of the directors.

But then the matter does not rest th(_are,
for after consideration Mr Scrafton writes

a most clear and peremptory letter to the
secretary for the company on the 1lth
Mareh, in which he says—*I am advised
that as one of the governors advertised in
the prospectus issued to the public, I am
responsible for every statement in the
prospectus, and as I have had no oppor-
tunity whatever of verifying the state-
ments contained therein, I cannot take
any responsibility in regard to them, and
have therefore no alternative but to re-
quest that my name may be removed as
a governor from the prospectus, and that
notice may be sent to the public press to
this effect, and that in the event of the
company going to allotment, notice may
also be sent to each shareholder, informing
them that I had resigned my position as a
governor before the eompany went to allot-
ment,” and then goes on to say he had
never in_his previous experience become
identified with any company without hav-
ing an opportunity of knowing more about
it than he knew about this one. Now, a
question has been raised whether this letter
was or was not before the administrators
of the company when they made the allot-
ment of whieh the petitioner complains.
I think we must hold it quite clearly estab-
lished that it was before them. Mr Scrafton
is quite distinct in his evidence in saying
that he wrote a letter in these terms and
gave it to be posted, and he is corroborated
by his clerk, against whose evidence 1 can
see nothing that can be said, and he is
further corroborated by the circumstance
that his letter, or a letter of the same date
written from him, and containing the same
information, must have been received by
Mr A. F. Baker, because in this letter he
communicates a certain address in London
as the place where he would be found on
Monday and during the following week,
and on Monday he received a telegram
from Mr Baker to that address. But then
I think what is absolutely conclusive if
there were ever any doubt at all on the
evidence is this—that in the first place, Mr
Baker, who was a responsible officer of the
company at the date of this letter, and
must have received it if it was despatched
at all, is not called as a witness to deny
that he received it, and again that the
persons who 1;;roceeded to allot the shares,
and before whom this letter ought to have
been laid if Mr Baker did his duty, are not
called to say that they did not see it.
Certain directors of the company who
were appointed subsequent to the allot-
ment were called to say that they knew
nothing about it, but we have not the
evidence of the persons by whom the allot-
ment was actually made, and 1 think if the
intention of the respondents had been to
prove that the allotment was made without
any knowledge of this letter having been
written and being before their secretary,
they ought to have called on persons who
made it and who were managing the com-
pany’s affairs at the time. Mr Scrafton’s
evidence as to what passed between him
and Mr Baker would perfeetly well explain
the proceeding of the company to go on
with the allotment notwithstanding that
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they had Mr Scrafton’s letter before them,
for he says that according to Mr Baker’s
aecount they did so intentionally in order
that the allotment might not be delayed
by other possible resignations. Now, we
have no eontrary evidence, and again I say
that if the company intended to dispute
Mr Scrafton’s account of what passed at
that meeting with Mr Baker, the same
obligation lay upon them as lay on them
in regard to the letter—they were bound to
produce Mr Baker as a witness or account
in some way, which they have not done, for
his absence.

Now, if the result of the evidence is that
at the time when the subscribers of the
memorandum of association—for I under-
stand it was they who made the allotment—
proceeded to allot the shares to Mr Blakis-
ton, that is to say, to complete the contract
of the company with him as an indepen-
dent shareholder, they were aware that Mr
Serafton of the firm of Appleton, French, &
Scrafton, whose name they had published
for the purpose of giving confidence in the
statements in their prospectus to those
persons who might know Mr Scrafton and
rely on his capacity and his honesty—if
they knew at the time they were complet-
ing the contract with Mr Blakiston that
Mr Scrafton declined to be a director, and
had withdrawn any consent he might have
been supposed to have previously given for
that purpose, I think they were not entitled
to withhold that infermation from the per-
sons contracting with them. If it be proved
—and I think it is proved—-thatMrBlakiston
magde his offer in reliance en the reputation
of Mr Scrafton, and that at the time his
offer was accepted by the allotment of
shares, the administrators of the company
were perfectly well aware that Mr Scrafton
had not agreed and did not intend to agree
to be a director, then I think the petitioner
has made out his case, that he has been
induced to make this contract in reliance
on representations material to induce to
that result, and that that representation
was made by the company in the knowledge
that it was in fact untrue., I am therefore
of opinion that the prayer of the petition
should be granted.

LORD ADAM concurred.

Lorp M‘LAREN-—This is an application
by Mr Blakiston to be relieved of his con-
tract to take shares with the London and
Scottish Banking and Discount Corpora-
tion, Limited, on the ground that he was
induced to enter into the contract by, fraud ;
but at an early stage of the argument it
became apparent that the petitioner had
taken upon himself an unnecessary onus,
and that it was sufficient for the purpose
of this case that he should prove that hé had
purchased the shares—or rather agreed to
take the shares—under essential error,
induced by an agent of the company.
Now, a consideration of the case involves
two elements—whether there was in the
mind of Mr Blakiston error relating to the
essentials of the contract to take shares,
and whether he took the shares in reliance

on erroneous statements made to him--in
other words, whether he was induced by
the secretary of the company, or someone
for whom the company is responsible, to
enter into this contract.

On the first point I think that while the
evidence involves a variety of considera-
tions, the import of it as a whole is clear
that there was error in the statement made
in the prospectus of the names of the
directors of the company, and in allowing
that statement to remain after one of the
directorshad intimated his withdrawal, Mr
Scrafton, the gentleman concerned, cer-
tainly admits, and his letters prove, that
he had responded favourably to an invita-
tion to join the company as a director—
that he was willing te become a director
provided he was satisfied as to the prospects
of the concern, and the truth of the state-
ments made in the prospectus which was
to be given out. I think there can be no
doubt of that; but I think also that he was
well entitled to make his consent to join
the company conditional, espeeially when
we eonsider that under a recent statute
persons who allow their names to appear
in prospectuses as directors are held re-
sponsible for the accuracy of the statements
which they subscribe. ow, it may be if
we were here on a question between the
company and Mr Scrafton, that Mr Serafton
had not taken all the opportunities that
were open to him to become acquainted
with the affairs of the company. He went
off to Norway just at the time when the
meeting of gentlemen who were proposed
as directors was to take place, and it may
be that the promoters of the company
were entitled after what had passed in the
verbal communings and after Mr Scrafton’s
letters, to insert his name in the proof
prospectus believing that they would be
able to satisfy him on the points on
which he had stipulated for informa-
tion. And I would say further that when
Mr Scrafton received the proof, and especi-
ally after he had been informed that the
prospectus was advertised, he was hardly
in a position to say, if he left that adver-
tisement uncontradicted, that he had not
authorised its publication. But then we
not are here in a question between Mr
Scraftonand the company--MrScraftonmay
or may not have had good reasons for with-
drawing. It rather appears that he had
been led to take the final step by informa-
tion which he received at the last moment
from a different source; but he was entitled
to withdraw at any time before allotment,
and in the letter which Lord Kinnear has
read he does most unequivoeally resile from
his informal undertaking to join the board,
and gives his reasons for se doing. It is
clear enough that this letter was received
on the merning of the day appointed for
allotment, because we have a telegram sent
to the address given in the letter.

Now, in that state of the facts, and the
contract between Mr Blakiston and the
company being still ineomplete—because,
of course, it required acceptance by the
eompany in order to make a contract;
they were in no way bound to allot the
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shares—in that state of the facts, if the
company were to proceed to allot shares to
a shareholder who relied on Mr Scrafton’s
name in the knowledge that Mr Serafton
no longer intended to be a director, I must
say, that whatever may have been their
original position they were certainly induc-
ing him to go on and complete a contract
under material error as to a matter affeet-
ing the constitution of the company. It
is no answer to say that at the time when
they signed the prospectus the promoters
believed Mr Scrafton was to join them.
The truth is, that at the time when the
contract was completed Mr Blakiston was
under essential error, and that was induced
by the neglect of the promoters of the com-
pany to give him notice of the change of
circumstances that had taken place.

As regards the second point, the materi-
ality of the change of matters consequent
on Mr Scrafton’s withdrawal, I think that
it must always be a material circumstanee
to a person who intends to subscribe to a
company, that in a statement submitted to
him there is a guarantee for good adminis-
tration by a board of directors, consisting
of men of substantial financial position and
business capacity. In one of the casescited
the observation is made with which I agree,
that the names of the directors would
generally be the first thing that is looked
at by anyone who thinks at all of subscrib-
ing to a company. Now, I think that
the illustration given in the case of
Chadwick of a person induced to take
shares in reliance on the names of one of
the two leading financial houses in the
world, is not to be taken as a normal case of
what was meant by the learned Judge, but
rather as an extreme illustration. 1t does
appear to me that a party seeking to invest
in a new company may very well rely on
the eircumstance that the list of directors
contains a name whieh he knowsas thename
of a firm of established reputation—such a
firm as we have here, of millers who have
six mills in six of the prineipal towns of
Durham and the north of Yorkshire, and
which is known to be an established firm.
The fact that a director is a partuer of
that firm might very well be considered a
material element by someone who was
not personally acquainted with him, but
who merely looks to his known reputation.
People entrust the conduct of their busi-
ness and the treatment of their ailments
to professional persons on no other ground
than that they know these names as the
names of leading men in their professions,
and therefore I think there is nothing in
the statement of Mr Blakiston that is at all
improbable, and certainly there is no con-
tradiction of his statement that he did in
fact rely on Mr Scrafton’s name, and would
not have made the application for shares
but for the cireumstance that he or someone
of like reputation, known to him to be a
man of business habits and capacity, wasen
the list of directors.

Now, the result of these considerations
is, that in my view of the case the pro-
moters of the company were not entitled
to proceed with the allotment, so far as

Mr Blakiston was concerned, after having
received notice of Mr Scrafton’s withdrawal.
They might if they pleased have adjourned
the allotment, and might have tried to
satisfy Mr Scrafton; but supposing they
failed to do so, or supposing they did
not choose to apply to him again, then
their clear duty was to intimate to all
applicants for shares this change in the
constitution of the company. It was all
the more necessary that they should do so
seeing that, as I have pointed out already,
in a recent statute applicants could hold
those who subscribed the prespectus as
guarantors of the statements contained
in it,

I am therefore of opinion with your
Lordships that the petitioner is entitled to
have his name taken off the register.

The LorD PRESIDENT concurred.
The Court granted the petition.

Counsel for the Petitioner—QC. 8. Dickson
—Cullen. Agents—J. & A. F. Adam, W.S,

Counsel for Respondents — Jameson —
Guy. Agent—George A. Munro, S.S.C.

Thursday, January 25.

SECOND DIVISION.

[Sheriff of Inverness.
MACKENZIE v. CAMERON.

Crofter—Succession—Bequest of Holding—
t“Meimnber of Same Family”—Landlord’s
Objection—Crofters Holdvngs (Scotland)
Act 1886 (49 and 50 Vict. c. 29), sec. 16,

The Crofters Act, sec. 16, provides—
A crofter may by will or other testa-
mentary writing bequeath his right to
his holding to one person being a mem-
ber of the same family—that is to say,
his wife or any person who, failing
nearer heirs, would succeed to him in
case of intestaey (hereinafter called the
legatee), subject to the following pro-
visions—(a) Intimation of the bequest
within twenty-one days to the landlord
or his agent. .. . (¢) Objections to re-
ceive by landlord within one month of
intimation. (d) If the landlord or
his known agent intimates that he
objects to receive the legatee as crofter
in the holding, the legatee may present
a petition to the Sheriff praying for
deeree, declaring that he is the crofter
therein as from the date of the death of
the deceased crofter, of which petition
due notice shall be given to the land-
lord, whe may enter appearance and
state his ground of objection, and if
any reasonable ground of objection is
established to the satisfaction of the
Sheriff, he shall declare the bequest to
be null and void, but otherwise he shall
deeern and declare in terms of the
prayer of the petition; (e) the decision
of the Sheriff under such petition as
aforesaid shall befinal,” Providedalways



