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JONMENJOY COONPOO ( D e f e n d a n t )  v . GEORGE ALDER  
WATSON ( P l a i n t i f f ) .

[O n appeal from  th e  H ig h  C o u rt a t  F o r t  W illiam  in  B en g a l.]

C m trw tw fi of fowyr-of-attorney-,—Power to *' negotiate" Government nofos,

An agent, with whom we re deposited Government notes for safe custody, 
t?as authorized by power-of-attorney to negotiate, make sale, dispose of, 
assign, and transfer, or cause to he assigned, and transferred, at his dis­
cretion, all p i .any of them, and on the principal’s behalf from time to time, 
at his discretion, to contract for, and purchase, Government notes, and 
accept the transfer thereof, into the principal's nam e; “ and for the pur­
poses aforesaid to sign for him in his name, and in his behalf, any and 
every contract, agreement, acceptance, pr other document."

The agent, purporting to act as attorney, indorsed one of the notes, and 
borrowed money thereon for himself, and in fraud of his principal.

Held that, with regard to the general objects of the power, the agent had 
under it no authority to pledge, and that the lender of the money acquired 
no title to the note as against the principal.

The power-ofrattorney was not in the same form as that in the Bank of 
Bengal v. Maeleod (1), and the B ank of Bengal v. Fagan (2), not containing, 
in express words, power to indorse. H ad it done so, the question would 
have been whether there was anything to prevent it from being a power, 
in the discretion of the donee of it, to indorse the note,, and convert it into 
one payable to bearer, whenever he thought fit to do so, for any purpose.

I t  was not laid down in the judgment on those cases that the words used 
ip a .power-of-attorney, to express its objects, are always to be construed 
disjunctively, though they may be so construed; .and there is no reason 
why a rule of coustruction, intended to aid in arriving at the meaning of 
the parties, should not be applied in construing a power-of-attorney as 
much as any other document.

A p p e a l  from a decree (3 ) o f  a D iv is io n a l B ench  of the H igh  
Court (4th M ay 1882), reversing a decree o f  the sam e Court 
in its Original C ivil Jurisdiction (22nd D ecem ber 1881.)

The question  ra ise d  on th is  appeal re la ted  to  th e  a u th o r i ty  o f 
an  agen t, w ho, h a v in g  received  a  p o w er-o f-a tto rn e y  in  reference

* Present: L o e p  Blac^bp^n, Sib B. Peacoq£,,Si# R. C olliee, Sib E. Couc# 
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to  G o v ern m en t no tes deposited w ith  h im , had  p ledged  one of 
them , h a v in g  endorsed  i t  in  the  nam e o f  h is p rincipal.

T he re sp o n d e n t deposited , w ith  o ther G o v ern m en t notes, one 
n o te  fo r R s. 20 ,000 , iu  the cu s to d y  of h is ag en ts , M essrs. N icholls 
an d  Co. (W . N icholls an d  G . A . T hom pson), to  w hom  he 
execu ted  the  po w er-o f-a tto rn ey , w hich is se t fo rth  in  the ir 
L o rdsh ip s’ ju d g m e n t. T his no te  (1 ) w as a fte rw a rd s  p ledged 
b y  T hom pson  in  fraud  o f  his p rinc ipa l, h av in g  been endorsed 
by  T hom pson, an d  delivered  to  the ap p e llan t, w ith  whom  it 
rem ain ed  as se c u r ity  for a  loan  o f  E s . 19,000 m ade by him  to 
T hom pson as a g e n t, n o m ina lly , fo r the  resp o n d en t. N icholls 
an d  Co. becam e in so lven t.

O n the  25 th  F eb ru a ry  1881, W a tso n , th ro u g h  his solicitors,

(1) The following was the form of tlie note :—
Promissory Note for Government Eupees 20,000 bearing interest, pay­

able half-yearly at the rate of Four-and-a-lialf Eupees per centum per 
annum :

The Governor-General of India in Council does hereby acknowledge to 
have received from Surgeon-Major Geo. A. W atson, the sum of Government 
Eupees Twenty thousand as a loan to the Secretary of State in Council for 
India ; and does hereby promise, for and on behalf of the said Secretary 
of State in Council, on demand, three months after notice of repayment, 
published by order of the Governor-General of India in Council in the 
Gazette o f India, to repay the said loan of Eupees Twenty thousand to the 
said Geo. A. Watson, his executors, administrators or assigns, or his or 
their order, in Calcutta, with interest from the 15th day of March 1879 
(seventy-nine), to the date appointed for discharge, at the rate of Four-and- 
a-half per centum per annum, and such notice as aforesaid shall be equi­
valent to a tender of repayment at the period therein appointed for the 
discharge of this Note. And the Governor-General in Council hereby 
promises, on and after each succeeding fifteenth day of the months of Sep­
tember and March until the expiration of three months after notice of 
repayment as aforesaid (when all further interest will cease) on demand, to 
pay to the said Geo. A. Watson, his executors, administrators or assigns, 
or his or their order, in Calcutta, interest on the said sum of Government 
Eupees Twenty thousand for half-a-year at the rate of Four-and-a-half per 
centum por annum. The Governor-General in Council hereby further 
engages that notice of repayment as aforesaid shall not be given before tbs 
fifteenth day of June 1893, and that this Note shall not be discharged 
before the 15th day of September 1893.

Es. 20,000 dated the 15th day of March 1879. No. 016588.
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demanded the n o te , ; S ta t in g  th a t ifc lmd been fraudulently  pledged, iSfn
without hia au thority . The appellant, refusing to give up the J onmewjoy 
note, called upon the respondent to redeem it. Cookdoo

; The suit which resulted waa dismissed by the Oourt of original W a t s o n .

jurisdiction, o n  the ground that the property in  the note had 
passed to the defendaut by indorsement, authorized by the  power-, 
of-attorney, the, defendant, also, being the bond fide, holder of the 
note for value.
■ This decree, on appeal, was reversed by  a Divisional Bench of 
the H igh Court ( G ak th ,  C. J . ,  and W h it e ,  J .)  and the plaintiff 
was held entitled to  recover the note. The ground of this ju d g ­
m ent, briefly stated j was th a t the pledge was not authorized by 
the  term s o f the power-of-attorney. The Court was also of 
opinion that, the borrowing having been unauthorized by the 
principal and a fraud upon him , the lender oould not, in  equity , 
be held entitled to  retain  the note as security for a  loan, as against 
the principal, who had neither authorized the borrowing nor 
received the m oney.

The judgm ents, having been printed in  the report o f the 
appeal to the H igh Court iu I . L. R . 8 Calo. 934, are here 
omitted.

On th is appeal,—
M r. J. Rigby, Q, C., and Mr. JE. Rolland  appeared for. the 

appellant.,

■ M r. A . Cohen, Q .C.t and M r. J. T. Woodroffe appeared for the 
respondent.

3?br the appellant it  was argued thnt the decree of the  Oourt 
Of first instance was correct, because (a) the indorsement aud 
transfer Of the Government note Wns within the authority con. 
ferred by  the power-of-attorney ; and ( b) because the appellant, 
having had no notice of fraud, and having acted bond fide , took a 
title  to the note not affected by the conduct of the agent. I f  
the power-of-attorney, in effect, contained the power to- indorse; 
this appeal m ust succeed. O n this point reference was made to 
the principles of construction reoognized in  the Bank o f  Bengal 
v« MacUod (1 ), and the Bank o f Bengal v. Fagan (2). The words

(1) 5 Moo. I. A., I. (2) 5 Mao. I. A., 27,
59
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jonmhnjoy u to negotiate” and a  to dispose of ” ; these being words, it was 

Coondoo contollcied, 0f  signification no less comprehensive than “ to in- 
Watsok. dorse”  and “ to assign ” ; the latter words having been held 

sufficient to authorize a transfer of Government paper by the 
agent, in the above cases. Power to negotiate included the 
power to indorse, and when the latter power was established, 
the absence of intention on the part o f the principal to transfer 
tlie security, in the way in which it  had been transferred, was 
immaterial. Reference was made to part of the judgment of 
Lord Brougham on the above cases (1 ), vis., u though the indor­
see’s title must depend upon the authority o f the indorser, it 
cannot be made to depend upon the purposes for which the in1-' 
doreer performs his act, undor the power. •” This disposed of 
the argument, whereon the judgment o f the Court below, to a 
great extent, proceeded, vie., that the fraud, on the part of the. 
agent, prevented the appellant from m aking a title to the note. 
That argument left out of account the nature of the powers given 
by the written authority, and that of the property pledged. 
Mere negligence on the part of the holder of the note, unless it 
was so great as to negative his being the bond fide holder of it, 
could not deprive him of his title. I f  then the power to indorse 
was established, the converse of the case which occurred in . De 
Bouchout t .  Goldsmid (2) pi-esented itse lf here. One of the 
objects of the power, which in construing it  should be considered,- 
m ight be that the principal, or agent, should be put in funds 
with a view to the purchase of other notes* And i f  the parties 
to this power had wished to inelude the raising money, as an 
act authorized, they m ight have used such words as had been 
used. The accumulated expressions should receive effect; and 
such an instrument should be read fortiu s contra proferentem 
with due regard to tbe language used iu  mercantile parlance id, 
such matters. Storey on Agency, chap. V I, was referred. toi 
Wookey v . Pole  ( 3 ) .

For the respondent it waa argued : First, that the pledget# 
the Government note, an act distinct from “ to negotiate/* or

(I) 5 Moo. I. A,, at p. 40. (2) 5 y eB. Jttn, Sit,
(3) 4 B. it A., 1.
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<{ to dispose of,”  was not authorized by the power-of-attorney. 1884 
In  a decision upon the Factors’ Act, 6 Geo. IY , c, 94, Taylor v.
Kymer (1), it  had been held that powers of sale and disposition ®. 
did not include tha power to pledge. Tbe latter power was 
neither given in terms, nor was there any contemplation of the 
borrowing money as part of the means whereby the agency waa 
to be earned on. Reference was made to Storey on Agency, 
paragraphs 68, 69, 74, and 77. The absence of written authority to 
indorse the note was what distinguished this case from that of 
The Bank o f  Bengal v. Haoleod (2) and The B ank q f Bengal v.
Fagan (3). In  those cases the agent having indorsed the note, 
having authority expressed in his power-of-attorney to  indorse, 
the question was aa to.the effect of bis indorsement, and delivery 
to  the holder. B ut here t h e . decision m ust rest on the agent’s 
w ant of authority to indorse. In  A tim ed  v. Munnings (4), 
the power-of-attorney not authorizing acceptance of a will by 
an agent, who nevertheless did accept lc per proc,” i t  was .held 
that the holder could not treat it  as an acceptance by the 
principal.

Secondly, i t  was argued that the Government note was not 
negotiable, and had not acquired the incidents of the class of 
instruments known to the law-merchant as negotiable. From 
this it  resulted that the appellant did not acquire from.the agent, 
by reason of the nature of what was pledged, a better or higher 
title than the agent himself had. The exception from the general 
rule as to transfers, other th an  those in market overt, where tlie 
title in the person transferring was defective, established in the 
case of negotiable instruments, did not apply to an instrument 
of the class now in question. Setting aside statutory enaotment,
an instrum ent payable to order could uot be made negotiable,
save by established custom. No doubt certain written promises 
to pay a sum to the holder, proved to be usually passed iu the 
English m arket by delivery, Goodwin v. Robarta (5),. bad been 
held by the OourtB to be legally dealt with as negotiable instru­
ments. The paper of certain Governments, as regards transfer,

(1) 3 B. & Ad., 820. (4) 7 B. <fe C., 278.
(2) 6 Moo. I. A., 1. (6) L. It., 1 App. Cfts., 476.

. (3) 5 Moo, I. A., 87.
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eee Gorgier v. Mieville (1), Attorney-General v. Bouxoens (2), 
Glyn v. Baker (3), liad been placed on tlie same footing witli 
bills or notes payable to bearer or indorsed in blank or with 
Exchequer bills, Woo&eg v. Pole (4). B u t no customary recog­
nition of tbe notes of the Government of India loan, 1870} as 
negotiable instruments, having been proved, it could not be held 
that by  thorn was given a floating righ t of suit to any holder into 
whose linuds they m ight como. Boo tho judgm ent in Divon v. 
JDomll (5). They r nth or fell w ithin the principle of tha 
decision in Crouch v. The Credit Fonoier (6). Another obstacle 
to tho notes being dealt with ns a  negotiable instrum ent (if this 
question should arise) would be Ibmul iu the position of the 
Government as a State acting in sovevoign rights. On this, was 
cited JSloMnehtmder Dey v. The Secretary o f State for India (7) j 
The Bank o f Bengal v. The United Company (8), The Peninsular 
and Oriental Company v. The. Secretary o f State fo r  India■ (9); 
Another, iu tho relation of the indorser to the holder, on wluoh 
reference was mado to “ The Indian Securities Act”  I I I  of 1881 y 
8. 5.

Mr, J .  IMffby replied, contending tha t tho power-of-attorney 
sufficiently authorized indorsement by the agent, aud that the 
title to the note had passed to the appellant.

Ou a subsequent day, 1st March, their Lordships' judgment 
was delivered by

Slit 11. Oouon.—Tho respondent in this appeal, George Alder 
W atson, is a Surgeon-M ajor in  H e r M ajesty's Indian Army, and 
tho appellant ia a m erchant a t  Calcutta. Ou or about the 16 th of 
October 1878 the respondent deposited w ith Messrs. Nicholls & 06. 
described in the plaint as a firm carrying on business as bankers 
and financial agents iu Calcutta, promissory notes of the Govern­
ment of Ind ia  amounting to Us. 37,500, for which a Vecefyfc wa|- 
given to him by Nioholls Sc Oo,, headed <f Safe custody receipt.^

(1) 3 H. & c .,4 5 . (4) 4 B .& A ..L
(2) i  M. & W., 171, (5) 3 Mno. H. L. Cn«„ I.
(3 ) 1 8  Ifliurt, 5 0 9 . ('6) L . R , 8  Q . B . 3 7 4 .

(7) I. L . R ., 1 Calc., 11.
(8) Bigimll’s Reports, Supremo Court;, Oulcuttn, 1830-31,p. 87,
(fl) Bourko Ft. VII, 166, at pp. 188, 180.



One of those notes .was for Es. 20,000. This note was payable 
to Watson, liis executors, administrators, or assigns, or hia 01* 
their order, and was subsequently exchanged by Nicholls & Co. 
for,a similar note, apparently that the interest miff lit be received 
at Calcutta instead of Peahawur, where the interest on, the former 
note was payable; but no question arises upon this.

On the 18tli of October 1878 Watson executed and gave to 
Nicholls & Co. a power-of-attorney, in the following terms :—
• ‘‘ Know n il  men by these presents, that I, George Alder Watson, Surgeon- 
Major, 19th Regiment! Bengal Lancers, do make, constitute, and appoint 
William Nicholls and George Augustas Thompson, of Messrs. Nialiolls & Co., 
financial agents, Caloutta, jointly and severally to be my true and lawful 
attorneys and attorney, for me and in my name, and on my behalf, from 
time to time to negotiate, mnke sale, dispose of,- assign and transfer, or cnuse 
to be procured and assigned nnd transferred, at their or his discretion, all 
or any of the Government promissory notes, .ov other Government paper, 
bank shares, or shores in any public Company, and other stocks, funds, arid 
securities of any description whatsoever, now or hereafter standing in nay 
name, or belonging to me, or any part or parts thereof respectively. And 
also for me, and in my name, nnd on my behalf, from time to time, at their 
ov bis discretion, to contract for, purchase, and acccpt tbe transfer into ray 
name or name of any Government promissory notes or other Government paper, 
bank shares,, or shares in any public Company, and other atoolcs, funds, and 
securities of any description whatsoever, now or hereafter standing ill tlia 
names of, or belonging to, a n y  other person or persons. Arid also to receive 
all interest and dividends due, or to accrue due, on all or any of Bach stocks, 
funds, and securities. And for the purposes, aforesaid; or any of them,, to 
sign for me and in my name, and in my behalf, any and e.verycon tract or 
agreement, acceptance, or other document.. And to sign, seal and deliver for 
me, and as my act and deed, any. aud every deed which they or he may think 
expedient."

This power-of-attorney, when produced in evidence, had on 
the back of it a seal oF the Publio Debt Office, Bank of Bengal, 
showing that it had been registered there, and the new note had 
on.the back two like seals, with the' same register number, 
showing1 that a power-of-attorney had been registered for the 
receipt of interest aud for sale. Watson never gaye to Nicholls & 
Co. any authority to deal with the notes except the power-of- 
attorney. The note when produced boro two indorsements, (i G. A, 
Watson, by his attorney G. Aug. Thompson,’' f< 0, A. Watson, by 
hia attorney G , Aug. Thompson.” The former of these indorse-
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Watson.

inonts appeared to apply to a receipt for a half year's interest, which 
was indorsed on the note.

Ia December 1880 a broker named Goberdhouo, employed by 
Nieholls & Oo,, applied to the go m ft stall of the appellant for a 
loan to Watson of Rs. 19,000, ou the pledge of a Govern­
ment Security for Ra. 20,000, and subsequently bought the 
note for Ra. 20,000. Being asked by the gomastah under wlint 
authority the name of Watson was signed by Thompson, lie said 
there were two seals on the paper, aud from the two seals it 
appeared tlmt Mr. Thompson had authority to draw interest and 
sell the paper, so he had full authority. The gonmstah then sent 
tiie money by one Koylash Chunder Roy to the office of NichoIIs 
& Oo., telling him to inquire whether the paper waa actually signed 
by Thompson. What then took place is stated by Koylash 
Chnuder Roy thus :—“ In the office the broker took the paper 
from Ameer Singh’s dimvnn, and gave it to Mr. Thompson, 
Mr. Thompson gave that paper to me, and said he wanted money 
On that paper, I asked him if the signature on the paper was 
hia signature, and if he had pledged the paper with Ameer Singh 
Shumar Mull. He Baid, 'Yes.' I told him * The paper stands 
in the name of Mr. Watson, why do you want money on this 
paperj and what authority havo you to sign for Mr. Watson?’ 
Mr. Thompson said f I have got a power-of-attorney. f If 
you' wish to see tbe power-of-attorney I can show it to 
you.* He said he had a power-of-attorney from Watson to ma­
nage all his business, and he had authority to receive money 
on that paper. Then he executed a promissory note, in whiolt 
he signed for Mr. Watson, gave the promissory note to me with 
the Government promissory note, and took the money from me.” 
In the account books of tlie appellunt the transaction waa entered 
aa a payment of Rs. 19,000, on account of pledge of Company's 
paper. Nicholla & Oo. having failed, the respondent brought 
u suit in the High Court at Calcutta  ̂ praying that the appells&t 
might be decreed to endorae and deliver up the promissory note 
for Rs, 20,000 to him, and to pay him all snch interest as 
appellant might have received thereon, and that the appellant 
might, i f  necessary, be restrained from parting with it.

The Judge before whom the case oame on for disposal disnuss'ocl.;



tlie salt with costa. Oil appeal to the High Court in its Appellate 
Jurisdiction this decision was reversed, and a decree was made 
in the respondent's favour, from whioh there is this appeal to Her 
Majesty in Council.

It was properly admitted by the learned counsel for the 
appellant in. the argument before their Lordships that tho 
appellant, having notice that the indorsement was under a power- 
of-attorney, was in the same position as if the power-of-attorney 
had been perused, and if that power did not authorize the 
indorsement be must fail. But counsel contended that it gave 
an authority to pledge the Government note, and relied upon 
the. case of the Bank of Bengal v. Macleod (1). It is necessary to 
look at the facts, and argument, and judgment iu this case some­
what minutely.

The action was one of detinue and debt brought by Jnmes 
William Macleod against the Bank of Bengal. In 1841 the 
plaintiff sent from England a power-of-attorney, constituting 
and appointing Alexander Donald Macleod (his brother), and 
Christopher Fagan, carrying on business in Calcutta as agents 
under the firm of Macleod, Fagan & Co., his attorneys, jointly 
and separately in their individual names, or the name of the- 
firm, and on his behalf, “ to sell, endorse, and assign, or to 
receive payment of the principal, according to tbe course of the 
treasury, of all or any of the securities of tho East India Com­
pany for shares in their public loans,” to wliich he was entitled. 
A. D. Macleod applied to the Bank of Bengal for a loan upon liis 
own account, and offered as a security Company’s pnper, 
Ho. 13397, for Es. 5,000. This note bore the following endorse­
ment:—-“ Pay to G. J. Gordon, Esq., Secretary, Union Bank, 
or order, J. W. Macleod, by his attorney, A. D. Macleod/’ 
t( Pay to A. D. Macleod, attorney to J. W. Macleod, or order, . 
G. J. Gordon, Secretary, Union Bank. J. W. Macleod, by his 
attorney, A. D. Macleod.” The Secretary of the Bank, .upon 
inspection of the note and the last, endorsement, requested 
to see1 tbe power-of-attorney, whioh was Bhown to him. The 
Bank then took a further endorsement on the note from 
A. D. Macleod in these words : “ Pay to the Bank of Bengal,

(1) 6 Moo. I. A ., 1 j 7 Moo,, P. C., 36.
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o r o rder A . D . M acleod ,”  and  the req u ired  loan was then  made 
by  th e  B a n k  iu  the  o rd in a ry  course  o f  business. Tw o days 
afte rw ards a  fu rth e r  loan o f Rs. 17 ,100 was m ade b y  the B ank 
to  A. D . M acleod, upon  his d e p o s i t i n g  tw o o ther no tes and 
end o rsin g  them , an d  his s ta te m e n t th a t th ey  w ere his own 
p ro p erty .

A. verd ic t w as found  fo r tlie p la in tiff, and  a ru le , w hich was 
g ran te d  to  show  cause w hy th a t  should  n o t be se t aside and a 
n o n su it en tered , or w hy  a  v e rd ic t should  n o t b e  en te red  for the 
defen d an ts , o r new  tr ia l  g ran te d , h a v in g  been  discharged, 
th e  defendan ts appealed to  H e r  M a je s ty  in  C ouncil. T he differ­
ence betw een  th is  case an d  th a t before th e ir  L o rdsh ips m ay be 
h ere no ticed . T he p ow er-o f-a tto rney  con ta ined  the w ord “  endorse .” 
T he loan was m ade to  A . D . M acleod on his ow n accoun t, and 
th e  B an k  took a n  en d o rsem en t on the no te  from  him  on his own 
accoun t, an d  n o t as a tto rn e y  fo r .T . W . M acleod. I n  th is  case, 
an d  in  th e  s im ilar case o f  The B a n k o f B e n g a l v . Fagan  (the 
ju d g m e n t b e in g  g iv en  in  bo th  cases) i t  w as a rg u ed  for the 
appellan ts th a t  A. D . M acleod had pow er to  endorse  th e  n o te s ; 
th a t  “ sell, endorse, an d  a s s ig n ” m ig h t be read e ith e r  d is tribu - 
tiv e ly  o r con ju n ctiv e ly , and  th e  pow er to endorse w as not 
au x ilia ry  on ly , b u t  w as th e  rea l ob ject o f the pow er. F o r the 
responden t i t  w as a rg u e d  th a t  the endo rsem en t m entioned in 
th e  p o w er-o f-a tto rn ey  w as fo r th e  purpose o f  au th o riz in g  A. D. 
M acleod  as a g e n t for th e  purposes o f a  sale, an d  a pow er to  sell 
d id  n o t g ive a  pow er to  p ledge, th a t the  word endorse  w as con­
tro lled  by  the co n tex t, an d  the w ords m u st be tak en  collectively. 
T h e  follow ing passages from  the ju d g m e n t delivered  by  Lord 
B ro u g h m a n  show  th e  g ro u n d  of the  decision :—

“ Thus, the main and fundamental question is, liad Macleod & Co. 
authority to endorse under the power-of-attorney, which is in the same 
words in both cases. I t  is to ‘ sell, endorse, and assign, or to receive 
payment of the principal according to the course of the treasury, and to 
receive the consideration money and give a receipt for the same.’ I t  is 
contended for the respondent that the words ‘ sell, endorse, and assign’ 
used conjunctively cannot be used in the disjunctive, but that the only power 
given to endorse is one ancillary to sale, and that we are to read it as if 
it were power to sell, and for the purposes of selling to endorse. This 
construction is endeavoured to be supported by referring to the variation



of ‘ or ’ for ‘ and ’ immediately following ‘ or to receive tlio money at tlie 
treasury.’ W e are unable to go along with this view of the instrument. 
The variation is clearly owing to a new subject-matter being introduced.
, . . . Shall we then say that a power t o ‘ sell, endorse, and assign
does nofc mean a power to sell, a power to endorse and a power to assign, 
and would not such a negative or exclusion be doing violence to the plain 
sense of the words ? I f  we adopt this exclusive construction we must hold 
that these words not only give no powers to endorse without selling, but 
also that they give a power to sell without endorsing, and we must suppose
an agent acting under such a power to be entirely crippled..................... I t
appears to us tha t the rational and the natural construction is tbe one which 
represents a power to ‘ sell, endorse, and assign ’ as a power to sell, a 
power to endorse, and a power to assign—so that these acts may be done 
apart or together, and that the powers are conveyed conjointly and 
severally.’’

I t  seem s io  have been th o u g h t b y  tw o o f-the  learned  Ju d g e s  
of the H ig h  C o u rt th a t  i t  was la id  dow n in  th is  case, as a  ru le  
o f construc tion , th a t  w ords used in  a po w er-o f-a tto rn ey  to  express 
tlie objects o f tlie pow er a re  a lw ays to be construed  d is ju n c tiv e ly . 
T heir L ordsh ips ca n n o t agree in  th is  view  o f  the  case. T he w ords 
there m ay  have been used d is ju n ctiv e ly , b u t th e y  do n o t see an y  
reason w hy the ru le  laid  dow n b y  L ord  Bacon, Copulatio verborum 
indicat acceptationem in  eodem sensu, w hich is in ten d ed  to  aid  
in a rr iv in g  a t  tlie m ean in g  of th e  p a rtie s , should  n o t be used in  
co n stru in g  a p ow er-o f-a tto rney  as m uch  as a u y  o ther in s tru m e n t.

T he pow er-o f-a tto rney  in  th e  p resen t case is n o t in  the sam e 
form  as th a t  iu  The B a n k  o f Bengal v. Macleod. I t  does n o t 
con tain  in  express w ords a  pow er to  “  e n d o rse .”  I f  i t  had , the 
question  would have been w hether th e re  was a n y th in g  to  p rev e n t 
i t  from  being  a  pow er in  the d isc re tio n  o f th e  donee o f i t  to 
endorse  th e  n o te , au d  so convert i t  in to  one payab le  to  b ea re r 
w henever he th o u g h t fit to do so for an y  purpose. B u t  in  th is 
pow er th e  en d o rsem en t is n o t a u th o riz e d  in  express w ords, b u t 
is au thorized  i f  i t  com es w ith in  the m ean in g  o f  th e  w ords, “  A nd 
for the purposes aforesaid  to  sign  for m e, an d  in  m y  nam e and 
on m y  behalf, a n y  an d  every  co n tra c t o r ag reem en t, accep tance, 
or o ther d ocum en t.”  T h e “  purposes a fo resa id ” a re  these ,—

“ From time to time to negotiate, make sale, dispose of, assign and 
transfer, or cause to be procured and assigned and transferred [ there 
seems to be mistake in words hero, but it does not make any difference 
in the moaning], at their or his discretion, all or any of the Government
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1884 promissory notes or other Government paper, &o., and also fof me, and
__________ — in  m y  nam e an d  o u  m y  b eha lf , from  tim e to  tim e , a t  th e ir  o r hia disosetion,
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Ooohdoo Q OYOrrimQll(; p rom isso ry  notes oc o th e r  G o v ern m en t p aper, &o."

■Watson. TIiq appellant's counsel relied mainly upon the word negotiate, 
nnd also upon ** dispose of.” In order to see •what waa intended 
by these words, .they must be looked at in connection with the 
context, as well ns with the general object of tlie power. This 

-nppsara to their Lordships to have beeu to sell or purchase for 
Watson Government promissory notes and other securities, 
not to borrow or lend money upon them. If the word 
“ negotiate” had stood alone, its meaning might have been doubt­
ful, though, when applied to a bill of exchange or ordinary 
promissory note, it would probably be generally understood to 
mean to soil or discount, aud nob to pledge it, Here it does 
not stand alone, and, looking at the words with which it is coupled, 
their Lordships are of opinion that it cannot have the effect which 
the appellant gives to it, and, for the same reason, 11 dispose of3’ 
cannot have that effect.

It did not appear when the endorsement by Thompson as 
Watson’s attorney waa made, but Nicholls Sc Oo. did not deal 
with the note as having themselves become the holders of it by 
endorsement, as was tha case in The Bank of Bengal v. Macleod, 
They borrowed the money on behalf of Watson, giving a promis­
sory note for it signed by Thompson as his attorney, and pledged 
the Government promissory note as Watson’s. As they had not 
authority to do this, the authority to sell not giving au authority to 
pledge, the appellant acquired no title to the note by its delivery 
to him, and the High Court has properly made a decree in the 
plaintiff’s favour.

Their Lordships will humbly advise Her Majesty to affirm tlmt 
decree and to dismiss this appeal, and the aosts of it will bo paid 
by the appelltmfc.

Solicitors for the appellant. Messrs. Watkins 8f Lattey, 

Solicitors for the respondent: Messrs. Vallance $  Vnllaim.


