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Company—Transfer of shares—ShU io coinpcl Btrv.-lot'fi lo rcjldti' tr>'rii.yi.,’—J\;r~ 
sons entitled to mjuii'e rajislratioa of (mns!\r—/)i<iolfciKy of dIuircIiohlcr~-~OlJkinl 
Assignee, right of, to sell shares and obtahi hxuifh\

Oue of the Ai’ticle.-i oli Association of tlic Cooilrt Biiiiuiin̂  ami Woavinî f Coiii- 
pany pi’o\a<.]ed tliat tlie Boai'cl of Dircctoi'S might deeliiic to rfgi^tor any trauHfcr 
of shareti, iiuless the transferee were approved by the ]3oard. A sIiarei.ioIi,ltT5 
holding 423 shaies, ))ecanie insolvent, aud liis shares, tliereiTpoii, veatcd in the 
Otticial Assignee, who sold them. The purcuaaer re(j_nircd the Otiioial Assignee 
to transfer the iahares iiitt the names of two uouiincBK, ri.-.-,, '200 share; .to the 
name of one nominee, and 223 share.:) to the name uf tlio otlior. 'riic' '̂ llicial 
Assigixee executed the necessary transfer deeds and sent; theni to tlie Ccuipany, 
with a refiuest that-the shares might be trausfeired accordingly. The proposed 
nominees were already members of the Company and registered holders of sbareis 

_ ij^it, and no ohjection was taken to them in their personal capacity. The Birect- 
ors, liowever, declined to approve of the transferees and to legiister the tj'ansfer, 
imlesg the transferees woidd pledge themselves not to oi)i>osg a certain clia%*e_ 
in the mode of remunerating the Agents of the Company, which the Dii'eutorsi 
desired to effect, and which they believed %vould be very advantaguowis to the 
Company. The transferees refused to iiledge themselves in any way as to their 
future action and brought thi.s suit to enforce registration of the transfer.

EM f following MojfoM v. Farqidiur î), thut the Bireetoriu were botind to rcgi«« 
tet the transfers.

It was contended tliafc neither the Gificial Assiguec, nor the trausfercte. had 
any legal right to call on the Company to register the transfers.

Ileldi that, having regard to the provision of the Articles of Association of tliG 
.Uoinpany, the'Official Assignee was entitled to have the shares registered in tlic, ; 
names of his vendees, ,

■ S u i t  to compel the clireetors of tliG cM'endaiit Goto2}any to 
l‘ogister,cel'fcam transfers of iniavour of pkintiffe K’os. :i,
M 'l .2 and to eiiteiv'tlieir name tlie . i‘ogister of sliarelioklers . 
as liplcters of 200 and 223 sliares respectirelj, .and to restmiii tlie. ' 

■‘Aii'ectors of the company .from lioldiiig a meciing of the slmfc-; 
''plc].ers tintii the..said shartis were, registered as aforestddj §fc,: .;

V..' *'Stiit:K0i273ofl8OK''
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o f i'iso,ge lias an  im portant bearing on tlie  ,c[uestion. Both. V i j -  
uaneWvara and J im u tavaM n a  adm itted its fore©^^ .̂' I t  , is our 
diifcy^ adm inistering H in du  law , not so liiucli to  inqu ire w hether 
a disputed doctrine is fa ir ly  deducible from  the earliest aiiJbhbri- 
ties, as to ascertain w hether it  has been received  b y  the piirticular 
school w hich ,governs the d istrict w ith  w hich  w e have to  deal^ and 
has there beau sanctioned b y  usage^-^. T here isj apparentlj^^ no 
dispute Miat the present is the first ease in  this P residency , in  
w h ich  the princip le  has been advocated o f  partition  at w ill be in g  
the right o f  every  m em ber o f  a jo in t  H indu  fa m ily , n o t  so le ly  o f  
collaterals, or (as an exception ) o f  sons as against their father. 
B u t i f  the unrestricted pow er to claim  partition  belongs to  ev ery  
m em ber o f a H indu  jo in t  family^ as the natural and inev itab le  
sequence o f  the r igh t in  fa m ily  property  arising from  b irth , it  is 
strange that the claim  to  exercise this p ow er  has never b e fore  
been raised.

F or . all these reasons, I am  o f  opin ion  that^ both  b y  the letter 
and b y  the sp irit o f  the H indu  law  applicable to th is P residen cy , 
and in  accordance w ith  the current o f  ju d ic ia l decisions and 
iauthoritieSp the question referred  b y  the D iv is ion  -Bench m ust be 
answex’ed in the negative.

(1) MiMksliaiu I, iv, 14; Daya- (2) Per Privy Council h\ Bdmmd 
Wiaga, II, 20, ease, 13 M , I, A ., at p. 436.
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The Cobrla Spinning and ’'vVeaving Company, Limited, was 
registered ou the 14tli July, 1874, under tlio Indian Companies Kaikhosko
A.ct {X of 1S66), and by its memorandum and Articles of As- 
sociation Messrs. B. and A. Hormarji were appointed Secretaries,
Treasurers an<! Agents so long as tliey should carry on luisiiiess T h e  C o o p j-a  

in Bombay, or until they should resign, with the reuunieration of anb̂  Wsuv- 
a quarter of an anna per pound on all material numufactured and Compasy. 
sold by the company.

In April, 1891, the said firm ceased to'cany on business in 
Bombay, and thereupon ceased to be Secretaries, Treasurers and 
Agents of the company. On the 1st 1891, the firm was 
adjudged insolvent.

At the date of the insolvenc}", Hormarji Ardasir Hormarji 
was the sole member of the firm and was the holder of -12:̂  fully 
paid up shares in the Coorla Company. Upon his insolvency 
these shares became vested in the Official Assignee.

The Official Assignee subsequently sold the said shares to one 
Jehangir Cowasji Jehangir Readymoney, (plaintiff No. 4), for 
Rs. 625 a share, and the said purchaser thereupon reijuired the 
Official Assignee to transfer the shares as follows -.-—viz. 200 to 
the name of the first plaintiff (Kaikhosro Muncherji Heeramd- 
neck) and 223 to the name of the second plaintiff (Dhunjibhoy 
Cowasji Patel); and the Official Assignee accordingly executed 
transfer-deeds in favour of the said two plaintiffs. The said two 
plaintifis were-already shareholders in the Coorla Company and 
were substantial men of business.

The insolvent Hormarji was not indebted to the company, nor 
had the company any claim against him. Ho was, in factj a cre­
ditor of the company for Rs. 45,000.

The Official Assignee forwarded the two transfer-deeds to the 
company with a request that the shares should be transferred 
into the names of the said transferees. A  correspondence then 
took place between him and the company’s solicitors^ in the 
co.ui’se of which the latter informed the Official Assignee thafĉ  
prior to the sale of the said shares and his application for trans­
fer, the directors of the company had resolved that any future 
a^encj of the company should, in the interest of the share-
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1S91. holders, be based ou the principle of remuneration at the rate of
ivAiKHo.sKo ten per cent, npon net profits and a guaranteed reasonable mini- 
HebrAmI'  ̂ mum  ̂ instead of the system that liad hitherto existed ; and that 

XECK issued a notice to the shareholders, convening a meet-
Tin? CooRLA ino' f(5r the 21st May to consider and, if approved, to confirm the

SpKN'NIKG ^  . TX •• 1
AND W k a v - appointment oi a new agent, one Pestonji xirtlasn' Hormarj], wJio

j s a  CoMPA>Y.  ̂brother of Hormarji Ardasir Hormarji, upon those terms,
The letter in question then continued;—

“ This was the .state of things when your ti'an.sfcr-decds for 200 shares to Mr. 
K. M. HoeraindnecL' and 223 share.s to Mr. Dhiuijiljhoy Cowasji Tatel •sverc signed, 
and application inade for their triiusfer. The director,then decided to hold 
a spccial nieetinĵ ' to consider the prcpviety of allowing the tran.sfcr, for they could 
not but be aware that the purchasers -were paying a much liighcr rate than the 
liiarlcct price of the sliarcs, and they liad rca.son to suppose tliat they were being 
purchased witli the object of forcing on the company, if possible, an agreement 
under the old or (puirter-anna sy.stem of remuueratiou, which would ob\'iously be 
opposed to tlic best interests of the company. The directors believe that before 
the execution of the transfer Mr. Hormarji informed you that ho would not feel 
justified in supporting any return to the old system of remuneration.

“ The directors have carefully coiisideicd the subject and tlie course which 
they ought to pursue, not in the interests of any .shareholders or class of share­
holders, but in the interests of the general body of shareholders, that is, the com- 
pauj', and it appears to them that they should ask you to obtain an assurance 
from the purchasers that they are not buying the shares in cpiestiou with a view 
to obtain any agreement which will be prejudicial to tlie intere.sts of the conjj)any. 
If this assurance is given, the directors will be prepared to pass the transfer at 
once, and (hey will also take steps to postpone the proposed meeting next Thurs­
day and bring tho shareholders together at a later period to consider any other 
proposal in respcct of the agcucy that may be brought forward.”

The plaintiffs in their plaint stated as follows ;—
“  IL The said 423 shares represent 423 votes, and the result of the .said trauafcr- 

deetls not being regi.'sterod by the said company will be that at tho meeting of 
the said company on the 21st day of May, 1891, no votes whatever can bo given 
In rcspocfc of the said shares, or else that the defendant Hormarji Ardasir Hor­
marji as the registered holder of tlie said aharcs may attempt to give 423 votes iu 
favour of his said brother, although the said defendant has now no right, title or 
interest in or to the said shares, or any part thereof.

' ‘ 12. The jdaintifis allege that the directors of the said company refuse to regis­
ter the said transfer-deeds, in order that no votes may be given in respect of tho 
said 423 shares, or else that the defendant Hormarji Ardasir Hormarji bo 
able to vote in respect thereof iu favour of his said brother, and that they may 
thus be able to carry their proposed motion and appoint the said Pestonji Ardasir 
Hormarji Wttdid Secretary, Treasurer and Agent of the .said company ■without 
the present holders of the said shares having had any voice in the inatteiv
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13. '• r iio  plaiutiif Charles Agnew Turner fiuilier says that lie hâ s made an ISOl.
advaiitageouri sale of the said shares, ami he lielievcH if the î ai‘1 Ismiher ui
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tke said Honiiiirji Ardasir Hoi'riiarji is appointed .Secretary, Tre;i5i3vc-r and Aijent, ilrN viiK itu 
the price of the said siiares will fall coiisidcrahly/' HnKii.ir-sA’

mi ■ " ' Si'xK
Tliey prayed tliat the transfers might be registered, and-tliat ,f. 

the names of tlie first two plaintiffs iinglrt he entere*! in the 
register of sharehoklovs ; for an injunction against the meeting 
iintil the shares were registered ; and that the insolvent Honnarji 
should be* restrained from voting in rcspcct of the •i2-S shares, or 
any part thereof.

The plaint was filed oil. the 10th M'ay, 1891, A rule was at 
onco obtained in the terms of the prayer of the plaint.

The directors filed affidavits shô d̂n!̂  cause against tlio rule.o c»
The r̂ stated that their ol')joefc in refusing to register the said 
transfers was not to exclude the owners of shares from a voice 
in the proper management of the company, but tliat they 
refused to approve of the proposed transferees^ because they 
believed that the said transferees were seeking to l)enefit them­
selves and to sacrifice the interests of tlie company. The affida­
vits contained the following paragraphs ;—

“ 6, We say that the rate of Rs, 6‘25 j)er share is much above the market rate 
of the company’s shares, On tho day of the transfer the market rate was about 
Es. 400 per share. It is now alioiit Ris. 450 per share. To the Ijest of our jmlg- 
iiient and belief we say tliat tho niarkefe value of tho company’.s shares will lise 
if the views of the directors with legard to the agency are approved by the 
company and allowed to prevail, while it will fall if the ol)ject, with -vvhieh, we 
believe, the said shares have been bought, is attained. Immediately after the 
issiie of our circular of the 14th of May the rate rose to Rs, 500 per share, and 
upon the grauliiig of the iiijiuictiou iu this suit the rate fell to Rs, 450 with a 
downward tendency. We believe that the only chance of the shares
rising to Es, 625 each is by the adoi>tion of the system of remuneration of agents 
iu the way we approve, as is hereinafter more particularly mentioned.

‘ ‘ 15. We submit that the arrangements under -svhich the purchases of the afore­
said shares have been made and are sought to be transferred, and the object of tlie 
purchases should, under all the circumstanccs of this ease, be disclosed for the 
information of the directors and of this Honourable Court.

“  19, We say, as a l̂ oard of directors and for ourselves iudividually, that we 
believe the object of the said Jehi'mgir Cowasji Juliiingir Readymoneyin purchas- 
ing the said shaics ls',to accomplish or promote the appointment of new Secrcta- 
lies, Treasurers and Agents of the Company (whose names we do not know} 
upon the old system of remuneration, and that we believe such a course would be 
opposed to the best interests of the Company. We further beiioTe that Mr. Prem-



XS91. eiiaiid Eoyehand or his son is to receive a share in tlie oomniissioii'^raeroly as a 
K ina2C«xi  ̂ mvarJ for ijuveha.3iug shares ami for his asnistaiice in securing the agency, and 
M ct.n 'c iik k ji not in connection m t h  any aid or benefit on his part for the compiiny.

cra\-e leave to refer to articles 22 and 24 of the Articles of Association 
t'. of this.Conii^anjr, oonferring upon us a discretion as to the approval of transferees

 ̂ ahares, and we isay that atg cannot, under present circumstances, conscientiously
AND W eav- approve oi the proposed transferees of the shares in question. On the contrary 

Isa OoiiPANV. we believe that we should bo betraying our trust and sacrificing the best interests 
of the shareholders (other than the person or persons interested in the transfers of 
tlie said shares) if we were to approve of the said transferees. We submit that 
our discretion has been reasonably aud properly exercised in withholding sanction 
to the transfers.

“ is. And we all say that if the principle of remuneration of new agents by a 
commission of ten per cent, upon net profits and a guaranteed minimum of 
Es. 12,000 per annum is accepted by the plaintiffs we have always been willing 
and still are willing to pass the transfers in question and convene a meeting of 
shareholders to consider the appointment of any agent who may offer to under­
take the agency upon those terms.”

The following claiisos in the Articles of Association of the 
Defendant Company are material:—

“ 20. Every such instrumeut of transfer shall be executed both by the transferor 
and transferee, and the transferor shall be deenred to remain a liolder of suoli 
share until the name of the transferee is entered in the register of shareholders 
in respect thereof.

“ 22. The board may decline to register any transfer of shares whilst any share* 
holder executing the same is either alone or jointly with any other persons indebt­
ed to the company, on any account whatsoever, or unless the transferee is 
approved by the board, who are in every case to have the right of pre-emp- 
tion at the market rate of tlie day. The registration of a transfer shall be 
conclusive evidence of the approval by tlie Directors of the transferee.

“ 23. The executor or administrator of a deceased .shareholder shall be tho 
only person recognised by the company as having any title to his sliares.

“ 24. Any person becoming interested in a share in consequence of the death, 
 ̂ bankruptcy or insolvency of any shareholder, or the marriage of any female 
shareholder, or by any lawful means other than by a transfer in accordance 
with these presents, may, upon producing such evidence as the board think 
sufficient, either be registered himself as the holder of the share, or elect to 
have some person nominated by him, and approved by the board, registered 
as such holder.

“ 25. Provided, nevertheless, that if he shall elect to have his nominee 
registered, he shall testify the election by executing to his nominee an instru­
ment of transfer of the share in accordance with the provisions herein contained, 
awl until he does so he shall not be freed from any liability in respect of tl\Q 
share.”
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The rule came on for argument before Fan'an J.,
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Kirk]jatricl% Jardine aud Slater for the directors of sIig com» Mt'scsiam 
pany showed cause.

The ap plication  for transfer was b y  the OiScial A;^«giiee. TheCrorla 
Has he a right to apply ? He is not a member of the company.
The insolvent Hormarji is still a member, being still the register- CGr-â e-rr, 
ed holder of the shares—Indian Companies Act VI of 1SS2, 
section 29. As to the powers of the Official Assignee, see Indian 
In so lv en t A c t  (Stat. 11, 12 Vic.^ c. 21, sections 7 and 30), and 
compare the English Acts, sections 141 and 147; Bankruptcy 
Actj 1849j sections 141 and 147 ’ ; Bankruptcy Act, 18 6 9 ^  s e c t io n s  

15, 17, and 22, the tw o  latter o f  w h ich  A c ts  contained special 
p rov is ion s  as to  sh ares; and A c t  o f  1883^ section  50, clause (3)- 
They cited Foole v. Middleto)i(^^; Londoti Founders Association- 
V. Clarhe^̂ ;̂ hi re National and Provinckd Marine Insuramce 
Gorsifamj; JEx 'parte Parker^̂'̂ ; In  re 8 tranton Iron and 8 teel Com- 
pany(-̂ ;̂ Pender v. LusMngton^̂ '̂ ; Mofatt v. Faniuhari^y, hi re 
Gresham Life Assurance Society ; Bx parte Pemm/ ’̂ :̂ Walkej'^s 
Case®; Shepherd’s Gase^̂'>; Bennett’s Gase '̂̂ ^̂; h i the 'matter o f the 
Petition of Luchmee Chmd̂ '̂̂ '̂ ] Knowles v. The National Banh of 

In  re Royal British Banh, ^c, j Nicol’s In  re
West Surrey Tanning GoP-̂ .̂

I n v e r a r i t y  fo r  p laintiffs in  su pport o f  the rule.

T h e  p ro p e rty  o f  the in solven t is vested  in  th e  Official Assignee,
-and he is the person  to d ispose o f  it. On selling shares he is 
th e  proper  person  to  app ly  fo r  their transfer. T he ob jection  to  
the proposed  tran sfer m ust be  a personal objection  ; L in d le y  on 
C om panies, p . 5 5 2 ; I n  r e  G r e s h a m  M f e  A s s u r a n c e  S o c ie t y  M n  

p a r t e  P e m e y O -^ h  The d irectors have n o  r igh t to fo rce  any

(1) 29 Bea., 646. <8) L. R., 2  Eq., 534.
(2) L. R., 20 Q, B. D., 576. 0) L. 3. Iq „  564.
(3) 3 ph. App.j 685. <W) S DeG, M..& G., 284.
(4>*L. K., 16 Eq., 559. <ll) 1 1. E., 8 Calc., 317, at p. 323.
m  L. E., 6 Ch. 2}., 70. 2 Beng. L, R, (0. J.) 15S.
<6) L. E ., 7 Ch. D., SDL <13) 3 De G. & J., 3S7, 433.
<7) 8 Ck Ai>p., 446. L. E,, 2 Eq., 737.

Q5) 8 Oh. App., 446,

B 1228—



1891. system or policy oii a company. Opinions may differ as to its
K a ik i i o s k o  _merits; and shareholders may vote as thej  ̂ please— Pender v.
HEEEl̂ rl”  Lushington̂ '̂̂  ; Gannon v. TvaslS '̂>; Mo fa t v. Farquhar^ .̂

Fae îan, J, :—This vsuit has been brought by the plaintiffs to 
obtain an order from the Court that 423 shares in the Coorla Spin- 

AXD nino- and W eaviusc Company, Limited, which now stand in the name
' WKAVISa „ ® , f  . •• .1 -X .CoMPAN’Y, o£ Hormarji Ardasir Hormarji on the register oi the company,

' may bo transferred, as to 200 of them  ̂ to the name of the 
plaintif}' K. M. Heeramaneck, and as to 223 of them into the 
name of tlic plaintilT, Dhimjil.ihoy Cowasji Patel. The plaint- 
iflS;, on the 19th May last, obtained an ile  nisi for an order 
why the transfer« executed in tlie names of the above-named 
plaintiffs, respectively, should not be forthwith registered, and 
why their names should not be respectively entered in the re­
gister of shareholders as holders of such 200 and 223 shares, 
and why the defendants,, the directors of the company, should 
not be restrained from holding an extraordinary general meet­
ing of the company on the 21st May, or any other meetings of 
the company, until the said shares should be duly registered in 
the names of the said plaintiffs. The rule was moved during 
vacation before the Chief Justice, who then granted it and an 
interim injunction in the above terms. It came on for argument 
before me on Monday last, and I have to decide whether it 
should be made absolute or discharged. The rule, I should add, 
also contained an injunction against Hormarji voting in respect 
of the shares, but that is a matter which admits of no argument.

The facts which it is necessary to state are these. The defead- 
ant, Hormarji Ardasir Hormarji Wadia, was the registered, 
holder of the 423 shares in question, and he was also, in the 
name of his firm, B. and A . Hormarji (in which he had no 
partners), the Secretary, Treasurer, and Agent of the Company, 
entitled to receive a commission of a cjuarter-amia per pound on 
all the yarns, cloths, or other material manufactured and sold 
by the company. This commission was liable to be reduced by 
two-thirds in any year in which the dividend earned by the 

/ company' should be less than 4 per cent, on the capital. Hor-
(1) L. E.j 8 Ch. r>., 70. (3) L. 20 Eq., 669.

(8)L . E .,7-qii, D .,59L
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niarji held an agreement with the eornpam”, securing to him 
thiw comniissionj and the memoraiidiim and ai'tielos i>i* the Com- 
pany contained chiuscs providing for liis coiitinusince In the 
office of Secretary, &c., and for his dravs ing this eomiuissicii ho 
long as his firm carried on hiisiiiess in Bombay. The; iirr'-i o f  B. T h e  t'cftF.ia 
and A. Hormai;ji ceased to carry on business in Bombay : and 
Hormavji Ardasir Hormavji Wadia was adjudicated an insolv- 
ent on the 1st May last. The firai thus ceascd to be the 
SecretarieSj Treasurers, and Agents of the Company, and all the 
property o£ Hormarji A, H, Wadia became v'ested in tlie plaint­
iff, the Official Assignee, inclnding, of course, llormarji's 
interest in the 423 shares in the Ooorla Mill. The Official 
Assignee sold the 423 shares to the plaintifi’, Jehangir Cowasji 
Jehangir, for Rs. 625 per share, and the purchaser required the 
Official Assignee to transfer 200 of the shares into the name of 
K. M. Heeramaneck, and 223 into the name of Bhunjiblioy Cowas- 
ji  Patel. The Official Assignee executed transfer-deeds accord­
ingly. These transfer-deeds were sent to the Ooorla Company 
by the Official Assignee, with a request that the shares might he 
transferred into the names of the respective transferees. The 
directors of the company have not made the requisite changes 
in the register of the company. Hence this suit. The 423 
shares are fully paid up. The proposed transferees arc already 
members of the Coorla Company, being the registered liolders 
of one share each in it. They have duly signed the deeds of 
transfer. They are admittedly gentlemen of substance and posi­
tion ; and no objection can be, or is, taken to them in their per­
sonal capacity. The company do not claim any Hen on the shares 
which they are asked to reg'ister. Vrimd facie, therefore, the ̂ 
plaintiffs are entitled to have the 423 shares registered in the 
names of K. M. Heeramaneck and D. C. Patel, respectively.

The cause shown against the rule is of a twofold character'
I. It is argued that the Official Assignee of Hormarji has not, 
as such, any legal right to call on the company to register the 
names of his transferees; and that the transferees themselves 
also have not any legal right to ask to have their names placed 
on the register of the company , II. The defendants, the 
.(directors t>f th® copapany, contend that their approval of the
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1S91. transferees is a condition precedent to the right of the latter to
K uKHosKo be registered as members of the company ; and that they  ̂ the 

directorSj decline to approve the transferees, nnless the latter 
M..CK undertake to follow a certain course with reference to the future

V,
T h e  L o o k l a  agencj^and management of the company which the directors 

are seeking to adopt. The transferees refuse to bind them- 
S)MPANY. to course which the directors have in view.

The first objection is, in my opinion, without foundation. On 
the insolvency of Hormarji;, his interest in the shares in ques­
tion vested, by operation of law and by virtue of the usual vest­
ing order, in the Official Assignee, and the Official Assignee there­
upon became the owner of the shares. The Articles of the 
Company, however, provide that the Official Assignee, under such 
circumstances, does not at once become entitled to all the pri­
vileges of a shareholder. Before he can himself exercise such 
privileges, article 24 provides that he must produce evidence of 
his title and get himself registered as the holder of the shares. 
If he does not wish to. adopt that course, he has another alter­
native. He can, nnder the provision of the same article, elect 
to have some person, nominated by him and approved by the 
board, registered as such holder. Article 25 provides that if he 
elect to have his nominee registered, he shall testify his election 
by executing to his nominee an instrument of transfer of the 
shares, and that until he does so, he shall not be freed from any 
liability in respect of the shares vested in him. It is argued 
that he can only adopt this course when his nominee is intended 
to be a trustee for himself—a bendmi holder; but there is 
nothing in the article which so limits its scope. His vendee 
 ̂may be his nominee, or his grantee^ or any one, in fact, whom 
he chooses to name, and in whose favour he executes a deed 
of transfer. Article 25 of the Coorla Company’s Articles is, 
in effect, the same as article 14 of table A  to the Companies Act, 
VI of 1882, and Sir N. Lindley states that it is usual for a trustee 
to sell or dispose of the bankrupt’s shares without getting-him­
self registered. A  provision to this effect is usually inserted 
in a company’s regulations. The Companies Act, 1882, table A, 
contains such a provision, article 14/'’ (Lindley on Company 
Law, p. 652.) As this provision is also contained in the Articles
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ot‘ the Coorla Company (article 25), it is unnecessary for me to 
consider wliether the Indian Insolvent Act, without such a 
provision, would have enabled the Official Assignee to adqpt 
the same course. It is also unnecessary to consider whether the 
transferor or transferee is the proper person to make the applica­
tion. Both concur here in making it. Section 29 of the Indian 
Companies,Act, 1882, points strongly to the couelusion that 
either of them can do so. I must hold that the defendants have 
no right to refuse the transfers in qnestion^ on the ground that 
the application to transfer was not made by a person entitled to 
ask them to transfer the shares.

The second objection arises upon the wording of article 22 
(virtually repeated in article 24) of the Coorla articles— The 
board may decline to register any transfer of shares unless the 
transferee is approved by the board." The question arises 
whether that article entitles the board to refuse to register 
a transferee as a member of their company^ not because there 
is some objection, in the view of the board, to the transferee 
personally, but because he declines to pledge himself to a parti­
cular line of action as to the mode of management of the company 
in the future, or because the board, not without some apparent 
reason, believe that he entertains views as to the management 
of the company different from the views which are entertained 
by the board. Concretely the case is this. The board consider 
that the present is a favourable opportunity for abolishing the 
mode of remunerating the agent of the company by a commis­
sion on the yariij, &c., produced and sold by the company, and 
substituting for it a remuneration based upon the proiits of 
the company. They believe that the latter system, if adopted, 
would conduce to the prosperity of the company. They also 
believe, and I have no doubt honestly believe, that the plaintiff 
Jahdngir Cowasji Jahangir, through his nominees, the propos­
ed transferees, will seek to have the present mode of remunerat­
ing the’ agents by commission on the out* turn continued. The 
plaintiffs refuse in any way to pledge themselves as to their 
future action, and contend that the defendant directors are not 
entitled to refuse to register the transferees, as there is no 
personal objection to tlem*
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1891. They say that it is the transferee who is to be approved by the 
K-.ukhoŝ  board, and not the views of the transferee as what is for the' 

benefit of the company or as to how its agents are to be remu- 
KECK nerated.

V,

question has not arisen now for the first time. It was 
ANi> WsAv- considered in Mqfatt v. Farqukar̂ ^̂  . There was a difference in 

IRQ oMPAN , amongst the shareholders as to the manageipcnt of the
company, and the plaintiff transferred shares to increase his voting 
power. The directors refused to approve the transfers, not from 
any personal objection to the transferee, but on the ground that 
the transfers were colourable and were intended to increase the 
votes of the transferor. It was held that the directors had no 
power to refuse the transfer, which was a right of property, 
except upon personal objection to the transferee. They were 
ordei’ed to approve the transfers. Though in that case there 
was a dispute amongst the shareholders themselves as to the 
best course to be adopted in the then state of the company, and 
though up to the present time it may be that the views of the 
directors in this case have been acquiesced in by a large number 
of the shareholders, and though, possibly, the introduction of 
the proposed shareholders may mean the introduction of share­
holders holding different views from those entertained by the 
directors, I  cannot regard this distinction between the two cases 
as substantial. I  must regard Moffatt v. Farquhm< as an 
authority directly in point. It is, no doubt, the decision of a 
single Judge, and I  am not bound to follow'' it, but I agree with 
its reasoning and conclusion. In In re Gresham Life AssuranCB 
Society; Ex parte Penney^^\ the directors gave no reasons for 
their disapproval of a proposed transferee, and it was held that 
they were not bound to assign any. The Court, however, assumed 
from the affidavit put in, that, in the judgment of the direc­
tors, there were objections to his eligibility as a shareholder, and 
held that, under the circumstances, it lay on the person proposing 
the transferee to show that the judgment of the directors was 
formed capriciously or wantonly, or otherwise than honestly and 
■faiely. The reasoning of the Judges is based upon the assump-

a) L, 7 ph. U, 59L. (2) L. K., 7 CIi„ D. 59L
C3)8 Oh. App., M a.
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,tion thatj in the judgment of the directors, there was some per- 1891, 
sonal objection to the transferee as a shareholder, and the case "kaikhos^ 
was decided on that footing. This is clear from the coiidiiding 
words of Mellish, L. J :— They (the directors) have no ,right 
to say We will force a particular shareholder to contiime a T h e  G o o e la  

shareholder, and we will not allow him to transfer his shares at WeIf- 
all.’ That’ would be an abuse of their power. In the same way Comfa-ht. 
it would be an abuse of this power to object on any ground not 
applying personally to this transferee to say  ̂for insfcanee, that a 
particular shareholder should not transfer his shares till he has 
given security for the calls. These would be plain cases of 
abuse, but I do not find a single ease where it has been held 
that the directors, under a power like this, are bound to commu­
nicate the reasons for which they reject the individual share­
holder.” Beading Ex parte Penney in the sense I have indicated, 
there is no conflict between it and Mqfatt v. Farqibhar. Having 
regard to the ruling in the latter case, I  find it impossible for me 
to discharge the rule.

Rule made absolute^
Attorneys for plaintiffs ;—Messrs. Nmm and HormaBji.

Attorneys for defendants:—Messrs. Chalh, Walker and 
tham,
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Before Mr. Justice Telang.

S O R A 'B J I  E D U L J I W A B D E N ,  ( P la in t i f j? ) ,  v . G O V I N D  R A M J I ,  1891.

(D e pendan t), -
F .  N .  W A 'B I A '  AND ANOTHBB, (ClAIMANTS) *

Civil Procedure CcKle ('XIF of 1883), Bections 295> 26S, 7̂G> 343-~IttacIiment 
hejoi'e judgment of fund in hands of third party—Deeiee ajierwcirds obtainsi—AS' 
signment hy jtidgmeut-dehtor of fund sidmqmntly to the attackvieni~~CredUor3 attach­
ing t?ie fund mhseqimil to the assignmmt—Fund laj consent paid over to SheriJ by 
third .pArty—Jtelative claims of assignee of fund, , and subsequently attaching 
creditors—jdssefs realized hy sale or otherwise in execution—Misdescrtpiion in order 
of attachment of pro’p&rty attached.

On the Sth July, 1890, the plaintiff Warden sued (Smt No. 383 of 1890) Govind 
Eamji for Bs. 2,237, aadoii tlis 18th idem obtained an attaclimsat before jadg- 

* Saits Nos. 382 o£ 189a aM 190 of 189£>,


