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Company—Transfer of shaves-—Suit Lo campel Diveclors o reylder trvizsn v —Pirw

sons entitled to voquice rogistraiion of trcisfer—ITusolecicy of sharcoldcpmeOficiad

Assignee, w#ight of, to sell shares and obtaln Lyt

Cme of the Avticles of Awsoclation of the Cooila Spiuning and Weaving Coni-
pany provided that the Board of Divcetors might decline to register any transfer
of shares, unless the transferce were approved hy the Board. A shareholder,
bolding 423 shares, hecame iosolvent, and his shares, thereupon, vested in the
Official Assignee, who sold them, The purchaser required the Otfivial Assigues
to fransfer the shaves int® the names of fwo nominees, viz, 200 sharer to the
name of one nominee, and 223 shares to the name of the other. The' Lilicial
Asszgnce executed the necessary transfer deeds and sent themn to the Cimpany,
with a request that-the shaves might be transfesred avcordingly. The proposed
nominees were alveady members of the Company and registered holders of shares

_iffi5, and no objection was taken to them in their personal capacity. The Direct-

ors; however, declined to approve of the transferecs and to register the transfes, -
unless the transferees would pledge themselves not to oppose a certain change.
in the mode of remunerating the Agents of the Company, which the Divectors
desired to eflect, and which they believed would Dbe very advantageous to the
Company. The transferces refused to pledge themselves in any way as to their

“future action and hrought this suit to enforee vegiste ntlon of the transfor,

Held, following Moffutt v, £ <€/q2l7u'7 1), thab the ])nwtox w were bound to regise

~ter the transfers.

1t was contended thab neither the Olﬁcifd Assignec, nor the traunsferces, had
any legal vight to call on the Company to register the transfers,

Feld, that, having regard to the provision of the Axticles of Association of tha
Lompuny, the Official Assignee way entitled to have the shares 1e'f1=icml in the
names of his vendees, :

SurT to compel the dneetor of the defendant Cnmpany to
rul‘:»ber certain transfers of shares in favour of plaant:fi:, Nos.
:a,n'l 9 and to enter their names on the vegister of sharcﬁoldw
ag holders of 200 and 223 shares respectively, and to restrain the

“dnecbor.s of the company from holding a mecting of the shafc-

‘oldus until the said shares were l‘C‘Tl‘uthCd as aforesald, &e,

# it No. 273 of 1\891.»
WL Ro7 Ch D, 801,
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of usage has an important bearing on the question. Both Vij-
nanesvera and Jimutavahina admitted its force®. It is our
duty, adninistering Hindu law, not so mueh to inquire whether
a dispubed doctrine is fairly deducible fromn the earliest authori-
“tiew, as to ascertain whether it has been received by the particular
schiool which governs the distriet with which we have to deal, and
has there been sanctioned by usage®. There is, apparently, no
dispute that the present is the first ease in this Presidency, in
which the prineiple has been advocated of partition at will being
the right of every member of a joint Hindu family, not solely of-
collaterals, or (as an exception) of sons as against their father.
But if the unrestricted power to claim partition belongs to every
member of a Hindu joint family, as the natural and inevitable
sequence of the right in family property arising from birth, it is
strange that the claim to exercise this power has never before'
been raised. ‘ :

For all these reasons, I am of opinion that, both by the letter
and by the spirit of the Hindu law applicable to this Presxdencv,
and in accordance with the current of judicial deecisions and
authorities, the question 1'eierrec1 by the DlVL‘:lOl’l Bench muat e
zmswered n the negative.

(1 Mitakshara I iv, 14; Daya- @ Per Privy Council in Reimnad
}.hagn, 11, =20, case, 12 M, I, A, at p, 436,
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The Coorla Spinning and Weaving Company, Limited, was
registered on the 14th July, 1874, under the Tndian Companies
Act (X of 1556), and by its memorandum and Articles of As.
sociation Messrs. B. and A. Hormaxji were appointed Sceretaries,
Treasurers and Agents so long as they should carry on luisiness
in Bombay, or until they should resivn, with the ranuneration of
a quarter of an anna per pound on all material wanufactured and
sold iy the company.

In April, 1891, the said firm ceased to carry on business in
Bonibay, and therenpon ceased to he Sceretaries, Treasurers and
Agents of the company. On the st May, 1891, the firm was
adjudged insolvent,

At the date of the insolvency, Hormar)i Ardasir Hormarji
was the sole member of the firm and was the holder of 423 fully
paid up shares in the Coorla Company. Upon his insolvency
these shares hecame vested in the Official Assignee.

The Official Assience subsequently sold the said shares to one
Jehangir Cowagji Jehdngir Readymoney, (plaintif No. 4), for
Re. 625 a share, and the said purchascr thercupon reyuired the
Official Assignec to transfer the shaves as follows :—viz, 200 to
the name of the first plaintift (Kaikhosro Muncherji Heerdmd-
neck) and 223 to the name of the second plaintiff (Dhunjibhoy
Cowasji Pdtel); and the Official Assignee accordingly executed
transfer-deeds in favour of the said two plaintiffs, The said two
plaintitfs were already shareholders in the Coorla Company and
were substantial men of business, ‘

-

The insolvent Hormazji was not indebted to the company, nor
had the company any claim against him, He was, in fact, 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 sharves should be tranvsterred
into the names of the said transterees. A correspondence then
took place between him and the company’s solicitors, in the
course of which the latter informed the Official Assignee that,
prior-to the sale of the said shaves and his application for trans-
fer, the directors of the company had resolved that any future
agency of the company should, in the interest of the shave-
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holders, he based on the principle of remuneration at the rate of
ten per cent. upon net profits and a guarantecd reasonable mini-
mumi, instead of the system that had hitherto existed ; and that
they had issued a notice to the shareholders, convening a meet-
ing £8r the 21st May to consider and, if approved, to confirm the
appointifient of a new agent, one Pestonji Ardasir Hormarji, who
was & brother of Hormarji Avdasiv Hormaxji, upon those terms,
The letter in question then continued:—

“This was the state of things when your transfer-deeds for 200 shaves to Mr,
K. M. Heerdndneck and 223 shares to Mr. Dhunjibhoy Cowasji Ditel were signed,
and application made for their transfer. The dircctors then decided to hokl
a speeial nieeting to consider the propricty of altowing the transfer, for they could
not but he aware that the purchasers were paying a much higher vate than the
market price of the shaves, and they had reason to suppose that they were being
purchased with the objeet of forcing on the company, if possible, an agrecment
under the old or quarter-anna system of remuneration, which would ebviously be
opposed to the hest interests of the company. The directors believe that Defore
the exccution of the transfer My, Mormarji informed yon that he would not feel
justified in supporting any return to the old system of remuncration.

“The dircctors have carefully considercd the subject and the course which
they ought to pursue, not in the interests of any sharcholders or class of share-
holders, but in the interests of the general body of sharcholders, that is, the com-
pany, and it appears to them that they should ask you to obtain an assurance
from the purchasers that they are not huying the shares in question with a view
to obtain any agreement which will be prejudicial to the interests of the company,
If this assurance is given, the directors will e prepared to pass the transfer ab
once, and they will also take steps to postpone the proposed meeting next Thurs-
day and bring the sharcholders together at a later period to consider any other
proposal in respect of the agency that may be hrought forward.”

The plaintiffs in their plaint stated as follows :—

11, Thesaid 423 shares ropresent 423 votes, and the vesult of the said transfer-
deeds not being registered by the said company will be that at the mecting of
the said company on the 21st day of May, 1801, no vobes whatever can he given
n respect of the sald shares, ov else thab the defendant Hormarji Ardasiv Hop-
marji ag the registered holder of the said shares may attempt to give 423 votes in
favour of his said brother, although the said defendant has now no right, title or
interest in or to the said shaves, or any part thercof.

€32, The plaintiffs 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 the
said 423 sharcs, or elso that the defendant Hormarji Ardasir Hormarji may be
able to vote in respect theveof iu favour of his said Lrother, and that they may
thus he able to carry their proposed motion and appoint the said Pestonji Ardasic
Hormayji Wadid Secretary, Treaswrer and Agent of the said company withont
the present holders of the said shures having had any voice-in the matter,
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13, The plaintiff Charles Agnew Turner ferther says thathe bes made an

advantageous sale of the said shaves, and e helicves that if the said brother of

. the said Hormarji Ardasiv Hovmarji is appointed Secvetary, Treasaver aml Agent,
the price of the said shares witl fall consideralily,>

They prayed that the transfers wight be registered, and- that
the names of the first two plaintify might be entercd in the
register of sharcholders; for an injunction against the mecting
until the shares were registered ; and that the insolvent Hormarji
should berestrained from voting in respect of the 423 shaves, or
any part thercof,

The plaint was filed on the 19th May, 1891, A rule was at
once obtained in the terms of the prayer of the plaint.

The divectors filed affidavits showing cause against the rule,
They stated that their objeet in refusing to register the said
transfers was not to exelude the owners of shaves from a voice
in the proper management of the company, but that they
refused to approve of the proposcd transferces, hecause they
belicved that the said transferess were sceking to benefit them-
selves and to sacrifice the interests of the company. The affida-
vits contained the following paragraphs :—

#6, YWe say that the rate of Rs, (25 per share is much above the market rate
of the company’s shares, Ou the dny of the transfer the market rate was about
Rs. 400 per share. It iz now ahout Rs, 130 per shave, To the hest of our judg-
ment and helief we say that the market value of the company’s shares will rise
if the views of the directors with regard to the ageney arvc approved hy the
company and allowed to prevadl, while it will fall if the object, with which, we
believe, the saidl shares have boen bought, is attained. Immediately after the
issue of our cireular of the l4th of May the rate rose to Rs, 500 per share, and
upon the granting of the injunction in this suit the rate fell to Rs, 450 witha
‘downward tendeney. We helieve that the ouly chance of the vompany’s shares
1ising to Rs, 625 each is by the adoption of the system of remuneration of agents
in the way we approve, as is hereinafter more particularly mentioned.

15, We submit that the srvangements under which the purchases of the afore-
snid shares bave been made and are sought to be transferred, and the object of the
purchases should, nnder afl the circumstances of this ease, be disclosed for the
information of the directors and of this Honourable Court, ‘

©19, We say, ag & hoard of divectors and for curselves individually, that we
beligve the objeet of the said Jehdnglr Cowasji Jelidngir Readymoney in purchas-
ing the said shares is]to accomplish or promote the appeintment of new Secrofa-
ries, Treasurers and Agents of the Company (whose names we do not know)
upon the old system of remuneration, and that we helieve such a conrse would he
opposed to the hest interests of the Company. WWe fustherhelieve that Mr, Prem-
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chand Roychand or his son is to receive a share in the commission‘mercly as a
reward for purchasing shaves and for his assistance in securing the agency, and
not in conneetion with any aid or benefit on his part for the company.

20, VWecrave leave to vefer to articles 22 and 24 of the Avticles of Association
of this.Company, conferring upon us a discretion as to the approval of transferees
of shares, and we say that we cannot, under present circumstances, conscientiously
approve of the proposed transferees of the shares in question. On the contrary
we believe that we shonld he betraying our trust and sacrificing the hest interests
of the shareholders (other than the person or persons interested in the transfers of
the snid shares) if we were to approve of the said transferees. We submit that
our diserction has heen reasonably and properly exercised in withholding sanction
to the transfers,

“ 28, And we all say that if the principle of remuneration of new agents by a
commission of ten per comt. upon net profits and a guavanteed minimum of
Tis. 12,000 per annum is accepted by the plaintiffs we have always been willing
and still ave willing to pass the transfers in question and convenc a mecting of
shareholders to consider the appointment of any agent who may offer to under-
take the agency upon those terms.”

~ The following clauses in the Articles of Association of the
Defendant Company arc material :—

«20. Every such instrument of transfer shall be excented both by the transferor
and transferee, and the transferor shall be deemed 0 remain a holder of such
share nntil the name of the transferee is entered in the register of sharcholders
in respect thereof,

#22, The hoard may decline to register any transfer of shares whilst any share-
holder executing the same is cither 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 the day. The registration of a transfer shall he
conclusive evidence of the approval by the Directors of the transferce.

©23, The executor or administrator of a deceased shareholder shall he the
only person recognised by the vompany as having any title to his shares.

24, Any person hecoming interested in a shave in consequence of the death,
hankyuptey or insolvency of any shareholder, or the marviage of any female
shareholder, or by any lawful means other than by a transfer in accordance
with these presents, may, upon producing such ovidence as the board think
sufficient, cither be registered bimsclf as the holder of the sharve, or elect to
have some person nowinated by him, and approved by the hoard, registered
as such holder. ‘

«25, Provided, nevertheless, that if lhe shall eleet to have his nomince
registered, he shall testify the clection by executing to his nominee an inStru-
ment of transfer of the share in aceordance with the provisions herein contained,

~and until he does so he shall not be freed from any liability in respect of the

share,”
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The rule came on for argument before Farran J,,

Kirlpatrick, Jordine and Slefer for the divectors of the come
pany showed cause.

The application for transfer was by the Offielal Azsignee.
Has he a right to apply ¥ He is not a member of the CONIPARY.
The insolvent Hormarji is still a mewmber, being still the register-
ed holder of the shares—Indian Corapanies Act VI of 1852,
section 29. As to the powers of the Official Assignee, see Indian
Insolvent Act (Stat. 11, 12 Vie., ¢. 21, sections 7 and 30), and
compare the English Acts, sections 141 and 147; Bankruptey
Act, 1849, sections 141 and 147; Bankrupbey Act, 1869, sections
15, 17, and 22, the two latter of which Acts contained special
provisions as to shares; and Act of 1883, section 50, clause (3)-
They cited Poole v. Middleton® ; London Founders dssociaiion
v. Clarke®; In re National and P:omzcml Marine Insurance
Company ; Bz parie Parker® ; In ve Stranton Ivon and Steel Com-
pany® ; Pender v, Lushington® ; Moffatt v. Farquhar®; Tn re
Gresham Life Assurance Society ; En parte Penney™: Walker's
Case® ; Shepherd’s Case® ; Bonnett's Ouse@™; In the matter of the
Petition of Luchmee thmd(ll) Knowles v. The National Bank of
India®®; In re Royal British Bank, &e. ; Nicol’s Cuse®; In re
West Surrey Tanning (009,

Inverarity for plaintiffs in support of the rule.

The property of the insolvent is vested in the Official Assignee,
and he is the person to dispose of it. On selling shaves he is
the proper person to apply for their transfer. The objection to
the proposed transfer must be a personal objection ; Lindley on
Companies, p. 652; Inre Gresham Life Assurance Society Ee
parte Penney@®, The directors have no right to force any

() 29 Bea., 646. ® L. R, 2 Eq., 554,

L. R, 20 Q. B, D., 576. ® L. B, 2. Fq., 564,

) 2 Ch. App., 685. (10 5 Del, M. & G, 284,

('L. R., 16 Eq., 559 ay 1 L. R., § Cale, 317, at p. 323,
@) L. R, 6 Ch. D., 70. (1% 2 Beny. L. B. (0. J.) 158,
®T. R., 7 Ch. D., 591 (% 3 DeG. & J., 397, 433

(1) 8 Ch. App., 446, a9 L, R, 2 Eq., 737,

{15) 8 Ch, App., 446,
8 12283 '
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system or poliey on a company, Opinions may differ as to its

_merits; and sharveholders may vote as they please—Pender v.

Lushington® ; Cannon v. Trask® 5 Moffut v. Farquhar®,
TARRAN, J, :—This suit has been brought by the plaintiffs to
obtainan order from the Court that 423 shares inthe Coorla Spin-
ning and Weaving Company, Lirited, which now stand in thename
of Hormayji Ardasir Hormarji on the register of the "company,

*may be transferred, as to 200 of them, to the name of the

plaintift, K. M. Heerdmdneck, and as to 223 of them into the
name of the plaintifl, Dhunjibhoy Cowasji Pidtel. The plaint-
itts, on the 19th May last, obtained a rule adisi for an order
why the transfers executed in the names of the above-named
plaintiffs, respectively, should not he forthwith registered, and
why their names should not be respectively entered in the re-
gister of shareholdersas 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
intertm 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 Hormaxji voting in respect

‘of the shaves, bub that is a matter which admits of no argument.

The facts which it is necessary to state are these. The defend-
ant, Hormarji Ardasir Hormarji W4did, was the registered
holder of the 423 shares in question, and he was also, in the
name of his firm, B. and A. Hormazji (in which he had no
partuers), the Secretary, Treasurer, and Agent of the Company,
entitled to receive a commission of a quarter-anna 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-

0 L. R, 6 Ch, D, 70, & L.R,, 20 I}q‘= 669.
L. R., 7-Ch, D, 591.
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marji held an agreement with the emnpam' reeuring o him
" this commission, and the memorandum and articles of the Come
pany contained clauses providing for lns continmnes in the
office of Secretary, &e., and for Lis dvawing thi~ eowinission so
long as his firm carvied on business in Bombay. The Hra of B.
and A. Hormarji ceased to carry on husiness in Bombay: and
Hormaxji Ardasir Hormarji Wadid was adjudieated an inscle-
enton the Ist May last. The firm thus ceased to T the
Secretaries, Treasurcrs, and Agents of the Company, and all the
property of Hormarji A. H, Wadid became vested in the plaint-
iff, the Official Assignee, including, of coursw, Hormaxjis
interest in the 423 shares in the Coorla Mill. The Offieial
Assiguee sold the 44:_.-_) shares to the plaintit}, Jehdngir Cowasji
Jehdngir, for Rs. 625 per share, and the purchaser required the
Official Assignee to transfer 200 of the shaves into the name of
K. M. Heerdmdneck, and 223 into the name of Dhunjibhoy Cowas-
ji Pdtel. The Official Assignee executed transfer-deeds accord-
ingly. These transter-deeds were sent to the Coorla Company
by the Official Assignee, with a request that the shaves might be
transferred into the names of the respective transferces. The

directors of the company have not made the requisite changes
in the register of the company. Henee this suit. The 423
shares ave fully paid up. The proposed transferees are already
members of the €oorla Company, being the registered holders
of one share eachinit. They have duly signed the deeds of
transfer. They are admitbedly gentlemen of substance and posi-
tion ; and no objection ean be, or is, taken to them in their per-
sonal capacity. The company do not claim any lien on the shares

which they arc asked to register. Primd facée, therefore, the

plaintiffs ave entitled o have the 423 shares registered in the
names of K. M, Heerdmdneck and D. C. Pétel, respectively.

~ The cause shown against the rule is of a twofold character
1. Tt 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 of the company, contend that their approval of the
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transferees is a econdition precedent to the right of the latter to
be registered as members of the company ; and that they, the
directors, decline to approve the transferees, wnless the latter
undcrtake to follow a eertain course with reference to the future
agency and management of the company which the directors
are sceking to adopt. The transferees refuse to bind them-
selves to the course which the directors have in view.

The fivst 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 shaves.
If he does not wish to adopt that course, he has another alter.
native. He can, under the provision of the same article, elect
to have some person, nominated by him and approved by the
hoard, registered as such holder. Anrticle 25 provides that if he
elect to have his nominee registered, he shall testify his election
by exccuting to his nominee an instrument of transfer of the
shares, and that untilhe does so, he shall not be freed from any
liability in respect of the shares vested in him. Ifis argued
that he can only adopt this course when his nominee is intended
to be a trustee for himself—a Dendmi 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
tosell 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. 552.) = As this provision is also contained in the Articles
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of the Coorla Company (article 25), it is unnecessary for me to
consider whether the Indian Insolvent Act, without such a
provision, would have enabled the Official Assiguee to adoph
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
Comipanies, Act, 1882, points strongly to the eonclusion that
either of them can do so. I must hold that the defendants have
no right to refuse the transfers in question, on the ground that
the application to transfer was not made by & 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 avticles—** The
hoard may decline to register any transfer of shares unless the
transferee 13 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 transferes
personally, but becanse 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 hoard, not without some apparent
reason, believe that he entertains views asto 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 yarn, &c., produced and sold by the company, and
substituting for it a remuneration based upon the profits of
the company. They believe that the latter system, if adopted,
would conduce to the prosperity of the eompany. They also
believe, and I have no doubt honestly helieve, that the plaintiff,
Jahdngir Cowasji Jahdngir, through his nominees, the propose
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 thers is no
personal objection to them.
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They say that it is the transferee who is to be approved by the
board, and nob the views of the transferee as what is for the’
benefit of the company or as to how its agents are to be remu-
neré;tqtl‘l.

This question has not arisen now for the first time. It was
considered in Mogatt v. Farquhar® . There was a difference in
that case amongst the shareholders as to the managemwent of the
company, and the plaintiff transferred shaves to increase his voting
power. The directors refused to approve the transfers, not from
any personal ohjection to the transferee, but on the ground that
the transfers were colowrable and were intended to increase the
votes of the transferov. 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
ordered to approve the transfers. Though in that case there
was o 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. T must regard Moffutt v. Farquhar( as an
authority directly in point. It is, no doub#, the decision of a
single Judge, and I am not hound to follow it, but T agree with
its reasoning and conclusion, In In e Gresham Life Assurance
Society ; Ex parte Penney®, the directors gave no reasons for
their disapproval of & proposed transferce, and it was held that
they were not bound to agsign any. The Court, however, assumed
from the affidavit put in, that, in the judgment of the direc-
tors, there were objections to his cligibility as a sharcholder, 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
fairly. The reasoning of the Judges is based upon the assump-
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tion that, in the judgment of the directors, there was some per-
sonal objection to the transferee as a shareholder, and the case
was decided on that footing. This is clear fram the concluding
words of Mellish, L. J:—They (the directors) have no nuh’r,
to say ¢ We will force a particular shareholler to continue 2
shareholder, and we will not allow him fo transfer his sharves at
all.’  That would be an abuse of their power, In the same way
it would be an abuse of this power to object on any ground not
applying personally fo this transferee to say, for instance, that a
particular shareholder should not transfer his shares ill he has
given security for the calls. These would be plain cases of
abuse, but I do not find a single case where it has been held
that the divectors, under a power like this, are hound fo commu.
nicate the reasons for which they reject the individual share.
holder.” Reading Ex parte Penney in the sense I have indicated,
there is no conflict between it and Mofutt v. Farguwhar. 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, Nanu and Hormasyi.

Attorneys for defendants :—Messrs. Chalk, Walker and Smee
tham.

ORIGINAL CIV1L.

Befare Mr. Justice Telang.

SORA'BJT EDULJI WARDEN, (Praixtrer), v. GOVIND RAMJI,
{DEFRNDAXNT),
F. N, WA'DIA' AXD ANOTHER, (CLAIMANTS) *

Civil Procedure Code (XIV of 1882), Seetions 295, 268, 216, 245—Attachment
before judgment of Fund in hands of third party—Decree czj{efwmrds obtaingd—As-
stgnment by j'udgment-debtor of fund subsequently to the attackment—COreditors attachs
ing the fund sulscquent to the assignment— Fund by consent paid over to Sheriff by
iird . party—FRelative claims of assignee of fund, and xubserjuently attaching
eveditors~—Assets vealized by sale or otherwise in exeoution=—Misdestr zpizon in order
of attachment of property attadzed

Oun the 8th July, 1890, the plaintif Warden suned (Suit Mo, 382 of 1890) Govind
Riumji for Rs 2,237, and o the 18th idem obtained an attachment before judge

* Sunits Nos. 382 of. 1890 and 190 of 1890,
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