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‘1 ye ALLIANCE FINANCIAL CORPORATION,

BLA’\IEY S OASL‘

Aot XIX. of 1857 Regtsh ation of Compmzj secomlary evidence of g
ccrlgﬁcate——emdence almnuu——Regzster of ;Shareiwldcrs——C’ontrd/utor if.

The R cegister of Sharcholders, rcqu:red by Sec. H of Act \I\ of 1857,
msay consist of particulars entered in different books, which taken together’
substantially contdin all the information which the Aet requires. :

“». If there be a substantial compliance with the requisitions of the Act, the.
TRegister is not invatidated by reason of slight deviations from its divections; -

. o by unimportant. omissions or sdefncts in th(, p‘u‘tlculau of mfomm’cxor:
specified in Sec. 14, - - R SR ;

o If the Cutlﬁcate of Remmatlon he not forth&ommv thc fact of incor-
' pomtlon nny be prox ed alzunde :

-

1866, HIS was an &pphcatlon by Thomas Blancy to have hls‘ '
November 24

Decowber 4. - TGO removed from the' list of dontributories of the,;:

BLS:: S Alfiance Fmancml Corpomtlon, as; settlc(l by tho oﬁlcwl

quuldator i

.

T]lo Adoocata Geneml (Hon’bla L II Ba jlm ) and i Jot
/for the apphcrmt contended that there had been | no accep-
- ,mcv of sLares by hml that the company was not revrlstered
 that the name of the apphgant was not entered ina ““ Regis~ =
" ter of Sharcholders,”—there being in fact no subh Rﬂgister'f”
“within the meaning of the Act; and’ that he ‘was not sub»; :
“ xeriber to the M:emomndum of Assocmtlon

Howmd wnci Mc(’ztﬂocfl, for tho official hqmdator droue&

: tL@t the applicant had vir tually admitted by his acts that. he
ha(l acr‘opted the shares ; that there was .sufhu iont proof of
,oho company having been incorporated ; tha,t there was "what_‘ !
%ubstantm Ny - constituted a  Register of Shareholders, i ]
~the books of the corpomtlon producod before the’ Comt ;;‘
 which conmmﬂd all the information required by the Act; or,.” :
. 'LL ' dﬁOVOﬂtb, that the' Courtlm& the power to divect the amw.w* :
S ingap of such a, Romstcr from th(, materials contamed in -
S those, books; mld tliat thu nag of the apphcunﬁ had been
f:cxlteled 1L those boohs e wao, thcl efom, ,°‘ shareholder:f
)-,};and, a COIfﬂl»lbutOll) . s g e

B o Ouz,. adu vuk |

e
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SARGENT, J. —-—Tlnq case comes bnfme the “Court on an

%pphcatwn by. Mr. Thomas Blaney to h:wo his n“me removed

“from the list ‘of contributories of the Alhzmce Fmancmlf

Corporafmon, as setﬂod by the o{ﬁcml ]1qu1dator

The cn-oumstmcos émder which Mx Blaney became pos—.

sessed of the %hwres, which dre now the subject of dlscusswn ’

. : ]07 )

18G6.
December 15.
- BrLasg Y"%
Casp.”

-were as, follows P, ) appears, - from what Mz Blaney hasv.
stated, tlnt an allotment of five shares Was made to hlm,; ,
without any written or werbnl apphca,tlon for suares on- hlsf

part ; tlm* he subsoquelltly paid the depomt upan ﬂ1ose shares,
, and a,fte}wards procceded t6 _the of’ﬁce of the- soumtm for.

the purpose of ‘signing (ashe" saidy the documen‘is which 1L E

-was necessary for him to. sign to- make him: & shfueholdm )

‘of the company ; that he- gave ‘the people at the office to
understamd tlnt 11e had cotne for: that pmpose thair he was_

dir ec’ced ‘fo-go into o cettain room, where, he woald find the
papers he wanted ; that he went into that room and did ﬁnd

" certain- papers, whmh he signed.  Those p‘tpOrS he saids

_wore blank sheets of pmpe1 which were not annexed to any

deed,—mnot annexed, as.he. qrud to the Me"nomndum 01#

“Ar tlcles of Assocm’mon

N O‘V these bemw tho cucums’mnoes undel Wlnch he ]1’1% :

‘beqomo posscssed of these Sharns an& ‘dealt with tho com- "

~pany in respect of tho shaves, the. quesmon is whether he,
. fallsy within Secs. 64 and 17 of Act XIX: of 1857, which tmken

\together define a contubutmy By Sea GERY Any. exist .

ing or former slnreholder -upon. Whom calls are authorised
>to bo made by the. Third Part. of this Act is hcremw{’tm ~

called o cor_mtmbubor 27 %md Wlth regmd to the question,

‘ Who'is a shar cholder ? ? Sec 17 SENER “Every person who has

vaccopted any share in a Company register ed under-this .A.Cu, B
and whose name is entered in. the Regls’cer of Sharcholders, B
~“and no other person (excepb a subscnber to the Memorandum

of’ Assocm’mon in respect. ‘of the shares subscrlbod for by him),

shall, for the purpose% of ﬂns Act be deempd to be a share- :

'} : hol(lcr %,

It has* been | contended for ’\fh Bkmey' th'Lb m the f rst-

4

phce thcre had been no- ﬂcccptmcu of the ah‘\J.OS secondly \

e ER
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* fourthly, that he was not a uubscnber to the Memomndum-
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that the company has not been incorporated ; thirdly, that
there is no Register within the me.ming of the Act; and

-

of Association.
As to the question whether there has been an acceptance-

"of the shares, Mr. Blaney himself has virtually admitted in

his evidence that he accepted the shar es,—that is to say, he

- admitted- having paid the deposit and dono -all that a man
_usually does when he takes shares ; -and only obJected that

somothmcr clse was. requlred to make him a shareliolder and

a contributory. - LT -

Next, i respect to whetlier or mo ’che company was an
incorporated company, of course the best and most con-.
clusive evidence would be the productlon of ‘the certificate -
of mcorpowmon, which, according to Sec. 11 of the Act,
“ shall be conclusive ‘evidence that all the requisitions of this -
Act in respect of. registration have been complied with.”
That, of course, was the natural proof of mcorpom’mon, 'mdf,_.
the one which the.Court would expect to have given it, un-
Tess satisfactofy reason could be given for its non-produc-

© tion.- In the present case,” however, it appears that the -

certificate of registration- is not forthcoming ; and the first

"question that arises is, 'wl ether secondmy evidence can be:

given of the certificate. The answer to this question mrist -

depend ‘of course, upon " the evidence as to whether. sear ch.

a8 been made for the certificate in all places where it mlgnt ‘

: rea,sonably be- expected to be found. [With regmd to this;
"."pomt his Lordshlp read: the evidence of Mr. Crawford, ‘the

sohcltor for the company, who -said thab he had akon the
usual steps. for mglstenno* the company, and that he had.
. ,obtamecl ! certlﬁoa’ce of registration from the Regwtlar,f

“and ‘handed 1t over to tho manager of the company, havmg“f

‘;ﬁrst taken a copy of it ; that the manager to whom the:
J.T,fcerhﬁcate was given, on the 2oth of . l\lovember 1864j

~was Mr, William W ilson,” Who was 1o lonver in Bombay,f

“and. that he had not since seen the cextxﬁcate, and had onlyt
) .become aware at the plGVlOUB hearmo of this ma‘n‘oer ’ohat

it could not be found. His Lordship aleo’ read: the evi- -

“dence of Mr. G. R. Wllson, the official hqmdatm and of.
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~Mr. Clarnin, the managor for the Hquidators, showing that a _ 1866.
December 15,

diligent and thorough search had been mado, but- that the immos
document could not be found. ] Under these circumstances the® Oase.
question is, whether secondary evidence of the contents of the
certificate is admissible. I am of opinion that it is ; *and,’
therefore; admitting secondary ovidence, the guestion is, whe:"
t-her‘any'satisfactofy evidence has been given as to.the con-
“tents of that document. . Cou’pling Mr. Crawford’s é’videﬁce ‘.
as to the copy .which he said he had taken of the celtlﬁ- .
cate, and which he pmducod in court, with the ev1dence of "
Mr. Taylor that he had given a certificate, the Court has.con- -
clusive ev1dence as to the fact that: a cermﬁca’oe was
" given, and also as'to the contents of that cer’mﬁcate Tt has -
conclusive evidence as t6 a paper having been glven which
“was stabed to have been a certificate ; 5 ax;_\d it has secondary
‘evidence as to the comtents” of that certificate, “from tho ’
copy which Mr. Crawford produced, and which: showed
that the Ollg‘lﬂ'ﬂ document had been a ce1’mﬁcate of reg1 1
tration, ’ " ‘

There is’ thu% sufﬁment evxdence that thé ’company has -
~been 1ncorp01ated but the case does not resh there. The -
" certificate of registration, it is quite, elear, is not the only.

evulcnce for the fact of mcorporamon may. be~ p1ovody,
alwmzlc Agwonltumst Cattle Immcmce Co. v. Fitzgerald (a).

Assuming such ev1dence to be "LdﬂllS“‘lblG, What evidence g
“is there? There is the evidence of Mr. Crawford who says
that hc waub to the Remsmar s office.on the 25th of October
1864, taking with him the. Memorandum and Articles of' o
-"Association, and that he obtiined a certificate of reglstmtlon
from Mr Taylor, ‘the Remstm,r, to. whom he paid the fees.
His ev1dencc, therefo,re, goes - “to prove that he Dad
done all that was necessary for ‘him o do; ‘and the next
‘question is hOW far has his’ evxdence been corroborated by
the evidence of Mr. Taylor and of the other witnesses who, (
have been examined. [His Imrdslnp bere read from Mr.
- Taylor’s evidence, which showed that Mr T&leI had given
a cer‘mﬁca‘ne of reglstratlon, and mor: eover that the compmnv

(a)6QB432 2OLaWJ l\S QB244
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had been registered in a bobk. called the Register of
Certxﬁc'mtos,] Tt is fair, however, to say, that from the- ev A
donce of Mr. Curnin, who is stated to have kopt that bool\, .
it appears that the book. bad been’ copied,~—as, indeed, Mr. -
Taylor himself admﬂ;‘ced —from another book; and the .~
counsel for Mr. Blaney very properlv reduired that thab book -
should bo produced The book has heen produced, and the -
original entry of. the: registration of this company has been -
-, found in it ; but Mr.” Curnin himself s’mtod ‘in evidence that _‘ ]
-that entry was made’ later in the year- uh'm the 25th of October

1861 which appears from’ the book" to be the date of regis-.

- tration.” It thus appears that the actual reg1stmt10n did nob_

take. place when Mr: Taylor gave the, certificato of registra- -,
~ tion} and that would seem fo have arisen from his ll‘wmg .
‘allowed thé Memorandum and Artlcles of Assodidtion to be_f

taken ‘back by~ the sohmtm of the. company, urider the - pro- -
mlse that they Would be retm ned -a3 soon as possﬂ)lo They ¥

‘ appear ﬁom the . ewdence of Mr Orawford to have l)een';.,’,
. " returned i in “aboub two’ mcmths, and that was confirmed - Dby -

ano*her and somewnat hostile “witness (Bépd: Moroji), who -
hiad been 8 clerk under: the Rcmstmr', and who ‘said he™
" thonght it had been-one or twe months after the 25th of Octo- .
ber- When he first saw the “Memorandum and Articles of Afso-
clation. - Tt also tallies with what Mr. Curnin stated : for he -

: szud the. actunal entry had been made about the end of the

yefw, and that it must have been made upon the pr oductlon. 3
. of the pro@er documents. .. - . _"‘ R
It appems therefore, tlnt the compfmy had been 1eo*1std:e&
’befme the end of Lhe year 1864 ; but. whothm it could be-
said that it was. acttnlly reglsbered when Nr Taylor gave,
- the cermﬁcmte was. another, question. “The ev1dence Was
qmte ‘conclusive that bofow tho end of the yefxr, this com- o
pany had becn duly regls’cerod 111 a book kept for- ihe pur-
‘pose of the r0g1st1at10n of ,compames .and;: therefol e, Whe-
thm the mattm be con’mdored with- reference to. tho cer’mﬁ

cafue or Wlth referenge to’ ov1dcnee rzlmmde 1t mppears that~
thﬂ compmy Ind been 100'1stcwc1 SRR . :

The next questlon f01 consldcmtmn is, Whether the booLq ,_‘
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: w.‘mch have béen. produced as a Remster can. be view cd in
* that light, having 1cgar& to. the prowsmns of the Act..

‘ Now, these books - purported by ‘the endorsements upon
them, to be'a stock—ledger & remstcl of transfers of shares

_and a shareholders’ address- book ; and it was conbended for '

Mr. Blaney that this was nothmg more “than - a.'reglster of
“allotteesi” I shall consider, in the first. “place, “whether these

~ boaks contam substantially, éhe. mf’ormatlon ’Wl’ll(}ll the Actf
requires that every Register should contain. . Sec. 14 of the ;
Act is. as- follows :— Dvery Company reglstered under"
this Act, he1 einafter referred to as the Company, shall ciuse

“to be Xkept.in one or more books a,,_Reglster of Shareholders,.

. and there shall be entered therein . the. following partis .
- culars:*~(1) * The names, -addresses, .and- occupations, if.

auny, of the shareholdérs in the Company, and the shares
“held by each of them, drstmgmshmo each share: by its

number; (2) tht Amount peud on the shares of eaeh shaze-‘
:holder, (3) tho- date “at which the.name. of - any" ‘person

was entéréd.” in the Register as @ shareholder “) the
-date’ at which any’ person ceased to be a shareholder- in
l',vx cespect of any. share Now, in the books before the Court
}"Lhere are tho names zmd adclressee of the shareholders, buf

‘not the occupa’mons It is true'that the actual numbers of *
the shares,——that is, cach number sepalately,——are not- set
out; but it zippems that the oxtreme’ numbers of the shares
are given,—that is to say, - the first and the last numbers

i

- 1866.

December 15,
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are given, without those that were mtexmeclmte Tt may

reasonably be concluded that the numbels nob given. were

those which were mtermedm,’ce between the numbers ngen g

- and this was the eﬁ'ec,.t ofa dec1s.1on in ‘vhe House of Lords, in -
tho case of Bain v. Pr opri jetors 'thtehcwenl’ Co. () ,Whele :

~—though the Act reqmred that each share should-be dlstm-

g O‘UISlIGCl by its number—itwas held that No. 1551 to No.

1600,” as mcludmg all the mtermedmte numbers,. was suﬁi-

' cmnt In the présent case; nhe first and last numbelsbemg -

gwon , thero was a substantlal comphancc with the Act, which
- required that ‘the numbor of cach share shoulcl be msoxted

(b)3H L. bal
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Furﬁher, “ the amount paid on the shares of cach sharcholder”’ '
appears in thic books. With regard to the date as required by -
the Act, the month and the day of the month are given, bub
not the year. DBut, under the circimstances, it would be-im-

possible to hold that books which purported to be a Registex%bé
should not be regarded as such, on the ground that the year

in which entries had been madé was wanbing. - - It might be

_that the want 6f the date Would give rise to considerable

difficulties, 1f the company were suing in respect of calls, or,

indeed, if the company -had conmnued in operation for more
than three years; buf it would bo 1mposg1b19 to hold that the, -
Register was not a'register,- simply because the complete date

. was not there. ‘No difficulty can arisc in the present case,

as the order for winding up the present company was made in_

March 1866, and the books.could refer to no other April”

than April 1865. It is well established that slight deviations®

from the requisitions of the Act do not invalidate the Registér

< so as to prevent ﬁhe Co_urt from reg‘u‘dmg it as a Regmtel

“this-is perfectly cledr from the.leading_caso on the subject, :

 The Southampton Dock Co. v. Richards, decided by deal,"‘,‘
- CJ. (c), which was followed in the subsequent case of the
- Wolverhampton New Water works Co.'v. Hawlesfmd (tl) In

‘the latter case the Act required that the Reg1stel should be .

‘, sealed but the Court held that the -absence of the seal did -

' not invalidate the Register. And there are many other s1m—_?:

Jiar cases, all showing that if the information . required- i

subs‘canmally given, ummpmtant omissions and defects do‘

~ nob invalidate the Register.

Under these owcumstances I am of opinion that the books :

before the Court do substantmlly coystitute .a R901ste1
" and thab 1t is a Reg1ster of Shmeholders (an& not of allot~ -
i tees) is quite clear from. the very fach that a register of trans-
fers had been kept, which was only possﬂble after actual i incor- -
: ,poramon, and after allottees assumed the move deﬁmte cha-i;
~~racter of shareholders ; and that the endorsement uapon one of -
~ thebookswas ““gharcholders’ addresses.” - Again, it was plam: :
: tlmt the bookﬁ referred to one Lmothcr, ﬁom tho fact ’uhat:\

(c)xmn &G, 148 (rl) 29 Law ¥, N. 5, o P 101
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the same names were found in each of them; and, therefore,
taking the three books together, it is clear to me that these
books do substantially constitute a Register within the mean-
ing of thie 14th section of the Act.

I consequently find that there has been an éccep'tance of
tha shares, and that Mr. Blaney’s name has been entered in

books which are equivalent to a Register of Shareholders;.

‘and such being the casé, it is unnecessary to consider the
farther question,—~whether there had been a subscription of
the Memorandum of Association,~—the néme having been
entered in the Register. The result, thervefore, is that Mr.
" Blaney’s name must stand on the list of contributories.

- Application refused.

Inre BAST INDIAN TRADING AND BA\TLING
COMPANY

| TaumapA’s SAvARTATS CASE.

Purchase of Company’s shares by individual Directors and Managers
" ——Absence of sanction by Board—Omission of formalities enjoined by
the Legislature and by Articles of Association—Ldches of original allot-
tee—Indian Companies’ Acts of 1857 and 1866— Contributory.

J. 8., an allottee of 25 shares In a company registered under Act XIX.
of 1857, signed the Memorandpm and Articles of Association, and paid the
first call on the 28th of September 1863, on which day he sold the 25
shares to B. P., the Chairman of the company. The purchase by P. B.
was made in pursuance of an agreement entered into between B. P. and
P. 1., another Director of the company, and two other persons, who
were members of the firm of B., B., and Co., the then Managers of the
company, to buy in partuership 2,800 shares of the company, which they
accordingly jointly purchaséd and subsequently divided among themselves ;
B. P. taking for himself two-fiths of the whole, including the 25 shares

S of J.S.

The fact of the joint purckase was not communicated to the other Di-
“yeetors of the company ; nor was there any evidence to show that their
attention hiad been ealled to certain entries in the books of the company
relating to B. P. having paid the second call on his two-fifths of the joint
purchase,

J. 8. got no notice to pay the second call; and never applied for or ob-

113
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‘tained a certificate for the 25 shares; but such a certificate was obtained .

by B. P., on the 10th of October 1864, certifying that J. 8. was the share-

“holder. ' J. 8. had signed a blank form of transfer, and a blank form of

‘request to the Directors to transfer, which were undated and w Lthout
ildoc
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