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13 B.51, ,
ORIGINAL CIVIL,

‘Before Mr. Justice Scott,

In re THE BOMBAY ELECTRICAL CompaNy. (LIMITED).
ELMORE's CASE. [1st September, 1888.]

Gompany—Lmbmty of a signatory to the memorandum of assocmmn for a fully paid up .

share given to him as o present—Shares available for allotment, but not allotted.

The Bombay Eleotrical Company having gone into liquidation, the official
liquidator applied to have Elmore placed on the list of contributories in respect
of [58] one shave for which he had subscribed and signed the memorandum and

articles of asgociation on the 26th February, 1885. The compary was registered
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on the 5th March, 1885, and went into liquidation in July, 1886, In his affi-.

davit, Elmore stated that he had been induced to sign the memorandum and
articles of association by one Premchand Roychand, who was a promoter of the
company and who had promised to give him a fully paid-up share as the share

he had signed for; thatin March, 1886, Premchand had accordingly handed’
him the certificate of a fully.paid-up share ; that the said share was one out of

a hundred fully paid-up shares which were given by the company to Premchand
Roychand in part payment of money due to him from the company, and that
the said share was duly entered in the share register of the company as having
been fully paid up on the 18th SBeptember 1885, He contended that the company
was estopped from denying that the share was fully paid up ; that no other share
had been allotted to him,and that all the shares of thecompany had been aliotted,

Held, that he was liablein respect of the share, The transaction between him’
and Premchand Roychand did ot bind or afiect the company. The present of a

- paid-up share by @ third party does not satisfy the obligation of asubscriber of .

.the memorandum. The issue of the certificate does not estop the company so long.
as the certificate has not passed to a bona-fide transieree for value. If Elmore had
not, in fact, paid money or money’s worth for the one share subseribed for, the com-

' pany was st:ll entitled to prove the non-payment and claim the value of the ghare,

Held, also, that as there were left shares available for allotment, the fact that

none had been allotted to Blmore made no difference, and that the liquidator

. was entitled to hold him to the contract whlch he ha.d made with the company
o when he signed the memorandum. . : .

" THIS was an application by the ofﬁcml liquidator of the Bombay
Electrical Company to. place J. C. S. Elmore on the list of contnbuborxes
) m respect of one share of the nominal value of Rs. 1,000. .

Mr. Elmore subscribed for ‘the said share and signed bbe reglstered
memorandum and articles of association on the 26th February, 1885
_The company was regxsteted on the 5th March, 1885, -

The application was resisted on the grounds set forth in Elmores
affidavit, the material part of which was as follows : —

‘ “At or abouvt the time of the formation of the above edmpa.ny bne
Premchand Roychand, who I believe was one of the promofers of the’ said
company, requested me to take some shares in the said company, which,

‘however, I at that time declined to do, as I did nob Wlsh to render myself :

liable to pay for the same.

“9. The said Premchand Roycha.nd then mformed me that - he was

about to receive soms fully paid-up shares from the said company, and

" that if I would sign the memorandum and articles of association of the said
company as a shareholder [89] to the extent of one share he, the said
Premchand Roychand, would hand me one of those fully. paid-up shares

- a8 the share for which I was to s1gn the sald memqrandum and artlcles of '
&ssocmblon.,,; T P R L e
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3, Upon this undershandmg T-agreed $o and did sign the memoran-
dum and articles of association of the said company as & shareholder to
the extent of one share, which, however, I would not have done had I
known that T was to ba mada liable in any way to pay for the same.

“4, Iam informed and verily helieve that under the tarms of an

agreement dated the 18th day of January, 1886, entered into between the
said Premchand Roycba.nd and the said company the . said Premechand
Roychand was to recelve a large number of fully pa:d up shares of the
gaid company. . .
"5, About a ‘year afber l;he regxstm(non of the sa.lﬂ comoa.ny Vi2., on or
about the month of March, 1886. the said Premehand Roychand handed
to me at the office of the said company at Modv Bazar a share certificate
of one shars in the said company numbersd 120, from Wblch it wxll be
seen tha.ﬁ the said ghare is fully paid up.

“6. At a meeting of the board of directors of the said company, Wmch

_ was held on or about the 18th day of September 1885, aresolution was passed

to make a part payment of Rs. 1,00,000 to the vendor :viz., the sail Prem-

. chand Roychand ; it was ordered that certificates for one hundred shares

should be drawn outin the name of the said Premchand Royehand, ‘which
was accordingly .done, and in pursuance of the said resolution a share
certificate numbered 120, was, Iam informed and verily believe, issued to
the said Premchand Rovchand, as will appear from the share certificate
counterparts book o which I erave leave to refer when produced. I am
turther informed and verily beliove that at a subsequent nieeting of the

said board of directors held on the 19th day of March, 1886, the said .

Premchand Roychand brought to the notice of the said boa.rd that the
certificate for the one hundred shares of. the said company ordered to be
delivered to the said Premchad Roychand had been drawn out in the name

of him the said Premchand Roychand instead of in the names of himself’

.

and his friends, as specified in the receipt passed to the said company for

the said one lakk of rupees, and the said Premchand Roycband requested
the said directors to make the necessary rectification, and a resolution

‘wag passed that the necessary alterations in the share certificates be made

as was requested by the said Premchand Roychand, which was accordinly
done, and the share certificate No. 120, hereto annexed, was issued.
“7. 1 am also informed and verily believe that the said share

No. 120 i3 entered in the share register of the said company as having been

fully paid on the 18th day of September, 1885. I, therefore, submit thab
the official liguidator and the said company ‘are estopped from denying
that the share of which I am the holder is fully. paid-up. No share in the
said company is allotted to me other than the said share No. 120, which,
I submit, I hold as a nominee of the said Premehand Roychand, the:said

" share bavmg been given to him in parb nayment of the purchase money

due to him from the said eompanv, and further I believe that 160] all the '

shares of the said company have been allotted. I, therefore, submit

that my name should be struck out of hhe hsb of conbrlbutorles of the

said company.’

-~ Latham (Advocate General), for the ofﬁclal hqmda.tor -
Russell for Elmore -

J UDGMENT

# SCOTT,J ——In thls case Mr Eimore : subscrlbed the memorandum »

bf association of the Electric nghh Company for one share, -The rule of
law in such a case is that “a man who signs the memorandum of
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association agroes fo become % shareholder, and so long as there are 1888
shares .that can be allotted to him he mush fulﬁl bhat obhgafnon ”—-—per BEP. 1.
Jessel, M.R. ; Drummand’s Case (1).. -

But Mr. Russell argued (a) that the specxa.l clmumstances took this ORIGINAL
case out of the general rule, and (b) that the company had po shares 01V1f;.
available for alloSment.. As regards. the first point, I do not think the 133, 87."
transactions between Mr. Elmore and Mr. Prﬁmcha.nd Roychand in any B
way bind or affect the Company.- The present of a paid up share by a third
party does not satisfy the obligation of a subseriber of the memorandum.
The issue of the certificate doss not estop the company as long as the

" certificate has -nob. passed to. a, bona fide trausferee for value. If

Mr. Elmore has not, in fact, paid monev or money’s worth for the one
ghare subseribed for, the company is still able to prove the non-payment,
and claim the Rs. 1,000, -
. As regards the second point, I think the case is governed by Evan 's
Case (2). . There though all the shares were, in the first instance, allotted
to other persons, the allotment was not confirmed, and it was conse-
quently held that there were, in fach, shares which might have been
allotted to Mr. Evans. So here there were shares proposed to be allotted
to Premchand if certain things were done which .were not done. Thus
the ‘allotment was never final, and there were left at all times shares
sufficient to supply the claim of Mr. Elmore. It makes no difference
that no share was allotted to him. The liquidator on behalf of creditors is
entitled, in law, to hold him now to his contract which he made with
the company when he signed the memorandum. [64] He must be placed
on the list for one share, and he must pay the costs for this application.

Attorneys for the Official Liquidator:—Messrs. Tobin and Roughton.

_ Attorneys for J.C.S, Elmore ;: —Messrs. Winter, Burder and Bayley.

18 B. 61=13 Ind. Jur. 185,
.ORIGINAL CIVIL. .
Before Mr. Justice Scotf,

TOOLSEYDAS LUDHA (Plaintiff) v. PREMIT TRICUMDAS (Defendanc) *
: [6h September, 1888.] . -

Hindu low—dJoint family— Bvidence —A4 person claiming a share mast prove property to
. be joint—No presumption that property of member of joint family 18 joint property —
Release obtained from, person just coms of age—Guardmn ami minoy——Wall—
lezenson of hexr —~ Undisposed of residue. . . ; R

The plaintiff aga joint member. of the defendant’s iamlly sued’ to set aside &
. vralea,se obtained from him by the defendant aud for partition, &o. -The. ' plaintiff
" wag the son of one Ludha Callianji and the defendant was the plaintifi’s nephew
and grandson of Ludba Callianji, being the son of Tricumdas Ludha, an elder
- brother of the, plaintifi. The plaintiff alleged that Ludha and hig brothee’ Jivan
were joint and had carried on a family business ; that Jivan died childless and
tbat on Ludha Callianji’s death’in = 1868 the whole family property passed into.
the hands of Tricumdas Ludha his eldest son, on whose death it came into
the possession of the defendant as eldest male member of the family although
belonging to a younger generation thaun the plaintif. Thé plaintiff alleged that
in 1882, shortly after he came of age. the defendau& 1nduced him to sign »

e *Stho 42lof1883 ' -

(1) 7.Ch. App. 780.." 5 o (ﬂ) T ‘R. 2 Ch, 427.
’ o 41 : . ‘
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