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Before M. Justios Chandavarkar and Mr, Justzce Batty o ;- ‘w07,

SULLEMAN SOMJI- (ORIGINAL PLAINTIFF), APPELLANT, v. THE BANK - January 7.
™ . oF BOMBAY" (OBIGINAI: DErPENDANTS), RESPONDENTS.

-

Pwszdency Banks Act (XI of 1876), section 50—DBank of Bombay—Right

©3 of @ shar eholdzr fo inspect the register of shavcholders of the Bank-—Object

of such inspection—Common law mght of & member of a corporatzon to
rm@ect books of i the corporation. :

’ Every member of a corporation has ‘a nght under common law to inspect 1ts

“books and records,and such right does not cease merely because a corporation is

-, oreated by a statute. which doos not confer the right, unless the statute
expressly excludes it.

The member of a corpdration as such is entitled to the inspection of any of
its documonts if he satisfies the Court that he is seeking inspection not from
- mere idle curiosity or for some speculative purpose but that he has some reason-
~ able and definite object, in which he is interested, and for which the inspection
- is required, whether that definite object concerns or not any subjeet then in
- _controversy or discussion. Rex v. The Praternity of Hostmen® and Re’c; v

'VTIw Merchant Tailors' Company@) followed. ‘ .
_ Itis but reasonable that a shaveholder of a Bank should desire. from'time to
 time to consult other shareholders and disenss with them theaffairs of the Bank
- for the purpose of taking concerted action, where and when necessary, apart
* froin any question of any irregularity existing in the management of the Bank,
And for that purpose inspection of the register of shareholders is necessary to
enable him to find out who the shareholders are whom it would be worth his
‘while to consult and whose co-operation he should seek. Other books and
‘Yecords of the Bank may stand on a different footing: when inspection of any
of them is clalmed other and shricter consxderttlons might apply. :
Held fnrther, that the plzuntxﬂf’s proper remedy was by way of sult and not
mandamus ‘under tho Specific Rehef Act.

THIS was a suit brought by Sulleman Somji for. discovery and
7f' mspcctmn of the register of shareholders of the Bank of Bombay.

The plaintiff who owned one share in the Bank applied to the
_ Bank to be allowed to take a list of the names and addresses_ of
the shareholders but his application was refused by the Bank,

-
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*Appeal No, 14,4,4 Original Suit No, 400 of 190('. '

(1) (1795) 2 Stra, 1221, ° o : (2) (1831) 2 B. & Ad. 115.,
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The Bank in refusmg the appllcatlon informed the plmntxﬁ'
that there was no section of the Presidency Banks Act under which -
a shareholder could claim such a right. They farther asked the -
‘plaintiff to state with what obJect and under What authonby he
required such a list.

In reply the plaintiff mformed the’ Bank that there had been
gross irregularifies in the management of the Bank,in the election
‘of Directors, in the manner the Directors act and other matters
and that by withholding inspection from him the B'mk precluded
him from communicating with the shareholders or takmd con-
certed action.

" On the Bank’s refusal to comply with his request the pla.mtlﬁ‘

— filed this suit praying (a) for a declaration that he was entitled

ab all reasonable times to inspect the register of shareholders and
to copy and - take extracts from the same register ; (8) that the .
defendant Bank might be ordered to give such inspection and to
allow the plaintift to take copies of and extracts from the said
register ; and {¢) that the defendant Bank might be restrained by
an order and injunction from preventing the plaintiff from having

- access ab all reasonable times to the said register of shareholders
_for the purpose of inspection and perusal and from preventing the

plaintiff from taking copies and extracts from the said register,

. The suit was heard by Scott, J., who dismissed it with coébs on
the ground that the plaintift had at the date of the filing of this

suib no cause of. action against the Bank and that the plaintiff

did not require inspection for the protection of his own mtorests '
or for any other reasonable purpose.

The plamhﬁ' appealed. :
Setalvad (with him Weldon) for the appellant:— . .

" The plaintiff is a shareholder and as such ha,s & rlo'ht to see the ‘
remster. >

In order to exercise his rights under section 50 of the

"Presidency Banks Act (X1 of 1876) it is necessary that a share-

holder should have the means of knowing who the other share.
holders are. No concerted action would otherwise be possiblé.
How otherwise could a special meeting be convened ? Under sec.
tion 56 the plaintiff has not got a vote but that is in his favour and
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;.makeo it all’ the more necessary for- hlm to know with whom tov ‘
A'correspond on matters concerning the Bank. Thereis no dispute

‘as to the -common law right . of a member of a corporation to
 inspect the books of the corporation. We rely on the following

cases i—Rex v. The Fraternity of Hostmen™, Heslop v.. The Bank -
“of England®, Reg.v, Wilts and Berks Canal Navigation®, Reg v.

The Directors of the Zondon and St. Katharine Docks Qompany®..
" .In Rex v. The Mercﬁamt Tatlors’ Company® the demand was a

\ large one, ‘if it had been limited to the register it would have been

granted. . Mutter v. Eastern and Midlands Railway Company®
exanns this decree.

' Scotb J., decides against us on two grounds first that the
plaintif’s motive is not dond fide for his own interests, secondly
- that there must be a specific and existing dispute.

- There is no warrant or authority for either of these propositions.

Tt is-nob necessary to have a dispute before getting inspection.

‘Court is not to enter into an enquiry as to the motive of the

plaintiff.

| Kirkpatrick (with Inverarity and Lowndes) for the respondents
: supported the judgment.. They-quoted

Impemal Gas Compan/ v. Clarke™,. Rex v, Wilts .and Berks
- Canal Navigation®, The Queen v. Canal Company®, Rez .v.

Olear®, Holland v. chkson“” Mutter v. Lastem tmd Midiands

, Razlway Company @2,

' CHANDAVARKAR, J.:—The quesblon on thls appeal is, whethcr_

‘the appellant, who is s registered holder of one share of the

- respondent Bank, has, ag such, the right to inspect its register

of shareholders. Secott, J., by whom the appellant’s suit for a
. declaration of the right and an injunction was heard; has dismissed
. the claim on the ground that at the date of the suit there was no

“ specific dispute or question dependmg,” in which the appellant

R (1795) 2 Stra. 1221, s m (1830) 7 Bing, 95.

. (® (1833) 6 Sim. 192, : . ® (1835) 3 Ad. & E.. 477,
(» (1874y 29 L. T, 922. ' ® (1839) 1 Ir. L. Rep. 337,
(4 (1874) 44 L. J. Q. B. 4. 10) (1825} 4 B, & C. 899,

© (8) (1831) 2 B. & Ad. 115, (11) (1888) 37 Ch. D. 669.

(8 (1888) 38 Ch. D, 92 at p. 106, (12) (1888) 38 Ch, D, 92,
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was mterested to entltle him to the 1nspect10n, but that his sole
.object was “to cause annoyance to the Bank officials and parti- '
cularly to Ahmedbhoy Hubibbhoy, who is one of the Directors 2
- Before us, as'it was before Scott, J., the appellant’s case has been
put upon the ground of a common law right possessed by every
member of a corpora.te body. - Aceording to section4 of Act XI of -
1876, the respondent Bank isa body corporate, possessing and

" enjoying ““all the rlghts, powers and immunities incident by law

to a corporation aggregate subject, nevertheless, to the provisions

~ of this or any other Act for the time being in force regulating the

Bank.” By section 22, “the proprietors and shareholders for-
the time being, ahd ne other persons,” shall be members of the

corporate body constituted by the Act.

It is not disputed befote us, as it was not dlsputed before Scotb
J., that every member of a corporation has the right under com-
mon law to inspect its books and records.” That the right exists -
is clear from Gery. v, Hopkins®, Rex v, The Fraternity of
Hostmen® and Réx v. Merchant Tailors Company®, and such

right does not cease merely because a corporation is created by -

s statute which does not confer the right, unless the statute °
expressly excludes it : Heslop v. The Bank of Englmzd@ .

"The question,” which we have to decide, is, whether the right
is absolute or qualified ; and, if it is a qualified right, what are )
its limitations and qualifications? For the respondent Bank it
is argued before us that the right is limited to cases where
inspection is necessary as bemw incidental to some suit or prOCeed- .
ing pending in a Court. On the other ‘hand, for the appellant
the contention is that every member of a corporation is entitled -

to mspect the register of its’ members for the purpose of exercis-

ing ‘rights which are conferred. upon him by the Act of its h
constltutmn. ' j'

“In Gery v. I[ophnem there was'a cause pendmo' between two '
parties, .both having stock in the East India QCompany, concern-
ing .which the action was brought. And it-was ordered “that.
the book of the tmnsfer of stocks and other books of the Com-,

@ (796) 7 Mod. Rep. 129, ‘ f ® (1831) 2 B. & Ad 115,
(® (1795) 2 Stra, 122 ° ¢ (4 (1833) 6 Simn. 192,
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: pany muc,ht be produced at the trml or that the partles mlghb
“have copies of what part of them they pleased to give in evi-
‘dence. The Court said :—* There is great reason for it, for they

-are books of a publie Compa,ny, and kept for public transactions,
in which the public are concerned;and the books are the htle -

of the buyers of stocks, by Act of Parliament.” '-
In Rex v.The Fraternity of HostmenV, o, member of the defend-

ant corporation claimed the right to inspect one of its books |

for the purposes of a dispute which he had with third parties,
The corporation resisted the claim upon the ground that it was
no party to the dispute. But the Court held that that did not

matter : “every member of the corporation had, as such, a right -

to look into the books for any matter that concerned himself,
though it was in a dispute with others.”” ‘The right, however,
was ‘held to be qualified by the rule that the inspection should
be “ for a particular purpose’ and that it should be confined to
the book required for that purpose. )

" This case of Rex v, The Fraternity of Hostmen™ must I think,

' be taken to have decided that a member of a corporation has, as
“such, the right to inspect any of its books, provided he hasa

» definite object or specified purpose in which he is interested, and

provided also that an inspection of the book which he requires = -

T is necessary for that purpose. Itisonly an accident thatin
that case the member who claimed the inspection. desired it for
the purposes of a dispute actually pending between him and

-third partics. But the 7a#io of the decision, as I understand it, is.
" not limited by that consideration' but covers a wider ground..

The ratio is that a member ‘of a corporation as such is entitled to
the inspection of any of its documents, if he satisfies- the Court

that he is seeking inspection, not from mere idle -curiosity or for .

some speculative purpose, bub that he hag some reasonable and
definite object i which he is interested, and for which the
inspection is.required, whether that definite object concerns
or not any subject then actually in controversy or discussion,

This, is"the principle I gather from . Rex v. T/ae Fmtermtycy“,

IIoslmen m,

My (1795) 2 Stra, 1221,
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The same prmcxple follows in my opinion, from Rem v. lee |

Merchant Tailors' Company.V As the decision in that case forms

the basis of Scott J.s judgment, now under appeal before us, the
facts of it and the reasons given by each of the learned Judges,
who decided it, require close examination for the purpose of ascer-*
taining the rule of law to be deduced from it. Inspection was .
there claimed of @ll the documents, books and records -of the
corporation. The -corporation admitted that every member of
it had the right to inspect its “register of apprentices and free
men,” but denied his right ‘to other books, documents and records, -
The members, who claimed the right to inspect all the books,
documents and records -of the corporation, specified no purpose
other than the vague one that they wished to find out if its

. affairs were properly conducted. Under those circumstances the,

Court held that the claim was novel, and that, if allowed, it would -
lead to © great inconvenience and much expensive litigation.”
But Lord Tenterden, C. J., also observed : “In all the cases where
a mandamus had been granted, the application had Leen limited
by some legitimate and particular object, in which the party
had an interest.” He referred to the cases, and no doubt in each -

- of them there was.some dispute pending ; in some the inspection

was for the purposes of suits instituted, in others there was some

 existing controversy for which inspection was required. But

Lord Tenterden relied upon them to illustrate his view that
there must be “ a particular occasion with reference to which the
inspection should bé granted.” To the same effect is the judg--
ment of Littledale, J. According to him, & member of a corpora~ .
tion has “no right on speculative grounds to call for an exami=
ration of the books and muniments;” but the right comes into
force “if a proper occasion is made out in a matter affecting the
members of the corporation,” Taunton, J., held that “ there
should be some. particular matter in dispute, between members, or
between the corporation and individuals in it; there must be
some controversy, some specific puvpose in respect of which the
examination becomes necessary,” and that “any particular.
grievance should be stated.” Patteson, J 5 is even more clear,

@ (1831) 2B, & Ad, 115,
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. After observmg that, in his opmlon, {he rule must: be- dlschalged -

- because of ¢ the generality of its terms,” he goes on to say.: =1
_am far from saying that there may not bé particular instances
in which- a corporator may apply fora mandumus to inspect
" documeénts, or some of them, of the kind here mentioned, if
‘he can show a specific ground of application, and that the
- granting -of it is necessary to prevent his suffering injury, or

-to enable him to perform his duties. But he must state a definite
" objeet.” *Now, a purpose or object may be sufficiently specific,
definite and reasonable, and cover the. interest of the person
applying, and yet there may be no element in it of an existing
controversy, dispute, or discussion. - There is nothing in any of
the dicta in the judgments in Rez v. The Merchant Tailors Com-
#any® which would exclude such an object. . On the other hand,

the observations of the learned judges that “a proper occasion

must ‘be made out,” “some specific purpose proved” or ¢ some

definite object stated in which the party claiming inspection is. v

‘interested,”’ are wide enough to embrace purposes or objects
besides those which relate to a pending dispute or discussion.

The English authorities, which I have above dealt with, as to

the common law right of 2 member of a corporation to- inspeet

its books and records, have been considered and followed by the
" Courts in the United States of America. In I re Steinway.®

‘Vaun, J., delivering the judgment of the New York Court of -

Appeals, says :—* The right of a corporator, who has an interest,
in common with the other corporators, to inspect the books and
“- papers of the corporation, for a proper purpose and under reason-
* able circumstances, was -recognized by the Courts of King’s.
Bench and Chancery from an early day and enforced by motion
< -or mandamus, but always with caution, so as to prevent abuse,”
and he cited in support of that proposition Rex v. The Fraternity
of Hostmen®, Gery v. Hopkins®, and Rex v. Merchant Tailors’
Oo.V, ramong other - English cases. And he concludes. as
'follows —“We think that, according to the decided weight
of authority, astockholder has the right at common law to inspect

(1) (1831) 2 B."& Ad. 115. ’ (3) (1795) 2 Stra, 1221.
(8 451, R, A, 461-175 5 162 N. Y4 250, ) 11796) 7 Mod, Rep. 129,
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. 1907, the books of his corporanon ‘at a proper time and place and for

/ bv{d:;{l;fm a pr0per purpose, and that if this right is refused by the officers E
“i in charge, a writ of mandamus may issue, in the sound discre-
' 'OTFHBEoﬁ;I;i tion of the Court, with suitable safeguards to protect the inters -
= ' ests of all concerned. It should not be issued to aid a blackmailer, -
nor withheld simply because the interest of the stockholder is -
“small; but the Court should proceed- cautiously and discreetly, -
according to the facts of the particular cause In Siate of - v
Washinglon ~. Pacific Brewing ound Maliing CoY), decided
by the Washington Supreme Court, Fullerton, J. dehvermg the
Jjudgment of the Court, said : “The stockholders of a corporation
have; at common law, for a proper purpose and at seasonable -
times, a right to inspectany or all books and records of the
Corporation. . While this right is universally recognized, the
Courts disagree as to what is a proper purpose, or, rather, as to
"what facts are sufficient to warrant the Court in. directing by
mandamus permission to inspect where. the stockholder has
" been refused such by the officers of the eorporation.” “And then;
citing the English case of Rex v. Merchant Tazlon 0o.®@, he-
" proceeds to observe: :—¢The principle announced in this case
has been followed by some of the Courts of this country, in so far
ab least, as to-hold that the mere benefit of knowledge to be
derived from the. books as to the proper conduct of the
. business is not a sufficient cause for the issuance of the
writ to compel the corporate officer to grant an inspection,
but that something more must be shown, as that a con--
_troversy . is depending, or that some question or interest is
involved with reference to which the contents of.the books may
be applicable . .. The injustice of the rule, when applied in
" all its strictness, has been so keenly felt that in England, and .
in many of the United States, the right of inspection of corporats
books is now guaranteed to the stockholders by statute and such
- statutes seem to be generally held not to be innovations on, but
declaratory of, the commonlaw, The tendency of the modern de-
cisions, also, is towards holding that a stockholder, as such, has
a right to inspect the books and other documents of the corpora-- -

. 47L.R. A. 208, - (® (1831) 2 B. & Ad, !15.
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iion, where bis'soie objeet is to inform himself 88 to the manner

“in which the business of the eorporation is being conducted.”

" Accordingly, the Court there held that “a stockliolder of a eorpa- -

. ration has the right, at reasonable times, to inspect and examine

the books and records of such corporation, so long as his purpo_sé -
_ is to inform himself as to the menner and fidelity with which
~ the corporate affairs are being conducted and his examination

is made in the interests of the corporation. = Nor will it be
- presumed, when such request is wade, that the purpose of the

inspection "is other than in-the interest of the corporation, and *

when it is charged to be otherwise, the burden should be on the
officers refusing such request or the corporation to establish it.”
 'Whether, if the question should arise in this Court, we should
follow the *modern tendency of the decisions” pointed out by
Fullerton, J., and hold that & stockholder of a corporation has the
common law right of inspection to the extent decided in the Courts
of the United States of Americs, I am not called upon to diseuss-

in the present appeal, The question before us is of & much more

limited character. - But the two American cases I have cited ate
. valuable as substantially supporting the view I have taken of
- the principle to be gathered from .the English authontxes,
especially from Rez v, Merchant Tailors’ Co.®.

In In re Burton®, the case of Rez v. The Merchant Taslors Co.0-
was referred to by Crompton, J., in his judgment as deciding that '

the right of a member of a corporation to an inspection of its

books and records is not confined to cases where it is ancillary -

to some proceeding in Court. - But he goes on to say :~—I take
-the result of the cases to be that a mandamus may -go against a
eorporation at the instance of a member of the corporation
t0 inspect and see whether he can raise a particular case in
his favour by examining the books, It must, in my view,
be & case with reference to some defined, distinet dispute,
as to which it appears that it might be to his advantage to see
. the minutes of the corporation”. No doubt these observations
~ would seem to show ab first sight that the existence of a specific
dispute is in all cases necessary to entitle a member. of a corpo-

() (1831) 2 B, & Ad, 11§,
B o5—2

-

" (@ (1861) 81 L. 3. Q. B, 62 at p. G4,

N
2907 -

Burtamax

goyMar -

'. ) -
Tas Baxk
oF BoMBAY,



© 828

1907,

.- SULLEMAN

SouMar

. .U
Tur BANK

' OF BoMBAY,

THE INDIAN"'LAW REPdRTs' [VOL. xxxx. '

‘ration to mspect any of its books caleulated to throw hght on
the merits of that dispute.- But Crompton, J.’s dictum must be

~ read by the light of what he was called upon to decide in the

particular case before him, There a corporator claimed to have
been duly elected fo an office in the corporation and founded his-
~ election upon a supposed invariable custom. The corporation
admitted the custom but denied that it was invariable, -.The cor- '
porator, with a view to satisfy himself whether there was or was
not the supposed invariable custom, claimed the rwht to inspect

" certain books of the corporation bearing on the question.

Crompton, J., held that the afidavits showed “ the existence of &

" distinet controversy,” and, though he entertained great doubt

whether the books would support the custom alleged, he directed

" a mandemus for inspection to issue as prayed. It was not neces.

sary for the purpose of his decision to consider the larger ques-- '

~ tion, whether the right does not arise where there is no existing

- controversy but where inspection is claimed merely for a pur-'
pose, specific and defined, in' which the momber clmmmtr 1b is -

- interested.

The judgment of the Court of Appeal delivered by Lord Llndley .
(then Lindley, L. J.) in Mutter v. Eastern and Midiands Railway .
CoV is indeed no direct authority on the point, because-that was
a case in which a statutory right of inspection was in dispute,-
but the dictum of the Lord Justice, concurred.in by Cotton
and Bowen, L, JJ., as to the limits of tho common law right, is
valuable as showing how the learned Judges interpreted the

) authority of Rex v, Merchant Tailors’ Company'?. The dictum,

upon which Scott, J., bas relied in his judgment in the present

“case, is this:—¢ When the right to inspect and take a copy is

not expressly conferred, the extent of such right depends on the
interest which the applicant has in what he wants to copy, and
- on what is reasonably necessary for the protection of such inter-
est, The common law right to inspect and take copies of ‘public
documents is limited by this principle; as is shown by the judg-
ment in Rew v. Justices of Staffordshire® ; so is the common law
right of the member of a corporation fo inspect and take copies

(O (1838) 38 Ch. D. 92, @ (1531) 2 B. & Ad, 115,
3)(1837) 6 Ad. & E. 84 at pp. 99—101
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of the documents of the corporation: Rez v.- Mercﬁanl Taslors’
~ Co® S In effect, according to this dicfum, all that a member of .

a corporation who seeks inspection of any of its- documents, has

- to'make out is that he hags an interest in that document and that .
its inspection is necessary for the protection of that interest. -
. The fact of the existence of a controversy or the pendency of a -
* suit, or the presence of some question in discussion is merely -

~ illustrative, not exhaustive of the object necessary to create the
right. * If there aré other objects for which inspection becomes

* indispensable if -they ave specific, definite and reasonable, and -

the person claiming inspection as a member of the Corporation
has an interest in them, the principle of the authorities which I
‘have so far dealt with seems to me to apply to such objects also.

" In my opinion, Scott, J., has taken a somewhat narrow view of

the common law right of a member of & corporation to inspect -

3 _any of its books, documents or records. He thinks that there is
* no such right unless “such inspection is necessary with refer-
ence to some specific dispute or question depending in which

the parties applying are interested.”  The judgment in Rex v..

- The Merchant Tailors’ Co.®, which is generally cxted as a leading
case on the subject, does not warrant that view. According to

it, all that is necessary is that there must be a proper occasion
made out, some definite object proved, in which the party apply-
ing is interested. In that case, the party will be allowed .
inspection of only stich book, document, or record of the corpo- -

ration as is required for that particular oceasion or object. In

the language of the learned editors of Taylor on Evidence (Vol. II, .
edition of 1906, p. 1089, para. 1495) « the privilege of inspection

is confined to cases where the member of the corporation has
in view some definite right or object of his own, and to those
‘ documents which would tend to illustrate such right or obgecb. A

_ That being the principle, we have to-consider whether the
appellant’s claim to be allowed to inspect the register of share-

" holders of the Bank is such as to fall within it. The object -

specified by him in his plaint is that “having observed irregula-
rities in the management of the said Bank, in the election of its

() (881) 2 B. & Ad- 115,
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Directors, in the advancing of 1arge sums of money to 1hsA
Directors, end in other matters relating to the said Bank,” he
desires inspection of *the register of the present shareholders
so a8 to enable him to communicate with the other shareholders,
"and, if possible, obtain their assent to certain proposed resolutlons
for the- better management of the affairs of the said Bank and.
for the removal of some of the existing Directors which he
intends to bring before a general meeting of the shareholders.”
It may be that if the appellant had sought inspection of some
other book or books or records of the Company with 2 view to
find out whether there were irregularit{es in the manage-.
ment of the Bank, his object wonld have been of a ‘purely
speculative character, and he would have been out of Court upon

the ground that he was seeking to fish out information without -

any definite and reasonable purpose. But substantially the
object set forth in the plaint is that he desires to know who the
shareholders are for the purpose of communicating with them
and obtaining, if possible, their assent to certain changes ‘which
he thinks ought to be introduced for the better management of
the affairs of the Bank. - That object is, so far as it goes, specifie

~ and definite, Though the appellant does not belong to the class -
- of shareholders entitled, under the provisions of Act XI.of

1876, to vote at any of the meetings of the proprietors and
shareholders of the Bank, yet he has the right under the Act to
attend and speak ab those meetings, Under section 50, © any ten =

_or more proprietors or shareholders holding stock or shares, or )

both; to the aggregate amount of fifty- -thousand rtupees,” are
entitled to “convene & special meeting upon giving 15 days’”
previous notice of such meeting, and of the purpose, for which
the same is convened;”” The appellant can be one of such share-
hoIders If the appellant thinks that a special meeting ought to
be called for the purpose of passing some resolution, which, in his -

- opinion, would conduce to the better administration of the Bank;
_he cannot do it unless he knows who the proprietors or share- -

holders are, holding stocle or shares, or both, s0 as to communicate -
with them and take the steps required by the provisions of secs

tion 50. There ‘is nothing vague or shadowy about the specific .
purpose which he has in view so far. It is immaterial for that -
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~. purpose that he.ﬁas no definite scheme as to what he considers
‘to be  the better management of the affairs of the Bank.,” He

may be able to devise a definite scheme after consultation with
other shareholders, In the evidence he gave before Scott, J., he
stated that his object was to get nine instead of only seven

Directors elected, nine “being the full number permitted by
“tho Act,” That is a legitimate object—as specific and definite as
_ any object can be ; he cannot attain it unless he is able to get.
the co-operation of other shareholders ; and, before he can secure-.
- their.co=operation, he must know who they are. And that he

can know only by mspectmg the register.

" It is but reasonable that a shareholder of such a coneern should

‘desire from time to time to consult other shareholders and

discuss with them the affairs of the Bank for the purpose of tak-

~ ing concerted action, where and when necessary, apart from any
question of any irregularity existing in the management of the
. Bank. And for that purpose inspection of the register of share-
holders is necessary to enable him to find out who the share- -

holders are whom it would be worth bis while to consult and
whose co-operation he should seek, Other books and records of

~ the Benk may stand upon a different footing : where inspection
“of any. of them is claimed other and stricter considerations

might apply. . But why should it be necessary for a shareholder
to prove more than his desire to communicate with other share:
holders in the event of necessity, where he asks to be allowed to

- inspeet nothing else than the register containing their names,
. addresses, &c.? It is to his interest as it is to theirs that they

should consult and be in touch with one another affecting the

" affairs of the Bank. The Bank cannot lose by such consultation

or discussion or co-operation on the part of individual share-
holders .unless the inspection is sought for some _fraudulent
purpose or some purpose prejudicial to the Bank. .

It is not suggested by the Bank that any harm would be done,
or prejudice to their interests or the interests of any share-
holders caused,-if the appellant. were allowed to inspect the re-

_gister. On the other hand, Scott, J., finds that ““ the inconvenience

of allowing inspection and copying of the share register or of

e
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T 1907 fmmshmg a copy thereof is not serious ” and that  the Courb -
surzsxaNy - would as a matter of course order it”. But he rejects the claim

'S‘::“J‘ "~ because there is no specific dispute or question in which the -
g og‘ﬁgﬁg _appellant is bond fide interested. But if the correct prmmple of
v the common law right of inspection of a corporator is'as I have
. enunciated it, the object of the appellant as set forth in his =
plaint and stated in his deposition is sufficient to fall within the’
principle. There was no doubt the suggestion made before Scott, -
~J,, that the appellant’s object was not honest but that he claimed
inspection merely to. cause ‘annoyance to the Bank officials
and particularly to Ahmedbhoy Hubibbhoy,-who is one of the v
Directors. And Scott, J., has held the suggestion proved by the
‘cross-examination of the appellant. - But the evidence as to it
is so meagre that I do not think it can be treated as more than -
mere suggestion or suspicion. And even if it be that the ap-
pella,nt has some indirect motive of the kind suggested, it can-
“not affect his legal right, if he makes out that right independently -
of the motive: Pender v. Lushington®. And, in my oplmon,
. he has made out his right.

The -next question which has to be considered is, whether

the principle liniiting the naturc of the right claimed by the

" appellant being as above stated, it was incumbent.on him to
state to the Bank authorities the specific purpose for which he
claimed inspection before he could have a cause of action

- entitling him to sue on refusal by them. The decisions, cited
at the Bar on this point, are all on the question of a statutory.
right of inspection. I have not been able to discover any case
where it was -held that, as regards the common law right of
inspection claimed by a member of a corporation, he must.
state to the corporation his specific purpose or else he would not

* be entitled to sue the corporate body in case of refusal But
. Ithink, by analogy the rule as to the statutory right ought to
" apply to the common law right as well. In Queen v. The
Directors of the Londen and St Katharine Docks Co® the

- statute gave in express terms the right of inspection but it did
not pxowde that o party seeking mspectlon should state to the

® (18770 6Ch D, 70. @ (1874) 44L. T, QB4
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: company the purpose for whlch he required it. AB’ubvib was held

~ that as the right was conferred by the statute not for mere. idle

_ euriosity, he must state what his object was and what the sco_pe‘ _

" of his demand was, so that the company might see that the
demand was ‘reasonable, So also in Eex v. Wilts and Berks
- Canal (Jo U]

" In‘the present case, by his letter of the 5th of July 1906

N addressed to the respondent Bank, the appeéllant disclosed his'

purpose to be that as there were several irregularities in the
. management of the Bank, in the election of the Directors, in the

manner the Directors acted, and other matters, he desired to

. communicate with the shareholders and takeé concerted action.
Whether he was right or not in complaining vaguely that there

- were irregularities, he stated his purpose to be that he wished

to communicate with the shareholders and take concerted.
- action; and he asked to be allowed inspection of their register.
What was there unreasonable in that request? Why was he to
point out what - the irregularities were?” He had stated in his
demand his smmediate purpose—his desire to communicate with
“other shareholders with reference to the affairs of the Bank and
 that was sufficient, under the circumstances, so far as the book
of which he claimed inspection was concerned, ‘I think that
there. was here a sufficient statement to the Bank officials of the
object or purpose for which inspection of the register of share-
~ holders of the Bank was required by the appellant; and that
there was an improper refusal on their part.

‘It was contended before us by Mr. Klrkpatmck the learned'

counsel for the respondent Bank, that the appellant had miscon-
" “ceived his remedy in suing for a declamtlon of his right and un
'm‘]unctmn to enforce it, inasmuch as his proper remedy was to
move this Court to issue a mandamus under section 45 of the

-Specific Relief Act. - But by clause (d) of that section, the remedy

‘there provided for can be invoked only where “ the applicant has
no other specific and adequate legal remedy.” Section 42 of the
“same Act does provide in cases of the present character for n

. (1) (1835) 3 Ad, & E, 477,
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thh costs both of the suit and this &ppeal
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suit for a declaratmn a,nd consequentlal rehef by way of m.

: Junctlon.

In Cincinnati Volks&la# Co. v, Hoj’rmeater,(” a sxmxlar cone
tention, viz. that a mandamus and not an mJ\lnchon was the
proper remedy, was raised but overruled by the Ohio Supreme -
Court. Spear, J., disposed of it as follows :—*“The complaint of the -

plaintiff is that he is unlawfully prevented from the enjoyment -

of a right which is incident to his ownership of stock and his
remedy is that the corporation be compelled ta desist from-such

“deprivation. This does not call for the performance of an act

which the law specifically enjoins, It is, on the other hand, an
act which may be compelled by injunction in the common and -
ordinary exercise of that power. There is, therefore; & plain -
and adequate remedy open to him in the ordmary course of the -

law.” That is exactly the case here.

For these reasons I am of opinion that the decree appe&led ',
from should be reversed and the claim of the appellant allowed

Deeres feversed.__
, _ _ , . . BNLC
* Attorneys for the appellant : Messrs, Payne & Co. - . ,
. Attorneys for the respondent : Messrs, Crawford, Brown & Co.

(1) 62 Ohio St, 160
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