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thcm in various securities, and on batik and other stocks, znd were
Ioaned out practically at the pleasure of the president. Shortly
before the suit was instituted the company lost a valuable contract
with the Dominion Government, and then sorte of the minority
sharchoiders instituted the action to secure a distribution of the
undrawn profits, or to prevent them being invested through the
president, which had been the course pursued by the directors up
to that date.

To enable suchi ail action to succeed the minority shareholders
endeavoured to establish wrongdoing and illegality on the part of
the directors. Their attack %vas directed to the investment of the
undrawn profits, and the), insisted that the directors were engaging
iii a Inan and brokerage business with the surplus funds of the
company, whichi the), said, in lawv, ought to be distributed among
the sharcholders, as there was no provision in the statutes or
hyav-w for the creation or maintenance of a reserve fund. lThe
( ;,trt of Appeal iii Ontario, speaking through Mr. justice Moss in
27 .R. P. 557, Put açide an objection that the retention and con-
tinucd invesment of the accumulations was a matter of internai
reguIlation and management to be detcrmined by the vote of the
[najut :ty of thc shiarcholders hy saying "that thierc may arrive a
tinie In the management of the company's affairs when the juris-
dcution of thc Court attaches, iii whicli case it is the duty of the
Court t<) ititerfere.'

1 t SCI 1obvious t(> him, liowevcr, tliat in order that such tinte
shottl arrive there should be sorte act done b>' the companty wliich
was in cxcess of the corporate powers, or wvhich, if not ultra vires,
wiv, tainted %vith fraud om, operatcd oppressively' on individual share-
holder'.

lit tlîi view of thc lawv the Privy Couticil agrend, stating
(a't p.c93) that the cases iii which the intority shak-eholders couid
maintaiti ani action asking for the interférence of the Court iii the
internai management of the compati) are conflned to those where
the acus complainced of wert of a fraudulent character or were
beyotîd the powers of tlic company.

Iwas in asccrtaimiîg whcther the case comnllained of did, or
did [lot, flu within these definitions that thc Judicial Committee
anmd Court of Appeal diffcr %vide]),. The vicw lîeld b>' the Cana-
dian Court %vas, that %% hile there was powxer iii the directors to set
asidle a fair and rcasonable sum as a rrserve futnd, yct iii the case


