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RECENT ENGLISH I)EcISIoNS.

tra"ry to the spirit of the Wills Act in an

agreernent to make a will, than there is con-

trary to the Acts relating to conveyances in

41r agreement to make a deed.

RIZCINTENGLISIJ DECISJONS

COntinuing ihtejn ubroL

20C.Dthe next case which it appears

e>xpedient to notice is Re Haven Go/d Mining
C.,P. 15 1.

COMIANy-\VIN 1)ING LhP-ONT.- 41 vcr. C. 5, s. 4, SLJBS. 5.

The Imp. Companies Act, 1862, s. 79,

subs. 5, corresponds with our 41 Vict., c. 5,

s. 45 subs. 5, and under both these enact-

iTiets a j oint Stock Company mnay be wound

UP by the Court, IlWhenever the Court is

of Opinion that it is just and equitable that

the cornpany should be wound up ; " and the

question was whether under the circumstances

Of this case, which the M. R. said was alto-

gether novel in some of its salient features,

the Court would order a winding up. The

CIInyin question had been formed;- in the

Words of the prospectus, "lfor the purpose

of a((uirii~g and developing the pro1 )erty cal1 -

ed t1l uHaven Claimi," in New Zealand - the

Wlinleral righits in wvhich, the comipany hiad

gree to purchase from one Hance ; but the

lenorandurn of association contained general

words enabling the comnpafly to purchas and

work Other mines in New Zealand. Some

rnOnths after the registration of the company

t ""as discovered that Hance hiad no good

ttie. to the dlaim. An-extraordinary meeting

of the company was then called by the direc-

tors, and the circumistances laid l)efore it, but

th eshareî)odersby a large mnajority. declined to

wind UT) the coml)any. 'l'li present 1)etition

for a winding up was then presented by t wo

shareholders, on the grounds that the com-

Pany had no titie to the Jrpertymntoe

il the mlemorandumi and prospectus ; that it

was promoted solely for the interests of the

promoters, and could not be carried on to the

advantage or p)rofit of the share1h)1ders ,'and

that many statements in the p)rospectus were

untrue and misleading, and that the company

was a mere bubble and sham. After the pre-

senting of this petition the directors issued a

circular to the shareholders stating their

opinion that it was hopeless to go on with the

undertaking, and advising a voluntary winding

UT); and at the saine time they summoned an

extraordinary meeting, at which, however, an

overwhelmiflg majority of the shareholders

agreed that there was no necessity for a wind-

ing UT), and expressed a wish that the Court

of ChancerY would dismiss the petition.

Bacon, V.C., in the Court below, dismissed

the petition, (i.) because the charges of fraud

had'not been made out, and " it is a well-

established rule in this Court that if a man

alleges a fraud practÎsed by his opponient , and

fails to prove it, his petition or application

must be dismissed" and (ii.) because of the

resolution of the majority of the shareholders

that the matter should go on, and that the

directors should contiuue to accomplish, if

they could, the objects of the coînpany.

Upon the resuit of that meeting," he says,

"in my opinion, every question of merits was

wholly and completely concluded. The cases

that have been referred to established, as the

law of the Court, that when it is not imnpos-

sil)le to carry on the project, when it is not

absolutely clear that no good can ever corne

of the proceedings to acconiplish the project,

the Court will not interfere." The Cou rt of

Appeal, however, now over-ruled this decision,

and made the usual winding up order. Jessel,

M. R., says, p. 16: 1" No doubt- -and I have

not forgotten it-there are general words ini

the memorandumn and articles of association

extending the right to work minerai property

generally ; but the object of the company, or

the special object in the memorandum of as-

sociation. is to work this gold mine; and the

p)oint which 1 have to consider is whether

there is any mine at ail as to which the com-

pany lias a titie or a contract which may

eventuate in titie." Having considered this

question, hie concludes thus :-" There is evi-


