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flOLRN~--R~OLVOY NtXNIgIStENT WITrl ARTICLES OP ASSO-
CIATION.

.Sabnou0 v. QIuit, (2q0ýj, 1 Ch, sil wag an action broughit by
fthe plaiitiff a dire"ctor ol' the eoinpany to restrain the eonpany
and him eo-direetors fronm acting on a reqaohition p:tssed at a
gpi-tral me1etig of the eotupany. as being contrary to the articles
of Ossoeiation. The MJendiait company was fornied for carrying
on a draper's buwinesa, ami by the articles of assoeiation it %vas
providod that tho business of the eotnpany .qhould be inanaged
hy% the dirvt'rs). and it wvas almo provided thet no resolution of
the di'etors having for its objevt the borroving of nioney. the
entcl'ifg into aji eoniraet exeeeding £1,000 in~ amount on the
aequisition hy ptirehâige, 1ease or otherise of prenîises, etc.,
should be valid or biinding unless not less than 24 haurs' notiee in
writing sitould he gîven to the managing direetor, .Axtens and
Saynon. and nf.ither of thon1 should have dissented before or at
tho meeting at mwhieli sueh resoltution should be passed. A resgoli-
tion waçs passcd hiy the directors for the acquisition of premisqe%
at ai ett of £10.Froni this resolution Salmnon the plaintiff dis-
sented. A general meeting of shareholderg was ecalled nt whieh a
resolution for the acquisition of thr property in question rm
also pQssed; and it wa.9 to prevent that rasolution hcing acted
on that the aetion was brought. Warrington, J., thought the
reolution was not ineonsistent with f le artieles of Ioit(I
and refused the iinjuncition but the Court of Appetil (('ozens-
Hlardy, M.R.. and Fnarwell, L.J.), hciod that he îva. wrong, and
revmred Iiii decisinx being already of opinion that the resolu-
tion objeeted to. was an attempt to alter the articles of assoeia-
tion whiteh constitute a eontract xiot încrely between the share-
holders and the eornpany but betu-eni eaeh individual ishare-
holder and every other.
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Morgqan v. Russell (1909) 1 K.B. 357 %vas an action by a
vondor to recover the. price o! certain slag and einders agreed
to be sold te the defendants, in whieh the defetidants eounter-
claiîued for damages for breacli of contract by the plaintiff.


