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business which should properly belong to the company they
represent.

Their Lordships think that, in the circumstances, the defend-
ants, T. R. Hinds and G. 8. and G. M. Deeks, were guilty of a
distinet breach of duty in the course they took to secure the
contract, and that they cannot retain the benefit of such contract
for themselves, but must be regarded as holding it on behalf of
the company.

There remains the more difficult consideration of whether this
position can be made regular by resolutions of the company con-
trolled by the votes of these three defendants, The Supreme Court
have given this matter the most careful consideration, but their
Lordships are unable to agree with the conclusion which they
reached

In their Lordships' opinion the Supreme Court has insuffi-
ciently recognised the distinction between two classes of case, and
has applied the prineiples applicable to the case of a director
selling to his company property which was in equity as well as

at law his own, and which he could dispose of as he thought fit,

to the case of a director dealing with property which, though his
own at law, in equity belonged to his company. The cases of the
North-Western Transporation Co. v. Bealty (1887), 12 App. Cas.
589, and Burland v. Earle, [1902] A, C. 83, both belonged to the
former class. In each, directors had sold to the company property
in which the company had no interest at law or in equity. If
the company claimed any interest by reason of the transaction,
it could only be by affirming the sale, in which case such sale,
though initially voidable, would be validated by subsequent
ratification. If the company refused to affirm the sale the trans-
action would be set aside, and the parties restored to their former
position, the directors getting the property and the company
receiving back the purchase price. There would be no middle
course, The company could not insist on retaining the property
while paying less than the price agreed. This would be for the
Court to make a new contract between the parties. It would be
quite another thing if the director had originally acquired the
property which he sold to his company under circumstances which
made it in equity the property of the company. The distinction
to which their Lordships have drawn attention is expressly
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