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» unless there be 3 special

in the policy, and the
mortgagor be party thereto. Thus in the

VEry recent case of Howes v. The Dominion
Ins. Co., before Proudfoot, J., noted supra p.
564, where the policy was taken ouf by the
mortgagee on behalf of the mortgagor, the
latter paying the Premiums, it was held there
Was no right of subrogation. For although
the policy contained what is called the “sub.
rogation” or « unconditional ” clayge the
mortgagor was not g party thereto,
be mentioned that there ig another case,
Kline v. 7pe Union  [ns. Co.; standing for
judgment in the Chancery Division, in which
the question of subrogation is involved,

L'()RPORATION"DIRECTORS—RATIFlCATlON-
York T ramways Co. v.

S€ems to be an important
law,

Willows, p, 685,
case on company
The defendant Strove to escape the
the plaintiffs’
company. The two Points in the cage with
which the judgments chiefly deal, may be
biefly put thus: (i) The constitution of the
company required the business of i to be
managed by the hoard of directors, which
board was not to he less than three, It was
also provided that any “casual vacancy ” in
the directorate might be filleq up by the
board ; and that in the event of a “casual
vacancy ” the continuing hoard mightact. In
this case the shares if question were

an who hagd been
had sent in  his
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the
; : L d, by
resignation, whijch resignation hath’e boar
constitution, to pe accepted by resignatio?
before taking effect, and which .

. e direc-
Was accepted by the other two exlsungllotted
tors at the very meeting at which thsyfendant'
the shares in question to the d€ leridge
Nevertheless, in ejther view, 1.,ord Cdoin g that
C. I, and Brett, I, J., agreed in h ol s madé
the allotment was valid because i wa The
by the directors—tha¢ is, by a maj orlt’y;ctors’
former says: «pf there were three dlrrd‘
the two acted as 5 majority of the boa were
there were two directors only, the twa will
acting during a casyal vacancy. ignation
consider the Contention that the resig ate 3
of Fry (the third director) did not Crecor -
vacancy until it wag accepted. Even acscaPe
ing to that viey the defendant cannot et by 8
from liability, g, the board must acas ac-
majority ; ang until Fry’s resigna‘m‘ﬂl 'w an
cepted the boarq diq act by a majorltz; the
did by a Majority allot these shares t very
defendant.” Brett, L. J., puts the polfn threé
clearly: «jf the board consisted © ioritys
members, two of them, being a maj'atiorl
might act; fo, the articles of %SSOC} not
direct that the board shall consist ‘0 pusi-
less than three directors, and that thfed
ness of the company shall be transatl:qat the
the board, anqg 1 think it SUfﬁCi?nt ‘ n cre
majority acted. Then Fry’s reSlgnanging 0
ated a casual.vacancy within the mela for the
the 72nd article, and it was lawfu rop€’
continuing board to act until the 1121 up-
number of the hoard should t'>e fil ie -
This circumstance makes a dlﬁerenothefs
tween the present case and all th(:’ board$
cited before us, in which the powirs '(I)‘he third
of directors have been discussed. hough h¢
L. J. (Sir John Holker) however, t nds, Vit
agreed in the final result on other gro}‘:e shar€s
that the defendant must pay for ttter.
yet dissented as to the above e when the
said, as to this: “It is said that it is su”
board consists of three membersf’tlhe boar
cient if the majority act on beh.a ]fo‘s that the:
In my opinion the better view 1



