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the latter, as in the rnajority of' the States, resignation, whjch resignation had, by the
the reCeived Plinciple appears to be that ConStitution, to be accepte"i b the tOwhere the insura 

fet n risc e gboard
racei taken out by the before taking 

resignaandtiofl
mnortgagee for his own benefit, or by the was accepted by the other two exjstiflg direC-

mortgagor SOelY for the benefit of the mort- tors at the very meeting at which they ,îlottedg a e e ( sta m a t.h v . I f a n l e y , 2 2 G r . 3 8 2 ) , t h e s h a r e s i n q u e s t i o n t O t h e d f f d n
thee i arig t f s brgation on payment Of Nevertheless, in either view, Lord Coleridgep

the loss, but where the insurance is taken out C. J., and Brett, L. J., agreed in holding thalt
by the mnortgagor, or by the mortgagee on the allotmnent was valid because it Th iiae
behalf of the mortgagor, that there is no by the directors-that is, by a majority Th
right of subrogation, unless there be a special former says: "If there were three directorssubrogation clause in the policy, and the the two acted as a miajority of the board* If
mortgagor be a party thereto. Thus in the there were two directors onîy, the tWo er
very recent case of Howes v. Tuie Dominion acting during a casual vacancy. 

. wl
'ns. Co., before Proudfoot, J., noted supra p. consider the contention that the resigriatiof
564, where the policy was taken out by the of Fry (the third director) did not createa
mnortgagee on behaîf of the mortgagor, the vacancy until it was accepted. Evefi accord-

latter paying the premiumns, it was held there ing to that view the defendant cannfot ecPe
was no right of subrogation. For although froni liability, for the board must act by 3
the policy contained what is called the "isub- miajority ; and until Fry's resignatiofi waS ac-
rogation"I or Iluncondtional " clause the cepted the board did act by a aoiyadmorgagr ws ot patythereto. It may did by a majority allot these shares tO tbc
be mentioned that there is another case, defendant. " frett, L. j., puts the point very
.K lin e v . 2h e U n io n I n s . G . s ta n d in g fo r c le a r l y " f t h b o r c n s t e o f t i e

judmen intheChancery Division, in whjch mnembers, two of them, being a niajOrtYj
the question of subrogation is involved. might act ; for the articles of asIsoc"itiollCORPORATION DIRECOSRT IC-oN direct that the board shal consist Of fOt

V. ~ less than three directors, and that the buis1
York Tramways Go. v. Uýs' p. 685, ness of the company shaîl be transacted by

seems to he an important case on conipany the board, and I think it sufficient that the
law. The defendant strove to escape the majority acted. TIhen Fry's resignation cre-
payment for somne shares in the plaintiffs' ated a casuaî* vacancy within the rneaning O
company. The two points in the case with the 72nd article, and it was lawfuî for thewhich the judgmnents chiefiy deal, may be cniun or oatutltepoeb-riefly put thus: (i) The constitution of the number of the board should be fiiîed UP*

compny equredthe business of it to be This circuimstance makes a differenice bc-
managed by the board of directors which tween the present case and all the others
board was flot to be less than three. 'It was cited before us, in which the powers of bad
also provided that any "lcasual vacancy"> in ofIrclshv be icse. The third
the directorate might be filled up by the L. J. (Sir John Holker) however, though bc
board ; and that i the event of a "lcasual agreed in the final result on other ground'e v-zvacancy" the continuing board mnight act. In that the defendant must pay for the sharest
this case the shares ifi question were allotted yet dissented as to the above matter.liby two directors only ; and it was , moreover, said, as to this : IlIt is saîd that whefl'b
a question whether there was a third director board consists of three members, it 's sue'ý
in existence, since the man who had been cient if the mnajority act on behaîf Of the board
appointed third director had sent in his In my opinion the better view is that the'


