
3MAR'IJN v. GIBSQY.

the general powers and functions of tlie direetorate of sucli
colnpanies. The underlying prineiple of aet ion is to bie found
in tlie language of Rlomilly, M. R., iii York v. Hudson, 16
Beav. 491, wlicre lie says :" A irsolution by the shareliolders
that sliares shall be at flie disposai of tirectors is that if
sinill be nt the disposai of trustees, L.e, thaf the persons
intrustcd shall dispose of tbim within the scope of the
funetions delegated to fliern in flic manner best suited, to
benefit flicir cestuis que trust." Now, the persns to be
considcrcd and to bc biefifed are ftic whole body of share-
holders-not tlic xajority, whio may for ordinary purposes
controi affairs-but the majority plus, the minority-all ini

facf who being shareliolders constîtute tlic vcry substance
(so ta spcak) of flie incorporated body. Touchcd with this
test, it would seemn very plain thint the action of the direct-
orate wîîs to boiwfit tlicmselves as shareholders-the appro-
priation of flic ncw shares gave then flie absolufe control
of corporaf e affairs and removed any opposif ion that iiglif
arise froin fthc unitcd action of flic reduced îninorîty. The
acf of the directors changed the plus-one-third minority
inf o a minus-one-tliird and enlarged flic minus-two-fhirds
majorify into an ovcrwheling nîajorify, who mnight acf in
$Pite of and overrule al opposition frorn the dissentient
sbarliol10ders.

This fransaction appears to mie in prineiple to be in
exccss of the powers of management intrust cd to flic direc-
tors for flic benefit of flic company. It is a onc-sidcd allot-
ment of stock whiclî ignores flic just claims of nîany share-
holers, and in effect amounts to a prejudicial encroachment
on flic voting power of tlie mîinoritY. The principle of de-
cision in Punt v. Lynn, [1903] 2 Ch. 517, and other cases,
is applicable to shew fhat this metliod of rnanipulafing
shares eiflier wifh a view to or wliich resuits in an unfair
contrai of ftle voting power is ultra v ires of the dircforate
and1 nof susceptible of being rafified by tlic majority of the
shareholders. Anything looking to a confiscation of cor-
partite riglits or privileges by a majority af flic expense of
a minority is frowned upon by the Court: Griffith v. Paget,
5 Cli. D. 898; Meunier v. Hooper, L. R. 9 Ch. 350; Percival
v. Brightf, [1902] 2 Cli. 425.

It was suggested, perhaps rather flan argued, fIat what
was done was in pursuance of the discretionary power con-
ferred upon the directors by sec. 6 of fthc special Acf. -That'


