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IN EQUITY
SUIT NO. E,179 OF 1979
IN THE MATTER OF JAMAICA PUMP AND VALVE
LIMITED
AND
IN THE MATTER OF THE COMPANIES ACT
BETWEEN NEVILLE WILLIAMS
AND JAMAICA PUMP & VALVE LIMITED
AND CLEVELAND BRYAN
AND PANSEATA BRYAN
AND JEFFERY WILLIAMS
AND ELWORTH WILLIAMS
AND LLOYD PERKINS
AND HOPE ATKINSON
AND MERIDIAN INVESTMENT CORP, LIMITED
Enos Grant instructed by 3.,E,0, Hamilton for Plaintiff

Mrs, Hilary Phillips instructed by D. Tomlinson of Perkins, Tomlinson,

e

Grant, Stewart and Company for the First, Fourth, Fifth, Sixth, Seventh
and Eighth Defendants.

Ferdinand Johnson for the Second and Third Defendants.

ORR, J:

July 13, 1%, 15, 1981; March 22, 23, 24, 25, 26
23, 2k, 19823 January 17, 19
November 1, 2, 19é3; February 27, 28, 29, 198Lk;

19823 June 21, 22

83

March 1, 19843 November 12, 13, 14, 15, 16, 1984,

and July 29, 1988,

This action has had a chequered history.

an Originating Summons filed on the 10th December 1979.

Its genesis was

The summons

was amended and hearing commenced on the 13th July, 1981, After

several days of hearing I made an order that the proceedings should

continue as if the cause had begun by Writ, Thereafter the hearing

continued intermittently.
Hope Atkinson the Seventh defendant on the 27th February, 198k,

hearing eventually concluded on the 16th November, 198k, when judgment
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The proceedings were discontinued &against ”Mwyﬁ
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was reserved. In addition to the protracted period occupied by the
hearing most of the Exhibits have been lost or mislaid in the 2. =hry.
To complete the litany of woe, the delivery of the judgment has been
unduly delayed for which I apologise.

This case concerns the fortunes of a Company, Jamaica Pump
and Valve Limited hereafter referred to as '"the Company". It was
incorporated on the 1lth April, 1973, and classified as a Private
Company undef the Companies Act. The original share capital was .
31,000.0Q divided into 100 shares of $1.00 each. On the 3lst January,
1976 the share capital was increased to $100,000.00 all of which has
been issued and fully paid up.

The latest ehtry on the Register of Members indicated the

following:

Cleveland Bryan - Ls,000
Panseata Bryan - 20,000
David Bryan and Marcus Bryan - 15,000
Leo Bryan - 10,000
Myrtle Johnson - 5,000
Noel Agustus Chin - §¢999

100, 200

On the bth August, 1977, it appears that there were four(4)
Directors viz:

Cleveland Bryan

Panseata Bryan

Leo Bryan and

Noel Chin

On this date David Bryan was appointed a Director, Noel Chin,
Chairman and the plaintiff Secretary of the Company. In addition the
plaintiff was appointed Controller/Administrator and as such wes
responsible for the financial affairs of the Company. Shortly after this,
the Bryans left Jamaica and resided in Flor’da, U.3,A. and Haiti. The
plaintiff had frequent discussions and meetings with them abroad concerning
the affairs of the Company. Unfortunately, the company experienced
financial difficulties and as a result ohtained financial assistance from
the Jamaica Development Bank to which Mr. Noel Chin was then employed.

Differences arose between Mr, Chin and the Bryans in connection
with the operation of the Company. At a meeting of the Board of Directors

held in Miami, U.S.A. on the 10th March 1978,
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Mr, Chin resigned as Chairman and as a Director and the plaintiff
was appointed Chairman and Manzging Director. Mr. Chin purported
to transfer his shares to Mrs. Bryan, the Third defendant.

The following day, the 11th March 1978, was a day of
activity and of importance to the fate of the Company. The plaintiff
gave Cleveland Bryan, the Second defendant, a primissory note for
$50,000,00, The nature and import of this note was keenly contested.
The plaintiff cloims that the note represents an agreement for the
s2le to him by the Bryans of their shares in the Company. The
Bryans contend that it was a mere promissory note in respect of a
loan made by Cleveland Bryan to the plaintiff.,

On this same date the Bryans gave the plaintiff a proxy in
respect of 80,000 shares held by the Second and Third defendants and
their "minor children' David and Marcus Bryon. The plaintiff was
also given an authority signed by Mrs. Panseata Bryan to enable him to
have access to a safety deposit box leased by her at the Bank of Nova
Scotia in Mandeville., The plaintiff contends that Mrs. Bryan by this
action gave him access to the share certificates in respect of the
shares. Mrs. Bryan states that it was for purposes of access to a
Title and Insurance Policies for herself and her mother,

The plaintiff returned to Jamaica and consulted Mr. Roald
Henriques, Attorney-at-lLaw on behalf of the Company. On the
18th March, 1978, Mr. Henriques and the plaintiff had discussion with
the Second and Third defendants in Miami. There wos o discussion about
the sale of shares by the Bryans to the plaintiff. Mr. Henriques
formed the opinion that there was then a concluded Agreement for the
sale of the shares. He was of the view that the Bryans were resident
outside Jamaica and advised that approval for the sale should be
sought from the Bank of Jamaica, the relevant authority under the
Exchange Control Act. Subsequently he received Blank Tronsfers signed
by the Bryans b1t was later advised by Mrs. Bryan that he should not

do anything about the Transfers pending further directions.
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There is no indication that any meetings of either the
Board of Directors or of the Company itself were held for the rest
of the year,

On the 28th May 1979, the Jamaica Development Bank pursuant
to powers under a debenture, put the Company in receivership and
appointed Mr, Kenneth Neysmith as Receiver/Manager. Mr. Neysmith
took over the management of the Company and dismissed the plaintiff
as Managing Director by letter dated 1st June 1979.

Mr. Neysmith advertised the sale of the assets of the
Company and Mr. Elworth VWillicms, the Iifth defendant contacted the
Receiver, the Jomaica Development Bank ond the plaintiff., His
discussions with the plaintiff led him to the Second and Third
defendants.

On the 25th August, 1979, 2 meeting of the Board of
Directors was held in Miami. It is common ground that the plaintiff
who resided in Jamaica, was not invited to, nor did he attend this
meeting, The following persons attended:

Cleveland Brysn)

)

Panseata Bryan ) Directors
)

David Bryan )

and Elworth Williams and Lloyd Perkins, the Fifth and 8ixth d rendants

respectively, FElworth Williams was then the Managing Director of
Meridian Investment Corporation Limited, the Eighth defendant,
hereafter referred to as "M,I.C, Limited", At this meeting the
Directors approved the transf.r of the shares held by the Second
and Third defendants and David Bryan, totalling 85,000 to M.I.C,
Limited,

The resignation of Mr. Leo Bryan as a Director was
accepted and Elworth Williams, Lloyd Perkins and M,I.C, Limited,
the Fifth, Sixth ond Eighth defendants were appointed Directors of
the Company. Williams ond Perkins were empowered to ncgotiate with
the Receiver on behalf of the Board of Directors with a view to

taking the Company out of recceivership.
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On the 26th iugust, 1979, Cleveland Bryan, Panseata Bryan
and David Bryan executed a Memorandum of Agreement and Transfers 2ll
d2ted the 25th August, 1979, for the tramsfer of their shares 80,000
to M,I.C, Limited,

4t a meeting of the Directors held in Miami on the 17th
November, 1979, the Second znd Third defendants Cleveland ~nd Panseata
Bryan tendered their resignction zs Dircctors: these were accepted.

ment
The Directors ratified the appoint / of Geoffrey %Williams, the Fourth
defendant, as Managing Director, Beryl Bennett as Secretary and ratified
the crrangements concluded between Elworth Villiams and Lloyd Perkins
and the Receiver with respect to taking the Company out of receiver-
ship, Again the plaintiff was not notified of, nor did he attend this
meeting,

On the 12th December, 1979, subsequent to the filing of the
Originating Summons on the 10th December, 1979, the Directors of the
Company vurporting to act under Article 81 of the Articles, by
memorandum requested the resipgnation of the plaintiff as a Director
of the Compnay.

Against this backgrcund the plaintiff sought various
Declarations based on the true oand proper construction of the Articles
of the Company and the Companies Act.

Declaration (a)(1) That the plaintiff is still a Director of the
above~-naned Company.
Mr. Grant's submissions may be summarised thus:

Up to the 10th December, 1979, when the Originating Summons
wis filed, the plaintiff was 2 Director of the Compiny.,

This was recognised by the defendants who purported to remove him
from office on the 12th December, 1979, under the provisions of
Article 81, On = true and proper construction of the Articles
the Dircctors could not act under Article 81 but only under the

. ) )
provisions of Table 4 of the Schedule to the “ompanies Act,
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Alternatively, if the Articles were applicable, then the
removal of the plaintiff as a Director~ could only be done at a
meeting. However, the Directors who purported to remove the plaintiff
were themselves appointed at meetings of which the plaintiff as
Director did not get notice, As a consequence the decisions of
these meetings were null, void and of no effecf.

Directors who were not vnlidly appointed could not validly
dismiss the plaintiff.

Miss Philips submitted that the plaintiff was validly
dismissed under the Articles of the Cowpany. The Articles should
be read together with Table A of the Schedule to the Companies Act
and thus Article 81(4) was effective to dismiss the plaintiff as
Director. In the particular circumstances the failure to invite
the plaintiff to meetings of the Directors did not render the
decisions null and void. The Co-Directors were entitled to assume
that the meetings were properly summoned and that any business transacted

thereat was v~1id, Ei.per vs, Black and White Publishing Company

[19017 1 Ch., 174 was relied on by both attorneys and other authorities

were cited.
Section 10 of the Companies Act is as follows:~-

10(1) "Article of association may adopt all or
any of the regulations contained in Table A',

(2) In the case of a Comyany Limited by shares and
registered after the appointed day,if articles
are not registered, or, if articles are repgistered,
in so far as the articles do not exclude or
modify the regilations contained in Table A,
those regulations shall, so far as applicable,
be the regulations of the Company in the same
manner and to the same extent as if they were
dontainéd in duly registe "ed articles",

This section is identical to section 8 of the Companies
Act 1948 U.K. The Oxford English Dictionary =zives one definiticn of
the word modify as:-

"To make partial changes inj to change (an object)

in respect of some of its qualities; to alter or
vary without radical transformation'.

1307
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In Fisher v. Black (supra) Clause 1 of the Articles
provided that:

" In so far as these erticles do not exclude or

mocify the regulations contained in Table A, those

regulations shall, so far as the same are applicable,

be deemed to be the repulations of the company'.
This was merely & re~statement of the statutory nrovisions.

The =2rticles expressly exclude some of the clausesg of
Table A, but did not expressly exclude clause 74,

It was held thot clouse 74 of Table A was not to be
excluded by implication, but that it must be tzken to form part
of the articles.,

In Pennington's Company Law Second Edition, cited by
Miss Philips, the learned author states at page 30:

* If a Company Limited by shares has its own articles,

the regulations in Table 4 still sovern it, except so

far as its own articles do not exclude or modify thoesc
regulations,

The Company's articles and Table A must thereafter be

read together, and Table A is excluded only so far as

the articles are inconsistend with it'".

I accépt th.s as a correct statement of the law., Regulation 88
of Table i contalns six situations in which tlhe office of a Director
shall be waccted,

Clause 81 of the iArticles of the Company contains four
(4) such situations, three (3) of which, 81(1)(2) and (3) are
contained in Table A.

The Articles »f the Company are silent as regards Table
A and thus Table A has not been expressly excluded by the Articles.
Regulation 88 of Table 4 applies but this has been modified by
Clause 81 of the Articles.

T hold that Clause 81(4) has not been superseded by

Regulation 88 of Table A, The Directors purported to act under this

Clause in dismissing the plaintiff and could validly do so.
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The question now arises as ©wo the validity of the act
of the Directors in dismissing the plaintiff.,

(:w) It is common ground that notice was not given to the
plaintiff in respect of any of the meetings ot which the
Directors were appointed.

The articles of the Company and Table A, both require
notice of meetings to be given to all the Directers.

Mrs Bryun a2s Secretary of the Company said she did not
send a notice to the plaintiff because she was unable to contact
him, Cleveland Bryan proferred the same excuse., Mrs Bryoan

(:) however, stated th:t she knew Elworth Williams wis in contact
with the pladntiff before the date of the meeting. Cleveland Bryan
snid he telephoned Elworth Willizms sbout the meetins yet it did
not occur to the Bryans to ask Elworth Willicms to advise the
plaintiff of the meeting.

In the Loaw and Practice of meetings by Frank Shackleton,
Fifth Fdition, the lezrned author states at page 237:

" In order that Directors may meet as a board

N it is cssentinl that every Director should
(;ﬂ receive notice of its mectings. Vere it not

for this principle it would be possible for

certain members of the board te meet and

transact business which may not meet the

concurrence of other members of the body".

Support for this prineciple is found in the decisions

of Re Homer District Consolidated Gold Mines Ex Parte Smith

(1888) 39 Ch. D. 546 2nd Young v. Ladies' Imperial Club,Limited

£19207 2 K.B. 523.

Elworth W7illlams and Tloyd Perkins cannot rely on the

(;/ rule in Roysl British Bank v. Turqu and (1856) 6 & and B 327,

as submitted by Miss Philips.

In Morris v. Kanssen /?5457 L.Ce 459, Lord Simonds

said 476:
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" Tt is the duty of the Dircctors, and equally

of those who purport to act as Directors, to

look after the affairs of the Company, to see

that it acts within its powers znd that its

transactions are regular and orderly.

To admit in their favour o presumption that

that ig rightly done which they have themselves

wrongly done is to encgourage ignosrance 2nd

ClJndOi’l'?—;‘ dereliCtif)r). fl‘om duty R R T

T cannot admit thot there is open to him the

renedy of invcking this rule and piving

validity to zn othervise invalid tromsacticn.

His duty 28 a Director is to knowe™

I do not accept that neither Elworth 9Williams nor
Lloyd Perkins waos unaware that the plaintiff was Director on the 25th
August, 1979. On this date Flworth Willisms as Managing Director
of M.7.C. Limited was acguirin® the majority of the shares in the
Company from sharehnlder who were then living abroad. It would
be logical to make snquires as to the Directors ~f the Company,

Mr. Perkins cnused 2 secarch to be made at the office of
the Registrar of Companies: this proved abortive., He tonk
particular care in discussing the Agre ment for the sale of the
shares with the Bryans yet did not ask them of the Dircetors of
the Company,.

I reject the contention o»f the defendonts that the
plaintiff could not be located, 1 find that no efforts were
made to contact him 2nd that he was deliberately excluded from

the meetings of the D.rectrrs.

I hold

o+
o
o
)
i
=
ot
N

he failure to ~rive notice to the plaintiff
of the meetinis rendered the business transacted thereat null
2nd void.

Re memorandum rader Article 81(4), The mem-randum is
signed by the following:

1. Elworth Williams

2. Lloyd Berkins

,
3 M.I.C Linmited
b, william Eaton
5. Dennis Tomlinson ~ alternate Director for

Myrtle Johnscon -~ Abrahams

6. Geoffrey 7illiams.
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Elwortn ¥illiams, Lloyd Perkins and M,:.C. Limited werc
not properly 2ppointed ss Direct rs, They were 2ppointed at nmeetings
of which the plaintiff was not noticed.
No docum ntrry evidince was produced to substantiate the

<

\ appointment of Yilliam Eaton on the st Decenmber, 1979. Elworth
<;) Uilliams stated that the appuintment was by round robin ond later
rotified. No minutes were produced in support.
Tn the circumstznces I hold that Mr. Eaoton has not becn
validly appointed ~2s Dirvector.
Dennis Tomlins:on avvears to have heen validly appointed.
Geoffrey Willioms is in a similar nosition to the other Directors.
In the circumstnances I nold that the memorandum disuissing
(:‘ the plointiff as Director wos null, veid ond of ne effect.
B As o conscguence of my findings 2bcve, the plaintiff is
entitled to the following declarations that:-
() (i) The plaintiff is still 2 Director of the obove~
ramed Company;
(4{i1) The Fourth, Fifth and Sixth defendants ure not
properly aprointed s Directors of the Comnunyg
(v) Any meeting »f the Company znd in porticulnr
(:\\ of the Bourd of Directors that is held without
’ due notice thereol being 3ivgn‘to the plointiff
is null and void and is of ao effect, The

plointiff is still the Manuging Dircctor of

the Compnanye.

DECLARATION a(ii)

The Plaintiff w-s dismissc¢s os Managing Director by
Mre. Neysmith the R,ceiver., It was common ground that Mr. Neysmith
(y\‘ wes the agent of the Company.

The submiscions were directed to the guestion =3 to whether

the appointment of the Receiver nutomntically terminated the appointment
of the pluintiff 2s ManAping Direetor.
Tt apnears that at the tine ~f his dismissal the pladntiff

was Convroller/.dministrator directly respersible for all the financinl

affairs of the Compony and Maua -ing Director,.
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The letter of dismissol confirmed his dismissal as
Ianaging Director os of the 29th Moy, 1979.

In Griffiths v. Secretary of Stote for Social Services

[197%37 3 4.L.R. 831, lawson J. having considersd vorious authorities

and textbooks cited, s2id at page 045 C:

" I therefore find the law to be this, and counsel
I think made this submission to me, that the appoint-
ment by debenture holders of a receiver and maunager
28 2gent of the company, not an appeintment under
order of the Court, does not of itself -utomatically
terminate contracts of employment previcusly nmade
snd subsisting hetween the relcecvant compony nd all
its employees. There are three (3) situctions in
which this may be guolified',

He deals with the first znd second situations which are not relevant

N and states:
(.

- " The third situation ond this is the situation with
which I am concerned here, is where, to use Pennycuick J's
lanzunge and the language of Kerr on Reéceivers and
supp.rted by some of ths other text book writers,
the continunation of the employment of 2 particular
employee 18 inconsistent with the role and functions
¥ a recesiver and minager. The mere fuct that he is
Imbelled 'Muanaging Director' dces not, in my judgment,
indicate that becsause he is so labelled his employment
in that capnacity or »~ffice is incensistent with
the poesition, role and functions of a receiver and

rer for two reascns. U

3

And at page 2L46:

) . . .
(w/ " So my conclusion is that unless such on
inconsistency of rcles be found, as a

e

matter of fact, tien one is not concarned

wvith the termination of a subsisting contract

of employment as of the date wihen the receiver
y spointed seseeavaalt

4 O
F

<~ -~

I adopt his conclusion.
In the instant case clicre are no f-cts to indicate that

the position of Managing lirector wos inconsistent with thoat of the

Receiver. JAccordingly I hold that the ploinliff was not validly
(::; dismissed o8 Maznasing Director of the Company.
This brings me to consideration of decl:ration (e):
Further ond in the alternative, damases for wrongful

dismissal and/oxr inducing breach of contract,

[
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The plaintiff was appointed Managing Director on the 10th
March, 1978, His dismissal wos effactive from the 29th Moy, 1979.

He was paid one month's salary in lieu of nctice, There
is no stipulation aus to the period of notice.

Section 3(1)(a) of the Fmployment (Terminat on -nd
Redundnncy Payments) Act stipulntes that the notice required to
be given by an employer shall be n-ot less thon two weeks 1f the
period of continous employment is less thun five years. Thoe plaintiff's
employmént was less thun five yemrs and he reeeived one month's
pay in lieu of notice; I hold that one month's notice was reason-
able in the circumstonces,

In Kaiser Bauxite Company vs. Vincent Cadien.
Supreme Court Civil Appeal No. 49/81 July 29, 1983, (unreported),
Carey J.h., szid at poge 19:

"In the result the autherities estiblish that

in an action such as the present, the meusure

of damages must be reloted to the psriod of

netice in the absence of Agreement, held to be

reasonable,’
That zction was fof wrongful dismissal.

The plaintiff is not entitled to any further damaies,

. There is no evidence to substantiate o claim for inducing a

breach of contract.
DECLARATIONS
(b) That the contract between the plaintiff nd the
Second and Third defendants to purchase Bo;ooo
shires is o valid contract;
(¢) That the purported purchase of the said 80,000
wires by Lhe Tighth defend-nt is null, vold cnd
of no efiect "nd/or that the Eighth defendant;
L5 not 2 sharzholder of the Flrst defeundnnt;
(1) Specific performance »f the szid contract betweon
the piaintiff ~nd the Second and Third defendonts;

(f) Damtges in lieu of Specific Performanco.
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These declarations are in respect of the transactions in
respect of £0,000 shares held by the Bryans.

(b) RE CONTRACT:
¢pt the evidence of the plaintiff that the Promissory
Note wrs in ro.sonect of the siule of these shares by Cleveland Bryan
and Pnnseatdhsry&n to him,

I 2ccept the evidence of Mr. Henriques thnt the guestion
of the sale of the shares was discussed at the meeting in Mi~mi on
the 15th March, 1978; ‘‘‘‘‘
they had 2greed to sell tuce shores mnd thnt the pladntiff hed poid
them - deposit, Thot he advised that the approval of the Bank of

Jamaica was necesssry. § reject the contention of the Bryans thzt the

4
—

Promissory note was in respect of 2 loan to the plaintiffi

<

I fiand that the plaintiff upaid the sum of U.S. 210,000

9]

on account of the szle of the shares and further sums therexfter,
I find th:t the authority ziven by Mr. Bryzns to the
plaintiff was to enable him to have 2access to the share Certificates in
the safety deposit boxs That approval for the sile of the shres was
obtixined from the Banl of Jaumaica pursu:nt to the contrret ond
shares

hat the szle of the / was not conditional on the plointiffts
assuming the guaruntees by the Bryans to the Jamaica Development
Bonks This declarsticn is granted.

(¢) Re Purchtse of sharus by the Bighth defendant
M.I.C, Limited,

The JAgrcement for the s2le of the shores wos executed in
Minmi on the 206th sugust, 1979, Mr. Perkins, then attorney for
M.I.C. Limited prepared the Agrosment, The question of the
resitdence of the Bry-ns wais vitzl.

It wne the pluoantiff's contention that the Brynas were
resident outside Jamaica 2t the tine of the agrecment and thus the
approeval of the Bank of Jamnica was necessiry to mive volidity to
the contract. The Drysns contended that they were not resident

outgide Jamrica.
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Mrs. Bryan stated that she left Jomudca in Ausust 1979
beeruse she had been threatened ~nd assaulted, She did not return
to Jomaica in 1978, 2nd could recall only one visit in 1979.
During the period of her 2bsence she resided in Miami with her
<:/ children. She intended to ond 4id return to Jamaica in Qctober

1980, shortly ofter the Genseral Blectionse.
Cleveland Bryan could not state definitsly when he left
Jamaica. e resided in Haiti and Miami znd poid visits to Jamaicx,
Section 11 of the Exchange Control Act states thot
except with the permission of the Minister, o security registered

~

in the Island shall nct he trainsferred unless tie following
requirements ore fulfilled, thot is to say:-
() Neither the trounsferor nor the person, if uny, for
whom he is a nominecc is resident cutside the scheduled
territories.

Under the fct Jomaica “ails unter the scheduled territories.

In Levane v. Cummissioncrs »~f Inl-nd Revenue, 5792§Z AaCo. 217

Viscount Cave su.d at page 222: 7

T
“ My Lords, the word 'reside!' is o familiar English
word and is defined in the Oxford Dictionary as

""" ~ meaning 'to duell permonently o for 2 considerable

(;f tine, to have one's scttled or usurl cbode, teo live
in or at a partictlar pléce,®
No doubt this definition must for present purposes
be tiken subject to any modificntion which moy result
from tie terms of the Income Tax Lot ond Schedules,
but subject to th-t observation, it mny be accepted
cs an accurate indicition of the meaning of the word
reside,’!

In Comnissioner of Inlond Revenue v. Lysaght /1928/

4eCa 23L, Lord Worrington s~id at pzge 249:

" T have reluctantly come to ths conclusion
] that it i3 now settled by authority that the
(:fx guestion of residence or ordinary residence
” is one of tegree'l,

On the evidence T find thot the Bryzns were resident
outside Joamaica at the time the Agrecment wos made.

“hat is 1e result of the failure 1o obtain approve
what th 1t of t fzailure t bt Ay 11

for the transaction?
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Tn Re Transatlontic Life Assurance Company Limited /1979/

% 411 B.R. 352, 81lade J. considered the effect of section 8(1) of

the exchange Control .ict 1947 U.K. which is similar in terms to
section 11(1) of the Exchange Control Act. Ke held that o purported
issue of shores without permission rendered the issue wholly invalid
and void.

I respectfully adopt his rezsoning ~nd hold that the
purported transfer to ¥M.7,0C. Limited wis wholly invzlid and void.
Declaration (b) granted 2nd (c¢) that the purported purchuse of shrres
by the eighth defend-nt is null, void en? of no effect.

By resclution of the 25th August 1979, the Directors approved
the troansfer »wd resolved that the transfer he noted in the Compzny's
Saares Register.

Submissions were made us to the guestion of =wriorities
assuming that the transfer was valid, On this assumption,.l sccent
the evidonce of the plaintiff that he discussed the jguestion of
shares with Mr. Elworth Will -ms prior to the 25th lugust, 1979.

That the plaintiff told Williums he had purchased the shores,

I find that ~t the time of the ligreement for s7le, M.I.C.
Limited throuzh its Monaging Directox, Flworth Willisms, had
knowledge of the plaointiff's claim to be entitled to the shares by
virtue of 2 sale.

MeloCos Limited would take subject to the claim of the
plaintiff.,

(=) (&) Jpecific Perform nce of the Contrzct between the

Bryansg :nd himself., This remedy is discrstionary.
In all the circumstances I hold that damages will
ziacnate remedy.

I erder that such domases be 2ssessed.

EXE
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(k) An injunction is sought restraining the Fourth and/or
Fifth and/or Sixth and/or Seventh defendant from
interfering in the management and/cr afairs of the
Company by fhemselves or throush their servants

and/or agents and/or nomineces.

In view of my order for damages in lieu of Specific Performance

this rcmedy is not available to the plaintiff as no rizht of his will be

infringed., The napplication for injunction is refused.
(1) Declaration that the sum of #20,189.99 is duec 2nd
the conpary to
owing by/the plaintiff has proved the following:

Alr Fares $1,254,00
Hotel Expenses 355.10
Motor vehicle expenses 4 Lh3z,60

$2,052.70

There will be judgment against the First deforndant for this

’ srmount. Therc will be costs to the plaintiff against all the defendants
I\

except the defendant Hope ittkinsons Such costs to be agreed or taxed.

Costs to Defendant Hope Atkinson up to 27th Februory, 1984

to be agreed or taxed.
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