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  ********************************************************* 

Civil Appeal - Property - Quieting Title - Possession - Fraudulent Conveyances Act - Limitation 

Act - Indoor Management Rule 

 

In 1967, North Cow-Pen Land Limited Property (NCL) commenced quieting action No. 53 of 

1967 seeking to quiet approximately 184.3 acres of property in the Western District of New 

Providence and known as the Alexander’s Tract or the Alexandra Tract.  Cornelius Gardiner was 

one of 58 adverse claimants in the No 53 of 1967 quieting action case. In the action, Gardiner 

agreed with NCL that he would convey the property to NCL and that the Property would be 

conveyed back to him in consideration for paying some proportion of the quieting expenses. In 

April 1978, NCL conveyed the property to Gardiner. In May 1990, NCL was ordered to be 

wound up and Christopher Stuart was appointed the official liquidator of NCL. In April of 2002 

Gardiner conveyed his property to his children and the conveyances were lodged for record in 

the Registry of  Records in May 2002. In January 2016 Christopher Stuart, as liquidator for 

NCL, commenced action seeking to take possession of the property with the claim that Gardiner 
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did not pay his proportion of the expenses. On 6 August 2018 the Honourable Justice Mr. Ian 

Winder adjudged that Stuart’s Statement of Claim be struck out and costs awarded to Gardiner. 

Christopher Stuart appealed. 

  

Held: The appeal is dismissed; cost to be taxed if not agreed. 

 

Re Motor Racing Circuits Ltd 1997 WJSC-SC 1721 considered 

Stuart v Carey-Collins and Carey-Burrows Common law Action No 211 of 2014 considered 

 

The liquidator pleads that the conveyance was in breach of contract; damages for trespass; that 

the conveyance was void as being in breach of the Fraudulent Conveyances Act Chapter 150 and 

void because the Company failed to comply with its own Articles of Association as to the 

execution of documents. The claims in contract and tort are clearly statute barred. The limitation 

period for such actions is six years from the accrual of the cause of action and such breach as 

pleaded in the statement of claim would have occurred in 1978. The claim under the Fraudulent 

Conveyances Act is unsustainable as it is not claim that Gardiner was fraudulent of the 

Company. Indeed a claim of fraud against Gardiner would be inconsistent with the claim for 

breach of contract.  This is not a claim whereby the Liquidator could seek to set aside the 

conveyance as being a fraudulent preference made by the Company within six months of its 

winding up. That not pleaded and in any event would not be sustainable. 

 

The fact that the Company may not have complied with its Articles of Association is no basis for 

setting the conveyance aside almost forty years after the conveyance. The indoor management 

rule is a complete answer to this claim. Gardiner and any person dealing with the Company has 

no obligation to ensure that the Company has gone through any procedure required by its 

articles, by laws, resolutions, contracts or policies to authorize a transaction or to give authority 

to a person purporting to act on behalf of the Company. 

 

 

 

JUDGMENT 
 

 

 

Delivered by the Honourable Sir Michael Barnett, JA: 

1. This is an appeal by the Liquidator of  North Cowpen Land Limited (“the Company”) against 

a decision by Winder J striking out an action brought by him on the 20 January, 2016 against 

Cornelius Gardiner on the ground that the action was frivolous, vexatious and an abuse of 

process the action being barred by the provisions of the Limitation Act. 
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The Facts 

2. The Defendant, Cornelius Gardiner, claimed to be entitled to a portion of land in Cowpen 

Road which was the subject of a quieting action in the Supreme Court.  Gardiner was an 

adverse claimant in that quieting action.  

3. To assist in perfecting his title Gardiner conveyed all his interest to the property to the 

Company in order to allow the Company to pursue the quieting action and obtain a certificate 

of title. It was agreed that upon the issuance of the Certificate of Title to the Company. 

4. On the 14 April, 1978 the Company conveyed to Gardiner a portion of the land to which the 

Certificate had been issued. Presumably this was pursuant to the agreements referred to 

earlier. Gardiner has been in possession since that date. 

5. On the 11 May, 1990 the Company went into liquidation and Mr. Christopher Stuart was 

appointed the Official Liquidator. 

6. On the 20 January, 2016 more than 15 years after he was appointed liquidator and more than 

35 years after the 1978 conveyance to Gardiner, the Liquidator brought this action 

challenging the 1978 conveyance.  

7. The liquidator pleads that the conveyance was in breach of contract; damages for trespass; 

that the conveyance was void as being in breach of the Fraudulent Conveyances Act Chapter 

150 and void because the Company failed to comply with its own Articles of Association as 

to the execution of documents. 

8. The claims in contract and tort are clearly statute barred. The limitation period for such 

actions is six years from the accrual of the cause of action and such breach as pleaded in the 

statement of claim would have occurred in 1978. 

9. The claim under the Fraudulent Conveyances Act is unsustainable as it is not claim that 

Gardiner was fraudulent of the Company. Indeed a claim of fraud against Gardiner would be 

inconsistent with the claim for breach of contract.  This is not a claim whereby the Liquidator 

could seek to set aside the conveyance as being a fraudulent preference made by the 

Company within six months of its winding up. That not pleaded and in any event would not 

be sustainable. 

10. The claim based upon the Articles of Association is founded on the following paragraphs of 

an affidavit by Mr. Stuart. He says: 

“3. I affirm that the Defendant’s title to the subject land is void 

ab initio because it was executed contrary to sections 113 and 
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114 of the Articles of Association of North Cow Pen Land 

Limited (the Company). 

4. Section 113 of the said Articles of Association provide that 

the North Cow Pen Land Limited provides that: 

The seal of the Company shall not be used without the sanction 

of the directors.” 

5. Section 114 of the said Articles of Association provides that: 

 “Unless otherwise determined by a resolution of the Directors, 

a Director shall sign and seal all deeds documents and other 

instruments and papers authorized by the Directors and 

requiring execution by the Company, and (subject to the 

provisions of these articles relating to share certificates) unless 

otherwise determined as aforesaid, every instrument to which 

the seal shall be affixed shall be countersigned by another 

director or the secretary or treasurer of the Company’ 

A copy of Articles 113 and 114 of the Articles of Association is 

attached marked “Exhibit CS 1” 

6. On the 14th April 1978 North Cow Pen Land Limited 

executed a conveyance of the subject land to Cornelius 

Gardiner. 

7. On the 13th January1984 the said conveyance was recorded 

at the Registrar General’s Department in Book 3972 at Pages 

242 to 248. A copy of the conveyance is attached in the affidavit 

of the Defendant filed the 3rd July 2018 and marked “Exh CG 

7” 

8. The signatures witnessing the execution of the said 

conveyance are those of Clarinda Higgs and Denise Whylly; in 

particular Clarinda Higgs witnessing for Frederick A. Dean 

the President of North Cow Pen Land Limited. 

9. At all material times neither Denise Whylly nor Clarinda 

Higgs was a Director or an Officer of North Cow Pen Land 

Limited. Copies of the Returns for North Cow Pen Land 

Limited for the years 1977, 1978 and 1979 are attached 

marked “Exhibit CS 2”, “Exhibit CS 3”, “Exhibit CS 4”, 

respectively.” 
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11. A review of those annual returns for 1977, 1978 and 1979 show that they were not lodged at 

the Registry until 1980 after the conveyances were executed. 

12. However, the fact that the Company may not have complied with its Articles of Association 

is no basis for setting the conveyance aside almost forty years after the conveyance. The 

indoor management rule is a complete answer to this claim. Gardiner and any person dealing 

with the Company has no obligation to ensure that the Company has gone through any 

procedure required by its articles, by laws, resolutions, contracts or policies to authorize a 

transaction or to give authority to a person purporting to act on behalf of the Company. 

13. There is no dispute that Mr. Dean was the President and a Director of the Company and a 

person authorized to act on its behalf. 

14. In Courteney Law of Companies (3
rd

 ed) the learned authors refer to the following unreported 

case: 

In Re Motor Racing Circuits Ltd an appeal was brought to the 

Supreme Court against the trial judge’s finding that an 

irregularity in the execution of a debenture created by the 

company (it would appear to have been claimed that one of the 

persons who attested the seal was not in fact a director) was 

covered by the rule in Turnquand’s case. Blayney J said:   

“The position under the articles of association of 

the company is that the seal had to be affixed in 

the presence of the director and the secretary of 

the company. If one looks at the manner in 

which the debenture was executed it is clear that 

it purports to have been executed by a director 

and the secretary. In so far as the bank was 

concerned all they were required to check was 

that the debenture appeared to have been 

executed in accordance with the requirements of 

the articles of association. The bank was not 

required to investigate as to whether the 

particular individual who executed as a director 

was in fact a director or whether the particular 

individual who executed as the secretary was in 

fact the secretary. They were entitled to assume 

that what is called the internal management of 

the company has been correctly complied 

with’.[Emphasis Added] 
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15. I agree with the decision of Fraser J in Stuart v Carey-Collins and Carey-Burrows 

Common law Action No 211 of 2014 where this very same argument was proffered by the 

Liquidator and rejected by the Liquidator, which decision he appealed and later withdrew his 

appeal.  

 

Conclusion 

16. In the result, there is no merit to this appeal and the trial judge was entitled to and rightly 

struck out the claim under Order 18 rule 19. 

17. The appeal is dismissed. 

18. Counsel for the Respondent has invited this court to make an order that the Liquidator’s 

attorney pay the costs of this appeal personally.  The basis she said is that the appeal never 

had merit. I do not agree. We see no reason to make anything but the usual order that the 

Liquidator as appellant should pay the costs of this appeal. Such costs should be taxed if not 

agreed. 

 

 

                                                              The Honourable Sir Michael Barnett, JA  

 

 

 

    The Honourable Madam Justice Crane-Scott, JA 

 

 

 

 

                                                         The Honourable Mr. Justice Jones, JA  

 

 

 

 


