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froin thoee of ite stookoders. No court, it is believed, is pro-
pared to go tc. tliis extent. It would Iead to inextricable diffi-
culties ini the determi.nation. of the cerporate interests, and to
the reaûlt, rejected in Salomnon v. ,Salomon & Co., supra, that the
receiver of a corporation, whose stock wua exclusively owned by
the promoters diuring the entire 11f e of the corporation, could
.recover profits made by them. in a sale of their property to the
corporation.

- The court might more properly have looked beneath the
teehnical distinction between the first and second groups of cases,
and, viewing the transactions as ini essence the saine, have ad-
ministered equitable relief. Cf. Erlanger v. New Sornbrprô, etc.,
Co., supra. This apparently is the underlying basis of the
.Massachusetts decision. But that court professed te adopt the
business view that the real corporation was ene compoaed of the
contemplated stockholders and that the knowiedge of the pro-
inoter before the compiction of sucli a corporation was net the
knowledge of the entity. This theory, however, is logically open
te criticismn, and is ninccessary te support the true ratio de-
cidendi. It might also, perhaps, be argued that, under the cir-
euinstances of the principal case, the coi-porate interesls should
be deterniined by the interèsts of the contexnplated stockholdars
as well as by those of tlue present stockholders. This would be a
modification ef the extreine entity thcory, and perhaps r-,pre-
sents the view of the English Court of Appeals in In re British,
etc., Box Co., supra, holding that an issue ef stock to the public
direetly after the adoption of the transaction would be conclu-
sive evidence ef fraud on the corporation. It could hardly be
regretted had tbe Supreme Court, cxercising its equitable powers,
brushed aside its technical argument and allewed the corporation
relief.

It is probable, however, that, on the Lects of the case, the.sub-
seribers had an individual remedy against the promoters.
Though in niost cases in which personal relief has been given the
subseriber, the facta shiew misrepresentatioL, the broad ground
of decisiw.. is that the promnoter dees net treat with the ,ý %seriber
at arm 's leng4h, but in a fia ciary relation by virtue )Z whieh


