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ground for the refusai of the appellant te register the transfer
to the respondent.

Apart frein any other objection to their validity, there was
nO consideration foi- the agreeinent said to have heen entered
into between the shareholders and the company, and the agree-
inents of the sharcholders, inter se, in rny -opinion, did not attacli
te the shares the incident of non-transferabilitv without the
eonsent of ail the shareholders, and the only renwdy for a breaeh
of the agreement is an action for damages, or, mn the case of a
threatened breach, possibly an injunction to restrain it.

[Reference to Buckley on Companies, 9th ed., pp. 35, 39; Bor-
land's Trustee v. Steel, [1901] 1 Ch. 279; New bondon and
Býrazilian Banik v. Brocklebank <1882). 21 ('h.>. 302.1

The case of an agreement hetween intended ineorporators
and hetween shareholders after incorporation, in îny opinion,
,stands on a footing very differetît froni that on which an agree-
ment contained in a eonîpany 's articles of association or deed
of settiement stands. In t1e latter case the agreement formns
part of the very constitution of the couipany, and every one who
deals with the comnpany or with respect te shares ini it lias an
opportunity of examixîing it; while in the formner il is a col-
lateral agreement and is nlot ernbodied iii its constitution, and
sueh a person would have no nîcans of knowing of its existence.

To hold that a purebtîser of sharcs, having no notice of the~
existence of such unî agreement, is te be bound by it, would
inost seriously anmd unnecessarily, 1 think, hamper dealings in
shares, and practically make it impossible for any one to buy
shares in the open mnarket except at the risk of finding out that,
when he presented his transfer for registration, he acquîredI
nothing by his purehase except a right of action against îmis
vendor.

Il the law were as it i contended by the appellant it is,
if a group of ahareholders in a company were to agrüe amoiig
themRelves nlot to se.i or transfer their shares without the ton-
sent of ail the metubers of tbe group, the incident of non-
assignability without consent would at once be attache<l te the
shares, and any one buying shares from the inembers of the
grouip would find hinsclf in the position of having acquired
nothing except a right of action against bis vendor, unless lie
were fortunate enougli tb succced in getting his transfer
entered upon the books of the company, and perhaps even in
that case.

On the other hand, if it is desired by the incorporators of
a eoiiipaniy that restrictions should be placed 111)01 thc right of


