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transferred without restriction. If there-
fore tLhe articles cf the association do net
impose any particular -restrictions upon a
transfer that, for instance, it must be sub-
ject to, approval by the board or Qtherwise,
it may be Iawful for a shlareboider to
transfer bis shares eut and eut tu anybody
even te a pauper, for the mere purpose of
escaping liability, but tbe transfer must
net be colorable or frauduleat, it must be
bona fide and absolute and net in trust,
but great difficulty is sonietimes found in
pronouneing wbetlîer a transaction of this
kind is or is not bona, fide and as a conse-
quence there wilt be found reported cases
which are soinewbat contradictory. Under
the Ontariv Joint Stock Coinpanies Act
every transfer cf shares9 w hile cails i-e-
main unpaid Îs wbolly witbiout Pflect. Sec.
48 states that ne sliare shall be transferred
until ail previous cails thereon have been
tuily paid in andi Sec. 61 states tbat every
sharebeider until the whole cf bis stock
has been paid up shall be individually
liable te the creditors cf the company te
an amount equal te that net paid up
-thereon, etc., etc.

It is exceedingly difficuit fer a member
te wbom stock bas once been alloted te
avoid liability to corperate crediteors;
%rue hie can transfer it but sucb transfer
must be te a bona fide purchaser whe in-
tends te pay and bias the ability te pay for
it, and it is tbe right and duty of the
directors te sec thbat ne such transfer is
mnade for tbe purpose cf evading liability
and if the directors are xnisled the triansfer
can be set aside and in ne case is it cern-
plete tilt entered in the company's books
an2d te, be cf any effect the transfer must
be complete before winding up proccedings
are taken.

CANCELLATION OF ALLOT-MENT.

if the stock bias been impropcrly allot-
ed te him, or if there bas been fra.ud or
,deceit on the company's part in procurinîr
bis application fer stock or membership in
thé- company bis proper course --vould seein
to be a commoii ]a-w, actioni of deccit
%gainst the cempany te cancel the stock
but such an action requires the clearcst
kind of preof te support ir,-Reatty t,.

Nealon, 12 A.R., 50 and 13 S. C. 1. Ancl
'where a sharebelder baie bona fide dlaims.
acrainst the conipany either by reason of
'Traud or nisrepresentation ci- any other
cause which wouId enable the Court to.
decree such relief,. the company bas thra
power tc> compromise such claims and -toý
relieve the shareboider of his shares-a~
Livingstone v. Temper-unce ColonizationL
Co., lé" A.R., 379-but the directors can-
flot cancel stock merely to avoid liability
thereon for ron-payment of stock or other-
wise. A corporation bias as incidentai t(>
its existence the samne power of coin-
promising dlaims made against it as an.
individual bas, but there must be a bons.
fide dispute, there must hie nothing that
would amount to, fictitious litigation for
the purpose uf enabling the shareholder
to free hiraseif, and where the law is clear
upon a point no settlement or compromise
proceeding upon the ground of doubt as Wu
the ]aw can be maintainedl as sucb would
be merely a colorable agreement -Healey,
on joint stock companies, p. 113.

ilCancelled " is an irnprGper term te use
wvith reference to surrendered or forfcited
shares. Surrender or forfeiture does not
tend to diminution of the capital, ail that,
can be intended by the use of these latter
tc-nis is that the slbares could be re-alIoted
to sonie one else.

There may be retirement froin ember
ship in a company oii the ground cf mis-
representation or otherwise -'where a share-
hoider,%vould be la a position te, proceed
rgainst the comýipany to bave bis name,
removeÀd fi-cm the Iist of sharebiolders ; this.
can be accomplished if thlere lins been any
fritud or inisi-epresentation or designy'd
canceailment on thie part of the company
or its a.gentq by which the niember wZas
induced te undert-ake the ]iability-; fi-e-
quentiv sucb an actinn or defence as the
case may be is based upon a prospectus
cent.-ining inaterial misrcpresentations or
conceabsent cf fr.cts; suchi a contract or
zulscription for zitock, liowever, is voiclable,
onlv and is Yalid until resqcinded and the
remiedv inar be barred by ladies or
acquiescence on the part of die meinher
and there cetn b-e ne rescisson of the zagreý-
ment after a winding up bas commenced
either voluniarv or at the instance cf n.
creditor.
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