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a bona fide stockholder; Robson v. Dobbs (1869) L.R. 8 Eq. 301;
Belino-nt v. Erie l. Co. (1869) 52 Barb. 637; hoe must generally
shenW special injury where the tianst etion is not ultra vires;
Hill v.. Ni8bet (1884) 100 Ind. 341; Ho4ges v. -Fa qtett (1889)
3 Ore. 77; and, the corporation being a trustes for thc stock.
holders, in niost eaues hie must allege and prove that the corpora-
tion is unwilling or unable tu bring suit. Haives v. Oaland
(1881) 104 U. S. 450; Greaves v. Gouge (1877) 69 N.Y, 154;,
Dtiphy v. T. N. Âssn. (1888) 146 Ma"s. 495. But when the
transaction is ultra vires, Stebbins v. Perty County (1897) 167
Ill. 567; Botts v. Sirnpson-vile, etc., Titrup. Co. (1888) 88 K,
54, or the corporation is under the control of the guîlty parties,
Brewver v. Boston Theatre (1870) 104 Mass. 378; Wickersharn
v. Ci-itte;ideni (1892) 93 Cal. 17; Rogers v. Ry. Co. (1898) 91
Fed. 299, sucli proof is unnecesaary. Whether or not au allega-
tion that the directors have been requested to sue and have re-
fused ia sufficient, seemas to be unsettled, some courts holding
that the plaintiff need not apply to a stoekholders' meeting,
Gr~egory v. Patchett (1864) 33 Beav. 595; Cook, Corp. sec. 720,
and others, that this is necessary, Foss v. Harbot tic (1843) 2
Hare, 461; Bill v. Western Union T. Co. (1883) 16 Fcd. 14, ex-
cept in the possible case of at fraud which could flot be anthor-
ized by &majÔrity of the stockholders. Mfason v. Harris (1879)
L.R. il Ch. Div. 97. Although there be such anl authorization,
the plaintiff's riglit le not impaired, for a majority of the stock-
holders sustain much tiie saine relation towards the miuority as
the directors sustain towards ail the stockholders.Frmr,
etc., Co. v. Newe York Ry. Co. ',1896) 150 N.Y. 410; Erwiin v.
Oretion, etc., Co. (1886) 27 Fed. 625. The right of action is
iiot linited to cases of teclinical f raud, but attaches to every
breach of trust, ineluding, it lias been held, grosa negligence.
Jt'es V. S>Iithl (1888) 3NYSupp. 6'45.

Fraud exista where the interests of the corporation are de-
liberately negleeted in favour of a personal or other interest.
An oppressive scheme of management "iïe far opposed te the
true intèrests of the corporation itself as to lend to the clear in-
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