
.STRATFORD FUEL CO. v. MOONEY.

TIhe judgment of the Court was delivered by Moss, C.J.O.:
S..The defendants eontend that; the mioneys divided

arnongst tirera were the property of the defendant F. B. Deacon,
who was entitled to receive the 1)urcliase-price to be paid
by the plaintiff eoinpany, that they carne to 1dm as represdnt-
ing the vendors, and that lie was entitled to dispose of it as lie saw
fit. No doubt, if hie could retain it as against the plaintif! oem-
pany, he could do with it as hie pleased. The question 15: had lie
the right to the amnount so divided as against the plaintif! company ?

The learned trial Judge found, and it is really not iii dispute,
that a sum of $27,691, or thereabouts, represented the profit of the
defendait; F. B. iDeaeon uipon, the sale o ftic plaintif! comrpanry.
Buit the learncd Judgc also found that; for this profit the defendaîît
F. B. ?Deaeon was not accounitable to flie plaintif! company-thati
it was not a secret profit, but part of a price paid by the plainLtif!l
comparry for property which, it had, through ifs board of dircetors,
agreed to purcliase after due consideration.

But the question is: was the agreemnent made and entere<i into
on behaif of the plaintif! (0fi)afly liv an independent board of
direefors, to whom fulîl diselosure Iîad been made, and also were
fully aware of the inferests of the defendazîts F. B. 1)eacon and
Mooney in the transactions?. .

It is not questioned that flie plaintif! conîpany was tlîe creation
of flhc defendants Mooney and F. B. Deaeoîi for the very purpose of
takinig over the two coiiccrns in wlîich both were interested....
Tihley' were promoters of the plaintif! eompiuiy in every sense of flic
Wordl. It was not; intended that the company to, be forîned slîould
be one of that class, not infrequent in flhc presenit day, in wlich lich
s1hares, or tlhe eliief part of tlîem, are toi be allotted fo ftle owncr or
owneirs of flie business concern infended teo be taken over in con-
.siderafionl Of flic fransfer of the property and business, sucli as in
the well-known case of Salomnon v. Salomon, [1 8971 A. C. 622. In
thle case before us it is, manifest that fron tlie beginnin fthc inîten-
tion %vas tbat reaidy inoiiey or its equîialent slîould bc paid for the
properties and buinesses to bie acquired, and tbat flic requjired casih
,lhoul 1eobav c by the issue to flie publie of thie sharo-, ii h
capi tal stock of the conîpany whcn formel. The dif!erne bebweenoui
thie two cases, whiclî is obvions, is alluded to, by Lord Wabsol in
the Saloinion case, at p. 37 . . . ; aid by LodMcahcat

lere flic intention and bhc course adoptýcd wcre otlîerwise.
For, flie puirposes of procurring incorporation, five persons subseribed

the îeîoradumor agreemnent, ecdiagreing bo f ake 10 shares of
$100 eacb. . . . These( five persong wero flic provisional dirc


