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fraud orofficers,.-withoutthat when culpable negligence,
fulon substan-objects,their ungralthumanitymerely indulge

without de-between anytial can be administered themjustice
fromparture principles.legal

verdict.on theJudgment

ALEXANDER.vs. CALEBGLASSCOMPANYFRANKLIN
for delin-subject to a salethe shares are onlyactofWhere, incorporation,anby

obligation tooriginal signedmembers a writtenwhere the payandquencies;
suchshares, lies on. it was held action promise,on their that noall assessments

con-member, for a valuablefor, andtireassessments suedif, before the bonafide
bought inthough the samesideration, shares, afterwardsout Ids hesold shares*

were made.the assessmentsand after his re-purchase

assessments, madecertainto recoverThis was assumpsit
Glassof the Franklin Company.six shares in the stockon

1820, under theD.October, A. genera!the trial inAt
act ofthe incorpora-thatevidence,it inissue, byappeared

for assess-wasaction expressly givention no remedy by
to sell the in case ofments, sharesbut anmerely authority

however, was intro-A subscription paper,delinquencies.
duced, and other memberswhich the defendants original

to such sums as werewhich each promisedin payandsigned,
“ offor the aon shares raisinghis purpose capitalassessed
of the Theto corporation.”answer the corpora-objects

March,in A. D. 1812.tion became organizedduly
1813, defendant, ofIn D. the owner sixA. beingMay,

inFreeman,to No-shares, of them a Mr. andoneconveyed
the to Thos.conveved other fiveof the samevember year,

of these conveyancesK. Brace. The beingconsideration
towas submitted thethe the questiondisputed plaintiffs,by

bona andfide,were allwho found that conveyedtheyjury,
for an consideration.adequate

the sharesdefendant1815,D. repurchasedA. theIn April,
auction the con-at sharesoon afterBraceof purchasedand

and dollars hadhundredTwo ninetyto Freeman.veyed
when, 1818, theNovember, A. D.inshare,on'abeen raised

for, andwhich are now suedmade, thoughwereassessments
ofcase,theinto the decisionwere putfactsothernumerous
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CompanyFG-unnecessarycourtthe renders it to state the remainder of diem.** VS-\ Alexander,c.A verdict for thewas consent,iak<*n deféndantby subject
to the of thefuture court.opinion

J. C. Chamb-.'lain,andReed counsel for the plaintiffs.
Hubbard,J. II. for the defendant.

Woodbury J. delivered the the court.ofopinion
settled,.thatIt is well when an act of .givesincorporation

no assessments,a for ismember heexpress remedy against
of hisliable to no action for them virtue membership.by

The ofsalecan enforcecorporation only by apayment
him,shares;'his if action can be sustainedand againstany

it must bo on to thefounded a distinct promiseprivate pay
sums assessed. 9 217.­—­14 ditto 244.­—­13John Mass. Rep.

80,406­.­ -4 ditto 597.­—­6 42.­—­5 dittoditto 491.­—­1 John C.
70,86.­—­8 Mass. 138.­—­10 ditto 327.­—­1Rep. TheBinney

is,action therefore, to bepresent sustainedattempted on such
a itBut cannot be sustained unlesspromise. that ispromise

of one of thesusceptible constructions.following
It must be. deemed either an to all assess-undertaking pay

ments, which ever afterwards be made on themay shares
taken, the tooriginally though cease bepromissor a member

have no over onand theremedy ;members or anexisting
to all assessments on suchundertaking sharespay while he
member, nota ;remains them orthough owning an
to all assessments on themundertaking while hepay shall

them, not in theown ofthough capacity original proprietor.
In these constructions, it shouldweighing proposed not be

that the whichon thepromise,forgotten, plaintiffs declare,
inone, and,is an of it,viewexpress any imposes burthen-

some liabilities those contained in acts ofbeyond usually in-
corporation.

The first construction, thethat ispromissor forever
liable to all assessments,pay made after he ceas-though

toes be a member, rests so much on and exceedsimplication
so the letter as well as of themanifestly contract, wespirit

■ •• .cannot it.adopt
The of the toiscontract the sums assessedlanguage pay
“ on theon shares and not which be-shares,his” bona fids
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F.<3.Company the time of subsequentto another atperson any assess-|ong
Alexander,c. a similarbeen sec-Had the superseded byment. promise

would doubtless havecharter, thetion in the imposedduty
ceasedand not who had to“member,” onethatbeen, every

sums assessed onmember, the afterwardsa shouldbe pay
“ shares.his” respective

would be tofartherpromiseof thetheTo extend spirit
tonot en force substantialletter, justice,thetravel beyond

forever a lia-and his heirsto on promissorentailbut every
inof aon shares whichcorporationassessmentsfor allbility

dividend,nowhose hadinterest, inheld no profits theythey
andhad no controlwhose affairs by voting,they againstover

not theweremembers charterempowered,they bywhose
to for whatprosecute anysubscription paper, remedytheor

advanced.thuswas
whose concerns are managed,judiciouslyCorporations,

over andsuch an the personalarming powerneednever
membersjof their while corporations,propertyprivate

are not tonotconcerns managed, oughtjudiciouslywhose
theless doesMuch public security requireit. anypossess

for has evinc­liabilities; experience fullyextraordinarysuch
misbehave,on those who aidedonlysevere penaltiesthated,

loss,as in case ofinterest,of bywatchful privateeyetheby
furnishstock, willthe theof generallycapitalforfeiturea

472, Bond vs.8 Mass. Appleton.to all. Rep.best safeguard
Can. Com.vs.45, Huddersfield,E. Buckley­-7 D. & .­ —Aver­

Dec. 1814.Hillsb.Wilson,vs.ill
be aconstruction, that this deemed prom­maysecondThe

soowned,shares thenassessments on theallto longise pay
atto the thethoughcorporation,the belongspromissoras

thosenot own shares,he particularof the assessment maytime
Forthe theto same promisealmost objections.is exposed

on certain enumeratedthe assessments shares,tonot payis
“assessments on hisnowned, but the shares.whomsoeverby

“ is, those which toshares, that him atbelonghis”isIt only
assessment, which hethe inof inter­possesses anytimethe

income,he in ofwhich receives whichest, rightfrom any
t©to or the title which canvote, he trans­he is empowered
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p'6.Companyfar as themember,a so respectsIndeed is morefer. he no
Alexander,c.be, of allif devoidthan heothers, wouldshares owned by

then, toOnthe principle,ininterest whatever corporation.
becase would as inequit­to such aconstructionextend the

in other case liablemember anyas to render anable original
to afor he bean assessment made after ceased altogether

member.
The other construction,thequestion remainingconcerning

is of more difficult solution.
toTo liable hisrender an member on promise payoriginal

assessments, shares,when those madeassessments are on
which owned,he at first then bona after-andconveyed fide
wards cannot be resisted on therepurchased, that theground

“shares are not now or thathis,” he has not to votepower
them,in of or that he doesconsequence not theirreap profits

and possess over to which he to beevery remedy ought
itentitled. But is be remembered,to that this is a private

on which the action ispromise, founded, and not a statutory
on all members;liability, imposed and that when the prom-

made,ise was the defendant was an andoriginal proprietor
made the promise shares owned in thatconcerning capacity.

remembered, also,It is to be that the of whomperson, he
last was not to suchpurchased, subject action,any and, con-

on the defendant,sequently, general principles, vendee,his
the withshares no other liabilities than whatbought attach-

ed to them in the ofhands his immediate vendor. There
awas when the defendantperiod, was neither owner of
shares, nor,these for which aaught appears, memberlegal

of the Hiscorporation. on this contractliability then ceas-
ed, was dissolved; and if a mere ofrepurchase another per-
son’s interest, who was likewise, at that time not liable on the
contract, will thesubject defendant, it must be thedone by

letter orexpress ofspirit the promise. Without doubt a
bepromise might clothed in such broad and lan-explicit

as to bind the maker ofguage it in a case like the present.
weBut apprehend, that an ordinary subscription paper,
originaltheby members, when their shares were worthless,

for the mere of apurpose toraising capital commence busi-
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CmpíisyF-G- to thewas never to them ofsubject paymentdesigned
c, AV.<ar«i«-r. two hundred dollars hadas'?sstcefits, thanmade after more

toshare;on a made stockand,been raised purchasethough
labor, had tomade after the ceaseddefendant befor yet

and the asmember to onlyan original corporationbelonged
stockholder.subsequenta

shares a valuethe be-Whenever acquire by,assessments
market,in theto demand a the necessi-as pricesopaiding

ty ;ceased theon the andsubscription tkou-.hafor remedy
cumbers,who still continued asit,to oiigtnalsubscribers

an action when the weie toassessmentsbe toliablemight
beconstruction shouldstrainedno adopt-capital,” yet“raise

thus The sale of the sharesliable.othersrendertoed
to obtain of the sub-paymentsufficientremedyto be aought

of thethe wasassessments; promiseobjectgenuinesequent
raised tohad been commencewhen capitalaccomplished

shares;to the the subscrib-valueaand givenbusiness
and doubtlessmembers contemplatedallwere originalers

members; alb athey possessedbut as originalliabilityno
beand cannot toshares havepresumedtheirto assignpower
and re-a premeditatedwith unnecessarythemselvesloaded

after should ceaseassessments totheytheforsponsibility
in the andcorporation,or influence wheninteresthave any

could notthey intend,from liabilityexemptbonaonce fide
re-vest, ifshould ofthey re-purchasedliabilitiesthosethat

whichainto thencameliable, companyand mightnotothers
stockholders,of who weresubsequentconstitutedbe mostly

burthen.suchtoliable anynot
amala and ofre-purchaseof a sale thecaseinWhether fide

bind,not still wewould forbearshares, the promisesame
opinion.to offer any

which has tooccurred os undersettled analogy,Tim only
a of;->nera] devise real estate, shouldis that afterbead,this

land and before hisof the deathsell-a re-­partthe testator
Burr, notwill under the will.(l)=Jillthat part pass'■(,(1)s rebasepi

aillustration of themay portionÍ,Towing placeThetUSt 509.i»
stronger.stillin a lightargument
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F.G, Companythemember of asa corporation,nowWere the defendant
■■-¾■■c.award, aas executor in ofan rightofinguardian righta

woulduses, it not beto antestator, a trusteeor as generaly
shares,samethehe representedthat, thoughpretended,

his toowned in his ownwhich he right, liabilityformerly
would No liabilitiesassessments revive.an for theaction

him, to those heto which did represents;attach not belong
stockholders, were unaffectedand bybeing subsequentthey,

case, to the corporationthe So in this he belongspromise.
member, stockholder;abut as subsequentnot as an original

his immediate ven-represents,and the merelyre-purchase,by
no more binds himtherefore, on accountdor. The promise,

vendor, than,his or ifof this than it bound afterre-purchase
continued, devoidhis first had still of interestsale, he any

thewhatever in company.
on tht verdict.Judgment-

vs.WALPOLE THE OFTHE TOWN OF TOWN MARLOW.
-arrested,irt a mustjudgmentFor what defects declaration b« and what defects

■are acured verdict*hy

ofaction ItThis was an wasassumpsit. in thealleged
towndeclaration, that the of had relieved andWalpole main-

one F. M. a hertained settlementpáuper, in thehaving legal
which was lawMarlow,town forof herby chargeable

in herand had of71, whichsupportsupport, expended $129
had had due notice,of Marlow andthe said town &e. there-

inliable, and consideration thereofbecame promised, &c.by
tried here at term, 1820,wasThe cause May upon the
a returned inverdict favorissue, and of the towngeneral

of Walpole.
Chamberlain, of counsel for Marlow,J. C. moved in arrest

be contended that theandof declaration wasjudgment:
thatdefective, in not the had no relations inalleging pauper

orof father of&c„,the line sufficientgrandfather, toability
her. The 15, 1791,maintain statute of Feb. sec. 7, enacts,

“ the ofrelations in needthat any poor ofperson standing
49


