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abya a shall be dissolved mort-Where statute thatprovides corporation
and fraudulent saleof its and an illegalsale franchisesgage property,

does not work a dissolution.
in to a cor-compelIt is no to the of a billobjection equitymaintenance

restorationfraud, willto restore that suchporation acquired byproperty
cause a of thedissolution corporation.

andIn the its franchises prop-1853 White Mountains Railroad mortgaged
bondholders, the containingto trusteeserty mortgagesfor the ofsecurity

forcourta of to the supremesale. In the trusteespower applied1857
to such anan order to sell. theirThe withdrew oppositionmortgagors

an of bondholdersorder made a combinationupon agreement (in-by
of theto full propertyat the that the valuetending purchase sale),

debts,on their ofirrespectiveshould be accounted for to the mortgagors
obtained atrustees,the In the havingrealized at the sale. 1858price

of bondholdersdecree for a this combinationsale, sold the toproperty
received athe bribefor much less than the real value. One of trustees

sale,their interest at thethe induce act forfrom to him topurchasers
ainto cor-and he did so The formed themselves newact. purchasers

theonlyand the on their debts with pricecreditedporation, mortgagors
thereturn of their todoingsrealized at the sale. The trustees made no

act the sale. Thecourt. In 1859 anpassed confirmingthe legislature
1866,the untilwere of the of trustee andmortgagors briberyignorant
out theircarrydid not learn until that the would not1867 purchasers
demurrerfor the the Uponto account real value on debts.agreement

that, inas-1868, held,a in into bill theequity brought by mortgagors
sale,the a themuch as the consented to decree orderingmortgagors

debts;of thewould not be restored to them upon paymentproperty
the in andthat sale 1858 was invalid as theagainst mortgagors,but
were entitled to relief.theythat

of theno to a fraudulent sale mort-power confirmThe legislature,has
a corporation.ofpropertygaged

Equity. to the bill.In The arise demurrerquestions upon .
are the White Mountains Rail-Hampshire)The defendants (New

the the bonds ofroad; the trustees under to secure themortgages
Railroad; ; andthe TheMountains holders of said bonds Bos-White

& ofton, Concord Montreal lessees the White MountainsRailroad,
Railroad.H.)(N.

29th,bill, 1868,The of the which filed areallegations Augustwas
as In 1853,in follows: issued bonds to thesubstance the plaintiffs

one and mort-dollars, byof hundred thousand securedeightyamount
franchises,to trustees the railroad and and all the real andofgages

aestate of tocontainingthe theplaintiffs; mortgages powerpersonal
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certain,sell in an act of of Newcontingencies. By the legislature
“Hampshire, 27,1857,June An for the relief ofentitled actapproved

the Railroad,”stockholders and creditors of the Mountains itWhite
was that the trustees to and cor-provided whom the railroad franchises
porate was with to sell sellproperty mortgaged same, mightthepower
the same to terms thatthe of theagreeably deeds,mortgage provided

such shouldevery sale be made under the direction of the supreme
judicial court, which should orhave to decree a sale sharespower by
otherwise. On the 80th day 1857,of threeDecember, the persons,
who bonds,were then by trustees of saidappointment byapplied

topetition court,the that havesupreme judicial praying they might
to saidpermission sell its andrailroad, franchises, fixtures, property,

as ;provided saidby mortgage deeds and said act ofby legislaturethe
and said at a termcourt, 1858,thereof held on the 3d of July,Tuesday
ordered and decreed that said andtrustees sell the said railroadmight
franchises and thereof to them in saidproperty conveyed mortgages

to the inaccording said and hold the avails ofprovisions mortgages,
such sale to ofbe to mort-disposed the of saidaccording provisions
gages and order of saidthe court. todecree,After said and previous
any sale of said road under said T.attempted decree, Reed,Benjamin
Ezekiel J. M. Hale, andGeorge Minot, other thenpersons, represent-
ing bonds,about of$160,000 said an thatmade in writingagreement
said Reed, Hale, them,and or aMinot, of and on behalfformajority
of the subscribers to said agreement, should make a of saidpurchase

atproperty the saleproposed thereof said trustees at suchby price
and on such terms and advisable,conditions as think andthey might
if such should bepurchase made should take for organiz-proper steps
ing the interested into a of theparties new under said actcorporation
legislature, June 27,1857.approved

Under said said Minot for.agreement, was an theappointed agent
parties thereto to bid off said railroad at the sale thereof byproposed
said trustees, for the ofbenefit the to said On thesigners agreement.
3d ofday November, 1858, two of the trustees to sell atpretended

railroad,auction the said itspublic franchises, and all its andreal per-
sonal Minot,saidestate, to for nominal ofGeorge $24,000,the sum
and on 4ththe of said a thatday November executed deed of date

to said railroad all toconvey and thepurporting mortgagedproperty
said Minot;trusties to said George November,and on 23dthe ofday
1858, the said Reed, Hale, Minot, others,and to said agree-parties
ment, into act said of or-of act thepurporting pursuance legislature,
ganized as a andbody under the of the Whitecorporate politic name
Mountains Railroad, 1859,and on 31stH.) January,the of(N. day
said Minot a deed saidexecuted to White Mountains RailroadH.)(N.

to to saidpurporting White Mountains Railroad all hisconvey H.)(N.
interest in andrailroad,said all the real and of theproperty personal
said Railroad,White Mountains and saidthe White Mountains H.)(N.
Railroad took itsof the said railroad and all ofimmediately possession

and estate,real and used and and in-personal the same theenjoyed
tocome until 4th, 1859,thereof when leased the sameFebruary they
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the said Concord, of fiveBoston, and Montreal Railroad for the term
atyears, the rate of a and at the of said lease$10,000 year, expiration

Boston,for Concord,five andleased the same to the saidyears, again
Montreal Railroad a$12,000for the term of at the rate oftwenty years,
year. The rent of said railroad was to said MountainsWhitepaid (N.
H.) Concord,Railroad and MontrealBoston,the saidsemi-annually by
Railroad, Whiteleases,to the terms of said and saidaccording by
Mountains of saidRailroad out in the of certainH.)(N. paid purchase
bonds as in to itsdescribed,hereinafter and dividendssemi-annual

H.)stockholders. The stock of said MountainsWhitecapital (N.
Railroad was fixed at and was the bond-$200,000, distributed among' holders areceivingwho said suchsigned each bondholderagreement,

of heldproportion the stock as his bore to whole amount bybonds the
the to said to stock insigners There was noagreement. subscription
said Railroad,White Mountains and foranythingno one(N. H.) paid
said stock, but of saidreceived his stock virtue of a holderby being
bonds, and no one in reason of hisbyheld stock said roadany except

a bonds,of did holdbeing trustees,holder said one of said whoexcept
at the time of said of said$5,000the issue of stock and now holds
stock without the amount of bonds as statedhaving corresponding
hereinafter. toThe trustees made no return of their theproceedings
court; and no decree was ever made the court or sanc-by confirming
tioning their Said is to nulldoings. utterlysale bopretended alleged
and void, as to the for various reasons arewhichplaintiffs, specified.

is,The sixth reason in the saidsubstance, as follows: Because
andReed, Hale, under said theMinot, were, agentswho agreement,

for said in order to of to consentpurchasers, induce one the trustees
to said and to atsale, act said sale for the of saidinterest purchasers,-

and ifcorruptly fraudulently with said trustee that he wouldagreed
thus consent and act for sale,their at said he should receive asinterest
a for $5,000consideration said service sum of in stock ofthe the capital
the White Mountains And that saidRailroad. theH.) plaintiffs say(N.

didtrustee at said for and insale act the interest of said purchasers
fraud of the and did endeavor to stifle andplaintiffs’ rights, prevent

at sale,said and his andcompetition advice,own inter-by suggestions,
said road andposition, cause to be struck off and sold toproperty

said Minot at the nominal and with and foraforesaid,sum intent the
of and for and others inpurpose sharing himself theparticipating

;benefit of said and to out said andcarry fraudulentpurchase corrupt
Minot,said andagreement Reed, Hale afterwards allowed said trustee

to stock,have and said in and as$5,000receive said Reed president,
and treasurer,said Minot as of said White Mountains Rail-H.)(N.
road, the certificate or certificates of said stock and deliveredsigned
the trustee,same to the said has received the dividends and in-who

since,come thereof ever service astherefor thepaying nothing except
aforesaid. The railroad and sold as for the sum ofaforesaidproperty

isthousand’ dollars at time of said sale and nowtwenty-four was the
;of mar-the value of thousand dollars or more and thetwo hundred

isket of the Mountains Railroad(N. H.)value stock of said White
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one hundred dollars a of andshare. Several the bondholders signers
of said who held asagreement, onlythe bonds collateral hadsecurity,
other forsecurity their claims in the of notes signed variousshape by
sureties. Said bondholders have credited with aplaintiffs payment by
reason of said $7.75sale of each one hundred dollarsonly ofper
debt, and now holdthey executions various of saidagainst sureties,
obtained them;on the notes and one ofsigned by said bondholders
threatens to collect the executions now in his favor.outstanding The
plaintiffs that didsay not saidthey against saleprotest and toobject
the possession of the the under saidby sale, be-property purchasers
cause toprior the decree of sale andthe certainplaintiffs sureties of
the plaintiffs decree,to said andbeing opposed it,sale under forany
fear said be sold at aproperty might sum much less than its full value,
it was understood and them andagreed between those who subse-
quently became purchasersthe of that ifthe suchproperty, opposition
should withdrawn,be such andmade,sale of thepossession property
obtained under said sale, its full shouldvalue be accounted for to
the plaintiffs on debts;their that is to that thesay, bonds sold and
delivered to Iona as shouldpurchasers aforesaid be cancelled, andfide
that the ofsecurity the in said bondsplaintiffs pledged should not be

saidimpaired sale andby of saidpossession theproperty by pur-
chasers, but that the ofinterests the in saidplaintiffs bondspledged
should be fully said road andprotected, whether sold atproperty a
nominal sum or at its full didvalue. theNor plaintiffs learn until
June, 1867, that said had allowed them aspurchasers the ofproceeds
said sale only $7.75the small sum of on each of said$100 bonds as
aforesaid; and then for the first time thatlearned said purchasers
would not out saidcarry andagreement, would not allow the plaintiffs
any more than $7.75 $100said on each saidof bonds. And the plain-
tiffs were also ofignorant the fraudulent character of said sale, as
before alleged, until 1866. AndAugust, the plaintiffs thatallege the

andpossession control of said railroad and real andproperty, per-
sonal, inincluded said said Whitemortgages, by Mountains (N. 11.)
Railroad and Concord,corporation, Boston,the and Montreal Railroad

ascorporation, aforesaid, is andaltogether wrongful tocontrary equity
and good conscience. anThey therefore thatpray accounting may be
had between the and saidplaintiffs the last mentioned railroad corpo-
rations, and between the and all the holders of saidplaintiffs bonds,
and othersany ;interested in said as aforesaid and that saidpurchase
railroad and be restored toproperty the such termsplaintiffs upon as
to this court shall seem to be and Andjust theproper. plaintiffs say
that they have not court said sum ofbrought $24,000into for which
said road and was bid sale,off at said norproperty sumpretended any
to be returned to said said didbecause notpurchasers, purchasers pay
said $24,000 to said same,but a oftrustees, small the andonly part
what thepart state,are unable to but are andplaintiffs ready willing
and offer to in that sum that the court shallpay behalf order.any
And the asplaintiffs allege whya further reason no ismoney brought
into court to be returned to said that they have receivedpurchasers
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sum thanandout of the income of said road a much largerproperty
theythatitself. And allegefor the thethey paid property plaintiffs'

foundbeand and offer to all debts thatready mayare -willing pay just
and othersHale,due from said toaccounting Reed,them saidupon

anyand toclaims,said in as for theirwho hold bonds pledge security
maythe courtother or such sums of asmoneypersons corporations,
roadsaidoforder them to the restoration to thepay upon plaintiffs

as mayand And for such other relieftheproperty. plaintiffs pray
be just.

G. H. Rand,D. forW. plaintiffs.

H. Hiblard and Minot, for defendants.

thatSmith, a sale,J.* The statute of 1857 authorizing provided
“ so longthe Mountains shall as aWhite Railroad exist corporation

itssettlingas ofbe after such for themay necessary sale, purpose
for noaffairs and other purpose.”

must be re-It is that under this statute the oldurged corporation
subsequentsale and theas thesubstantially extinguished bygarded

of theeffect, for dissolutionis,and that this in thebillproceedings;
abysuit, onlya result not attainable in this butnew corporation;

notWe needin of and in of the State.behalf the nameproceeding
admitted byis notthe existence of the old corporationwhetherinquire
constructiondemurrer; not thefor the statute of 1857 will bearthe

theto terminateThat act had no effectit the defendants.byuponput
Ifa and valid sale.old after legalof the corporation exceptexistence

has taken the act does notsuch sale place, apply.no
object directlyis not andissolution of the newThe corporation

indi-theIf should seem to beat the bill. dissolution likelyaimed by
ac-tothe give up propertyof newcompelling corporationrect result

to awould afford no barfraud, prosecu-such aby contingencyquired
allbynew par-the remedies theordinary against corporationtion of

ofIn languagein so theacquired. plain-theties interested property
“ ifthat acounsel, is, virtually,The of the defendantstiffs’ position

aCourt, makefraud, theythe beforebyacquires propertycorporation
effect such amust to what.inquirethe stopdecree to restore property,

and itsof thehave the charter corporation,would uponrestoration
tothe Courtmight stopto do As wellafterward business.capacity

to the owner wouldof stolen goodseffect the restorationwhatinquire
notA isof thief.the business the corporationhave prospectsupon

individual.”more than anfraudby anyto acquire propertyprivileged
of all the reasons urgedthe sufficiencyto considerunnecessaryIt is

thesale; reason,sixth allegingfor theof thevaliditytheagainst
thecollusion withof trustees and his fraudulentof one thebribery

for thedeclaringitself, groundand of affordsalone amplepurchasers,

* Bellows, Foster, J., didJ., and not sit.C.
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sale invalid as the hasunless their toagainst plaintiffs, right object
been in some manner barred.

The strenuouslydefendants contend that barredthe areplaintiffs
by time;their or atwaiver, the and theiracquiescence, long-also by
delay in thiscommencing proceeding.

The bill admits that the withdrew to a de-plaintiffs their opposition
cree of insale, consideration of an agreement those afterwardsby who
purchased that fullat the sale the value of should bethe property
accounted for to the whether it sold at a sum or forplaintiffs, nominal
full ofvalue. The failure the to thispurchasers agreementperform
does not restore the to theplaintiffs before theposition they occupied

sale,decree of nor authorize them to revoke and con-their own action
test the of toa decree whichvalidity once assented.they substantially
If the forany remedyhave the themplaintiffs damage byoccasioned
that it suitdecree, bymust be theagainst on their contract.purchasers
Our is,thisconclusion on thatpoint the a sale underdecree ordering

rescinded;the cannot be andmortgages that, theconsequently, prayer
for restoration inor,of the other forproperty, words, redemption,
must be denied.

But it no thatmeans follows theby sale which was madeprofessedly
under that is to It wasdecree stand. not such a sale as was contem-

in court,the of or inplated decree the the act of 1857. The plain-
tiffs inonly a that aacquiesced decree and valid shouldlegal sale be
made. did not toThey assent fraudulent collusion between the trus-
tees and the they thepurchasers. Undoubtedly contemplated possi-

that forbility the sell muchmight value,less than its real forproperty
they took tomeasures guard against from such a resultdamage by

theobtaining agreementabove-mentioned from the purchasers.
Indeed, the inconduct, fromplaintiffs’ taking this thesecurity pur-

and inchasers, to commence this till haddelaying theyproceeding
discovered not the fraud contract,but the breachonly of the affords
some for the inference thatground after madethe thepurchasers
above it a ofagreement was matter toindifference thecomparative

sold for full Still,whether the or not.plaintiffs property value the
ofnever assented to the use toplaintiffs means reduce theimproper

and it is not inconceivable that haveprice; the beenplaintiffs might
toto trust the make difference betweenwilling purchasers the theup

at a fair sale and the actualrealized value of the inter-price plaintiffs’
to trust them toests, but not make the differencewilling betweenup

the at a fraudulent sale and value.realized the actualprice
think that has nowhole,the we there been suchUpon acquiescence

inon the the fraudulent sale as should bar theirplaintiffs’ part right
have exercised this ato and that within reasonableobject; they right

fraud,time that there was and that haddiscovering theyafter been
thebydamnified it. of the bill no laches can beallegationsUpon

on account of theto them which after the saleyears elapsedimputed
fraud.the of thediscoverybefore

on the 1859The defendants statute of entitledrely 2297),(chap.
“An act to and establish White Mountains H.)theincorporate (N.



56 R.R. R. MTS. R. [Grafton,WHITE MTS. v. WHITE

Railroad.” railroad,2d that theSection enacts corporate property,
railroad,and of consist of therights, franchises said shallcorporation

Railroad,and of the White Mountainsproperty, franchises laterights,
and in the25,1848,'Dec. are describedincorporated conveyedwhich

theonRailroad,of the said late White Mountains executedmortgages
and1853,1858, December,19th of and the ofday day17thFebruary,

under saidare also and in the ofdescribed deed the trusteesconveyed
4, which saidmortgages Minot, 1858,to dated NovemberGeorge

hereby ratified, confirmed, andand ofmortgages deed said trustees are
valid; herebymade and said Mountains Railroad areWhite H.)(N.

andauthorized maintain railroad in said mortgagesto the described
* * ** * *deed from constructedLittleton,Haverhill to as heretofore

* * *.and established
theSection that with7 enacts the of saidagreement corporation

Boston, 1859,Concord, Railroad, 4,and Montreal dated February
isrelative to the road of thisrunning hereby approved,corporation,

confirmed;and is invested withratified, fullyand this corporation
toimmunities,all the and and grantedfranchisespowers privileges,

its act ofand the White Mountains Railroad byconferred lateupon
25,December 1848.incorporation, approved

It the werewould not be unreasonable to thatpresume legislature
confirmingsale, and, byof the fraudulent character of theignorant
the conse-sale,the intended to relieve the fromonly purchasers

of mistakes or defects.quences formal
But intention have the statutehad,whatever orknowledge they may

bythe salecannot to the fromoperate prevent invalidatingplaintiffs
ofof fraud. Such a is thebeyond legislature.result theproof power

does within ofIt not come of that class casesprinciple (decidedthe
thein in held haveother which a has been tolegislatureStates)

to of whoconfirm, laws, the acts officerspower by publicretroactive
have or to cureexceeded or executed theirimperfectly authority;

“in ofof kind are reme-defects Statutes this aconveyances. purely
thatnature;”dial ordertheir to correct mistakes inbeingpurpose

the out.may rightsthe intention of be carried Theparties legal
“ toaffected such statutes deemed to have been vestedby subjectare

”; onlyandthe them the statutesequity existing against accomplish
towhat, oughtof natural a court ofjustice, equityupon principles

“has held valid whenhave to decree. Such beenpower legislation ”welfare;to the generaland andclearly just reasonable, conducive
“ “Kent,cases,” beyondbut the cannot be extendedsays Chancellor

inthe on which jeopardycircumstances withoutthey repose putting
456.1 Kent’s Com.the and ofenergy safety the general principles.”
sale,if inthis it the fraud the1859,In instance the statute of cures

of formalfar of or themistakes, remedyingthe correctiongoes beyond
defects; butlaw,is as aonlyand not to objection retrospectiveopen

theanalso as act of a nature. Could the beforelegislaturejudicial
atosale have an act the trustees receiveone ofauthorizingpassed

confir-bribe from ? If theirnot, subsequentthe how canpurchasers
“? Theauthorizationmation than theirgreaterhave efficacy previous
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acts whichall be confinedstatute must in cases tohealing validating
make goodthe have authorized. It cannotlegislature might previously

toitacts which had nopreviously power permit.”retrospectively,
“ 382.Power,” 381,Constitutional Limitations onCooley’s Legislative

of casesIt is this classto consider at time whether theunnecessary
to as this the consti-referred can be in State whereregarded authority

tution expressly prohibits introspective legislation.
bonaWhat, if subsequentshould be toany, measures taken protect

of stock in the new is a whichpurchasers questioncorporation,fide
can if suchhereafter,be it that are anyconsidered should thereappear

tothe the entitledparties. bill,of the areUpon allegations plaintiffs
re-some and arelief. Whether the auction sale annulledbeshould

sale ordered, or the to for the prop-be accountpurchasers compelled
at fairerty a or in some otherwhether relief should beprice, granted

need nowmanner, not be determined.
overruled.Demurrer

Bay CompanyWhite Mountains a.Railroad v. &State Iron

A maybill in be maintained to redeem a if anequity account ispledge,
wanted, or if there has anbeen of theassignment pledge.

The of securedpledgors bonds redeemby may the bonds aftermortgages
the of theyears,fifteen has the'lapse pledgee foreclosednotwithstanding
mortgages.

Equity.In The arise toquestions bill,demurrer theupon brought
by White Mountains Railroad State Iron andagainst Bay B.Company
T. Reed.

The bill in that thesubstance, on 10th ofalleges, day May, 1853,
the towere indebted the State Iron inplaintiffs Bay a largeCompany

;sum, which was at first notes that one of saidrepresented by notes,
¡$5,881.52,for was executed for the of and a.payingpurpose taking up

note, in hands of thethe State Iron foralready Bay theCompany,
of had$5,790.36,sum which anddue,become that said re-company

tained both of them;said notes entitled tothough one of that-only
the said railroad the Bay State Iron inpaid December,Company,

been,1854, $3,825and January, 1855, on said notes, which has never
railroad,accounted for to said said State Iron orby Bay Company, by

Reed; debt,said that due said ofthere was on on the 18th day May,
and1868, more;no that$24,295.83, bysaid debt is now represented
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