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Scripture SoapstoneFrancestown Co.v.

B., whowas and one of the directors ofpresident the Francestown Soap­
1867,stone ofon the 24th sold and transferred toCompany, day May,

the a certificate for shares of the stock of saidplaintiff forty-five capital
$95for the the valuecompany, share,which himplaintiff paid per par

$100being share. The certificate that the shares wereper provided
“transferable in ofbyor on the books the com­person, attorney, only
pany, on the surrender this B.of certificate.” continued to act as presi­
dent 27,and director to On the 28th ofup January day1868. January,
1868, shares,the not been ofhaving transferred on the books the com­

were on writ in thepany, B.,attached a favor of as thecompany against
Meld,of B. theproperty that were under thecompany chargeable,

circumstances, with notice of the sale and transfer of the B.shares' toby
the that,and in the in factplaintiff; absence of fraud on the of thepart
plaintiff,-he was entitled to hold the shares the attachment.against

Assumpsit, Gilman theby against FrancestownScripture Soapstone
for not toCompany, the certificates fordelivering plaintiff forty-five

shares of the ofstock the Francestowncapital Soapstone Company,
that ofalleging the those shares Bar-plaintiff Frederickpurchased A..

ton, on twenty-fourth 1867,the ofday May, he then" the ownerbeing
of said stock, and same,a certificate for thehaving signed theby presi-
dent and oftreasurer said which the said Barton oncompany, that
day to the forassigned plaintiff, received,value an indorsement onby

certificate;the back 1868,of the and on 3, saidFebruary the Barton
cáused said andcertificate to beassignment delivered to the treasurer
of said reasoncompany, by whereof the topromised issue tocompany
the aplaintiff new certificate for said and to him divi-shares, pay the

;dends on also,said stock a thealleging, request by to issueplaintiff
said certificate him andto him the dividends andpay athereon, refusal

doto so.
the here,trial the itUpon general issue, that theupon appeared

of said Barton theplaintiff stock,the shares-ofpurchased forty-five
and paid share,therefor dollars the valueninety-five beingper par
1100, and that said Barton the to his en-transferred same plaintiff by

them;dorsement the back of the certificate which held thatupon he for
said certificate so transferred was to of said com-the treasurerpresented

and a forpany, new those demanded the ofcertificate shares by plaintiff
treasurer,the he him.which declined to issue to The certificate issued

to said Barton in orthat the shares were “transferableprovided person,
by on the of the on the surrender of thisattorney, only books company,

“and the on the of it tocertificate,” transfer back was made subject
the of the andprovisions charter to the of the Theby-laws company.”
reason for to issue a new to theassigned refusing certificate plaintiff
was, had, demand,that the shares to beenthe time of suchprevious
attached as said Barton’s on in of companya suit favor saidproperty,
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an1867,him. andagainst May 24,Said sale and transfer were made
In1868, set forth.28,attachment was in fact made as aboveJanuary
orhad noticethis, that the defendanturgedthereply-to plaintiff

said attach-of and transfer theknowledge the aforesaid sale before
A. theseand E. who transferredment, Barton,offered to thatprove

and acted as theirshares to was of saidpresidentplaintiff, company,
onthereof,in and was suchgeneral the affairsagent superintending

said24, of certificate of1867, at the time of the theMay issuing
allhim,shares to and to which wasthe transfer himselfby plaintiff,

Januarydone on to until aboutMay 24, 1867, and he continued so act
; Barton,that and who27,1868 pro-saidthe who succeededagent

shares,the be made on thesecured attachment and caused a tolevy
of these1867,was a of sale and transferdirector in and knew the

theto at of attach-shares from Barton to and the timeplaintiff, prior
thatattachment,told,and or to saidment, on one more occasions prior

stock;$5000 of saidof that the treasurerplaintiff companyowned the
andhad and Barton toby plaintiff,actual notice of the sale transfer

of stockhold-to annual themeetingissued notice to attend theplaintiff
inJune, 1867,said in it that said plaintiff,ers of company, appearing

of saidJune, had in name on the books the1867, no shares hisstanding
; 28,1868,onmade, Januarythat attachment wasafter thecorporation

hisdefendant, Barton asby this on writ in its favor againsta
to understandthe of thepresident company gave plaintiffpropoi’ty,

did notthat these the defendantwould not be levied upon,shares* —that
to hold onintend them said attachment.

ofthe for the purposeAnd the cause was taken fromthereupon jury
was com-law,"as of offereddetermining, matter whether the evidence

whether,and withto or innotice thepetent knowledge company,prove
hold thesevalid tonotice,such or the attachment would beknowledge

read themayAt the eitheragainst hearing,shares the partyplaintiff.
of saidtransfer, and by-lawsthe certificate and the charterpleadings,
Barton,saidand in favor of the againstthe writcompany, company

and the and thereon.thereon, levythe return and execution

theA. W. forSaivyer, plaintiff.

ofto a transferI. If a refuse enter on its books regularcorporation
the of the formerand the same to be sold asshares, cause property

an from the*formerowner, byaction of lies the purchaserassumpsit
; Bank,RiverN. 424 Mill v. PineRailroad,Pinkerton v. 42 H.owner.

;90;H. 8Go.,45 N. 300 v. Pranklin Insurance Pick. WymanSargent
364;; 3Bank,v. 8 Cush. 168 v. Mass.Go., drayAmerican Powder

; 20Bank,348 v.Bank 22 Wend. KortrightGommercial v. Kortright,
91.Wend.

oftheby by-lawsThe shall not be restrictedII. free sale of shares
madeor hereafterand all such heretoforesuch corporation; by-laws
these24,1867,in whenshall be void. This law existence on Maywas

21; 1849,sec.147, Laws,were transferred. LawsCompiledshares
2 ; 134, sec. 13.860, Statutes,sec. General chap.chap.
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III. to24, 1867, byThese shares were on BartonMaytransferred
toand, them,as and titleequitablebetween theScripture, iegal passed

and as andbetween the anScripture; corporation, equitableScripture
title, thenotice,until had orthe notice: aftercorporation knowledge

as in York andlegal title, well as was Newequitable title, Scripture.
N. H. Railroad Co. v. N. Y. 30. If had been a84 thereSchuyler,
record of thethe on intransfer the back of these certificates made
books of the the and title would have beencorporation, equitable legal
in as toScripture knowledgeThe contends thateverybody. plaintiff
or notice aof the transfer is to rec-Barton toby Scripture equivalent
ord. The record could if the com-only notice of that title:give legal

had thatpany notibe or would act ofit be anknowledge, supererogation
to look into the record to ascertain what knew.they already

IY. Attaching defendant,these shares this it had knowl-by after
of theedge transfer and a onsale Barton to was fraudby Scripture,

and the attachment and are as toScripture, levy “thereby postponed
v. Kenniston, statute,N.Scripture. 4 H. 262. The of theColby object

which deeds in recorded, was, notice,certainrequires givecases to be to
and creditors andprotect who derivepurchasers might subsequently
title from the grantor. With to all other the record-.respect persons,

ising immaterial. Creditors and notice exist-of thepurchasers having
ence of an deed,unrecorded bound that noticethebyare same as they
are the record. 22by ;Brown v. N. H. v.Manter, Meserve,468 Stowe
13 ; 389;N. H. 52 v. N.13 N. EL v. 8 ELWillard, Jones,Wark Rogers
.264; ;v. 4Childs,Farnsworth 2Mass. 637 Washburn Real bookProp.,
3, 594, ;4, 481;60chap. p. Cutler,sec. v. 24 N. H. James v.Hastings

2 By law,Com. 291. the common a sale of andMorey, goods chat-
tels, not delivered, is sufficient to transfer asthe between theproperty
vendor vendee,and aand subsequent orpurchaser attaching creditor,
with notice. 5;Carter v. Willard, Warren,19 Pick. v. 16 Mass.Benny
421; Brown,Walker, ;v. 12 N.Young H. 502 v. 43Treadwell N. EL
292; Newman,v. v. ;Howard 45 N. EL 389 v.HoustonCooper Cooper,

;Blake, 43 N. H. 117 40v. N. EL 158. It isCarpenter Cummmgs,
or notice that makes theknowledge unrecorded deed agood against

subsequent or an In ofpurchaser creditor. the saleattaching property
not delivered, isit the of the itsale that saves to theknowledge vendee
against a or Insubsequent purchaser creditor. attachmentsattaching
by a sheriff, where the is to withproperty suffered remain the debtor
in cases,certain it'is or ofnotice a attachment'knowledge subsisting
that makes it against another withgood officer who attaches it such
knowledge. law,The statute in its as to the record ofvery terms a

“deed, is inflexible. No of andliterally sale,deed bargain mortgage,
or other of forconveyance any estate,real or lease more thanany
seven years from the shall be valid to holdmaking thereof, the same
against any but the and hisperson grantor only,heirs unless such
deed or attested,lease and torecorded,be acknowledged, according the

of thisprovisions Statutes, 121,General 4.sec.chapter.” chap.
It is difficult for distinction,the to so far assee knowl-plaintiff any

or isnotice the anedge concerned, deed,case of unrecorded sale.in
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shares,and transfer ofand the sale and whereattachment of property,
on the back andthere has a of the stock endorsementbybeen transfer

If or notice to theknowledgea of thedelivery attachingcertificate.
hiscreditor that the has with title deedby postponesdebtor parted

andthe not attachmentattachment, why levyis the defendant’s
that Barton had soldin case ?. defendant knewthis Thepostponed

and to andthese sharesforty-five Scripture, consequentlytransferred
them,his in hadthat Barton had with all lostknew propertyparted,

them,all could not destination.that Barton theirchangeoverpower
it did notHow, attach what knew Bartonthen, pos-could defendant

hold,in what defend-sess ? Is toundertakingthere conscienceany
?ant of Barton Thereknew as thewas Scripture’s propertyproperty,

is no in it.equity
onBarton to thebyV. These shares were transferred Scripture

;24th on the back of the certificateofday May, 1867, by assignment
thenthat under theday, existingthe of fixed onwererights Scripture

inlaw requiring,law. not that time statuteany expressThere was at
in aback,on the liketerms, corporationcertificates of stock transferred

this, were torequiredto be Shares in railroad corporationsrecorded.
books, tobut such was railroadbe entered on the requirement peculiar

Insec. 1. additionLaws, 1862, 2,623,chap.Pamphletcorporations.
onlaw of shares thetransferring by assignmentto the common mode

forhad the transfer ofcertificate,back of the the legislature provided
seal,under hand and andin deedshares a manufacturing company by

toSuch was manufacturinga record of the same. peculiarprovision
on the back ofmode of thetransferringThe lawcommoncompanies.

aexisted,at that time as concurrentwas not butsuspended,certificate
mode, deed; and the for a rec-with of transfer by provisionthe mode

Statutes,first introduced into themodes,in both was Generalord, alike
It11, mayis as a new well134, sec. and there provision.chap.

1867,the 24th of theseState, May, forty-fivein this that onbe held
byand thepassedto as de-shares were be regarded personal property,

that time thesedulyof the certificate transferred —at shareslivery
intestate to his heir,descend frombybe will—wouldconveyedcould

certificate,of the withdeed theby deliverybe withoutassignedcould
consideration,fortransfer, and,a valuable likeof thethe endorsement

woulddelivery of certificates thechattels,of the thedelivery passthe
and,sell,of a contract to ofindependenttheThey subjectshares. are

Inenactment, be as Maineregarded personal property.any they may
a to whom shares haveit has been held thatMassachusetts personand

certificate; andtransferred, anywill hold them withoutbeen bonafide
certificate, loses no asrightsto a the vendee aa refusesif company give

case, ex-Chiefin Pinkerton's JusticeThe learned counselstockholder.
laws of thisPerlby, State,and under the: “At the timesays present

to itof the creditor take forrightin theso far ascorporations,stock
a into chose action.has resemblance whateverconcerned,is nodebt

creditor toto in which thestands, proceedsas the mannerIt except
other attachablesame withlien, exactly per-'his on the footingobtain

“ It: notcase,in is ma-Bellows, saysthatsonal property.” Judge
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•whether suchof thispreciseterial to determine the character property,
referin or not.” The cases citedstocks be as choses actionregarded
; 108 Pick. 90to thisthe several raised underpoints paragraph.

;H. & Ames; ; ;Mass. 1 R. N. 456 Angelí476 17 Mass. 243 I. 165 7
;; 2 243273 Pick.16,on 11 356 and557,565;secs. Shep.Corp.,chap.

action,in at com-; 402;16 Mass. 94 H. H. 563. Choses32 N. 36 N.
;mon a valuable considerationlaw, an forby actual transferpass

astorehouse, by deliveryare in athings passwhichbulky, deposited
en-byof the of the bill ofsea, ladingat a transferkey; goods by

; another,of a writtendorsement inwhere are thegoods possession
;order to sale bondsdeliver, which is makes the completepresented,

and bills of and endorsement and delivery,exchange, by assignment
the debt.pass

Statutes,If the until the time of the Generallegislature neglected,
to make it on back in such afor the transfer of stock thenecessary

time,that and atas this to be tocorporation recorded, but theprior
Scripture,time Barton tovery bywhen these shares transferredwere

for record of in railroadprovided therebythe shares corporations,
a in to somaking distinction the two as 'shares transferredcorporations

at common law hold toback,on the this court well the law havemay
Mayonbeen, 24,1867, that, taxation,for of liabil-the purposes private

ity, of the stock forsecurity corporation, of the theownership purposes
of attachment to him who has no of the sharesknowledge transfer, these
may be held to himBarton,be the shares of but to who has notice of
the and sale,transfer and as after such notice,to attachmentany they
were the of If court shall hold that theproperty the rule isScripture.
inflexible that not untilthese shares could a recordforty-five pass
was made of the transfer books of this thatthe itupon corporation;

arequired record of them to salemake the orcomplete perfect,
and that the record is initself the act the oforiginating change the
title, then such a would in theholding be conflict with ofreasoning the
learned chief in Pinkerton 42 N. H.justice Railroad, 455,v. because one
instance is there named where these shares would have passed unrecord-

notice,ed as an and thatagainst creditor without case isattaching where
due diligencewas used to record the The thentransfer. startsplaintiff
with one case where thethe vendee holds record.against

1. The use of due in transfer isthe recordeddiligence getting equiv-
alent to a record.

creditor,2. Plaintiff that,contends as to an attaching orknowledge
notice of the sale and transfer of those shares was to a rec-equivalent
cord; or if, case,in this circumstances came to the defendant which

to itought on and if followed' would have ledput inquiry, up to
act,actual knowledge transfer,of the sale and and it toneglected then

those circumstances are to a 1 Jur.equivalent 381;record. Story Eq.
;N. II. 33945 46 N. H. 75.

BellowsJudge admits case,this in Pinkerton's whereprinciple
“:sayshe itIndeed, be laid down amay as general principle govern-

theing transfer of ofevery tospecies property, that, bepersonal
againstgood innocent mustthird such transfer bepersons, accompa-
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nied with such of andchange indications ofpossession asownership
Pekleythe nature of the isthing* of.” So, also,capable Judge rec-

brief,hisognizes,^ the same on 438 inprinciple page Pinkerton's case.
“ The authorities are intherefore holdwhich thatpoint, where the char-

ater or by-law that aprovides transfer shall be void or tillinoperative
on book,entered the an antecedent transfer of the certificate is invalid
anagainst attaching creditor without notice andón 437,page The—“

canpurchaser give the ofnotice his titlestatutory theby entering
transfer on the books torequired be for that must,and ifkept purpose,
he tomeans set his claim aup creditor whoagainst attaches bonafide
and without notice." The court of Vermontsupreme recognize the same

“in v.Sabinprinciple Bank, 21 Vt. 362. We entertain no reasonable
doubt that the mode of transfer of stock out in thepointed charter is
the modeonly which the are bound to aspublic regard theconveying

Alltitle. persons notice towith the are at tolibertycontraryunaffected
act the faith of theupon title where itbeing the booksappears upon
of the to be.” incorporation So, also, Massachusetts: shares cannot
be transferred,effectually as a creditor of the whoagainst vendor, at-
taches them without notice of transfer. Fisher v. Fssexany Bank, 5

“So inGray 373. New York: A to have thepurchaser, neglecting
transfer onmade the books until after stock is transferred to asuch

notice,bona holder without loses his to demand andright have thefide
transfer ;thereof made to him but the would be liable tocorporation
the holder of such certificate for stockthe to which hepermitting was

toentitled be transferred to hadanother, because constructivethey
notice of these certificates.” N. Y.outstanding N. II. v.Railroadf“34 N. Y. 30. When aSchuyler, certificate of with a ofstock, power,

toattorney transfer the issame, to one validpledged assignmentby
between the and but nopledgor transfer is made onpledgee, the com-

books, a bonapany’s without notice will bepurchaser protectedfide
theagainst ofequitable rights the N. Y. N. JR.pledgee. Railroadf

v. 38 Barb. 534.Schuyler,
“ An assignment of stock in a transfer of thecorporation, merely by

certificate without a transfer on the books of the is notcorporation,
valid the claim of a bonaagainst without notice of thepurchaserfide
same stock at a sale under an execution against the assignor.” Nag-

y.;leev. Co.,20 Cal. 529 Albert 1Savings Bank, Mary-WharfPacific “;land Cli. v. Fisher,Decis. Leavitt 4 N. Y. 1. A407 Duer person
at awho, sale,sheriff’s shares thatpurchases knowing the certificate

of such stock has been is notice ofwith thehypothecated, chargeable
andfact, to oftakes the claim the v.subject pledgee.” Weston Mining
5 Cal. Cal. law,186—6 425. “Courts of as as courts ofwellCo.,'

inequity, are all States the common law inconstantly, where prevails,
the habit of a ofassignment the interest inholding prior equitable
stock as ofthe creditors who attach thesuperseding rights attaching

Zacharie,same with a full of Black v.the 15knowledge assignment.”
534,3 770;514;Curtis 2 v.Howard Banker. Cow. GilbertSmalley,

;Manchester Iron 11 628 CommercialBank v. 22Co., Wend. Kortright,
; Quiner ;Wend. 348 v. Mass. v.Co.,Marblehead Iron 10 476 Sargent
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8 90;Ins. Pick. and sec.Co., 16,Franklin Ames on eh.Angelí Corp.,
575.

If the of this andcompany title,knew notifiedequitable Scripture
to attend annual in andJune, 1867,the ratifiedmeeting they thereby

title, andaffirmed that it became into a title. Thelegal equit-perfected
of anable will allagainst havinginterest beassignee protected persons

Thompsonassignment. 269;notice of the v. N. H. Eastings27Emery,
v. N. H.Cutler, 24 482.

notice,a has actual or constructive,Where ofparty the plaintiff’s
willhe hold toequities, subject the v.plaintiff’s equities. Crocker

; Pease,Y.Crocker, ;31 N. v. 16 Sinks,507 Wis. 659 Eall v.Shufeldt
1; ;21 Md. 406 Jur. 395376, sec. onStory Eq. Vendors 526.Sugden

VI. inonlyThe the ofregard to transfer foundprovision shares is
“in Art. 10. Transfer. Shares be bytransferred onmay assignment

the back of the and ofsurrender thecertificate, certificate to the treas-
urer.”

“ Art. shares,9. Certificates. ofCertificates signed by the presi-
•dent, countersigned treasurer,the and under the sealby of corpo-the
ration, shall issued to the inbe stockholders the that isform following,
to say:

FRANCESTOWN SOAPSTONE COMPANY.[Seal.]

$150,000.CAPITAL,

Shares,No..... each.....Shares.$100
Be it known that........is the of... .shares in theproprietor cap-

ital stock of the Francestown Company, subject to the actSoapstone
and ofof saidby-laws corporation.incorporation

Given under our .and ofhands the seal the ..corporation, this. .day
.. .A.of. D.....

........Treasurer. .........President.
;No mode of transfer is the charter it isprovided by silent.

If it be contended that the oncontained the ofprovision face the
goodcertificate is as a contract void as aalthough by-law, the plaintiff

certificate,that the on 28thfurther when theargues, day of January,
1868, 1868,or on the 5th of was today treas-February, presented the
urer and a demand for a to plaintiff,made new certificate that was a

of concerned;so far was andthe contract as itplaintiffperformance
tothe the make the transfer onthen became of treasurerduty the

not shield itself byThe defendant could it attachedsayingbooks.
28, the1868,these shares on before certificates wereJanuary present-

ed, hadat the time of the attachment defendant ofbecause notice the
to and it not a fraud intransfer was law toequitable only makeplaintiff;

inattachment, histhe Barton had sold interest them andknowing that
them, but defendant was bound to knowhad thatScripture purchased

of our would thatknowledgeafter such sale courts protect equitable
. in moralfrom attachment. is difference orhonesty,interest There no

in that Barton noin in after had in-law, attaching knowingequity, or
in ofthat theshares, or,terest the but werethey property Scripture,
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for trans-when tothe shares about to the treasurerwere be presented
of himfer on the attentionthe and shouldbooks, engagethe treasurer

of sharesuntil thethe could out obtain an attachmentandpresident go
claim toas face,Barton’s a smoothand honestthen,and withproperty,

hold had neg-them on of of lien because Scripturegrounds priority
inconsciencelected to is nothem recorded as his Thereget property.

either case.

Y. for the defendant.Greorge Jr.,Sawyer Sawyer,f

I. to the cor-The offered is not to noticeevidence sufficient prove
Barton, at theo'fporation the of the shares theby plaintiff'.purchase

hisoftime the had no theattachment, connection with corporation:
and treasureris therefore immaterial. Theknowledge general agent

ofauthorityofficers,are subordinate law under themerely byplaced
Stats., 134, powerthe board of 3. The supremedirectors. Gen. chap. §

is corpora-in that and direct votes of theboard, to thesubject by-laws
of thetion. is in handsThe of the affairs themanagement corporate

Gen.directors. can exercise the generalThey only corporate powers.
Stats, the2. inStats., 141,Rev. factThey representqua chap.supra, §

is insuf-them,and if not home toothers,notice tocorporation; brought
nor theficient to the general agentthe Neithercharge corporation.

in in thetransactions, generaltreasurer has a norvoice the corporate
of the in subordination to the authoritativemanagement affairs, except

noticeIt is to hold thatmanagers, the directors. unreasonablesurely
cor-to inany manyone of the or servants of theagents corporation,

thanin no othernumber,to hundreds andporations amounting having
Theclerical or to is to the corporation.ministerial noticeduty perform,

subordinateholdingline can be drawn nowhere between thoseexcept
and in is and whooffices, prop-those whom the ultimate vestedpower

erly represent the corporation.
Barton, orII. ofhowever, knowledgethe that theUpon supposition,

1867,ofof the or or of one of the directorstreasurer, evengeneral agent
with24,1867,of the of is sufficient to theMay charge corporationsale

untilof theattachment,notice at the time of the the delay plaintiff
for his newof28,1868, by callingto take the sharesJanuary possession

trustis,it of a secretcertificate, as is evidenceunexplained conclusive
thereforeas andlaw,which sale fraudulent matterrenders the of
Notice ofRailroad, 42 N. 424.void as to Pinkerton v. H.creditors.

attach-trust is no answer to the defendant’sa sale with such secret
if isof the evidencedefendant, sale,ment. The with notice the

Whenforever.to not to remainit, quietsufficient was boundprove
ason of thehad occurred the plaintiffsuch unreasonable delay part

the salerendertrust,to furnish evidence of a secret such as would
or withoutcreditors, defendant, withfraudulent in law as to the

creditors, andnotice, mightstood common with othergroundupon
toit amounteditself of of the whenavail the negligence plaintiff

attachment, made moreevidence, law,in of fraud. Thepresumptive
on themovementmonths andsale, anythan after the withouteight
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afteruntil thetake the sharesto ofof the plaintiff possessionpart
madewas also withsale,if of theattachment, knowledgemade with

inand theit, fraud,ofof the trust which attendedsecretknowledge
law, of which it is conclusive evidence.

is not defeatedState, byof this the attachmentIII. Under lawthe
The numer-to defendant.of home thebroughtthe saleknowledge

brief, haveon this subject,inous authorities collected the plaintiff’s
determined thehere be uponno The is toquestionhere.application

thestatute; in whereof our and cases other jurisdictions,provisions
in This is aours,not not point.like aremaystatute beprovisions

141 ofof thethe chap.to whichmanufacturing provisionscorporation,
Stats, date of24th the the1867,Rev. on of May,were theapplicable

“ on orsale. all establishedThese toapply corporationsprovisions
6, on kind of manu-after for the ofJuly 1837, carrying anypurpose

1.Stats.,facture.” —Rev. ch. 141, §
2—au-1865, 4,169,of chap.The charter this ofcorporation §—Laws“ of soapstonethe to on thecarry quarryingthorizes businesscompany

* ** * * * * * intoand such waresstonemanufacturing
and merchandise.”

of of material toStats.,The several 141 the Rev.provisions chap.
this certificate,are follows: shall have aas stockholderinquiry, “Every

shares,” 8.signed the his inby treasurer, suchcertifying property §“ amay thereof, hyShares be transferred the deedby proprietor
seal,hand of theunder his and and recorded the clerkby corpo-

ration in a book for that theand namedkept purpose; purchaser
in recorded,so to theshall, treasurer,such deed on the sameproducing
and him the to a "newcertificate,to former be entitled cer-delivering

“10.tificate,” When the of manufacturingtreasurer any company§
therein,within this State not of theshall be resident a record owner-

of the in such shall the clerkship by thereof,shares becompany kept
and the said shall be to as ofshares liable attachment the theproperty

who, record,such shall at the time of attachmentperson by the ap-
to the on thisthereof,”be owner 31. Otherpear provisions subject,§

in toeffect,force when the General Statutes took and be construed
materia,as in are —“ the clerk ofstatutorywith these provisions pari

the townshall file with the clerk of inevery annuallycorporation
business,has a list ofwhich the its ofcorporation place theprincipal

and stockholders,of of all the certified underplacesnames residence
a forStats., 147, 8, the of fine hisoath,” Comp. chap. under penalty§

in11, both,and a of or or ofneglect, fine casepenalty imprisonment,§
list to a creditorhis to return such with intent defraudwilfully omitting

12, bywhich list shall the town clerk,of the be recordedcorporation, §
aname shall be deemed stock-anyand whose is so returnedperson
9;his is on list,holder until name struck out a thatsubsequent §

a of which is not the bona andany share hevoting uponperson, fide
owner, shareabsolute or the transfer of a for the ofl’eceiving purpose

andthereon, shall be fine or thatbyvoting punished imprisonment;
on and of&c., them,vote held theexecutors, may by pledgorshares

19;stock vote that attachedthereon, mayand shares bemay by§
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aleaving with clerk, treasurer, ;the 13 that thecopy &c., 195,chap. §
persons having the care of the records tostock,of must exhibit them
an officer for attachment under forhaving process neglect,penalty

207,chap. 20,21. drift,These in andtheir wholeprovisions, scope§§
indicate that the of State,the law of this to enact-policy down the

ofment the Statutes, was,General that ownershipthere should be no
or transfer of inshares to the courtsany corporation be recognized by

this,unless shown the record. Asupon to in likeshares corporations
by aexpress transfer ofprovision nothingthe stock was to avail
against an attachment until 141, 31,Stats.,recorded. Rev. chap. §
supra.

The record was transfer,made the title and of thethe and the policy
alllaw in legislation the was not as case ofupon subject in themerely,

ofregistry deeds, to ofinformation the title for with-give which notice
out substitute, record,be a torecording might but furnish an authentic
which, itwhile thatgave information, would also member-determine

in debt,theship the to lia-corporation, right vote; forprivate liability
tobility taxation, alland other incidents of authenticSuchownership.

record would protect the fromcorporation confusion and embarrass-
inment dividends,out inpaying and, allconducting meetings,their

transactions,other a from thecorporate debtorprevent stockholder
fraudulent evasion of his creditors’ a andrights, practicalprovide plain

ofway enforcing furnishprivate liability debts,for the andcorporate
tosecurity the thepublic against fraudulent issue of shares and other

abuses of the franchise. arecorporate All these statutory provisions
reenacted in the General and indicateStatutes, the which theypolicy
is and,confirmed, where it was limited cor-previously manufacturingto

Stats.,is allporations, extended to dividend Gen.paying corporations.
9,134,chap. 10, 11, 14, 18, 20, 25.19,§§

In sec. 11 it is athatdeclared the shall takeexpressly purchaser
certificate,new the date record,the of his and thentransfer, onlyfrom of

in case there is no lien orby attachment otherwise the shares.upon
The of ourpolicy thislegislation gradu-as it has beenupon subject,

1812,ally enactments,successivedeveloped by from that of firstwhich
declared shares in thecorporations debt,to for tosubject pas-process

ofsage Statutes,the General has been in one direction.uniformly
The system Statutes,established by the General contravened byunless
judicial decision, is effectual to theguard the mischiefs whichagainst
Stat. of Eliz. 13 was to authorityCourtsdesigned ofprevent. high

hadhave occasionfrequent to express judicialthatregret interpretation
had relaxed the of mischiefssalutary that statute. Theprovisions

fromresulting a decision in ofour courts a salethat notice of corpo-
rate shares is to theequivalent transfer,record of the Generalwhich
Statutes would be this kindrequire, greatly the fact thataggravated by
of hasproperty to such extent as include aexpanded to large propor-
tion of the entire of the as tois so distributedproperty country, widely

inbe.held or and morelarger smaller amounts all entersamong classes,
extensively, than of into all businessany other classperhaps, property
negotiations.
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A. inW. Sawyer, reply.

The counsel for the defendant entirely mistaken,I. are in their brief,
generalthat “thetheywhen assert or treasurer has no voice inagent the

or in the oftransactions, general management affairs,the ex-corporate
in to thesubordination authoritative the directors.”managers,cept

141, 2, Stats.,and sec. Rev.by-laws,The are inentirelychap. harmony,
andand them coordinategive equal The line which thepowers. de-

draw,to between offendant the the directors andattempts powers the
and treasurer, does not exist. The business ofagent manufac-every

beturing shall the directors andcorporation managed by thereof, such
Stats.,and as the shallofficers &c. Rev.agents company appoint,

141, sec. 2.chap.
“1 is asArticle of the follows: Theby-laws officers of the corpora-

clerk, treasurer,shall be a andtion fourpresident, directors. The
four and the anddirectors, clerk, treasurer,president,said ex-officio,

constitute the board of directors fortogether managementshall the of
affairs &c.of the Thecorporation,” general doctrine,the that notice to

is notice to the is undeniable.agentthe In thisprincipal, corporation
was the who was a director.agent president, treasurer,the The who is

thedirector,a certificate which iscountersigns signed by the president.
must then be theNotice treasurer when agiven demand is made for a

certificate. acts withinHe the of hisnew inscope the sur-authority,
a and inof certificate newissuing one,render a and to himnotice is

to the When the is notified,notice thus itcompany. company does
lose the of doesChangenot notice. officers not take theaway notice

or when to theknowledge: once.communicated it.ever aftercompany
;N. Y. N. S. Railroad Oo.v.exists. 84 N. Y. 84Schuyler, Angelí

305;& on 382,Ames sec. Redfield onCorp., Railways 381, ;notep.
; 121;233Agent 62;Hammond on Prin. & 13 Yes. 1 IT.Yes. R.

;; Oo.,Ratten v. 40 N. H.16 Insurance v.375 Insurance Oo.,Campbell
;H. v. N. ;N. 35 Marshall Insurance 27 H.Oo.,37 157 v. Blan-Hovey

Bank 22chard, 145;13 N. H. v. ;Wend. 349Kortright, Lawrence v.
;Tucker, 195 McBwen v. Oo.,7 Greenleaf Insurance 5 Hill 101.

II. When arises in thethe therequestion whether wasproper place
Barton and ifa trust between failssecret to ex-Scripture, Scripture

in season for court andit, it-will be the to it.juryplain pass upon
noThe has had to heldplaintiff opportunity explain why he these

unrecorded; had nothe to that ofshares makeproceeded hispart
case, make,to thewhich he proposed single questionwhen arose

defendantnotice to the was to a ofwhether record theequivalent
The was not the trial termshares. raised at whetherquestion there

That is a others,a secret trust. question, amongwas when properly
Barton didthe not these shares or theraised, retain certifi-jury.for

ais no more secret from factresultingcates. There trust the that
incertificates,held these than would be a granteethere with-Scripture

Melvin, ;from record. v. 42 N. H. 510his deedholding Ooolidge
;Railroad, ;42 N. H. v. 8 H. 288Orooker,Pinkerton v. 424 Paul N.

31; ;v. 9 N. H. 12Kill, Boardman v. N. H. 105 Al-Cushing,Winkley
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16 N. H.Webster,v. 362. The continued of personalbee possession
vendor, sale, fraudulent, onlythe after a is not se butbyproperty per

Powers, 244; v.Brane,Brooks v. Homesfor the 15 Mass.jury.evidence
Willard,610; 14Train, ;3 v.2 Pick. v. Pick. 255Wheeler Fletcher

Wheeler,4464; ;Macomberv. v.Parker, GrayPick. 14 Pick. 497 Allen
364;;2 H.; v. N. H. 13 Lewis v. N.Low, Whittemore,123 Haven 5
Car-;H. v.Lowell, ;v. 5 N. 545 v. 6 N H. PageAsh Smith 67Savage,

Crowell,11; ;10 N. H. v. 10 H. v.Morse,77 Clark N. 236 Northpenter,
332.251; 162; 3Fuller, Haskins,H. v. 5 Bank v. Met.N. Ludwig Shep.
MayIII. of and the of onThe sale these shares transfer them were

Januaryon24,1867. The attachment of the shares defendant wasby
ofday1st1868. The General Statutes went into the28, operation

141, Stats.,1868. 31st of wasJanuary, repeal-The section Rev.chap.
“■andStatutes,of so far as the wordsed the the Generalby adoption

to the theattachment,the said shares shall be liable as personproperty of
attachment,such record at the time theshall,or who appearpersons by of

made,oioner or wasto be the owners When this attachmentthereof.”
of in does not pro-no such law was existence. Theprovision plaintiff

as itexists,to of andto as the the law as it nowpolicypose amplify
transfer ofdid on this andexist the of attachment. The saleday

law; if theshares were well knownto attachingthese the corporation
andaswas, defendant, changed;ever is contended the it hasby been

contends that of and is equivalentthe sale transferplaintiff knowledge
far as is concern-record,to the so attachmentobtaining any rights by

suggestedwhen such sale and transfer are known. difficultiesed, The
vote, &c.,to tobrief, taxation,in defendant’s as liability, rightprivate

;H. v.Pierce,See v. 32 N. 402merely imaginary.are Chesley Haynes
N. interestsBrown, 568,36 H. where anxious mind to theany relative

werea No difficultiesmayof be relieved. suchcorporation imaginary
canin an difficultiesever case of unrecorded deed. No suchurged

31, chap.in case of unrecorded shares. The which sec.exist wrong
haveStats.,141, stockholder, mayRev. work anmight upon ignorant

the has and that obnoxiousbeen the reason law beenwhy changed
marriedout; men,for it is tofeature left reasonable assert that many

in stocks,and in fact dealwomen, minors, unaccustomed topersons
onthemselves to if a transferwell be owners there wasmight suppose

lesscertificates and a Thethe back 'of the of same to them.delivery
theandhas, mystifyNew which shall encumberHampshirelegislation

intoof thestock,, the more will such stockreadily passownership
now,It and wasof the common is the of the lawhands people. policy

attachment,of of and of theirdayon the the sale these shares the day
“ in thebythe sale of shares the stock of anythat free corporation

of anyshall not be restrained by corpo-owner thereof the by-laws
21; 134,G. the courtS.,C. S. sec. 13. Are147, pre-ration.” chap.

“ isof New that the recordto hold the law to beHampshirepared
” isin ? Such law pe-act the of titlechangeitself the theoriginating
in Massa-Vermont,It is shown authoritiesbyculiar to Connecticut.

knowledgethat actualYork, &c.,Newchusetts, Maryland, California,
authoritiestransfer is a•of the sale and to record. Theseequivalent
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are not to be aby stroke ofignored single the or by saying theypen,
no“have here.”application

In Black v. 15Zacharie, *509, 483,Curtis 3 Howard to which the at-
“Storytention of the court is called, aparticularly Judge says: pro-

vision in the charter of a that of its shalltransfers stockcorporation
be made its books,on is foronly the benefit of the andcorporation
Iona Thepurchasers.” general doctrine for which con-plaintifffide
tends is also laid indown the case Railroad Co.v. 34 N. T.Schuyler,
80 wit, when the of a(7 Tiffany),to stock' the termsis,corporation by
of its books,charter or by-laws, &c.,transferable itson this is aonly

forregulation the ofdesigned itself,the and ofsecurity corporation
third ofpersons taking transfers the stock withoutnotice any priorof

Itequitable transfer. relates to the oftransfer the and not to thelegal
title.equitable The transfer which took himScripture gave certainly

an interest.equitable The defendant transfer,the andknowing know-
that Bartoning was devested of all interest in stock,the could not make

a valid attachment because shares no to Barton.longer belongedthe
The affirms that”Pinkerton v.plaintiff Railroad thisrecognizes principle.
The inmaterial the case Willpoint is,then this court theprotect
equitable interest which took inScripture these shares theywhen were
transferred Barton ?by

Ladd, J. The sale and transfer of these shares were made Bartonby
to the 24, ;plaintiff 1867 andMay the case shows that the plaintiff

$95 for them,sharepaid per the par $100.value being
It is declaration,in thealleged that on 3,1868,February the plaintiff

caused the certificate and toassignment be todelivered the treasurer
of the and itcompany; that theappears reason for notassigned issuing

himto a new certificate was, that to thatprior time, onnamely, the
28th ofday 1868, saidJanuary, shares had been attached as Barton’s

on a inwrit favor ofproperty the him.company against
If by the aattachment valid lien was increated favor of com-the

it was under nopany, to enterobligation the ontransfer its books at the
time the certificate was and thepresented; cannot maintainplaintiff
this suit.

The question is,then What effect shall be togiven the attachment
made 1868January 28, ?

The plaintiff offered to that atprove the time of the saidsale Barton
was of thepresident andcorporation, acted as its in su-general agent

the affairsperintending andthereof, continued so to act until January
27, the1868, day ;before the attachment was agentmade that the who
succeeded andBarton, who the andprocured attachment caused a levy
to be made on the shares, was a in 1867,director and ofknew the sale
and transfer of the shares from Barton to the to the timeplaintiff prior

attachment;of the and that the treasurer of the had actualcompany
notice of the sale and as ;transfer asearly June, 1867 and other facts

totending show ofknowledge the sale the orby at aboutcorporation
the time of the transaction.

We think this evidence was admissible forclearly the purpose
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The andproposed. president treasurer, theby wereby-laws, directors
; and it is fair to thatsuppose they were active members ofex-officio

board,the inparticipating largely the control and ofmanagement the
affairs of the But ifcorporation. even those hadofficers not been

ofmembers the board of directors, there would difficul-be noprobably
in thatty holding notice to a general whoagent, has the superintend-

ence of the affairs of a iscorporation, notice to andthe corporation,
thattherefore the defendant is chargeable with knowledge possessed

its andby president general Barton.agent,
andAngell Ames on 305, andCorp., note;cases in v.Hovey§

157;13Blanchard, ;N. H. 145­ Marshall v. Ins. Co., N. H.27 Camp­­
Co., ;bell v. Ins. N.37 H. 35­ 375;Patten v. Co.,Ins. 40 Fitz­H.N.

herbert v. 1Mather, 12;T. R. &N. Y. N. H. Schuyler,Railroad Co.v.
34 N. Y. 84.

We are thus tobrought the question whether the attachment -made
by defendant,the with knowledge that the shares had been previously
sold and transferred Barton toby the them,will holdplaintiff, for the
reason that the transfer had not been made oh the books of com-the

to theaccordingpany provision contained in the certificate.
It notdoes .that mode ofappear any transfer is in the char-provided

ter, and the inonly theprovision onby-laws that is containedsubject
“in Art. as :10, follows Shares bemay transferred onby assignment

the back of certificate,the and surrender of the certificate to the treas-
urer.” This withcorresponds the inprovision certificate,the except

“ ”that the words ononly the' books of the in thatcompany appear
instrument.

It is not tonecessary inquire whether the inprovision contained the
by-laws was authorized charter;theby nor whether isthere differ­any

inence effect alegal between inprovision the charter and one in the by­
laws which have been inadopted of anpursuance conferredauthority by

;the charter nor whether the inprovision the certificate should have
effect ofby contractany way between the andshare owner the corpo­

;ration for we think that, a fairby of lawthe ofgeneralconstruction
the State in atforce the time of this a of intransaction, transfer shares
a of this sort, tocorporation be and allcomplete forperfect purposes,
must be entered the booksupon of the Stats.,company chap.—Rev.
141; Pinkerton v. The M. L. & 42 N. H.Railroad, 424—the be­object

“as is well saiding, by defendant’s incounsel their not tobrief, only
of title,notice the butgive to furnish an authentic record that would

determine in themembership corporation, vote,the toright private
forliability debt, toliability taxation, and all other owner­incidents of

&c.ship,”
It admitted,being then, that, for the of these variousprotection rights

and interests of the corporation, the and creditors of stock-public, the
theholders, law that the aprovides title of of shares shallpurchaser

not be ascomplete, against those interests,these various untilhaving
the transfer is entered on the books of the it abecomescompany, very

to ascertain.important inquiry inis,what of andfact, thepoint origin
basis of a title to suchpurchaser’s shares when from' seller tothey pass



June, v.SCRIPTURE SOAPSTONE CO. 5851871.]

itbuyer. Does in and contract oforiginate rest the sale be-upon
tween the or is it a creation of its birth fromparties, law, dating the
record of on ?the transfer the bookscompany

A share in a has for a division ofcorporation, which its object
“profits stockholders,its has been defined to be a toamong right par-

take, to the amount of the of the sur-according party’s subscription,
plus ofprofits from the use and the stock of the com-disposal capital

topany the for thewhich is constituted.”purposes company Angelí
and Ames on 557.Corp., §

It cannot thatbe this is of a andright definitedisputed property
character, visible,with ofimportant many qualitiesthe of tangible, per­

sonal and a value, and as ofproperty, having capable asappreciation
vessels or ormerchandise, other C. inpersonal Shaw, J.,chattels.
Fisher Bank,v. 5 follows,Essex FromGray 377. this it inevitableby
inference, that it the ofmay be sale as assubject anymuch other
species of orreal so that, as between andproperty, personal, vendor
vendee, the title act,their ownmay by and be vestedpass thereby

in theabsolutely vendee.
It seems too clear for that ofargument, the the sharesownership

passes from the seller to the buyer by sale,force of the contract of and
not by law;of if title,and thatoperation so,be the buyer’s so far as
the seller is concerned, attaches the moment this contract is fully con-
summated them.between

This kind of an intangible somewhatproperty, akin toright,being
the toright areceive due bond ormoney other chose inupon action,
is of actual manualincapable All the candelivery. do,seller that cor-

at all toresponds the of indelivery chattels other ofpersonal cases
sale, is, to hand toover hisbuyer certificate,the awith sufficient assign-
ment by deed toor otherwise entitle him to a transfer of the onshares
the ofbooks the Whencompany. this,the seller has done his power
and induty ended,the and it atmatter are is the of theoption pur-
chaser whether the shalltransfer be or not.recorded

If the made,omits to havepurchaser the record can claim nohe
as arights of themember and he also theincurs furthercorporation;

risk of his title defeated ahaving by attachment or sale tosubsequent
a bona purchaser.fide

It is difficult to see substantial the ofany difference between position
this plaintiff after the sale and ofassignment the shares to him by
Barton and before a books,transfer was made on the' aiid that of the
grantee in a deed of land his In.before deed is recorded. both cases
the has and, him,seller with his title, as to lias ac-parted buyerthe
quired it. It is third or in-only in either case whosepersons rights
terests are affected the omission.by

In deed,the ofcase an beunrecorded the continues tograntor
clothed with ofevidence after similarownership conveyance,the very
to that which with the hasremains the seller of shares before transfer
been entered on the books. The that he is still therecord shows

not;owner of in-land, and,the when in is far as anyfact he so
terest a iscreditor can have in the matter is the sameconcerned,

VOL.L. 38
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trans-sold but notin in atrue the case of sharesprecisely corporation
ferred on the books.

en-of to beThe which hold the transfer sharesstatutes we require
certainlyfor that aretered on the books of the purpose,corporation kept

recordingno more and than that which theabsolute requiresexplicit
isconcerned,areof of the so far aslaw,deeds. The creditorsobject

the insame both cases.
rec­and theAs the not bybetween the title contractparties bypasses

ord in alike.*both.cases

* beforeMitchell,The triedcase of John C. William T.Durgin against
term, A. D.Woodman, in at theJudge (Plymouth) MayGrafton county,

1855, one of thisillustrates phase question:
land,ofto about acresThis a writ of recoverentry, thirty-eightwas

the in in the of Grafton.with appurtenances, Orange, county
Plea, nul disseizin.

title wasa in his claim oftrial,In the the demandant that deedalleged
theused;a thatrecorded, and that not betrulynot for reason couldcopy

in hands of the for tenant.deed was the counsel theoriginal
onsameIt a had thealso that notice been served toappeared produce

trial.
coun-The in the of tenant’sdemandant then the deedproved possession

its con-deed,sel. After execution the the witness statedthe ofproving
Thetents, beand that he sent it to the office to recorded.register’s

itwitness, after wasdemandant then to the same thatproposed prove, by
returned a had beenthere was on the back of the deed that itcertificate

certificate;recordedalso to the contents of the whichprove objectedwas
to, court,and the hadruled out the for the reason that demandantby

de-recorded;the had not to thetrulyadmitted that deed been which
mandant excepted.

After court,the above of the the for the tenant deliveredcounselruling
the offer-deed to the demandant’s counsel.' The demandant thenoriginal
ed the deed,said the on ofwith certificate the back it:original following

“Rec’d, 202, 319, andMay 1849, 6 h. P. M. liber folioRecorded25..
examined.

AIKEN, Reg.”“Attest: LUKE
same de-above,a of a deed as in the with theAlso samecopy parties

“in is ofthe deed the theconveyance southerlyexcept originalscription,
&c., in thelot,”first acre the iscopy, conveyanceof the hundred andhalf

“ &c.,half”’ of the same lot.northerlytheof
of a of the certificate of reception,the the deed there iscopy copyOn

theas the On the back of is the certificate:followingsame on original. copy
“ ss., is a the record. See lib.Grafton, 5,1854; the ofAug. copywithin

319, and202, folio examined.
REDING,“Attest: Reg’r.”SILVESTER
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It is difficult to for that actual notice ofsuggest any reason holding
an unrecorded todeed a or creditorsubsequent attachingpurchaser
shall be a far isequivalent record,to so as that or creditor.purchaser

The demandant offered the above deed and the of'forcopy purpose
that saidshowing to,deed ;was recorded which was onoriginal objected

the ground that the acopy described different of land from thepiece origi-
nal, and ruled out theby court; to which the demandant excepted.

The deed theoriginal back, mentioned,with certificate on its as above
was also offered, to record,theprove demandant;the but toby objected
and ruled out court,theby for the reason of the of the demand-allegation
ant that the deed recorded;was not to the demandant ex-truly which

„cepted.
The tenant claimed the virtue of anby attachment andpremises, levy

thereon, as the of the deed,in the aforesaid attach-property grantor —the
ment on his writ made after the deedbeing aforesaid was received theby
register of deeds, but before the existence of deedthe came to his actual
knowledge.

A verdict was taken tenant,for the court,direction of theby which the
demandant moved to set aside because of errors in said and direc-rulings
tions of the court.

It was ordered that the inquestions this case be reserved andarising
assigned for the determination of the court ofsuperior judicature.

WOODMAN,C. W. Pi-es. Justice.
A true :copy, SLEEPER,J. D. Clerk C. C. Pleas.— Attest
A true .- D.copy, SLEEPER,J. Clerk S. C. J..— Attest

Pike & Barnard, for the demandant.

Kittredge, for the tenant.

The counsel for the brief,demandant furnished the following citing-
numerous authorities:

The case finds that the deed on the inwhich arise this casequestions
was in the of thepossession counsel,tenant’s and after a notice to produce-
it it withheld.was- suchUnder circumstances we should have been allow-
ed to input not theonly contents, but also the certificate of onregistry
the back of the deed. In words,other we should have been to-permitted
show, if we could in andevidence, all there was theby secondary upon
deed, and to stand ifjust as well when that as the deedwas shown itself
had been offered in in the usual manner.evidence

A mere allegation counsel,of for the information of the court the-stating
reasons for a course,pursuing particular should not be construed into ad-
missions thesuperseding of thenecessity opposite party’s showing by prop-
er evidence what wouldthey otherwise be to The demand-bound prove.
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concerned, us hold,which does not with force to in theequal require
case, that actual ofpresent notice -to the defendant a sale of these

shares concerned,was so far as its las a arerights creditorequivalent,

at the theant trial of case at bar a for theas reasonalleged, pursuing
he did,course that there was an as he in the record of hiserror supposed

deed, but hestated made no admissions to into casedistinctly withgo .the
the intention fact, was,of the of that it theif suchthrowing proof upon
tenant, where it The hecase also finds thatrightfully belonged. proposed

deed,to in theput which he had a tooriginal do.right
The deed, the thewith certificate of which caseoriginal findsregistry

it,uponwas would have been evidence on an en-undoubtedly prima facie
ofrollment. The the court in theruling wrongwas therefore excluding

ofevidence of the certificate record.
The be,other raised in this tocase we understandquestion substantially,

deed,whether the in a aor creditorgrantee subsequent of theattaching
fromis to suffer the misconduct ofgrantor, recordingthe officer. The

recorded;deed in the at bar had beencase as the but, assupposed,grantee
“the office with theappears by thecomparing copy word souther-original,

” in deedthe was thely original placed upon record “northerly.”
We as between the and the thesayfirst, grantee of deedspublic, register
theis servant of the latter —for he is a chosenpublic byofficer ballot by

the inhabitants of the towns and in Stats.,theplaces county, Comp. chap.—
21, sec. 2—and before his duties aentering upon must bond with sure-give

for Same,ties their faithful performance. 23, l.chap. sec.
And as between thesecondly, and the of agrantor grantee, registry

adds todeed its validity, object of the enrollment tonothing being—the
thenotice of sale and transfer ofpublic thegive Brown v.property. Man­

ter, 22 N. H. 468.
statute, then,The deeds to berequiring recorded, made for theis benefit

the do notpublic,of who otherwise know of the sale and transfer of real
estate. It in no adds to fromway or takes the title obtainedalready by
■the from the but is so far agrantee itgrantor, duty, imposed everyupon

of estate,real not for his own but forpurchaser others’ benefit.
so,This thinkwe it mustbeing follow that where a grantee carries his

office,deed to the and receives itregister’s from the aagain register with
on it him thatbycertificate it hadsigned stating record,”been “received for

•“ “ examined,”recorded,” and as is the custom time,at this he mustpresent
law;as theregarded having complied if,be with and fraudthrough ornegli-

the deed notis recorded thecorrectly, shouldgence, grantee not suffer.
be,loss,This also the if there orthrows any trouble from thearising neg-

or ofmisconduct the thelect onregister, proper person, subsequent—the
or the creditors of the arepurchaser attaching grantor: a ofthey thepart

for the registerwhom acts as apublic officerpublic or and toagent, whom
he should be responsible.
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to a in form its This istransfer entered due books. view sus-upon
bytained v. 50 N. H.Gooding 400, where the chief justice, uponRiley,

an exhaustive review of the authorities thebearing upon question,
or ofthe conclusion that purchasers mortgagees personalarrives.at

title,notice of a affectedoutstanding areproperty, having prior equitable
such in the same and as theby to the same extentknowledge way

;of land is ofgrantee affected a unrecorded deedby knowledge prior
that both stand the same equitableupon principle.

The result, reached,same if consider that thesubstantially, is we
omission of him inthe to have the transfer recordedplaintiff places
the tochattels,same as a of themposition whopurchaser permits

inremain the hands of the seller after the sale.
view,that the forTaking consequence contended defendant’sby

counsel does not follow. The circumstance of such ofretention pos-
session may that,be It is true in ofthe absenceexplained. explana-

;ation, secret trust an iswill be but when offer-presumed explanation
ed, it is for the to say, instructions,under whether thejury proper

sufficient;isexplanation retained,and the that was ispossessionfact so
for them to in allconnection with other theweigh evidence bearing upon
actual character. and of the transaction thecomplexion between par-
ties.

Elaborate oral sides,were made on thethe counsel botharguments by
minutes which, hands,of innow show that case to thatmy every which up
date could be text-book,found in or and could beany whichreport, digest,
supposed to throw wasthe to theany light upon questions, brought atten-
tion of the court. The Thecourt were unanimous. able and exhaustive
opinion was waynever the ofpublished, many others.having gone Judge
"Woods, fact,in the asay,to was accustomed to inalluding playful thatway,
his best and besoundest law had failed toopinions published. The pith
of the term,opinion 1855)(July was:

Woods, C. officer,J. 1. The certificate of the recording made on the
office,deed in of the duties of hisoriginal pursuance was at leastprima

recorded,evidence the deedthat had been andproperly should havefacie
been received.

2. That when the hisplaced agrantee properly (through deedagent)
made in the hands of theproperly and executedlawfully hisregister, duty

was done. He and couldhad exercised due laches not bediligence, imputed
to him.

That the enrollments,3. not on statute oftitle rests the but thegrantee’s
contract embodied the deed;in that the was not the of theregister agent

that the of the forpublictenant was one whom thegrantee; register
acts and to he forofficially, whom is such orresponsible carelessnessgross

“fraud; and that the demandant must setprevail. Verdict aside.”
Reporter.
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and, asthe had notice of andHere defendant the sale assignment,
of all for thattransaction,the facts reasonhold, attendingwe the the

it abound,its wasBarton, general by knowledgewhose isagent,
the and knew it. circum-to transaction all about Under theseparty
it can be heard to that it inferred fraud from thehardlystances say

itconduct, as a conclusion of when as matterlaw, knew,plaintiff’s
no didfact, that fraud exist.reallyof

after the sale Barton to had sold theby the Bartonplaintiff,Suppose,
his ownshares and of such tosame the saleagain applied proceeds
sale,If of heuses. second were thepurchaser ignorant prior.the

title, of aa Barton would have beenget good although guiltywould
of the. and character.fraud the mostagainst plaintiff gross flagrant

awareif this second had of the former sale—wasBut noticepurchaser
con-situation of the title as Barton andthe between Scripture byof —

to of his he becomeswith former the latterdeprive propertythecerting
morals,and infraud,to the no of orreasoning, logicprocessa party

but be withto other res'ult that he would equally guiltywill lead any
aTo that such a title wouldacquiredhold purchaser goodthe seller.

dis-the most bad faith and encourageto countenance scandalousbe
honesty.

an a title such cir-to undergainThe difference between attempt
isand an notby by very apparent,attachmentcumstances purchase

At thinkevents, we it clearcertainly very entirelynot broad. alland
wayin cannot aboutbroughtthat what cannot be one beaccomplished

in other.the
case,to take of the we think theany questionIn view we are able
to a bonais, bywhether the sale Barton wasScripturefor the jury fide

trust,whether so with a secret or other elementor it was taintedsale,
; and thatfact, questionin that it cannot be uponof fraud sustained

value,their theas with actualfor the sharesthe paid comparedprice
and all other factsrecorded,of to have the transferplaintiffomission

the actual character ofto throwand circumstances tending light upon
Infor the to consider.be evidencetransaction, jurywill properthe

in same manner and thethat the be attacked theshort, upon,sale may
had been entered the booksas the transferthough uponsame grounds

was to itsof the sale broughtthe at the time the factcorporationof
knowledge.

discharged.Case


