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funds andof the collected from its subordinate officerscorporation,
treasurer, officer,should isbe with the who theagents, deposited proper

for and maysafe that the stockholders have thekeeping disbursement,
which have the to claim the laws.security they right under

Ladd, J., concurred.
Demurrer overruled.

Bailey.Winsor v.March 13, 1875.

Equity —3Iultifarioumess.

inA bill of the stockholders of aequity, bybrought part manufacturing
directors,an andvote of the and anchargedcorporation, illegal illegal

in dividendsmoneyfraudulent of ofpayment pursuance by waythereof
stockholders,theof and that the whoonlyto stockholderspart prayed

received the funds of the be decreed thethus to restorecorporation
andIt also fraud maladministration in office thechargedsame. against

treasurer, and for an him from furtherprayed injunction restraining per-
the duties of the office. Held bad for multifariousness.forming
bill,a it should that the the behalfappear plaintiffs same onbringIn such

interest,a like may join,others who as well as themselves.havingof
stock in such a maintain a bill in ofof corporation may respectOwners

before thusmatters which became interested.transpired they
anour answer not sworn to no more than a merepractice, beingUnder

a will not be sustained the calls andemurrer because bill forpleading,
to amountwhich to crime.chargesanswer

Equity. isIn The bill as follows:
Winsor, J. Olmstead,Nathaniel W. Samuel G. and Gilman Tuttle,

Suffolk,in theBoston, of and Massachu-countyof commonwealth of
Isaac and Joshua W. insetts, Farrington Dániels, Lowell,of the

Middlesex,of and said Robertcounty complain againstcommonwealth^
A. Guernsey,W. and Axel Dear-Bailey, Joseph Guernsey, GeorgeW.

Boston, Folsom,of said G. B.born, Laconia,Albert Samuel ofSmith,
ofour acounty Bank,in the LaconiaBelknap, Savings corporation

the laws of ofby Bailey,established New James W.duly Hampshire,
in said of and the HooksettGilford, county ManufacturingBelknap,

a laws of said state ofcorporation duly byestablished theCompany,
Hooksett,its in saidHampshire, havingNew of business atplace

of ofMerrimack, and that the stock said Hooksettsay,county capital
consists of of theManufacturing three hundredCompany shares, par

of one thousand dollars and that said is the ownereach,value Winsor
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ofof fifteenand saidshares,holder of of said Olmsteadseventy-three
Daniels ofsaid said saidshares,said of ofshares, twenty-oneFarrington

sharesof fifteen of saidshares, Tuttles,fifteen of said and said together,
and thirty-of said in one hundredmaking thestock, aggregatecapital

thirty-andnine of said of value of one hundredstock,shares the par
dollars; companythe of saidnine thousand that- board of directors

members,consists of and the directors of said company,seven existing
said corpo-chosen at last annual of stockholders ofmeetingthe the

Tuttle,Folsom, Smith,ration, Dearborn, Winsor,are said Samuel
and said boardsaid M. in ofthat, organizationRobert theBailey;
of and is at timedirectors, presi-said Folsom was chosen the present
dent of and M. was chosendirectors, Baileythe board of said Robert

;and is at that on thethe time treasurer of said corporationpresent
third time1871,of of said for theday June, the directors company

ofa and the then treasurerbeing, passed vote authorizing requiring
said to of stockholders of said company,to a thecompany pay portion

-cent,who aswere a dividend of sixdesignated therein,specially per
interest andyearthe of the stock owned them for aupon byvaluepar
one ofmonth, 1870,from first to the firstday January, daythe of

1871; ofthat of directors thoseFebruary, by aforesaid,the vote the
said as afore-stooldiolders who were not thereindesignatedspecially

were,said, of saidby vote,the terms of said excluded from the receipt
dividend ofstock which owned between said firstupon any they day
January, 1870, 1871,and first of and at the time ofday February,the

that,the vote;of said of ofunder the said votepassage authority
3,June said Robert M. as of said1871, Bailey, treasurer corporation,

on the June, 1871,fifteenth of to said Albert G. Folsom threeday paid
hundred dollars,and to said Bank sixtwenty-five Laconia Savings
hundred and dollars, to A. hundredfifty George Guernsey thirteen

dollars,dollars, to Robert M. toseven hundred andBailey eighty
James M. and andBailey Josephnine hundred toseventy-five dollars;
W. nine hundred and dollars.Guernsey seventy-five

That neither of nor anythe other who was the ownerplaintiffs person
of instock said at the time of the of said vote or atcompany passage

same,the times inmentioned and covered the theby personsexcept
above named, have ever on of said divi-any moneyreceived account
dend.

* * ft* ** * * *

And said Folsom, Smith,the R. M. andBailey, notwithstanding the
illegal and of said and thatvote,fraudulent character have re-they
ceived said them as aforesaid without with intent tomoney right,paid
cheat and said anddefraud and these the othercompany, plaintiffs

aforesaid, anystockholders who excluded from the ofreceiptwere
3,ofstock, 1871,dividends their under said vote June thoughupon

whollyas to back to said saidrequested aforesaid, payrefuse company
sums of as ormoney by aforesaid, thereof,received them butany part
still and the same.illegally fraudulently hold

And Dearborn,the said and said saidBailey, Folsom, withSmith, who,
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* *constitute a of said board ofmajority directors, to allowrefuse
any legal to beproceedings commenced in the name of said company
to recover said different sums of money fraudulentlyandimproperly

as aforesaid,paid thereto asalthough often requested by the plaintiffs
;aforesaid Folsom,that reason ofby the fact 'that said R. M. Bailey,

andSmith, Dearborn directors,constitute a of said board ofmajority
no vote can saidbybe boardpassed authorizing legalany proper pro-

inceedings the name of said for of thecompany the investigation
fraud, andalleged the ofrecovery any of the somoney paidimproperly

as aforesaid from of the saidany same,stockholders now theholding
saidalthough Winsor, andTuttle, who are also membersFarrington,

of said board, desire such action, heretofore,and athave, timesmany
tosought obtain a vote of said directors same, saidthe butauthorizing

action has been prevented by the and fraudulent combinationcorrupt
and of saidconspiracy other four members of said with theboard,

andintent for the fraudulent purposes aforesaid.
And the further thatplaintiffs allege, said Robert M. who hasBailey,

been elected to the officeof treasurer of said and who nowcompany,
to thepretends discharge duties of said office,has been of suchguilty

official andimpropriety of the affairsmismanagement of the company,
and has so and inimproperly conducted himself saidfraudulently

asoffice to render him entirely same, longerunfit for andthe that his
continuance therein would be hazardous to the of the com-interests
pany.

Tiie bill matters,then on togoes set out a ofvarietyspecifically
fraud and-misconductshowing of a saidvery gross by Baileycharacter

in treasurer,the ofoffice and ends with ofa that each theprayer
defendants, who have received from said sumstreasurer the different
of to them asmoney illegally dividends their stock as afore-paid upon

under said of 3,1871,said vote June be decreed to themay repay
to the thatsame á writ ofcorporation; be issuedinjunction may

said fromrestraining Bailey ofperforming any the duties treas-longer
for of aurer, receiver,the appointment etc.

To this demurrer,bill there was a and several whichcauses assigned
in the of J.sufficiently appear opinion Ladd,

for theMugridge, plaintiffs.

I'owler and for the defendants.Tappan,

J. 1. ItLadd, at least from the bill thatappears, inferentially,
are stockholders inthere the Hooksett whoManufacturing Company

not madeare either or The billparties, defendant. thereforeplaintiff
to inbe defective thisseems either the other stockholdersparticular:

or itbe should bejoined, allegedshould that the isproceeding brought
on ofthe behalf themselves and others a likeby plaintiffs inter­having

v. Easternest. March Railroad 40 H. ThisN. 548. defectCompany,
be cured amendment.may by
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2. The bill that and setsstock,the are owners ofalleges plaintiffs
out the amount It is for thespecifically owned each. contendedby
defendants that theythe bill is in not that weredefective showing
owners of stock at the of to somewrongfultime the alleged payment
or all of the thisdefendants. No is to in ofauthority referred support
position, and I nosee sound reason which it can be sustained.upon
To hold so, would to thatseem the thesingularinvolve consequence
transfer of stock in extinguishesa the to intocorporation right inquire
the previous fraudulent conduct of its its funds haveofficers,whereby
been misappropriated.

3. I am of that the first ofopinion multifariousnessground speci­
fied in the demurrer cannot be allowed. The of theright plaintiffs
and the of each andliability all the defendants rest the sameupon
single fact, directors,namely, 3,the of the andillegal 1871,vote June
the payments made in of that When,vote. topursuance according
the allegations of bill,the the their asestablishplaintiffs right, against
one of the defendants, to have the thus restored tomoney paid the
corporation, they have established the same as allright against the
defendants. Their is defendants,case the same allagainst the and
there is to show thatnothing either defendant has ofgrounds defence
distinct or fromseparate that of the others. The subject of multifari­
ousness is quite Perley, J.,discussed C. inelaborately by Abbot v.
Johnson, ;32 N. H. 9 and this case seems to come withinentirely the
principles there laid down. of theSeveral cases referred to in the
opinion in Abbot v. Johnson, 28, to be in e.p. quiteappear point; g.,

v.Boyd ;5 Smith, 137;65 v. 5Hoyt, Paige Varick Paige Halstead v.
558;23 Ala.Shepherd, 36;Martin v. 13 Mis.Martin, Redsolev. Monroe,

5 Ired. 313;Ch. v. 1 Barb. Ch. 59.Murray Hay,
The second ofground multifariousness seems toalleged me well

taken. The bill sets out an ofillegal vote the and(1) directors, an
andillegal fraudulent of of thepayment money tocorporation part

only of the stockholders ofby way dividend, thatpraying the defend-
ants may be decreed to money received;return the thus gross(2)
misconduct and maladministration on the of treasurer,thepart Bailey,

forpraying an to restrain him frominjunction further inacting that
office. twoTiiese andallegations to beprayers appear inde-entirel}'
pendent and Iand think the demurrerdistinct, must for that reason
be sustained.

The toplaintiffs may amend terms beupon bysettled the circuit
court, if they bydesire to do outso, of their billstriking one of these
separate causes.

4. The fourth is, effect,of incause that the billdemurrer calls for
an toanswer of amountcharges fraud, etc., which to crime. I think
this cannot be sustained. By our the answer needpractice not be

oath,under and when not sworn to is a mere The defend-pleading.
ant may draw his in aseasily answer such to the toway put plaintiff
proof of such charges, without admissions thatmaking may subject
him to a criminal prosecution.
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IJ. concur.Cushing, C.

inSmith, is broughtshould that the billallege1. The plaintiffsJ.
in andwho comethemselves, mayof and all others interestedbelialf

TheEastern R. 40 N. H. 548.R., objectionin the suit. March v.join
amendment.may byhowever be obviated

in Hooksettstockholders thethey2. The that areallegeplaintiffs
byownedand of sharesthe numberManufacturing Company, specify

thethe timeeach, not that stockholders atbut do wereallego they
itandnecessary,was the But that is not isdividend defendants.paid
con­stockor not. The transfer of theimmaterial whether werethey

toand the rightnot the of the sharesonlyto themveyed ownership
footingon anthereon, equaldividends but also themplacedthe future
officersin to call thethe other stockholders to the rightrespect!with

,and con­fraudulentof to an account for theirtheagents corporation
duct.

stockholdersmultifarious in that it the sevenjoins8. The bill is not
wrongfullybeento the dividend is to haveallegedwhomas defendants

of thenot to the amountare recoverseekingThe plaintiffspaid.
use of theuse, but for theso for their ownwrongfullydividends paid,

( maintaincannot aTheHooksett Manufacturing Company. plaintiffs
ownfor .theirin back said dividendsat law or to recoverequitysuit

athat majoritythe demurrer admits the fact)It is allegeduse. (and
inin a suitto recoveredrefuse to allow the same bethe directorsof

for theremedyhave nothenname of the Thecompany. plaintiffsthe
and defend-in theof their interests billexcept by equity,protection

must be afor Their defencethisjoined purpose.ants are properly
a suits is thus avoided.and ofone, multiplicitycommon

inmultifariousis to the of beingBut the objection4. bill open
in the pur-of have no interestFour the defendantsrespects.other

andtreasureran thebill, againstwhich seeks injunctionof thepose
from sixrecover ofThe seek tofrom office. plaintiffshis removal

to themto have beenmoney paidthe allegedeightthe defendants
treasurer, and anask the removal of thedividends, and forasillegally

alsohim, Theyof a receiver.and the appointmentagainstinjunction
matters areThesefraud embezzlement.with andthe treasurercharge

uncon-andmatters, distinctSeveraland independent.distinctclearly
stillnor withdefendant,onein a bill againstbenected, cannot joined

matterswhen the variousdefendantsagainst severalreasonstronger
billThe275.PL, sec.Story’s Eq.of them.not to somedo apply

obtained.in circuit court uponamended thehowever be leavecan
would sub-answerif bythat whichIf bill confessedalleges5. the

defend-or to penalty,a criminal a theto prosecutionthe defendantject
and himselfoath, demur, protectto underif answermay, requiredant

answeiyáwwM, ifbutif hisnot it; so, onlyand this isdiscoveryfrom
626*, 627*.Daniell’s Oh. Ihac.1him to such prosecution.subjectmay,

fine or imprisonment,byoffences punishableseveralThe bill charges
embez-invoting corporations;of regulatingthe law.such as violation
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officer; inforgeryof funds of a by perhapszlement the ancorporation
intentfalse in the books of witli tomaking entries the corporation

defraud the and to cheat and defraud thecorporation; conspiracy
and to answer under oath,if the defendants were calledplaintiffs; upon

demur,the themselves from discovery.defendants andmight protect
But called to answerunder our the defendants not being uponpractice,
under a andwill be considered as mereoath, pleading,their answer

truth bewithout the of the soaccordingly, admitting mayallegations,
drawn as toto the toplaintiffs gorequire proofs.

Demurrer sustained.

Tucker v. Tilton. March 13, 1875.

123,Stats., 12,Under a credi-attachingGen. ch. notice to subsequentsec.
tor aof a not recorded is to record.valid mortgage equivalent

In thecase,such a the to make attachmentof officerknowledge employed
is attorneythe the who makesplaintiff.ofknowledge Knowledge .of

Avrit, attachment, isthe no in not knowl-but has theagency procuring
of theedge plaintiff.

J. Tilton—Tucker,This SamuelBetsy administrator, againstcause—
was act of Thereferred under the of the 1874.provisions judiciary

law Thisreferee his conclusions of facts and as follows: isreported
isan action of for fifteen of The thehay.tonstrespass taking plea

issue, defend-byand a brief statement the thegeneral takingjustifying
ant, sheriff,a a ofas writ attachment.deputy upon

M. Sar-The referee the facts to be Danielfollowingfound proven:
Tilton,inresidingand tothen now indebted thegent, being justly

$538,$350the sumin about of a note for dated Juneuponplaintiff
to of10,1870, then now resident Warner,the asmortgaged plaintiff,

of a mow a barnhayfor said a of in ofsecurity indebtedness, quantity
hay long, wide,17 feet andNorthfield,in said measure 32 feetbeing by

6,628 wascontaining mortgage12 and cubic feet. Thehigh,feet
dated, 21, 1873,sworn to thesigned, by Februaryand the mortgagor,

wrote said mort-by Rogers,administered O. C. whobeing Esq.,oath
1,1873,made oath to the on MarchmortgageThegage. mortgagee

on 2,The was MarchJones, recordedGeorge Esq. mortgagebefore
Northfield,of but wasof the townin the town-clerk’s office1873,

resided.of the mortgagorin the town Tilton wherenever recorded
sheriff, virtue of a validthe a9,1873, defendant, byOn deputyJune

in the saidof Foss againstattachment favor Lorenand writ oflegal
andsold the includedhayand samesubsequentlyattachedSargent,

defendant, attach-themakingin said The beforemortgage.described
thatand asserted heunderstood,informed and subsequentlywasment,


