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Messer, benefit ofto receive theor not the waswhether partner,
of the onaccount. The silenceit on his individual reportprivate

no otheris andof thetile subject eloquently suggestive,agreement
obtainedthan that the release wasconclusion can he arrived at
theWant of onconsideration. partwithout authorityany legal

release, defendant,the wantthe known to andof Messer to give
release, its force andof a consideration for the destroyedlegal

made it void.
theon theJudgment plaintiffs.report for

J.,Stanley, not sit: concurred.did the others

& av.& Co. DunsmoreCharlestown Boot Shoe

another with itsA.dividend cannot officer direc-paying corporation join
director,tors, nor them to with one who is not a in theactcompel

of itsmanagement business.
rule,As an absolute it is not the of the directors of aduty corporation

to itskeep insured.property
A declaration the directors a with incharging negligenceof corporation

not itskeeping property it suffered lossinsured, wherebysufficiently
fire,from the destruction theof will be held bad on de-property by

murrer, unless sufficientfacts are to showthat thealleged was dutyit
the toof directors it insured.keep

toCase. Demurrer the declaration thein which factsfollowing
were are aalleged: plaintiffs manufacturing corporation—The

for its a dividend of and commenced businesshaving object profits,
in Dunsmore was elected1871. director in and1871 Willard in

duties,and1878. entered the theirof andupon havedischarge
continued so to act ofvirtue successive elections until theby pres-

10, 1874,time.ent December the voted to choose acorporation
committee to with affairs,act the directors to close its andup
chose one for such committee. tendered hisOsgood ser-Osgood

him,vices, but the defendants refused to withact and contracted
new debts to a extent than allowed theirlaw.larger by By neg-

$2,161.28debts todue tire to the amount ofligence. corporation
beenhave lost. their in of thewholly By negligence disposing
of $8,300.40.the a loss has accrued of theirgoods corporation, By

to sell the and of theneglect buildings machinery corporation
when and sell,and were tothey might ought, urged Osgoodby
the same $20,000.in value to the extent ofdepreciated

Also for tliat the owned and a certain ofplaintiffs possessed shop
$10,000,the value of and a amount of fixturesandlarge machinery
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$10,000;the of “and whereas it ofof value was the saidduty
defendants, aforesaid,directors as to sufficient andprocure proper

fire to be made on said and theinsurance against property, keep
insured,same so of all which the said defendants hadsufficiently

notice, did not and would not the said soyet they keep property
wit, 1878,insured, afterwards,and to on the 28th ofday April,

insurance,the said was without thewhile soproperty remaining
same was consumed fire and lost to thewholly by wholly plaintiff,

wit,tothe suffered loss andplaintiff damage,whereby great
$20,000.”

Parker,F. S. theL. and W. forCushing plaintiffs.

Faulkner and for theBatehelder Ira defendants.Colby,

Smlth, is,The of the statute that the business ofJ. provision
directors.dividend shall be thea corporation managedpaying by

“reads, The business of such shallThe statute every corporation
thereof, andbe the directors to thesubjectmanaged by by-laws

of the and under their direction such officersvotes corporation, by
or theand shall be the directorsduly appointed by byasagents

148, 3;L., Stats., 134,c. s. Gen. c. s. 3. TheG.corporation.”
the or discretion of the directors islimitationonly upon judgment

Itsuch as the its and votes shall impose;corporation by by-laws
business, extent,define its its and rules andnaturemay prescribe

members,its andfor the of officers andregulations government
continued;whether its business shall be wound ordetermine up

acted,it thus business as thus and lim­but when has the defined
directors,is to its and such officers andited be managed by by

the ortheir direction as directors theunder corporationagents
toshall The statute does not authorize a corporationappoint.

directors, toofficer with the nor the directorsanotherjoin compel
to use ordi­act with one who is not a director. are boundThey

care and in the care and of the busi­nary diligence management
ness of the and are answerable for negli­corporation, ordinary

Railroad, 516, ;N. H. v.March v. 43 529 Scottgence. Depeyster,
513, 543; & 314. is no1 Edw. Ch. Ames s. ThereCorp.,Ang.

difference in this between the of andrespect agents corporations
of unless the charter orthose natural madepersons, expressly by

Ib., re­s. 315. It would be unreasonable to hold themby-laws.
the of the affairs of the ifforsponsible management corporation

couldto act with one who to a or less extentgreatercompelled
control their acts. The statute not entrusts theonly management

directors,the but itsof the business of the to placescorporation
other officers and under their direction. When a statuteagents

to a shall be exercisedthatprovides powers granted corporation
canset of officers or suchparticular agents, powersby any any

be such officers or areexercised only by agents, although they
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if the wholeandthe wholebe cliosen corporation;to byrequired
arethe charterto whichexercise bypowersattemptscorporation

elsewhere, is void. Insuranceaction the subjectits uponlodged
313, aThe vote82 N. H. 315. choosing OsgoodCo. v. Keyser,

ofin the affairsdirectors closingto act with the upcommittee
void.andthe was inoperativecorporationplaintiff

the of the defend-it wasalso that dutydeclaration allegesThe
of the insured.directors, to theants, coz'porationas keep property

of the of ait the directorsthat matesis no statute dutyThere
insured, factsand there are noto itskeep propertycorporation

law, it was thematter of thatwe can asfrom which say,alleged
of theto insure theof the defendants corporation.propei’tyduty

¡Demurrer sustained.

Stanley, J., the others concurred.did not sit:

GRAFTON.

v. The State.Boston, Concord & RailroadMontreal

railroad, a townLaws, 62, tax,. c. is nottax a authorized Gen.The of by
inis in to the taxation of other propertynot assessable proportionand

in which the located.the towns railroad is

Appeal the 1879.frozn the assessment of tax ofplaintiffs’
found referees.Facts by

Dadd, for the plaintiffs.

to tbeThe tbe court ispower granted generaltaxing peopleby
conditiozi,ornot but it is “to audwithout limit pz'o-impose levy

assessments, rates, and taxes all tbeand reasonable uponportional
state, allinhabitants of residents within the said azid estatesand upon

2,H.,Nwithin the same.” Const. Part Art. 5. And the same
in the of Art. 12 of thelimitation is conclusivelyimplied language

is, therefore,of bisBill “He bound to contribute share inRights:
“And, thethe of such whileexpense protection.” public charges

* * inof shall be assessed on and estates tbepollsgovernmezit
in order that such assess-manner that bas heretofore been practised,

ofbe made with there shall be a valuation thements equalitymay
five &c.estates the state taken anew once inwithin every years,”

intended,”2, court,6. here the “isPart Art. “The sayequality
the tax be laid the same amount ofthat same shall upon pz’operty

state,the taxablein of so that each mazi’s shallevery part property


