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Lee, 60 N. H. 168. TheBartlett v.for trial. Seemack county
of transfer.to the timetake costswilldefendant

accordingly.Ordered

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

Railroad.v. Nashua & LowellButtrick

recorded in thenotof stock in a corporationtransfer dividend payingA
creditors withoutof is attachinghook transfers invalid againstrecord

notice.
the of'the is not withchargeable knowledgestockattachingA corporation

no in caus-one of its directors who takes parttransfer possessed bysuch
attachment.and is not informed of theing

issue to theEquity, the defendants toin toBill compel
its stock. Octoberfor shares ofa certificate capitalfiftyplaintiff

1876, Wood, of the defendants’19, one sharesowning ninety-three
stock, of Nationalthem to theassigned fifty Appletoncapital

Bank, Lowell, to theas for his note bankof collateral security
$4,200, a certificateand the defendants issued to the bankfor

shares,for number ofcertificate thatsurrendered)being(Wood’s
collateral.therein that were held the asbankbystating they

timeshares were at the sameThe pledgedremaining forty-three
Bank, of annualthe Maverick Boston. At the defendants’to

1877, Dr. time chosen ain Graves was at thatmeeting May, (who
and the Wood for thewith purchasedirector) plaintiff negotiated

thehis shares. Wood to sell shares toof thefinally agreed fifty
the certainand shares to Graves at a priceforty-threeplaintiff

the of shares wasshare in addition to sum for which each lotper
banks, them at thatthe and to takeheld by they severally agreed

were heldand to the sums for which the lotspay respectiveprice
verbal, was thenThe was andas collateral. agreement nothing

1877,19, Wood, of theto Wood. June in agree-paid pursuance
ment, executed and delivered to the an irrevocable powerplaintiff

thethe transferof Bank to fiftyattorney, authorizing Appleton
to andthe who then ashares Wood shortlyplaintiff, paid part,

March, 1878,remainder, of the Inafterwards the agreed price.
$4,200 bank, received fromthe Wood’s note to theplaintiff paid

shares, the defend-it a transfer of the and soon after called upon
certificate,for whichants a new was refused.

1877,11, Wood,the defendants suitJuly againstbrought
attached,caused the shares to be obtained judg-fifty subsequently

execution, the sharesment and and onwere toproceeding levy
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defendants’,was the treasurerWoodwas filed.this billwhen
1877, its treasurerin and actingannual May,until the meeting

directors,the defendants’ wasGraves, one of6, 1877.until June
between Wood and thetransactions plain-of theinformedfully

did not come toHiswere knowledgetime had.tiff at the they
of his asof thein the course discharge dutyorhim officially,

for andhisdirector, pur-contemporaneous bargainbut through
No other officerof the defendantsshares.theofchase forty-three

the or of itsto stockof the claimplaintiff’shad any knowledge
the attachment.him until aftertosale

“ transferable anis their byby-lawsdefendants’ stock byThe
eitherof theon the books person-thereof corporation,assignment

all transfers orand assignmentsofor attorney,”by powerally
in a book for thebe madeto kept purpose.stock areof required

Jr., tookthe The defendantsforSawyer, plaintiff.Sawyer
in to stock inThere is notattachment. respecttheirnothing by

to deeds andis in anythere mortgages,as respectcorporations,
books of thenot entered on the.a transferthatstatute declaring

the vendor and hisinvalid asbe except againstshallcorporation
ofwhich an unrecorded transferThe ground uponheirs. only

notan creditorinvalid chargeableis held attachingshares ag’ainst
fraud, there is no suchbecausethat ofnotice is presumedwith

Rail-admits of. Pinkerton v.as the subjectof possessionchange
in that case thatHence it was laid downroad, H. 424.42 N.

and so thebe pre-such transfer explained,of mightthe absence
was held that where therebutted. And itfraud beofsumption
office, the old certifi-from the andat a distancewas madetransfer

surrendered, new ones a transfer residingand given by agentcate
state, of suchthat the evidenceproperproofin a' neighboring

entered,to beof the stock recordkeeperto thewas senttransfer
communication, until annot receivedearliest mail althoughtheby

intervened, andwould be a sufficient explanation,attachment had
is, that ifdoctrinethe creditor. Thebetransfer againstthe good

fault, take what has beenin no a creditor cannotisthe purchaser
Now, Buttrick wasthe debtor’s interest.ofan attachmentsold by

interest. Thebut anHe equitableno fault. nothingin bought
to holdBank, which was entitledthetitle was in Appletonlegal

due, note became due But-and until thebecameuntil its noteit
His titlea transfer the books.to effecthad no upontrick power

creditor becauseanfraudulent against attachingbe deemedcannot
Rail-do. Pinkerton v.he had no towhat powerhis notof doing

424; I.road, v. 14 R. 366.Beckwith Burrough,42 N. H.
anwith notice. It was attempt-aredefendants chargeableThe

itself, treasurer, in its ownof shares of its owned attachment by
them,in andwith all his interesthe hadafter partedcorporation,

of theand oneof the attachment boththe time himselfatwhen
treas-of the fact. Thefull andhad memorydirectors knowledge
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to ofthe record theis statuteby keepurer the officer designated
stockholders,of the and the num­residence of allnames and places

each; to certificate and record aof shares owned givebyber
sheriff,shares; a writand to a with oftransfer of give coming

execution,an a certificate of the debtor’s sharesor withattachment
therein, with the of shareshis interest numbers oror the amount of

L., 148,c.which are G.other they distinguished.bydescription
9, 14; 287,10, 11, 12, It is that hec. s. 19. immaterial wasss.

was in thein office over. He officeholdingonly dischargingby
such,held out to as theduties,its and the world and treasurerall

the to all intents so as concernsof and farpurposes,corporation
127;Sto.other thirdMr. Buttrick or ed.)any person. Ag. (9th

1;893,of s. n. & A.Dill. 287.Mun. Cor. (ed. 1881) Ang. Corp.
It is when or how the was in theimmaterial whichknowledge

at the time of themind and attachment was obtained.memory
Norwood, C.,B. N. S. C. B.Dresser v. 17 C. 466­—­S. 14 N. S.

Bank,574; 252; Brainerd, 38Hart v. 33 Blumenthal v.Vt. Vt.
; Co., ;410­ Ins. 52 Mo. 181­ v. 50v.Hayward Company,Scripture

571; Casella,v. ;H. L. Ex. v.N. Baldwin R. 7 325­ Blanch­Hovey
145,ard, 149; Co., 75;13 v.N. H. Harriman Ins. 49 Wis. Bank

; 264, 265;Milford,v. 36 Conn. 93­ 1 Pott. v. Buck­Corp. Willard
; 30;36 395­ N.Conn. Railroad v. 34 Y. Pollockingham, Schuyler,

Bank,v. 7 N. Y. 274.

Morrison,C. B. bn the same side. the thatUpon hypothesis
Wood sustained the same relation the toto the 6thcorporation up

Juneof as to the 30th of followsit that theup May, corporation
had of which ItWood knew. must beknowledge everything
taken for that the knows whatever thegranted principal agent

;Mather,knows. v. Norwood,Fitzherbert 1 T. R. 15­ Dresser v. 17
481; Allen, 294, 341;C. B. N. S. Chouteau v. Mo. v.70 Barnes Com­

45 N. H. 21. The had of thecorporationpany, knowledge whole
transaction the 30thfrom of to the 6th of June. IfMay the
transaction of the 19th of inJune was essential toany way the

title,of the thecompleteness plaintiff’s corporation, knowing what
know, which,it did was ifput followedupon inquiry, up, must

have full of was done thewhat onbrought 19thknowledge of
Wood,June. In addition to acquiredknowledge through one of

directors, least,the at is shown to have known all about the sale.
view, is,however,The true that the thetransaction on 19th of

unessential,June was for the sale of Wood’s interest was complete
without it. The case is indeterminate as to whether the agree-
ment on the 30th of orwas before after the election ofMay treas-
urer; but the transaction on 30th ofthe whetherMay, before or

treasurer,after the election of awas ofbinding agreement sale.
Without an actual on that there was aday,payment con-binding
tract of sale recede;from which neither could andparty the cor-

contract,ofporation, that could nothaving knowledge afterwards
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was to WoodAll that left was a.it attachment.andefeat by
redeem, ofmere orto a right, delivery,intangible incapableright

the Such thethe books oftransfer upon corporation.of being
that,interest,his the between theof parties,nature understanding

Buttrick,to andinterest should Buttrickhis belongthenceforward
all Jordan v.as was that was Gril­should necessary.pay agreed,

427; 269, 272;424, H.N. H. v. 27 N.len,, Emery,44 Thompson
294; Stevens,Mills, 42 H. v. N.v. N. Harris 7Brewer Franklin

H. 454.
fault,inin no not a transfer theButtrick uponeffectingbeing

attachment, takebefore the an creditor couldattachingbooks
want isfor had The of a transfer suffi­Woodnothing, nothing.

fact, that,the until the note to the bankexplained byciently
due, no toButtrick had effect a transfer theuponbecame power

This,books, so is no of theand there fraud. uponpresumption
424,Railroad, v.of v. 42 N. Beckwith Bur­Pinkerton H.doctrine

25,366, Ives,v.R. I. and Colt 31 Conn. would him a14 giverough,
title, not witheven if the were notice.corporation chargeablegood

If, a one’s in insale of interest tangible personal propertyupon
sale,of theof third notice is to him anda person, givenpossession

valid,to for the the sale is both ashe hold purchaser,agrees
creditors,asthe and without anybetween parties changeagainst

a;319,Fr.,St.than this­ Bro. s. Morse v.otherof .possession
294; 209, 214;Powers, 286,N. v. N. H.17 H. Lane 18Sleeper,

1; Brown,v.Fitts,v. 22 N. H. 2Kendall 374;Barney Vt.
555; 579;Austin, 2 v. v.v. Vt. 16 Vt. RiceLynde,WhitneySpaulding

460; Wood, 337;Courtis, v. 33 v.32 Vt. Mel­FlanaganVt. Lynde
vin, 683; Edison,v. 35 Vt.11 Vt. 221.Wooley

burden is ofa thegreaterUnless one’simposed upon purchaser
in that has been than isinterest stock laid apledged upon pur-

inof a like interest it ischaser thatproperty, apparenttangible
19,as asButtrick obtained a title June 1877. isHegood early

within the of a sale of one’sauthorityevery upon subjectbrought
that havein chattels been There was ofinterest noticepledged.

to notethe sale and of the Wood’s at itsagreement pay maturity,
theassent to thisand an evidenced inbyarrangement pledgee

its an ofthe most decisive irrevocable attor-way by taking power
stock to him histo transfer the the debt foruponney paying
at itsit waswhich pledged maturity.

this,in v.The rule laid down Pinkerton Railroad is as instated
elaborated in the thethe head notes and “On transferopinion:

stock, will notthe be until an of suchof delivery complete entry
record,is the stock or it thetransfer made be sent to officeupon

the omission thus toand thefor that purpose; perfect delivery
and, if evidence of afacie,will be conclusiveunexplained,prima

trust, and, therefore, law,as matter ofsecret fraudulent and void
as to creditors.”

that the omission to makeThis impliesproposition necessarily
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and,transfer be ifa may explained, theexplained, satisfactorily
Ives,is 81sale Colt Conn. 26. It is sufficientv. agood. expla­

stock,nation that the not of but of tosale was a redeemright
stock; is no inand the statutes ofprovisionthere thepledged

state, charter,or or of the for ofthe transfercompanyby-laws any
such of thethe A ofbooks aright upon corporation. provision
charter, that no stock shall validtransfer of be until such transfer

beshall book to be forin a thatregistered thekept purpose by
will to relate to the title,be held transfer of thecorporation, legal

interest,and not of the in stock that has beenequitable pledged.
483,Zacharie,Black v. 513.3 How. In addition to notice of the

ofsale and the and the ofassent the bank to hold foragreement,
the there a with the ofpurchaser, was bank the writtenlodging

of record,evidence the stockthe sale. From a interestedparty
“would learn that the held the stockbank as collateral secu­only

He is tothus to the bankrity.” innecessarily compelled apply
order to there wasascertain whether substantial interest inany
the which,and so is an if followedpledgor, upon inquiryput up,

theinforms him of sale.inevitably
If creditors,the not fraudulent as totransaction was as it cer­

not,was since all was done that could be totainly berequired
faith,done as of theevidence sale was andgood perfect complete

all theagainst world. Boston Music Hall Ass’n v. 129Cory, Mass.
435; 279, 282;Bank,Dickinson 129v. Mass. Smith v. Company,

1378; Richards,30 La. 454;An. Bank v. 6 Mo. Comeau v.App.
Co., ;Oil 3 ;218­ Beckwith v. 14 1. 366­R.Daly Burrough, Strange

Railroad, 162,v. 53 Tex. 164.

W. A.W. and F. Brooks for theBailey (of Massachusetts),
defendants.

Carpenter, J. A of stock in a dividendtransfer cor­paying
not theporation, recorded the officer inproper record-bookby

for the is to thekept ineffectual aspasspurpose, property against
148,L., 10-12;creditors notice. G. c. ss.withoutattaching c.

158, ; 424;6­ Railroad,s. 42 v.Pinkerton v. N. H. Scripture Soap­
Co.,stone 585-589; Bank,50 571,N. H. v. 5Fisher Essex Gray

373; Co., 213;12 v.LightBlanchard v. Gas Gray Ins.Shipman
Co., 245,29 Conn. v. 103253; Johnston U. S. 804. If theLaflin,
defendants had of the to theno notice assignment plaintiff, they
acquired the a valid lien.attachmentby

Whether the andbetween Wood the madeagreement plaintiff
in was of Gibbs,valid nnder the statute fraudsMay Whittemore v.(­
24 N. 484, Fr.,H. Bro. ss. andSt. whether Wood’s298),296­—­

of it could be to the defendant v.(Bank Neass,knowledge imputed
330,5 Co.,Denio 337, 255,41Platt v. Conn.Birmingham 264-266),

are ofquestions which need not be considered. The thevalidity
agreement and' the of it bedefendants’ assumed.knowledge may

YOL.EXIT. 28
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sale,not aexecuted, It wasbutnot executory.wascontractThe
sell, toand of theWood to buy.of plaintiffbut an agreement

Woodits againstenforce specific performanceIf wouldequity
notice, do soit wouldbim with onlyunderall claimingand

title,The togethertbe legalof purchase-money.a paymentupon
in Aremained Wood.theto receive price,a stipulatedwith right

contract,stock, to thetheof subjector an attachmentpurchase,
transfertaken toNo werethe stepsnot plaintiff.would injure»

19.Junewas untilandto the nothing paidtitle plaintiff,the legal
with atime before thatthe stock at day,creditor anyA attaching

tofacts,full would have held Wood’s rightall theofknowledge
and sellcanthe defendantsWhether levy uponthe agreed price.

in thetitle, to aas wellthan the subject rightmore legalanything
theas toof thetransfer price,receive a upon paymenttoplaintiff

raised the case.bank, a notthe is byto questionpledge
titletheexecuted, the and legalwas price paid,The agreement

19. Ifto the Junetransferredthe plaintiff,betweenas parties
of this transac-had noticethe defendantsthe attachmentbefore

otherwise, defendants.themusttion, the prevail;plaintiff
treasurer, ornot the defendants’Wood was actingInasmuch as

not6, arethe defendantsafter Junein their employ,otherwise
19.of Juneof the transactionhiswith knowledgechargeable

of theof the transferattachment, no noticehad, to thepriorThey
the knowl­to be withunless areto the they chargedtitle plaintiff,

that GravesIt notdirector Graves. appearof theiredge does
such,directors, who, asas one of sevenhad exceptany authority

Theiras a board. powerof theact in behalf corporation onlycan
3;L., 148, s. De­but G. c.several, only.is not and jointjoint

205; v. Em­12 H. Edgerlyv. N.Line Packets Bellamy,spatch of
572;Norton,566-569; Bank555, 1 Hillerson, Bank v.23 N. H.

2 Ex.127; Co., R.Co., v. L.Railway4 D'ArcyCanal Paigev.
with suchofficers and powersagents,158. may appointThey

L., 148, s. 3.c.orfind convenient G.necessary.as maythey
ortheir aon one of associates generalconfer specialThey may

action, onemakeor, their thewithout corporation mayauthority,
deal­or their course ofatheir directors general agent byof special

such. the absencehim out to the world as Inand holdinging, by
his individual action binddirector cannotsuch a byof authority,

him is not inNotice toof theaffect the corporation.or rights
24, 31;22Lewis,v. Pick.the Banknotice to corporation.law

270, 276; v. 82 N.24 Pick. Bank Savery,Bank v. Cunningham,
Chatham, 465, are not291; 42v. Conn. 480.Y. Railroad They

in the business tounless movehisaffected knowledge theyby
of suchtheis materialthe through agencywhich knowledge

Bank v. Cush­or as one of the board.either alonedirector acting
463;490; Davis, 451,2U. S. v. Hillman, Mass. Bank121 of

286, 294;320; Bank,Holden v. N. Y.Cornen, N. Y. 72v. 37Bank
444; Dart, 376.v. 26 Conn.25 Conn. FoundryBank v. Payne,
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It does not that took in theGravesappear any part causing
made, it,to be orattachment that he had of or ofknowledge

indebtedness to theWood’s defendants.
Bill dismissed.

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

Ford v. Smith.

theunder act becomplaint bastardyA amended.may

Complaint, act,under the that the child wasbastardy alleging
in Mass. The moves forbegotten Tyngsborough, plaintiff leave

amend, that Hudson,to it was in inby alleging thisbegotten
The movesdefendant that the be dismissed.county. complaint

Atherton,B.H. for the plaintiff.

French,B. for the defendant.Gr.

Carpenter, suit,J. The is a civilcomplaint and amend-any
ment be made which is tomay necessary L.,G.prevent injustice.

226, 8, 9; 7;1879,c. ss. Laws c. Jenness,Marston v. 11 N. H.
160;156, Dickinson,Little v. 29 N. 56, 60;H. Stebhins v. Lan-

Co.,cashire Ins. N.59 H. 143. The question whether the com-
is defective reason of theplaint by that the childallegation was

in another is notbegotten jurisdiction considered. The motion to
dismiss is denied.

Amendment allowed.

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

Fox v. Walker.

A tocontract a certain sum thepay upon ofreceipt specified funds is not
broken a failure to theby pay upon of areceipt of thepart funds.

Assumpsit, on the “Nashua,instrument:following H.,N. Oct.
13, 1881. This is to that James G. Walkercertify is indebted to

I. in dollars,Samuel Fox the sum of said sumfifty-six to be paid
to said Fox of fundsupon now heldreceipt theby MillsArlington

a writ in favor of saidby Walker,James G. and oneagainst David
Hambleton & Go.” theSigned defendant. Factsby found aby
referee. Before October 13,1881, one Hambleton was indebted to


