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corporate stock, regular form, executed,properlya certificate inWhere of
representedcontaining thereby fullyand a statement that the shares are

paid, original pays nothing corporationanis issued to holder to thewho
therefor, estoppedcompany deny validity againstis tothe the thereof as a

value,purchaser good recognizein faith and for and cannot refuse to tho
books, groundlatter as a stockholder or to record the transfer on its on the

to,illegally acquired by,that the certificate was issued or the vendor.
banking authorityIf a institution has nowhich to invest its infunds the

corporation accepts securitystock of another such stock as collateral for a
subsequently throughloan and thebecomes owner thereof the enforcement

lien, thereby acquires rightsof its allit the of other shareholders.
right of a bonaThe vendee of stock to a transfer thereof on the books offide

corporation relating essentiallyis a manage-the not matter to the internal
company, cognizable only byof thement tho courts of the state in which

granted, rightcharter but is athe was which accrued thecontractual to
upon acquisitionpurchaser his of the shares and is enforceable wherever

corporation properly partyis made athe defendant.
corporation ownershiphas notified aOne who of his of its stock is not

by subsequent judgmenta inbound a suit to party,which he awas not
restraining bya sale of tho shares his vendor.

specificA performanceof stock is entitled to a againstvendee decree for a
corporation perform implied agreementwhich refuses to its to transfer the

books,upon especiallyMmto prospectiveshares its when the real and
depends upon developmentvalue of the stock the managementfuture and

corporate enterprise.of the
impliedA authoritya bank corporationdirector of has no byto bind the his

admissions.

Equity,Bill in that the Electricalpraying Works be ordered
to issue to the a certificate ofplaintiffs stock. Transferred from

1904,term,the November of the Pike,court J.superior by The
law,ansuit was as action at but was afterwardbegun amended

of inthe this bill its stead. Some of theby filing stockholders of
Electricalthe Works were also made defendants.

The is located and does inplaintiff corporation business Massa-
chusetts. The Electrical Works was under the lawsincorporated

Carolina,of South but has its of business in thisprincipal place
Aboutstate. the time of the formation of the defendant corpora-

tion, a certificate for 350regularly shares of itssigned stock was
VOL. LXXIII. 30
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June, 1899,Bibber, he Inone for which paidissued to nothing.
thethis to asBibber certificate collateral secu-plaintiffspledged

loan, held it as such untilfor a and they securityrity February
25, 1901, when, between andan B'ibber theby plain-arrangement
tiffs, certificatehe transferred the to them informally part pay-

In these transactions the inof the loan. actedplaintiffsment
faith, of defect or inno theknowledge anyhaving infirmitygood

of the stock.issuance
1902,1, the notified the defendantMay plaintiffs corporation

certificate, andowned Bibber asked for informationthat thethey
13, 1903,and onin to the July they requestedcompany;regard

name,theto transfer certificate to their butElectrical Worksthe
The certificate thatwas not stated thethe granted.request

non-assessable,and and thatshares were weretheyfully paid
of thethe books thecorporation. Bytransferable only upon

Carolina, it is that “no stock shall beprovidedof Southcode
.until . . and no trans-fully paid;issued any corporationby

thereto,as thevalid betweenfers of shall be except partiesstock
enteredshall have been the booksregularlyuntil the same upon

theThe business of Electrical Works hasof the corporation.”
and its future isdeveloped,not been problematical.thoroughly

willthat the stock be muchbelieve moreultimatelyThe plaintiffs
it is.than nowvaluable
1903,3, ofstockholders the defendantcertain corpora-January

in the court of YorkNewsupremetion againstproceedingsbegan
Bank, Works,Bibber, theNational and Electricalthe Westminster

Bibber from hisand an order transferringobtained restraining
and the Electrical fromof stock Worksrestrainingcertificate

the ofthereof on books thetransfersany corporation.making
withnot served in suit andbank was thatprocessThe plaintiff

it received information of thedid not pendencyappear, although
thereof.

Greenwood,of what aoffered onetestimonyThe defendants
bank, had inof the said to theand vice-presidentdirector regard

the Thereceived stock. evidence was excludedthe bankway
didthat it not that Greenwood hadappearthe groundupon

bank, andmake admissions the the defendantsto againstauthority
excepted.

Works,the Electrical ofordered uponThe court presentment
indorsed, to issue the acertificate toproperly plaintiffsthe Bibber

shares,same number of the Newfor the unlesscertificatenew
to an theis a bar such order. To this orderlegalYork judgment

excepted.defendants
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Hollis,F. for theHenry plaintiffs.

Webb,F. and Ben 8.Morris for theGeorge defendants.

action,1. This ancommenced as action at law to re-originally
of the defendant the of acover value certiiiatecorporation repre-

stock,350 ofshares its was on of trialthesenting capital day
to a inamended bill for aorally equity praying specific perform-

aance of the of new certificate to the The de-delivery plaintiff.
bill,fendants then moved to dismissseasonably the there having

an ofbeen entire the action on the of thechange part plaintiff.
dismissThe motion to should have been The isgranted. plaintiff

ina business TheMassachusetts. de-foreign corporation doing
Providence,wasfendant atcorporation Rhodeoriginally organized

Island, stands,under the laws of South Carolina. As the case one
is to fromforeign corporation seeking compel specificperformance

another foreign corporation.
of orThe aquestion certificate of stock isgranting withholding

a matter the external ofnot relations a oraffecting itscorporation
world,tocontracts and the outside but one whichobligations

affects its internal aIt ismanagement solely. betweenquestion
stockholders,andthe its and another whocorporation isperson

to be as a stockholder. When aasking recognized corporation
individual,deals with the it is contracts as anpublic andmaking

as an individual it is to the laws of thesubject state governing
formed,such contracts. But when a is it is createdcorporation

the laws of some state. laws,It is a ofby creature suchparticular
and all its internalquestions must beaffecting con-management
strued to those laws. The laws of Southaccording Carolina are
for the of the South Carolinainterpretation courts. Foreign

will■courts not exercise over theauthority organization, corporate
functions, or of such a nor over theby-laws corporation, relations

members;between it and its and the fact that servicelegal may
made on the inbe the iscorporation foreign immate-jurisdiction

307; Co.,rial. Beale For. s. Smith v. Insurance 14Corp., Allen
; Railroad, 31;336 Kansas etc. Co.v. 135 Mass. Kimball v. Rail-

; Buzzell, 338;157 Mass. 7 Wasonv. 181way, Mass. Richardson
580; Railroad,v. 181 Mass. v. 40 N. J. 38;Company, Gregory Eq.

617; Welsh,v. 181 Pa.Madden St. 23 Pa.Company, Hartleys. Co.
78; 664;Ct. Amer. Grease Co.v. 23 Pa. Co.Yogellus, Ct. Morris

Stevens, ;6v. Phil. 488 Commonwealthv. 15Leisenring, ;Phil. 215
Thorne, 253;v. 60 Md. North StarWilkins Co. Field,v.Mining

151;84 Md. Sudlow v. 21 43.Beav.Railway,
2. is anIt ofelementary principle equity thatjurisprudence,

will not entertain of■equity ordinarily casesjurisdiction wherein
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at law.and Thisremedya adequate prin-the has plainplaintiff
of Bek-the courts this state.byhas beenlong recognizedciple

N. BL248. Want of is notv. 64 equity only goodstein Downing,
demurrer, whereis a defence no case is estab-of but goodground

merits, where thecasesthe including plaintiff’s rightlished upon
and not in Burnhambe at law v.to one equity. Kempton,.proves

78, of fraud do not now furnish a basisH. 95.44 N. Allegations
Scammon, 609;52 N H.Miller v. Lym&jurisdiction.of equitable

Allen, 242.51 N. H.v.
in thisbeen sustainedat law have against corporationsActions

stock, andoffor certificatesto recover damages withholdingstate
havemade but that adequatehas been they provedno question

; Bank,Railroad, 424 4&42 N. H. Bill v.Pinkerton v.remedies.
800; Co.,50 N. H. It beenv. 571. hasN. H. SoapstoneScripture

will athat as individuals not spe-decided between equity compel
of Bcksteina contract for the stock.deliverycific ofperformance

such asto transfersCertainly, againstv. Downing, compelsupra.
stockholder, it must be shown that' the plaintiff’snon-assenting

or to those theof objecting-are equal superiorequitable rights
de-states has beenIn performancestockholders. many specific
ofto the issuance of certificatescompelcreed against corporations

an ac-claimants, no is discovered for suchto but precedentstock
Willard,v.in this As was said in Harris Smithtion state. (N. H.)

“71, authorities, us-63, no decided cases towe have no guide
action, it usbut to leadnot theThis is conclusive oughtagainst
there are no tocautious we tread where footsteps pointto be how

decisionis the more as ourthe and this cautionway; necessaryout
awill be for future cases circumstanced.”similarlynow precedent

in toof contracts3. It is said that regardspecific performance
in needwhere the vendee standsis decreed onlypropertypersonal

andwhich a court of canof the relief only equity give;specific
relief forit is an rule that decreeby specifictherefore established

not of in eitherof a is a matter party,contract rightperformance
such reliefin the of the Therests discretion court. grantingbut

38Pickering,to v.Pickeringmust be entirely equitable.appear
464.400; Plumer, 46 N. H. It isH. Bastman v. probablyN.

is areliefin or suchthat so far as the withholdingtrue granting
court;discretion, of theof it is for decision superiorthesubject

infraudor ofif the on the absenceand decree presencedepended
thatalone, offrom the decisionwould be nofact there appeal

found, thisfactsIt is fraud in law. Thecourt. not so with being
whethertowith court asor not the superiorcourt may may agree

law, anyin sustain or reversefraud and maythose facts constitute
415, 428.3 N. H.Pickering,founded Coburnv.decree thereon.

to fraudlaw,ina a fraud it is unnecessaryWhen contract is prove
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537, In noRailroad, 545. this case62 N. II.Pearson v.in fact.
con-the factsfound; we claim that reportedin butfraud fact is

law, will not byin which the court perpetuate grant-stitute fraud
the bill.the ofprayering

Bibber, $14stockholders, approximatelypaidAll excepting
with each other.stock, anand are on equalityforshare theirper

in a is equalshare corporation“EveryBibber nothing.paid
inshare, the charter.unless otherwiseother providedto every

beor canno advantageit follows that privilegeHence special
ain favor ofmember; discrimination par-for eveiyto anygiven

of the others.” 1made at themust be expenseticular member
“ no author-a haveThe ofs. 305. corporationMor. agentsCorp.,

more favorable termsshareholders uponto receive particularity
made with a subscriberAnthe other members. agreementthan

oris accordedshares, any special privilegethe latterfor whereby
Thus, ais invalid. share-theat of corporation,the expensebenefit

that he shall contribute lessconditionbe oncannot receivedholder
Ib., s. 807.other members.”than

Palmer, Nichols,Bibberin was issued to byThe stock question
issue,the but itbyto somethingPrice. expected gainand They

them and itever anything,that Bibber promiseddoes not appear
transaction,Thefor his stock.hethat nothingdoes appear paid
“terms, the wordsdescribed voluntarylowest is byreduced to its

was made werefrom which this treasuryThe shares giftgift.”
notwere the propertyand assets of the corporation. Theystock

fit,sawNichols, as werePalmer, Price to deal with buttheyandof
theofand stockholders corporation.in trust for the creditorsheld

that, as assets ofhad a to expectMembers of the corporation right
thanmorewould not be away anysuch stock giventhe corporation,

was madeThe Bibber transactionin the bank.the cash assets
itdirectors’a stockholders’or meeting;the ofwithout formality
ofseventh of the valueof onestockholdersdivested pre-existing

for, onand suchhad relyingstock which they bought paidtheir
willassets; stock, if to remain outstanding,and his permitted

stock,theirfuture ofone seventh of all earnings-divest them of
a dollar therefor. Thethe everwithout corporation receiving

if notvoidable absolutelyat its was certainlytransaction inception
;Go., Ab-12 N. II. 205 Elliot v.Dinevoid. v. BellamyDespatch

555,Emerson, ;N. II.bott, 549, ; 23 56712 N. H. 556 v.Edgerly
413, 418; Go.,Brass 68Railroad, H. Hamlin v.62 N.Buttrich v.

712,292; 2 ss.II. 718.N. Cook Corp.,
within thea of shares ordinaryThe transaction was not sale

business; if had acted as aand even the directors body,course of
called, their to divestor at a we legal rightmeeting regularly deny

in an unusualof their suchthe stockholders propertyexisting
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was, in favorableat it its most light.transaction as this looking
1, 16,Railroad, is-N. H. the67 following languageIn Dow v.

“ ofpowers managementwith Although generalquoted approval:
business,ofin the courseordinaryinclude to sellnecessarily power

an Ifauthorize sales of unusual description.”do notsuch powers
Palmer, Nichols, to receive consistedand Price expectedthe benefit

him man-could electso that generalin Bibber stock theygiving
where, of the Bib-him in a being presidentand positionputager

dual ofthe vendorcapacityhe could occupyCompany,ber-White
Ifvendee, had cause tostockholders complain.theand certainly

a director withinforto Bibber becomingthe was compensationgift
Palmer, Nichols,thereafter, was fraudulent.then ita timeshort

Bibber, aPrice, to committedissued the certificateand when they
stockholders, and such stockholders-allfraud non-assentingupon

inin for the of the stocka cancellationmaintain bill equitycould
(Prate537;Railroad, N. H. Kimball62 v.Pearson v.his hands.

485; s. 650.Oo., H. 2 Cook69 N. Corp.,
stock,bona holder of thefound to be a4. The isplaintiff fide

thevalue; in as between plaintiffbut the equitiesfor weighing
that the-stockholders, to noticeit isand importantpre-existing

ofwith nostock collateral probable expectationtook the asbank
in a for-the defendant wasat a time when corporationownership,

the that itThe bank did not notify corporationmative period.
“1902,1, it for informationwhen askeduntil Mayheld the stock

neverthe The defendant corporationin to company.”regard
stock, andthe of the thefrom issuereceived anythinghaving

in the tointerest stock notifynever taken enoughhavingplaintiff
that,1902, evidentuntil it is although,the of its claimcorporation

interest, the has never-a one-seventh plaintiffthis stock represents
of the whileto the success corporation, presumablycontributed

defendant,If thehave been sothe active stockholders doing.
a certifi-suchhas the by allowingplaintiffcorporation wronged

office, for' theit should the wrongto leave its pay damagecate
made tocommitted; should not bethe stockholdersbut dissenting

officers thoseof the byfrom the acts corporate havingsuffer illegal
soand a certificatea court of allowingacts by equity,perpetuated

in all the dividends which mayone seventh ofissued to gather
20, 1899, the ofMarch to daybe From uphereafter declared.

market ofor asked was the valuetrial, theall plaintiff expected
stock.its

- but are-are notstock certificatesThe authorities say negotiable,
in a wide sense tois also used“Negotiableg-wasi-negotiable.

anotherone toan instrument transferable from persondenote
in ofthe essential giving-or butdelivery, wantingindorsementby

in.titledefect oftitle anythe transferee a good notwithstanding
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tocalledThis is also gwasi-negotiabilityqualityIlls transferor.
&sense.” Law.in the true Rap.it from negotiabilitydistinguish

authorities to this extent:thetoThis seems be supported byDiet.
itself, or charter of the cor-the the by-lawscertificatethat when

the corporation,of the state creatinglawsor theporation, general
stock,of the itstransfer nego-limitations theuponcontained valid

theand trans-abovethe extent explained,is totiability destroyed
limitations, whether he hasof suchwith noticeisferee charged

in theall infirmitiesis toor The stock subjectnot.actual notice
transferer,hands of thethat was in theitof the transfereehands

been with.its transfer have compliedlimitations ofuntil such valid
Railroad,730; 13Bank v.Mechanics2 Inst.Dan. ed.)Neg. (5th

Laird, 390.; 2 Wheat.Bank v.N. Y. 599 Union
officersof thefact that the corpora-It is that the bareclaimed
the itsof stock to uponto a certificate plaintiff,tion refused issue

demand, it to maintain this billa fraud which entitlesconstitutes
it is toand thatin for unnecessaryspecific performance,equity

theof casesfurther fraud. theUpon principleshow other orany
that thecited, of bank couldofficers the knowingthe corporation,

:in to ita bona were sayingstand as purchaser, justifiednot fide
ofstockholders thisto a certificate is denied otherbyYour right

aand thenthe betweenequitiessettle yourselves,corporation;
to is entitled. Under suchwill issued whomsoevercertificate be

circumstances, ofof a refusal to a transferthe mere fact permit
willa fraud as entitle theof itself constitute suchstock cannot

The must show thatto maintain this action.plaintiff plaintiff
is as stock-non-assentingits request equitable againstentirely

holders.
of the defendantThe charter and internal corpora-management

Carolina. The charterthe law of Southtion is to be governed by
ofnot of the articles associationof a does consistcorporation

alone, in law underof taken connection with thebut such articles
lawThe of thewhich the takes place. provisionsorganization
Co.,into, of, Trustand the charter. v.enter form a part People

268; McLean, 438; v.111. 12 Allen Grlobe130 v.Halsey Bishop
to theCo., a of one state subscribes135 Mass. 132. When citizen

state,in he isof chartered another pre-stock acapital corporation
thatthe of act corporation.sumed to know terms the creating

45;O’Brien,Co., HunAss’n v. 51Savingsv. GHobeBishop supra;
Withers, 269,5 278.v. Biss.Payson

“ of stockthat no transfersThe South Carolina statute provides
thereto, until theas between theshall be valid except parties

of cor-the theshall entered bookssame have been regularly upon
thatheld this statuteThe South Carolina court hasporation.”

the is invalid.”that until law is with transfer“means the complied
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Bank, 491,White v. 66 S. C. 495. The conclusion must follow
nothat transferee of canstock stand a bonaas untilpurchaserfide

this statute has been with. He takes thecomplied stock subject
to the ofclaims hisexcept transferer.everybody

5. If it is decided that this court can the internalregulate affairs
of a the same willforeign corporation, concedereasoning jurisdic-
tion to the New York courts. that the NewAssuming York
court had jurisdiction which itquestion has settled in the(a

what is the effect of its Inaffirmative), judgment? assuming
the New York courtjurisdiction, was bound the South Carolinaby

statutes and the theminterpretation by the courts of thatgiven
state, and its was in accord with lawjudgment the of South Car-
olina. At the time that action was thebrought, present plaintiff
had no interest in the instock now so far asquestion, the books
of the defendant showed. Itcorporation never even arequested

1903,transfer of the 13,stock until andJuly could not in any
aview title untilvalid that time. Theget bank had ofnotice the

action and was furnished with a of the andcopy complaint injunc-
tion in interests,toseason its but itprotect to have itspreferred

indetermined a forum ofrights its own choosing.
The South Carolina statute is and until it wasmandatory, com-

with the transfer from Bibber to theplied bank was invalid except
between the This the bank knew orparties. to have known.ought
The action in New York was citizens ofby that statebrought

a business andagainst andcorporation doing having property
there,directors and Bibber who was then within theagainst state.

All a valid interest inparties the stock were beforehaving legal
the court. The bank was treated andfairly, effortsunnecessary
were made to ithave It refused to do so atappear. its asperil,

known,it must have because of the inweakness its title. If it
stock,ever title to the itgot must be held to ithave been when

13,demanded a transfer on the ofbooks the corporation, July
1903, force;at a time when the inwas and it took titleinjunction
subject to such and therefore could not a validproceedings, get
title. A rule akin to the of lisdoctrine pendens applies.

The landof a suit itpurchase ispending concerning champerty.
void,The is even whenconveyance absolutely the ispurchase

bona Andrews, 152;Jackson Co.,v. 7 Wend. Cole v. Lakefide.
242,54 N. H. a272. When ofhas actual notice thepurchaser

suit,aof it allarrests furtherpendency toward theproceedings
of a and ifcompletion and inpurchase thepayment, persisted

Miller,is held fraudulent. v. 15purchase Grriswold Bai’b. 520.
Cochrane,The 671,case of v. N. Y.48 holds that negotia-Jeffres

ble notes transferred lite to Usarependente subject pro-pendens,
notice;vided .the has actual and the Holbrookpurchaser case of
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of anthe616, it holds that pendencyY. whileN.Co57v. Zinc
to a citizen ofnoticenot constructivestate isin anotheraction

toisUs notYork, applicabledoctrine ofthat the pendensandNew
onv. Cochranedoes sustaintransactions generally,stock Jeffres

interesta validAll havingnotice. personsof actualthe theory
court, haditblew Yorkbefore thestockcertificate of beingin the

be collaterallycannotand its judgmentjurisdiction,apparent
Grilmore, N. 11.417. A59v.for fraud.evenattacked Metcalf

in this state proofrendered uponwould have beenlike judgment
Carolina laws.•ofthe South

inlaches not making inquiryof6. The wasplaintiff guilty
15, 1899,fromItthe rested quietly Aprilit took stock.before

in to1, 1902, wrote for information regardand thenuntil May
13,1903,untila certificate Julybut did not demandthe company,

and twoit first took the stock yearsthan aftermore four years
Theowner of it.the absoluteit to have becomeafter claims

claims when itin itslaches notwas of assertingguiltyplaintiff
and could not takeIt did notNew York suit.had notice of the

title, ato strict interpretationfrom an accordingBibber equitable
titleterm, The bank’s washad a title.of the unless Bibber legal

to, of Bibber dur-from, in subordinate thatand a sensederivative
It wasthat it held the certificate. chargedthe entire fouring years

which defeated Bibber’swith fact thatof the anythingknowledge
defeat itsinstance, wouldfor a sale on process)title legal(as,

York decree to bethe Newtitle. Yet it sat still and permitted
a for someit not demand certificateentered. Even then did

months.
under the laws ofestablished7. The is an institutionplaintiff

andfor depositsthe United for receivingStates purposes,banking
in stocks. Athe of dealingand not forloaning money, purpose

shares of theto capitalhas nocorporation power purchaseimplied
A1 s. 314.stock of another Cook Corp., corpora-corporation.

in another unlesstion cannot a corporationbecome stockholder
in it.such its charter or is necessarily impliedispower bygiven

“537,Railroad, 548. APearson v. 62 N. H. corporationbanking
in theor invest stock oflias at commonlaw no topower purchase

be athat other itselfanother whether corporationcorporation,
for thebank or of a A bank isdifferent business. organized pur-

not for theof andpose deposits loaning money, purposereceiving
in such transac-of in stocks. toAny attempt engagedealing

towardtion a and of its thedutyis violation of its charter rights
s. 315.and 1 Cookstockholders the Corp.,public.”

aIt a institution takemayis not denied that pledgebanking
stock,and,stock,of if theenforce the by takingnecessary, pledge

thereafter;for but our is this:sale within a reasonable time point
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action,The in the itsplaintiff action to recoverpresent waiving
stock,the value of asks this court to adecree oftransfer the

stock, so that it hold it an indefinite time for the inmay rise value
follow inwhich it is the of theexpected may elec-development

trical business and the defendant business-generally corporation’s
words,in In itother wants the aparticular. stock as sort of per-

manent investment. the natural andSuch is unavoidable infer-
ence. There no in a bankimplied power it to-being -authorizing

manner,ininvest stocks in' this it must be shown affirmatively-
This it Ithas failed to do. has therefore failed to show that it is-
entitled to the relief asked for. The mustplaintiff either take-
the that it thedesires stock for futureposition speculation—an>

act,ultra vires or that it wants the value of the stock—a position
fatal to the ofmaintenance its bill.

Walker, J. No is made thatquestion as Bibber the-against
1901,bank became the owner of the instock when-February,

Bibber transferred and to it his certificate. Fie did allassigned
it was for him to do to vest thepossible absolute title to the stock

“in his vendee. It seems too clear for that the owner-argument,
of the shares from the sellership to thepasses force ofbuyer by

sale, law;the contract of and not of and ifby operation that be
so, title,the far concerned,so as the seller isbuyer’s the-attaches
moment this contract is consummated between them.”fully

Co., 571, 585;v. 50 N. H. MeredithScripture Soapstone Village-
Marshall,Bank v. 68 N. H. 417.Savings But so far as the cor-

notice,and interested third withoutporation are con-parties,
cerned, the vendee does not all theordinarily of aacquire rights
stockholder until the transfer enteredis on the records..corporate
The to become such a stockholder after anright of theassignment
certificate ais valuable in a material senseright, constituting very
a of the consideration forpart the vendee’s Withoutpurchase.

law,such a inenforceable the courts of the saleright of stocks
would be inseriously muchhampered, commercial andresulting
industrial inconvenience and embarrassment.

The bank when it the Bibber stock waspurchased entitled to
believe that with certainby reasonable itcomplying regulations

as,would be become,and in fact a inrecognized stockholder the
all the ofcorporation, other stockholders. Bib-possessing rights

ber’s certificate which he to the bank contained the sol-assigned
emn statement of the its authorized andby officerscorporation,

stock,that Bibber was the owner of 350agents, shares of its and.
that the stock was and Thefully paid non-assessable. principal
reason now the for toassigned by corporation refusing register
the certificate,transfer to the bank and to issue to it a new is that
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stock, and under the laws ofthe thatforBibber paid nothing
for owner of the stockhe not that reason theCarolina wasSouth

If of law is correcthis that conclusioncertificate.byrepresented
concerned, ifand while he held the certificate-as isso far Bibber

toa or claim be the owner-act as stockholderhe could not legally
vendee,that hisstock, would most to holdit be inequitableof the

in his and theno of title uponnotice relyinghaving any infirmity
in the certifi-assertion the containedof corporationunequivocal

stock thereby,that he was the owner of the representedcate
toto in the with reference the-deemed be same positionshould be

circumstances, theUnder suchthat Bibber occupied.corporation
the cor-and thatof justice requiremost obvious principles equity

of innocentfrom title thebe thedenyingshould estoppedporation
“ Thefor the stock. reason ariseswho has valuevendee given

stated,certificate, which,of as isthe nature a share alreadyfrom
amountof the of theownership specifieda affirmationcontinuing

therein, untilor his itof thestock by person designated assignee,
law; ain manner and purchaseris withdrawn some byrecognized

a claim the benefitin faith has to thereon and torelygood right
2in as thean his favor Thomp.of corporation.”estoppel against

“ their thats. If state face the2599. the certificatesCorp., upon
willbeen the beup, estoppedshares have fully paid corporation

the of this and cannotfrom truth chargedenying representation,
and with further thethe transferee liability, althoughpurchaser

;•Mor. s. 306in fact been 1shares have never paid up.” Corp.,
Co.,;416­ Boston2 s. v.Cook Soapstone supra;Corp., Scripture &

Richardson, Co.,473; ZincR. v. 135 Mass. Holbrook v.R.Albany
Charleston,616; McIver, 25;Y. 2 C.N. State v. S. Fraser v.57

Bank, 156,486; 111 U. S. 165. As no11 S. C. Moores v. sug­
was in form andis made that the certificate not regulargestion

the officers of the or thatexecuted theproperly by corporation,
lacked issue the forthe to stockpower any purpose,corporation

andit is not to whether the stock wasimportant inquire legally
to,issued or Bibber. The andacquired by, corporationregularly

it tostockholders whom are thatrepresents interposethe estopped
suit; forin this and some other reason exists itsdefence unless

to be made onrefusal to the record of the transfer itspermit
stockholder,and to the bank as a it would seembooks recognize

the bank hasthat established its right.
The the is a it hasfact that since national bank no>plaintiff

in cor-or to invest its funds the stock of otherauthority power
not wantdoes demonstrate its or of corporateinability,porations,

into become a stockholder another corporation uponpower,
the stock in a claim the-ofreceiving payment legitimate against

“ com-of it. In the of the toformer owner honest exercise power
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bank,a doubtful debt to a itpromise can be doubtedowing hardly
satisfaction,that stocks be in andaccepted with amay payment

view to their orsale intosubsequent conversion so as tomoney
reduce,make or an aloss. Such transactiongood, anticipated

would not amount to a in stocks.” First Nat’l Bank v.dealing
Bank, 122,92 U. S. 128. In Bank v. 167Kennedy,California

“362, 366,U. S. the court Nosay: to theexpress power acquire
ofstock bank,another is aconferred nationalcorporation upon

that,but it has been held as incidental to the to loanpower money
on a inpersonal bank the usual course ofsecurity, may suchdoing

collateral,business anotherstock ofaccept as andcorporation by
the enforcement of its as it becomerights the ownerpledgee may
of the collateral and be to as othersubject liability stockholders.

Case, See,v. also,National Bank 99 U. S. 628.” Concord First
Hawkins,Nat’l Bank bank,v. 174 U. S. 364. The hav­plaintiff

in the ofing course business thereceived stock asordinary col­
lateral for Bibber,a loan to afterward tosecurity sought protect
itself from loss the owner of the stock. Itby enforcedbecoming

lien theits on and thus became ownersecurity, the Sothereof.
case,far as from the it was not in aappears stocks asdealing pri­

business, but, as incidentalmary to its business ofgeneral loaning
as,stock,it titleBibber’s to the themoney, acquired author­upon

ities, it had a to do. How it hold the stock underright maylong
the laws,national it is to The factbanking unnecessary inquire.
<of transaction, material,the faith of the so far asgood was estab­

court,lished the of the to whichby nofinding superior exception
was taken.

relief,As the to eitherplaintiff’s or seemsright legal equitable,
clear,to be it becomes to consider whethernecessary the superior

court had jurisdiction of the of the suit. No claimsubject-matter
is made that the defendant was not a at theregularly party begin-

theofning hence it became amenable to suchlitigation; thereby
orders as justice Justice the allowancemight require. required
of the amendment which lawthe action at became an inby action

To the the theequity. amendment defendantsruling allowing
took no nowand cannot claim areexception; that notthey they
■asfully defendant whenas were in theparties they they appeared
action at law. Nor is the tenable that the willcourt notposition
■entertain in behalf of a Kidd v.jurisdiction foreign corporation.

Co., 273,Traction 72 N. H. 283. Both inareparties properly
■court. itBut is that as the defendant wasargued corporation

state,■charteredunder the laws of another this court has no power
to the itrelief because relates to the internalgrant affairssought,
■ofthe which it is the and exclusivecorporation, peculiar province
■ofthe of thecourts state to andincorporating supervise regulate.
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of one state either have notcourtsthat theconcededbeIt may
to exercise the of deter-power,itor deem injudiciousthe power,

internalthe essentially managementuponrights dependentmining
the laws of anotherchartered byaof corporationthe affairsof

held,state, it is affords the mostlatterof theThe forumstate.
thefor reasonprincipallyfor such litigation,placeappropriate

for the enforce-adequateit alone powerordinarily possessesthat
6that require. Thomp-and decrees justice mayordersof allment

innot the casesthere is entire unanimityWhiles. 7904.Corp.,
of the “internal affairs”expressionthe correct definitiontoas

864,.807; & Marsh. Priv. ss.8 Clark Corp.,s.For. Corp.,(Beale
that a foreign corporation, legallyit cannot be controverted865),

which it hada contractin an action upon appar-a defendantmade
make, thereon theto cannot escape liability uponauthorityent

In such a ita casethat it is foreign corporation.mere ground,
not domestic cor-possessed byor privilegeno immunityenjoys

bound itself a con-If it has byor individuals. legallyporations
in his own and not awho sues asright,awithtract plaintiff

the of theof the corporation, jurisdictionor directorstockholder
it cannot be questioned.to againstcourt judgmentpronounce

involves its external rela-of its liability legaldeterminationThe
If,connected with it. hav-innot way officiallyto one anytions

bond,so, it issues its note orto do promissorythe powering
into the thetransferred plaintiff ordinary-which is regularly

inbusiness, liability the courts ofit cannot escapeofcourse
defendant,made ait is thewhere thoughstate properlyanother

involve a consideration of thethe contract mayofconstruction
the state of its Limerickand decisions of incorporation.statutes

relates,Howard, H. 13. TheN. not toquestionv. 71Nat'l Bank
affairs, but to its toor othersinternal obligationsits management

business;of its and ordi­legitimatefrom the prosecutionarising
are enforceable wherever the corporationthosenarily obligations

19 1238.the action.a to Cyc.can be made party
functions, committed,of these crimesany“In pen-the exercise

laws,incurred the violation of our oralties, fines, byor forfeitures
incurred,a citizento be redressedmaycontractual liabilityany

thecourts, in such case does notin and jurisdiction dependour
is business in thison whether the doing generallycorporation

instate, the one case to enforce aattachesbut the jurisdiction
offender,an and in to-the otherof the state againstlawpublic

contract, in case under either of theseand any fallingenforce a
whatimmaterial from state orforeign govern-classes it is wholly

derives its chartered or to what extentthe powers,ment company
wherein this state. But the actit is business complaineddoing

in ahis relation as shareholder orof the onlyaffects complainant
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involved,of the and no is■officer theright thencorporation, public
be saidmust to relate to the internal affairs the■controversy of

and in of acase thecorporation,company; foreign great weight
to the of■of is the courtjurisdiction ofauthority opposed equity.”

Co., 600, See, also,v. 113 Ill. 608.MiningBradbury MarchApp.
515;Railroad, H. Co.v.v. 43 N. Kansas etc. 135 Mass.Company,

34; 617, 622;181 Pa.Madden v. St. North Min­StarCompany,
151;Field, Co.,64 Md. v.Co.v.ing 59 Minn.TelegraphGuilford

332.
aThe is not stockholder of the defendantplaintiff corporation,

in full and sense ofthe that term. When it thebecameproper
it•owner of the stock the of a theoccupied position tostranger

and what it now seeks is the enforcement of obli--corporation; the
incurred, all,ifof the then at itto as.gation corporation recognize

a stockholder. theAs is tocorporation asestopped urge against
issued,the bank that the stock was not it must be treatedlegally

the:as valid stock when bank became the owner of it. The case
then the stock andstands as was valid on cor-though thebinding

in the hands of Bibber when he sold it Into theporation bank.
that the a the transaction toaspect, plaintiff acquired byright
have the the ofstock transferred on books the thatsocorporation,
it would as the and as thepossess against corporation against

stockholder,world all the of a which it is areconcededprivileges
2 s. 442.valuable. Cook toThe a transfer theCorp., ofright

on the•stock the books of was ofone thecorporation rights
at the timethe bank of the sale. Theacquired by corporation

had in to makeeffect such transfer theagreed upon presentation
a bona■ofthe former certificate and avendee demand forby fide

transfer. In order tosuch make its stock salableconveniently
investment,and thus to enhance its value as an it torepresented
stock,mil who todesire its and to allpurchase stockholdersmight

stock,•who sell their itwish to that would invest themight pur-
allchasers thereof with the of stockholders arights by making

record on its books of the fact of each sale as made. Having-
and suchmade such assumed woulditrepresentations obligations,

for it to the tobe same theinequitable repudiatehighly prejudice
of•of innocent its stock.purchasers

In this the law of is notSouth Carolina Therespect peculiar.
“state,.statute of that that no transfers of bestock shallproviding

thereto,the untilvalid as between the same shall haveexcept parties
”been entered the books of theregularly upon corporation (Code,

■ was not intended to limit as. the of topower corporation1894),
with a bona of its to enterstock the transferpurchaseragree fide

■ notice,demand and noon its books when reason existsupon legal
arefusal. construction of the statute would.for its Such render
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¡stock that of little value as invest­of stateissued corporationsby
asFor andin some purposes, againstcommercial dealings.ments

stock, anor on the unrecordedclaims lienspriorhavingparties
invalid, inis so South Carolina.be and regardedtransfer may

McIver, 25;2Cox, 341; State v. S. C.11 Rich.Bank Eq.State v.
78;583; Co.,Bank, Land 55 S. C.53 S. C.v.Parker Efird v.

491, ifBank, 494. This66 S. C. statutory provision,v.White
with, for somenot a valid saledoes prevent pur­not complied

in to allow anor the corporation captiously refusingjustifyposes,
valid allwhich make the sale foron its books shall purposes,■entry

to a of itsshall amount merely agreementor which performance
585,& ss.record. 3 Clark Marsh. Priv. Corp.,to suchpermit

Co.,; This limitation is effec­586 v. supra.Scripture Soapstone
ofits is reasons com­so far as enforcement supported bytive only

stock,the ofTo authorize issuancemercial and fairness.utility
sale, as theto the of its even against corpora­and declare validity

intion, the of the officers record­to corporatedepend upon caprice
transfer,to record the would be an unreasonableor refusinging

inof the theconstruction of the empoweringpurpose legislature
its the market and to make itto stock uponplace■corporation

It in towould effect authorize the corporation repudiatesalable.
notcontractual The defendant was disqualifiedits obligations.

itself of the Bibberto bind to the record of the transferpermit
¡stock to the plaintiff.

onThe a transfer therefore the con­toplaintiff’s right depends
of the bank is the enforce­tract The merely seekingcorporation.

a not inment of It is thiscontractual attemptingobligation.
the internal affairs of theto interfere with essentiallyproceeding

It asks that the to the•corporation. merely corporation party—a
stockholder, of itsit a virtuesuit—shall asrecognize by repre­

to at of sale that it would do so.sentation the bank the time the
the of acourt not asked to determine what stock­The is rights

or to ain this exercise discre­holder be foreign corporation,ma3r
in the in to thetion behalf of corporate manage­plaintiff regard

thethe relief is enforce­ment of defendant. The merelysought
to itof a the whenment contractual which accrued plaintiffright

that itthe of It thenstock Bibber. impliedly promisedbought
;s. 603the 3 & Marsh. Priv.would transfer. Clark Corp.,permit

421; Co.,Railroad, 99H. Bond v. Iron Mass.Pinkerton v. 42 N.
“ theA is tonecessary505. certificate of stock not complete

bound,. isof the stock. . . But the corporation•ownership
demand, to one who is entitledto issue a certificate of stockupon

refuses,it; in toand suitto if it the stockholder may equitybring
issuance, law forits or in an action at dam­lie sue it•compel may

1 13.Cook s.Corp.,■ages.”
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in behalf of the defendants thatIt further the Newis argued
words,Bibber bound the in otherplaintiff;York againstjudgment

suit,not in a thatfact to ispartythe con-althoughthat plaintiff,
tobecause the books of the bank Bibber-accordingcluded thereby,
inof the stock andwas the owner because thecontroversy,alone

him vested no title instock the bank. Butbyof the thesale
discussion,reason, in of the is notview foregoing supportedlast

The entire title which hadBibber toauthority.or thereasonby
sale, 25,the at the time of theto bank Februarystock passed

1, 1902, thethe bank notified defendant corporation,1901. May
;the Bibber stock thatowner of so thethe corporationit wasthat

claim of theof the bank beforeownership by longwas apprised
1903,3, when the New York suit was instituted. TheJanuary

all thenthe stock for thetitle to purposes depended uponbank’s
record, since,a as aboveof the cor-formality suggested,mere

for to the record. Underhad no ground objectinglegalporation
circumstances, at least it cannot be said that the bank hadsuch

1903,in as theto the stock January, against corpo-titleno legal
not theration; Bibber was not owner of the stockonlyand since

ortime, not in sense thewas any agentbut representativeat that
owner, effect,that thetrue —in litigation, bindingthe bank—theof

the is notYork upon plaintiffNew apparent.of the judgment
is tocontention thethe defendants’ deprive plaintiffeffect ofThe

a a third in.by againstvested judgment partyvaluable rightsof
not a either or Itdirectlyit was party, indirectly.whicha suit to

that such aauthorities to show result cannotcitetounnecessaryis
Co.,Zinc 57 N. Y. 616.Holbrookv.be sustained.

that the is not entitled to a decreeplaintiffIt also contendedis
he has a andsince plain adequate remedyfor performancespecific

authorities to the thatof the contrary, proposi­law. In viewat
“It isextended discussion. to thecontrarynot demanddoestion

An action forof doesauthority. damagesoverwhelming weight
an for refusal of aremedyadequate corporationaffordnot always

stockholder; settled,,a and it is wellasato personrecognize
to andtherefore, refusesif a wrongfully recognizethat corporation

stock, aand issue new certificate to the-­ofa valid transferregister
in to it to do so.”transferee, maintain a bill equity compelhe may
605; 1 s. 13. Its. Cook is.Priv. Corp., Corp.,& Marsh.3 Clark

a ofnot a to vendorthat this is proceeding compelto be observed
to the under ahis certificate vendeeand delivertostock assign

N.64 H. but to com­Downing,v. 248),salecontract of (Eckstein
a clerical act for the benefitto merelyperformthe corporationpel

now holds the certifi­andhas purchaseda who alreadyof vendee
theperformance, uponhim relief by specificTo denycate.

be, effect,law, inat wouldhe could recover damagesthatground
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Mm to sell what heto owns at such acompel already as aprice
think it was worth. And a ofjury might courtespecially ought

when,to case,decree inas thisequity specific performance the
real and value of the stock theprospective depends upon future

and of thedevelopment management corporate enterprise.
So far as the claim thethat is inof laches notplaintiff guilty

fact,its suit sooner a of itbringing presents question has been
court;untenablefound the and farby so as asuperior question

involved,of law is it is sufficient to that it notdoes conclu-say
that the in thissively appear plaintiff’s was unrea-delay respect

sonable or that the defendants have been inprejudiced thereby
Railroad, 26,v.Douglass 72 N. H. 31.any respect.

The to the exclusion of the ofexception thetestimony witness
Greenwood,to an admission made a directorrelating by of the

bank, who was also its is Thevice-president, unavailing. ruling
of the court was based the fact that it did notupon thatappear

the,ofthe official bank was authorized to bind the bank theby
admission. thereproffered Since is no of law thatpresumption

Ms official relation to the bank furnished or suchproved authority
Railroad, 370, 381;v. 45 N. H.(Low Association,v.Wait 66

581;N. H. New Boston Fire Ins. Co.v. 67 N. H. theUpton, 469),
no error.exception presents

overruled.Exceptions
All concurred.

)Grafton,
(2,Jan. 1906.

Noyes Thorpe.v.

objection discoveryThe that a bill of in aid of an action of libel does not suffi-
ciently defamatoryset out the maybeiswords one bythat obviated amend-
ment.

discoveryA libel,bill of in aid of an broughtaction purposeof for the of com-
pelling publisher producethe defendant to original writingthe and to
divulge personsthe names of instigatedthe publication,who its is demur-

groundrable on the soughtthat the matter to be disclosed will tend to con-
vict the defendant of a crime.

Equity,Bill in for inpraying aid ofdiscovery an action at
law. The defendant’s demurrer was sustained Wallace, J.,by C.

term, 1905,at the ofMay court,the superior to thesubject plain-
tiff’s exception.

Everett O. Eowe Smith,and Smith for the plaintiff.

Scott Sloane and Foster,Mitchell for the defendant.
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