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thoughmust read as those descriptivebememorandum words had
incorporatedbeen in it. All documents referred to in a memoran-

may upondum of sale be questionconsidered the whether it is suffi-
ciently satisfydefinite to the of Hickeystatute frauds. Dole,v.

336; Whipple,66 N. H. Brown v. 58 N. H. 229. There is no
suggestion quotedthat the descriptionabove ambiguous,is mean-

oringless, incorrect. the contrary, sufficientlyOn it to aseems be
descriptiondefinite of the subject-matterland which thewas of the

sufficientlysale. “A written contract is definite whenever it is
reasonably certain from the partiescontract itself and the acts of the

performancein it Poole,of what land was intended.” White v. 74
H., 71,N. 73. In this case the land sold,intended to be and which
sold,was was the BradleyWoodward farm. At least Cora is bound

by the husband,memorandum. How the estate of her who is now
appear signeddeceased and who does not to have the contract of

maysale, affected, questionbe is a plaintiff arguedthe haswhich not
mayand which practicalbe of no importance. It not,has there-

fore, been considered. There per-should a decree specificbe for
against Bradley.formance Cora

discharged.Case
All concurred.

Coos,
4,Nov. 1913.

George UpperHilliard v. Coos Railroad.

president corporationNeither the a power bynor ofdirector a has ofvirtue his
company.officeto bind the

A defendant’s statement that againstcertain items sued arefor valid claims a
corporation presidentof promisewhich he is and his in companybehalf of the

payto them are not sufficient to ofavoid the bar the statute of limitations when
pleaded by corporation,the expresslytheunless declarant was authorized to

them, dealingmake or there is evidence of a ofcourse from which such authori-
zation can be inferred.

personal liabilityaWhere defendant has been released from in consideration of
agreementhis to the of ofwaive defence the statute limitations to a suit for

against corporationthe president,same cause a of which ishe it is incumbent
upon plaintiff subsequentthe ofon the trial the action to that-show the con-

upontract by company.which he was authorized or ratified therelies
YOL. LXXVII. 9



Railroad.Hilliard v.130 [77

byagainst corporation, presi-evidence of aa statement theof a suitIn the trial
validity claim, intending the but not made theto the of courseestablishdent

defendant,by isany of the inadmissible unless accom-him in-behalfof action
company.authoritypanied by proof his to bind theof

AprilWritAssumpsit, goods and delivered. dated 6>for sold
aissue, with brief statement that thePlea, generalthe cause1908.

years. by jury,Trialwithin six result-accrueof action did not
excepted thedisagreement.a The defendants to denial ofing in

adirection of verdict in their favor.a thefor nonsuitmotions and
term, 1912, superiorDecember of thethe courtTransferred from

by Chamberlin,allowed J.exceptionsaon bill of
payment was were sold betweengoods which claimedThe for
VanDyke, during time,wasGeorge who that and1889to1887and

1909, Upperthe Coos Thepresident of Railroad.his inuntil death
for,VanDykebrought against for the items sued withsuitplaintiff

referee, partiesa theto before whomcase was sentothers. The
report “judgment for thethat referee shouldagreed the defendant
followingmemorandum,The dated Octo-satisfied.”judgmentand

VanDyke:by entry“The21, 1901, signed counsel forber was
[describing is a waiverthe not orfor defendantjudgmentof case]

mayany againsthe have theclaim whichby plaintiffbar the of
1906, plaintiff bringIn the moved to theRailroad.”Upper Coos

Septem-onhearinga was had before the courtforward, andaction
finallyJudgment the defendant at14, was rendered forber 1906.

1906,term, agreementwith the beforeSeptember in accordancethe
referee.the

case, evidence that at the time of thethere waspresentIn the
VanDyke objected that the items of thehearing the refereebefore

from him Thepersonally.were due de-present specification not
by VanDykeof statements madeexcepted to evidencefendants

Railroad,a the Cooscounsel, Upperwas also director inhis whoand
hearing 1906,which were to show lia-at in claimedin 1901and the

by VanDyketobility objectedfor the items andof the defendants
againststatute limitations them.pleadto the ofagreement notan

VanDyke “hustlingthat was around” when theA witness testified
plaintiff that he did notbeing built. The testifiedrailroad was

charged every-Railroad, butanything Upperabout the Coosknow
upon hisexpected to have credit thereforVanDyke andthing to

latter; VanDyke general supervisionthat hadthetoindebtedness
1887; nobodyand else everwas built in thatwhichthe railroadof

aThere was evidence thatanything him material.to aboutsaid
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pf by thethe material sued for ivas used Thereportion railroad.
bytending express implied promiseshow anwas no evidence to or

plaintiff, than the of Vanpaythe defendants to the other refusal
byDyke pay him in 1906.to and the statements made 1901 and

Johnson, ThayerIraDaley,& Thomas F.Sullivan and W. {Mr.
orally), plaintiff.theSullivan for

Drew, & orally),Morris Morris for the defendants.{Mr.Shurtleff

Parsons, presidentC. J. Neither the a anor director of cor-
byporation powerhas virtue of his office to corporation.bind the

Association, 480;v. 68 N. H. BostonHolland New Fire Ins. Co. v.
Uyton, 469;N. H. Association,67 Wait v. N. 581;66 H. Buttrick

Railroad, 413, 418; LyndonN. H. Institution,v. 62 Mill Co. v. 63
Vt. 581.

onlyThe evidence to toll the bar of the statute inrests the state-
1906;ments claimed to have been inmade for whatever was said

authority 1901,and with whatever in no statement then made could
yearspromisea withinprove six before bringingthe of the suit in

Assuming1908. as the most favorable interpretation that can be
plaintiff’supon theput VanDyke’saccount of in 1906,statements

that he then admitted the items forsued were againstvalid claims
the defendants and in their behalf promised pay them,to the fact

presidentthat he held the office of does not make his admission and
corporation.the acts thepromise Theyof are not such unless he

expressly impliedlywas or toauthorized make them in ofbehalf
It isthe defendants. there isconceded expressno evidence of

authorization, and no evidence is of afound course dealingof from
which such authorization Althoughcould be inferred. plaintiffthe

VanDykethat supervisiontestified had of the railroad and another
“hustlingwitness said he was around” when the beingroad was

built, there is no anyevidence of acts performed by him upon which
either conclusion was based. It appeardoes not that he boughtever
any uponmaterial the credit of the defendants. The items sued

by plaintiff upon VanDyke’sfor were sold the credit, plain-and the
expected paid by adjustmenttiff to be an VanDyke’sof personal

againstaccount him. There is no anyevidence of bystatements
VanDyke during treatythe goodsfor the or delivery,their or while

anydoinghe agentwas act as the defendants,of the which would
chargeto them.tend The uponstatements relied were made while
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employed VanDyke’s personalinand his counsel were businesshe
plaintiff’s against longthe the—the of suit afterdefence him—

Uponupon presentthe claims are based. thetransactions which
account, against VanDylte, if,he a claim evenplaintiff’s had valid

fact, agentpurchased bymaterial was him as for the defend-thein
agent who contracts in his own name for anAn undisclosedants.

1 s. Kaulbackpersonally Ag., 266;is liable. Sto. v.principal
Churchill, H. 296.59 N.

Dyke acceptand theplaintiffthe chose to release Van insteadIf
company pay goods, might so;of to the he dothe foragreement

powerDyke corporation pur-had no the for theto bindbut Van
liability.securing dischargehis own “The directorspose fromof

accepting appointment office,in their tocorporation,of aor trustees
give the theircompanyto the benefit of bestimpliedly undertake

uponthe thempowersand to use conferredjudgment,care and
They right undercorporation.of the have nosolely in the interest

theirpositionsto use their official for own benefitany circumstances
corporation forany exceptone the itself. It isofor the benefit

authority to therepresentthe directors have nothatthis reason
any they personallyin inter-transaction which arecorporation in

company.obtaining advantage expensean at the of theinested
it in cases that theAccordingly, has been held numerous. . .

corporation authority companyno to thea have bindofdirectors
representpersonally, ormade with toany themselvescontractto

they apersons, privatethird in havewith whichanyin transactionit
gen-is aprinciple uponacted in these casesTheat stake.interest

agent aagency applies everyand ofthe law of toprinciple oferal
position.” 517;1may Corp.,his Mor. s.becorporation, whatever

537, Railroad,H. 103Railroad, 540;62 N. Wardell v.v.Pearson
651, 658.U. S.

ofalleged agreement of the defendants to waive the statuteThe
evidence, partmade, according plaintiff’sto the aswaslimitations

against corporation.presidenthis suit the of theofsettlementtheof
a thewas the release ofconsideration for such contractonlyThe

liability. Charged knowledge ofpersonalhis withfrompresident
alleged contract,in the the burden isinterestVanDyke’s personal

Dyke aauthority of Van to make such'to showplaintifftheon the
Far-corporation,the or its of it.agentas of ratificationcontract

Bank, J.409; Campbell150 Mass. v. 67 N.Railroad, 406,v.rington
557,Bank, U. S. 559.Louis Bank v. 95West St.301;Law

VanDyke’sexceptedalso to the evidence ofdefendantsThe
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being any byof himstatements. Not made in the course action
the thedefendants,in behalf of evidence withoutwas inadmissible

tending authority corpora-provesome evidence to his to bind the
Works, 465, 481;tion. Bank Electrical 73 N. H.Westminster v.

Blodgett, 316; Company, 133;Cate v. 70 N. H. Guerin H.v. 70 N.
Railroad, 531, 532;Nebonne v. 67 N. H. v. 45 N. H.Railroad,Low

authority already370. The of hasabsence been discussed. Whether
provewhat the theDykeevidence tended to Van said authorizes

finding of a new hadpromise, authority promiseif to make such
isshown, obviouslybeen question.an immaterial

Excluding incompetentthe forevidence, nothingthere was the
jury and a verdict should have been ordered for the defendants.
That order is now made.

judgmentVerdict and thefor defendants.

All concurred.

Coos,
4,Nov. 1913.

RailwayEli Chabott, Adm’r, v. Grand Trunk Co.

possession alongEvidence that an adult in the full of his faculties a rail-walked
whollyroad dangerstrack inattentive to the obvious of his andsituation was

injured by approach precautionsa train whose is,he took inno to thediscover
any care, findingabsence of evidence of insufficient ato warrant of his freedom

from fault.
case, personinjured habituallyIn the factsuch that the looked and listened before

walking along competenta prove uponnotrailroad track is to the occa/-his care
question, uponsion in if the fails to whereevidence disclose he theentered

track, or for what time or distance he traveled thereon.
causingnegligentlyIn death, supportan action for a evidence in oflack of an

plaintiff proveissue the affirmatively supplied bywhich is bound to cannot be
generalan inference drawn from the fordesire the continuance of life.

prescribed management allegedRules for the of trains and to have been disre-
garded negligenceprove partare not admissible to theon of.the railroad em-
ployees person walking upon track, appearstoward a the unless it that the

uponlatter knew and relied them.
appearsclearly uponWhere person might escapedit that a a trackrailroad have

injury by care,the exercise of powerlessdue at a time when the trainmen were
prevent collision, plaintiffto a liabilitythe is not to haveentitled the issue of

jurythesubmitted to under doctrinethe of the last clear chance.


