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regardedlonghave beengood poverty and misfortunecause shown”
547; Mfg.CochecoPetition, 29 N. H.Briggs'of relief.just groundsas

advisoryin the recent455, 459. AndStrafford, 51 N. H.Co. v.
thatJustices, post,) the facttheopinion (Opinionof this court of

apay” recognized as reason-exempted party pooris too to is“the
proposedprovisionsunder the of ageneral exemptionable basis for a

law.income-tax
is there-constitutionality the statute under considerationThe of

beyondfore doubt.
unnecessary theto determine whetherIn of the case it isthis view

protectivea exercise of theas validexemption is not also sustainable
enterprise. Perry Keene,v. 56power publicthe in aid of aof state

517, 547;N. H.539, 540, 543; District,Canaan v. 74514,N. H.
327,N. H. 337.Railroad,v. 75State

Appeal dismissed.

All concurred.

Strafford, )
)6,May 1930.

ManufacturingHarry & a. v. Salmon Falls Co.Edelstone
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Frederic Laughlin (of (Mr.J. Maine) and Conrad E. Snow Snow
orally), for plaintiffs.the

Putnam,, Bell, Santry (of HughesDutch & Massachusetts) and
(Mr.& Burns orally),Burns for the defendant.

Peaslee, plaintiffs’C. J. The proveevidence tended to a con-
negotiated by Lyman.tract The nonsuit was ordered because of

proof Lyman’slack of that plaintiffsacts bound the defendant. The
sufficiencyof express impliedclaim their evidence authority,to show

authority, holdinga agentout of the authorized,as and a ratification
of his acts.

general authorityThe upon the by by-lawstreasurer theconferred
give any powerdid not him powerto outclose the business. Such

heas had to the goingrelated conduct of the affairs of a concern.
Railroad,Dow v. N. H. 1.67 When the issue of ofabandonment the

enterprise upon affirmatively, grantwas acted a new and ofspecial
power to act for the shareholders was conferred. The matter of
making puta sale was in intoterms the hands of the directors. There-
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authorityforce, anyin to actafter, longand as the vote remainedso
only.upon from themsubjectthat could come

it is a fairmay by-laws force,were still in butIt true that thebe
conferringany view tothey adoptedinference were not withthat

Theup corporation.the stock-power proceedingsto in to windact
somethingconfronted them asholders treated the situation which

Theyby-laws.provided for in theoutside the of businesstransaction
necessary.desirable, if notpower to begrantdeemed a new of to act

throughprovided agencyanthey by-lawsthethoughtIf had that
accomplished, there would havethe bewhich dissolution should

practicalspecial authority.of Thisgrantno for thebeen occasion
fol-by parties in interest should beby-lawsconstruction of the the

matter, after theAuthority act in thislowed as the true one. to
14, 1926, in the boardSeptembervote of was vestedstockholders’

of directors.
is thatonly authority by the board to the treasurergivenThe

7, Apparently, the treasurercontained in the October 1926.vote.of
purchaser. was votedto secure a Ithad theretofore made efforts

hereby nego-and is authorized to continuethat “the Treasurer be
andcorporation”of thetiations for of the entire net assetsthe sale

advise the stockholdersquote priceto a which the directors would
any actionin made before furtheraccept.to The contract suit was

in case is whetherby board; importantand an issue thewas taken the
broker,authority prom-andemployto agavethis vote the treasurer

commission,him a if he made a sale.ise
iscompany,of the and thereThe a officialtreasurer was salaried

authority given him includednothing justify the inference that theto
largeat a costemployment of someone to conduct the salethe else

is, henegotiations.” Thatcompany.to the He was to “continue
doing.he hadproceed way comparableto in to what beenwas a

a usual a methodurged employmentIt that the of broker is sois
authority engage such service is to besecuringof a customer that to

Lyman givennotargument is that wasimplied. The answer to the
Heauthority was limited.authority effect a sale. Hisgeneral to

powerhe had no to hire someonenegotiations,could continue but
negotiate.toelse

theupon propositionthe that asArgument has been advanced
by withcorporation representedbe someonedefendant is a it must
true,this is but it doescapacity know,to think and act. Of course

appointedagent corporation,an of thenot follow therefrom that
attributes as to matterspurpose,for a limited is clothed with these
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ofrepresentativesgeneralThegiven charge.not him in sentient
Uponthe board of directors.corporationthe in this matter were

and thecorporate duty to know and thinkimposedthem was the
performtothey appointed agentancorporate power to act. When

enlarged by the factspecified duty, powersa his or status were not
ofthrough itsby corporation, acting boardemployedthat he was a

general,“In thedirectors, by principal.anrather than individual
ordinary agents corpora-of agovern authority of therules which the

anyof otherapplytion are from those which in the casenot different
principal.” Mech., Agency, s. 762.

may benot ratifiedLiability for not authorized in fact andacts
of reason­standardprincipal upfound when the has not lived to the

agent.his One’spersonsable who deal withconduct towards third
by words.may byrelation to acts as well asanother be declared

theexternal,Hurd v. H. the standard isVarney, 83 N. 467. While
ofviewpointfrom thejudgedconduct to be is not to consideredbe

liability, it must haveparties only. imposethe third In order to a
probabilityprincipalbeen such as to to the that there wasindicate

onlythereby. “They notthat others would misled must showbe
they by they complain,that but alsowere misled the acts of which

theyplaintiff principal] ought anticipatedthat the thatto have[the
would 264.Parks, 262,be.” Davison v. 79 N. H.

Lyman general agent,There a auth-holdingwas here no out of as
corporation.orized to of Its business as aconduct the affairs the

sale,propertymanufacturer The was forhad been terminated.
Lyman wayin oftryingand was to all there was thesell it. That is

authorityappearances Lyman’sfrom which of would bethe extent
partyindicated. There a third to understandnothingwas to induce

authority.he had hadNothingthat uulimited that the directors
done, andoing failing do, gave anyor were or to countenance to such

nothing charge knowledgeidea. There was to them that awith
Lymanwouldbroker assume that their conduct indicated that was

employauthorized to negotiatesomeone to the sale.
position chargeableThe is taken with whatthat the directors are

Lyman duty keep progressdid because of a to the ofto informed as
in by dutythe hands of the But thisagent appointedaffairs them.

merely keeping reasonablyis that of informed as to one’s affairs.
legal duty inspect investigateThere is no ascertain whetherto or to

agent exceeding somethingthe is toauthority,his unless there be
put principal uponthe inquiry. Mech., Agency, s. 755.
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by plaintiff (Smithauthority upon Bank,The relied the v. 72 N. H.
dealing by general agents.a of those held out as4) relates to course
power special agent, appointedto the of a toIt does not relate effect

case, liabilitysingle upon grounda In such a this can­transaction.
principalnot found unless the has “so conducted his business asbe

give parties right questionthe into third the to believe that act is
agent Parks,one he authorized his to do.” Damson v. 79 N. H.has

262, 263. Castonguay Company, 83v. N. H. 1.To the same effect is
employ-The that the defendantclaim is also advanced ratified the

ment, by acceptance plaintiffs’ knowledgeof the ofan services with
Lyman.their There is noagreement with evidence that the directors

plaintiffs. Lymanof the of knew,knew the transactions with course
Queallyit did. appearsand could be found that So far as none of the

anyhad knowledge upon subject.other members of the board the
arguedIt is that the in the record of the meetingstatement directors’

January 5, 1927,of that action was taken after a full discussion of
situation, plaintiffsthe that the with inshows transactions the De-

by Lyman.then to thecember were disclosed board But this rec-
goes no to indicate thatord further than whatever was disclosed had

disclosed,full consideration. As to what was the record is silent.
that, although Lyman byIt is to be noted was called as a witness

plaintiff, inquiry concerning subject.the no was made this
Knowledge knowledgeof istwo directors not of a board of which

they majority. 413;are not at a Railroad,least Buttrick v. 62 N. H.
Railroad,v. 77 129. In Bank, 4,Hilliard H. Smith v. 72 N. H.N.

law, authority.this was assumed to the without citation ofbe The
tried, length here,issue then and considered at1 awas whether board

byhad onnotice of transactions carried two of its Allmembers. this
entirely superfluouswould have been if the knowledge of the two had

enough charge corporation.been to the
argument LymanThe knowledge principal,that of was that of his

begs question. authoritythe It assumes his to act in the matter.
knowledge agent knowledge“The of an principalis the of his in re­

onlygard scopeto such matters as come within the agent’sof the
employment.” Railroad, 526,Bohanan v. 70 N. H. To529. the

effect, Castonguay Company,v. 1;same see 83 N. H. v.Warren
liabilityHayes, alleged principal74 N. H. 355. The of an cannot be

enlarged by proof agentthat his to do one act knew that he had done
another act which was not authorized.

meeting January 5,At a 1927,directors’ held it voted that thewas
president employand a theytreasurer be committee to a ifbroker



321

no ac-tookappears the committeefar asthought best to do so. So
meetinga helddischarged atreported andIt wastion to that end.

prospective absencewas thefor this action16. TheMarch occasion
andchosen, and he thepro waspresident. presidentA ternof the

the earlier one.power aslikewere made a committee withtreasurer
engagingofthey subjecton theactedThere was no thatevidence

a broker.
knowledgethatargumentplaintiffs advance theagainHere the
part.he a Butbody of which wasknowledge of theLymanof was

it. Themajoritya ofcommittee, evenhe not the whole orwas
theno morea committee isknowledge majorityof than ofless a

ofminority of a boardof aknowledge principalof the than is that
“Consist-principal.themajority representIt a todirectors. takes

neces-of both wasing only actionmembers,of two the concurrent
city.of Itexpense thesary employment personsthe of at thefor

by of bothgoverned combined wisdomwas entitled to action the
Portsmouth, 298,67 N. H. 299.members.” Rider v.

plusknowledge,upon liability upongroundOne relied is a based
by twothe wasknowledge.in of that As actionaction taken view
not toessential, knowledge is sufficientthe fact that one acted with

ofThe elementknowledge.theshow that committee acted with
an ex-acting in view ofmembers,”of“the combined wisdom both

lacking.plaintiffs, isagreement employto theisting but invalid
knowledge,charge withwas no to the committeeAs there evidence

know-proof chargemuch to the directors withless was the sufficient
ing knew.because the committee

in the order of nonsuit.There was no error

Exception overruled.

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


