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Cheshire,
6,Sept. 1938.

Barclay Lake Club.v. DublinAlice M.
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RoyB. Lane M. Lane orally),and Pickard for theHoward {Mr.
plaintiff.

Demond, Woodworth,Bell Sulloway, Piper& and &Faulkner
orally),Demond for the defendant.Jones {Mr.

question authorityThe of Mr.Page, J. Mauran’s to amake
thepurchase binding upon is easilycontract of defendant answered.

presumed. v. Railroad,to be Hilliard 77 N.It is not H. He129.
authority by by-laws.such virtue of the defendant’shad not There

given expresshe was authorityis no evidence whatever that in this
corporateinstance. Theany prioror records show pur-that when

acquisitions wereor other made it was thechases custom for the
givethe express authorityor stockholders todirectors in advance

official. The same hold true of sales or leasesto some of land owned
club, exceptby apparentlyin one instance wherethe unauthorized

byratifiedwas the board.action
Julythe up 3, 1926,This was situation to when Mr. Mauran re-
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purchased property,board he had the Mason andto the thatported
At re-“upheld” his action. the same time Mr. Mauranthe board

legal option other househe had a on the Masonported that “secured
Barclay property $2,500,” uponthe motionand on for and$3,000for

subject approvalupheldalso to the of the stock-was“that action
significant purchase appearsthat the to haveIt is Masonholders.”

got titleby peopleDublin and that the clubgroupa ofmadebeen
unconditionallyacquisitionto That wasexpense itself.without

“upheld” subject“legal options,” however, wereThe“upheld.”
suggestion theseby the There is no fromstockholders.approvalto

anyany lacking hadspecialthat officer authorizationtransactions
purchase. subsequentthe to a contract of Theto bind clubpower

authority inanyto widerwere not such as indicatetransactions
anyor other officer.Mr. Mauran

ratified the contracttheory that the stockholdersplaintiff’sThe
what ofTheyis ratified the boardMauran untenable.Mr.with

according“legal option,”The board ratified ahad done.directors
ratification, permittedthe court theOn issue ofrecord. theto the

theysubject that the differ-testify, exception,to knewtodirectors
they neveroption purchase,of thatan and a contractence between

Mr.they uponandquestion,in that believed reliedcontractsaw the
option, cir-contract was an and otherstatement that theMauran’s

theythey to whentending what intended doto showcumstances
interpretationas anratify. The was not receivedevidencetovoted

was noof the record. Thereor as a modificationthe contractof
knowledge essential,admitting uponit. It the which isboreinerror

Railroad,ratifyto unauthorized act. Bohanan v.principal is anif a
ever be-This not a case where the defendant hadN. H. 526. is70

ap-agentin acts so that he hadunauthorized of theacquiescedfore
authority.parent

directors,defendant, its stockholders andthat theThe contention
deny authorityMr. or theirby to Mauran’sestopped silenceare

dutyThey speak con-grounded.not well had no toisratification
they justifiablywhich, appears,of far asmatter as werecerning a

legal interpretationThey neither the text nor theignorant. knew
upon say, “StopThey were therefore not called tocontract.of the

theyimprovements,” knowledge,of which had no “becausemaking
obligation pay they theyfor them,” supposedto whenare underwe

obligation. Or, rely upon“Don’t Mr. author-Mauran’shad no such
us,” they suspectdid not that he assumedity obligate when hadto

they knowledge plaintiffif hadobligate them. Even had thatto the
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itmaking theydoes not follow thatimprovements,was knew that
upon supposed obligationin amaking uponshe them reliancewas

upon Phelpsfor them her demand.part paytheir to v. Gilchrist,
H.278; Shaw,H. Allen 61 N. 95.266,28 N. v.

argument directors ratifiedThe that the the contract without
knowledge material facts and without toof the desire know all the

by theywhat is notdid,facts and are therefore bound a valid one.
appears, warnnothing,was as far as to them that Mr.There Mauran

description of the optionnot correct in his contract as one ofwas
uponnot$2,500.for directors were called to search forThe “further

Contracts, Rev. s.(Williston, ed., 278), theynor didfacts” “assume
put uponmen be inquiryreasonable would (Hutchin-the risk” unless

finding356). AGould,son v. 180Cal. that reasonableCo. men would
inquired compelled,nor,was not under thehave further circumstances

any duty inquiryto owe of plain-must the directors be said to the
compelled findinga that thetiff. Nor was it directors reasonably

inquiretoought to have known that their failure would mislead the
damage. Conwayto herplaintiff and induce her to act &c. Bank v.

319, presumedN. 328. It not toPease, 326,76 H. is be that the
knowingnegligent precisein not meaningdirectors were the of the

becontract, equivalentso that their inaction would to their doing
something expressedopposed to their intention. Smith v. Bank,

4,H.72 N. 9.
of that propertyThe admission evidence the has not been en-

by quarterinhanced value more than a of the of improvementscost
signed uponmade since the contract was would have been error the

givenconstruction heretofore to the contract. But the evidence
purpose modifyingwas for ofnot received the the contract sum. Its

purpose determiningsole to aid court in justicewas the whether re-
quired reopened.that the be It properlycase was foradmitted that
purpose, for the defendant would be entitled to no relief prop-if the
erty judgmentthe of formerlywere worth amount the ordered.

exceptionsAll of the merely questionsother involve of the exer-
judicialcise of Railroad,discretion. Watkins v. 80 N. H. 468. No

questioningisoccasion seen for the exercise of discretion except in
plaintiffthe allowance of costs to the as terms for the granting of a

rehearing. rehearingThe occasion thefor was the ofmistake the
in advancingdefendant not at the hearingfirst a defence which now

appears perfectto be plaintiffa one. The has conceded that the
culpablewas in respect.defendant not this While the hearingstwo

Superiorin may not,the Court as the argues,defendant have occu-
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hearing raised,single at which all defences weretime than amorepied
plaintiffthe to come beforehas causedof the defendantmistakethe

expendituresplaintiffThe claims for cashof once.twice insteadus
She al-the former decision here. waspaid prior$125 toonly the

Assumingfor a counsel fee. thatapparentlyaddition,$25 inlowed
were not increased because of theSuperiorin Courtthecounsel fees

byin the factmistake, they were increased this courtdefendant’s
onde.come here twice instead of but Wehad toplaintiffthethat

allowing fairly commensur-in not a counsel feewas errortherethink
in court of counsel from Cheshirethisappearanceonewithate

byrespectthe order in this the al-modification ofCounty. Upon
plaintiff,sum as costs to the thefurtherof a reasonablelowance

bewillorder
Decreeaffirmed.

concurred.All

Hillsborough,
4, 1938.Oct.

Co. v. Manchester.R. ConstructionC. &


