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1. REMOVAL OF CAUSE-CHICAGO, ST. PAUL, MINNEAPOLIS & OMAHA RAILWAY
COMPANY-SP.LAWS MINN. 1881,CR. 219.

Chapter219,Sp. Laws Minn. 1881,entitled "An act to authorizethe Chi-
cago,:::\t. PaUl,Minneapolis& OmahaRailway Companyto acquire,construct,
maintain,andoperaterailroadsin the stateof Minnesota," not purporting to
createa new corporation,but declaring that for certain the foreign
shall bedeemedto bea domesticcorporation.must be re.gardedassimply an
enablingact,and therailway company,which wasa Wisconsincorporation,is
lltill one,and assuch hasthe right to removea casefor trial from the state
court to the federalcourt.

2. SAME-PHOVI80 PREVENTING l{EMOVAL VOID.
As the only scopeandeffectof the provisionin ,theact,that therailwaycom-

panyshall bedeemedto bea domesticcorporation"in all suitsand pl'oceed-
ings uponcausesof actionarisingin this statein which it shall be a party," is
to deterit' from the right to submitcertain controversiesto the judgmentof
theJederalcourt, this provisomust be held void; following In8uranceCo. v.
;HU1'8e, .20 Wall. 445, anddistinguishingotout v. Raillá(J£U1.C/o. 8 FED. REP. 794.

On MotioR to Remand.
Lorely et Morgan, for plaintiff.
John D. Howe, for defendant.
BREWER,J. The questionin this caseis whetherthe defendantis

a. Minnesotaor Wisconsincorporation,and this turns mainly on the
scopeand effect of chapter219, Sp. Laws Minn. 1881. The argu-
ment of counselfor plaintiff is brief and clear. They say that the
questionis one solelyof legislativeintent,and that the intentis man-
ifest, becausethe act not only confersall the powers,privileges,and
functionsof a domesticcorporation,but also, in expressterms,pro-
vides "that in all suitsand proceedingsupon causesof action aris-
ing in this state,in which the said Chicagu,St. Paul,Minneapolis&
OmahaRailway Companyshall be a party, it shall be deemedto be,
for all purposes,a domesticcorporation,and not otherwise." The
a.rgumenton the other side cannotbe statedbriefly,-is not so clear
and easyof comprehension,-andyet I think it determinesthe true
solutionof the question.

1. Thereis nothing in the title of the act to indicatean intent to
createa corporation. It reads: "An act to authorizethe Chicago,
St. Paul, Minneapolis& OmahaRailway Companyto acquire,coná
struet,maintain,and operaterailroads in the stateof Minnesota."
This disclosessimply an intent to grant certain rights-includedin
which is not the right to incorporate-toan existingcompany.' The
constitution,art. 4, ¤ 27, providesthat "no law shall embracemore
thanone subject,which shall be expressedin its title." Did the leg"
islatureintend more than was namedin this title, and, if it did, is
theaddedmattervalid? Statev. Kinsella, 14 Minn. 524, (Gil. 395.)
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2. The constitution,art. 10, ¤ 2, reads: "No corporationshallbe
formed underspecialacts for municipal purposes." Neither
constitutionnor statuteshaveextraterritorialoperation. Therewas
no Minnesotacorporationansweringto thedescriptionin existencebe-
fore this act. This is a specialact. Did the legislatureintend,and,
if so intended,hadit the power, to evadethe restrictionsof the con-
stitution andcreatea new railroadcorporationby a specialact? I
am awareof the decisionsof the supremecourt of the statesustain-
ing specialactsgrantingadditional powers to existing corporations
asnot within the constitutionalprohibition of the formation of cor-
porations; andcounselspeakof this act as the adoptionof a corpo-
rationcharteredin anotherstate. But theexistingwasa foreigncor-
poration,andif this act did not createa secondandnewcorporation,
but only grantedpowersand privilegesto the oneexisting, the right
of removalto thefederalcourtexists. Doubtless,themethodsof cre-
ating corporationsare within legislative discretion,and were it not
for this constitutionalprovision the existenceof a generallaw would
not inhibit thegrantingof a specialcharter. But with that thebirth
of a newcorporationmustbetracedto the powersand grantsof some
general statute. A statute must be supportedrather than over-
thrown,and the intent of the legislaturemustbe madeto harmonize
with ratherthan antagonizeits pOW,ersandtheconstitutionallimita-
tions.

3. The act names"The Chicago,St. Paul,Miimeapolis& Omaha
RailwayCompany,a corporationcreatedandexistingunderthe
of the stateof Wisconsin,"andall its various grantsof powersand
privilegesareto the "saidcompany." Significantamongthesegrants
is that of "all the rights, powers,franchises,privileges,and immu-
nities, including the powerof eminentdomain,confer.redby the laws
of the stateof Minnesotaupon railway companil;lsorganizedthere-
under." In otherwords,it grantsto this foreign corporationall the
rights, powers,etc., given by Minnesotalaws to home corporations.
Clearly this disclosesa mere enabling act, and were it not for the
provisosat the closeof the sectionI do not think therewould he any
doubt.á Thoseprovisosreadasfollows:

"And provided, further, that the said Chicago,St. Paul, :Minneapolis&
OmahaRailway Company,its successorsandassigns,shaU,in exeroisingthe
powerof eminent domain by this aot conferred.and in all proceedingsand
appealstherein, betakenand held in all oourtsand placesto bea domestic
corporativnj and provided,further, that in all suits and proceedingsupon
causesof actionarisingin this statein which thesaid Chicago,St. Paul,Min-
neapolis&Oinaha Railway Companyshall bea party, shall bedeemedto be
for all purposesa domesticcorporation,and not otherwise."

Now, at first reading,theseBeemto sustaintheviews of counselfor
plaintiff; but notice theile matters. They do not provide that the
foreign corporationacceptingthe privileges grantedshall becomea.
domesticcorporation,but only tqat for certain purposes shall be
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deemedto be such. In other words,taking the as a whole, it
grantsto a foreign corporationvastprivilegesupon condition that,as
to certainmatters,it shallaccepttheresponsibilitiesof ltnd be treated
asa homecorporation. But this is merelicense. It grantsto a cit-
izen of Wisconsincertainprivileges,providedit will consentfor cer-
tain purposesto be considereda citizenof Minnesota. But, if aciti-
zenof Minnesota,what needof such provisos?And can one be a.
citizen for certain purposesand for them only? Let an action be

by a citizen of Minnesotaagainstthis defendantfor injuries
donein the stateof Nebraska,and canit plead that it is a domestic
corporation.a:p,dnot subjectto the jurisdiction of the federalcourts?
Wherein the statuteswill sucha plea find support? Obviously',the
true reading,'the intent of this act as a whole, was to give certain
privilegesto a foreign corporationon condition that for certainpur-
posesit should consentto be treatedasa domesticcorporation,and
not to createa domesticcorporation,or to give to a foreign the right'
to become,a domesticcorporation. Regardedin that light it is a.
mereenablingact.

And again,werethis thecreationof a newcorporation,who are the
stockholders? Who respondsto the liability imposedby section 8,
art. 10, of the constitution? Hasa railroadcorporationof Wiscon-
sin the powerto bind its stockholdersto the obligationsof that sec-
tion, or indeedto bind itself? State v. Sherman,22 Ohio St. 411.
1 do not enterinto this inquiry, because,as I readthisact,it stopsa
little this sideof that query. It doesnot purporttocreatea domestic
corporation; it simply declaresthat for certain purposesit shall be
deemedto be such. And what are those purposes? Fi1'8t, for the
exerciseof the right of el:Dine,nt domain; and, second,for suits for
causesof action arising in Minnesota. When it is borne in mind
that ,the power of eminentdomain had alreadybeenexpresslycon-
ferred uponthis corporation9Y the previouswordsof the section,it
is obviousthat the whole scopeof theseprovisosis that for certain
limited litigations this foreign corporationshall be deemeddomestic.
And a little reflectionwill indicate that, outsideof mere mattersof
procedure,suchasliability to.attachment,security£orcosts,etc.,the
only scopeandeffectof this provisois to debarthis corporationfrom
the right to submitcertaincontroversiesto the judgment.of the fed-
eral courts. It hasbeenheld by the supremecourt that a condition
imposedupona foreign corporationof doing businesswithin a state
that it will not removeits controversiesto the federalcourts,is void.
Insurance00.v. Morse, Wall. 445. Canthis provisobe regarded
in any other light than as an indirect way of attemptingto secure
the sameresult? 1 think not. This is very different legislation
from that conl;ljdered by this court in Stout.v.Railroad Co. 8 FED¥

. REP.794. Therewasa generalstatutein all respectsproviding that
a foreigncorporationcomplyingwith its termsshouldbecomea legal
corporationof the with all the privileges,andfranchises

-------------------------.. -
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of such. That, obviously,only prescribedone methodof acquiring
corporateexistence,and did.not purport to determinethe conditions
underwhich a foreign corporationshould exerciseprivilegesandac-
quire rights in the state.

Another matter tends to confirm the view I have taken. On the
sameday with the act under considerationtwo otheractsaffecting
the samecompanywere passed. In eachof these,the statusof the
companyas a foreign corporationwas expresslyrecognized,with, in
one, a proviso,as here, that for purposesof exercisingthe powerof
eminentdomainthe companyshouldbe treatedasa domesticcorpo-
ration. But, without pursuingthis inquiry further, I hold that this
legislation,not purportingto createa new corporation,but declaring
that for certainpurposesthe foreign shall bedeemedto bea domestic
corporation,must be regardedas simply an enablingact; that the
corporation,which wasa Wisconsincorporation,is still one,and Ilis
suchhas tbe right to removethis casefor trial to the federalcourts.

The motion to remandmustbe overruled.

The caseof Mahoneyv. Chicago,M. c/; St.P. Ry. Co. involves subá
stantially the samequestionas above,and the si:tme order will be
madein that case.

BANNER and others v. WARD and another.

(Oircuit Oourt, D. Minnesota. February26, 1884.)

RECORDING ACTS-CONSTRUCTIVE NOTICE-POSSESSION.
When the vendeeof land doessuch acts thereonthat reasonableinquiry

would reveal his possession.a subsequentpurchaseris affectedwith noticeot
his title thoughhis deedis not recorded.

A suit is brought by the executorsand trusteesof HarwoodW.
Banner,deceased,aliens,and citizensof England, to set aside and
cancela.certificateissuedby the sheriff of Martin county,Minnesota,
to the defendants,on a saleof real estateundera judgmentobtained
by them againstH. F. Shearman. Shearmanis thecommonsource
of title, and the land in controversyis situatedabout13 or 14 miles
from the town of Fairmont,where the defendantsreside. The will
of Banneris admitted to probatein Martin county, and the com.
plainantsare recognizeda.s trusteesand executors. Deedsof the
land from Shearmanto the deceasedwere executedrespectively
March 6 and 23, 1874. The defendants'judgment was docketed
January3, 1878.

W. D. Cornish, for complainants.
Tramer c/; Stevens,for defendants.
NELSON, J. The complainantsinsist the relief prayedfor should

be granted,and the title decreedto be in them by virtue of tbedeeds


