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MILLS V. HURD and others. (No. 532, and Three Other Cases.)

Ç(lircuit Court,D. Oonnecticut. September19, 11187.)

1. Eq,U1TY-PLEADING-:MULTIFARIOUSNESS-PRAYER FOR ACCOUNTING AND IN-
JUNCTION.

Complainant,a stockholder,trustee,andcreditorof anunincorporatedas-
sociation,broughta bill againsthis co-trustees,for the winding up of the
I'\ffairs Qf thecompanyon accountof grossmismanagement,for an account-
ing, andtheappointmentof a receiver;alsoprayingfor aninjunctionagainst
a proposedfraudulentásaleby the trusteesof a largeportionof the property
of the�~�s�s�o�c�i�a�t�i�o�n�. Hel4, thatsuchaprayerdid notmakethebill multifarious.

2. SAME-ENJOINING SALE-VENDEE PROPER PARTY.
In a �1�:�>�i�~�1 for 1101} accountingby a memberof an �u�n�i�n�c�o�r�p�o�r�a�t�e�~ �~�s�s�o�c�i�a�t�i�o�n�.

andpraymganmjunctionagaInsta proposedfraudulentsale,It IS properto
makethe proposedvendeea party to the suit, alth()l!gh he mayhaveno in-
terestin the accounting.

Goodwin Stoddardand H¥. C. Robin8lm,for �C�o�n�s�o�l�i�d�a�~�d�. Rolling Stock
Co. andothers,defendants. .

Wm. a.Oase.andT. M. Maltbie, for Johnnurd.
Wm. A. UnckrwoodandA. HcrweU8, for plaintiff.

Smp14AN,J. This is a.demu:rrerto a bill in equityon the groundof
multifariousnesain improperlyjoining distinctandindependentmatters
in onebill. The facts in thecase;,asthey appearedupon theplaintiff's
motion for & preliminaryinjunction,arestatedin MiJ18 v. Hurd, 29Fed.
Rep. 410.

Thebill in No. 532alleges,in substance,as follows: Theplaintiff and
the defendantHurd werethe originatorsof the unincorporatedassocia.-
tion or partnershipsubmodoformed for the purposeof owning and leas-
ing railroad freight cars,known as the BridgeportRolling-StockAssoci-
ation, werethe original trusteesthereof,and are still trustees. Hurd
wasandis its presidentandtreasurer. All thestockof saidcompanywas
issuedto him. He furnishedto it freight carswhich heclaimedwere�f�u�r�~
nishedin exchangefor said stock. Theseshareshe afterwardssold to
sundry persons. He has had the entire managememtof the moneys
and property' of said association. The plaintiff is a stockholderin,
and creditorof, saidassociation. Subsequentlythe defendantsRitchie,
Trubee,andCogswellbecametrustees. Thebill thensetsout at length
the particularsin which Hurd has mismanagedand misappropriated
the propertyandfunds of said association,has failed to renderproper
andaccurateaccounts,and hasbeenguilty of a breachof his obligation,
asa trusteeand manager. It allegesthat he has a largeamountof its
funds in his handswhich he refusesto payoraccountfor properly,that
thereis.no hopeof his comingto an honestaccountwith said �a�s�s�o�c�i�a�~
tion, or voluntarily or honestlydistributing its assets,and that said
Ritchie,'Trubee.and Cogswellare supine,andeither.will not or cannot
afford any assistanceto the stockholdersin this J:'egard. The bill fur-
ther alleges,that the four.trustees,other than himself, have made an
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agreementwith the ConsolidatedRolling-StockCompany,alsoa defend.
ant; ,andclaiming to be a Connecticutcorporation,wherebyall thedars
belonging to the Bridgeport Company,and someof its funds, and all
the cars of three othercompanies,are to be conveyedto said Consoliá
datedCompany; that saidconveyanceis to bewithout consideration,ex-
cept'ariissue,in the future, to the stockholdersin saidfour associations,
of the sharesof stock of the ConsolidatedCompany,in exchangefor
their respecthresharesin said associations,leaving shareholders,who
wereunwilling to makesaidexchange,subjectto suchtermsassaidcor-
porationmay offer, orelseto a resortto legal remedies;thatthis scheme
is promotedby said defendanttrusteeswithout the consentor request
of the majorityof the stockholders,and,if carriedout,wouldbea fraud
upon their rights; that said transferis intendedby Sllid four trustees
and thosehavingcontrolof saidConsolidatedCompanyto be fraudulent
and for the purposeof putting andleavingthe shareholdersin the posi.
tion which hasbeendescribed,andthat Sflid conveyance,notwithstand-
ing the protestof the plaintiff, is aboutto be made. The prayeris for
an accountby saidHurd, andby the othertrustees,of all his andtheir
financial dealingswith said.company;that all the defendanttrustees
may be enjoinedagainstselling or disposingof any of the assetsof said
companyto thenewcorporation,or to anyotherperson,andfrom collect-
ing any duesbelongingto saidcoIhpanies;that theConsolidatedCom-
panymayalsobe enjoinedagainstpurchasingthe carsor otherassetsof
saidassociation;that the affairs of saidcompanymay be wound up,it9
propertysold,andthe proceedsdistributedamongthe shareholders,and
thatthis maybedoneby the aid of a receiver,who shall takepossession
of its property.

The threeotherbills makethesameallegationsand thesameprayers,
mutatismutandis,in regardto the threeothercompanies.

The bill ii> by astockholder,trustee,and creditorof anunincorporated
associationagainsthis co-trustees,in which a numberof the Connecti-
cut stockholdersarealsomadedefendants,prayingfor a winding up of
the affairs of the association,on accountof the gross mismanagement
andfraud of its manager,and the supineness,ofits co-trustees,and for
an accountingby them all in regard to the propertyand funds of said
association,and for an injunction againsta proposedfraudulent saleof
a largeportion of its property, in which intendedfraud the defendant
trusteesandthe proposedvendeeparticipate. The bill makesno differ-
ent or additional allegationson accountof the different charactersin
which the plaintiff presentshimself.

It must be observed,and this I conceiveto be the important point
uponthis demurrer,that all theallegationsin regard to the sale relate
to a proposedsaleonly. It is not alleged that suchsale has beencon-
summated,nor is thereany prayer for its cancellation,or for a return
of thepropertyin the handsof theConsolidatedCompanyto thereceiver.
The prayersin regardto a deliveryof propertyrelateonly to thetrustees.
If the bill hadcounteduponanexecutedsale,and had prayed,notonly
for the .vinding up and settlementof the businessof the companyor
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partnership,but for a rescissionof a fraudulentsalemadeby a majority
of its maQagl:ltstOll. third person;anda returnto thereceiverof theprop-
erty so attemptedto be sold, a questionwould havearisenupon which
the authoritiesdiffer, and which is, in my opinion,to be determinedby
the allegationsand facts in eachparticularcase. Thecasesof Sawyerv.
Noble, 55 Me. 227, cited with approbationin Walker v. Powers,104 U.,
S. 245, and Salvidgev. Hyde, Jacob,151, are examplesof the views
which courts have taken agaitlst the union of such mattersupon the
groundthattheyareindependent. Thecasesof HaJjesv. Heyer,4 Sandf.
Ch. 485, andof AttorneyGeneral v. Cradock, 3 Mylne & C. 85, are ex-
amplesof It different v;iew, which was based,in the latter case,upon a
stateof facts peculiarto itself.

The bill is, then, in substance,for the winding up of the affairs of
the BridgeportCompany,andan accountingby its trusteesand mana-
ger,.and alsoltsks for an injunction againsta proposedsaleuponthe
groundthat, if consummated,it would be the executionof an intended
fraud, andwould still furtherwastethe assetsCif the company. Sucha
prayerdo.esn.ot makea hiU multifarious, for it would be It technicality,
without foundation,if a partnercould not, in addition to his remedies
againsttl;le already consummatedfrauds of his copartners,ask, in the
samebill,áfor It preventiveremedyagainsta fraud not alreadyconsum-
mated,which .is being planned,and which, if completed,would result
in the scatteringof his property. It is properin sucha bill for an ac-
counting by one partner,if an injunction is askedagainsta proposed
fraudulentsale, to make the proposedvendeea party to the suit, al-
though heIX),ay haveno interest in the accounting. 2 LindI. Partn.
880; Bel)anv. Lewis, 1 Sim. 378. So far as the defendanttrusteesare
concerned,the bill doesnot join distinct causesof action. Its object is
to showthe necessityof a winding up by judicial action. The weight
of the allegationsis upon Mr. Hurd, but the necessityof a winding up
by the interpositionofa court is enforcedby theavermentthat the other
trusteesaretoo negligent.andinattentiveto do the work themselves.

I haveintentionallyrefrained from a discussionof the generalprinci-
ples in regardto multifariousness,mindful that the attemptto stateab-
stract propositionsin regard to the subject is not fruitful of benefit.
"Every casemust be governedby its own circumstances." Gaines v.
Chew, 2 How. 619.

The demurreris not allowed.
v.32F.no.2-9
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WITTERS, Receiver,etc.; ". SOWLES, Ex'r, and others.
'! ( .. :

':' I' (Circuit Court, D.Vermont.August18. 1887.)

1,. 'EXEcUTOlUl-PAYMENT OF �'�L�E�G�A�C�1�E�S�~�I�N�S�U�F�F�I�C�I�I�!�l�N�C�Y�O�F ASSETS-TRANSFER
Oll' BANK STOCK TO RESIDUA-ayLEGATEE..
, AJ;' tilxtilcutor representing�t�l�~�a�.�t�h�e had llufficient ,assetsto payall legacies,
butfi;lIng no inventory,obtained"adecreethat he pay'thelegacies,andthat
the residuebe paid to the residuarylegatee,andafterwardstransferredto the
residuary�l�e�~�a�t�e�e�, with herassent,certaip.sharesof bank�s�t�o�c�~ pelongingto the
estate,the dividendson �~�h�i�,�c�h wereafterwardspaid to theexecutor,whowas
the'husbandof the residuarylegatee. The remainingassetswereinsufficient
to satisfythe legacies. In an actionbrought,to chargethe estatewith an as-
sessmentqn the stock,kela.thatthetransferwasvalid, andpassedthetitle to

. theresiduaryltlgatee. . . . .',' .. ' " ' '
2. SAME-CONVEYANCE BY EXECU'l'OR-RESIDUARY.LEfGATElll.

A conveyanceby an executorto the residuarylegatee,who is his wife, is
goodatcoinmonlaw. , :, "',:" ,

8. NA.TIONAL, BAN,KS-LIABILITYOF SHAREHOLDERS-EsTATlilOF SHARE:\IC;>LDER-
LIABILiTY OF LEGATEES AND DEVISEES. ' " '

DnderRev.St. D. S.'§ 5151,renderingshareholdersindividually responsible
for the liabilities of a nationalban'lr.to the extentofthe,valueof:theirstock;
and section5152,providing that:�t�~�e�, estateof a sb,areb,olderin: the handsof
theexecutorshall be liable in like mannerand to' the sameextentthat the
testatorwould be if living,-assetswhich'have beentransferredto devisees
or legateescannotbe subjectedto liabilities of the bankaccruil),g after �~�e

transrer.: ,,: ' ..; '.,'. ' . '. '
4. SAME-A.SSE,SSMENTON STOCK-LaBILITY OF LEGATEE.

Ori therepresentationsof theexecutorthathe hadmorethansufficientas'
setsin his handsto satisfyall' debts aud legacies,he wl\sdecrelldto payde-
�f�e�n�~�a�n�t S, B. �h�~�r �l�e�g�~�c�y�. �:�b�l�.�l�t�J�1�e�~�l�e�c�~�d to do $0 until after t.\lefallure ?f the
natlOnalbank III �w�h�~�c�h the testatorwas a stockholder,whenhe dehvered
property'toher trusteein satisfaction.of the legacy. Held, that under the
statutes,d.bovequoted,the legatee,and her trusteewere chargeablewith an
al\sessmentupon testator'sstock �~�o meet theliabilities �o�f�t�l�l�~�b�a�n�k accruing
beforeactUltIdelivery to thelegatee.' . . .

5: �:�S�A�M�E�~�i�3�A�L�E OF STOCK FORTAXES-LTRANSFERON'BOOKS oiFRhrK.
In.1865;ata.xcollectorassumedto se1150sharesGf testator'sbankstockfor

delinquellt�t�~�x�e�s�. and�~�h�e�y�.�w�e�r�e bi,din bydefenda?tE. B., �1�1�1�~�t �~�,�h�e�y were�~�e�v�e�r
tran!\ferredonthe booksof thebank. E. S. recelvedthedlVldendsuntl1 the
validity of the'taxwas adjudged:and afterwardsthey were receivedby tes-
tator..Hddthat;underthe lawaofVermontthenin forcerelatingto theen-
forpementoftaxes,notitle passed",and,that.therewasno suc1:l,acquiescenceon
thepart �o�~ testatorasto makell\.eI\lilegood. .

6.' SAim"-'-TRANSFltIi OF 8'rocK-{)oNSIDERATION-TITLE."
Wherean executor,withoutconsideration,transfersbankstock in trustfor

his own benefit.andto enablethetransfereeto �b�e�c�o�m�~�,�1�j�. �d�i�r�e�c�~�o�r of thebank,
the title, for thepurposesof assessment,remainswlij:l,the,executor.

7. SAME-INSOLVENCy-AsSESSMENT-SET-OFF. " .. :;" '
In an action by a receiverof an insolvent bankto chargethe estateof a

shareholderwith an assessmenton his shares,the executorclaimed,bv way
of set-off, that property belongingto the estatehad been delivered to the
bank,upontheunderstandingthatit should be applied on the assessmentif
the bank should fail. Held not a proper subjectof set-off, eventhough the
bankexaminerassentedto the agreement.

8. TAXABLE PROPERTy-SWORNINVENTORIES-DISCLOSUREOF CONTENTS-EVI-
DENCE.

UnderLawsVt. 1882,No.2, ¤¤ 26-28, providing for sworn inventoriesby
tax-payersof taxableproperty.the listersof the town, in an actionbetween
a receiverandstockholdersof an insolventnationalbank,will notbeallowed
to disclosethe contentsof such sworn inventory; nor will the town clerk,


