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JACKSON V. VICKSBURG, S. & T. R. CO. ET AL.

[2 Woods, 141;1 2 N. Y. Wkly. Dig. 262; 13 Alb. Law J. 353; 1 La. Law J. 118; 22
Int. Rev. Rec. 160; 23 Pittsb. Leg. J. 159.]

RAILROAD BONDS—NEGOTIABILITY—HOLDER FOR VALUE.

1. A railroad company executed bonds for £225 each, if payable in London, or for $1,000 each, if
payable in New York or New Orleans, and with coupons attached, by each of which the com-
pany promised to pay £9, if payable in London, or $40 if payable in New York or New Orleans,
and the bonds declared that the president of the company was authorized by his indorsement to
fix the place for the payment of both the principal and interest of the bonds. The bonds were
indorsed as follows: “I hereby agree that the within bond and the interest coupons thereto at-
tached shall be payable in——,” and the indorsement was signed with the genuine signature of
the president. Held, that while in this condition, the bonds were not negotiable instruments.

2. If such bonds were stolen from the company, and passed into the hands of bona fide holders for
value, such holders would have no authority to fill the blank left in the indorsement and thus
fix the place of payment, but would hold the bonds subject to any defect of title arising from the
manner in which they were put in circulation.

[This was a bill in equity by Henry R. Jackson against the Vicksburg, Shreveport &
Texas Railroad Company and others.]

This cause was heard upon exceptions filed to the report of the master. The purpose
and prayer of the bill was to sell the road of the defendant company to pay the bonds
secured by a mortgage executed by the company. A reference was made to the master to
ascertain and report what bonds were bona fide issued by the Vicksburg, Shreveport &
Texas Railroad Company, the names of the owners, and the amounts due to the holders
of said bonds so issued. The master reported seven hundred and fifty bonds of $1,000 as
having been bona fide issued by the company, and as secured by said mortgage. The re-
port then gives a list of two hundred and twenty-eight bonds of $1,000, which the master
says were not bona fide issued by the railroad company, and are not secured by the said
mortgage. To this part of the report, exceptions have been filed by several of the holders
of the excluded bonds, on the ground that the master erred in reporting that said bonds
were not secured by the mortgage. Upon these exceptions the case was heard.

Thos. Allen Clarke, Thomas L. Bayne, and Joseph P. Hornor, for the exceptions.
John A. Campbell, contra.
WOODS, Circuit Judge. The facts upon which the master relied for the basis of so

much of his report as is excepted to are as follows: In April, 1864, during the late war
carried on by the United States against the seceding states, the bonds in question were in
the office of the railroad company at Monroe, Louisiana. During the month just named,
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a raid was made upon Monroe by the naval forces of the United States, and at that time
the office of the company was broken open and these bonds carried off by persons con-
nected with the expedition, without the consent or knowledge of any of the officers of
the company. In short, the bonds were stolen from the office of the company. They were
afterwards put in circulation, and bought by the holders at from fifteen to twenty cents on
the dollar. The face of the bonds certified that “the Vicksburg, Shreveport & Texas Rail-
road Company is indebted to John Ray or bearer, for value received, in the sum of either
two hundred and twenty-five pounds sterling, or one thousand dollars lawful money of
the United States of America, to-wit: two hundred and twenty-five pounds
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sterling, if the principal and interest are payable in London, and one thousand dollars
lawful money of the United States of America, if the principal and interest are payable
in New York or New Orleans, which sum said company promises to pay to John Ray
or bearer, on the first day of September, A. D. 1877, and also to pay interest thereon,
at the rate of eight per cent., per annum, on the first day of March and the first day of
September of each and every year. And the president of said company is authorized to
fix, by his indorsement, the place of payment of principal and interest in conformity with
the tenor of this obligation.” The bonds were signed by the president and treasurer, and
bore the seal of the company.

Upon the back of each of the bonds in question was an indorsement as follows: “I
hereby agree that the within bond and the interest coupons thereto attached shall be
payable in——. C. G. Young, President.” The coupons attached to said bonds declared
that “the Vicksburg, Shreveport & Texas Railroad Company will pay the bearer hereof
(on a specified date) nine pounds sterling, if payable in London, or forty dollars, if payable
in New York or New Orleans.”

Upon this state of facts, the question for solution is, whether the bonds are good in
the hands of bona fide holders for value. If the bonds are negotiable, this inquiry must
be answered in the affirmative. Generally, bonds issued by a corporation, and payable to
bearer, have the qualities of negotiable instruments. Knox Co. Com'rs v. Aspinwall, 21
How. [62 U. S.] 539; Woods v. Lawrence Co., 1 Black [66 U. S.] 386; Mercer Co. v.
Hackett, 1 Wall. [68 U. S.] 83. But it is claimed that there are peculiarities about these
stolen bonds which deprive them of their character as negotiable instruments. These are,
that the amount for the payment of which the bond is given is uncertain. It is clear that the
sum of £225 payable in London, with £9 interest payable every six months, at the same
place, is entirely different from $1,000 payable in New York or New Orleans, with $40
interest payable semi-annually at the same places. This uncertainty, unless cured, robs the
bonds of their character as negotiable instruments. Story, Prom. Notes, §§ 20, 21; Story,
Bills, § 42; Bayley, Bills, 11; Pars. Notes & B. 37. But it is claimed that the uncertainty is
cured by the genuine signature of the president of the railroad company, appended to the
indorsement upon the bonds, and above set forth. It is true that the indorsement leaves
the place of payment blank, and so leaves the amount and interest of the bonds uncertain.
But the argument is, that the president having signed the indorsement and left the place
of payment blank, the holder is authorized to fill the blank, and thus render the amount
of the bond definite and certain, and that that is certain which can be made certain. If
the holder of the bond were authorized to fill this blank, doubtless the results claimed to
flow from this fact would follow. But is the holder of these stolen bonds authorized to
fill this blank in the indorsement? He is not expressly authorized; for the bonds say that
the place of payment should be designated by the president. Can it be said that when
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the president signed the indorsement and left the place of payment blank, he authorized
any one who might steal the bonds, or to whom the thief might sell them, to fill the
blank? If any one was authorized by implied contract to fill the blank, it was some person
to whom they had been issued by the company, or who had acquired them after such
bona fide issue. There can be no implied authority to any one to fill the blank, unless the
bonds were bona fide issued and delivered by the railroad company. To hold that a thief
of the bonds, or any one holding under him, had implied authority to perfect the bond,
appears to me to be entirely untenable. The uncertainty in the bond as to amount of both
principal and interest and place of payment remains, notwithstanding the signature of the
president to the indorsement, and this uncertainty deprives the bonds of the quality of
negotiable instruments. The holders, though bona fide for value, are not protected by the
rules which govern the transfer of commercial paper, and must hold the bonds subject to
all the infirmities which attach to the title to them.

These views are sustained by the court of appeals of the state of New York, in a
case arising upon some of these same stolen bonds, in which it was decided that a bona
fide holder of the bonds was not authorized to fill the blank left by the president in the
indorsement, and that he acquired and could convey no title to the bonds. Ledwick v.
McKim, 53 N. Y. 307. The exceptions to the master's report must be overruled, and the
report confirmed.

1 [Reported by Hon. William B. Woods, Circuit Judge, and here reprinted by permis-
sion.]
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