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them. No bad faith, it will be noticed, is imputed to the defend-
ants.- It is not pretended that the rates of freight specified in
the bills of lading were unfair.

It is, indeed, earnestly contended on behalf of the plaintiff in
error that, because each bill of lading refers to a charter party,
the two instruments are thereby so connected that for the pur-
poses of this case all distinction between them is obliterated. Quot-
ing from one of the bills of lading, as a sample of all, we find this
language, (referring to the consignees, the defendants:)

“He or they paying freight for the said goods ten shillings and six pence

per ton of 1,015 kilos delivered, and all other conditions as per charter party,
dated London, 31 December, 1885.”

The argument based on this phraseology is not convincing. We
do not see that the words “the rate specified in bill of lading”
must mean the rate of freight indicated by both the bill of lad-
ing and the charter party, taken together. The two papers, while
closely related, are yet distinct instruments. This the parties
here have plainly recognized.

It is to be observed that we are dealing with a question of the
construction of a clause of the contract of sale. What did the
parties mean by the language they have seen fit to employ? They
have particularized the bill of lading, and expressly made the
freight rate specified therein one of the terms of their contract. It
is to be assumed that they had a purpose in so doing. If they had
jintended to contract with reference to the rate specified in the
bill of lading as it might ultimately be affected by the allowance
of dispatch money under the provisions of the charter party, pre-
sumably they would have used language different from that which
they adopted.

The judgment of the court below is affirmed.

PRESS CO., Limited, v. CITY BANK OF HARTFORD.
(Circuit Court of Appeals, Third Circuit. November 3, 1893.)
No. 17.

1, NEGOTIABLE INSTRUMENTS — BoNA FIDE PURCHASERS — FOREIGN CORPORA-
TIONS.

It is no defense against negotiable paper in the hands of an innocent
purchaser that the payee was a foreign corporation, which had failed
to comply with the statutory conditions for doing business in the state,
and that the paper grew out of business transacted there by it. 56 Fed.
Rep. 260, affirmed.

2. SAME—PLEADING AND PRACTICE.

Under the system of pleading established by the Pennsylvania statute
of 1887, plaintiff’s averment that he obtained negotiable paper sued on,
before maturity, for value, is sufficient, when not denied, to establish
bona fides; and, on a rule for judgment for want of a sufficient affidavit
of defense, he is not required to further show that he was unaware of
the particular illegality set up.
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8. BaME—BoxA FIDES—PRESUMPTIONS,
" The faét of obtaining negotiable paper before maturlty, for value, ralses
a préesumption that the holder is ignorant of any illegality affecting it,
and relieves him of the necessity of averring such ignorance.

In Error to the Circuit Court of the United States for the East-
ern District of Pennsylvania.

At Law., Action by the City Bank of Hartford against the
Press Company, Limited, upon three promissory notes. Judgment
was entered below in favor of plaintiff, for want of a sufficient affi-
davit of defense. 56 Fed. Rep. 260. Defendant brings error. Af-
firmed. '

James H. Shakespeare, for plaintiff in error.
George Tucker Bispham, (Paul WllCOX on the brief) for defend-
ant in error.

Before ACHESON, Circuit Judge, and BUTLER, District Judge.

BUTLER, District Judge. The action is on promissory notes
drawn by the plaintiff to the Thorne Type-Setting Company, or
order, and indorsed to the defendant. The claim filed avers that
the indorsements were made before maturity and for value. The affi-
davit of defense denies proper execution of the potes; and says
the payee is a foreigm corporation, without authority to transact
business in this state, because of failure to comply with the statute
of 1874; that the notes grew out of business transacted here, and
are therefore invalid. The affidavit was held to be insuffictent;
and judgment was entered accordingly. The defendant (below)
appealed, and assigns the entry of judgment as error.

The objection to the execution of the notes is abandoned. The
points urged are, first, that the notes are invalid; and second, that
the pleadings do not warrant the judgment.

Neither objection can be sustained. Granting that the notes
could not be enforced by the payee, they can be by an innocent
indorsee. This seems to be settled. Daniel, Neg. Inst. § 197;
Shars. & B. Bills, etc.,, 110; Wyatt v. Bulmer, 2 Esp. 538; Williams
v. Cheney, 3 Gray, 220; Carpenter v. Longan, 16 Wall. 271, Why
should not the ordinary rules which govern the transfer of nego-
tiable paper, apply? Why should the plaintiff, who has expressly
promised to pay the indorsee, escape on the defense set up? If
the notes were wrongfully given, in violation of the statute, the
wrong was his. Why therefore should he be allowed to cast the
consequences upon another? If the payee’s right to transact busi-
ness in this state was questionable ke should have. investigated it.
He could as readily have discovered the lack of authority before
drawing the notes as after. The indorsee knew nothing of such
question. He did not know even that the notes grew out of a
transaction here. It is urged that public policy forbids a recov-
ery; that to hold otherwise will nullify the statute. We do not
think so. If the legislature intended the consequences claimed,
we would expect it to say so. It has not; and we think justly, for
otherwise the drawer of such paper might cast the consequences
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of his misconduct or carelessness on others, who rely on his prom-
ises without means of protecting themselves. The public inter-
ests require that persons dealing with foreign corporations shall
inform themselves of the authority to transact business here,
in advance, instead of aiding violations of the statute, and then
repudiating their promises to the injury of innocent persons. Pub-
lic policy requires that the circulation of negotiable paper shall
be free from unnecessary trammels.

We think the objection based on the pleadmgs is equally un-
tenable. The holder of negotiable paper is presumed to have re-
ceived it for value, before maturity. Where the common-law
method of pleading prevails this presumption stands until it is
assailed by plea or notice, followed by proof. Under what was
known ip this state, prior to 1887, as the “Affidavit of Defense
Law,” it was held that the defendant’s averment of fraud in ob-
taining the note, or other similar defense, was of itself a sufficient
attack upon the holder’s bona fides to deprive him of a right to
judgment before trial; Hutchinson v. Boggs, 28 Pa. St. 296; Hoff-
man v. Foster, 43 Pa. 8t. 137. TUnder the new system, introduced
in 1887, whereby the plaintiff is required to file a statement of
claim, specifying the facts on which he relies to recover, and the
defendant required to answer, it is held that all facts so specified
and not denied in the answer, are to be treated as admitted; Ash-
man v. Weigley, 148 Pa. St. 61, (23 Atl. Rep. 897) In Shoe Co. v.
Eichenlaub, 127 Pa. St. 164, (17 Atl. Rep. 889,) this conclusion was
foreshadowed, though the case did not call for its announcement.
The latter case is especially interesting, as the suit was on nego-
tiable paper and the question was similar to ours. Here the plain-
tiff avers that he obtained the note before maturity, for value;
and the defendant does not deny it. This is therefore a conceded
fact. It is urged however that more is necessary to establish the
plaintiff’s bona fides—that he should further show that he was
unaware of the defense now set up. There are two answers to
thig; first, that it would be unreasonable to hold the plaintiff
to proof of such a fact; it is always difficult to prove a negative,
and parties are not generally required to do it; and second, that
the fact of obtaining the note in due course, as by paying value
before maturity, raises a presumption that he was unaware of the
defense. Carpenter v. Longan, 16 Wall. 273. [Especially strong
is this presumptlon where the defendant, as here, concedes the in-
dorsement was in due course, and makes no suggestlon of bad faith.

The judgment is affirmed.

JERSEY CITY GASLIGHT CO. v. UNITED GAS IMP. CO.
(Circuit Court of Appeals, Third Circuit. November 3, 1893.)
No. 1.

CORPORATIONS—LEASES— CONSTRUCTION.
A corporation which leases all the property and franchises of another
corporation, agreeing to pay all taxes assessed upon “the real and per-



