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association gave all foreign shareholders the right to name an ad-
dress at any place in the United Kingdom, to which notices of all
meetings were required to be sent, and the right to appoint an agent
at such place to represent their interest at any meeting or meetings
that might be held. Furthermore, the foreign shareholders were
bound to take notice of the law under which the company was or-
ganized, and of the various provisions to which we have already
referred that enabled the company to be wound up on short notice by
a resolution passed at a shareholdery’ meeting and confirmed at a
subsequent meeting. It is furthermore disclosed by the record that
the English and American shareholders had been pulling at cross
purposes for some years prior to June, 1891, and that the controversy
between them was largely due to the fact that the English share-
holders had contributed practically all of the funds to prosecute the
business of the company while the American shareholders possessed
the superior voting power. But, aside from these considerations, we
think that a court of equity should not interfere merely on account
of the motives that may have inspired the conduct of the English
shareholders, so long as the action taken by them was strictly in ac-
cordance with English laws, and was not in violation of any pro-
vision of the company’s charter or by-laws. Oglesby v. Attrill, 105
U. 8. 605, ‘

The result is that we have been constrained to disapprove of all of
the provisions of the decree from which the present appeal was
taken. The decree of the circuit court is accordingly reversed, and:
the case is remanded to that court with directions to discharge the
Teceiver, and to vacate its former decree, and to enter an order dis-,
missing the bill of complaint at the complainants’ costs.

HANAN v. SAGE.
(Circuit Court, D. Minnesota, Fourth Division November 11, 1893.)

CORPORATIONS—D1880LUTION—POWER TO CONVEY LANDS TO0 A TRUSTER.

Under the Minnesota statute (Gen. St. 1878, c¢. 34, § 416) declaring that
corporations whose charters expire or are annulled shall continue bodies
corporate for three years for the purpose of settling their concerns, dis-
posing of and conveying their property, and dividing their capital stock,
a railroad company, whose charter is annulled by judicial decree, has
power within the three years to convey its lands to a trustee in trust to
wind uap its business.

In Equity. Suit by George Hanan against Russgell Sage to quiet
title and settle an adverse claim to lands, On demurrer to the
answer. Demurrer overruled. :

Statement by NELSON, District Judge:

This is an action under the statute of Minnesota, brought to quiet title and
settle adverse claims. The complainant alleges that he is in possession of
the land, charges that the defendant claims an interest adverse to him, and
prays that the defendant be required to set forth the nature of his claim, and
that all adverse rights be determined. The defendant files an answer, set-
ting forth in detail his interest, and in substance claiming that the land in
controversy I8 & portion of the place lands under a grant to the Hastings
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& Dakota Rallway Company, derived from the Unlted States government,
and that, subsequent to a judgment of the supreme court of the state. de-
claring the charter of the railway company annulled by forfeiture, under pro-
ceddings commenced by the attorney general of the state, the corporation,
in accordance with a resolution of its directors and stockholders, duly trans-
ferred and assigned its lands, of which the tract in dispute is a part, to him
in trust, for the purpose of settling and winding up its business. A demurrer
is interposed to the answer. °

Lyndon A. Smith, for complainant.

J. M. Gilman and Davis, Kellogg & Severance, for defendant.

NELSON, District Judge, (after stating the facts) The conten-
tion to sustain the demurrer is that the corporation, after the judg-
ment under the forfeiture proceedings, had no authority to convey
any other than an absolute and complete title, and could not make’
any disposition of its lands and capital stock and other property
in trust to be distributed among its shareholders, with a view of
winding up its concerns; in fact, that the corporation could not
convey its, property upon any conditions, to any one in tr.ust, for
any purpose. The decree or judgment of forfeiture left in full
force and effect section 418, c. 34, Gen. St Minn, 1878, which reads
as follows:

“Corporations whose charters expire by their own Iimitation, or are an-
nulled by forfeiture or otherwise, shall, nevertheless, continue bodies eor-
porate for the term of three years after the time when they would have
been so dissolved, for the purpose of prosecuting and defending actions by or
against them, and of enabling them gradually to settle and close their con-
cerns, to dispose of and convey their property, and to divide their capital
stock; but not for the purpose of continuing the business for which they were.
established ”

This is one of the laws of Wisconsin, which was in force when
the territory of Minnesota was established; it was declared to
be valid and operative therein, and has been the law of Minnesota
ever since. The corporation, under this statute, did not cease
to exist after the decree of the supreme court, but continued its or-
ganization, and retained its officers and directors, and its stock-
holders continued to be such, with all the authority possessed be-
fore. True, the corporation only existed for the purpose of wind-
ing up its corporate business, and closing up its concerns; but
to do this it had full control over all its property, and could dis-
pose of it for the purposes indicated in the statute, subject, how-
ever, to the rights of creditors and stockholders. The complain-
ant, by his demurrer, admits that the defendant’s grantor had a
good title to the land in controversy as a portion of the “lands ip
place” under its land grant, and in hds brief concedes that the rail-
way company could pass a complete title up to the end of three
years from the date of forfeiture. The statute is clear in its terms,
and, unless the act done by the corporation before the three years
explred is clearly for some purpose other than that pointed out,
or is fraudulent, there is no reason why the conveyance to the
defendant should be declared void. Complainant asserts that the
manifest purpose of the deed was an attempt to forestall the ac-
tion of the courts, and was against public policy. How so? There
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-is nothing upon the face of the transaction to indicate that such
was its purpose. On the contrary, it declares, in substance, that
the object was to carry out the statutory provisions, and wind up
the business of the corporation. It miakes no difference, if that
was its purpose, that the property of the corporation passed to a
trustee. Such assignments have been upheld by courts under a
similar statute, and would seem in many instances to be a nec-
esgary course to pursue, if done in good faith. There is no evi-
dence of bad faith disclosed in the answer of defendant. The stat-
utes of “uses and trusts” do not forbid the creation of such a trust
as this. ‘

O’SHAUGHNESSY v. NEW YORK RECORDER CO.
(Circuit Court, B, D. New York. November 30, 1893.)

LIBEL—WHAT CONSTITUTES—CRUELTY BY POLICEMAN.
A publication charging a police officer with treating a prisoner, making
a desperate attempt to escape, in a merciless manner, by striking him
a crushing blow on the neck, felling him to the ground, and shortly caus-
ing his death, is actionable.

At Law. Action by James (’ Shaughnessy against the New York
Recorder Company for the publication of a libek. On demurrer to
the complaint. Overruled.

Charles J. Patterson, for plaintiff.
Rochfort & Stayton, for defendant.

WHEELER, District Judge. The publication alleged charges the
plaintiff, a police officer, with treating a prisoner, making a des-
perate attempt to escape, in a merciless manner, by striking him
a crushing blow on the neck, sinking him helpless to the ground,
and from which he soon after died. The demurrer raises the ques-
tion whether the publication is actionable, being made concerning
the plaintiff preventing the escape of a rebellious prisoner, in the
line of his duty. An officer having custody of even a rebellious
prisoner, making even a desperate attempt to escape, has no right
to make a murderous or merciless assault upon him; and a publica-
tion of 8o doing is a charge of gross misconduct in the line of duty,
which would expose the officer to discipline; and of criminality,
which would expose him to prosecution; and of brutality, which
would tend to degrade him. That such a publication, if false, is
libelous, is elementary. 3 BL Comm. 125; 4 Bl. Comm. 150. De-
murrer overruled.

DAVIDSON v. MEXICAN NAT. R. CO.
(Circuit Court, B. D. New York. November 14, 1893.)

1, CorroRATIONS—CONTRACTS.
The fact that a railroad company and a construction company have
malinly, though not entirely, the same officers and stockholders, does not



