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1. CORPORATIONS-LIABILITY OF STOCKHOLDERS.
Each stockholder in a corporation is liable to its creditors for the full

'lmount of stock issued to him which has not been actually paid into the
treasury of the corporation in money or money's worth.

2. SA)H;-::-iToCKHOLl>ER'S LIEN" FOR WAGES.
The claim of a stockholder in an insolvent corporation to a statutory lien

for wages will not be allowed where his liability for stock not fully paid far
exceeds the amount of his claim.

S. .8AME.
Where the manual labor performed by one who was employed by a cor-

poration as a general manager and employer of labor was merely inci-
dental to his connection with the company, and the incentive thereto was
his interest as a sharer in expected profits, the labor does not come witbin
the intent or scope of the statutes of the state of Washington creating liens
for wages.

In Equity. Hearing on a petition by Evelyn Ayerst, as assignee
of E. A. Ayerst, to establish a lien upon lumber in the custody of
a receiver of an insolvent corporation. Petition denied.
Fairchild & Bruce, for petitioner.
Kerr & McOord, for receiver.

HANFORD, District Judge. Having considered the evidence and
arguments for and against the claim of Evelyn Ayerst, to estab-
lish a preference right against the assets of the insolvent corpora-
tion, the Pacific Ooast Milling Company, as the assignee of her
father, E. A. Ayerst, which petition sets up a lien upon. the lumber
and manufactured product of the company's mill, for wages alleged
to have been earned by E. A. Ayerst during a period of eight months
immediately preceding the appointment of a receiver herein, I
find that the assignor, E. A. Ayerst, is the real party in interest in
prosecuting this claim. Whatever their respective rights may be
as between themselves, the petitioner cannot claim, against cred-
itors of the insolvent corporation, any rights superior to or different
from those which her father himself might assert. The testimony
is altogether too vague and indefinite, as to any actual consider-
ation for the assignment of the claim, to entitle this petitioner to
any particular favor as a bona fide purchaser of the claim.
Touching the merits of the claim, the facts, as disclosed by the

evidence, are that E. A. Ayerst was one of the principal promoters
of the milling company, and, upon the incorporation of the com-
pany, he received one-half of its capital stock, of the par value of
$25,000, and that his entire contribution to the capital of the cor·
poration, other than his services as an officer and manager, was only
$5,000. It is claimed that the stock was issued as full paid-up
stock, in consideration for the mill and maJlufacturing plant, the
title to which was transferred to the company. As against cred-
itors, however, that transaction cannot be sustained in a court of
equity. The mill was purchased from the Pacific Ooast Trading
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Company for ,13,500, and paid for by a first mortgage to the Ben-
nett National Bank, for $8,500, and a second mortgage to the
vendor, for $5,000; and the only payments on account of these sev-
eral mortgages were made out of the earnings of the mill. It is
shown that a large amount has been expended in betterments and
repairs and the acquisition of new machinery, but the testimony
fails to show that Mr. Ayerst made any contribution towards pay-
ment for the betterments, repairs, and new machinery, other than
the $5,000 above mentioned, and his services. The capital of a cor-
poration is a trust fund for the payment of debts of the corpora-
tion, and each shareholder is liable to its creditors for the full
amount of stock issued to him, which has not been actually paid
into the treasury of the corporation in money or money's worth.
The corporation is inSOlvent, and ,its debts exceed by a large amount
its total assets, and for the deficit Mr. Ayerst is liable to the cred-
itors to the extent of the difference between the par value of his
stock, and the aggregate amount of money which he has put in,
and all sums of money due to him as a creditor on account of serv-
ices and cash payments. After giving him credit for all that he
can possibly claim, the amount of his liability greatly exceeds the
credits in his favor. In view of this state of affairs, it would not
be according to equity to allow' this preference claim to diminish
the assets available to pay the debts of the corporation.
The validity of the lien is assailed on various other grounds,

all more or less substantial. I will refer to but one. There was
no contract to pay Mr. Ayerst the salary which he claims. His
testimony, to the effect that there was an understanding between
the trustees and himself that his salary should be $100 per month,
is insufficient to establish a contract, for there was no definite as-
sent by the trustees as a board, nor by any authorized agent of
the corporation,to any such understanding. In so far as the tes·
timony tends to prove a contract fixing the amount of his salary,
it is contradicted by the notice and claim of lien, which Mr. Ayerst
verified and placed on record,in which he sets forth, as one of the
terms of his contract, that the corporation agreed to pay him what
his services should be reasonably worth. In his account on the
books of the corporation there are no credits for salary, and state-
ments were at different times rendered to creditors, which failed
to show any indebtedness to him for salary. There being no ex-
press contract, it is next in order to inquire whether there is an
implied contract upon which a valid claim can be founded. Mr.
Ayerst was a general manager and employer of labor for the cor-
poration. Whatever actual manual labor he may have rendered
in assisting in the production of shingles or lumber was merely in-
cidental to his connection with the company, and the incentive
thereto was his interest as a sharer in expected profits. Such
labor does not come within the intent or scope of the statutes of
this state creating liens for wages. Campbell v. Manufacturing
Co., 11 ''Vash. 204-207, 39 Pac. 451. The testimony fails to show
the time given to manual labor, or any data upon which an estimate
of its value can be made. Hence there can be no implied contract
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to pay any definite rate of wages. An order will be entered deny.
ing the petition, and awarding to the receiver the costs made upon
the petition.

KNIGHTS TEMPLARS & MASONIC MDT. AID ASS'N v. GREENIiJ et al.
(Circuit Court, S. D. Ohio, W. D. March 29, 1897.)

1. CONSTRUCTION OF LIFE INSURANCE POLICy-CONFI,ICT OF LAWS.
Language in a life insurance policy designating the beneficiary must,

subject to limitations of the statute or charter as to who may be designated,
be regarded as the language of the insured alone, and is to be treated as
of a testamentary character, and should receive as nearly as possible the
same construction as if used in a will under the same circumstances.
Therefore, under a policy, Issued in Ohio, payable to the heirs of the in·
sured, who was domiciled in New York, and all the possible objects of
whose bounty lived there, the court must determine by the law of New York
who are his heirs.

2. LIFE INSVltANCE POLICY PAYABLE TO "HEIRS."
Dnder the New York decisions the meaning and scope of the word "heirs,"

when used to designate those who are to take personal property, either in
a will or in any document having the same effect as a testament, as in a
life insurance policy, are to be determined from the context and the circum-
stances.

B. SAME.
In New York the proceeds of a policy of Ilfe insurance payable to the

"heirs" of the insured are to be distributed to those who would take his
personal estate in case of intestacy, where it appears from the context
and circumstances that such was his intention.

This suit was begun by the Knights Templars & Masonic Mutual
Aid Association by filing its petition in the nature of an interplead-
er in the superior court of Cincinnati against Sarah L. the
widow of John G. Greene, Mary Greene, the mother of John G.
Greene, and John G. Greene's brothers and sisters. The' defend-
ants removed the case to this court, where the pleadings were not
refl'amed to conform to the equity practice of this conctas they
should have been.
The petition was filed to determine who among the defendants should be

paid the amount of an insurance policy issued by the plaintiff association in
the year 1879 on the life of John G. Greene for the sum of $5,000.. He died in
1894. His widow made proof of loss, and claimed the entire amount of the
policy as the beneficiary named therein. 'l'he association paid her $1,000.
The mother and the brothers and sisters of John G. Greene also made proof
of loss, and claimed that the fund was due to them as beneficiaries named in
the polley.
The Knights Templars & Masonic Mutual Aid Association was created un-

der section 3630 of the Revised Statutes of Ohio. That section prQvides that
"a company or association may be organized to transact the business of life
or accident insurance on the assessment plan, for the purpose of mutual pro-
tection and relief of its members and for the payment of stipulated sums of
money to the families or heirs of the deceased members of such company or
assooiation." Article 16 of the by-laws of the association provides as follows:
"Every application for a certificate of membership shall be accompanied by a
membership fee (see article 14), by an assessment for the payment of one
death loss, and a certificate of medical examination as prescribed by the forms
of this association. If the application shall be rejected, all moneys paid shall
be returned to the applicant, except so much as may be required to pay for
the medical examination. If the application is recommended by the medical


