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,WEIR et al. v. BAY STATE GAS 00. OF DELAWARE et aL
(Circuit Court, D. Delaware. Kovember 9, 1&>8.)

No. 200.

t CORPORATrONs-SUITS BY STOCKHOLDERS-NECESSITY OF DEMAND ON CORPORA.-
TioN. ,. .
It is not requisite that demand on a corporation or its officers to bring

suit Should be shown to entitle stockholders to maintain the suit, where
it is manifest .from the of the bill thflt such demand would
have been unavailing, as wh.ere the ground for the relief sought is the
. alleged misconduct of suchoflicers in the management of the corporation.

2. EQUITY-PI,EADlNG-MULTIFARIott.SNESS.
l The joinder of several grounds of complaint and of several prayers
tor relief in. a single blll is not \n ail cases inadmissible, and the question
Is one which calls for the exercise of the discretion of the court In each
case Where It ariSes, regard being had to the convenience and SUbstantial
rights of the parties. Where the several matters relate to the
same general. subject of litigation, and may withoht Injustice or incon-
venience be disposed of in a single suit, their separation into independent
suits is not required;

•. CORPORATIONS-SUITS BY STOCKHOLDERs-RmHT TO DrscLOsmnE FlY OFFICERS.
. In suIt by stockholders again,st the corporation and its officers, allega-
tions of fraud against the officers need not be as specific as
would be necessary if they were strangers to the complainants, to require
that defendl!-nt!J shall answer and make disclosure as to' their management
of the corporation, which It .isalleged they have refuljled to do on demand,
as complainants are entitled to such disclosure J1S, a Jl:1.atter of right,
'gTowing out of. the relations of .the parties. Nor ",ill their right, If it
exists, to compel the production of the books and papers of the corpora-
tion by mandamus, afford an adequate remedy, Which will preclude them
from seekiiJ,gtlle fuller Informa,t\on and .reliefafforded in equity.

Thisis asuifill equity by B. Weir B. Weir,
as.'stpc\rholder;s'i against the Bl1yState Gas GOlnpany of Delaware,
Jd:IJ.:n:mdwardAqdicks, Johtl J. Frank Allee, Newall Ball,
and'Olileb R. LaYton. On demllrrer to bill.
Anthony Higgins aJ;ld JohnG. Johnson, for complainants•
. George Gray and H. H. WaJ;l!, tOI.' defendants.

; ( ;

.il.:QALLAS, Oircuit Judge. This is a suit by two shareholders in a
corpQl'ation j against the corporation itself and ita president and such

known to the complainants. Rule 94 has been
cCilmpUed with. The object of that rule is to prevent suits of this

from being collusively brought to confel,' on' a court of the
United States jurisdiction of a case of which it would not otherwise
htl1\"e cognizance. It introduced no new principle. .It had long been

that to enable a stockholder in a corporation to maintain a
s:u.H in equity in his own name, in, which, ordinarily, the corpora-
tionitself should be complainant, it must appear that proper effort
had been made to procure redress or action by the corporation or its
managing body. .But no such effort need be made wbere it is man-
ifest that it would befruitless,as, in the case made by this bill, it
obviously.would have been. Hawes v. Oakland, 104 U. S. 460.
The bill is not multifarious. It does not improperly include dis-
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tinct and independent matters. The joinder of several grounds of
complaint and of several prayers for relief in a single bill is not in
.all cases and under all circumstances inadmissible. Such joinder is
frequently desirable and sometimes necessary. The question in each
instance where it arises calls for the exercise of the discretion of the
court, regard being had to considerations of convenience and the sub·
stantial rights of the parties. The distribution among independent
suits of the particulars of one general subject of litigation would
not be salutary, and is not requiced. In this case the several mat·
tel's covered by the bill are homogeneous, and may, without injustice
or inconvenience, be disposed of in a single suit. Jaros Hygienic
Underwear Co. v. Fleece Hygienic Underwear Co., 60 Fed. 622.
Aside from the points which have been referred to, the question

before the court in the present state of the record is whether the
defendants should be required to answer. It might be conceded, if
the sole ground of equitable jurisdiction set up was that of fraud,
and of fraud llIleged to have been perpetrated by mere strangers to
the complainants, that it would-certainly with respect to some of
those allegations, and possibly as to all of them-be defective for
lack of definiteness in specifying the fraudulent acts complained of.
But the defendants are not mere strangers, and the case presented
is not simply one of fraud. The complainants are members of the
Bay State Gas Company of Delaware, and the defendants, other than
that company, are officers thereof. The latter are trustees for· the
corporation and for its stockholders. They are accounting parties.
To require them to account is but to compel them to give informa·
tion concerning the management and affairs of the corporation,
which it is their duty to possess, and which the complainants are en·
titled to have. According to the bill, this information has been reo
peatedly sought, but has always been refused, or the demand there·
for evaded; and a court of equity, w40se interposition has, in con·
sequence, been invoked, would be deplorably impotent if it were true
that persistence in such refusal must be tolerated by it, merely be·
cause the facts respecting which disclosure has been denied cannot
without it be absolutely stated. Fourgeray v. Cord, 50 N. J. Eq. 185,
24 Atl. 499; Richardson v. Hasting, 11 Beav. 25; Adley v. Whit·
stable Co., 17 Yes. 323. What is here demanded is a right, not a
method. The equity of the complainants does not arise from or de-
pend upon their demand for discovery, and need not be rested upon
that ground. It is not the requirement of discovery which confers
the right to an account, but the right to an account which involves
the incident of discovery.
The defendants cannot be relieved from answering this bill, be·

cause, as was urged upon the argument, the complainants might have
proceeded by mandamus to compel the production of the books and
papers of the corporation. If they might have done so, which I do not
decide (Aylesworth v. Gratiot Co., 43 Fed. 352), still the remedy attain-
able in such a proceeding would not have been complete or ade·
quate. Stockholders are entitled to have, not only such information
of its business as may be derived from the records of the company.
but all that its managers can supply. The bill asks for this. and
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the complainants cannot be compelled to content ,themselves with
less.
I am of opinion that the defendants should be required to answer

this bill, and therefore, without prejudice to any other matter or
question in the cause, the demurrer of the defendants is overruled,
with leave to answer within 30 days.

EDWARDS et al. v. BAY STATE GAS CO. OF DELAWARE.

(Circuit Court, D. Delaware. November 9, 1898.)

No. 202.
1. CORPORATIONS-SUITS BY STOCKHOLDERS.

Stockholders cannot maintain a suIt in equity against the corporation
alone where the matters of complaint are frauds or breaches of duty on
the part of its officers, which are in reality wrongs against the defendant
corporation.

2. SAME-GROUNDA FOR ApPOINTMENT OF RECEIVER-MISCONDUCT OF OFFICERS.
The fact that the officers and directors of a corporation have been

guilty of participation In a wrongful abstraction of its property does not
afford ground for the appointment of a receiver at suit of some of Ito
stockholders, In order that such receiver may Institute suit for the recovery
of the property; but the rights of the corporation may be asserted and
enforced In the suit by the stockholders themselves, by joining all the
alleged -wrongdoers with the corporation as defendants.

a. SAME-JOINDER OF CAUSES OF ACTION.
A bill by stockholders against the corporation alone, to require it to

answer and make disclosure as to matters respecting which It Is not
suable, but Is substantially a plaintiff, cannot be rendered maintainable
by joining other allegations, on which alone the bill might be maintained.

This is a suit in equity by Jacob Edwards and others, as stockhold-
ers, against the Bay State Gas Company of Delaware. On demurrer
to bill.
C. Godfrey Patterson andJ. H. Hoffecker, Jr., for complainants.
George Gray and H. H. Ward, for defendant. . .

DALLAS, Circuit Judge. This suit is brought by the several plain·
tiffs named, on behalf of themselves and of all other stockholders
of the defendant corporation who may desire to join therein and con·
tribute to the expense thereof. The sole defendant is the Bay State
Gas Company of Delaware. In great part, if not wholly, the subjects
of complaint are not wrongs cOl;nmitted by the corporation, but frauds
or breaches of duty perpetrated against it by its officers; yet none
of the persons participating in the wrongful acts complained of have
been made parties to the proceeding, and the anomaly seems to be
presented 'of a suit in which there is no substantial defendant. The
corporation, though properly made a nominal defendant (see opinion
this day filed in Weir v. Gas Co., 91 Fed. 940),. is to be regarded as
really the complainant. It seems, indeed, to be so regarded by the
learned couDsel for plaintiffs, for upon their brief it is said:
"The object and purpose of this suit Is the appointment of a receiver of

defendant company, whereby a means may be provided for the recovery of


