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THEESETIS
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The Statutory Liability of

Stoeckholicrs for Corporate Debts.

"The stockholdere exemption from 1iability for the
corporation debt 1s the essential feature of modern coeprorat-
ionst, 1f this liebility were taken away corporations would
fall with it, for it 1s the limitation of possiblc loss that
renders the corporation a favortte mode of doing business.
Under the geneval law & stockivlder 1s no longer liablie for
the debts of the corporztion after his stock has once been
fally paild up. in some clascses of corporations this lim-
ited 1iabil.ty has been found dangerous and unjust. It is
now concecs that stockholders in banxs saould be liable
doubly on their stock, cnco on the subscription, and once on
the amount of the stock, in case the b:n: becomes insolvent.
"United States Revised Statutes, B. 5151. Stockholders are

liable for corrorate debts to an amocunt e-ual andé in asddition



to the subscription of their capital stock.” such is the
liability of stockholders in national banks, and in the banks
of most of the stater. This has been brought about on mo-
tives of gzood busincss zoliey. It has seemed reasonable

that unprotected Jdepositors who have rceceived no intcrest upon
their deposits, should not fear the losses of an insolvent
bank, but that the stockholders who have had the benefit of
these deposits should take the risk of the busines.

The object of the corporation being thus to esczre
from individual liability, the amount inwvested may be lost,
but the private fortune of the sioecknolder can not be reached.
Many states have 1lncreased the liability of stockhclders by
statutory provisions, and rrovisions in their constitutions,
but thise liability, however, is considered as generally fatal

to the rowih of corror

o)

ticre vrich by thelr nature are es-
sential to the carrying on of vast enterrrises, The corpor-
ation ie capable of collecting zreat capital, =nd by having

a few men as dircctors the machinery of ite goverrment i& less
cumbersome than that of a partnership. It is a convenient
mode of investment as the siock may be pledged, or sold in-

telligibly by the latest stoek quotations. Another advan-



tage that a person may easily buy or retire Trom the business,
and the dissolution of the corroration is not brought about
by the death of withdrawsl of the stockholder, for uron the
death of the stockholder his executor votes his stoek, and
has a voice in the continuance of the VLusinezs. Hence an in-
ereased 1lilability bLeyond the unpz21id subscription retards the
growtith of the corroration.

The Tiret tneory of a corroration was, that uron
its dissolution ket Voth the debts due to it and from it are
extinguished; after the aralogy of muniecirsl corporations,
but this theory is nsw thorcuzhly exrloded. (2 Kent's Corm.,
307 note.) "The rule of the common law has in fact be-
come obsolete and odious. It never nas been applied to in-~
solvent or dissolved moncy corporations in Enzland. The
sound doctrine now is, as shown by statute and judicial de-
cisions, that the czpital and debts of baniing and other
money corroralions constitute a trust fund for the benefit of
creditors and ctockholders; and a court of equity will lay
hold of the fund and see that it is duly collected and appliez.
The death of a corroration no more impsire the obligation

of its contraets than the death of a person. The obligation



of those contractis, survives, except such as, in the nature
of the case, are incarable of syecific performance; and the
ereditor§may still enforce their demands against any property
beleonging to tnhe corzorations, wileh hzs not passed into the
hands of a bona fdde purchaser. It follows that a legis-
lative act, dissolving a corzoration does not iapair fhe
obligation of its contract with iis creditors but gives va-
lidity to them hence? is conatitutional. (iumma v. Potomac
Co., 8 Peters, 281). On the other and a law distributing
the property of an insolvent tracing or banking corporation
among its stockholders, or giving it to strangers, or seizing
it to the use of the stete, would eclearly impair the obliga-
tion of contractis.

The corroration is created as a terscn, by sovereign
authority, inderendent of members, and it is alone liable for
its debts, and there is absolutely no liability for debts ex-~
cept as provided by statute. That is, by convenient fiction
of the law the ccrroration is deemed to be one person, or
while the stockholders--even the wvhcle of them taken collce-
tively-- are other rersons. This fiction has been resorted

to, I bellieve for the convenient sdministration of justice.
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Striectly speaking stocknol<ers are not liable for debts of

a corroration but cither (a) tcir liability for their debis
to corroration whicn the corroration itself might have enfore-
ed: (b) thelr liability to creditors by reason of the ap-
rearance of a liability to the corroration, which does not -
actually cxist to the ccrreration and vhich tne corroration
could nst enforce, but whienr the creditors can enforce be-
czuse of a2 guasi-estoprel to deny aprearance, but still not a
liability for debis of the corworaition, and this liabllity

of ereditors to enforce »npald suvscriptions courts of equity
to0l. cognizance at cormon lav. It hasg Leen deemed wise
however, by the state legislatures, in many instances to in-
crease the 1iability of stocxiholcers to corrorale creditors,
accordinglyastatutes are rassed expressly declaring the stock~
holder should be liasble for a screcific sum, in addition to
the unpaild subsecrirti lq;his is called the =tatutory lia-
bility, ard 1t rather exists as regards stockholders in rail-
road corrorations, but frequently in the case of manufacturing
and various other corrorations, the additicnal liability may
be imposed by state constitution, ehatrter and general statute.
The statutery liability for convenience may be divided into

five c¢lacses.:



Constituti-nzl and Ctatuvtory

Provisions of the Several States.

1. Thoze statutes that merely affiry the common law
rule of limited 1lizbility, stockxnolders being liable for the
amount unraid on their stock or subscription. Alabama
Constitution, Article 14, B. 8 (187£), Georglia Miscellaneous
Corporations Code 1532, B. 1876, Haryland General Laws 1888,
Tage 301; Michigsn Genersl Cteiutes 2368, Minnesotz Gen-—

eral Statutes 1888, rage 395, stockKholder liable for unraild

stocks and as vTa~tners if incorporation is irrezgular, Mis-
cellaneous Corrorations only. liississirzi Code 1880, sec.
1037, stocxholéers are liable for unraid subscriptions such
liability to continue one czr after transfer; Montana
Statute 1886, B. 487, stockhceldicere ligblce for unpald sub-
scrirptions; - Nebraska Constitution 1875, Article 11, B. 4
Provides that stoc:holders are liable on unrald subscriptions;
But 1f there are any irrezularities then liable for all debts.
Oregon Constitution stozs nclicrs shall Le liable on subscrip-
tions but no further; coutn D=xota Comrilled Law 1587, B.

2933; Texas Regiscd Statutes 1887, B, 810; ‘ashington Con-



stitution Article 12, B..4, 1829 stockholders, exccpt 1n Lanks
and insurance companies, are liable only on unrald subscrip-
tions; Vest Vir~ina Consiitution 1872, Article 11, B. 23
Louisiana Revised Laws second edition, Stiocxnolders are not
liable beyon: unpaid subscriprtion, nor do informalities in
incorporation render them otherwise liable,

The Interpretation of ihese Provisions. (Walker V.

Lewis, 49 Texcs, 1l23). "A stockholder in a corporetion is
not personal liable 1o creditors thercof, unless it be Ly
virtue of some rrovision of the chertcr or of the general
statutory law. If he nzs nct Tz21d for the =tock subscribed,
the sum remaining unraid may be recachied by creditors of the
corporaticn.

ITI. Those which impose ar: additionazl 1liability upon
the contingency of the stock not naving becn paild in.
Delaware Manufacturing Corporations. If carital stoek 1is
not all apald in stockholders are liable to esrporate cred-
itors for the deficiency. Chapter 147, Laws 1883. New

Mamrshire stoeiinolders in all corporations sxeepi banks and

0

~ailroads, are liablc for zl1ll corrorate 4ebts until the

carital stock 1s paid in and a certificate tc that effect



filed. General Statutee . ZEC. Yew Jersey Generszl
Provision Revision of 1877, 1. 178. Tmen stock ls not all

paid in, stockholdcrs are liable ratably for the unpald part.

Rhode I=land HMiscellaneous Corporations. Public
Statutes 1882, ». 338. Tae stoecknholders are Jjointly and sev-

erally liable for all debts until the capital stock is fully
pald up and a certificzte to that effect filed with the town
Clerk. Vermont stoeckhclcers are liable to corrorate
creditos to the amount of their stock until the carital stock
is taid up. lMiscellaneous Coryporation Revise? Statutes,
1880, 3292.

ITI. Inrosing anabsolute parsonal liebility +to certaln

classes of creditors, sEseswesadibenwa such 23 servaits, emrloyces
and material nen. Indiana Revised Statutes, 1887, 3868.

stocknolders are liable for debtes due to laborers. Also
Railroad Corrorations, 3934.

Massacnuesetts.- All stockiolders are lieble for
debts to oreratives for service demanding pay vithin six montie
aftor the tabor. Revised Statutes, 1882 r. 581.

fichinmzan Conetitntion., Artiele XVI. 1850. The
stocknoliers of all corrorations and joint stock associations

shall be indivicuzlly liable for all labor performared for



such corroration. Also railroads are liablo. .
3385, General ctatutes.
New York: Stocxiaolieres sre liable for debis to

laborers. Laws of 1848, Cun. 40, 13. Railrcad Lawes 18E0

I

Ch. 140, B. 12, 12. Stockoliers are liable to laborers for
thirty “ays serviccs, with cortain restirictions on the righi
of collection. Amendec by N.Y. Laws of 1875, Ca. 392-8.

North Czrolina: Stockholders are llable to laborers
for thirty 4dsys wages, Code Railroads 1940.

Pennsylvania: Stockholders are liable "to the
amount of stoeck held by ezeh of them" for worlk or labor done
for the corrorstion. Srizhtley Purden's Digest, p. 345.

Tenncssee: Code 1884, B 1888, Ctoeékinolders are lia-
ble for debts to laborers etc., upon the insolveney of the in-
corporation.

Tisconsin. Except in railroads, the stockholders
are lizble to clerks, laborers ete., for siX -aonths service
or less to an amount equal to the stoek hels by each. 1878
Revised ctstute= RB. 18€9.

IV. 1Inmposing an absolute 1isbility fov all the Gebts of the —

corporation, limitcZ t.owever, to an additional amount equal
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to the rar v:lue of the sharce held by each; or limited to
such a rroportional amount of thae corrorate as the share held
by each bear to the wnole subscribed stock. Onio Consti-
tution, Art. XIil. cec. 3. in 2ll cases, cach stcckholder
shall be liablc, over and above the stock Ly him or ner owned,
and any amount unraid thereon. to z furtaer sum, at least
equal in amount to such ctock. Kansas Conetitution A»t. XII.
Sec. 2., excertirvzy railroad corrorations alsc Tlorida p. 2.
California Constitution Art. XII. Sec. 3. Stocknolcéers in
all corroraticns are indivi‘ually and rersonally liabie for
such rrorortion of all its debts and liabilitiés contracted
or incurred during the time he was stockholder, as the amount
of stock or shares owned by him bears to the whole of the
subséribed capital stoeckx or shares of tne corroration or
agsocliation.

Florida Digest Law 1881, p. 232. If upon disso-
lution, corporate debts are unraid, stoekheolders are liable
to the extent of thc rar value of their stoek in azddition to
subscription 1i2bility eoxecution againet the corporation
may be levied on stockholiers properiv on motion in court and
‘ue notice, p. 236. Imrosing the l1iability of an additional
amount equal to the rar value of the shares hel? by eaer in

the banke.,----



New York Const. Arti. VIII. Sec. 7. Stockholders in
state banks whieh issue money are liable to crecitors to the
extent of tue par value of their stock in addition to the
subsecrirtion liability. et Virginia (1872) Art. XI. cSee. 6.
Indiana Constitution Art. XI. Tec. 6 (18€70). Stockholders in
banks are liable to amount of stcekx to corporate creditors
for liabilities vacecruinz vii?2 ae or she rrmains suceh stoek-
holder." Iowa Consti. Art.8, Tec. 9 (1857), and Nebraska
Consti. Arti. XI. Cee. E; Minnesota Consti. 1857, Art. IX,
gec. 13; tc double the amount of their =iock. Llichizan
Consti. 188C, Art. XV. fce. 2. Stociiholders in bank issuing
money are liable for all debte of the bakx contracted while
they are officer= or stccknolders each for his rroportion
accordinz to the azmount of stock owned by nim.. in Nevada
Consti. 1864, Art VIII, Sec. 3; it is enacted that stockholders
shall nct be individually liable for the “cbts arc liabilities
of the coryoration. Minnecots Consti. (1857 ) Art. 10-3; and
Mississirri Consti. (1869) Art. XII B. 17, each stockholder is
by the Concstitution liable for the azount of stock held
or owned by him.

e following states have constitutional guaranties
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against the enactment of »erconal liability above unpald sub-
serirtion. Al:zbama, Nebraska, Jrc¢ron, Vest Virzinia,
Waghinston, liesco-i (1875) Art. Xii. Cec. 9. ftocliininlders
shall not be 1lielle <on stcex, "in any smount over and above
the amouht of stock ouned by iz or ner.

Prorortional Liability. Interrrciation of Statutes.

64 California 283, Morrow v. Surcwior Court. "In an action
by a creditor azainst stockfioléer ic recover 2 rrozortional
amount cf a debt creatod by the corporation, it is only nee-
escsary to determinc the wnole amount of the capital stock of
the corrany (2) the amount of stock owned by the defendant

(3) the amount of indebtedness of the comlany ito the creditor.
Thece questions are ot of equitable coznizance and may be
tried and determined in an action at law." It is expressly
provided Ly this statute that each stockholder chall be in-
dlvidunally and rersonally lizbie fTor a trorortion of all the
debts and he 1s necessarily liegble for the same rrovortion
of cach debt. All the <cbte near every cebt of the company;
and it secms tnot any creditcr is entitled to sue any stock-

holder for such ~rorortion of the indebte’tices of the com-

rany to sucl. crecitor as the stoekx of such stockholder bears



to the wh le caritzl ~tock ¢i “hoe company.¥—

W There is nothins in the szet wrich Tostrones creditors
right of action against a stockholdor until alter he n=s exX-
hausted his remedies or any rart of them azsin-t the scompany
for the recomery of his debt. The Lliability of the stock-
hol7er is in our oTinion as distinet and sertarate from that
of the corporation as it would be if the act m=dc nc provision
for any oilher liability than that of the stccihollcers for the
Gdebts of the company.”

C2

M

cg Intcrzreteting Statutes, "To the amount of

their stoex. Root v. Zinnoek, 120 Ill., 38B0. Undcr the
Constitution of illinois, the chartor of a private bank con-
tains the provision:- "Provided also, that the stockhoclders

in thie corroration shall be indivicdually liable 1o the amount

ef their stock for all cdebts of the corporation; and such

liability shall continue for three months after the transfer

of any stock on the booke of the corroration.® "Held that
each

the stockholcicrse Tere, indivicdually liablie to Tay to the cred-

itors of the bvank, not mercly the balance unraid upron sub-

serirtion for stock, but to the whole extent of the nominal

or face value uron the stock eld by them, for Zebis of the
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bank, "
BPut since the words, "to the amount of their stock!
in no view mean +the ta1iny which is iteelf to be paid to the

creditor; but ave, in overy view, siugly use? to oxrress the

mearsure by which the sum of =osney of which the crelitors may
enforee paryment isg asceriaives, liabie to the amount of thelr
stock is but stating but elliptically what is fully stated
by the words, liable in a sum cequal to the amount of thelr

stock.

To Double ihe L.onnt of Stock, Arreal of Parish

(189C) 12 Atlentic ter., 569, holding that Pa. Act of April
10, 1873, incorrzcrating the Miner's Zarx of Summit Eili,
which rrovides that; "the stociniolders of sald bank shall be
and
indivicuall: ?oszonsitﬂxfor 2ll contracts, debtis, engagements
of s2id bark to the extent of couble the amount of stoek
subscribed for cr held by them" creates a liability in favor
of creditore ageinet the stockholdcers in twiecc the amount of
stoek held by them resrectively without regard to the question

N

whetner or not the stceck mas been

ig for in full to tne

»

DN

corporation. The :labillity 1o the corwvorztion for the

amount of eubectirtion wwnraid exists without this Ttersonal
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liability clausc in the chartcor. Hence 11t would folliow
where the liability .4 double, he is lizble not only to the
corroration for any balance, if any unpaid upon the stoek,
but also to the creditors to double the amount of sald stock.

The indivicdual 1li=zbility Zue tc laborers, ete.,

o

The rrineirzl f8ifficulty lies, in the interpretation of thceee
statutes, that of asc~rtaining wio are employccs, ete.

In Jackecn v. Meek, 89 Tenn., 69, it was held that an employee
is not estorred {o 1roeont agninst stoeckxnolder of an insol-
vent corporation for als wazes--when the charter zrovides for
their individual 1liavility by taking notc :nd obtaining

Jjudgment :zgainst the corrtorztiosn fo

k3

sucnh wages, and by re-
ceiving prro-rata on 7ils claim out - the corrorate assets.”
The indiviiual iliability of stociinolder was designed merely
to surprly any deficiency of thie corrorate assets. Also
stockholders are not relicved, by transfer of thelr stoek,
from thelr incividual liability to employees of the corpor-
ation for wazes previously earned.’ -

The zcenceral rule of the common law holds the share-

holders of a corporation liablec for the dobis of the as-

sociation only so far as he mey heve zrrces to contribute to
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the carital sitock of the comrany; his iiability is in nhis cor-
rorate capacity, and is deemcd the primary source for the
rayuent of the company's dcbie; but i thés case as in the
constituticns of other <tates therc has been siperadded to
this comuon law liability in corrovzte capscity and individual
liability won the stocuiolders in favor of Jjourneyricn. ser-
vants, and emrlcyees vages. This is regardcc as - a: secondawy
source for the Payment of the 4debts provided for. First
the corrorate assets, and second the individual stockholders.
This individual liability when acceptcdi by the laborers be-
comes a "inding contract and cannot be releasced by the offie-
er- or directors; unone but those for whose beneflt the rrovis—
ion was made can releacse the contract. To nold défferently
would practically destroy the provision for the wage earners
benefit.
1eld in Layle v. 3Brown, 40 Fel.Rer., 3, that the

1igbility wze penal and therefore not enfeoreible outside of
the state. The corrorailon zrose in mhocde Island and the
liability wes attempted to be enforced in Maryland.

Statutes that create liability because of failure

on the vart of the corporaté authorities to give certain

‘
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specific notices, or to make certzin reporis, or bec:use for-
bidden contracts are ertercc into by the corporation are es-
sentially renal in their nature arc cannot be enforced out

of the state.

Hurtington v. Altrill, 146 U.S., GB7. *Wherever,
by either the commen law or the statute,law of the state, a
right of action 12¢ become fixe? and a lesal ligbility inecur-
red, that liability may be enfcrced and the right of aetion
rursucd in any court whieh has jurisdiction of such matters
and can obtain jurisAietion of the zarties. 1U3 U.S.,_17—18.,’
The question whether a statute of one state which
in some aspects may be called penal, 1s a penal law in the

internsticnal sense, so that it cannot be enforced in the co

Crencs uren the auecstion whether its

£

courts of another statc,
purro-e is to runish zn ofiensce against the voliecy of the state
cr to afford a rrivate remedy to a rerson injuried by the
wrongfil act.

A statute makinz =2n ofrflecer of a corvoration, who
girns and rezords 2 forgoicertificate of the amount of its
capital stoek, lizble for all ite iebts, is not a tenal law
in the intecrnaticnal sensc. Yo ..aint:zin such a =suit is not

to administer a runishment iwarosed uron an offender against
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the state, but simrply to enforce a ;rivate right securcd
under its laws t» an individual. The court "saw mno just
grounde o rrineitie for hol inz such a statute to be a penal
law, in the sen e that it cannot be enforced in a foreign
state or country.t It follows that the courts of some state
includinz Marylard, have deelined to enforece a similar lia-
bility imposed oy the statute of another state. But in

each of ithose cases it aprcars to nave been assumncd to be a
safficient ground for that conclusion that the liability was
not founded in contrzact but was in the nature of a penalty
imposed by statute; and no reason was ziven for condider-

ing the statute reral in the strict primery sensec.



Does tnhne liability survive deatn of stockholder and

is thete contribution by those not raying to those paying?

If the Ztatutory liability =zcermed bvefore death of stockholder,
that is if the corroration became insolvent, or there was a
contingent liability arising from the fact that the capital
stock had not 21l been paid the estate of the deceased be-
comee lliable fecr the cdebt, the game as any other claim against
an estate. If it is av. action ex contr:ctu it will survive,
but if renal it abates with <ecath of stockiolder. 1i9 WN.Y.,
117, Carr v. Richer, It secems an action against a director
of a corroration organizcd under General Manufacturing Aect
(Chapter 40, Laws 1848), to recover debt due from the company
becauce ¢f faiiure of defendant to mnake and file an annual
report as required by the act, (2) ie a renal action and
abates uron the death of cither rarty before verdiet. Bul

when judgnient is rendered, the oririnzl wronz is werged
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therein an¢ the judgment Locomes property with all the at-
trivutes of a judgment in an actisn ex-contractu. The action
therefore does not abate absolutely upsn the death of he
defendant after julzacnt.

Is *the roeovery of juiguent and  oxecution nulla
bona escinst corroration conditicn ¢r niléing siockholcers?

A judsment Julv obtained azainst a corroration and
an executicn thercon returned nulla bona is, in a mejority of
the casecs and in L. zbrencc of 4Aiffercnt statutzry Trovieions
held to be a rre-requicite to the right to rrocecd against the
stocxnolder on his statutory liability. Carne v. Brighen,

39 Maine, 35. "The stockholdor of a corporation, for an un-
satisfied Jjudgment against it, are Lliable toc such judgnent
creditor, althouzh he is an assignee of the debt against it.®

In a case in 108 Mass., 543, Thayer v. New England
Lithograpnic Co., ithe aquestion arose whether the officer's
liablility should be met by the stockholier. But rmaech derends
upsn the meaning of the statute, as some statutes impose upon
stocxholders an immediate and direct liability for the debts
of the corporation which may be enfir-cd »y the creditor di-

rectly without his having fir+t rrocecded against the corpor-
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ation, and in other caces they are framed uyon wnat seems to
be the morc equitable prineciric that corzorate cr Zitors
should rcescrt to the cortorzte assets for the =zatisfaction of
their “cbts before rrocecding against {»o individual property
of shareholicr. In an action zgzinst the stoeXholder of a
corroration by e judgment crelitor of the corporation who has
had exccution against ereturned unsatisfied, to enforee the
amount due urcn unraid subscription for stock proof that a
creditor has exhausted his leral remedy against corporation
is shown by the judgment and exccution thereon returned un-
satisfied. (30 Pzige, 77€).

Mey a Stockholdcer Counter-claim Indebtcdness of

Corroration when? UAzatl v. “ands -, 73 N.Y., G20).

It cecemes that 2 loan of money by a manufacturing corroration
by one of its eilcekhelders, in the szbsence of evidence to the
contrary, justifies an inference that the moncy was applied to
the rayment of the oblization of the corroration in the usual
cour<e of businecc. in an actlion therefore, by a creditor ;f

the corroration against a stockholder 1o enforce the liability

imposed by the zeneral menufacturing act (B. 18 Chap. 40,

-}
W
n

Laws of 1848) wron a stocknolder vho h rzld for his stock
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evidence of a lo-n to the corrporation to the amount eduzal to

his 8totk constitutes a defense. Finch J. in heeler V.

Milliar, 90 W.Y., 354, The statutory 1lisbility arises whenever
the whole carital stockx nas not been rzid in. The stock-—
holder may have raid in full, but that <ocs not relieve nim

if others are in cefault in Laws of 1848 Chap. 40 B. 10,

He is still liable to an amount equaling nis stock, so long as
the whole capital is not fully paid. But this liability
constitutes a fund which any creditor of the comrany may
reach. If now the stockholder sued 1s himeelf such creditor
to an amount ecualing his statutory liability he has quite

ag good & right to the fund which 1is rursued as the pursuer,
Indeed he has the better rizat because it 1s already in his
rossession, and 1t would be incquitsble to take it from him,
for the benefit of another crcditor vho has no superior equity.
But the stockholder must be rezlly ¢ 2reditor of the company
but 1t is claimed here 1hzt sucih 14 not the defendant's

position and that he is not in reality a creditor of the com-

Cu

rany at z2ll, because he owved the corroraziion on his unpai
subscrirtion =g much or more than the company owed him, and

against the creditor seeking the statuiory fund in is hands



he cannot sel ur an ecultsble ciaim uron it while his cwn
debt to the comrany remains unzaid and is wmore than enouzh to
balance and extinguish nis demand ac creditor.

The law as to many other statutcs whieh I have not
attemrtcd to classify rmst be interpreted according to the
constitutions, chartcrs and special provisions of ithe re-
spective states; and the rcnedy for caforeirng the came 1s
provided by the constitutions of these atetes. A detalled
survey ls imposgible. Nothing like an exhaustive study can
be made, and only a general classification is vossible of
this vast subjcct.

In the surerficial view I have siven of the statw
tory 1liability of stockholdécrs, the Zencral tendency scems to
be the reducticn of the personal liability, as tending to
deféat the ends for vhich the corporation was formed, namely
the exemption from personal 1iabillity and tne protcction of

those dealing with the corrvoration.
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