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STATUS OF JOINT STOCK COMPANIGEC.

-—-“-0——-—-

On the borderland between partnerships amnd -cor—
porations,the linc of demarcation being apparently in-
visible,lie voluntafy a'ssoc'{ations;by souc writers of
great authorily considered a:s partnerships usurcing the
privileges of corporations and by others of cqual author-
ity treatcl as associations of persons approachinyg very
near and perhaps eneroacning a little upon the dowain of
corporations;poscesuing many of their atirivutes,and
scareely distinguishable from them,but still not steppirg
sufficiently into their territory +to be cecned and
treated as corporations,at any rate cauring much con-
fusien,interesting questions,differin; opinions,and ar-
sument amony Jjudges and text-book writers,not only in
this country hbut zlso in England and wherever they
exist;Lord Eldon himself saying in Lloyd vs.Loaring,u

Ves.7735,"1 am alarmed at the notion that these voluntary



societies arc to be pernitted to state all their laws,
forms,anr. constitutions upon the record,and then tell

the court *hey are individuals.' And the lecarnec judye
was much perplexcd as t0 how they acted as indivicuals,
ard wiat sort of partnershirs they were. sut of late
years,voluntary unincorporated arsociations have been
growing more fregquent,particularly in the United States,
owing to the number of benevolent organizations etc.,and
the courts are becoming clearer zs regards their status
and liabilities. Says Stephens 1a the introductio.
to his vork on Joint-Stoek Companies: *The principle of
aséociation for mutual profit is of very ancient ori;in.
Iniced,if detaching tie tewmy profit from the narrow idea
it conveys when usec in a merchant’s ledjer,we expand it
so as to mean,protection,suppnort,or advantage of any
kind,w: will find the prineirle coeval with mankind i+-
self. Coumeneiny witnin tnat limited circle we call
the fal.ily,it r s spread like a cirele oin a pocl until

it has embraced almost all the relations of life,and

has given rise to countlecs acsociations formed eitlc r

for pleasure or for profit.® Voluntary unincor-



()

porated associations are divided into two great classes:
viz.,clubs ami joint-stock companies,the latter of which
formed for the purpose of profit will be treated in the
follrving pagss. Associations in the nature of jcint-
stoek companies were early formed among the Romans {or
the purpose of carrying on all kinds of coumercial
operations ooth oy laml and sca. Tnesc associations
had their ramifications throughout the country,and like
joint-stock companies of the present day,were not dis-
solved by the deatn of a niecaber. kaeh member 2d an
interest in the concern in proportion to the amount
contrionted by aim,and the company was managed by direc-
tors called nagistri. Thus we see in these associatiors
wost of the essential features of joint-stock companies.
tany definitions of joint-stoek companies have
been atteupted,some very satisfactory and others guite
the contrary. It is generally quite difficult to
frame a definition which will always fit the situation,
and & "definitions differ in theilr charaeter according
to the nature of the ihing defined and the worc is made

intelligable only by desceription,by the coumeration of



the attributes or circunstances in whien it% agreecs or
cifere with other tiings of quelitiern sozevwihat
Siiiilazr. Thus,a neoe convevin: an idea generalized

sined Dy duser.b-

,
'3
Pd

fron nany imdividusles 1e defincd and ey
ing the yualities oriinavily found in such individuale:!
tuerefore,we will fivrst give a few cowionly aceented
deTinitions,and deseribe *he powers,privileges and at
tributes of joint-stoeck companies,and then the defini-
tion may Le inferred. Boonc defines a joint-cstock
oupeny to ve "a quasi-parinerchip,invested by statute

ia Uagland and in ooy of tae states of the Union,with
some of the privileges of a corrcration,* and he says

tiuat no greateforualitices for the formation of cucw

ol

companies or associations are roguired,as respects
weawoersaip, tan for tuc foruation of orxdinary rartner-
shins.

The definition Jcicrally accepted and vhich to e
senue the pest is: ', joint-stock comrzny ic 20 acsocis-
tion of i:dividucls for ths murnose of brofif,rorrecein:
a2 —oumon capital  beiny divider into sheres,of “hich ezch

meLber possecces one or more,and which are transferable

by *ho owner.® lorawitz joes so far as to say taat



ol

their orpanization and chmracter nush i caeh case Do
determined by reference to thoe laws an articeles of

agreecnt undey vhich they are foruncywhetper taecy avu

n

called co-nartnereaips,or ioint-stock coaupaanizg or
corporations,is colely a vuestion o5 cofinition.

Although arsoeictions ia tac nature of joint-stouk
couinanies were snown to the Roman iaw,they aid noj at
least *o any great exteat,exist in ngland rrior to tihe
seventecnth century. Corroyvations had existed for
many years,arving aoc "their rise in the prisciple of
protection of 1lifo erd properiy,from the barons and Kings
and particular franehiscs,inroads upoa feudelism,

narsonal and noeuliar privileges,were suceessively wou.®

v,

Then,oa aceount of the rapid increare of trade aml coi-
uerce; the iuportance of many undertakin;s,for whic.
the capital and exertions of & few would be inadeyuztie,
and recogaition of the fact tiat co.winstion of wmuch

capital and skill would be conpducive to netier results
than indivicual effort,partacrships vere foruco.

Following these came joint-stoek counmanies,thne first of

walein was the South Sea Company,a short history of vhich



may not ncre be amiss. For a long time stories .ad
be:n conin to Enjland of tag ooundless wealth of Cranica
America and in 1711,Harley,with others,ectanlisnce. the
Souti Uea Ceoneny,which wase to enjor 2 weacpely of tac
trade to Peru and in return 2 rortion of the national
deut was thrown into stock te pey six per c¢ont intercet
at the end of five yeers. This cowrzny Jeea.e a rival
of the Bank of Eixrlana ard in 1710 when tiac goverruient
decired tc¢ get rid of unrcdeaneble annuities anourtiny
800.000 l.p=y annunm, *he South Nez Jonpany bid reven ansd
on2-half :iillions,whieci was accepied by the goverrmient.
The right was given the company to pay of £ tihc anmuite.is
who z:zcepted South Sea stock in licu of their overnlent
cstock. Ii: the cly becoﬁing rich oo

0

o of

o

o
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anic
account of the inducementcs hela out to them by *..o
counany,the ramaining stock vas rapidly subseribed by
the greecy public,and in a chest wulle the 2100 stock
had risen to £ 1000. T.c erauurle sét by the Zouti Sea
COupany vas followerd by other speculators zixi nuwsrous
other comnanies,callec “"buonlestwere starte: , for alioct
every conccivable purpose,even to wmoking salt vwetar

fresh. Peopl2 were wilad with excitcuieni,co intens



vwie.s the desire to gpoculate. Tae Soutn Sea Company
a0t havine a monopoly o tnc ~ocket soows of all the
speeulators,started pececendings ageiast tae sazll coa-
nevns,in the aope o7 arcainilating thew,and it ic thou,; .t
that the "iubble Act,pascad in 181Y,vas in tne intorest
of tue South 322 LoDy, This act raciter the

grovth of dapmgerous and isisciaievous uniertakings ami

rrojcets, the undertakers and subserivers of which sad
nreswacs to act as 1T Luey weve incorporated,sad sy

nretenden 1o moke their saerves transferabvle,and cnacts
taat all sueh undertakings emi attenpts before doercoritice
and otucrs (mentioning them) j;and “"more particularly,the
acting o presuning to azt ag & corpoerate 20dy or bodies,
the raising or pretendin, %0 raise transferable stoek

r stocks,nte.,ete.,su0ll fas to all or any such
acts,matters ol things,as raall be aeted,doue,attenpted,
enieavored,or procceded upon afteyr the ceid twenty-

N\

fourth cday of June,1720) forever boe deosed to be illegsal
and void,and shall not b practiced or iu any wise put in
exeehtion.® All cueh underiakings were by tine act

deesed to be nuisancers, mven thls wis wiaolly rover-



less to prevent the formin; of the various coumpanies,
very few of them being dissolved,put the act was not
repecaled until 1825. Instead of eruching its ad-
versaries the South Sea Coupany deew attcention toward
itself,and the peonle having been alarmed,dcuanried an
investigation. The stock fell to 150;thousands were
reduced to beguary;and the punishuent of the directors
was demandegd. Craggs and Stanhone died during the
investigation, Aislabie was seat to the Tower and the
property of the conrany was confiscated and applied to
the wants of the starving stockiolders.

From this time until after the passagze of the
Companics Act in 1862, joint-stock companics were very
common, because of the expense and difficulty attacied
to the foruing of corporations. After the rcpeal of
the "Bubble Act' and down to 1844 the regulations
governin: Jjoint-stock enterprise by way of incorporation
were under c:aarter or special act of Parliancnt. In the
latter year a 0ill recceived the royal assent wnicen

specifically provided for the registration,rgulation,
ete.of joint-stock conpanies. Between 1844 and 1852,

seventecn acte were passed,six rslatins to joint-cstock



companies generally,the most important in 1855,which
provided for one registration instcad of tvo,usder the
former acts and seoven or more nersons ascocizted for
any law’ul purposc,were perinitted to ontain incorrora-
tion with or without linited liavility. If thers vere
more than twenty persons in the co.rany and the oblect
gein,it was necescary to rogister,or the association
was unlawful. any other provisions were also enacted,
none of which applied to banking and insurance coapanies.
The law now governin; Joint-stock compeiies is laid down
in the @ompanies Act,passed in 1302,and seven amendcatory
acts,the act of 1855 and acts amendatory thereof,with a
few new fecatures,bei.; re-cnacted,so taat joint-stock
companies in England erc no*t illegal,ans when filling the
resuirciments of the Companies scts and acts amendatory
thereof ,are,witn the exception of the fact tha* the
somoers are individually liable for the debts of the

Treas "B'V
company,although the liaoility Béylimited to 2 certain
cxtent,corporations.

Concerning the legality or illeality of joint-

[ %]
A
o
e

companies in England,there has ween a diversity
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of opinion among text-vook writers,especially Collycr
and Lindley. Jolly »v,is his work o.r Partaervship,
so0s into the subjeet of joint-stock councnics at great
loncth,outlinisg the origin,history and develor.cnt of
these concerns,an in *he course of the dircussicn

sives his views as to their status. The offencos which
he claims the Bubble Act was enacted *to punish asre *vhe
nresuming to act as a corporate body;the raisin; {trans-
ferable stock;the transferring suei stock,"and the act
was passed to declare all cuch companies public nuisan-
ces wituiln the aet,their avowed odject and cacral ten-
dency to the enntrary 40 notwit starding.  He aduits
that it is very difficult *e¢ define the offence of act-
ins as 2 eorporate body,bu* that it serss unyuectionable
tha* there arc particular cffences of thir nature for
which #0 indietnent will lie,no' only under the statute,
but even under the col.on law. The learned autizor then
deelares that "it scoms clear, therefore,that w.cther we
view this sutiect with reference t0 the repealed str-iute
or the existin  comnon law,they alone are *o be consid-

ered as assuning to act as a cornorate wody wio usurp
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the “unequivical indiciz and characteristics which fomm
the cistinctive and peculiar critervion of a corporation.”
Again,corporate vodies have the power of winding thelr
mombers of tht acts resolved uposn in the manpnser nre-
scribed by their chavters which power ‘hey derive?rom
their cornorate character,and ot from coctract ami agree
ment betwecen *heuselves;on the other hand voluntary
associations are soverned entirely by the rules that the
partacrs themselves have agrecd to. Hence,1f the
comnittues or mcetings of an unincorporated society were
to ascune to exercise independeontly of any contract

or a;recment for tiat purpose,a ;ranerazl pover of Dincd-
ing their mexbers,it might reasonably be contended that
such an acet war illegal =n inxlictable. Upon +he
wiole Collyer lays down the rule fthat gencrally all trad-
ing arsociations however munevous,and although unsuprort-

1,

ed by ciaarter or act of Parliament,are legal provided
their purposcs anc wode of dealing are hoaest,and cone
sinteint wits the general poliey of the comrany,and pro-

vided they usur non» of *the exclusive nrivilees of a

corporation,bu’ i:» order to rendor ‘he ri_uts of puvlie
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companies definite, the majority of them are invested
with general or special privileges under various acts
of Parlia.ent. Lindley 1s somewhat opposed to
sonne of the views of Collyer amnd states what seems to

be the modern rule. He says taat *the ‘uncamental dics-
tinetion between partnership and unincorrnorateq caurany
is,that a partnership consistes of a few individuals
known to each other,bound to;ether by ties of friendship
and mutual confidence,and who therefore,are not at
liberty without the consent of 2ll to retire from the
fim and subtitute others nersons in their places,whilst
a company consists of a large number of individuals,

not necessarily nor indeed usually acquainted with each
other at all,so that it is a malter of comparative i.-
difference whet:er changes a0, them are effected or not
Nearly all the differences which exist betwecn ordinary
partnerships and unincorporated companies,will be found
traceable to the above distainztion. Inieed it - may
be said that the law of unincorpoated companies is con-
posec of litile else than the law of partnership nmodi-

fieddand adapted to the wants of a large and fluctuating
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number of nersons. The case of Blundell vs.Windcor,8
Sim. G0l,always relied upon as an authority by those wio
contend that cueh & company ic illegel,har never Lot
with approbation froa tan Luach,NOor as itAever H.en
folloved.

znnears t.at there

Fairy

Upon tne wnole,therefove,it
is no case cecidiny that & Joint'-gtock coupany with
transferaple shares anc not incorporated by ciertier or
act of ‘arliament,is illegal at c¢oizion law;the? oninious
nave neverthesless adiffered upon this quectlon, et the
tendeneyv of the courts was formerly to deelare such coui-
ranices illegal; that this tendency exists no longer;
and tuat an unincerporeted coopany with transférable
saares will not be aeld illejzel at conc:on law unless it
can e snown to bDe of ¢ misenicevous casracter,tending
to the grievance of her lajesty’s subjects. The legality
of such conpenies at cous.on lew ney thereforc be con-
sidered = ¢ 10211y established.* Liodley sceaas to
give 2 clear,lucid and acceptable statenent of tauc na-
ture of Jjoint-gtock comnpaznies. ihe earlier cases . c-

claring that joint-stock cowpanies were illegal were so



dnci o lavoely oocruse of fh Suosle sot,ond 1Y 1s now

1

ton late to cictond et mactoorveidns wita transforrol

9}

saaves,are 1lle.als T oror wig upos wWalcn Lt Wen2

v
—
.

Topmecl o aeld illecel in bNoginoad, ooyt frou stetuto,

have oeen anandoner in nedern tisoe, oo 10 Y

the orroion vopdeysa in 148 Vi

brine consonant witi ‘L wante of o growin ond
crocnity, anve fereed tacir way into cxisboace,wactlor

focterad Hy tna law o apooses to it

it 4 . 4 ey L L o g . L
Tho Senten law oo Lae suoiect dif{:rs ©ron tae

nor 7t v g 11:)5‘ ot oannfiae
solders i suen srcoeistioas Lot extent of taveo

shavres, The coloenrated cese of of L. Arrvan Fic.ane
Seomnay,vhlen was docided in toe oo odle of tae seventeer

. ~d - . Y ~ 1 . o e e 1 b e - - )
contury;acta taot tae tlaoility of joint-¢ '\,,A\f’}();.kf‘fd‘;ilc.‘

corrrpy e tned cocl saall Do liaule fov what he sy .-

scrives,and no further,and cave Story *In tiic rec-cot
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the Scottish law sewus to have followod the jeneral oc-
trine of the Roman law,taat in all partacrsaips cecen of
tae partacrs snouiu 0w liavle cot in solido,sut oaly for
hls owa saave. Aiyi this is also the yencral rule of
the IFrench law in all cases exeept of partnerchips for
cuiw.srelal purposcs,where,upon grounls of puulic pelicy,
cacn 0f the partners is aela liaple in solico.* Tuue,
it scwas that the Rowan,Seottish and Frenei law uilfl ers
i a very uwaterial respect frow tihe Eaglisa and Aucrican
law,which,in tnc absciace of statute,holds ecach monuer

to be imiivicuslly lizole for the debts of the company.
As has been said,ihe rowth of joint-ctock companies in
mngland was,until lately,duc to @hc great crpense and
divficulty of ebtaining iacornoration. Io tac Uniteu
States,on the contrary,many facilities have beun offered
for the incorporation of various kinue 07 associations
of individuals,nany states having provisions in taeir
statutcs for the forua'ion of corporations under jcneral
laws,and tuesc pave peen taken advantage of ,thus,to a
great extent,lecsening the nmuuber of joint-stock coi.-

panics. wNevertieless, the growta of these coupa:nies has
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been very large in this country,and as they have been
treated differently in various states,it will be neces-
sary to ¢rnsicer their status i these states seriatim.
The law in New York as t¢ Jjoirt-stock companies
has changed from tinie to tilie,they having been adjudged
to bc corporations,partnerships and ascociations in the
nature of partnerships,having soue of the privilees
of corporatiois. Cases on this subject were very
early adjudicated anl the opinions of the courts dif-
fered a muci. In Livingstone vs.Lynch 4 Johns.Chan.
573,a case which was decided in 1820,Chancellor Kent
said; "It appears to ric most clearly,that the associa-
tion (in this case it was the North River Steamboat
Coupany) is not,in judgment of law,a partnership with
either the rigits or resronsibilities pelongingy to that
comuereial relation. If that were the case,cach neamber
would have a joint interest in thc whole parinership
stoeck and concern,and could alien or bind the whole
interest. One partner may pledze the credit of the
others to any amount and each purtner comuits his entire

rights to the diseretion of eazch ¢f his co-partiners.
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There is no color for *the conclusion in thies ca se.

o

evident character of the membare of the comnany i tha
of tenants in common,in whieih each has 2 distinc?,
though undivided interest in tue establishument,and a
entire dominion over his own share or »roportion of tn
property,but without any right or power to bind the
interest or re;ulate the cnjoyment of the other meubers."
This case has hecn nuch critieized,especially in Town-
send vo.Goewey,l% Wend.424,and Chancellor Kent in his
Commentaries on American law at p.27 comes to the
conclusion that the ordinary law of partnership accord-
iny to the established law of the land,anplies to la rge
unineorporated ascsociations and taat cvery necoer is
liable for all the dedbts of tho acvociztion. He, how-
ever,adnits that the members of a private arrociation,
my limit their rersonal respronsibility,if there be an
explicit stipula‘ion to that effect,made witn the party
with whow tiacy eontraect,and clearly understood ov him
at the tine.

In 1839,the court, in Thomas vs.Dakin, 22 V.end. a
¢a se arising under tne general bankinr law,docided tgt

joint-stock companies were corporations,Cowen J.basing
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his opinion to a great extent upon the conclusion of

Kyd that if an association eirjoy the following privileges
viz.-1. Perpetual succession under a special denomination
and under an artificial form; 2. The right to take and
grant property,to contract obligations,and to suc and be
sued by its corporate name,in the saue laner as an in-
dividual; 3. The right tc receive grants of privileges
and immunities,and to enjoy them in COMLION; the

egsence of & corporation was sufficient. But in wWarn-
er vsS.Beers,23 Wend.l103 very claborate opicions having
been written by Chancellor Walworth and Senator Root on
the origin and status of corporations and joint-stockv
companics,and the ciffercnces between them,it was de-
cided timat acssociations organized under the General
Banking Law of 1838 and in conformity with its pro-
visiocns,were not bodics politic and corporate within

the spirit and meaning of the constitution. Senator
Root,speakin; of exemption from personal lisbility said;
*Perhaps,in the general and popular understanding, tae
most familiar distinetion betwecn corporate bodies and
common partaersaips,or otner joint undertakings,is tie

excuption of the associates from personal liability,
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beyond the actual amount of their respective proportions
of capital. The regarding this very frejuent,and im-
rortent ineident of a corporation as an esscaticl conar-
acteristic,secuoms not to be confined to popular opinion.®
Perhaps the best statement of the status of joint-stock
coupanies in New Yovk is found in vaterbury vs.Mercuants
Union Exrress Cowpany,50 Barb.157,deccided at New York
Specisl Term. T.ic wae an action brougit to obtain a
Judgment or decree cdiscolvin an express company,or-
ganized as a jeint - stock company,and for the appoint-
ment ef a receiver to wind up its affairs. Barnard,d.
in tac course of ‘he opinion,said; * Joint-stock associze
tions are organized,not as siw-le partnerships,but with
written articles of association,ffmned under,and with
reference to the statute laws on tihc cubject. Tae first
act was passed in t..e year 1844, Itvwas amended in the
year 1851,and again in 185%4. A further act,pacsed at
tie scseion of 1867,authorized these companies 1o hold
real estate 1o perpetual suecession. By an exauincticn

of 211 tuecse

[ ]
e
Fa

tatutes it will be foupd thst Joint-stock

ascoclations porsess the followings yualities,or attri-

ol
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butes of corporations: l.They can,like corporations,
sue and Jc sued in a single or collective name; to wit,
the na.e of their vrosident or Treasurer. 2. Their
property or capirtal is represcated in srarcs and cer-
tificates of stock cififering in no respect fron sha res
and stock cettificates in corporations. J.lae
death of a wuaber,nis insolvency,or the sale or traansier
of his interest,is not a dissolution of the company.

4. They have perpctual succession,or what is sonetiies
called tahe immortality of corporalions. 5.They can
take and hold rcal anu personal estate in a collective
capacity ana 1i.a pe:ipetual succession. These are all
attributes of a corporation,and if we loox into the
books for clementary definitions,we shall find '.aat
gorporations have uo ofiaer attributes except the
technieal one of & cownon seal to distinpuich them frowu
a couwson law partanership. On the otuey hand siuple

partncrships have nonc of the attributes or quzlitier

here re ntioned. tlere names are of but little inm-
portance. Lookin,; a* tae substance a:m naturce of

things,it i plain that in vespect to the abscrce of a

coxaon seal merely these joint-stocxk coupanies arc like

5
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partnerships. In the other and vastly more naterial
respects ientioned, they are like corporations,although
they are not deelared to be such by the legislative

acts rcferred to.t Thus,it can be seen,fro. the
statenents and arjuments set forth in Judge Barnard’c
opinicn,that as early as 1809, joii:t-stock companies were
treated in New York as quasi-corpo:ations,or associatiorns
havin: wany of the privileges am attributes of corpora-
tions. One attripute vwhieh Judge Barnard omitted to
mention is the limited liability of ..c.vers of corpora-
tiong whicu is vory important in distinguishing corpora-
tions from partncrsiips,and a s this is not an incident of
Joint-stoek companies in New York and other states,it is
very important in ascimilatin; them to partiherships.

But in regard to iaxation,a Joint-stock ecmpany is 2
corporation within the tax laws and as such taxanle ¢
capital. It has been said that with the statutory
powers made in rejard to these ascociations,it can scarce.
ly be prorer now to consider taem as mere pertnerships
poscessing all tae righﬁs,and subject to tie liabilities
of partners. Oathe contrary,so many corporate powers

arc conferyen by the various strtutes relating thereto,



that it might rather be said,that excepting in the
1izbility for the indebteqness of the ascociations they
porsesced corporate rowerc,and such seoms to pe the
cenerel view in this stete.

In Illinoies any! Louisians,joint-stock cowpanies
eve not countenanced,either zs partnerships or &asce-
eciations with peeuliar privileges,but are cossidered
illepal ani coatrary to the law of the state. In
Illinois, the opinion of ‘he courts in Gre:nc vs.Pavey,
21 N.E.¢05,2 leading cace in that sta’te on the subiect,
var ot Tounied uron com.on law,but unon statutory
authcrity;nenely, Rev. 8t.711.1374,¢chap. 112, according to
which persons profescing; to act as a joint -stock cou-
peny arc exrresely forbidden *o act in such capacity.
It was held in that cacse that an association or number
of rersons,who,in condueting tiue business of insurance,
nrofecs to limit their liability to the amount of
wonev contributed to each,snd ascume to give nerpetuity
to the vusinesgs by making euwbership certificstes ticns
fercble by tue arsignment of the member or his personal

roprescetatives,are *zeting as a corporation.’

g ¥
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Scholfield,J. says; " The fact tazt these respondents
may ve legally held individually liable unon zny poli-
cies tuzy wmey have icrued,dozs not relieve them of Lao
chevge of havig; acted as corporations. They are,if
inuivicually liable,o:ly liavle because they ave no
statutory autaority to do what they have acsumed Lo o,

becaure,instead of being & corporation in faet,they
have usurped the powers of a corporation.”

The law ac o joint-ctocl comfagics in Loulsiana

is laid down in State of Louicizne vre.american Cot on
0il Trust, 1 Ry.and Corp. Low Journal, 509. {\An cetion

was brought in the naine of tao state asainst the

Auerican Cotton 0il Trust to nave i’ deelored an

|

ra

ille;a ociaticn so far as it should carry on any

v

a
busigess in Louilsiara,ete.,the acte coonloines of uf
being the issuin; of transfercoole suarcs of =tock;re-
ceiving shares of s'oek in Louisiana c¢riporations in
trust for the owoors, exchan;iny itc own certificates
for Louisiana stocxs and puttiny ite cucres oo the
pariet - all tuecee being acts whicn the Attoernev-General
¢laimen could only be lavwfully perfor.ec by a cornora-

tioa. It ware hela,that where on associsticr of percons
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or an unincorporated joint-stoe:. co.pany,assumes to act
as a corporvetion,a suit will liec in the name of thce state
asalast suen poersons or association even tuoujn tae
corporate acts wonc are declaved to be doue,not as a
egorperation, ut as & couucreial partnership,or as a
boarc of trustces. In the opinion the court said: “"The
charrcter of acts is deteruined by their nature as defin-
ed by law. If the law defines certain zcts as cor-
porate acts,persons will not be heard to say that they
understand sucu acts ot to be corporste acte,but siuply
acts legslly to be donre by co.ucreial paritners,by trustees
or by uniocorporated ascociations.” The statute provio-
ing for a procecding undeor wiilen this joint-stock cou-
pally was declared to be a2 corporation was partly

worder thus: * Waen any association or pumber of rersons
shall act in this state as a corporation witaout being
duly incorporated." It is, thercfore, the interpretation
by tae court of the statute and not tuc statute itsels,
a§1§;;quasex in Illinois,whleh ceclares thecc cowpanics
illegal. This case and the Illinoin statute have Heon
severely eritieizen,and taese states seon to bo the

exception to the general rule. It does not crrear
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that thc Illincic and Louilsiana rule wos over tu2 Coi-
mon law; certrinly it i¢ not now law in molawd;ana % i
not followed by eny ctete 1o the Unio..

In Ponpsyivania,Vieginia,Califernia,visconsia,and
other states statutes have been parsed jiviag to joiat
stocs companies wany of the privilejes of corpora-
tions,and they nave been treated &8 partiersaip8. Tuaw
privileges whlcha they e:joy are all kuown tothe co...cu
law and may be enjoved oy all partiasrships. By A vCClh -
ment a partnership may oc contisued,altaougn i oosdicary
cases,it vould ue dissolved. by €peeicl elauses i hae
articles of paviaersaip,transferability of shares .uay
be provicded for. In ordinary partnerchipg,the muovr
of partners is small,wiile in joint-stock coupaniocs
it is large,and many unknowa to oaca othor,therefore
the necessity of non-traasferability of shares is pot
as aprarent as in ordinary partnerships,anc is allowed
to joint-stock coumanics without restricetion.

Collyer himself agrees *.at theeco thircos ey oe
cone by nrariners. T.c pevcy Lo bri.; cuits aainot

the President cnc his riziat to sue in that canccity

e
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crxisted at co...on law. A body corporate,or corpora-
tion,is an artificial pevron,cercated by *ao supraae
power of the slete,with the like powers anc l-abilitiey
as & naturel persoan,in so far as they arve given or con-
stituted by tacir ereator.' "A corporatics ig nn
artificial oeing,invisible,intangiole, existiay only 1in
contemplation of law." Tius was a covporation dc-
fined by Senator Root aunc Chief Justice darsasll,and
nercin lies an important distinetion. ‘Created Uy the
sunrasze power of tae state! A corporation ower its
very existence to the “suprru.e power of the state",and
unlezss authority has been given to it Ly the state, it
cannot exist. Vhen cxisting,it existe ‘only 1o eon-
templation of law';1i! is zn centity,while a joint-stock
company is Tormen by tue agrecucat of tae ¢ indivicuzls
who comrose it; is not an entity;cznnct bo sued in its

sesociation name;ucpers are generally indiviauaily

fah]

liable for tae catire acsociation debte;and exicts as
socicty of incividuals. Asicc frow these it hac in
general all the attributes of & corpora‘’ion.

Therefore,whilec joint-stoeck conpanies have coic of
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the privileger of corporations,they are destitute of
somic 0f the essential a*tributes of sucu bodies ( In

Nev, York, exocurticn feon pecconal liability beinsy the
only attribute which tuey o act poscess)and for the
reasons supra,it scaus that joint-stock coupanies 1n
Eiacsland are very celosely axin to corporations and uny

by iacorporation becous sueh, i irn the United States,
witn the exception of Louisiana and Illinois,wacre taey
are illegal,and tew York,vhere tucy are associations

to wihich the law of rartnovshin, ir 2 cicasure wocifics

ol restrietoc,has Deen aprlied, they are partnerseins,
and net 1o any saonse of Yhc word corporations,or usurrers
of corﬁoraﬁc fuaetions, "“Tne law of joint-stock coi-
ranics is composed of little else than the law of partner
saip wodificd and adapted to the wants of a lLije zad
fluctuating omnany.® As ApLott has aptly said in
Abbotts? New Cases at p.301l: "The *true princinle is,and
upon tais view tihe spparent discordance in the cases

way be pearly reconeiles,that the law allows asc<ocia-
tions to iuitate tihe organization and methods «f corpora-

tion so far as taeilr ri.ats between theuscelves are in-
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volved,and vill enforce tacir articles of apreauncnt

(npothins illejel or unconscieatious appeariny ) &g ue-

3

tvoeen tae pectics to tliem. it the nublie ard c¢rceuiitors

have a rigat to iaveoxe the aprplication of taz law of

partacrsialn to tae duealiags of auy trudiag acrociaticn,

unless sueh arcociation hav the snield of incorreie tion
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