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It would be a inatter of some interest,
and probably also of some diffie-uly, to
deterruine the true character of the rela-
'tion between persons claiming adversely
to one another as cestuis que trust under
the same disposition; but this does not
fail within thé scope of the present dis-
cussion. -Law Magazine.

CORPORA TE SEAL-HOW FAR ES-
,SENTIAL TO A CONTRA CT.

The recent case of Crampton Y. The
Verna Railway Company, decided by
Lord llatherley (L. IRep. '7 Ch. App. 562),
ini affirmance of the Master of the Rolls,
furnishes an unpleasant illustration of the
difficulties, or, perhaps, we miglit say, the
absolute denial of justice which may re-
suit frorn the rule that a corporation can
contract only under its common seal.
Notwithstanding the nurnerous and im-
portant exceptions which have been estab-
lished, the rule is stili a rule, though in
xuany cases it wil be found very difficuit
to determine the lime at which the rule
ends and the exceptions hegin. lun Cramp-
ton v. The -Verna Railway Company, the
agent of the company which was construct-
ing a railway in Turkey, agreed verbally
with the contractors, through whom the
plaintiff claimed, that if the plaintiff woulcl
build, on the company's land certain cot-
tages, in a substantial inanner, and leave
them for the use of the company, the
company woulcl pay them 50001. The
cottages having been accordingly built,
the agent of the company agreed with the
contractors that they should be paid 5001.
annually, by way of rent, and that the
company should have an option to pur-
chase for 50001. The agreement was con-
firmed by a resolution from the board of
directors, and the company paîd the b001.
a year for som e years, and then refused to
mnake any further payment. The court
holding that the dlaim of the _plaintiff
-%as only a money demiand, also held that
the fact of the agreement not being under
seal, constituted 110 ground for the inter-
ference of a court of ecjuity to compel
performance of the contract, and a demur-
rer for want of equity was consequently
allowed.

This decision was fully in accordance
with that of Lord Cottenham in Kirk v.
The GJuardians of the Bromley Union (2

Phil. 640), and there can, we think, be
littie doubt that the plaintiff's remedy, if
any, was either at law under the contract,
or in equity to the extent, and only to the
extent of the benefit conferred. The re-
marks of Lord llatherley, in the conclu-
sion of his judgment, are interesting, as
indicating the consequences which, in lis
Lordship's opinion, result frorn the ab-
sence of the corporate seal. He says:
" The truth is, that every one who deals
witli corporations like these, must be ta-
ken to know what are their powers of
contracting, and must take a contract
accordingly ; and when there is only a
money demand, and there is no0 valid
contract, then this court cannot interfere
in the matter. I ccrtainly was impres-
sed with the consideration of the length
to which these doctrines mîgîht be car-
ried; but 1 think the arm of the court is
always strong enougli to deal properly
with such cases. There might be a cou-
tract without seal, under which the whole
railway was made, and of which the com-
pany would reap the profit, and yet it
inight be said that they wer 'e not liable
to pay for the making of the lins. Whon
any sucli case cornes to be considered, I
think thers will ho two ways of meeting
it. It may be (and perhaps is so in this
case) that the contractor has lis remsdy
agaiust the indîvidual with whom, he
sutered into the contract, aithougi lie may
have no remedy against the coxnpany; or
it mnay be that the court, acting on well
rscognised principies, will say that the
cornpany shall not in sudh a case be allow-
ed to raise any difficulty as to payment.
IBut the matter in question hore is collat-
eral to the main object of the company,
and is not essential to the existence of the
railway for whieh the company was incor-
porated ; and iu that respect this case
difi'ers from the case I have supposed,
and does not cail for the interference of
the court. I think the position of the
plaintiff is v ery unfortunate ; but subject
to that remedy lie may have at law against
tIc persons who entered into the engage-
ment with him, it appears to me that lie
is left Nwithout remedy."

lIn regard to the remnedy suggestsd by
proceeding against the agent of the com-
pany, it is difficuit to sc in what way an
agent acting bond fidle andi professsdly as
sudh, and making no false representations,
of any matter of fact, could by possibihity
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