(Filed October 27, 1916.)

IN' CHANCERY OF NEV JERSEY.

Between
Jane Shaw Hepburn,

Complainant, 10
ANO

United W ater, Gas & Electric
Company, T he Pennsylvania
Company eor Insurance on On Bill, &c.
Lives and Granting Annui-

N otice ob Appeal.
ties, Philip B. Shaw, John PP

Peeibeer, G. Schoeestall,
Harper T. BrESSLEr, W. N. 20
Snyder, B. W. Fees and

Christiane Long,
Defendants.

The defendant, The Pennsylvania Company for Insur-
ance on Lives and Granting Annuities, hereby appeals
from the whole and every part of the final decree made in
this Court in the above entitled cause, and particularly 30
that portion thereof which decrees that the complainant
was, on October 29, 1915, and still remains the owner of
three hundred and forty-nine shares of stock in the United
Water, Gas & Electric Company then and theretofore
standing in the name of P. B. Shaw upon the books of
said Company, and that portion of the decree which en-
joins the said United Water, Gas & Electric Company
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from transferring on its books the said shares of stock, or
any of them, to this defendant.
Dated October 25, 1916.
Grey & Archer,
Solicitors for and of counsel with defendant,
The Pennsylvania Company for Insurance on
Lives and Granting Annuities.

I conceive there is good cause for appeal in the above
stated case.
Norman Grey,
O f counsel with defendant, The Pennsylvania
Company for Insurance on Lives and Granting
Annuities.

Service of the within notice hereby acknowledged this
26th day of October, 1916.
Bpeakey & Stockweee,
Solicitors for Complainant.
20 . . . .
Service of the within notice hereby acknowledged this
26th day of October, 1916.
Lewis Starr,
Solicitor for United Water, Gas & Electric
Company, John Pfeiffer, G. Schoffstall, Harper
T. Bressler, W. N. Snyder, B. W. Fees and
Christiane Long.

30
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(Filed November 16, 1917.)

NEW JERSEY COURT OF ERRORS AND
APPEALS.

BETWEEN
Jane Shaw Hepburn,

Complainant-Respondent,
AND

United W ater, Gas & Electric
Company, Philip B. Shaw,
John Ppeipper, G. Schopp- On Bill.
STall, Harper T. BreSSLER
W. N. Snyder, B. W. Fees and Petition op
Christiane Long, Appeal.

Defendants-Respondents,
and

The Pennsylvania Company
por Insurance on Lives and
Granting Annuities,

Defendant-Appellant.

To the Honorable, the Judges of the Court of Errors and
Appeals in the last resort in all causes:

The petition of The Pennsylvania Company for Insur-
ance on Lives and Granting Annuities, defendant-peti-
tioner in the above matter, respectfully shows that your
petitioner finds itself aggrieved by a final decree made in
p! C°U\ of Chancery of New Jersey, by His Honor
Edwin Robert Walker, Chancellor of the State of New
Il U kfnng date the seventeenth day of October, nine-
decre™~T~”™ andZXklixteen’ in this respect: That the said

hundred ~» V hat °? ° ctober twenty-ninth, nineteen
and fifteen, the complainant-respondent, Jane
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Shaw Hepburn, was and still remains the owner of 349
shares of stock of United W ater, Gas & Electric Company
standing on the books of said Company in the name of
P. B. Shaw, defendant-respondent (that said decree af-
fected 350 shares of stock, this petitioner being aggrieved
by the decision as to 349 shares thereof) and which decree
also enjoins the said United W ater, Gas & Electric Com-
pany from transferring on its books the said shares of
stock, or any of them, to this petitioner, The Pennsylvania
Company for Insurance on Lives and Granting Annuities,
or anyone other than the complainant-respondent, and
your petitioner humbly appeals from that part of the
decree of the Chancellor which decrees as aforesaid upon
the ground that the same is erroneous in that:

1. The Court found on the facts that the said complain-
ant became the owner of said 349 shares of stock of
United W ater, Gas & Electric Company in May, nineteen
hundred and .fifteen, whereas the Court should have found
on the facts that at that time P. B. Shaw was the owner
thereof.

2. The Court found on the facts that the said complain-
ant was the owner of said 349 shares of stock of United
W ater, Gas & Electric Company on October nineteenth,
nineteen hundred and fifteen, whereas the Court should
have found that P. B. Shaw was the owner thereof on said
date.

3. The Court found on the facts that the said complain-
ant was the owner of said 349 shares of stock of United
W ater, Gas & Electric Company on October twenty-ninth,
nineteen hundred and fifteen, whereas the Court should
have found on the facts that on said date this petitioner,
The Pennsylvania Company for Insurance on Lives and
Granting Annuities, was entitled to said shares of stock
by reason of an attachment issued October nineteenth,
nineteen hundred and fifteen, out of the Court of Common
Pleas of Schuylkill County, Pennsylvania, in the suit of
The Pennsylvania Company for Insurance on Lives and
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Granting Annuities vs. P. B. Shaw, in which suit the said
shares were attached as the stock of P. B. Shaw on October
nineteenth, nineteen hundred and fifteen, and which stock
was thereafter sold to this petitioner, pursuant to the judg-
ment of said Court of Common Pleas of the County of
Schuylkill, by the Sheriff of said county.

4. The Court found on the facts that the said stock had
been transferred by P. B. Shaw to Jane Shaw Hepburn,
complainant-respondent, in good faith and for valuable
consideration, whereas on the facts the Court should have
found that the said stock had not been transferred by the
said P. B. Shaw to Jane Shaw Hepburn, complainant-
respondent, in good faith and for valuable consideration
in May, nineteen hundred and fifteen.

5. The said transfer from the said P. B. Shaw to Jane
Shaw Hepburn, complainant-respondent, was in fraud
of creditors and the Court should have set aside such
transfer if, in fact, it had been made, the said P. B. Shaw
being at the time of such transfer insolvent.

6. That said decree is in divers other respects erron-
eous, oppressive and contrary to equity and good con-
science.

Grey & Archer,
Solicitors for and of counsel with The Penn-
sylvania Company for Insurance on Lives and
Granting Annuities, Defendant-Petitioner.
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6 Answer to Petition oe Appeae.
(Filed November 21, 1916.)

NEW JERSEY COURT OF ERRORS AND
APPEALS.

Between
Jane Shaw Hepburn,
Complainant-Respondent,
AND

United W ater,. Gas & Eeectric
Company, Phieip B. Shaw,
John Peeieeer, G. Schoee- On Biee, &c.
staee, Harper T. Bresseer,

W. N. Snyder, B. W. Feesand Answer to Peti-

Christiane Long, tion or A ppear.
Defendants-Respondents,

and

The Pennsyevania Company
eor Insurance on Lives and
Granting Annuities,

Defendant-Appellant. _

The answer of the above-named respondent, Jane Shaw
Hepburn, to the petition of appeal of the above-named
appellant.

This respondent, not acknowledging all or any of the
matters which in the said petition of appeal are contained
to be true, for answer thereto, nevertheless, says and ad-
mits, that a decree was, on the 17th day of October, 1916,
made and entered in the Court of Chancery, in the cause
for that purpose mentioned in the said petition, as is there-
in stated, but as to the substance and form thereof, this
respondent prays to refer thereto when the same shall be
produced.
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And this respondent is advised and believes that the
said decree is agreeable to equity, and she prays that the
same may be affirmed, with costs to be adjudged to this
respondent.

Solicitors for Respondent, Jane Shaw Hepburn.

(Filed February 3, 1916.)
IN CHANCERY OF NEW JERSEY.

To the Honorable Edwin Robert Walker, Chancellor of
the State of New Jersey:

The complainant, Jane Shaw Hepburn, of Villa Nova,
in the State of Pennsylvania, respectfully shows that:

1. The United Water, Gas & Electric Company is a
corporation of the State of New Jersey, with its principal
office in this State, located at the southwest corner of
Fourth and Market Streets, Camden, New Jersey; that
Lewis Starr is the registered agent of the said Company,
at said office in this State.

2. That on April 29, 1910, there were issued by said
United Water, Gas & Electric Company, for a valuable
consideration, to P. B. Shaw, five certain certificates of
stock in said Company, as follows: No. 44 for 100
shares; No. 45 for 100 shares; No. 46 for 50 shares; No.
47 for 5° shares; No. 48 for 49 shares.

3. That in the early part df May, 1915, the said P. B.
Shaw assigned, transferred and set over unto this com-
plainant, for a good and valuable consideration, the said
certificates of stock, and from that day until the present
time this complainant has continued to be, and still is the
sole and lawful owner and possessor of the said 349 shares
of stock in said corporation.

4- That on June 23, 1915, said shares of stock had not
been transferred to this complainant on the stock transfer
book of the said corporation, said certificates being held

10
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and possessed by this complainant in the same negotiable
condition as when transferred to her in May, 1915, as
aforesaid. . « .-U

e That this complainant, in June, 1915, was and sti
is also the owner of one share of the capital stock of the
said corporation, represented by certificate No. 39, date
December 15, 1904, made out to the said Lewis Starr an
by him endorsed in blank; which certificate now is and for
a long time past has been owned and possessed by this
complainant, although -never transferred to her on the
books of the Company.

6. That on the twenty-third day of June, 1915, this
complainant, being the owner and possessor of 35° s res
of the capital stock of the said United Water, Gas & Elec-
tric Company, as aforesaid, made and entered into a cer-
tain agreement with Benjamin W. Fees, Harper T. Bress-
ler and others, in reference to the sale of the said 350
shares of stock owned by her; a true copy of which agree-
ment, marked Exhibit C-i, and made a part of this bill
is hereunto annexed.

7 That the said Benjamin W. Fees then was and sti
continues to be the President and one of the Directors of
the said United Water, Gas & Electric Company; that
Harper T. Bressler, on June 23, 1915, was and still con-
tinues to be the Secretary and one of the Directors of the
said United W ater, Gas & Electric Company, and the said
United Water, Gas & Electric Company, on the twenty-
third day of June, 1915, was fully aware and cognizant
of the facts above set forth, in relation to the ownership
by this complainant of said 350 shares of its capital stock.

8. That on or about October 29, 19i5r this complain-
ant caused to be served upon Harper T. Bressler, the then
Secretary of the said United Water, Gas & Electric Com-
pany, a notice signed by this complainant, advising the said
Secretary of her ownership of said stock, and demanding
the issuance of new certificates therefor, m her name; a
true copy of which said notice is hereto annexed and made
a part of this bill and marked Exhibit C-2.
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9; That on or about October 29, 1915, this complainant
caused to be served on Benjamin W . Fees, the then Presi-
dent of said Corporation, a similar notice and demand,
bearing same date.

io* That on or about October 29, 1915, this complain-
ant caused to be served on said United Water, Gas &
Electric Company, at its principal office, southwest corner
of Fourth and Market Streets, a similar notice and de-
mand.

11. That William W. Hepburn, a duly authorized agent
of this complainant, on June 2, 1915, made a certain ar-
rangement with the said Harper T. Bressler, Benjamin W.
Fees and others, as set forth in a letter addressed by them
to said William W. Hepburn on that date, by which they
agreed to purchase from the said William W . Hepburn,
representing this complainant, 380 shares (including said
350 shares owned by this complainant) of the capital stock
of the United Water, Gas & Electric Company for the
sum of $8,700.00 or a proportionate price for the delivery
of 350 shares, which said $8,700.00 was to be paid to the
said William W. Hepburn out of certain moneys to be
received through a proposed sale of the capital stock of
the Sterling Consolidated Electric Company, for which
the said Harper T. Bressler and others on the same date,
to wit, June 2, 1915, authorized the said William W. Hep-
burn to arrange a sale. That said sale, pursuant to said
letter of June 2, 1915, and pursuant to said agreement of
June 23, 1915, was about to be completed and a fund of
$8,700.00 was created for this purpose for the benefit of
this complainant as the owner of 350 shares of the capital
stock of the said United Water, Gas & Electric Company.
That the Pennsylvania Company for Insurance on Lives
and Granting Annuities was Trustee of said fund of
$8,700.00. That on September 10, 1915» the said Penn-
sylvania Company for Insurance on Lives and Granting
Annuities had in its hands as such Trustee the sum of
$8,700.00, 350/380ths of which belonged to this complain-

2q
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ant, and which was to be turned over to this complainant
on the happening of certain events. This complainant
charges that the said Pennsylvania Company for Insur-
ance on Lives and Granting Annuities, although well
knowing that the said $8,700.00 or 350/38oths thereof
belonged to this complainant and although well knowing
that the said certificates of stock above mentioned be-
longed to this complainant as hereinbefore set forth, en-
deavored, as hereinafter set forth, to prevent the comple-
tion of the terms of said arrangement made on behalf of
this complainant for the sale of said stock, and notwith-
standing the fact that it was the Trustee of said fund, un-
lawfully attempted, as hereinafter set forth, to get pos-
session of said stock and said fund for its own use and
benefit against the interest of this complainant, its cestui
que trust. That on September 10, 1915, the said Penn-
sylvania Company for Insurance on Lives and Granting
Annuities caused to be sent and delivered to the said
Benjamin W. Fees and others a letter admitting said
Trusteeship; a copy of which said letter is hereto annexed
and made a part hereof and marked Exhibit C-3.

12. That on or about the nineteenth day of October,

1915, at the instance of the Pennsylvania Company for
Insurance on Lives and Granting Annuities a writ of at-
tachment sur-judgment issued out of the Court of Common
Pleas of Schuylkill County against said P. B. Shaw, as
defendant, the said United Water, Gas & Electric Com-
pany, garnishee, in the matter of the Pennsylvania Com-
pany for Insurance on Lives and Granting Annuities
against P. B. Shaw, to number 340, November Term,
1915, in said Court, wherein and whereunder an attempt
was made to attach the 349 shares of stock owned by this
complainant and represented by said certificates numbers
44, 45, 46, 47, and 48, as aforesaid, then still standing
upon the books of the said Corporation in the name of P.
B. Shaw, but owned and possessed by this complainant
as aforesaid. That service of said writ, as your complain-
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ant is informed and believes, was made upon Harper T.
Bressler, Secretary and one of the directors of the said
United Water, Gas & Electric Company, or Benjamin W.
Fees, the President of said Company, both of whom re-
sided within the said Schuylkill County, and interrogato-
ries to the garnishee having subsequently been filed and
answer thereto made by the said Benjamin W. Fees, as
President of and for and on behalf of the said United
Water, Gas & Electric Company, judgment was in due
course entered against the garnishee under said writ and
upon or about the fourteenth day of December, 1915, a sale
was attempted to be had by the Sheriff of Schuylkill
County, Pa., of the 349 shares of stock standing on the
books of the United Water, Gas & Electric Company in
the name of the said P. B. Shaw, but in fact owned and
possessed by this complainant as above set forth. That at
the same time a sale was had under said attachment pro-
ceedings of 30 shares of stock in the said Company, stand-
ing on the books of the Company in the name of P. B.
Shaw as follows: Certificate No. 32, 15 shares; Certifi-
cate No. 36, 5 shares; Certificate No. 37, 10 shares. That
an alleged sale, complainant is now informed, was made
of her 349 shares of said stock by the said Sheriff, to the
said Pennsylvania Company for Insurance on Fives and
Granting Annuities, the plaintiff in the said writ or its
representative acting for and on its behalf, and said Penn-
sylvania Company for Insurance on Lives and Granting
Annuities now claims to own said stock.

13. And complainant avers that the United W ater, Gas

& Electric Company had not then, and has not since the
said attachment proceedings, complied with the provisions
of the laws of the Commonwealth of the State of Penn-
sylvania, relative to the registration of foreign corpora-
tions doing business in this State; that the said Company
was not and still is not authorized to transact business
within the Commonwealth of Pennsylvania; that it then
had not and now has no office in the State of Pennsylvania
and transacts no business there.

30
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14. The complainant is advised by counsel, and, there-

fore, avers that the said Courtof Common Pleas of Schuyl-
kill County, Pennsylvania, was wholly without jurisdic-
tion in the premises insofar as the proceedings against the
United Water, Cas & Electric Company, as garnishee, are
concerned, and service of said writ of attachment, execu-
tion upon said garnishee and judgment thereunder enter-
ed, and all of said proceedings thereunder and thereafter
had, were and are null, void and wholly without any legal
force and effect.

15. That on the fifth day of November, 1915, this com-
plainant caused to be served on said United Water, Gas &
Electric Company, through its attorney, Carroll R. Wil-
liams, at his office, No. 1112 Stephen Girard Building,
Philadelphia, Pennsylvania, a notice of said ownership
and a demand for said transfer. Coupled with which
said notice and demand was a tender on the part of this
complainant, to give to the said United Water, Gas &
Electric Company a bond of the Fidelity & Deposit Com-
pany, a duly authorized surety company, in such amount
as might be agreed upon, conditioned for the return of
the new certificates to be issued to this complainant in
place of the above certificates, in the event that the said
Pennsylvania Company should prevail in its then present
attachment proceeding. This tender was made by com-
plainant in order to fully protect the said United W ater,
Gas & Electric Company against any loss it might suffer
by reason of transferring on its books the said stock to
this complainant, and issuing new certificates in lieu of
the above certificates held by this complainant. That the
said Harper T. Bressler, in response to said demand of
November 5, 1915, addressed a letter to the said Carroll
R. Williams, under date of Tower City, Pennsylvania,
November 9, 1915» a copy of which letter is hereto an-
nexed and made a part hereof and marked Exhibit C-4.
That said letter was delivered to the attorney of this com-
plainant in his office in Philadelphia by the said Carroll
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R. Williams, in the presence of the said Bressler, and the
statements in said letter were then and there admitted and
reiterated by the said Harper T. Bressler to and in the
presence of counsel for the complainant. That after said
service on the said United Water, Gas & Electric Com-
pany, the said Bressler, as Secretary of the said Company,
both orally and by letter aforesaid, refused to comply with
complainant’s demands, notwithstanding plaintiff’s tender
and offer to fully protect the said United W ater, Gas &
Electric Company against any loss or damage by reason
of issuing new certificates to this complainant in lieu of 10
the above certificate, held by her as aforesaid.

16. That on the eleventh day of January, 1916, this
complainant again caused a notice and demand to be
served upon and a tender made to said United W ater, Gas
& Electric Company, by delivering said notice, demand
and tender to Lewis Starr, the registered agent of the said
Corporation in the State of New Jersey, at its office, south-
west corner Fourth and Market Streets, Camden, New
Jersey, in which it was set forth that this complainant was
the owner, as aforesaid, of the said 349 shares of stock
and of the said one share of stock, making a total of 350
shares, and demanding that new certificates should be
issued to this complainant in lieu of said other certificates,
which this complainant then and there offered to deliver
up for cancellation, and in and by which the complainant
also tendered a bond of the said Fidelity & Deposit Com-
pany in the sum of $16,000.00, double the market and
actual value of said stock, indemnifying the said United
W ater, Gas & Electric Company against any loss by
reason of the issuance of the said new shares of stock of
this complainant, as against any claim or claims of the
said Pennsylvania Company for Insurance on Lives and

ranting Annuities or anyone claiming ownership of said
shares, by, from, through or under it, and pursuant to
said attachment proceedings or otherwise; a copy of which
notice, demand and tender is hereto annexed and made
a part hereof and marked Exhibit C-5.
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17. That notwithstanding said notices, demands and
tenders of a bond of indemnity, the said United W ater,
Gas & Electric Company has refused and still refuses to
properly transfer on its books to this complainant the said
shares of stock for which she holds the certificates duly
assigned to her as aforesaid.

18. That the said United Water, Gas & Electric Com-
pany, on October 19, 1915,"was a corporation of the State
of New Jersey, and its status in the State of Pennsylvania
then was and still is that of a foreign corporation, and
that neither on the twenty-third day of June, 1915» had
nor at any time since that time has it complied with the
laws of the State of Pennsylvania in relation to foreign
corporations doing business in that State.

19. That the alleged attachment of the said shares of
stock and all of said proceedings in the State of Pennsyl-
vania, and the alleged sale of stock pursuant thereto, as
above set forth, are absolutely void and of no lawful force
or effect.

20. That any interest which the said Pennsylvania
Company for Insurance on Lives and Granting Annuities
has or claims to have in the said stock is subject to the
ownership and claim of this complainant.

21. That the said Pennsylvania Company for Insurance
on Lives and Granting Annuities, while having in its pos-
session the said fund of $8,700.00, as Trustee for its cestui
que trust, this complainant, grossly abused said trust, and
in order to protect a claim of its own as against the interest
of this complainant, its cestui que trust, caused to be in-
stituted said attachment proceedings, by means of which
this complainant has been hindered from securing a trans-
fer of the said shares of stock and from completing a sale
thereof and carrying out the agreement above set forth;
that the actions of the said Pennsylvania Company for
Insurance on Lives and Granting Annuities are inequi-
table, fraudulent and in bad faith as against this com-
plainant, its cestui que trust.
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Complainant is without adequate remedy in the courts
of law, and therefore prays:

1. That the United Water, Gas & Electric Company
and the Pennsylvania Company for Insurance on Lives
and Granting Annuities, who are the defendants in this
suit, may answer this bill of complaint without oath, and
each statement therein made.

2. That it may be decreed that the said Pennsylvania
Company for Insurance on Lives and Granting Annuities
has no right, title, interest or estate in or to the said shares
of stock, or the said fund of $8,700.00, except to hold and ~
dispose of said fund as Trustee for and under the direction
of this complainant.

3. That the said United Water, Gas & Electric Com-
pany may be decreed to properly transfer to this com-
plainant, on its books, the said 350 shares of stock repre-
sented by certificates 39 and 44 to 48 inclusive, above set
forth, and issue new certificates therefor to this com-
plainant.

4. That the said United Water, Gas & Electric Com- 9f)
pany may be enjoined from transferring on its books the
said shares of stock or any of them to the said Pennsyl-
vania Company for Insurance on Lives and Granting An-
nuities or to any person claiming title thereto, by, from,
through or under said attachment proceedings, or other-
wise.

5. That complainant may have such other or further
relief in the premises against the said defendants as this
Court shall deem equitable and just.

0. That a writ of subpoena may issue, commanding qq
these defendants to answer this complaint and abide by
such decree as this Court may make in the premises.

Bleakly & Stockwell,
Solicitors for and of Counsel with Complainant.
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EXHIBIT C-i.

Agreement made and concluded this June 23 day of
A. D. 1915 by and between Jane Shaw Hepburn, residing
at Villa Nova, Pennsylvania, party of the first part, and
John Pfeiffer, G. Schoffstall, Harper T. Bressler, W. N.
Snyder, B. W. Fees and Christina Long, all of Tower
City, Pennsylvania, parties of the second part W it-
nesseth :

W hereas the party of the first part owns 380 shares of
the capital stock of the United Water, Gas & Electric
Company, a Corporation of the State of New Jersey,
which the parties of the second part have agreed to pur-
chase upon the terms and conditions hereinafter stated.

Now this Agreement W itnesseth :

1. The party of the first part agrees to sell and deliver
to the parties of the second part 380 shares of the capital
stock of the United Water, Gas & Electric Company for
the price or sum of eight thousand seven hundred dollars
($8,700) or a proportionate part of eight thousand seven
hundred dollars ($8,700) for the delivery of but 350
shares of said company ; and the parties of the second part
agree to buy said stock upon the said terms.

2. The said consideration for the said stock is to be
paid to the party of the first out of the moneys to be
received through the proposed sale by the parties of the
second part of the capital stock of the Sterling Consoli-
dated Electric Company and at the time of the final settle-
ment for said stock.

In witness whereof, the parties hereto have hereunto set
their hands and seals the day and year first above written.

Witness Jane Shaw Hepburn, [seat]
W. W. Hepburn. G. Schoeestall. [seat]
Luther Horn. Harper T. BresseER [seal]
Ray Shower. Christiane Long [seal]
Adolphina Long. John PeEieeer. [seal]
J. B. Whitworth. B. W. Fees. [seal]

W. N. Snyder. [seal]
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EXHIBIT C-2.

Philadelphia, Pa., October 29, 1915.

Mr. Harper C. BrESSSEER
Secretary United Water, Gas & Electric Co.,
Tower City, Penna.

Dear Sir:

Please take notice that | am the holder and sole owner
of the following certificates of the capital stock of the 10
United Water, Gas & Electric Company and the stock
thereby represented, viz :

Certificate No. 44 for 100 shares
Certificate No. 45 for 100 shares
Certificate No. 46 for 50 shares
Certificate No. 47 for 50 shares
Certificate No. 48 for 49 shares

The said certificates; all having been issued in the name ‘20
of P. B. Shaw, who for a valuable consideration duly sold
and assigned, transferred and delivered the same to me
upon or about the first day of May, 1915»since which time
the same have been in my possession as the owner thereof.
I shall demand the issuance of new certificates therefor,
in my name and to me, upon the surrender of the above
certificates. And you are hereby notified that | shall hold
your Company responsible for any and all loss or damage
sustained by me through or by reason of any disposition
made or suffered by you of such stock, except under
authority in writing by me given therefor.

Yours truly,
(Signed) Jane Shaw Hepburn.
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EXHIBIT C-3.

September 10, 1915-

Messrs. John Peeieeer, G. Schoeestaee,
Harper T. BresseEr, W. N. Snyder,
B. W. Fees and Christian!) Long.
Tower City,
Pennsylvania.

Dear Sirs:

We beg to advise you that we have on deposit in a
Special Account the sum of $8,700.00, which is to be paid
over by us upon satisfactory evidence from you that all of
the things required to be done by P. B. Shaw and Jane
Shaw Hepburn and yourselves, under agreements dated
the 23rd day of June and the 5th day of June, 1915» have
been completed, whereupon we are to turn over the said
$8,700.00 to Jane Shaw Hepburn.

Yours very truly,

(Signed) C. S. Newhaee,
Treasurer.

EXHIBIT C-4.

Harper T. BrESSEHER
Tower City, Pa., Nov. 9, 1915-

Carrole R. Wieeiams, Esq.

Dear Sir:

Yours of the 6th came to hand and was submitted to

my associates for their consideration before answering it.

W e cannot see our way clear to do what Mr. C. J. Hep-
burn suggests, as we feel that we have done all that we
agreed to do in the agreements and stand ready to carry
out anything more that may be needed to complete the
transaction.
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It isno fault of ours that the matter has taken its present
form; the placing of the money with the Penna. Co. being
at the suggestion of W. W. Hepburn because he was not
ready with the consent of all the banks holding the bonds
of the United Co. as contemplated in the agreement pro-
viding for the sale of the Sterling Co. and the agreements

-with Mr. Shaw and Mrs. Hepburn.

We feel that if we would accept a bond and ignore the
attachment of the Penna. Co. we would put ourselves into
position that would invite a law suit, and we think that
some of the pending suits had better be settled before any
more are invited.

| wrote Mr. W. W. Hepburn on Oct. 2nd, asking him to
go ahead and have the other matters, covered by the agree-
ments, attended to, but up to this time have not heard from
him except through you by way of C. J. Hepburn and by
the same route | want to say that we have fully complied
with the terms of the agreements with Mr. Shaw and Mrs.
Hepburn, viz: We have deposited at the suggestion of
W. W. Hepburn with the Penna. Co. $8,700.00 in cash
and the two agreements, with instructions that as soon as
the agreements are complied with the money should be
paid to Mrs. Hepburn; we also have delivered to the
Penna. Co. the formal consent of the Dauphin County
Court to the settlement of the equity suit in that county
and have instructed you to settle the suit in Phila. when-
ever you would be advised that the several suits instituted
by Mr. Shaw have been settled.

The agreement with Mr. Shaw expressly provides that
he shall settle the suits before payment is made and we
want it done that way.

Up to this time we have no information that anything
has been done except to demand from us payment for the
stock and unless all the things that were intended are done

we will not agree that the Penna. Co. shall make payment
for the stock.

10
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W e-feel that we are not interested in the question: of the
ownership of the stock, as the matter stands at present,,
and do not feel that we should do anything- in the matter,
except such matters as arise out of the attachment pro-
ceedings wherein we have made answer to the interroga-
tories, a copy of which is enclosed herewith for your in-
formation.

I had asked the Prothonotary to mail you copy of the
docket entries but as you say they have not been received
I enclose herewith copy of the notice that was served on

10 me by the Sheriff.

The only thing that | see in the matter is for Hepburn
to complete his part of the arrangement and let the courts
determine the ownership of the stock when a proper de-
livery can be made to us and the money paid.

W e think that we have done more than was contemplat-
ed when the arrangement was made and do not see that
the arrangement suggested by Mr. Hepburn would do
anything but add to the muddle.

If there is anything that you wish to be informed on in

20 this matter please advise me.

Yours truly,

Harper T. BresseEr.

EXHIBIT C-5,

30 Camden, N. J., January ,8,.1916.

To United W ater, Gas & EeEctric Company,
Southwest corner Fourth and Market Streets, Camden,
N.J.
And to Lewis Starr, its registered agent:
PeEase Take Notice that the undersigned is the holder
and sole owner of the following certificates of the capital
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stock of the United Water, Gas & Electric Company, rep-
resented as follows:

Certificate No. 39 for 1 share.

Certificate No. 44 for 100 shares.

Certificate No.. 45 for 100 shares.

Certificate No. 46 for 50 shares.

Certificate No. 47 for 50 shares.

Certificate No. 48 for 49 shares,
making a total of 350 shares.

Said certificates, duly transferred by legal power of at-
torney, are herewith presented for cancellation.

The demand is hereby made that new certificates be
issued in the place and stead of the above certificates for
350 shares of stock to the undersigned.

A tender is hereby made of the bond of the Fidelity
& Deposit Company, a duly authorized surety company,
in the sum of $16,000.00, being double the market and
actual value of said stock, indemnifying said United
W ater, Gas & Electric Company against any loss by reason 20
of the issuance of the said new certificates to the under-
signed, in place of the above certificates herewith tendered
for cancellation,, as against any claim of the Pennsylvania
Company for Insurance on Lives and Granting Annuities,
or anyone claiming by, from, through or under it, pur-
suant to certain Pennsylvania attachment proceedings or
otherwise. |If the said Fidelity & Deposit Company is not
deemed by you to be a sufficient surety, or if the said
$16,000.00 is not a sufficient amount of indemnity, the
undersigned hereby agrees to have executed and delivered- 30
to you by any other reliable surety company which you
may name or designate, a proper bond in such reasonable
amount of indemnity as you may deem proper and as you
may forthwith designate in writing to the undersigned.

Witness

W. P. Hepburn. (Signed) Jane Shaw Hepburn.



22 Order Amending Complainant's Biel.
(Filed July 27, 1916.)

IN CHANCERY OF NEW JERSEY.

Between

Jane Shaw Hepburn,

) On Bill, &c.
Complainant,

Order Amending
AND

Complainant's
United W ater, Gas & Electric P

Binl.

Company, et als,,
Defendants.

Application for this purpose having been made in open
court, in the presence of Lewis Starr, Esquire, of counsel
with United Water, Gas & Electric Company; Grey &
Archer, Esquires, counsel for The Pennsylvania Company
for Insurance on Lives and Granting Annuities, and
Bleakly & Stockwell, Esquires, counsel for the complain-
ant, and the Court being of the opinion that the com-
plainant s bill should be amended so as to bring in as
parties defendant the following Philip B. Shaw, John
Pfeiffer, G. Schoffstall, Harper T. Bressler, W. N.
Snyder, B. W. Fees and Christiane Long:

It is thereupon ordered, on this 25th day of July, 1916,
that complainant’s bill be, and the same is hereby amended
as follows:

1. Substitute for paragraph 1, page 10, of said bill, the
following:

“That the United Water, Gas & Electric Com-
pany, The Pennsylvania Company for Insurance on
Lives and Granting Annuities, Philip B. Shaw, John
Pfeiffer, G. Schoffstall, Harper T. Bressler, W. N.
Snyder, B. W. Fees and Christiane Long, who are
the defendants in this suit, may answer this bill of
complaint without oath, and each statement therein
made.”
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2. Substitute for paragraph 2, page 10, the following:
“That it may be decreed that the said Pennsyl-
vania Company for Insurance on Lives and Granting
Annuities, Philip B. Shaw, John Pfeiffer, G. Schoff-
stall, Harper T. Bressler, W. N. Snyder, B. W. Fees
and Christiane Long have no right, title, interest or
estate in or to the said shares of stock.”

E. R. Walker.
E. B. Leaming,

V-C 10

We consent to the entering of the foregoing order.
Lewis Starr,
Solicitor for and of Counsel with United
W ater, Gas & Electric Company.

Grey & Archer.
Solicitors for and of Counsel with The Penn-
sylvania Company for Insurance on Lives and

Granting Annuities. or.

30
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24 Answer in Lieu or Plea.
(Filed April 12, 1916.)

IN CHANCERY OF NEW JERSEY.

Between

Jane Shaw Hepburn,

Complainant, On Bile, &c.
AND Answer in Lieu oe
U nited W ater, Gas & Electric Plea.
Company, et als.,
Defendants.

This answer of United W~ ater, Gas and Electric Com-
pany, in lieu of plea:

1. Admits the facts set forth in paragraphs one and
two.

2- Avers that it has no such knowledge, information or
belief, as to the facts set forth in paragraph three, as to
make answer thereto.

3. Admits that on June 23, 1915, the shares of stock
referred to in paragraph three of said bill were not trans-
ferred on the stock transfer book of defendant to the com-
plainant, but, as to the remaining facts stated in paragraph
four, this defendant has no such knowledge, information
or belief as to make answer thereto.

4. Avers that it has no such knowledge, information
or belief, as to the facts set forth in paragraph five of said
bill of complaint, as to make answer thereto, but admits
that certificate No. 39 of defendant was made out in the
name of Lewis Starr, and has never been transferred on
its books.

5. Avers that defendant has no such knowledge, infor-
mation as to the facts set forth in paragraph six of said bill
as to make answer thereto, but believes that some of the
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officers and directors of defendant were interested in the
agreement referred to therein.

6. Admits that Benjamin W. Fees was and still con-
tinues to be President and one of the Directors of the
defendant, and that Harper T. Bressler, on June 23, 1915,
was and still continues to be Secretary and one of the
Directors of defendant, but avers that this defendant
has no knowledge, information or belief as to whether the
said Fees and Bressler were aware and cognizant of the
alleged ownership of the complainant in the shares of
stock referred to in paragraph seven.

7. Denies that defendant, as a corporation, was fully
aware and cognizant of the facts set forth in paragraph
seven, of the ownership by the complainant of said shares
of stock.

8. Admits the facts set forth in paragraph eight.

9. Admits the facts set forth in paragraph nine.

10. Admits the facts set forth in paragraph ten.

11. Avers that, as to. the facts set forth in paragraph
eleven, this defendant has no such knowledge, informa-
tion or belief as to make answer thereto.

12. Admits that on or about the 19th of October, the
defendant, Pennsylvania Company for Insurance on Lives
and. Granting Annuities, issued a writ of attachment
against P. B. Shaw as defendant and this defendant as
garnishee, out of the Court of Common Pleas of Schuyl-
kil County, in the State of Pennsylvania, but has no
such knowledge, information or belief as to the proceed-
ings taken in such attachment suit, as alleged in para-
graph twelve of said bill of complaint, as to make answer
thereto, except that the interrogatories addressed to this
defendant were filed and answered by Benjamin W. Fees,
President of this defendant, and that at the time of such
alleged attachment, the shares of stock referred to in said
paragraph stood on the books of this defendant in the
name of P. B. Shaw.

4
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13. Admits that at the time of the attachment proceed-
ings aforesaid, defendant was not registered in Pennsyl-
vania as a foreign corporation doing business in that
State.

14. Avers that it has no such knowledge, information
or belief, as to whether or not it was authorized to trans-
act business in Pennsylvania, or whether it had an office
in said State, and transact business therein at the time
of the institution of said attachment proceedings as to
make answer thereto.

15. Avers that it has no such knowledge, information
or belief as to the allegations contained in paragraph four-
teen of said bill as to make answer thereto.

16. Admits the facts set forth in paragraph fifteen of
said bill of complaint.

17. Admits the facts set forth in paragraph sixteen of
said bill of complaint.

18. Admits the facts set forth in paragraph seventeen
of said bill, and avers that it was justified, because of the
dispute as to the ownership of the stock, in refusing to
transfer the stock of the complainant.

19. Admits that defendant was, on October 19, 1915,
a corporation of the State of New Jersey, and that its
status in the State of Pennsylvania was that of a foreign
corporation, and also admits that on the 23d day of June,
1915, it was not registered in Pennsylvania as a foreign
corporation, but avers, whether or not it had complied
with the laws of the State of Pennsylvania, it has no such
knowledge, information or belief as to make answer to
that portion of paragraph eighteen as alleges that it had
not complied with the laws of the State of Pennsylvania.

20. Avers it has no such knowledge, information or
belief as to the allegations contained in paragraphs nine-
teen, twenty and twenty-one of said bill as to make answer
thereto.
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21. Avers that defendant, as a corporation, has no in-
terest or concern in the controversy between the complain-
ant and The Pennsylvania Company for Insurance on
Lives and Granting Annuities, with relation to the owner-
ship of the said stock, other than to transfer the same
on the books of the defendant to such person as may be
entitled thereto when such ownership may be judicially
determined.

22. Avers that the defendant was not interested in the
agreement made between the complainant and Harper T.
Bressler, Benjamin W. Fees and others referred to in
paragraph eleven of the bill of complaint, but believes that
certain persons, who are Directors and stockholders of
the defendant, are interested therein, and that the fund
deposited with the Pennsylvania Company, as referred to
in said bill, belongs to such persons.

23. Submits itself to the jurisdiction of the Court, for
the purpose of performing any decree with reference to
the transfer of the shares of stock referred to therein as
may be made in favor of or against any of the parties
thereto.

Lewis Starr,
Solicitor for and of Counsel with United
W ater, Gas & Electric Company.
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(Filed July i, 1916.)

IN CHANCERY OF NEW JERSEY.

Between On Bile &c.
Jane Shaw Hepburn, Answer and Coun-
Complainant, terclaim oe the
Pennsylvania
and Company for
United Water, Gas & Eeec- Insurance on
tric Company, et aes., Divesand Grant-

Defendants. ing Annuities.

The answer of The Pennsylvania Company for Insur-
ance on Dives and Granting Annuities.

This defendant, answering the bill of complaint, says
that:

1. Paragraph 1 is admitted.

2. This defendant has no knowledge or information
sufficient to form a belief as to the statements in para-
graph 2, except that on October 18, 1915, there were
standing on the books of United Water, Gas & Electric
Company 379 shares of the capital stock of the said com-
pany, in the name of one P. B. Shaw.

3. Paragraph 3 is denied.

4. This defendant avers that at no time have said
shares of stock been transferred to complainant on the
stock transfer books of said corporation. This defend-
ant denies that said certificates were transferred to com-
plainant in May, 1915>o0r any °”er tmie.

5. This defendant has no knowledge or information
sufficient to form a belief as to the statements in para-
graph 5.

6. This defendant admits the execution of an agree-
ment referred to in paragraph 6, but says that it was
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entered into and executed by complainant acting for and
in behalf of P. B. Shaw, the father of complainant, and
for his sole benefit; defendant leaves complainant to her
proof that Exhibit C is a true copy of said agreement.

7. This defendant has no knowledge or information
sufficient to form a belief as to the statements’ contained
in paragraph 7.

8. This defendant has no knowledge or information
sufficient to form a belief as to the statements contained
in paragraph 8.

9. This defendant has no knowledge or information
sufficient to form a belief as to the statements contained
in paragraph 9.

10. This defendant has no knowledge or information
sufficient to form a belief as to the statements contained
in paragraph 10.

11. This defendant denies that the arrangement re-
ferred to in paragraph 11 set forth in a letter from
Harper T. Bressler and others, dated June 2, 1915, was
entered into by the said William W. Hepburn acting for
and in behalf of complainant, and avers that said W il-
liam W. Hepburn was acting as agent for and in behalf
of P. B. Shaw for his sole benefit, said P. B. Shaw being
the owner of said shares of stock. A copy of said letter
of June 2, 1915, is attached hereto and marked Exhibit
D-i.

This defendant denies that it was trustee of said fund
of $8,700, and denies that said fund or any part thereof
belonged to complainant. This defendant admits that it
received said fund of $8,700, and that under date of Sep-
tember 10, 1915, the treasurer of this defendant sent to
Benjamin W. Fees and others a certain letter, of which
Exhibit C-3 is a copy. For further answer to said para-

graph 11, this defendant refers to paragraph 12 of this
answer.

12. This defendant says that on October 19, 1915,
it caused to be issued a writ of attachment execution to
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number 340, November Term, 1915, in the Court of
Common Pleas of Schuylkill County, Pennsylvania,
against the said P. B. Shaw, with notice to the de-
fendant United Water, Gas & Electric Company, as
garnishee, which attachment was based upon a judgment
obtained in said court, September 8, 1915> number
23, November Term, 1915, by this defendant against
the said P. B. Shaw for $93,693.94, with interest. That
pursuant to said writ of attachment, the sheriff of said
county, on October 18, 1915, levied on the said shares
of stock standing in the name of the said P. B. Shaw on
the books of the said defendant United Water, Gas &
Electric Company. That the said writ of attachment
was duly served upon the defendant United W ater, Gas
& Electric Company as garnishee, and in its answer to
certain interrogatories filed by this defendant and served
on said defendant United Water, Gas & Electric Com-
pany, said company admitted that said stock stood in
the name of the said P. B. Shaw on the books of the
said company; whereupon, on November 15, 1915»judg-
ment was entered for this defendant upon the answers
filed by said United Water, Gas & Electric Company as
garnishee, in which judgment it was declared that there
is standing on the books of the said company the said
shares of stock belonging to the said P. B. Shaw, with
the right in this defendant to proceed by execution on its
said judgment number 23, November Term, 1915» “or
$93,693.94, with interest against the said P. B. Shaw,
and to sell as many of said shares as might be necessary
be necessary to satisfy the said judgment. That on No-
vember 17, 1915, this defendant issued'a writ of fieri
.facias on the said judgment against the said P. B. Shaw,
with directions to levy on said stock standing on the
books of the said United Water, Gas & Electric Com-
pany as aforesaid, in the name of the said P. B. Shaw,
and to seel as many of said shares as might be necessary
to satisfy the said judgment against said P. B. Shaw.
That pursuant to said writ of fieri facias, the said sheriff
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of Schuylkill County, Pennsylvania, advertised and sold
at public sale the said stock on December 14, 1915, to
this defendant, the plaintiff therein, and delivered a bill
of sale therefor. This defendant denies that said stock
was ever owned by complainant. This defendant admits
that it now claims to own said stock, and avers that by
virtue of the premises the title to said stock is in it.

13. Answering paragraph 13 of the complaint, this
defendant avers that said United Water, Gas & Electric
Company, in the year 1900, complied with the laws of
the State of Pennsylvania with respect to the registra-
tion- of foreign corporations transacting business therein.

14. This defendant says that it is advised by counsel
and therefore avers that the Court of Common Pleas of
Schuylkill County, Pennsylvania, had jurisdiction in the
premises and that the proceedings referred to in said
paragraph 14 were legal.

15. This defendant avers that it has no such know-
ledge, information or belief as to the facts set forth in
paragraph 15 as to make answer thereto.

16. This defendant avers that it has no such knowl-
edge, in formation or belief as to the facts set forth in
paragraph 16 as to make answer thereto.

17. This defendant avers that it has no such knowl-
edge, information or belief as to the facts as set forth in
paragraph 17 as to make answer thereto.

18. With respect to paragraph 18, defendant admits
that United Water, Gas & Electric Company is a cor-
poration of the State of New Jersey, and for further an-
swer refers to paragraph 13 thereof.

19* This defendant is advised by counsel, and there-
fore avers that the proceedings in the State of Pennsyl-
vania, referred to in paragraph 19, are legal.

20. This defendant denies the averments contained in
paragraph 20.

21. This defendant denies that while having in its
possession said fund of $8,700, as so-called trustee for
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the complainant, it grossly abused said fund or took any
action which was inequitable, fradulent or in bad faith
as against the complainant; for further answer to said
paragraph, this defendant refers to paragraph 12 of this
answer.

That by the bill of complaint in this cause it appears
that for a proper and complete determination of this
cause and before this Court can make a proper decree re-
specting the ownership of said shares of stock other
parties should be before the Court, namely, Philip B.
Shaw, a resident of Pennsylvania, in whose name said
stock stands on the books of the said United W ater,
Gas & Electic Company, and John Pfeiffer, G. Schoff-
stall, Harper T. Bressler, W. N. Snyder, B. W. Fees and
Christiane Long, all of Tower City, Pennsylvania, the
persons named in the agreement of June 23, 1915, as the
purchasers of the stock in question, and defendant prays
that this Court may order complainant to bring in said
persons as parties defendant to this cause.

Defendants pray that the complainant’'s bill be dis-
missed, with costs, as against this defendant.

Counter-Claim.

By way of counter-claim against Jane Shaw Hep-
burn, complainant, this defendant says:

1. That on October iS, 1915, there were standing on
the books of the United Water, Gas & Electric Company
379 shares of capital stock owned by and in the name
of P. B. Shaw.

2. That theretofore and oh September 8, 1915> nNe
fendant obtained final judgment against said P. B.
Shaw in the Court of Common Pleas in the County of
Schuylkill, Pennsylvania.

3. That on October 18, 1915, it caused to be issued a
writ of attachment execution out of said court against
the said P. B. Shaw as owner and the defendant United
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W ater, Gas & Electric Company as garnishee, which at-
tachment execution was based upon said judgment; that,
pursuant to said writ of attachment the sheriff of said
County on October 18, 1915, levied on said stock stand-
ing in the name of said P. B. Shaw on the books of the
defendant United Water, Gas & Electric Company, and
thereafter the said stock was sold by said sheriff and pur-
chased by this defendant, and bill of sale delivered to this
defendant by said sheriff; that said proceedings were
legal and that by said means this defendant secured title
to said shares of stock. Copy of sheriff's bill of sale is
attached and marked Exhibit D-2.

Thereafter this defendant by its proper agent, namely,
George M. Roads, made demand upon said defendant,
United Water, Gas & Electric Company, for the issue of
a certificate for said 379 shares of stock in the name of
this defendant, a copy of said demand being attached
hereto and marked Exhibit D-3.

In reply thereto the said defendant United W ater, Gas
& Electric Company, through its Secretary, Harper T.
Bressler, stated that said company had been notified that
said shares were the property of this complainant and
that said company refused to issue a new certificate to
this defendant until the ownership of said shares had
been determined, a copy of which reply is hereto at-
tached and marked Exhibit D-4.

4. That this defendant was then and is now the law-
ful owner of said shares of stock and that the said John
Pfeiffer, G. Schoffstall, Harper T. Bressler, W. N. Sny-
der, B. W. Fees and Christiane Long have no interest in
said shares of stock by reason of the fact that the said
Jane Shaw Hepburn did not own said stock and could not
make proper delivery thereof.

5. That for the proper relief of this defendant it is
necessary that there be before the Court all other parties
in any way interested in said shares of stock, whose in-
terests have been brought to the notice of this defendant,
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namely, P. B. Shaw, the owner thereof at the time of the
issue of said attachment execution, John Pfeiffer, G.
Schoffstall, Harper T. Bressler, W. N. Snyder, B. W.
Fees and Christiane Long, the persons who agreed to
purchase said shares of stock from said Jane Shaw Hep-
burn, as set out in the agreement of June 23, 1915.

6. Defendant also says that on July 9, 1915, said P.
B. Shaw entered into an agreement with the said John
Pfeiffer, G. Schoffstall, Harper T.Bressler, W .N. Snyder,
B W Frees and Christiane Long, copy of which is here-
to annexed and marked Exhibit D-5. That paragraph 7
of said agreement refers to an agreement between the
said Jane Shaw Hepburn and the said John Pfeiffer, G.
Schoffstall, Harper T. Bressler, W. N. Snyder, B. W.
Fees and Christiane Long, said to bear even date with
said agreement of July 9, 19151 that the fact is that the
agreement between the said Jane Shaw Hepburn and said
John Pfeiffer, G. Schoffstall, Harper T. Bressler, W. N.
Snyder, B. W. Fees and Christiane Long there referred
to, is the agreement of June 23, 1915, referred to in com-
plainant’s bill.

7. That this defendant has filed in the Court of Com-

mon Pleas of Schuylkill County, Pennsylvania, its bill
against the said United W ater, Gas & Electric Company
and Jane Shaw Hepburn, setting forth the facts with
relation to said action against said P. B. Shaw and the
proceedings connected therewith and seeking a decree of
said Court directing said Jane Shaw Hepburn to sur-
render to said United Water, Gas & Electric Company
for cancellation such stock certificates as are under her
control; that it be decreed that the title to said stock is
vested in this defendant and has been so vested since Oc-
tober, 1915, Rnd that said United Water, Gas & Electric
Company deliver to this defendant a certificate for said
~N79 shares of capital stock after proper transfers have
been made thereof, to which bill the said Jane Shaw
Hepburn has filed an answer admitting certain of the
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facts alleged in said bill, denying other facts set forth

and setting up similar claims to those advanced in the bill
of;complaint filed in this cause, and avenng that the
said Common Pleas Court of Schuylkill County is without
jurisdiction, and praying that the bill be dismissed ; that
said Court has heard said cause in a preliminary manner
and has directed that the cause proceed to a final hearing
on its merits.

This defendant, therefore, prays that an order be made
directing that the complainant bring, in as parties de-
fendant the said Philip B. Shaw, John Pfeiffer, G. Schoff-
stall, Harper T. Bressler, W. N. Snyder, B. W.

and Christiane Fong.
2.

Fees

fer, G. Schoffstall, Harper T. Bressler, W. N. Snyder, B.

W. Fees and Christiane Fong, when so brought in as

parties to this suit as aforesaid, may answer this counter-
claim without oath and each statement herein made.

3. That the said complainant, Jane Shaw Hepburn,

and the defendant United Water, Gas & Electric Com-

pany may answer this counter-claim without oath,
each statement herein made.

and

4. That it may be decreed that this defendant is the
owner of said 379 shares of stock of the United W ater,
Gas & Electric Company standing in the name of P. B.
Shaw upon its books.

5. That it may be decreed that said P. B. Shaw and
said John Pfeiffer, G. Schoffstall, Harper T. Bressler,
W. N. Snyder, B. W. Fees and Christiane Fong have no
interest in said shares of stock.

6. That the said United Water; Gas & Electric Com-
pany may be decreed to properly transfer to this com-
pany, on its books; the said 379 shares of stock above
set forth and issue another certificate or certificates there-
for to this defendant.

7: That a writ of subpoena issue in the name of the
complainant against the said Philip B. Shaw, John Pfeif-

'That said defendants, Philip B. Shaw, John Pfeif-
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fer, G. Schoffstall, Harper T. Bressler, W. N. Snyder,
B. W. Fees and Christiane Eong, commanding sard
persons to answer the bill of complaint herein and this
counter-claim, and abide by such decree as this Court
may make in the premises.

8. That the defendant may have such further and
other relief as the Court shall deem equitable and just.

Grey & Archer,
Solicitors and Counsed for Defendant, Penn-
slyvania Company for Insurance on Dives
and Granting Annuities.

EXHIBIT D-i.

COPY

STERLING CONSOLIDATED ELECTRIC
COMPANY

Tower City, Pa., June 2, 1915.
Mr. W. W. Hepburn,
Dear Sir:

W e, the undersigned, agree to purchase from you 380
shares of the Capital Stock of the United W ater, Gas &
Electric Company for the sum of $8,700.00, or a propor-
tionate price for the delivery of 355 shares.

The said $8,700.00 to be paid to W. W . Hepburn out of
the moneys to be received through the proposed sale of
the Capital Stock of the Sterling Consolidated Electric
Company and at the time of the final settlement from
said sale.

It is expressly understood that the payment of the
above sum shall cancel all suits now pending against us
or the Sterling Consolidated Electric Company, and also
assign all claims that may be held by P. B. Shaw against
any of us or the Sterling Consolidated Electric Company,
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the Williams Valley Water Company or the United
W ater & Electric Company, and we also agree to return
you cancelled the note of P. B. Shaw for $10,000, dated
1/3/14.
[Signed] Harper T. BrESSEEr,

John Peecieeer,

W. N. Snyder,

B. W. Fees,

G. SCHOEESTAEE,

ChristianE Eong.

EXHIBIT D-2.

SHERIFF'S OFFICE.

Pottsville, Pa.

Dec. 14th, 1915.

Mr. Geo. M. Roads, Atty., for Penna. Co. for Insur-
ance on Lives and Granting Annuities.

Bought at Sheriee's SaeE

Of the property of P. B. Shaw, sold at the Sheriff's
office, Pottsville, Pa., by the Sheriff of Schuylkill County,
this 14th day of December, A. D. 1915, under writ of
Fieri Facias, No. 9, Jan. Term, 1916, the following:

Certificate No. 32 for 15 shares of stock of The

United Water, Gas and Electric Co................ $5-°°
Certificate No. 36 for 5 shares of stock as above
described ..., 5.00
Certificate No. 37 for 10 shares of stock as above
described ..., 5-°°
Certificate No. 44 for 100 shares of stock as above
described ., 5.00

Certificate No. 45 for 100 shares of stock as above
described ............ 5.00
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Certificate No. 46 for 50 shares of stock as above

described ..o 5.00
Certificate No. 47 for 50 shares of stock as above
described .., 5.00
Certificate No. 48-for-49-shares of stock as above
described . 5.00
Total ... $40.00

Rec’d payment Dec. 14, 1915,
from Geo. M. Roads, Atty.
n Chas. F. Ditchey, Sheriff.

EXHIBIT D-3.

December 18, 1915.

To United Water, Gas & Electric Co.,
Tower City, Pa,
20 Gentlemen ;

Enclosed herewith | send you a copy of the bill of
sale executed by Charles F. Ditchey, Sheriff of Schuyl-
kil County, for three hundred and seventy-nine (379)
shares of the capital stock of the United Water, Gas and
Electric Company, standing on its books in the name of
P. B. Shaw, taken in execution and sold by the Sheriff,
by virtue of a judgment, a copy of which is also here-
with enclosed, pursuant to attachment proceedings to
No. 340, November Term, 1915, wherein The Pennsyl-

N vania Company for Insurance on Lives and Granting
Annuities is plaintiff, and P. B. Shaw, defendant, with
notice to The United Water, Gas and Electric Company,
as Garnishee, under which the stock was attached and
sold; The said attachment was issued upon a certain
judgment for $93,693.94, entered to No. 23, November
Term, 1915, in the Common Pleas of Schuylkill County,



wherein The Pennsylvania Company for Insurance on
Lives and Granting Annuities is plaintiff, and P. B.
Shaw is defendant.

Will }mu kindly issue at once one certificate for these
379 shares in the name of The Pennsylvania Company
for Insurance on Lives and Granting Auunities, the pur-
chaser of said stock at the Sheriff's Sale, as evidenced
by the Copy of the Bill of Sale hereto attached, upon
the delivery of the certificate; if you care to have it I
will send you a certified copy.

Yours very truly,
Geo M. Roads.

EXHIBIT D-4.

HARPER T. BRESSLER.
Tower City; Pa., Dec. 27th, 1915.

Geo. M. Roads, Esqg.

Dear Sir:

Your notice of the 18th inst. advising us of the pur-
chase, by the Penna. Co. of the shares of stock of the
United Water, Gas and Electric Co., which Were sold
by the Sheriff as the property of P. B. Shaw, and
was carefully noted.

Also your request for the issue of a new certificate
in the name of the Penna. Co. for said shares.

We have been notified that the said shares are the
property of Mrs. Jane Shaw Hepburn, by her Atty.,
and cannot issue new certificates to any one until the
ownership is determined.

Yours truly,
Harper T. BresseEr,
-Secy. U. W., G. & E. Co.

20
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EXHIBIT D-5.

Agreement made and concluded this 9th day of July,
A. D. 1915, by and between P. B. Shaw, of the City of
Williamsport, Pennsylvania, party of the first part, and
John Pfeiffer, G. Schoffstall, Harper T. Bressler, W.
N. Snyder, B. W. Fees and Christiane Long, all of
Tower City, Pennsylvania, parties of the second part.
W itnesseth —

W hereas, the parties of the second part are owners
and holders of the note of the said P. B. Shaw made
to the order of the parties of the second part, dated Janu-
ary 3, 1914, for ten thousand dollars ($10,000) which
the said parties of the second part have agreed to cancel
and return to the said party of the first part for the
consideration hereinafter stated.

Now this Agreement W itnesseth:

1. That the parties of the second part do hereby agree
to cancel and return to P. B. Shaw, party of the first
part, the note of the said P. B. Shaw to the order of the
parties of the second part dated January 3rd, 1914, for
ten thousand dollars ($10,000).

2. Prior to the surrender of the aforesaid note to the
party of the first part, the said party of the first part
agrees to discontinue, end and satisfy of record all suits
now pending, whether at law or in equity, in the State
of Pennsylvania and the State of New Jersey, in which
the party of the first part is plaintiff and in which the
parties of the second part and the Sterling Consolidated
Electric Company, or any of them, are defendants.

3. With the delivery of the above-mentioned note by
the parties of the second part, the said parties of the
second part agree to deliver orders to the party of the
first part to mark satisfied of record all suits now pend-
ing in which the parties of the second part or any of
them or The Sterling Consolidated Electric Company
are plantiffs, and the party of the first part is defendant.
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4. The settlement and satisfaction of the various
cases herein referred to is to be made at the proper costs
and charges of the parties plaintiff therein, and shall in-
clude all suits now pending in which other parties may
he joined as plaintiff or defendant in the said suits.

5. It Is -Further Agreed that the said P. B. Shaw
shall execute and deliver to the parties of the second
part a release of all claims which he now has or may
have up to the time of surrender of the above-mentioned
note for ten thousand dollars ($10,000) as against the
parties of the second part of any of them or as against
the Sterling Consolidated Electric Company, the Wil-
liams Valley Water Company, the United Water, Gas
and Electric Company and the Williams Valley Light,
Heat & Power Company.

6. It Is Agreed that the said P. B. Shaw will cancel
and annul the agreement entered into by him with the
Sterling Consolidated Electric Company, dated April 27,
1910, and further that the said P. B. Shaw will execute
or cause to be executed the proper agreements provid-
ing for the modification of the mortgage and trust agree-
ment between the United Water, Gas and Electric Com-
pany and the Pennsylvania Company for Insurance on
Lives and Granting Annuities, dated January 1, 1900,
to the effect that the conditions therein recited providing
for the election of officers of the Williams Valley W ater
Company by the bondholders of said United W ater, Gas
and Electric Company shall be modified so as to provide
that under certain conditions the officers of said Wil-
liams Valley Water Company shall be elected by the
stockholders thereof.

7. 1t Is Understood and Agreed that the terms
and conditions of the present agreement shall be en-
forceable against the parties hereto only in the event
that the terms and conditions of a certain other contract
dated of even date herewith between Jane Shaw Hep-
burn, of the one part, and John Pfeiffer, G. Schoffstall,
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Harper T. Bressler, W. N. Snyder, B. W. Fees and
Christiane Long, of the other part, copy of which is
hereto attached as part hereof, have been performed
and complied with.

In Witness W hereof the parties hereto have here-
unto set their hands and seals the day and year first
above mentioned.

W itness:

C. E. Giemore (as to P. B. Shaw)
10 P. B. Shaw [sEae]
' John Peeieeer [seae]
. B. W. Fees [seae]
J. B. Whitworth Harper T. BresseEr [seae]
W. N. Snyder [seae]
J. B. W hitworth Christiane Long [seae]
J. B. W hitworth G. ScilOEESTAEE [SEAE]

20

30



Counterclaim Against P. B. Shaw. 43
(Filed July 27, 1916.)

IN CHANCERY OF NEW JERSEY.

Between

Jane Shaw Hepburn,

. On Bill, &c.
Complainant,

Counter-Claim
AND

Against Philip B. 10

United W ater, Gas & Electric Shaw, et al.

Company, et als.,

Defendants.

The counter-claim of The Pennsylvania Company for
Insurance on Fives and Granting Annuities against Philip
B. Shaw, John Pfeiffer, G. Schoffstall, Harper T. Bres-
sler, W. N. Snyder, BvW. Fees and Christiane Long,
made defendants to this cause by order dated July 25th, 20
1916.

By way of counter-claim against Philip B. Shaw,
John Pfeiffer, G. Schoffstall, Harper T. Bressler, W.
N. Snyder, B. W. Fees and Christiane Long this defend-
ant says:

1. That on October 18, 1915, there were standing on
the books of the United Water, Gas & Electric Company
379 shares of capital stock owned by and in the name
of P. B. Shaw.

2. That theretofore and on September 8, 191%, this
defendant obtained final judgment against said P. B.
Shaw in the Court of Common Pleas in the County of
Schuylkill, Pennsylvania.

3. That on October 18, 1915, it caused to be issued a
writ of attachment execution out of said Court against
the said P. B. ShaW as owner, and the defendant United
Water, Gas & Electric Company as garnishee, which at-
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tachment execution was based upon said judgment; that
pursuant to said writ of attachment the Sheriff of said
County,, on October 18, 1915, levied on said stock stand-
ing in the name of said P. B. Shaw on the books of the
defendant United W ater, Gas & Electric Company, and
thereafter the said stock was sold by said Sheriff and
purchased by this defendant, and bill of sale delivered to
this defendant by said Sheriff; that said proceedings
were legal and that by said means this defendant se-
cured title to said shares of stock. (Copy of Sheriff's
bill of sale is attached and marked Exhibit D-2).

Thereafter this defendant by its proper agent, namely,
George M. Roads, made demand upon, said defendant
United W ater, Gas & Electric Company for the issue of
a certificate for said 379 shares of stock in the name of
this defendant, a copy of said demand being attached
hereto and marked Exhibit D-3.

In reply thereto the said defendant United W ater,
Gas & Electric Company, through its Secretary, Harper
T: Bressler, stated that said company had been notified
that said, shares were the property of this complainant
and that said company refused to issue a new certificate
to this defendant until the ownership of said shares had
been determined, copy of which reply is hereto attached
and marked Exhibit D-4.

4. That this defendant was then and is now the law-
fullowner of said shares of stock, and that the said John
Pfeiffer, G. Schoffstall, Harper T. Bressler, W. N. Sny-
der, B. W. Fees and Christiane Long have no interest in
said shares of stock by reason of the fact that the said
Jane Shaw Hepburn did not own said stock and could
not make proper delivery thereof.

5. Defendant also says that on July 9th, 1915, said P.
B. Shaw entered into an agreement with the said John
Pfeiffer, G. Schoffstall, Harper T. Bressler, W. N.
Snyder, B. W. Fees-and Christiane5Long, copy of which
is hereto annexed and marked Exhibit D-5. That para-
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graph 7 of said, agreement refers to an agreement be-
tween the said Jane Shaw Hepburn and the said John
Pfeiffer, G. Schoffstall, Harper T. Bressler, W. N. Sny-
der, B.. W. Pees and Christiane Long, said to bear even
date with said agreement of July 9th, 1915; that the fact
is that the agreement between the said Jane Shaw Hep-
burn and said John Pfeiffer, G. Schoffstall, Harper T.
Bressler, W.. N. Snyder, B. W. Fees and Christiane
Long, there referred to, is the agreement of June 23rd,
1915, referred to in complainant’s bill.

7. That this defendant has filed in the Court of ComJ'0

mon Pleas, of. Schuylkill County, Pennsylvania* its bill
against the said United Water, Gas & Electric Company
and Jane Shaw Hepburn setting forth th$ facts with
relation to said’ action against said P. B. Shaw and the
proceedings connected therewith, and seeking a decree
of said Court directing said Jane Shaw Hepburn
to surrender to said United Water, Gas & Electric Com-
pany for cancellation such stock certificates as are under
her control; that it be decreed that the title to said stock
is vested in this defendant and has been so vested since
October, nineteen hundred and fifteen, and that said
United Water, Gas & Electric Company deliver to this
defendant a certificate for said 379 shares of capital
stock after proper transfers have been made thereof, to
which bill the said Jane Shaw Hepburn has filed an
answer admitting certain of the facts alleged in said bill,
denying other facts set forth and setting up similar
claims to those advanced in the bill of complaint filed
in this cause, and avering that the said Common Pleas
Court of Schuylkill County is without jurisdiction and
praying that the bill be dismissed; that said Court has
heard said cause in a preliminary manner and has di-
rected that the cause proceed to a final hearing on its
merits.

This defendant,, therefore, prays:

20
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Snyder, B. W. Fees and Christiane Long, may answer

this counter-claim without oath and each statement here-
in made.

2. That it may be decreed that this defendant is the
owner of said 379 shares of stock of the United
Gas & Electric Company standing in the name of P. B.
Shaw upon its books.

,  That it may be decreed that said Philip B. Shaw
and said John Pfeiffer, G. Schoffstall, Harper T. Bres-
sier, W. N. Snyder, B. W. Fees and Christiane Long
have no interest in said shares of stock.

4. That this defendant may have such further and
other relief as the Court shall deem equitable and just.

Grey & Archer,
Solicitors and Counsel for Defendant, The
Pennsylvania Company for Insurance on
Lives and Granting Auunities.

EXHIBIT D-2.

SHERIFF'S OFFICE,
Pottsville, Pa.
Dec. 14th, 1915.

Mr. Geo. M. Roads, Atty. for Penna. Co. for Insur-
ance on Lives and Granting Annuities.

Bought at Sheriff's Safe

Of the property of P. B. Shaw, sold at the Sheriffs
office, Pottsville, Pa., by the Sheriff of Schuylkill
County, this 14th day of December, A. D. 1915, under
writ of Fieri Facias, No. 9, Jan. Term, 1916, the follow-
ing:
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Certificate No. 32 for 15 shares of stock of The

United Water, Gas and Electric Co.............. $5-°°
Certificate No. 36 for 5 shares of stock as above
described . 5.00
Certificate No. 37 for 10 shares of stock as above
AeSCribed oo 500
Certificate No. 44 for 100 shares of stock as above
deSCribed i 5.00
Certificate No. 45 for 100 shares of stock as above
desCribed . g.oo
Certificate No. 46 for 50 shares of stock as above
deSCribed . 5.00
Certificate No. 47 for 50 shares of stock as above
desCribed . 5.00
Certificate No. 48 for 49 shares of stock as above
described . 5.00
TOtal o e $40.00

Rec’d payment Dec. 14, 1915»
from Geo. M. Roads, At'ty.
Chas. F. Ditchey, Sheriff.

EXHIBIT D-3.

December 18, 1915.

To United Water, Gas & Electric Co.,
Tower City, Pa.

Mr. Harper T. Bressler, Sec'y.
Gentlemen:

Enclosed herewith | send you a copy of the bill of
sale executed by Charles F. Ditchey, Sheriff of Schuyl-
kill County, for three hundred and seventy-nine (379)
shares of the capital stock of the United Water, Gas
and Electric Company, standing on its books in the name

10

20

9Q



10

*20

30

4.8 ExHiBitr D-4.

of P. B. Shaw, taken in execution and sold by the Sheriff,
by virtue of a judgment, a copy of which is also here-
with enclosed, pursuant to attachment proceedings to No.
340, November Term, 1915, wherein The Pennsylvania
Company for Insurance on Lives and Granting Annui-
ties is plaintiff, and P. B. Shaw, defendant, with notice
to The United Water, Gas and Electric Company, as
Garnishee, under which the stock was attached and sold.
The said attachment was issued upon a certain judgment
for $93,693.94, entered to No. 23, November Term,
1915, in the Common Pleas of Schuylkill County, where-
in The Pennsylvania Company for Insurance on Lives
and Granting Annuities is plaintiff, and P. B. Shaw is
edefendant.

W ill you kindlyissue at once one certificate forthese 379
shares in the name of The Pennsylvania Company for
Insurance on Lives and Granting Annuities, the pur-
chaser of said stock .at the Sheriff's sale, as evidenced by
the copy of the Bill of Sale hereto attached, upon the de-
livery of the certificate; if you care to have it I will send
yOU a certified copy.

Yours very truly,
Geo M. Roads.

EXHIBIT D-4.
. HARPER T. BRESSLER

Tower City, Pa., Dec. 27th, 1915.

Geo. M. Roads, Esq.
Dear Sir:

Your notice of the 18th inst. advising us of the pur-
chase by the Penna. Co., of the shares of stock of the
United Water, Gas and Electric Co., which were sold
by the Sheriff as the property of E. B. :Shaw, and was
carefully noted.
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Also your request for the issue of a new certificate in
the name of the Penna. Co. for said shares.

We have been notified that the said shares are the
property of Mrs. Jane Shaw Hepburn, by her Atty., and
cannot issue new certificate to any one until the owner-
ship is determined.

Yours truly,

Harper T. BrESSGER
Secy U. W., G. & E. Co.

EXHIBIT D-5.

Agreement made and concluded this 9U1 day of
July, A. D. 1915, by and between P. B. Shaw, of the
City of Williamsport, Pennsylvania, party of the first
part, and John Pfeiffer, G. Schoffstall, Harper T. Bres-
sler, W. N. Snyder, B. W. Fees and Christiane Tong, all
of Tower City, Pennsylvania, parties of the second part.
W itnesseth :

W hereas, the parties of the second part are owners
and holders of the note of the said P. B. Shaw made to
the order of the parties of the second part, dated Jan-
uary 3, 1914, for ten thousand-dollars ($10,000), which
the said parties of the second part have agreed to can-
cel and return to the said party of the first part for the
consideration hereinafter stated.

Now This Agreement W itnesseth .

1. That the parties of the second part do hereby
agree to cancel and return to P. B. Shaw, party of the
first part, the note of the said P. B. Shaw to* the order
of the parties of the second part, dated January 3rd,
1914, for ten thousand dollars ($10,000).

2. Prior to the surrender of the aforesaid note to the
party of the first part, the said party of the first part
agrees to discontinue, end and satisfy of record all suits
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now pending, whether at law or in equity, in the State
of Pennsylvania and the State of New Jersey, in which
the party of the first part is plaintiff, and in which the
parties of the second part and the Sterling Consolidated
Electric Company, or any of them, are defendants.

3. With the delivery of the above-mentioned note by the
parties of the second part, the said parties of the second
part agree to deliver orders to the party of the first part
to mark satisfied of record all suits now pending in
which the parties of the second part, or any of them, or
The Sterling Consolidated Electric Company are plain-
tiffs, and the party of the first part is defendant.

4. The settlement and satisfaction of the various
cases herein referred to is to be made at the proper costs
and charges of the parties plaintiff therein, and shall in-
clude all suits now pending in which other parties may
be joined as plaintiff or defendant in the said suits.

5. It Is Further Agreed that the said P. B. Shaw
shall execute and deliver to the parties of the second part
a release of all claims which he now has or may have up
to the time of surrender of the above-mentioned note for
ten thousand dollars ($10,000) as against the parties of
the second part, or any of them, or as against the Sterling
Consolidated Electric Company, the Williams Valley
W ater Company, the United Water, Gas and Electric
Company and the Williams Valley Light, Heat & Power
Company.

6. It Is Agreed that the said P. B. Shaw will cancel
and annul the agreement entered into by him with the
Sterling Consolidated Electric Company, dated April
27, 1910, and further, that the said P. B. Shaw will
execute, or cause to be executed, the proper agreements
providing for the modification of the mortgage and trust
agreement between the United Water, Gas and Electric
Company and the Pennsylvania Company for Insurances
on Lives and Granting Annuities, dated January 1, 1900,
to the effect that the conditions therein recited providing
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for the election of officers of the Williams Valley W ater
Company by the bondholders of said United Water, Gas
aod Electric Company shall be modified so as to provide
that under certain conditions the officers of said Wil-
liams Valley Water Company shall be elected by the
stockholders thereof.

7- lt Is Understood and Agreed that the terms
and conditions of the present agreement shall be en-
forceable against the parties hereto only in the event that
the terms and conditions of a certain other contract dated
of even date herewith between Jane Shaw Hepburn, of
the one part, and John Pfeiffer, G. Schoffstall, Harper
T. Bressler, W. N. Snyder, B. W. Fees and Christiane
Long, of the other part, copy of which is hereto attached
as part hereof, have been performed and complied with.

In Witness W hereof the parties hereto have here-
unto set their hands and seals the day and year first
above mentioned.

W itnesses :
C. E. Giemore (as to P. B. Shaw)

P. B. Shaw [seae]

f John Peeieeer [seae]

J. B. Whitworth ° B W. Fees [seae]
J Harper T. BresseFEi [seae]

LW. N. Snyder [seae]

J. B. W hitworth Christiane Long [seae]
J. B. W hitworth G. Schofestaee [seae]

30



52 Answer or Pecieeer, ET als., to Counterclaim.
(Filed September 9, 1916.)

IN CHANCERY OF NEW JERSEY.

Between
Jane Shaw Hepburn,

Complainant,

On Bill, &c.
AND

10 A nswer.
United W ater, Gas & Electric

Company, et als,,

Defendants.

Answer of John Pfeiffer, G. Schoffstall, Harper T.
Bressler, W. N. Snyder, B. W. Fees and Christiane
Long, joined as defendants in this cause, pursuant to an
order made therein dated July 25, 1916, to counter-claim

20 filed against them by the defendant, Pennsylvania Com-
pany for Insurance on Lives and Granting Annuities.

Said defendants, answering said counter-claim:

1. Admit the facts stated in paragraph one of said
counter-claim.

2. Admit the facts stated in paragraph two of said
counter-claim.

3. Admit the issue of attachment execution against
the~said Shaw and the American Water, Gas and Elec-

~ trie Company as garnishee, and the attempted levy by
the Sheriff of Schuylkill County on October 18, 1915,
upon the stock referred to in said counter-claim as the
stock of said P. B. Shaw, and the attempted sale thereof
by the Sheriff and purchase by the Pennsylvania Com-
pany.

4, Have no knowledge or information sufficient to
form a belief as to whether the proceedings were legal,
or whether the Pennsylvania Company secured title to
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said shares of stock by reason of said proceedings and
sale.

5. Admit the demand made upon the defendant,
United Company, for the issue of a certificate for three
hundred seventy-eight shares in the name of the Penn-
sylvania Company.

6. Admit the refusal of the United Company to
transfer said stock, for the reasons set forth in Exhibit
D -i, attached to said counter-claim.

7. Have no knowledge or information sufficient to
form a belief as to whether or not the Pennsylvania
Company was the owner of said shares at the time said
demand was made.

8. Deny that these defendants have no interest in said
shares of stock.

9. Admit the execution of the agreement dated July
9, 19157 between P. B. Shaw and these defendants, re-
ferred to in paragraph five.

10. Admit the execution of the agreement dated June
23, 1915 between the complainant in this cause and
these answering defendants, a copy of which is attached
to said bill of complaint.

11. Admit that the Pennsylvania Company filed in the
Court of Common Pleas of Schuylkill County its bill
of complaint against the United Company and the com-
plainant, as set forth in paragraph seven of said counter-
claim, but, for the purpose, object and prayer of said
bill of complaint, refers to the same when produced.

12. Have no knowledge or information sufficient to
form a belief as to what disposition the said Court of
Common Pleas of Schuylkill County made of said bill
of complaint.

13- Aver that these defendants made the agreement
with the said complainant dated June 23, 1915, in good
faith, for the purpose of acquiring the shares of stock
referred to therein from the said complainant, as the
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owner thereof, and that, at the time of the execution of
said agreement, these defendants understood that upon
the consummation of said agreement with said com-
plainant, these defendants would become the absolute
owners of said shares of stock, thereby sold by the com-
plainant, and purchased by these defendants.

14. Aver that the agreement on the part of these de-
fendants, to purchase the said shares of stock from the
said complainant, was predicated upon the strict and
faithful performance by the defendant, P. B. Shaw, of
each and every covenant and agreement made by him
in the contract dated the 9th day of July, 1915, Exhibit
D-5, attached to said counter-claim.

15. Aver that $8,700, the purchase price of said shares
of stock, which defendants agreed to acquire from the
complainant, was deposited with the Pennsylvania Com-
pany in a special account, in accordance with the letter
of said company, dated September 10, 1915, Exhibit
C-3, attached to the complainant’s bill, which was to be
paid over by the Pennsylvania Company upon satisfac-
tory evidence from defendants that all of the things re-
quired to be done by said defendant, Shaw, and the com-
plainant and these defendants, under agreement dated
June 23rd, and July 9, 1915, had been completed; where-
upon, the Pennsylvania Company was required to turn
over said consideration for said stock to the said com-
plainant.

16. Aver that defendants have the right to receive
from the said complainant the certificates for the shares
of disputed shock in her possession, upon the com-
pliance by her and the defendant, Shaw, of the matters
and things to be performed by them under the terms of
said agréments above referred to, and when the said cer-
tificates of stock are put into the possession of these de-
fendants, they will then become the absolute owners of
said stock, free and clear of any right or claim therein
by the Pennsylvania Company.
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17- Aver that these defendants acquire a right, title
and interest in said shares of stock by reason of their
contract for the purchase of the same from the com-
plainant, and are entitled to become the absolute owners
thereof, upon the performance by the said defendant,
Shaw, and the complainant, of all the matters and things
to be fulfilled and performed by them under the terms
of the agreements above referred to, and that the de-
fendants should be permitted to assert said right, title
or interest as against any title in said stock on the part
of the defendant, Pennsylvania Company, because no in-
terest or title was acquired by said defendant until the
attachment, above mentioned, was issued on the i8th of
October, 1915? nearly four months after these defendants
agreed to purchase the said shares of stock from the
complainant.

18. Aver that these defendants made said agreements
in good faith, and they became interested in said shares
of stock bona fide, without any knowldege, at the time
said agreement was made, that any other person had any
claim thereon, except the complainant, and that a valu-
able consideration was paid by these defendants for their
interest in said shares of stock, and they are now en-
titled to assert such right, title and interest as against
the. defendant, Pennsylvania Company, and become the
absolute owners of said shares of stock upon the per-
formance by said defendant, Shaw, and the complainant,
of the terms of the agreements above mentioned.

19- Aver that if it should be determined that the said
defendant, Pennsylvania Company, is the owner of said
shares of stock, the defendant, Pennsylvania Company,
should be directed to return to these defendants the sum
°f $8,700 deposited with the said Pennsylvania Com-
pany, as aforesaid.

Pray that the counter-claim made against these
fendants may be dismissed with costs.

Cewis Starr,
Solicitor for and of counsel with Answering
Defendants.
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56 A nswer oe Jane S. Hepburn to Counterclaim.
(Filed August 10, 1916.)
IN CHANCERY OF NEW JERSEY.

On Bill, &c.
Between Replication oe Jane

Shaw Hepburn, Com-
Jane Shaw Hepburn,

|
Complainant oe Deeendant, Penn-

plainant, to A nswer

10 sylvania Company
AND eor Insurance on

Lives and Granting

United W ater, Gas & Elec- Annuities, and An-

swer oe Jane Shaw
tric Company, et als,,

Hepburn to Counter-

Defendants claim oe said Deeend-

ant.

Replication.

The complainant joins issue on the answer of the de-
fendant, Pennsylvania Company for Insurance on Lives
and Granting Annuities.

A nswer to the Counter-claim oe the Pennsylvania
Company eor Insurance on Lives
and Granting Annuities.

gO  The complainant, Jane Shaw Hepburn, answering the
counter-claim filed herein by The Pennsylvania Company
for Insurance on Lives and Granting Annuities, says
that:

1. Complainant admits that on October 19, 1915, there
were standing in the name of P. B. Shaw, on the books
of the United Water, Gas & Electric Company, 379 shares
of the capital stock of said Company, but complainant
shows and charges the fact to be that of said 379 shares,
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349 shares, represented by the following certificates, to
wit, No. 44, for 100 shares; No. 45, for 100 shares; No.
46, for 50 shares; No. 47, for 50 shares, and No. 48, for
49 shares were then owned and possessed by the com-
plainant, and with reference thereto complainant denies
that the said P. B. Shaw, on the date named, was the
owner thereof or had any interest therein. With refer-
ence thereto complainant says that in the month of May,
1915, the said P. B. Shaw, for a good and valuable
consideration, sold, assigned, transferred and set over
unto the complainant, the said certificates of stock, repre-
senting said 349 shares, and from that time to the present
complainant has been the sole owner and possessor of the
said shares and the certificates representing the same.
Complainant denies that the said P. B. Shaw, either in
October, 1915, or at any time thereafter, has had any
right, title or interest in said stock or said certificates.

2 Complainant is informed that certain proceedings
were taken by the defendant in the.Court of Common
Pleas of Schuylkill County, Pennsylvania, against P. B.
Shaw, resulting in some judgment; but complainant has
no knowledge as to the validity of said judgment or the
amount thereof, and requires proof thereof by the de-
fendant. Complainant denies also that said judgment has
affected or can affect the ownership of or title to said
stock.

20

3. Complainant admits that the defendant caused a writ

of attachment to be issued out of the Common Pleas Court
of Schuylkill County, Pennsylvania, against P. B. Shaw,
and that defendant sought thereby to obtain a lien upon
said shares of stock of complainant, and that defendant
also attempted, under said writ of attachment, to make
sale of said shares of stock through the Sheriff of said
County. But complainant denies that the defendant,
under said judgment or attachment, obtained- any lien
upon or interest in the said 349 shares of stock owned
by the complainant, and charges that the said Court of
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Common Pleas of Schuylkill County, Pennsylvania, was
and is without jurisdiction in the premises insofar as the
proceedings against the United Water, Gas & Electric
Company, as garnishee, and the service of said writ of at-
tachment were concerned, and that the said writ of at-
tachment, execution and judgment therein, and all of said
proceedings had under said judgment, were and are now
null and void and absolutely without any legal force and
effect. .

Complainant denies that defendant, by means of said
proceedings or any part thereof, acquired any right, title
or interest in and to said shares of stock. Complainant
says that the United Water, Gas & Electric Company had
not at the time of the issuing of the said attachment pro-
ceedings, nor at any time prior to the completion of the
same, complied with the provisions of the laws of the
Commonwealth of Pennsylvania relating to registration
of foreign corporations doing business in that State; that
the said Company was not then, nor at any time Pr™r
to April 24, 1916, authorized to transact business within
the Commonwealth of Pennsylvania; that it had no office
in said State of Pennsylvania, and has transacted and
now transacts no business there.

Complainant has no knowledge as to whether or not
defendant made demand upon the said United W ater, Gas
& Electric Company for the issue to it of a certificate for
379 shares of stock, or as to what, if any reply was made
by the United Water, Gas & Electric Company to such
demand, but requires proof thereof. But complainant
charges that even if said demand were made, it was inef-
fectual, because the said 349 shares of stock’ r€Present€*]
by the certificates aforesaid, were owned and possessed
by the complainant and had been so owned and possessed
since the month of May, 1915-

4, Complainant denies that the defendant is now or that
it ever was the owner of said 349 shares of stock. Com-
plainant admits that John Pfeiffer, G. Schoffstall, Harper
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T. Bressler, W. N. Snyder, B. W. Fees and Christiane
Long then had and now have no interest in said shares of
stock, but denies that said want of interest is due to the
averments of said paragraph. Complainant, on the con-
trary, says that she was the owner of said stock and still
remains the owner of said stock.

5. Complainant further says that said John Pfeiffer,
G. Schoffstall, Harper T. Bressler, W. N. Synder, B. W.
Fees and Christiane Long have been made parties defend-
ant at the request of the defendant, Pennsylvania Com-
pany for Insurance on Lives and Granting Annuities, but
complainant denies that the said John Pfeiffer, G. Schoff-
stall, Harper T. Bressler, W. N. Snyder, B. W. Fees and
Christiane Long have any right, title or interest in the
said 349 shares of stock or any part thereof.

6. Complainant has no knowledge as to whether P. B.
Shaw made the agreement mentioned in said paragraph,
and marked Exhibit D-6 in said counter-claim, and re-
guires proof thereof by said defendant. But complainant
denies that she was a party to any such alleged agreement
and denies that it has any bearing upon the rights of the
complainant in or to said stock.

7. Complainant admits that defendant has filed its bill
in equity against the United Water, Gas & Electric Com-
pany and the complainant in the Court of Common Pleas
of Schuylkill County, Pennsylvania, containing substan-
tially the averments of defendant’'s counter-claim filed
herein and asking that a decree be entered, to the effect
that the defendant is the owner of said stock. Complain-
ant, however, says that said bill in equity was filed in said
Common Pleas Court of Schuylkill County after the filing
of complainant’s bill of complaint in the Court of Chan-
cery of New Jersey, and after the service of a copy of
said bill had been made by the complainant upon the said
defendant, in accordance with the order of the Court of
Chancery of New Jersey made herein.

40
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Complainant admits that in her answer filed in said
Court of Common Pleas of Schuylkill County, she avers
that said Pennsylvania Court is without jurisdiction and
prays that said bill be dismissed. And complainant avers
and charges that prior to the filing of said bill in equity
by the said defendant in said Court of Common Pleas of
Schuylkill County, Pennsylvania, this Court acquired com-
plete and full jurisdiction of the subject matter of said
bill of complaint and the parties mentioned therein, and
that the filing of said bill in the Pennsylvania Court by
said defendant was ineffectual to oust this Court of its
jurisdiction in the premises.

Bleakly & Stockwell,
Solicitors for and of Counsel with Complainant.
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IN CHANCERY OE NEW JERSEY.

Between
Jane Shaw Hepburn,

Complainant,

On Bill, &c.
and

United W ater, Gas and Elec- | ~INAIK Hearing.
tric Company, et als.,

Defendants,

Before his Honor, E. B. Eeaming, Vice Chancellor, at
the Chancery Chambers, Camden, New Jersey, on Tues-
day, October 17th, 1916.

Appearances:

Bleakly & Stockwell, Esqgs., with whom was
associated Charles J. Hepburn, Esq. of the
Philadelphia Bar, for complainant.

Grey & Archer, Esgs., by F. Morse Archer, Esq.,
and George D. Connelly, Esq., with whom was
associated Maurice B. Saul, of the Philadelphia
Bar, for the Pennsylvania Company for Insurance
on Fives and Granting Annuities, one of the de-
fendants.

Lewis Starr, Esq., for the United Water, Gas and
Electric Company, John Pfeiffer, G. Schoffstall,
Harper T. Bressler, W. N. Snyder, B. W. Fees
and Christiana Long, defendants.

William Williamson Hepburn, a witness produced
m behalf of the complainant, being duly sworn accord-
ing to law, on his oath says;

10

20

30



2Q

80

62 W ieeiam W ieeiamson Hepburn, Direct.
By Mr. Stockwell:

Ques. Where do you reside, Mr. Hepburn?

Ans. Villa Nova.

Ques. Villa Nova, Pennsylvania?

Ans. Villa Nova, Pennsylvania.

Ques. What is your business ?

Ans. Gas and electric properties, a number of different
things.

Ques. With what firm are you identified?

Ans. Myself.

Ques. Are you the husband of the complainant, Jane
Shaw Hepburn?

Ans. | am.

Ques. And is she the daughter of P. B. Shaw ?

Ans. She is.

Ques. Did you have anything tO do with the securing
of certain shares of stock for her in the United W ater,
Gas and Electric Company from P. B. Shaw?

Ans. Yes; | acted for Mrs. Hepburn in securing some
three hundred and— it was to have been about 380 shares
— of United Water, Gas & Electric stock which her father
gave to her on account of some advances she had made to
him.

Ques. Witness is shown certificates as follows: No.
48, for 49 shares; No. 47, for 50 shares; No. 46, for 50
shares; No. 45, for 100 shares; No. 44, for 100 shares,
and No. 39, for 1 share, and is asked if they are the
certificates as evidencing the stock secured by you for
Mrs. Hepburn, your wife?

Ans. These are the certificates | secured from Mr.
Shaw for Mrs. Hepburn’s account.

Mr. Stockwell: | will ask that these be marked in
evidence.

(Said certificates marked Ci, as one exhibit.)
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Ques. From whom did you receive these certificates of
stock ?

Ans. Mr. P. B. Shaw.

Ques. When did you receive them from him?

Ans. It was within a day or two after May 14th, 1915.

Ques. Did you receive them for yourself or for some
one else?

Ans. | received them for Mrs. Hepburn, in accordance
with the agreement he had made with Mrs. Hepburn to
give her these certificates.

Ques. Mr. P. B. Shaw had been the owner of these
shares, had he?

Ans. He was.

Ques. What was the consideration for the transfer of
these shares from Mr. P. B. Shaw to Mrs. Hepburn?

Ans. A year or more prior to that— I don’t recollect
the dates— Mrs. Hepburn had given to her father, Mr.
Shaw’, I think, 350 shares of Pennsylvania Building Com-
pany stock and $10,000 in bonds of Pennsylvania Mar-
ble & Granite Company, had advanced them to Mr. Shaw,
to be returned to her. After— | think it was in January,
1915, he had not been able as yet to return them to her,
and he agreed at that time—

Ques. A little louder, please.

Ans. In January, 1915, Mr. Shaw agreed to turn over
to Mrs. Hepburn these certificates of United Gas, W ater
& Electric Company on account of advances she had made
to him.

Ques. What advances had she made to him?

Ans. She had made to him 350 shares of Pennsylvania
Building Company stock and $10,000 in bonds, Penn-
sylvania Marble & Granite Company, sometime previous
to that, a year or more, | haven’'t got the dates; | could
refresh my recollection probably from the books.

Ques. Was that agreement oral between you on be-
half of Mrs. Hepburn and Mr. Shaw?

20
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Ans. The first agreement made in January was oral,
between Mrs. Hepburn and Mr. Shaw and myself, and
after that I acted for Mrs. Hepburn in the matter.

Ques. And that was carried out?

Ans. That was carried out. He did not actually turn
the certificates over to me until, | say, a few days after
May 14th, 1915.

Ques. How are you able to fix that date.

Ans. Why, my brother, C. J. Hepburn, who was
attorney for Mr. Shaw in a number of these matters,
was taken sick in the latter part of April, about-April
2eth, with typhoid, and after he was laid up 1 had to
look after the matter more myself, and after a hearing
in Harrisburg, at which my brother could not repre-
sent Mr. Shaw, | then took it up with Mr. Shaw and in-
sisted on the certificates being turned over to me
physically, and a day or two after that he handed me
the certificates in Philadelphia.

Ques. Where were these certificates kept from the
time you received them until the time they were de-
livered to us in this suit?

Ans. | kept them in my safe in the office, 1417 Penn-
sylvania Building, Philadelphia, until I turned them
over to my brother, C. J. Hepburn. | havent got that
exact date that | handed them to him; some date later
than that.

Ques. Did Mr. Shaw retain any interest whatever in
these shares?

Ans. He had no interest afterwards.

Ques. Did he have any control over the shares of
stock after you received them?

Ans. None at all; in fact, he did act for me sometime
prior to that. The agreement was made in January m
which he agreed to give Mrs. Hepburn these “certifi-
cates on account of advances she had made to him, and
he delivered the certificates to me in May.
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Ques. | call your attention to the fact that there is
on the back of each certificate the date “10-28-15," be-
ing the cancellation of certain stamps?

Ans. Well, that is about the date that | handed these
certificates to my brother, C. J. Hepburn, and he called
my attention to the fact that they were not stamped,
as was required by the stamp act, and | then went
down with another brother of mine, an attorney, to the
Revenue Office, in the Post Office Building, Philadel-
phia, and made an affidavit to the facts and had them
stamped by the Revenue officers there, and | believe
the penalty was remitted.

Ques. As stated on the certificates, “Penalty Remit-
ted?”

Ans. Yes, sir.

Ques. Did you take down at that time any other
paper to have stamps cancelled in similar fashion?

Ans. At the time | handed those certificates to C.

J. Hepburn I also had the contract with Mrs. . Hepburn.

Ques. Witness is shown agreement dated June 23rd,
between Jane Shaw Hepburn,—

The Vice Chancellor: What year?

Ques. 1915— of the first part, and John Pfeiffer, et
al., of the second part. Is that the agreement you refer
to?

Ans. That is the agreement, and that was not
stamped either and | took it down at the same time |
took the certificates down to the Revenue Office and
had it stamped.

Ques. And thé penalty remitted in similar fashion?

Ans. Yes, sir.

Ques. Now, this agreement dated June 23rd, 1915,
purports to cover an*agreement for the sale of certain
shares of stock | think that had better be marked.

(Said paper marked Exhibit C-2).
9

10

20

30



20

30

66 William Williamson HIlpburn, Dirlct.

Ques. I ask you whether the shares referred to
in that agreement are the shares represented by the
certificates | have already shown to you?

Ans. This is the contract that | negotiated for the
sale of the certificates which | received from Mr. Shaw
for Mrs. Hepburn’s account.

The Vice Chancellor: Give me a notion of what that
agreement is, Mr. Stockwell.

Mr. Stockwell: I was going to have him explain
this transaction from the start. | have put it in evidence
and | will read it.

(Said agreement read by counsel).

Ques. | show you agreement bearing date July Qth
1915, between P. B. Shaw, of the first part, and John
Pfeiffer, G. Schoffstall, Harper T. Bressler, W. N. Sny-
der, B. W. Fees and Christiane Long, of the second
part: Was that an agreement executed in connection
with a proposed sale of these shares of stock to Messrs.
Bressler, et al?

Ans. It was.

(Said paper marked Exhibit C-3).
The Vice Chancellor: You have not proved the sig-

natures to these agreements, but if there is no ob-
jection | apprehend they are admitted.

Mr. Starr: They are all set up in the various plead-
ings.

Mr. Stockwell: They are all admitted. 1 will read
this agreement. (Said paper read by counsel).

Ques. | am going to ask you, Mr. Hepburn, to explain
this entire transaction, how these agreements came to be
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signed, &c., which will clear up the entire situation. Now,
you acted for whom in the sale of this stock to Bressler,
et als?

Ans. The sale of the stock of the United Water, Gas
& Electric Company?

Ques. Yes.

Ans. | acted for Mrs. Hepburn.

Ques. Were you empowered by P. B. Shaw to represent
him in procuring the performance of the necessary terms
set forth in this agreement of July 9th and to carry out
the agreement of June 23d?

Ans. Before | went up to Tower City to meet these
people I was authorized by Mr. Shaw to act for him in all
matters in which he was interested with these people.

Ques. Now won’t you start at the very beginning of this
transaction and tell in your own language just how it de-
veloped and what happened?

Ans. After the arrangement made in January, 1915,
whereby Mr. Shaw agreed to give Mrs. Hepburn these
certificates of the United Water, Gas & Electric Company
| entered into certain negotiations for the sale of the
electric property at Williamstown, which is one of the
subsidiary companies and operated jointly with this water
company, with some people in Baltimore. Some difficul-
ties arose about that. The people in Baltimore went up to
Tower City, took the matter up themselves and did not
come to a final agreement. In the meantime Mr. Shaw
got into some difficulties as to the operations of the water
company up there and various suits were started in New
Jersey, | think, and one in Dauphin— no, more in Dauphin
County, Pennsylvania. My brother, C. J. Hepburn, acted
for Mr. Shaw in those suits, and there were a number
of different suits, counter suits, on both sides. In April
nay brother was taken sick with typhoid, and after it was
pronounced typhoid | realized it was going to be a long
case and that he would be tied up for sometime. Shortly
after that, in May, one of the proceedings came up in
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Dauphin County, which I took up with a younger brother
of mine, E. F. Hepburn, who was in communication with
attorneys in Harrisburg, Olmsted & Stamm, in Harris-
burg. After that hearing in Harrisburg | realized that—
it seemed to me that Mr. Shaw was getting into a lot of
litigation that would be very costly and probably run
along for years, and | was anxious to realize on these
securities of Mrs. Hepburn’s, and | felt that the only thing
that could be done about it would be to come to a settle-
ment by all parties. | really represented the Baltimore
parties in their negotiations for the purchase of the prop-
erty as well as | did Mrs. Hepburn. | then went to Mr.
Shaw and told him | thought all these matters could be
settled up out of court, that | believed the Baltimore
parties would purchase the property at a fair price and |
believed the Tower City people would sit down and talk
the matter over in a business way and would settle all
these things out of court, and he finally authorized me to
go there and represent him and agreed to abide by any
decision that | arrived at in the case of a settlement. |
then said | wanted to have the physical possession of this
stock of Mrs. Hepburn’s which he had had up to that
time in his own possession and he turned it over to me.
And | made an appointment with the Tower City people—
I first saw the Baltimore people and found out what they
would do about the purchase of the electric property and
then made an appointment with the Tower City people
and went up there | think on June 2d, 1915, met them
there in the evening, | think all the parties in interest were
present, and showed them my authority, power of attor-
ney | had authorizing me to act for Mr. Shaw,— they in-
sisted on having something in writing and | showed them
that; | told them | represented Mrs. Hepburn, who was
the owner of these certificates of the United Water. Gas &
Electric Company, and that | represented the Baltimore
people who | thought would purchase the property. We
discussed the thing at considerable length and talked over
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the whole situation and came to the final agreement on
June 2d as to the sale of the electric property to the Balti-
more people, as to the contract with Mr. Shaw for the
surrender of his $10,000 note and the cancellation of all
the suits, and as to the purchase by them of the securities
of the United Water, Gas & Electric Company which Mrs.
Hepburn owned. W e prepared papers that night looking
to-the final agreement, transcribing the final agreement,
and | returned to Philadelphia and had the contracts pre-
pared; the contract for the surrender of the $10,000 note
and the purchase of the stock was in one contract, and
the contract for the sale of the electric property was in
another contract with the General Utilities & Operating
Company of Baltimore. | went back to Tower City ex-
pecting to sign these contracts but Mr. Shaw’s attorney,
Mr. Seth T. McCormick, refused to permit Mr. Shaw to
execute the agreement jointly with Mrs. Hepburn for the
sale of securities which were not his own securities and
said that that should be in a separate contract. | had to
return to Philadelphia and have those contracts prepared
separately. Then | went back to Tower City or sent the
contracts back to them— | believe | did— and had them
finally executed and paid $5,000 down for the purchase
of the property which had been given to me by the General
Utilities & Operating Company of Baltimore. Final set-
tlement then was arranged for. Sometime elapsed before,
I think, September 23rd, before the final settlement, giv-
ing the people the right to deposit their bonds and the
stocks in the local bank, and the other people had a right
to examine the ordinances and the titles, and after
examination, unless there was some fault in them, the
contract was to go through or they were to lose the $5,000.
The attorneys finally approved the ordinances and the—

Mr. Connelly: It seems to me, if your Honor please,
we are getting away beyond the history of the making of
these agreements.
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The Vice Chancellor: It may be, but I think it may
throw some light on it. | do not know but what it will.
I will hear it.

Ans. (Continuing) And we arranged for final settle-
ment by all the parties in Tower City. The Baltimore
people still requested me to act in the matter for them,
they had gone up there and gotten into difficulties and
they thonght I had better go up and complete the trans-
action. So | arranged to go up there. | went up
there to the bank in Tower City, who was the rep-
resentative of the Pennsylvania Company, as | under-
stood, and another representative from the Pennsyl-
vania Company, one of the men in their employ |1
just forget his name— and met the parties up there, and
I had with me the settlement— notice of satisfaction of
the suits, that is, orders to settle the suits from the differ-
ent attorneys on my part, and when we got there Mr.
Bressler and his people did not have those orders with
him to settle his different suits. The money was there
from the Pennsylvania Company to settle the purchase
price by the Baltimore people. And | said to Mr. Bres-
sler that if he was satisfied, | was satisfied to have the
Pennsylvania Company act as trustee and retain the
$8,700 of the purchase price of the-stock until these
suits had been settled and the bonds stamped. There
was some underlying water bonds that had to be
stamped with this agreement that had been provided
for by Mr. Shaw. | had gone to the different banks
and arranged for the bonds to be turned in for that
purpose. Mr. Bressler said he was satisfied— he spoke
to Mr. Pfeiffer and some of them, the other people— to
have the money paid to the Pennsylvania Company if
they would be willing to act in it. | went to Mr. Saul
and asked him if they would act as trustee for this
money pending the settlement— the final completion
of these contracts for Mr. Shaw and Mrs. Hepburn.
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Ques. One minute. Mr. Saul is an attorney, isn’'t
he? He is a Philadelphia lawyer, is he not?

Ans. Yes, a Philadelphia attorney,’ and he was rep-
resenting-the Pennsylvania Company at the settlement.
He and | went up together and spent the night in
Pottsville, the night before, and went over to Tower
City the next morning in a machine. Mr. Saul looked
at the contracts; I had a copy of one and Mr. Bressler,
I think, furnished a copy of the other; between us we
gave copies to Mr. Saul of both contracts; he looked
them over, said it would be all right, the Pennsylvania
Company would act as trustee, and | then turned over
our copies to them, and a few days later— the final set-
tlement then went through with the Baltimore people,
the bonds were all brought in and checked up, and the
stock brought in and checked up, what were not there
were accounted for, and the Pennsylvania Company
held out some money to pay those at a later date. |
asked Mr. Saul if he would have that confirmed when
he got back home, as to their acting as trustee in the
matter. A few days later | received a letter—

Ques. Is this a copy of the letter you received? (ex-
hibiting paper to witness).

Ans. Yes, | received a letter dated September 10th
from the treasurer of the Pennsylvania Company, in
which he enclosed me a letter.

Ques. Read it

Ans. This is addressed to me, W. W. Hepburn,
etc., (reading letter), signed, “Yours very truly, C. S.
Newhall, Treasurer,” and the letter enclosed is a let-
ter dated September 10th, 1915, addressed to “Messrs.
John Pfeiffer, G. Schoffstall, Harper T. Bressler, W.
N. Snyder, B. W. Fees and Christiane Long, Tower
City, Pennsylvania. Dear Sirs:(— We beg to advise
you that we have on deposit in a special account
the™ sum of $8,700, which is to be paid over by us upon
satisfactory evidence from you that all of the things
required to be done by P. B. Shaw and Jane Shaw
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Hepburn and yourselves, under agreement dated the
2*rd day of June and the 5th day of July, 191S» h”™e
been completed, whereupon we are to turn over the
said $8,700 to Jane Shaw Hepburn. Yours very truy,
G a Newhall, Treasurer.” That was, | thought, com-
pleting the arrangement | had made with Mr. Saul
for the Pennsylvania Company to act as trustee for
this final distribution. | had gone around to the dif-
ferent banks and obtained from them the orders—
agreements by which they would send m their bonds
to the Pennsylvania Company and have them stamped.
There were some discussions as to the actual agree-
ment with the Pennsylvania Company as to the modi-
fication of the true agreement which Mr. Shaw ha
agreed to cause to be executed ; that took up some little
time Before the— | believe it was before it was com-
pleted or about the time | was ready to complete our
transaction, I having had the agreement with the bank

I got a notice from the Pennsylvania Company o

attachment of these funds in their possession on ac-

count of a judgment that they had against: P. B. Shaw
that arose out of the $100,000 loan they had made to
Mr Shaw sometime previous, on which he had de-
posited $100,000 of Pennsylvania Marble & Gramte
Company bonds and $100,000 of bonds of this electric
company up there. That electric company was the
company of which | negotiated the sale and the pay-
ment of the bonds which he held— which the Pennsy -
vania Company held on aloan to Shaw— was made when

a sale of that property was made.

I had arranged wit
Mr.

Packard that he would surrender those bonds

Cues. Who is Mr. Packard?

Ans. Mr. Packard is president of the Pennsylvania
Company— that he would surrender those bonds and take
as his payment a certain stipulated sum ; it was his por-
tion of the purchase price paid by the Baltimore people.
I was doing that to help them in the matter of Mr. Shaw s
account so™that they would get that much, at least.; paid
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off, and he was anxious to have me go ahead and com-
plete the sale. That arrangement | had made with Mr.
Packard early in the year, about February. After that
time— in February— the loan still stood in Mr. Shows
name. A few months after that, before | had completed
arrangements, the Pennsylvania Company took over
ownership of those securities, Mr. Shaw not being able
to meet the loan, and after they had done that they noti-
fied Mr. Shaw of the sale and taking over ownership of
these securities, and | called up Mr. Packard again and
asked him if it would still be satisfactory for me to go
ahead on this sale, and he said it certainly would, that
he would be very anxious to get the same amount that
he had agreed to before,so | thought | was assisting them
to that amount in the sale. When | got the notice of this
attachment it was a complete surprise to me, and | went
with the papers to my brother, C. J. Hepburn, who had
been acting for him, and | told him that my thought in
the matter—

Ques. No; don't tell us that.

Ans. Well, following my talk with him | went down
to Mr. Packard and told him the whole story, what I
had done about securing the payment for them; | told
him that these certificates were Mrs. Hepburn’s, of that
there was no question, the books showed it; | was per-
fectly willing to lay down everything before him, if there
was any doubt in his mind that they Mrs. Hepburn s
I would show him anything that he might call for; that
I did not think any person acting in a fair way could
come to any conclusion but that they were Mrs. Hep-
burn’s certificates; if they were not her certificates | did
not want anything to do with them; | said, AIll you can
do in this matter is to delay me from getting this money
for Mrs. Hepburn. You have got your money, | have
arranged that for you, and I don’t think it is fair to put
her in that position.” He said, “No, | dont think so
either, if that is the case,” but he said he had an attorney
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in the matter and you have to abide by your attorney or
it opens you to criticism, and asked me to go see Mr.
Saul and explain the whole matter to him. | then went
to Mr. Saul, told him | had been to Mr. Packard;
I said there was nothing about this transaction | was not
perfectly willing to show to him; I asked him if |
couldn’t talk to him about that and show him all theevi-
dence; he said, “1 don’t think you:had:better do that, be-
cause | don’t think it will change my opinion at all.”
And: | said; “Well, I am perfectly willing to do it
whether it changes your opinion.or not; | think if we can
sit down here-—1 have been in Mr. Johnson’s office for
a good many years and | don’t think it is necessary to
go into any further litigation; | want to stop litigation.

Then | started in to tell him the whole story, how Mrs.
Hepburn had advanced these securities to Mr. Shaw, and
how Shaw in turn had given her this stock on account
of her advances; told him what the books would show
and offered to bring them over and show them to him.
He listened to all | had to say, and said,.“Well, why don’t

you make some settlement?” | said, “What do you
mean, Mr. Saul?” He said, “Why don't you pay the
Pennsylvania Company? | think you can settle this for
very little.” | says, “What do you mean? How much?”
He says, “That | am unable to tell you, maybe fifteen
hundred.” | said, “You mean | should pay the Penn-

sylvania Company fifteen hundred in order that I should
get Mrs. Hepburn, what belongs-to her?” He said, “I
think you can settle: it that way.” | said, “No, it either
all belongs to the Pennsylvania Company or, none of it.”
He said, “Well, then, just as youdike; | told you when
you,started that you couldn’t change my opinion at all.”
I think that, is about the whole story.

Cross-examination.
By Mr, Connelly:

Ques. You knew of the making of the note for $ioo,-
000 by Mr. Shaw to the Pennsylvania Company?;
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Ans. | certainly did.

Ques. That was in June, 19127

Ans. | couldn’t say from my own knowledge just what
date; | would have to refer to the books.

Ques. At any rate, it was a long time prior to 1915,
some time prior ?

Ans. Yes,

Ques. And you .knew that note had not been paid ?

Ans. | did.

Ques. Did you not also know that Mr. Shaw, in 1915,
was insolvent?

Ans. 1 did not.

Ques. Was he not in fact insolvent?

Ans. He was not. *

Ques. .In May, 1915, Mr.,Shaw was perfectly solvent,
was he?

Ans. | so considered him.

Ques. If he was perfectly solvent why didn’'t he pay
his debt?

Ans. Well, sometimes people, are perfectly solvent and
matters are postponed and have to be held up,— by both
sides.

Ques. Is he in that condition now ?

Ans. | think so. | don’'t say that he is perfectly sol-
vent to-day. He has some dej>ts that he can’'t pay. |
don't know when he will be able to pay jthem; | think
possibly he will.

Ques. As a matter of jfact, he could not have paid this
note in May, 1915, could he?

Ans. He could not. That was the reason | acted for
him and tried to get the money to the Pennsylvania Com-
pany by the sale of the company.

Ques. You acted as Mrs. Hepburn’s agent in this mat-
ter throughout, did you not?

Ans. | did.

Ques. Were you present in Harrisburg in May, at the
time of the hearing?
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Ans. | was not.

Ques. Are you also a stock broker?

Ans. | am not.

Ques. Do you deal in stocks,— securities?

Ans. | do not make a business of dealing in stocks and
securities, no, sir.

Ques. But as a part of your business you do constantly
deal with stocks and securities,— in the purchase and sale
of stocks, do you not?

Ans. | deal in the purchase and sale of properties, not
so much in securities.

Ques. But that necessarily involves the transfer of
stocks?

Ans. | do not have very much to do with the transfer
of stocks, no, except the purchase of stocks,— yes.

Ques. Aren’t you connected with some stock brokerage
house?

Ans. | am not; | act for a number of different stock
houses.

Ques. Well, in May, 1915, you were acting for a num-
ber of different stock brokerage houses?

Ans. | was then, yes.

Ques. And you knew that revenue stamps had to be
attached to stock certificates when they were sold, did you
not?

Ans. It had escaped my recollection entirely in that
connection.

Ques. But you were dealing in those things in 1915?

Ans. No, | don't think I ever handled the actual trans-
fer of stocks. When that matter comes up it is usually
taken care of by the cashier or some person in connection
with the banking house with which I am connected.

Ques. So that you don’t see the stock certificates?

Ans. | very seldom do.

Ques. You mean to say that you deal with electric
properties involving thousands of dollars and not the
transfer of stock in connection with the arrangment?
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Ans. With the sales and purchases of these stocks but
I very seldom handle those stock certificates actually. |
don’t think there is another single case of more than one
in the last year where | actually handled the stock myself.
That is done by the cashier or some person in connection
with the banking house in which | have connection.

Ques. When were these certificates signed by Mr.
Shaw?

Ans. These were signed by Mr. Shaw when he handed
them to me and my impression is that | witnessed them at
that time.

Ques. Can you fix that date ?

Ans. | can only fix itas | did before, that it was within
a day or two after the trial at Harrisburg; | think that
trial was on May 14th.

Ques. And it was after that time that these were de-
livered to you?

Ans. Just after, immediately after that time, when |
took the matter in my own hands and undertook to ar-
rive at settlement.

Ques. But the Revenue stamps were not affixed until
October 28th, 19157

Ans. That is right.

Ques. Did you sign these at the same time that Mr.
Shaw signed them— did you witness them?

Ans. My impression is that they were signed by Mr.
Shaw as he handed them to me and that | sat right down
in his presence and witnessed them.

Ques. With the same pen?

Ans. My pen,.yes; | use a fountain pen.

Ques. And did he use the same pen?

Ans. No; no person uses my pen.

Ques. When did Mrs. Hepburn become the owner
of this certificate number 39?

Ans. Mr. Shaw agreed to give Mrs. Hepburn, |
think, 380 shares. He turned over what he had to me
in May, and there was some twenty shares or more

10
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in the First National Bank that he had agreed to give
to her, but he couldn’'t make delivery of that, and |
think this one share that stood in Mr. Starr’s name

I am not sure whether that was turned over to me then
or at a later date, | wouldn’'t want to say positive about
that one share. Mr. Shaw had agreed to give her
more than this; what he gave to her at that time wasn t
the complete contract. | went to the First National
Bank of Williamsport and found that they would have
to have something on their account, they considered
that certificate was collateral to some things that Mr.
Shaw had, and Mr. Shaw couldn’'t make delivery of
that stock.

Ques. On June 23rd, 1915, you supposed—

The Vice Chancellor: .How many shares are there,
Mr. Connelly?

Mr. Connelly: 350, 349 in Shaw’s-name and one in
Judge Starr’s.

Ques. June 23rd, 1915, however, you understood
that Mrs. Hepburn owned 380 shares of stock, did you
not?

Ans. Mr. Shaw had agreed to give her 380 shares
of stock, yes.

Ques. And you understood that she actually owned
380 shares of stock?

Ans. Yes.

Ques. Why did.you provide in the agreement, then,
that jf she CoUld deliver only 350 that she would get
a proportionate price— proportionate division of that
$8,700?

Ans. Why, because it might have been possible that
Mr. Shaw could not have delivered it all and 1 didn’'t
want the agreement to fall by reason of his not deliver-
ing every share. | knew that he had a certificate in the
First National Bank of Williamsport that I hadn’t ar-



William Williamson Hepburn, Cross-ex. 79

ranged for yet, and | wanted the agreement flexible
in that way, and | told them frankly exactly how many
shares | could deliver.

Ques. You did know that she actually at that time
owned 350 shares?

Ans. | considered that she owned the 380 and |
had in my possession the 349 and | think | had that
other share; I am not positive about that.

Ques. That is, when Mr. Shaw said to Mrs. Hep-
burn “1 will give you 380 shares of this stock” you con-
sidered that she became the owner of it?

Ans. | did.

Ques. Where did this transfer take place?

Ans. In Philadelphia.

Ques. Of the stock from Mr. Shaw to Mrs, Hep-
burn?

Ans. In Philadelphia.

Ques. At whose office— yours?

Ans. My office. Mr. Shaw brought them down
from Williamsport.

Ques. Is Mr. Shaw in the habit of giving Mrs. Hep-
burn 350 shares of stock at a time?:

Ans. He has given her a god deal more than that be-
fore,but this was in payment of a loan that she had made
to him.

Ques. And at a time when you knew that Mr. Shaw
could not pay a note of a hundred thousand dollars
that was held by the Pennsylvania Company ?

Ans.- | knew he couldn’t pay it immediately.

Ques. You knew that it had been due for a long
while, didn’t you?

Ans. It was run for a year at a time, it had been
renewed,- there had been no trouble about it, renewed
right along.

Ques. It is a demand note, isn't it?

Ans. Yes, but no demand had been made on it.

Ques. How do you know that no demand had been
made on Mr. Shaw for the payment of that note?
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Ans. In January, when Mr. Shaw gave these securi-
ties to Mrs. Hepburn, | was pretty familiar with Mr.
Shaw’s accounts and | remember of no demand being
made on that note at that time.

Ques. Is Mr. Shaw in Camden to-day?

Ans. Not to my knowledge.

Oues. He is not expected to be present to-day, is
he?
Ans. | don’t know. You will have to ask the at-

torney about that.
QUes. Did you say that the hearing at Harrisburg
was May 18th?
Ans. What?
Ques. Did you say th~t the hearing at Harrisburg
was May 18th, 1915? . T <«
Ans. | thought it was May 14th, that is what | said.
Ques. Do you recall what day of the week it was.
Ans. No, | do not.
Ques. Would you be able to if you saw a ca
Ans. | guess | would, yes.

lendar.
By Mr. Stockwell:

Ques. How do you fix; the date of the hearing in Dau-
phin county?

Ans. Well, that came up shortly after my brother was
taken sick with typhoid. He had been handling, as
said, this different litigation that Mr. Shaw had gotten
into, and after they pronounced his case typhoid | saw
that everything would fall on me, and | hadn t followed
up the different steps that had gone through, and this
hearing at Harrisburg was, | think, the next transaction
in these different suits, and my younger brother consult-
ed with me about what to do and that brought t e ma
ter to my attention, and, as | told you before, that | saw
that the matter was so awfully involved | would have to
get on it myself if I was to save anything out of it.
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By Mr. Connelly:

Ques. May 18th, 1915, was on Tuesday. Do you re-
call that that was the date when the hearing took place
at Harrisburg?

Ans. | really couldn’t tell you. My recollection was
it was about the 14th. | don’'t know whether it was the
14th or 16th or 18th; I don't know positively; | would
have to refer to the records.

Ques. Well, now, can you tell us exactly when these
stock certificates came to your possession for Mrs. Hep-
burn?

Ans. It was immediately after that hearing, whatever
the date of that hearing was.

Ques. And did you know that the next day after that
hearing Shawl's stock which he had put up as collateral
for this note— bonds, rather, which he had put up as
collateral for this note, were sold in accordance with a
notice given to him dated May 7th?

Ans. | don’'t know about— I couldn’t tell you about
those dates. | know that the Pennsylvania Company, as
I told you before, did transfer those bonds; that when
I found that they had transferred them, as | told you
before, | called up Mr. Packard, and Mr. Packard said
it would make no difference; he was still perfectly will-
ing to take what he had agreed to take on them and hoped
Mr. Shaw would be able to get his affairs in shape.

Ques. Did you know of a demand made on Mr. Shaw
May 7th, 1915, by the Pennsylvania Company, and a no-
tice that unless the note was paid on or before May 19th,
1915, the bonds would be sold?

Ans. | knew that the bonds were sold; now, | don’t
know anything about those dates; | couldn’t tell you ex-
cept by referring to the original papers.

Ques. Did you know that any demand had been made
in May, 1915, on Mr. Shaw?

Ans. | didn’'t know it.
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Ques. Did you know that the stock was to be sold—
the collateral was to be sold May 19th?

Ans. | didn't know that that collateral was to be sold
or was threatened to be sold at the time.l got these cer-
tificates from Mr. Shaw. Mr. Shaw was only holding
them because he had not brought' them down to Mrs.
Hepburn; he had agreed to deliver those in January.

Ques. So that when you got the certificates of Mr.
Shaw you knew from him that a notice had been—

Ans. | told you distinctly that | did not know it. |
knew that some time after that, and | immediately called
Mr. Packard up, as | said originally, and asked him if
it would make any difference in the sale of that property.
He was very nice about it and said it wouldn’t, and hoped
Mr. Shaw would be able to arrange his affairs.

Mr. Connelly: | understood the witness to testify ex-
actly opposite.

The Vice Chancellorlf there is any doubt about it
you may have the testimony read, but my understanding
of what the witness said was that at the time he received
this stock from Mr. Shaw he had no notice of the pro-
ceeding of the sale of that collateral.

The Witness: That is correct.

Mr. Connelly: That is exactly opposite to my recol-
lection of the preceding answer.

(Record read by stenographer beginning with first
question on page 32 hereof and ending with second an-
swer on said page.)

Ques. These two agreements, that of June 23d, 1915>
between Mrs. Hepburn and Mr. Pfeiffer and others, and
that of July 9th, between Mr. Shaw, Mr. Pfeiffer and
others, are the result of your negotiations leading to the
sale of the stock claimed by Mrs. Hepburn?
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Ans. They are.

Ques. Why was this placed in two agreements instead
of in one, as originally prepared?

Ans. Because Mr. Shaw, as | said before— Mr. Shaw’s
attorney, Seth T. McCormick, objected to Mr. Shaw be-
ing party to an agreement for the sale of securities which
he did not own and thought it should be a separate agree-
ment, and then the agreements had to be separated.

Ques. And the first agreement which was not executed
was an agreement between whom ?

Ans. The first agreement was an agreement with me,
to sell to me these shares, 380 odd shares of United W ater,
Gas & Electric Company, and that | was to have discon-
tinued certain suits of Shaw’s and certain arrangements
with the water company.

By Mr. StockwelU

Ques. What was the date of that?
Ans. That was the agreement | made the night of June
2d up in Tower City with these people.

By Mr. Connelly:

Ques. What | refer to is an agreement which was pre-
pared and taken by you to Tower City and which was not
executed ?

Ans. You asked me for the first agrement.

Ques. | did say the first.

Ans. Well, that is the first agreement.

Ques. There was an agreement, a draft of agreement,
prepared which you took to Tower City and it was not
executed because of a telephone call which you received
while there?

Ans. Mr. Shaw telephoned me that Mr. McCormick
would not agree to his executing that agreement.

Ques. Now, in that agreement who was to sell the
380 shares of United stock?
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Ans. | think | was to sell the stock in that agreement.
I would have to refresh myself by that agreement; |
haven’t got it, I haven't seen it; | don’'t know just what
the terms of it were.

Ques. Haven’'t you any recollection as to who was to
sell that stock ?

Ans. | made the first agreement to sell, and that was
a written agreement.

Ques. That was the June 2d agreement?

Ans. That was on June 2d, | agreed to sell this stock.
I explained that Mrs. Hepburn was the owner of the
stock, and recited Mr. Shaw’s note for $10,000. The suits
were brought in Mr. Shaw’s name, and | had the author-
ity to act for Mr. Shaw, in his name, and | made an
agreement covering the whole business in my name, agree-
ing to have the suits discontinued, the surrender of the
note, &c. Following that agrément which | made there
on the night of June 2d— it was torn up and put in one
agreement here by Mr. Williams, or some person, in
Philadelphia anyhow. When Mr. McCormick saw that
agreement he refused to have it that way.

By Mr. Stockwell:

Ques. Haven't you that agreemnt of June 2d?
Ans. | have it here in the room, yes.
Ques. | wish you would produce it.

By Mr. Connelly:

Ques. There was also an agrément of June 3d, was
there not, between the same people agreeing to purchase
the stock from you?

Ans, We made two or three agreements after the
original agreement | made there that night until the final
one was executed, and really I haven’'t refreshed my mind
with any copies of them and | wouldn’'t want to say posi-
tively just what they were until I saw them.
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Ques. Do you recall the date of your visit to Tower
City?

Ans. | recall it, yes, and my date is fixed by the date
of this agreement, the original agrement, which was June
2d.

Ques. No, your subsequent visit to Tower City at
which you undertook to have executed an agreement?

Ans. Yes, | couldn’t,— I don’'t know how 1 could fix
the exact date except | would look over some papers.
Ques. The latter part of June, was it not? 10

Ans. Yes, | think so.

Ques. A few days prior to the execution of the agree-
ment of June 23d?

Ans. Yes.

Ques. And you don’t recall whether you were to sell
the stock according to that agreement which was not
executed or not,— is that true?

Ans. | really wouldn't want to say positively what
the terms of that agreement were without looking it up.
I say, it was changed back and forth two or three times 20
and corrections were made in it at Williamsport and cor-
rections again at Philadelphia.

Ques. Didn’'t you know that a part of the collateral
which Mr. Shaw had given accompanying this note had
been sold in December, 19147

Ans. | did not.

Ques. Have you ever seen this bill in equity?

The Vice Chancellor: pid he know it at what time,
do you mean ? 30

Ques. Did you know it in December, 19147

Ans. | have no recollection of it; | don't know.

Ques. Did you know it at any later date?
rs Ans. 1 really don’t recollect it; I might have known
it but I have no recollection of it at all.

Ques. Did you know it when this stock was delivered ?
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Ans. | certainly did not. | had no recollection of
it at that time. The first I knew of it | immediately
called Mr. Packard on the phone and asked him if it
would make any difference in the sale of that property
and whether he was still willing to take the same price
for those securities. The first | heard of it was in the
midst of these negotiations with Baltimore, and | called
him up at once.

Ques. Do you recognize this paper (exhibiting paper
to witness) ?

Ans. Well, that was the foreclosure proceeding of
the Pennsylvania Marble and Granite Company bonds,
I think.

Ques. Before this bill was filed had you not attended
some meetings of the Pennsylvania Company in con-
nection with the Marble Company transaction?

Ans. Before that bill was filed?

Ques. This bill filed on or about March nth, 1915,
yes.

Ans. | attended a number of meetings down there
of bondholders’ committee of the Pennsylvania Mar-
ble and Granite Company and my impression was that
they were all after the foreclosure proceedings had taken
place and the bondsolders’ committee had been ap-
pointed; I might be mistaken about that; it might be
about that time that | attended some meetings down
there, but I had no idea at that time that there was
any sale— you are talking, as | understand it, of a sale
of Mr. Shaw’s securities held by the Pennsylvania
Company as collateral to his note?

Ques. That is it.

Ans. Well, I had no information.

Ques. Do you recall a notice of which that is a
copy (exhibiting paper to witness) ?

Ans. That was a part of the proceedings, of the fore-
closure proceedings of the Pennsylvania Marble and
Granite Company bonds; yes, | recall that.
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Ones. Did you have anything whatever to do with
this notice?

Ans. How do you mean— have anything whatever
to do with it? | was manager of the Pennsylvania
Marble and Granite Company at that time.

Ques. Did you have that signed by Mr. Shaw?

Ans. Did | have that signed?

Ques. Or know that he was signing it?

Ans. Yes, | think | knew that he signed it; I knew
that.

Ques. Did you present it to the Pennsylvania Com-
pany?

Ans. | did not.

Ques. Did you know that it was presented to the
Pennsylvania Company?

Ans. | had nothing to do with it— I don’t think; I
think that was done by the attorneys in the matter, but
I knew it was done ; that was a foreclosure proceeding
of the Pennsylvania Marble and Granite Company.

Ques. And you knew at that time that the Pennsyl-
vania Company owned $50,000 of the Marble Company
bonds?

Ans. | certainly did; | knew that they held a hun-
dred thousand dollars of the Marble Company bonds
as- collateral ; I didn’'t know that they considered them-
selves the owner of these bonds.

Ques. You knew that they signed?

. Ans* | knew, as all the other banks did,, the banks
signed them because they were the holders of the
bonds as collateral.

Ques. Mr. Shaw .signed?

* Ans. Yes; so did all the other banks.

By Mr. Hepburn:

Ques. Where did the Pennsylvania Company sign
the bonds?

9Q
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Ans. That was the same form of transaction that

had taken place by all the banks that held these bonds
as collateral.

By Mr. Connelly:

Ques. This collateral was $100,000 of Pennsylvania
Marble and Granite Company bonds— that is correct,
is it— collateral to this note?

Ans. That is my understanding, yes.

Ques. And Mr. Shaw also at the time had $50,000
of these bonds individually, did he not?— in his own
possession, under his own control?

Ans. | don’'t know that he did; | wouldn’'t want |
would have to refresh my memory about that. He
signed for fifty there.

Ques. You think that is correct, do you not?

Ans. Sure, | think it is correct.

Ques. And the Pennsylvania Company signed as
owner of $100,000 of bonds?

Ans. | don’'t know that that signifies that they were
the owner of $100,000 of the bonds. They sign them-
selves as party to the agreement to deliver $100,000
of the bonds in connection probably with an order
which they had on Mr. Shaw authorizing them to do
that. That is the usual procedure in the case.

Ques. Mr. Shaw signed $50,000, did he not?

Ans. Yes, he did.

Ques. The next reads “Pennsylvania Company for In-
surance on Lives, &c., $100,000" ?

Ans. It reads that way, but | don’t so take it— that they
were the owners of these bonds.

Ques. You take it that that meant that they were hold-
ers as collateral ?

Ans. Yes; and they probably executed that agreement
under authority given them by Mr. Shaw to do it.

Ques. Why didn’t the other banks sign it that way ?
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Ans. | think some of the other banks did, | think—
what is that First National Bank there, the first one?
The First National Bank of Williamsport as holder as
collateral of said bonds, $70,000. Different banks have
different ways of wording it; some follow one method
and some another.

Ques. How much was Mr. Shaw to get out of this $8,-
700?

Ques. How is that?

Ques. How much was Mr. Shaw to get out of the $8,-
7007

Ans. You mean how much was he to get?

Ques. Yes.

Ans. He wasn’t to get anything. That is what | told
Mr. Saul, that that money was Mrs. Hepburn’s; | didn’t
think I had to pay the Pennsylvania Company fifteen
hundred or two thousand dollars to get what actually be-
longed to her.

Ques. Didn’t Mr. Shaw, in your presence, say to the
president of the Pennsylvania Building Company, the day
before the settlement was to take place under this agree-
ment, that he was to get some money out of this settle-
ment to pay his rent?

Ans. You mean pay his rent for what?

Ques. In the Pennsylvania Building.

Ans. Mr. Shaw never paid any rent in the Pennsyl-
vania Building; he never owed or paid any rent in the
Pennsylvania Building.

The Vice Chancellor: Direct your answer to the other
part of the question.

(Question repeated.)

Ans. | certainly don’t know of any such thing.
Ques. You didn’t hear any such conversation?
Ans. | did not, because, as | say, Mr. Shaw never owed
any rent in the Pennsylvania Building.
12
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Ques. Did any of the companies with which Mr. Shaw
was associated owe rent?

Ans. The Pennsylvania Marble & Granite Company
and myself personally at different times may liave owed
rent in the Pennsylvania Building but Mr. Shaw never
did.

Ques. Well, did Mr. Shaw, acting for any company or
any individual with which he was associated, make any
such statement in your presence?

Ans. He certainly did not.

By the Vice Chancellor:

Ques. Or did he make any statement in any way indi-
cating that that money was going to him?

Ans. | never heard him. Mr. Shaw’s anxiety in this
matter was to see that the Pennsylvania Company got a
payment on account of his loan, that the suits were finally
discontinued and the $10,000 note, which these people
held from him, was canceled. He had gotten into some
litigation up there in this water company, the Pennsyl-
Vania Commission had condemned some of it, and there
was money owed back and forth in that which some per-
son would have to put up, and the interest on the water
bonds which a number of different banks— some six or
eight different banks held these water bonds, which are
a prior lien to this stock, as collateral to Mr. Shaw’s
loan, and Mr. Shaw was anxious to have the interest on
those bonds paid ; there was a hundred thousand dollars
four per cent, bonds on that; and unless this thing was
settled that interest would have gone by; that interest
was due the first day of July, 1915, and all those things
were pending and Mr. Shaw was anxious to have it car-
ried through on that account.

By Mr. Connelly:

Ques. Mr. Hepburn, I show you letter of May 13th,
1915, to Harper T. Bressler, and ask you if that is your
signature ?
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Ans. That is my letter.
Mr. Connelly: 1 offer that for identification only.

(Said letter marked Exhibit D-i for identification,
Pennsylvania Company.)

Ques. Also letter of May 21st, 1915, to Harper T.
Bressler. Is that your signature?
Ans. It is.

(Said letter marked Exhibit D-2 for identification,
Pennsylvania Company.)

Ques. Alsp letter of June 21st, 1915, from you to Har-
per T. Bressler?
Ans. Yes; that is mine.

(Said letter marked Exhibit D-3 for identification,
Pennsylvania Company.)

By Mr. Starr: 20

Ques. Mr. Hepburn, on what day was the deposit made
of the $8,700 with the Pennsylvania Company as trustee ?
Ans. It was the date of that final settlement in the bank

in Tower City. | would have to refresh my recollection
as to the exact date.

Mr. Hepburn: Mr. Starr, Mr. Saul and myself have
just agreed that that was on September 8th. There was
no deposit made; it was just withholding the funds. 30

Mr. Stockwell: It is agreed that it was September 8th.

Ques. Then, as | understand it, the Pennsylvania Com-
pany came into possession of this fund of $8,700 as trus-
tee, as shown by the letter which was subsequently given
by Mr. Newhall, dated September 10th?
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Ans. Yes.

Ques. Now, on that date where was the note for $10,-
o000 which Mr. Shaw had given to Messrs. Bressler and
others, dated the 3d of January, 19147

Ans. As far as | know it was in their possession.

Ques. In the possession of the Tower City people?

Ans. Yes.

Ques. That was the note which was to be surrendered
under the terms of the agreement of the 9th of July ?

Ans. Yes. | had copies of my discontinuance notices
with me tut they hadn’t taken that up with their people,
nor had the bonds been stamped, and | believe that note
was one of the things that could have probably been de-
livered.

Ques, If the settlement had gone through in accord-
ance with the contract that note was there?

Ans. | believe it was; | knew nothing to the contrary.

Ques. Now, the discontinuance of the various litigation
between the Tower City people and Mr. Shaw— which of
the discontinuances were lacking on that day?

Ans. | think I had all of mine there; | don’t think
they had gotten any of theirs; that is my recollection;
they might have had one or two with them but they

. didn't have them complete.

3Q

Ques. Mr. Shaw had a suit in New Jersey, an equity
suit, against the United Company and also against the
Sterling Electric Company?

Ans. Yes, sir.

Ques. You had my discontinuance?

Ans. Yes.

Ques. In that suit, as attorney?

Ans. Yes, | had yours; I think I had them from Harris-
burg.

Ques. Now, have those discontinuances been obtained
from all sources so that if the matter is settled they can
be delivered?

Ans. | have them all, yes.
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Ques. And were those discontinuances deposited in the
Pennsylvania Company also or were they retained by the
respective parties?

Ans. After the notice of the attachment then 1 did
nothing' further with carrying out my contract.

Ques. Prior to the notice of the attachment, on the 8th
of September, when the money was retained by the Penn-
sylvania Company, what became of the discontinuance
papers themselves?

Ans. | have them all and nothing was missing prior to
the 8th of September, as | recollect,— the settlement was
on the 8th of September.

Ques. Well, on the 8th of September, at the time of
the settlement, what became of the various papers?

Ans. We each kept our own papers; we turned over
nothing, as | recollect it, that date to the Pennsylvania
Company except the copies of the various contracts, on
their agreement to act as trustee, and they were to verify
them; then we had some negotiations about the change in
that mortgage condition.

Ques. Now, those papers are all in shape to be deliver-
ed back and forth in case the sale goes through of the
stock ? S

Ans. As far as Mr. Shaw is concerned they are; |
don’t know about the others.

Ques. Now, with reference to the sixth clause in the
agreement of July 9th, as to the endorsement on the bonds
issued under the trust agreement of the United Company.

Ans. | have an agreement dated at that time from the
holders of every one of those bonds agreeing to that en-
dorsement.

Ques. Were the bonds there at the time of the settle-
ment so that the settlement would have gone through ?

Ans. No, the bonds were not there at the time of the
settlement. We had agreed that the bonds could not be
marked in that short time to make the settlement; in order
not to delay the settlement we went ahead with the settle-

10
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ment and agreed with the Pennsylvania Company to act
as trustee for the balance of it.

Ques. Now, at the present time, have all of the bond-
holders, the holders of the bonds issued under the United
Company’s trust agreement, assented to the modification
as provided in paragraph 6 of this agreement?

Ans. At the date of that attachment made by the Penn-
sylvania Company | had in my possession written agree-
ments— written consents to that change.

Ques. So that all those matters contemplated by the
sixth section of the agreement are capable of being carried
out at the present time?

Ans. | believe they are now; they certainly were then.
I would have to go back to some of the banks. It has
been sometime ago. | don’t know that that condition has
been changed at all.

Ques. Wasn't there a release to be executed at the
same time?

Ans. By Mr. Shaw ?

Ques. Yes.

Ans. He was prepared to do that.

Ques. And that can be done at any time?

Ans. Yes.

Ques. In order to carry out the terms of this agree-
ment?

Ans. Yes, that can be done.

Ques. So that, as | understand it, all of the condi-
tions contemplated by the agreement of July 9th, 1915,
are capable of being carried out in case Mrs. Hep-
burn is able to turn over to the Tower City people this
stock in accordance with her agreement?

Ans. | believe that is the case, Judge. It was the
case at the time of that attachment; I am not sure
whether it is the case to-day; | wouldn’'t want to be

perfectly positive.

Ques. Did you exhibit to the Tower City people on
the 9th of September, 1915, at the time of the settle-
ment, these discountinuances of these various suits?
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Ans. Whether | exhibited them or not, | told them
I had them there, but my recollection is they said

they hadn’t gotten those from their attorneys. | don’t
know that | showed them to them, but | think | told
them | had them there. 1| did have them with me.

Ques. These gentlemen] from Tower City pur-
chased this stock in good faith, did they not?

Ans. | certainly believe they did.

Ques. And there is nothing to indicate but what they
believed they were dealing with the owner of the stock
when they made the contract with Mrs. Hepburn ?

Ans. Yes; | explained to them on the night | was
there, the first talk I had, told them who was the owner
of the stock— June 2nd; told them just how the differ-
ent matters and different parties stood.

Ques. And it was their money?

Ans. It was their money.

Ques. That was deposited or retained by the Penn-
sylvania Company?

Ans. Yes; they would have gotten the money if it
hadn’t been retained by the Pennsylvania Company.

By the Vice Chancellor:

Ques. Mr..Hepburn, what gave rise to this agree-
ment between Mrs. Hepburn, your wife, and her
father, of January, 1915? W hat occasioned it? What
brought it about? Let me see if | understand the
situation: She had loaned him money on securities
prior to that time; there had been an indebtedness of
some long standing. What gave rise to the execution
of the written agreement wherein he was to transfer
to her certain stock?

Ans. There never was any written agreement.

Ques. It was a parol agreement?

Ans. Yes.

Ques. Well, what gave occasion to the agreement,
whether it was written or merely a parol agreement ?
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Ans. Well, Mrs. Hepburn had been getting anxious
over her securities, and the question came up two or
three times about the return to her of the Pennsyl-
vania Company stock and the bonds, and Mr. Shaw
had told her he had some matters pending that he
hadn’'t been able to get adjusted yet, but that he had
some United Gas, Water and Electric Company stock
he considered a good security and he would give her
that on account of the balance until he could make up
the balance to her, and it just came about in a talk
about the—

Ques. Was there a valuation agreed upon that she
should credit for the stock?

Ans. No, there was no valuation. He said “I will
give you this on account of what | owe you.” | don’'t
know myself what it was worth; it probably had a
valuation.

Ques. Most stocks fluctuate more or less. What was
contemplated with reference to it?

Ans. Well, he thought it was worth about $20,000.

Ques. Was that mentioned?

Ans. It was mentioned, yes. He had some arrange-
ment for the purchase of it with these people.,

Ques. Then the agreement at that time was more in
the nature of an offer upon his part to do it— or if it
wasn't, what was it?

Ans. We had discussed several times about whether
he would do it or not; he thought if he got these mat-
ters straightened up he would have to give her back
her stock, and he finally said “I will give you this
stock. I will turn this stock over to you on account of
the other stock that | have gotten of you,” and she
said “All right,” and it was left up to me afterward.

Ques. This was in January?

Ans. Yes, it had been talked over, but in January
he finally decided “Well, | will give you this United
W ater, Gas and Electric Company stock.”
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Ques. Then you knew at that time that he was hav-
ing some pecuniary embarrassment?

Ans. | knew that he was delayed in being held up
on some payments that were due, and in some negotia-
tions that he had— this Pennsylvania Marble and
Granite Company.

Ques. In view of that why didn’'t you have him
give you the stock at once, instead of having the matter
lay until some months later— May?

Ans. That was probably neglect, jointly of Mr. Shaw
and myself. He was going over these things and | was
busy on a lot of other things. When finally I did take
the matter up myself then | insisted on having posses-
sion of the stock. He said once or twice he would
bring it down, but he was travelling over the country.

Ques. Where did he live with reference to where
you lived?

Ans. He lived in Williamsport, Pennsylvania, and |
lived in Villa Nova.

Ques. Did you see him frequently ?

Ans. Usually saw him once every couple of weeks.

Ques. Not oftener than that?

Ans. Beg pardon?

Ques. Not oftener than that?

Ans. Why, sometimes he would be away for three
or four weeks; sometimes once a week, sometimes a
month.

Ques. What was his business?

Ans. He lived in Williamsport, Pennsylvania, and his
business was chiefly electric properties and an iron
property in Columbia; he had an interest in the Penn-
sylvania Building, in Philadelphia.

Ques. And his suggestion in January was that this
stock was probably worth $20,000?

Ans. Yes.

Ques. What was the amount that he owed Mrs. Hep-
burn at that time?

9Q
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Ans. She had advanced him 350 shares of Pennsyl-
vania Building stock which we considered worth about
$35,000; it was stock, | think, of the par value of $50 a
share; it had been paying about eight per cent, and we
considered it a very valuable stock; and also $10,000
Pennsylvania Marble & Granite Company bonds that we
thought were worth par.

Ques. Making a total indebtedness of how much?

Ans. The bonds had been foreclosed on the property
but we believed the property would eventually realize the
bonds. It was a property that was capitalized, if at all,
at about fourteen.

Ques. That would make the aggregate about how
much?

Ans. About $45,000.

Ques. Why wasn’'t some provision made for securing
the balance? If he was having more or less embarrass-
ment in his pecuniary affairs why did he suggest that he
pay on account $20,000 without in some way securing or

&N\ providing for the payment of the balance?

30

Ans. Why, she wasn't pushing for it at all; it was
only a question of just what he did, and | suppose he
wasn’t strapping himself any closer than he had to. It
wasn’t a question of her pushing him for the obligation
at all.

Ques. Was there any market for this stock that was
turned over to you?

Ans. The United Water, Gas & Electric Company?

Ques. Yes.

Ans. | don’'t know that there was any market for it
except in just the way | made a market for it, that is,
in negotiating the sale of the property. There was no
market value to it at all.

Ques. It wasn’t a listed stock ?

Ans. No; it was just a company up in Lykens Valley,
Pennsylvania, that no person outside of the valley ever
heard of.
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Ques. Didn’'t you have any anxiety as to the balance
of this indebtedness due to your wife ?

Ans. Not between her and her father, no. If it was
convenient for him to pay it that was all; she certainly
wasn’t pushing him.

Ques. Then later, in May, when it was turned over was
nothing arranged between you as to the amount of the
credit?

Ans. No. |1 didn't know in the first place what | would
realize on it. | went up there to get out of the suits; |
didn't know whether | would realize anything or not.

Ques. Then were you not to credit your father-in-law
with only the amount you realized out of it? Was that
to be the basis of the credit?

Ans. That is, | mean, it was never said in just so many

words back and forth “1 will give you credit for this.”
Mrs. Hepburn doesn’t keep books. Mr. Shaw kept his
books. It was never said by Mrs. Hepburn “1 will give

you credit for it.” The question was, | was to go in and
see what | could do to protect her interest in the stock. |
didn’'t know until I got up there whether | could get any-
thing out of it or not.

Ques. Wasn't it more nearly in the nature of a col-
lateral,— that you were to make a credit of only what you
realized out of it? Wouldn't you regard it as a collateral
1 security ?

Ans. No; he gave it to her outright, if she got any-
thing more than the loan— that question wasn’t raised,
what the balance was to be or when he would pay it or
anything about it.

Ques. Was nothing said more definite than what you
have testified to at the time the stock was actually handed
to you by your father-in-law ?

Ans. Except that | said that | will have to get into
this. “You have started a lot of litigation.” | advised
him to settle it and settle it in the best way he could, and

he finally agreed with me to let me go up there and act
for him.

9Q
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Ques. | mean at the time the stock was handed to you.
Ans. That is what | say, at the time he handed the

stock to me | said “1 will have to get into the thing my-
self,” and | did. ‘‘*You had better turn it over and make
a point of delivering it to me.” And he said “1 will do

it,” and he brought the stock down from Williamsport. |
didn’'t know whether it would be necessary to deposit the
stock or what, and | thought I ought to have it in my
possession so that any agreement | made with them |
would be able to carry out.

Ques. Wasn't there an understanding between you, di-
rect or indirect, express or implied, from your relations
as father-in-law to son-in-law, directly or indirectly, to
the effect that while this stock was being turned over to
you he should still have some possible interest in the
stock or in its future?

Ans. That he should have?

Ques. Yes, that your father-in-law should have?

Ans. Only in so far as he knew what should be done
with the matter SO that Mrs. Hepburn would realize the
most there was in it. He had gotten quite involved in
this litigation and the stock stood in his name, and he took
these different actions over here in Jersey and up in
Pennsylvania because he believed that he was protecting
her interest in it. Now, there was nothing else implied
further than that.

Ques. Then if it should transpire in this suit that Mrs.
Hepburn does not get title to this stock, is unable to main-
tain a title to this stock, there will be no credit to your
father-in-law on the indebtedness which he owes your
wife; is that correct?

Ans. | don’'t know how that would finally come out.
That is a question we have never contemplated.

Ques. Isn’'t the agreement between you definite enough
to cover that feature?

Ans. The agreement was that he gave the stock to Mrs.
Hepburn. The possibility of the fact that she never
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could prove title to it has really never occurred to us.

It is only a question of delay. | have never thought of
it any further than that. | so stated to Mr. Packard and
to Mr. Saul. Eventually I don’t see how possibly there
could be any question. It was hers, he gave it to her

and she had possession of it, and | never even talked to
my attorney, my brother, about eventually she not being
able to prove title to it, and | haven’'t considered it at all.

Ques. What is your father-in-law’s pecuniary condition
at this time?

Ans. Well, his matters are pretty badly tied up. He
has some very large interests in the Pennsylvania Build-
ing and the Columbia Iron Company at Columbia, and
things are improving, and we hope that they improve
rapidly enough to enable him to wind up his affairs sat-
isfactorily. | thought | was helping the Pennsylvania
Company very materially in this case in the liquidation
of part of their loan; | was acting also for them in the
matter, | thought.

Ques. Now, wasn’t this stock handed to you by your
father-in-law to enable you to carry through these nego-
tiations which you were having, the idea being that
should it be necessary you would have these certificates
in your possession in order to carry out the contemplated
agreement?

Ans. | wasn’'t in the negotiations until he handed me
the stock; | took it up then for the first time.

Ques. | thought you said the occasion for his handing
.it over to you in May arose from the fact that he desired
that you should carry out this settlement negotiation?

Ans. After the agreement in January Mr. Shaw went
ahead. | did then try to arrange for the sale of the
electric property. He was looking after the water prop-
erty. These people came over from Baltimore and made
two or three offers for the property and they got in some
disputes up in Tower City, and then Mr. Shaw got in all
of this litigation. He still then and always considered
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he was acting for Mrs. Hepburn’s assignees. It was her
stock; he had given it to her in January, although he
hadn’'t‘'made actual delivery of it. When | saw he was
getting into all this difficulty | talked to him then about
settling it, whether it wouldn’t be cheaper to go out and
settle, and he finally agreed it would be probably the
wisest thing to do. | said then, “Turn over the stock
to me, as long as | am going to carry on negotiations.”
That is when he turned it over, but I don’t think | ever
said anything to Mr. Bressler or those people up there
about the ownership of the stock until I finally went there
on June 2d. They probably always considered Mr. Shaw
was the owner; it stood in his name on the books.

Ques. Well, was there anything said between you and
Mr. Shaw at the time this stock was handed to you by
him about the ownership of it?

Ans. Certainly not, except that he handed it to me as
Mrs. Hepburn’s stock; he had no interest in the stock.

Ques. How could he hand it to>you as Mrs. Hepburn’s
stock if nothing was said?

Ans. | asked him to turn over the stock’to me, that
I was acting for Mrs. Hepburn in the matter.

Ques. Turn over the stock to you for what purpose?
Stock may be turned over to a person for any number
of different purposes.

Ans. In carrying out the agreement to get the stock
for Mrs. Hepburn, that was all; there wasn’t anything
else.

Ques. But nothing was said as to the amount of the
credit?

Ans. No; nothing was said as to the amount of the
credit.

Ques. Are there any books or accounts anywhere that
show the financial transaction between Mrs. Hepburn and
her father?

Ans. Mr. Shaw’s books show the delivery by Mrs. Hep-
burn of the 350 shares of the Pennsylvania Building
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Company stock— no, show the delivery of some of them;
I gave some of them to Mrs. Hepburn myself, and it does
show the delivery by Mrs. Hepburn to Mr. Shaw of the
350 shares— the Pennsylvania Building stock— and $10,-
000 P. M. & G. Co. bonds; Mr. Shaw’s books show that.

Ques. Well, are there any books that show the
amount of indebtedness from Mr. Shaw to Mrs. Hep-
burn, and how that indebtedness arose, in detail?

Ans. Yes, | think there are.

Mr. StockwellW e have those books in court, your
Honor. There is a bookkeeper here.

Ques. Do you know whether these books show any
credit when this stock was turned over or agreed to
be turned over to Mrs. Plepburn?

Ans. | took that up, | think, with my brother. |
really don’t now, Judge, what the entry is in that par-
ticular. Mr. Shaw’s bookkeeper is here and can tes-
tify to that.

Ques. If such entries were made they were made in
Mr. Shaw’s books?

Ans. Yes.

Ques. Mrs. Hepburn has no accounts?

Ans. No, she doesn’'t keep any.

Ques. How did Mrs. Hepburn become possessed of
this amount of securities, $30,0007?

Ans. Why, | gave her a portion of it; a portion of
it was given by her father a number of years ago.

Ques. What portions?

Ans. The books will show that; | couldn’t tell you.

Ques. Well, she came into the money by gift from
her father to some extent?

Ans. Part of it was given by her father. | think I
gave her $5,000 of these P. M. & G. bonds and her
father gave the same amount, | think.

Ques. Can you tell me approximately how much she

received from her father by way of gift, and how long
ago?
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Ans. The books are here. 1 think they would be the
best evidence of that.

Ques. Is it possible to say without?

Ans. | wouldn’t want to say definitely without refer-
ence to the books.

Ques. But did she receive as much from her father
as she returned to him later— some $30>°°0> | think
you said ?

Ans. | don’'t believe she did; I am very sure she
didn’t.

Ques. It would seem that the relations between Mrs.
Hepburn and her father were not strictly the relations
of debtor and creditor, if he was giving her stocks and
securities of different kinds and she was giving him
stocks and securities. Have you any idea how long
it was before January, 1915, that she made these ad-
vances to her father?

Ans. | think it was a year or more.

Ques. Was he in any pecuniary embarrassment at
that time?

Ans. No, excepting at times; twelve or fifteen years
ago, some matters would be delayed for five or six
months and then occasionally they would be cleaned up,
that thing has happened frequently in my relations with
Mr. Shaw.

Ques. What | am trying to ascertain in my own
mind is whether or not Mrs. Hepburn’s transfer of se-
curities to her father might not have been a gift as
fully and as absolutely as the transfer of securities
from Mr. Shaw originally to Mrs. Hepburn.

Ans. Absolutely not; there was no such idea, and the
books will show it was a loan.

Ques. Isn’t it a little unusual for a father to give
money to his daughter m the amount of some we will
say $30,000, and subsequently, when the father would
like to have some money for his own use, for the
daughter to loan instead of giving an equal amount to
him?
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Ans. Why, | don’t think Mr. Shaw would have
asked Mrs. Hepburn to give it back to him. It was
distinctly a loan. It was so entered on the books and
was always considered between them. He thought it
was only a very temporary advance, just for a question
of convenience for himself. When he asked her for'it
she didn’t hesitate to advance it to him; | saw nothing
unusual in that.

Ques. Then you did not consider that in January,
when he was speaking of turning over this stock now in
question to your wife, it was to be in any sense as a
gift?

Ans. The United W ater stock?

Ques. Yes.

Ans. Oh, no, not as a gift; it was returned by him
on account of the advances she had made to him.

Ques. There was no definite amount agreed upon
and you did not know what the amount of those ad-
vances were?

Ans. Well, I knew that there were about 350 shares
— I didn't say | didn’t know what these advances were;
| said there was 350 shares of Pennsylvania Building
Company stock and $10,000 Pennsylvania Granite
Company bonds.

Ques. And did you know how long it had been?

Ans. | knew it had been a question of a year or more.
I didn't know to the exact date what it was. | would
have to refresh my mind from the books for that.

Ques. Can you give me any notion of how much you
have given your wife and how much of this property
that went to your father-in-law might have come from
you?

Ans. | know | gave Mrs. Hepburn $5,000 of these P.
M. & G. Co. bonds, and | think it was— of the valuation

of that stock of $35,000 I think | gave her $20,000 of
it.
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By Air. Hepburn:

Ques. How many shares ?

Ans. | don’'t know. | think it was about $12,500,
something like that, of the par, $12,500. The 350 shares
would be $17,500 par value, and | think | gave her ten or
twelve thousand.

By Air. Connelly:

Ques. The Pennsylvania Alarble Company bonds you
say were worth par?

Ans. We considered they were worth par, yes.

Ques. And the Building Company stock par was how
much— a hundred?

Ans. Par was $50 a share; that was worth a hundred
dollars a share.

Ques. You say you thought it was worth a hundred?

Ans. Yes.

Ques. And you knew that no interest had been paid on
these Alarble Company bonds since 1913?

Ans. | did.

Ques. You did?

Ans. Yes. There has been about $1,400,000 put in
that property, though, to my knowledge, and | believe it
will certainly realize the bonds.

Ques. And you knew that the Pennsylvania Building
stock was selling for par?

Ans. No, | did not.

Ques. Fifty?

Ans. No, | didn't know it was selling for par at that
tune.

Ques. Didn’'t you know of a sale made by Air. Shaw
to the Wilson estate at fifty?

Ans. | did not; no such sale was ever made.

By the Vice Chancellor:

Ques. Was there no implied understanding or sugges-
tion of any kind that in case these negotiations did not
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go through that you would return the stock to your
father-in-law ?

Ans. Never a sign of that sort, never an indication of
that at all. It was Mrs, Hepburn’s for what it was worth.

Ques. Was the understanding distinct that the stock
would not be returned to him in any event?

Ans. Absolutely, it was a positive arrangement between
Mr. Shaw and Mrs. Hepburn. There was no question
about the return of it at all; that matter was never dis-
cussed.

Ques. He was to get no future benefits out of it ex-
cepting the credit, which would be more or less according
to what you would get out of it?

Ans. Even that was not definitely arranged. | have
always thought that would be the way to treat it. That
was never said, I don’t think, in so many words.

Ques. What was said? Can you picture before me in
some way just what transpired between you and your
father-in-law ?

Ans. There were a half dozen discussions, frequent
discussions between Mr. Shaw and myself about business
matters, and, as | say, this question came up about Mrs.
Hepburn’s advances to him, and “When am | going to
get that stock back?”— maybe that had been mentioned
but she wasn’t pushing him for it. He said, “Well, | have
got some of that United W ater stock, suppose | give that
to you on account of your advances?” There was no
objection made on her part, and he finally said “Well, |1
will give you that stock; | had better turn it over to you.”
I handled her affairs and looked after them for her and
she wasn’t consulted in it afterwards, and they got into
this litigation, and, just as | said before— 1 can’'t make
it any more definitet- when | went up there | said “I
think I ought to have this stock, because | will probably
have to make an agreement of sale and delivery.”

Ques. Can you remember whether in May he deter-
mined that he would turn the stock over to you by simply
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coming in the office and handing you the stock and saying
“Here is this stock | promised you,” or was there some
prior negotiations perhaps a day or two in advance ?

Ans. There was, a day or two in advance, and | said
to him “You had better bring that stock down and turn it
over to me,” when we finally agreed that I should go up
there and see what I could do toward a settlement! When
my brother, C. J., was taken sick that sort of brought the
matter to a head. He had been handling the legal affairs,
legal end of it, with Judge Starr over here and the people
in Harrisburg; then the thing fell on me, when he was
taken sick. Then | brought up the question of settle-
ment. | said “Well, | will go there and do what | can.
The next time you come down you had better bring that
stock down, bring it with you.” And he did it, brought
it down and said “Here is the stock.”

Ques. Don’'t you think that leaves it very definite as
to what purpose it was to be left with you for?

Ans. Why, it was on account of Mrs. Hepburn’s stock;
that is the only reason why he would leave it with me.
He did say— | said “It is Jane’s stock and | think | ought
to have it if | am going to go up there to make any set-
tlement acting for her.” He had been acting for her be-
fore and | wasn’t in it and therefore I didn’t suggest it.

Ques. There was no suggestion made by him to get it
out of his name on account of his financial difficulty ?

Ans. Not the least in the world, but he was acting for
me until Mr. McCormick said he didn't want him to be a
party with any agreement; there ought to be a separate
agreement with Mrs. Hepburn. | had already said to the
people up in Tower City that it was her stock.

Ques. At that time did you have any idea that he was
pecuniarily embarrassed to an extent that might be disas-
trous to him ?

Ans. | did not. 1 still think that Mr. Shaw can settle
his accounts.
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By Mr. Connelly:

Ques. Don’t you know that until this litigation was
started Mr. Shaw retained control of that stock?

Ans. Until this litigation was started?

Ques. Yes.

Ans. | certainly do not.

Ques. Until the time of the settlement under the agree-
ments, didn’'t Mr. Shaw have control of that stock?

Ans. He did not. | had control of it.

Ques. For whom?

Ans. Beg pardon?

Ques. Did you have control of it for Mr. Shaw ?

Ans. No, indeed; for Mrs. Hepburn.

Ques. Did Mrs. Hepburn ever exercise any control
over it?

Ans. Only inasmuch as | did for her.

Ques. Who signed waivers of notice of meetings after
May, 19157

Ans. Why, | think Mr. Shaw did. The stock stood in
his name; it had to be signed by him.

Ques. When did you first say to Mr. Bressler or his
associates that Mrs. Hepburn owned this stock?

Ans. The first night I went to Tower City, | think; it
was, | think, June 2d, | told them that | was acting for
Mrs. Hepburn, that she was the owner of the stock; |
was acting for Mr. Shaw on his suits, and for the Gen-
eral Utility Company on the sale of the electric property.

Ques. And the first reference made by Mr. Shaw—
the first statement made by Mr. Shaw that Mrs. Hepburn
owned this stock or was to have it was in January, 1915 ?

Ans. Yes.

Ques. Is that correct?

Ans. Yes.

Ques. And you said, did you not, that the litigation

that was instituted by Mr. Shaw in connection with these
matters was for Mrs. Hepburn’s benefit?

10
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Ans. In as far as the ownership of the stock went,
but Mr. Shaw’s note of $10,000— he was interested in
that end of it; the whole thing was interwoven with a
lot of cross litigation; he was also interested in some ex-
pense for the condemnation by the Water Commission of
Pennsylvania of some of the land that had been ‘condemn-
ed up there, eleven or twelve hundred dollars.

Mr. Stockwell: We ask counsel whether they will ad-

mit the service of the demand for the transfer of this

10 stock as served by the complainant upon the Water Com-
pany and as set forth in the bill of complaint?

Mr. Starr: So far as the Water Company is concern-
ed we admit in the answer that those demands were made.

Mr. Connelly: So far as the Pennsylvania Company
is concerned, we have no knowledge but we have no
doubt it happened if Judge Starr says it happened. We
are without knowledge, but we will accept your state-

20 ment.

Mr. Stockwell: We understand, then, that it is ad-
mitted?

Mr. Connelly: Yes.

Georgs Parkman, a witness produced on behalf of
30 the complainant, being duly sworn according to law, on
his oath says:

By Mr. Stockwell:

Ques. Where do you live, Mr. Parkman?
Ans. Philadelphia.
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Ques. What is your business ?

Ans. Why, | was secretary to Mr. Shaw and a number
of other things, other businesses, cigarette business.

Ques. Did you take care of the books for Mr. Shaw ?

Ans. Yes, sir.

Ques. For how long a time and beginning when ?

Ans. Why, about 1901, .up to April, 1915.

Ques. You had nothing to do with his books after that?

Ans. No, nothing at all.

Ques. Have you his books here covering that period?

Ans. Yes; there they are. (Indicating.)

Ques. Won't you refer to these books of Mr. Shaw—
witness is'shown two journals, two ledgers, and is asked
if they are the books of P. B. Shaw as kept by the wit-
ness?

Ans. Yes, sir.

Ques. Will you refer to these books and tell us whether
there are any entries showing the transfer of securities
by P. B. Shaw to the complainant, Jane Shaw Hepburn,
and, if so, when?

Ans. Yes.

Ques. Give us the first entry. State the book from
which you are reading, and page.

Ans. It is a journal, folio 273, debit profit and loss,
credit stocks and bonds. Christmas present to Louise
Shaw, Jane Shaw Hepburn and W. W. Hepburn of 100
shares each, common, Pennsylvania Building Company
stock, given to them December 25th, 1906, but to stand
in the name of P. B. Shaw on the books of the company.

By the Vice Chancellor:

Ques. 1906, did you say?
Ans. 1906, sir.

Ques. That was what stock?

Ans. Pennsylvania Building Company, common.
Ques. How much?
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Ans. ioo shares each.

Ques, To each of those people?

Ans. Each of those three people.

Ques. That is, one to Mr. Hepburn, one to Mrs. Hep-
burn, ioo each, and— -«

Ans. Yes, and one to Louise Hepburn, another daugh-
ter.

By Mr. Stockwell:

10 Ques. Louise Hepburn?
Ans. Louise Shaw.
Ques. Is that another daughter of Mr. Shaw ?
Ans. Yes.

By the Vice Chancellor:

Ques. Do you happen to know anything about that
stock,— what it was worth at that time?
Ans. Well, we always figured it was worth a hundred
2q dollars a share.

By Mr. Stockwell:

Ques. Give us the next entry?

By Mr. Connelly:

Ques. What is the date of the entry? That does not
appear.
Ans. The date of the entry is the year 1907.
30
By Mr. Stockwell: '

Ques. Inasmuch as that question has been asked, just
explain how the books were kept?

Ans. Mr. Shaw was a private individual, and, of course,
his books were not kept the same way as corporations.
Transactions would take place and | would not know
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anything about them until perhaps three or four months
afterwards, so that the entries were made as they were
reported to me.

By the Vice Chancellor:

Ques. But they were faithfully made by you as directed
by Mr. Shaw?

Ans. Yes, sir.
By Mr. Stockwell: 4

Ques. And this was actually made in 19077
Ans. 1907.

Ques. And stated as of December?
Ans. Stated as of December 25th, 1906.

By Mr. Connelly:

Ques. What time in 1907? Can you fix it?

Ans. Why, | presume the latter end of the year, be-
cause when I would be making up Mr. Shaw’s accounts,
be checking over the certificates, stock certificates, then
I would find that there were 300 shares, perhaps, missing,
and | would say to him “Where are those 300 shares?”

By Mr. Stockwell:

Ques. Do entries for the following year, 1908, appear
in this book?

Ans. Yes, sir.

Ques. Do they follow immediately after the 1907 en-
tries?

Ans. Yes, sir.

Ques. Do the 1909 entries follow those?
Ans. Yes, sir.

Ques. Well, do you know without looking?
5
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Ans. Yes, | know without looking.

Ques, Well, do they?

Ans. Yes.

Ques. The years follow in proper order, do they?

Ans. Yes, sir.

Ques. Through the book?

Ans. Yes, sir.

Ques. Is there any cross entry of the entry you just
read into a ledger?

Aris. Yes, sir.

Ques. Refer to the ledger entry.

Ans. (Witness complies).

Ques. From what account are you reading?

Ans. Profit and loss.

Ques. In what book?

Ans. Ledger.

By the Vice Chancellor:

Ques. What account did you say?
Ans. Profit and loss.

By Mr. Stockwell:

Ques. For the year 19072

Ans. 1907, folio 273, $30,000.

Ques. Is folio 273 the entry which you first read ?
Ans. Yes, sir.

Ques. What is the next entry in your journal?
Ans. Folio 396 —

By the Vice Chancellor:

Ques. Did you have anywhere a stock account showing
what stocks he had and to which would be posted this
transfer to show the reduction in amount? Does this
show that at this time $30,000 left his possession?
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Ans. $30,000 shares common, Pennsylvania Building
Company, folio 273, $30,000.

Ques. That entry indicating that he had disposed of
that much stock at that time?

Ans. Taken out of his stock account.

By Mr. Stockwell:

Ques. Did you have actual knowledge of the disposal
of the stock at that time?

Ans. Yes, because the entries will show.

Ques. No, but did you know that he had given the
stock to Mrs. Hepburn?

Ans. Yes, sir.

Ques. Of your own knowledge ?

Ans. Absolutely.

Ques. At the time when that stock was given what was
the approximate income of Mr. Shaw?

Ans. Between fifty and sixty thousand.

Ques. For what period?

Ans. For the year.

The Vice Chancellor: Net income, you mean?

Ques. For a single year?

Ans. No, that was the dividends and the interest on
the bonds; it amounted to between fifty and sixty thous-
and a year.

Ques. That he was receiving at that time ?

Ans. Yes, sir.

Ques. What is your next journal entry?

Ans. This is from the journal, debit profit and loss—

Ques. Page 3967

Ans. Folio 396, debit profit and loss and credit stocks
and bonds, to stock given as Christmas present, Jane
Shaw Hepburn, Louise Shaw Hepburn, W. W. Hepburn

and D. M. Hepburn, 100 shares Susquehanna Iron Com-
pany each.

10
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By the Vice Chancellor:

Ques. Do you know what that stock was worth ? That
was Christmas of what year?

Ans. That was in 1908.

Ques. And you did not. answer what it was worth. Do
you know ?

Ans. Carried at par, $100 a share.

By Mr. Stockwell:

10 Ques. Does that entry show the value of the stock?
Ans. $40,000.
Ques. And that is shown also in the journal?
Ans. Journal and the ledger.

By the Vice Chancellor:

Ques. $40,000, did you say?
Ans. $40,000; yes, sir.
Ques. Instead of $30,000?

20 Ans. Well, this is four persons. Louise Shaw was
married to D. M. Hepburn, and Mr. Shaw gave them
each, making four of them, 100 shares each.

Ques. Oh, | did not understand there were four of
them.

By Mr. Stockwell:

Ques. What is the next entry ?
Ans. Journal, folio 536, debit stocks and bonds, credit
vault, to $20,000 bonds Pennsylvania Marble & Granite
30 Company given as Christmas present to Jane Shaw Hep-
burn, Louise Shaw Hepburn, W. W. Hepburn and D. M.
Hepburn, $5,000 each.

By the Vice Chancellor:

Ques. You did not give the date of it?
Ans. December 25th, 1909.
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By Mr. Stockwell:

Ques. What is the next entry?

Ans. Journal 446—

Ques. For what year?

Ans. April 5th, 1913, debit A. P. Perley collateral ac-
count, credit Mrs. W. W . Hepburn and vault— debit A. P.
Perley collateral account, $494,000, credit Mrs. W. W,
Hepburn, $10,000, vault, $484,000”0 $10,000 bonds Penn-
sylvania Marble & Granite Company borrowed from Mrs.
W. W. Hepburn and deposited with A. P. Perley as col-
lateral to a $15,000 note dated April 13th, 1913, $10,-
000, $9,000 bonds Pennsylvania Marble & Granite Com-
pany from vault and deposited with A. P. Perley for same
note, $9,000; to 9,500 shares, common, Pennsylvania
Marble & Granite Company stock, deposited with A. P.
Perley as general collateral, par value, $475,000.

By the Vice Chancellor:

Ques. Well, translated that entry means what, so far
as Mrs. Hepburn is concerned ?

Ans. He borrowed $10,000 Pennsylvania Marble &
Granite Company bonds from her.

Ques. How much?

Ans. $10,000, par value.

Ques. Was that the same that was transferred to her
in 19087

Ans. 1907.
Ques. 19077

Ans. Yes. There was only $5,000 that was given to
her at that time.

By Mr. Connelly:

Ques. $5,000 given to Mrs. W. W. Hepburn?
Ans. Yes; he gave her $5,000.
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By the Vice Chancellor:

Ques. But at this time, in 1913, he borrowed from her,
according to that entry, April 5th, 1913, $10,000 of the
Granite bonds?

Ans. Yes, sir.

By Mr. Hepburn:

Ques. Of those he had given her only $5,0007?
Ans. Only $5,000.

By Mr. Stockwell:

Ques. Is there a cross entry in the ledger of that jour-
nal entry?

Ans. Yes; debited to A. P. Perley collateral account.

Ques. Read what is shown in your ledger.

Ans. 1913, April 5th, debited to A. P. Perley collateral
account 19 bonds, Pennsylvania Marble & Granite Com-
pany, folio 446, $19,000; April 5th, 1913, 955°° shares,
common, Pennsylvania Marble & Granite Company, folio
446, $475,000.

By the Vice Chancellor:

Ques. Let me see the ledger entry where you credit
Mrs. Hepburn with these bonds or this stock.

(Witness exhibits books.)

Ques. The entry reads, under the account of Mrs. W.
W. Hepburn— that is Jane Shaw Hepburn, | suppose?

Ans. Yes, sir.

Ques. 1913, April 5th, 10 bonds, Pennsylvania M. &
G. Co., folio 44,6, $10,000. That is the first entry under
her account?

Ans. Yes.



Ge&rgi$Parkman, Direct. i 19
By Mr. Stockwell:

Ques. Go ahead.

Ans. Journal, folio 454—

Ques. This is another entry?

Ans. Another— debit vault, $35,000, credit Mrs. Jane
Shaw Hepburn $35,000, to 350 shares, common, Penn-
sylvania Building Company stock, borrowed from Mrs.
Jane Shaw Hepburn, April 7th, 1913.

Ques. Give us the date of that?

Ans. April 7th, 1913.

Ques. | know, but when was it entered in the journal ?

Ans. On or about that time.

Ques. In the year 19137

Ans. 1913; yes.

By the Vice Chancellor:

Ques. And that is the second item there which is
credited to Mrs. Hepburn’s account in the ledger, $35,-
000, is it?

Ans. Yes, sir.

Ques. So your ledger now stands with her credited
with $45,0007?

Ans. Yes, sir.

By Mr. Stockwell:

Ques. Were these entries made by you in the regular
course of business in taking care of the books for Mr.
Shaw and under his instructions?

Ans. Yes, sir.

Ques. Did you have actual knowledge of the receipt
by Mr. Shaw of the securities mentioned in this credit
entry in Mrs. W. W. Hepburn’s account, aggregating
$45,0007?

Ans. Yes, sir.

9Q
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Ques. Do you know those were actually received by
Mr. Shaw?

Ans. Yes, sir; absolutely.

Ques. Did they pass through your hands?

Ans. Yes, sir.

By the Vice Chancellor:

Ques. Were you in the employ of Mr. Shaw as his
bookkeeper in May, 19157

Ans. No, Judge.

Ques. You said you left when— in March?

Ans. | left about April 1st.

Ques. April, 1915?

Ans. Yes, sir.

By Mr. Stockwell:

Ques. What happened to his books when you left
do you know?

Ans. Nothing at all; there hasn’t been an entry made
since | made the last entry in them.

Ques. Just show us in the journal?

Ans. The last entry is made in 1914, December 31st,
ro:4- !

Ques. Is that in your handwriting?

Ans. Yes, my handwriting.

Ques. At the time of the transfer by Mr. Shaw to
Mrs. Hepburn of these securities was he possessed of a
substantial income?

Ans. | didn’t catch that.

Ques. At the time Mr. Shaw gave to Mrs. Hepburn
these securities which you have been speaking about
was he possessed of a substantial income?

Ans. Yes, sir.

Ques. Well, did it approximate the sum you have al-
ready mentioned, or more or less?

Ans. Just about the same, averaged each year about
the same.
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Ques. That is true for all of those securities, at the
times they were all given, is it?
Ans. Yes.

Cross-examination.
By Mr. Connelly:

Ques. You say his gross income was fifty or sixty
thousand a year?

Ans. Yes, sir.

Ques. What was his net income?

Ans. Twelve to eighteen thousand dollars?

Ques. And that maintained until you left his employ,
April, 19152

Ans. Oh, no.

Ques. What is the situation? How is it changed?

Ans. Why, about April, 1913, some of these securi-
ties didn’'t pay any dividends at all.

Ques. Well, then, beginning in 1906— | think you
said the first entry was 19067
Ans. Yes.

Ques. And going down to 1913, his gross income
was fifty to sixty thousand a year, and his net income
from twelve to eighteen thousand; that is correct. Now
then, what about the year 1913? What was his gross
income and his net?

Ans. That would have to be figured out from the
books; I am not absolutely sure.

Ques. But you are sure that up to that time he had
an income of fifty to sixty thousand?

Ans. Yes, sir.

Ques. And yet haven’t the slightest idea now what
his income was in 1913?

Ans. Not accurately.

Ques. Well, fifty to sixty thousand is not accurately.

By Mr. Stockwell:

Ques. Can you approximate it?

Ans. | should say twenty-five to thirty.
16
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By Mr. Connelly:

Ques. Twenty-five to thirty thousand dollars in the
year 1913— that is gross?

Ans. Yes.

Ques. And how much net?

Ans. None at all.

Ques. No net income whatever in 1913?

Ans. No.

Ques. How about 1914? How much gross income
in 19147

Ans. About ten thousand dollars.

Ques. And how much net?

Ans. None at all.

Ques. How much gross income up to April 1st, 1915,
when you left his employ?

Ans. Practically none.

Ques. No gross income whatever during that period?

Ans. No.

Ques. No income during the first four months?

Ans. No.

Ques. First three months of 19157

Ans. Well, very, very small amount.

Ques. How much?

Ans. Twenty-five hundred.

Ques. And during that period of time what were his
expenses?

Ans. Well, Mr. Shaw didn’'t have any expenses.

Ques. What were his expenses? He had expenses on
other years, didn’t he?

Ans. Well, I am counting that as the interest of the
loans.

Ques. For the first three months of 1915 you say he
had a gross income of $2,5007 .

Ans. Yes.

Ques. What were his expenses for the first three
months of 19157

Ans. | don't know.
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Ques. You haven’'t any idea?

Ans. No.

Ques. They might be ten thousand and you wouldn’t
know it?

Ans. Yes.

Ques. And they might be a hundred thousand dollars
and you wouldn’'t know it?

Ans. Yes, sir.

Ques. And you are the bookkeeper?

Ans. Yes.

Ques. Taking care of the books?

Ans. Yes.

Ques. When did you say the last entry was in those
books?

Ans. December, 1914,

Ques, So that for January, February and March, 1914,
you made no entries in the books?

Ans. January, February and March, 19147

Ques. 1915.

Ans. No, made no entries at all.

Ques. Was no bookkeeping carried on by Mr. Shaw
during January, February and March, 19157

Ans. No, sir.

Ques. Did he keep a check book?

Ans. Might have drawn about two checks.

Ques. Two checks during the first three months of
19157

Ans. Yes, sir.

Ques. What account was kept of his income during the
first three months of 19157

Ans. None at all.

Ques. Do you know what he did with his income dur-
ing that time?

Ans. He didn’t get it.

Ques. But you have just told me his gross income was
$2,500?
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Ans. That was from the securities, the interest of the
bonds, but the banks got that, to be applied on account of
the interest on the loans.

Ques. So that during the first three months of 1915
Mr. Shaw received practically no money whatever,— is
that correct?

Ans. None at all.

Ques. And that condition continued until you left his
employ?

Ans. Yes, sir.

Ques. Refer to the journal entry, 396, relating to the
100 shares transaction of Susquehanna Iron Company in
1908.

Ans. (Witness complies).

Ques. You have the 1908 Christmas present there?

Ans. Yes, sir.

Ques. And when was that entry made in the books?

Ans. | should say about December 31st.

Ques. 19087

Ans. Yes, sir.

Ques. How did it happen that that particular one was
made promptly, whereas the other entry was not made
until months after the 100 shares of common stock of
Pennsylvania Building Company had been given to Mrs.
Hepburn and Mr. Hepburn?

Ans. Well, I can only explain that it wasn’t reported
to me.

Ques. What about the 1909 entry, December 25th,
19097

Ans. That was made about the end of December.

Ques. 19097

Ans. Yes.

Ques. And the 1913 one, April 5th, 1913, was made
at what time?

Ans. On or about that date.

Ques. Will you kindly turn to your stock account?

Ans. (Witness complies).
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Ques. Where is the stock account?

Ans. (Witness indicates on book).

Ques. Does that account show Mr. Shaw the owner at
any time of stock of the United Water, Gas & Electric
Company?

Ans. A transfer here on January 1st, 1909, shows 925
shares United Water, Gas & Electric Company stock as
his stock.

Ques. Now what happened to that stock? What are
the later entries which relate to that?

Ans. None at all.

Ques. What is the last entry in that account?

Ans. February 1st, 1912.

Ques. W as there not another account further over?

Ans. That is just the vault account. —

Ques. So that so far as this book shows Mr. Shaw be-
came the owner in 1909 of over 900 shares of United
W ater Company stock and is still the owner?

Ans. Yes.

Ques. How were these entries made by you,— after
verbal instructions from Mr. Shaw or written memoran-
dum handed to you?

Ans. Verbal instructions usually.

Ques. And made not at the time but months afterwards
in many instances ?

Ans. Well, as soon as he told me.

Ques. But it might be months afterwards before he
would tell you?

Ans. Oh, yes.

Mr. Connelly: | think | object to any entries in the
books. They are not made in the regular course of busi-
ness; they are not books of original entry.

The Vice Chancellor: 1 think they are competent. |
take it to be the regular course of an irregular business.

Ques. Have you any account with the United W ater,
Gas & Electric Company?

10
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Ans. (Witness indicates in ledger).

Ques. Does that in any way show stock transactions?

Ans. No.

Ques, Does that stock account to which you refer show
the transfer in 1910 of 570 shares of stock of the United
W ater, Gas & Electric Company?

Ans. No, sir.

Jane Shaw Hepburn, the complainant, being duly
sworn according to law, on her oath says—

By Mr. Stockwell:

Ques. You are the complainant in this suit, Mrs. Hep-
burn?

Ans. Yes.

Ques. And the wife of W. W. Hepburn?

Ans. Yes.

Ques. And a daughter of Mr. P. B. Shaw? .

Ans. Yes.

Ques. Did you receive from your father certain shares
of stock of the Pennsylvania Building Company and cer-
tain shares of stock of the Susquehanna Iron Company
and certain bonds of the Pennsylvania Marble & Granite
Company, and also certain other bonds at a later time of
this same Pennsylvania Marble & Granite Company?

Ans. | did.

Ques. Do you recall when you received the first lot of
these securities; what year?

Ans. | don’t, but I have heard the books read and I
suppose that is correct. | don’'t know the dates exactly,
except at Christmas times,

Ques. According to the books, you received in 1906,
December 25th, 100 shares of the Pennsylvania Build-
ing Company common stock?

Ans. Yes.
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Ques. Did you receive that?

Ans. Yes.

Ques. Where did you put it?

Ans. In my box, my vault box.

Ques. Your own box?

Ans. My own box.

Ques. And was it kept there?

Ans. It has always been there until 1—

Ques. And according to the books, you received 100
shares of the Susquehanna Iron Company. Do you re-
call the receipt of that?

Ans. Yes.

Ques. Where was that put?

Ans. In my box.

Ques. And according to the books you received $5,000
par value bonds of the Pennsylvania Marble & Granite
Company as a Christmas present in 19077?

Ans. Yes.
Ques. Did you receive those bonds?
Ans. Yes.

Ques. Where did you put those ?

Ans. In my box.

Ques. The books also show that you received $10,000
par value of bonds of the Pennsylvania Marble & Granite
Company in April, 1913?

Ans. Yes.

Ques. Did you receive those?

Ans. Yes.

Ques. | have made a mistake in the question.

The Vice Chancellor: Well, what does it amount to,
any way, Mr. Stockwell?

Mr. Stockwell: That is my blunder.

The Vice Chancellor: W hy, certainly, but what does
it amount to— submitting questions in that form when
the witness is automatically following you and assenting
to whatever you suggest?

N
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Mr. Stockwell: | don’t want her to automatically fol-
low me.

The Vice Chancellor: The witness relies on your
statements necessarily. Why do you ask questions in
that form? You know your witness relies on your state-
ments, and if you do not state them accurately you will
mislead your witness and she will assent; that is the case
always. If your client did not assent to your statements
there would be a lack of confidence between you. Ask
her for the testimony; don’t tell her.

Ques. Well, Mrs. Hepburn, won’t you tell in your own
language about the receipt of any securities from your
father and what you did with those securities ?

Ans. Well, at different times since | have been mar-

ried— | was married in 1895— my father has given me
gifts, and at Christmas times he has given me gifts of
bonds and stocks, and also my husband. | have a box

in the Commercial Trust Company where | keep them;
when they give them to me | put them there, and when
they ask me for them for any particular reason, | have
perfect confidence in both of them, knowing they are
looking after the business of which I understand nothing
— if they ask me to turn over certain securities | turn
them over, and they usually tell me that they want to
make a stock transfer, that there has been a reorganiza-
tion, or there has been this or there has been that; just

as to the dates— | never pay particular attention; | hand
them over. And as to the special arrangement: | think
it was in the spring— | don’t know, | couldn’t tell you the

date— my father asked me for my Pennsylvania Building
stock. He had given me 100 shares; my husband had
given me 250 shares. | turned over the 350 shares to
my father; also, at the same time, $10,000 of the P. M.
& G. bonds; and he agreed that he would return those
to me very shortly; he just wanted me to lend them to
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him for a short time for some business arrangement that
he thought was necessary. | gave them to him, and he
said “Well, I will return this to you very shortly.” Well,
a year went by and— my husband said it is a year, and
my recollection is that it is two years before the first of
January came around. The stock had been paying me
eight per cent, and it had been— missed its dividends, and
| began to inquire, and my father said to me, “I will give
you this United W ater stock, it is perfectly good, in part
payment for the 350 shares,”— 250 of which my husband
had given me and 100 of which he had given me— “in
part payment.”

By the Vice Chancellor:

Ques. Did he say why he would not pay you in full?

Ans. He said he was not able to return me the 350
shares at that time, which he had promised to do, or he
hadn’'t promised, he had just said to me “Well, I will re-
turn this to you very shortly,” and | had been dealing
that way all the time; if I had ten thousand of anything
and they want it for any purpose | have given it to
them, and | pay no more attention to it; | expect them

to look out for my interest the same as if it was their
own.

By Mr. Stockwell:

Ques. Did you receive the dividends on these securi-
ties which were given to you by your father?

Ans. Yes.

Ques. On all occasions?

Ans. | think every year until they didn’t pay.

Ques. | want to find out—

Ans. | don’t just remember the date.

Ques. Tell us what you know about the transfer to
you of the shares of the United Water, Gas and Elec-
tric Company?
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Ans. Well, my father told me— it was after the first
of the year; | couldn’t tell you the date— he told me
that he would give me this United W ater and Gas stock,
and my husband was there, and he understood that that
was mine, and | understood that it was mine. | knew
they were having some negotiations and | expected my
husband to look after it and | didn’'t pay any more at-
tention to it.

Cross-examination.
By. Mr. Connelly:

Ques. How far was Mr. Shaw’s control over this
United stock?

Ans. | didn't think he had any control after he gave
it to me.

Ques. Did you not hear Mr. Hepburn, your husband,
testify that Mr. Shaw was to retain control of that
stock ?

Ans. | don't think so. Whenever my father has given
me anything he has given it to me outright.

Ques. Was it not so that Mr. Hepburn, your hus-
band, was— or Mr. Shaw, was to retain control of this
stock so that Mr. Hepburn in the negotiations could
get for him the best possible price?

Ans. That wasn't my understanding; my understand-
ing was that my husband was after it for me.

Ques. Did you ever yourself exercise any control
over this stock from January, 19157

Ans. | never paid any attention to the business meet-
ings or anything in any of the corporations, | hold se-
curities and expect my husband to do that; he has
always done it.

Ques. And you didn’'t receive notices of meetings?

Ans. | have often received notices of meetings.

Ques. Affecting this company?

Ans. No.
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Ques. In January, 1915, you didn’'t yourself get the
stock certificates?

Ans. No, Mr. Hepburn got them for me.

Ques. When did he get them?

Ans. | couldn’t tell you the date exactly.

Ques. Did he say anything to you about them when
he had gotten them?

Ans. Yes, he talked to me. | said to him several
times “I think it would be wise for you to get those se-
curities,” and he said “Well, | will.” That is all there
was of it.

Ques. Did he ever give them to you?

Ans. No.

Ques. And you didn’'t know that he got them?

Ans. Only what he told me.

Ques. When did he tell you that he had gotten
them?

Ans. | couldn’t tell you the date. Mr. Hepburn
comes home and tells me a great many things and |
don’t pay attention. | couldn’t tell you the date when
he tells me a great many things.

Ques. You can’'t fix any time at all that Mr. Hep-
burn told you that he got this stock, and you never had
the stock physically in your possession?

Ans. | knew that he had it when he said so, but I
couldn’t tell you the date that he told me. | never
paid attention to dates like that.

Ques. Were you consulted about any corporate ac-
tion being taken by the United Company at any time?

Ans. Yes, all the time. | have signed agreements be-
tween Mr. Bressler that have been sent to me or dif-
ferent members up there.

Ques. | am referring to the action of the United Corn-
pay, corporate action, not relating to the sale of the
stock.

Ans. | don’'t understand the question.

Ques. Did you ever sign any paper as a stockholder
of the United Company?
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Ans. | don’'t remember. | signed some papers, some
contracts, but what you have reference to | don't know.

Ques. Did you ever sign a waiver of notice of the
meeting of the United Company?

Ans. Not that I know.

Ques. There was some stock which your father had
given to you on which dividends were pair— is that
correct?

Ans. Yes, sir.

Ques. Do you know whether that is true of the stock
which he gave you in 1906— the Pennsylvania Building
Company stock? Has that paid dividends?

Ans. That paid dividends; at one time it paid eight
per cent.

Ques. And you got that dividend check, did you?

Ans. Yes, sir.

Ques. From the company?

Ans. No. The stock all stood in my father’'s name,
the Pennsylvania Building Company, and then he gave
me the checks, and my sister, and all of us that were
entitled to it.

Ques. Why did he keep it in his name? So that he
could use it as collateral?

Ans | really don’t know.

Ques. Did you ever ask him why he kept it that way?

Ans. No.

Ques. The only conversation you had with your father
with respect to this stock was in January, 1915— is that
correct ?

Ans. Yes.

Ques. As | understand, the dealings between you and
your father, from time to time he would give you stocks
or bonds and when he would ask you for them you would
let him have them ?

Ans. Well, he didn’t ask me for them very frequently,
but when he did ask me for them, the same way when
my husband asked me for them, | would give them to
him.
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Ques. And whenever anything was required to be done,
so far as these corporations and your interest in them
was concerned, if any papers were to be signed they told
you tO sign them and you signed them— that is correct?

Ans. Yes; | didn't pay any attention to details in any
of the corporations; | trusted my husband and my father
to look after those matters for me.

Ques. Mrs. Hepburn, can you tell us the status of the
account between yourself and your father at this time?

Ans. Well, I don't know that | could.

Ques. You don’t know how much he owes you or you
owe him?

Ans. No. | never keep accounts between my husband
and my father. They do the best they can with me and
they settle with me; whatever they give me why— if they
take it, why, I am sure to get full returns.

Ques. That applies to all the dealings you have had
with your father?

Ans. All of them.

Mr. Stockwell: | offer in evidence the original signed
agreements of June 23d and July 9th, 1915, being already
marked Exhibits C-3 and C-2.

Mr. Hepburn: Eet me state it.

Mr. Stockwell: Yes; you are better acquainted with
the facts than | am.

Mr. Hepburn: The Pennsylvania Company produces,
upon demand of the complainant, duplicate originals of
the agreements between Jane Shaw Hepburn and Pfeif-

June 23d, 1915, and P. B. Shaw and

ieitter, et al., dated July 9th, 1915, these being the orig-
inal instruments, other duplicate originals of which were
introduced in evidence by the complainant and marked

-2 and C-3, and the Pennsylvania Company admits that
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these duplicate originals now offered were deposited with
them on September 8th, 1915, at the time of the creation
of the trust fund of $8,700 already referred to.

(Said papers marked Exhibits C-2 and C-3 respec-
tively.)

Complainant rests.

At this point a recess was taken until 1.30 o’'clock P. M.

Hearing of the cause resumed after recess, in the pres-
ence of the counsel for the respective parties heretofore
noted.

Harper T. BrESSHER one of the defendants, being
duly sworn according to law, on his oath says:

By Mr. Connelly:

Ques. Mr. Bressler, where do you reside?

Ans. At Tower City, Pennsylvania.

Ques. And you are individually one of the defendants
in this suit, are you not?

Ans. Yes, sir.

Ques. And what connection did you have with the
United Water, Gas & Electric Company, another de-
fendant?

Ans. | am its secretary.

Ques. For how long have you been secretary ?

Ans. Since 1912.

Ques. And you have the minute book of the company,
have you ?

Ans. Yes, sir.

Ques. Are you a resident of Tower City?



H arper T. BresseEr, Direct. 135

Ans. Yes, sir.

Ques. Who is the president of the United Company?

Ans. B. W. Fees.

Ques. Is Mr. Fees here?

Ans. Yes, sir. Well, he will be here presently; he was
here this morning.

Ques. Where does he reside?

Ans. At Tower City.

Ques. Under what State is the United Company incor-
porated— under the laws of what State?

Ans. New Jersey.

Ques. Has the company a branch office?

Ans. It has.

Ques. Where is it?

Ans. At Tower City.

Ques. Where does it conduct its business?

Ans. Well, the monthly meetings of the company are
held at Tower City.

Ques. That is, you mean the monthly meetings of the
directors?

Ans. Of the directors, yes, sir, and the stockholders
meeting is held in Camden.

Ques, Well, where does the company actually transact
its business?

Ans. Such business as it has at Tower City.

Ques. What is its business ?

Ans. Principally now looking after the management of
the Williams Valley Water Company.

Ques. What is its connection with the Williams Valley
Water Company?

Ans. It owns all of the stock of the Williams Valley
Water Company.

Ques. In what county is Tower City, Pennsylvania?

Ans. Schuylkill County.

Ques. How long have you maintained an office at
Tower City?

Ans. Well, in connection with this company, since iqio
practically.
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Ques. What property of the company is kept at Tower
City in the office?

Ans. Well, its books and papers and seal.

Ques. What sort of hooks?

Ans. The minute book and the stock certificate book.

Ques. What about the physical property that belongs
to the company?

Ans. The company has none as a company.

Ques. | thought I understood you to say that it held
thO stoclc

Ans# Oh, it owns the stock of the Williams Valley
Water Company; yes, Sir.

Ques. Where are the certificates representlng that
ownership?

Ans. In the hands of the Pennsylvanla Company tor
Insurance on Lives as trustee for a bond issue of the
United Water, Gas & Electric Company.

Ques. Is there any other property of the company with
the exception of the transfer book and the books which
you have said are kept at Tower City?

Ans. No, sir.

Ques. Where is the seal kept?

Ans. The seal— I mentioned the seal, | think, the
seal is at Tower City.

Ques. And the transfer book is kept where?

Ans, Well, the transfer book was only delivered to us

or turned over to us in April of 1915; since that time it

has been in my possession at Tower City. It was given
to me in Camden in April of 1915*

Ques. Is there any property of the company anywhere
except at the Tower City office, or kept anywhere except
at the Tower City office?

Ans. Not that | have any knowledge of.

Ques. Have you the minute book?

Ans Yes sir.

Ques. Taking up the last meeting of stockholders of
your company— what date was that?
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Ans. The 2d of February, 1916.

Ques. Was P. B. Shaw present at that meeting?

Ans. No, sir.

Ques. Was he represented by proxy?

Ans. No, sir.

Ques. What about the meeting preceding that— was
Mrs. Hepburn represented at that meeting?

Ans. No, sir.

Ques. What date did you say ?

Ans. February 2d, 1916.

Ques. The meeting which preceded that was held
when?

Ans. The stockholders’ meeting?

Ques. The stockholders’ meeting.

Ans. On the 8th of April, 1915.

Ques. And where was that held ?

Ans. At Camden.

Ques. Was Mr. Shaw present at that meeting?

Ans. He was.

Ques. Present in person? 2q

Ans. Present in person.

Ques. And how many shares of stock stood in his name
at that time?

Ans. 379 shares.

Ques. He was the holder of 379 shares?

Ans. Yes, sir.

Ques. Was that meeting held pursuant to a notice or a
waiver signed by the stockholders?

Ans. It was held pursuant' to a notice.

Ques. Sent to the stockholders? 3Q

Ans. Sent to the stockholders.

Ques. Was there another meeting of stockholders in
1915 after April?

Ans. There was one— of stockholders?

Ques. Yes.

Ans. No, sir.

Ques. Was Mr. Shaw a director of the company?
18
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Ans. Yes, sir.

Ques. Was there a meeting of the directors of the com-
pany held after April, 1915?

Ans. Yes, sir.

Ques. What time?

Ans. On the 8th of September, 1915.

Ques. Where was that meeting held?

Ans. At Tower City.

Ques. And was Mr. Shaw present at that time?

Ans. Mr. Shaw was not present.

Ques. Was that meeting held pursuant to a call sent
out by the secretary or a waiver of notice?

Ans. It was a waiver of notice signed by five of the
directors, and also a paper showing Mr. Shaw’s con-
sent to the holding of the meeting at that time, which
was filed at the same time.

Ques. Will you read the waiver signed by the five
directors?

Ans. The following was filed after the reading of the
call for the meeting: “We, the undersigned, being all
the directors of the United Water, Gas and Electric
Company, a corporation of the State of New Jersey, do
hereby waive notice of the time, place and object of a
meeting of the directors of the said company. We
designate the 8th day of September, 1915> 12*3°
o'clock p. m., at the office of the company in Tower
City, Pa., as the time and place of said meeting, the
purpose of said meeting being for the transaction of
such business as may come before it. (Signed) Lewis
Starr, Harper T. Bressler, W. N. Snyder, John Pfeif-
fer, B. W. Fees.”

Ques. And were they all the directors of the company
at that time ?

Ans. Except Mr. Shaw.

Ques. Will you read the paper signed by Mr. Shaw?
Is that waiver dated ? | don’t recall.

Ans. | don’t think so. My minutes do not show a
date.
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Ques. But it refers to the meeting by date ?

Ans. Yes.

Ques. Now, will you read the paper signed by Mr.
Shaw ?

Ans. “1 hereby consent to the holding of meeting of
the United Water, Gas and Electric Company on Sep-
tember 8th, 1915, at 12.30 o’clock p. m. P. B. Shaw.”

Ques. What was the occasion for Mr. Shaw signing
such a paper?

Ans. Well, to comply with the by-law which requires
notice to all of the directors of a special meeting. No- 10
tice had not been given, and the meeting of the United
Company was necessary to complete the sale of the
Sterling Electric Company to the Baltimore people.

Ques'. How did you get that paper?

Ans. This? (indicating).

Ques. Yes; signed by Mr. Shaw.

Ans. Mr. Hepburn, I think, handed it to me.

Ques. Mr. W. W. Hepburn?

Ans. Mr. W. W . Hepburn.

Ques. And do you know when it was handed to you? ~

Ans. Well, that day.

Ques. That is, September 8th?

Ans. Yes, sir.

Ques. You know Mr. Shaw’s signature, do you?

Ans. Yes, sir.

Ques. That is his signature?

Ans. Yes, sir; that is his signature.

By the Vice Chancellor:

Ques. And there stood in his name as record owner
how many shares of stock that day?
Ans. 379 shares.

By Mr. Connelly:

Ques. V ill you refer to your by-laws, please, showing

particularly the section which relates to stock
transfers ?
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Mr. Stock-well: Are you going to offer part of the
by-laws? Is that all?

Mr. Connelly: You may offer them all. We are
going to offer the part that refers to the stock trans-
fers.

Mr. Stockwell: We ask that they all be put in.
Mr Connelly: You may put them in, if you wish.

Ans. Do you want the entire article or section?

Ques. | want the article and section which relates to
transfers of stock. Identify it by number, please.

Ans, “Certificates of Stock. Article 7. Section 1
All certificates shall be numbered in consecutive order
and be bound in a book, and shall be issued under the cor-
porate seal of the company, and shall be signed by the
president and by the treasurer. Section 2. The stock shall
be transferable only on the books of the company by the
owner of the stock in person, or by attorney duly consti-
tuted by written power of attorney. On surrender of the
certificates of stock to be canceled and upon the cancella-
tion of any certificate of stock it shall be pasted in the
stock certificate book at the place from which it was
issued and shall be stamped across its face with the words
‘surrendered and canceled.” Section 3. The stock trans-
fer book or books shall be closed twenty days before the
election to be held by the stockholders, and shall remain
closed until after such election.”

Mr. Stockwell: If your Honor please, we object to
reading a part of the by-laws unless they are going to offer
the entire set in evidence.

The Vice Chancellor: Objection overruled. You may
offer them if you want to.
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Ques. There is no other reference to the transferring
of stock?

Ans. No, sir.

Ques. In the by-laws?

Ans. No, sir.

Ques. Do you have anything to do with the transfer-
ring of the stock on the books of the company? You
know what transfers are made, do you?

Ans. Well, | have had in my possession the certificate
book since 1910-1911, so that | know— would know if »
there were any certificates issued.

Ques. In May, 1915, or June, 1915, was any request
made that stock standing in the name of Mr. Shaw be
transferred to any other person?

Ans. No, sir.

Ques. Down to July 9th, 1915, had any request been
made?

Ans. No, sir.

Ques. Did you know of any one else as owner of the
stock except Mr. Shaw during May, June and July, 1915 ? 20

Ans. Well, about the 23d or 24th of June Mrs. Hep-
bum’s written agreement came to us, or the agreement
signed by Mrs. Hepburn. Then we first knew of Mrs.
Hepburn’s claim to this stock.

Ques. That is the agreement under which she was to
sell the stock to you six gentlemen?

Ans. Yes, sir.

Ques. Before that time or after did she exercise any
control over that stock in any way ?

Ans. Not that | know of. 30

Ques. Did she communicate with the company in any
way respecting her ownership of the stock ?

Ans. Not until the latter part of October, when Mr.
C. J. Hepburn notified the company that she was the
owner of the stock.

Ques. What year?

Ans. 1915.
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Ques. That was after the attachment?

Ans "Yes sir.

Ques. Referred to by the Pennsylvania Company?

Ans Yes sir.

Ques. Was your company, the United Company, served
with notice of an attachment at the suit of the Pennsyl-
vania Company against Shaw?

Ans. It was.

Ques. In Schuylkill County?

Ans. Yes.

Ques. And when?

Ans. Well, sometime after the 19th

Mr. Hepburn: | object. The records will be the best
evidence and will show that.

Ques. Have you a record with you which will show
when that attachment was served?
Ans. | may have; |l am not so sure about that.

Mr. Hepburn: We have the record, if you want it.

The Vice Chancellor: There is no dispute as to the

date, is there?

Mr. Hepburn: W e ask that the whole record go in in-
stead of just part.

Ques. October 19th, 1915— is that correct, to the best

of your knowledge?
Ans. Well, to the best of my knowledge that was the
time of the service, between the 19th and the 29th.

Mr. Connelly: Do you want the record offered in evi-
dence ?

Mr. Stockwell: Yes.
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Mr. Connelly: | offer in evidence an exemplification of
the record from Schuylkill County, Pennsylvania, number
340, November Term, 1915, Pennsylvania Company for
Insurance on Lives & Granting Annuities against P. B.
Shaw.

(Said record marked exhibit D-4).

Ques. When did you first have brought to you atten-
tion any claim by Mrs. Hepburn that she was in any
way interested in this stock, and by whom?

Ans. Well, the agreement came to us signed by her.

Ques. And that was the agreement of June 23d, 1915 ?

Ans. Yes, sir.

Ques. Before that time did you know that any one was
interested in that stock except P. B. Shaw, the record
owner?

Ans. 1 did not.

Ques. You had not been told that Mrs. Hepburn was
the owner of the stock ?

Ans. No, sir.

Ques. And before this agreement of June 23d, 1915»
was signed, and the later agreement of July 9th, 1915, had
any agreement been submitted to you with respect to the
sale of this stock of the United Company?

Ans. Yes, sir; there were two agreements prepared by
Mr. Carroll Williams.

Ques. Have you the agreements with you; the draft
of the agreement which was not executed ?

Ans. Yes, sir. (Producing paper.)

Ques. Mr. Williams, you say, prepared that paper?

Ans. Yes, sir; Mr. Williams, Mr. Williams’ office; Mr.
Keim did the actual work on it.

Ques. For whom was he acting?

Ans. For the six people who owned the Sterling Elec-
tric Company at Tower City.

Ques. And that agreement was sent to you by Mr.
Williams ?
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Ans. This agreement, | think, was handed to Mr. W.
W Hepburn and a copy of the other agreement was for-

warded to us at Tower City. This agreement was pre-

pared under my direction; | was in the office when it was
finally completed and was sent to Mr. Hepburn | think
handed to him, probably mailed.

Ques. Wasn’'t that agreement the result of a confer-
ence which had theretofore been had between you and
your associates and Mr. Shaw, or some one acting for

hl Ans. Not with Mr. Shaw. My associates and myself
came to Philadelphia some time the latter part of May,
had a conference with Mr. Seabrease, Mr. Lucas and Mr.
W W. Hepburn at Mr. Williams’ office in Philadelphia,
in regard to the sale of the Sterling Consolidated Elec-
tric Company and the other properties. Following that
conference Mr. W. W. Hepburn, Mr. Williams and my-
self met at the office of C. J. Hepburn and prepared a
rough draft of a proposed settlement of all the differ-
ences between Mr. Shaw and ourselves and the sale of
these properties. | took the proposition home to my as-
sociates, and after some correspondence with Mr. Hep-
burn we arrived at a basis of settlement and sale.

Ques. The result of those conferences is embodied m
that agreement?

Ans. In this agreement and the other for the sale ot
the Sterling Consolidated Electric Company.

Ques. And this agreement provides that you shall be-
come the purchaser of stock of the United W ater, Gas &
Electric Company, does it not?

Ans. Yes, sir.

Ques. How many shares?

Ans. 380 shares.

Ques. And whose stock was that, so far as you were
led to believe during these negotiations?

Ans. P. B. Shaw’'s—

Mr. Stockwell: 1 object.
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Ans. (Continuing) so far as we knew.

Mr. Stockwell: Go ahead.
The Vice Chancellor: 1 think it is competent.

Mr. Connelly: 1 offer in evidence this paper, which
is unexecuted.

The Vice Chancellor: Is it signed?
S 10

Mr. Connelly: It is signed by W. W .—

Mr. Stockwell: | object to that. It is a paper pre-
pared by the witness at that time; it was never signed,
never made an agreement between the parties.

Mr. Connelly: It was signed by W. W. Hepburn,
witnessed, and the signature “W. W. Hepburn” has been

crossed out. | will prove by this witness the circum- ~~
stances. u

Ques. Why wasn’'t that agreement used?

Ans. Mr. W. W. Hepburn came to Tower City on the
17th of June prepared to sign the agreement with the
General Utilities Company, the Baltimore people, for the
sale of the Sterling Electric Company, to pay $5,000
down on the agreement with them, and also to close up
the arrangements with Mr. Shaw in regard to the set-
tlement of the law suits, the sale of the United stock and 30
the closing up of the entire matter. When he came to
the office— a telephone call had come in for him, asking
him to come to the telephone— Mr. Hepburn went to the
telephone and answered the call. O f course, those sitting
in the office only heard one side of the conversation, but
after Mr. Hepburn had closed he turned to us and said,

That was Mr. Shaw at the other end. He objects to
19
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signing the agreement, or his attorney objects to having
him sign the agreement in the shape that it is at present.

By the Vice Chancellor:

Quesi In what?

Ans. “In the shape that it is at present.” And he
asked us whether it would matter to us if some one else
agreed to deliver this stock instead of Mr. Shaw. We
assented to that, and new agreements were prepared in
two— that agreement was split in two parts, the stock to
be delivered by one party and the other provisions to be
carried out by the other.

Ques. Who made this statement at the 'phone?

Ans. Mr. Hepburn made the statement in the office.

Ques. Which Mr. Hepburn?

Ans. Mr. W. W. Hepburn.

%

By Mr* Hepburn:

Ques. What was the date of it, Mr. Bressler?
Ans. the 17th of June.

Mr. Connelly: | offer in evidence the unexecuted
agreement.

The Vice Chancellor: It may be filed as part of the
testimony of this witness as to what transpired.

Mr. Hepburn: We do not object to it.

Mr. Connelly: I want to get it identified by some
number, that is all.

The Vice Chancellor: Very well.

(Said paper marked Exhibit D-5)*
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By Mr. Connelly:

Ques. The subsequent agreements of June 23rd,
1915, and July 9th, 1915, embody the provisions set out
in this draft of the agreement?

Ans, Yes, sir.

Ques, With the exception that Mrs. Hepburn ap-
pears in the June agreement as the seller of the stock?

Ans. That is the only real difference.

Ques. How long had those negotiations been pend-
ing which resulted in the preparation of this agree-
ment and the subsequent execution of the agreements
of June 23rd and July 9th?

Ans. | think from about the 20th of May.

Ques. And those negotiations had been conducted
with Mr. W. W. Hepburn?

Ans. W. W. Hepburn; yes, sir.

Ques. | show vyou letter dated May 13th, 1915,
marked for identification for Pennsylvania Company
D-i, and ask you if you received that letter about that
time from Mr. Hepburn?

Ans, Yes, sir,

Ques. Will you kindly read that?

Ans. (Reading) “May 13, 1915. Mr. Harper T.

Bressler, Tower City, Pa. Dear Sir:— Mr. Williams
told me of the receipt of advice from you about the dif-
ferent propositions we had talked over, | find that

Mr. Shaw has made the enclosed advances to the Wil-
liams Valley Company totaling $6,192.51, and these are
undoubtedly a proper obligation of the Williams Val-
ley Company. If he is reimbursed for these and the
purchase of his portion of the stock for $7,500, instead
of the $10,000 which | suggested to you, and in lieu
of the $5,000 which you in turn suggested to me, or
in other words splitting the difference between us, |
believe we can get this matter settled. Of course, Mr.
Shaw is very positive about his position and his owner-
ship of the entire Water Company, and I am making

10
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this without prejudices to his case, but if you will wire
us to-morrow morning it might be possible for us to
go to Williamstown to-morrow night to take it up
with your directors. | will do everything | can to
hurry forward matters. Very truly yours, W. W. Hep-
burn. P. S. The above amount does not include the
advances made last summer for repairs and incidentals
that were advanced by Mr. Shaw, amounting to a few
hundred dollars.”

Ques. | call your attention to a sentence in the letter:
“Of course Mr. Shaw is very positive about his position
and his ownership of the entire Water Company, and
I am making this without prejudice to his case.” Do
you know to what water company he refers?

Ans. The Williams Valley Water Company.

Ques. Did he own the entire Williams Valley Water
Company ? .

Ans Well, the United Water, Gas and Electric Com-
pany owns the entire Williams Valley Water Company,
and Mr. Shaw set up a claim in the New Jersey courts
to being the owner of all the stock of the United
Water, Gas & Electric Company, while we were in pos-
session and claimed ownership of sixty per cent, of it

Ques. Well, then, the water company that is referred
to here is the United Company?

Ans. No; it is the Williams Valley Water Company.
There was a dispute between Mr. Shaw and my associates
and myself in regard to the Ownership of the Williams
Valley Water Company, and that is the company to
which he refers.

Ques. All of the stock of the Williams Valley Water
Company was owned by the United Company?

Ans. Yes, sir. *

Ques. And in the proceedings at Harrisburg, and in
the litigation in New Jersey, didn't Mr. Shaw claim to
own all of the stock of the United Company ?

Ans. Yes, sir.



Harper T. Bressler, Direct. 149

Ques. And he was record owner of about forty per
cent. ?

Ans. Yes, sir.

Ques. | show you letter dated May 21st, 1915 W. W.
Hepburn to you, marked Exhibit for Identification, num-
ber 2, Pennsylvania Company, and ask you to read that.

Ans. (Reading.) “May 21, 1915. Mr. Harper T.
Bressler, Tower City, Pa. Dear Sir: | have yours of
the 20th inst., and note that you have been absent in Har-
risburg on a continuation of the litigation. Of course,
this will go on and probably get worse instead of better,
and that is exactly whqt I am endeavoring to avoid. |
did not mean to make my proposition in the light of a
repayment to Shaw for moneys he has advanced to the
company. It was only a question of getting at what was
a fair price for his interest which you claim is a forty
per cent, interest. As | understand it you have offered
$5,000 for this interest and you to pay all of the $3,000
claim, all suits to be discontinued and you to sell to the
Baltimore people for $100,000 flat and retain all accounts
receivable in lieu of Shaw’s $10,000 note. It seems to
me that we are getting closer together and that the dif-
ference would soon be eaten up in the litigation already
started. My proposition to you originally was about
$12,000 instead of the $5,000 which you have offered.
If you make that $9,000 instead of $5,000 | will under-
take to close the matter and will come to Tower City for
this purpose. As | called your attention to before, if
this property is sold to the Baltimore people it will cer-
tainly greatly enhance the value of the Water Company
and will, in fact, be of great benefit to all business inter-
ests in the Williams Valley, because it will bring new
money into the district and they will certainly spend a
great deal on this property. | think at the same time it
would make it possible by one means or another for the
traction property to be put in first-class shape. There-
fore you can readily see where every one who is inter-
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ested in the valley would be benefitted, as they always
are when outside capital is furnished for the public ser-
vice properties. The fear | have is that the Baltimore
people will withdraw their proposition, as | know they
are interested in two other properties which will be very
guickly decided. If that is withdrawn then | see no
means at hand for a solution except the carrying out of
the litigation, which would be unfortunate for the parties
directly interested as well as for the public who are in-
directly interested in the improvements of these proper-
ties. | have to go to Virginia on Sunday night, but I
expect to be in my office again on Tuesday morning. If
you will take this matter up with your people and advise
me here by that time | will in turn arrange with the Bal-
timore people to await my return before withdrawing
their proposition. Very truly yours, W. W. Hepburn.”

Ques. What was the date of the hearing at Harrisburg,
at which Mr. Shaw claimed to own all of the stock of
the United Water Company?

Ans. 18th of May.

Mr. Hepburn: Oh, no; he didn't say that at the hear-
ing in Harrisburg. It was a different proposition at Har-
risburg.

Ques. In the litigation at Harrisburg, did Mr. Shaw
claim to own all of the stock of the United Company ?

Ans. He did, except possibly 30 shares.

Ques. And the date of the hearing at which he made
that statement was May 18th, 1915?

Ans. May 18th, 1915.

Ques. | show you a letter dated June 21st, 1915, W.
W . Hepburn to you, marked D-3 for identification, Penn-
sylvania Company, and ask you if you received that from
Mr. Hepburn in the regular course of business?

Ans. Yes, sir.

Ques. Will you read it, please?
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Ans. (Reading.) “June 21, 1915. Mr. Harper T.
Bressler, Tower City, Pa. My Dear Sir: | have yours
of the 18th inst. on my return to the office this morning,
enclosing the certificate of change of corporate title, and
I am very much obliged for your promptness. | took up
with Mr. Shaw the questions his attorneys had raised in
Williamsport on the contract which was prepared by Mr.
Williams for his execution, and | will adjust them to-
day with Mr. Williams and have new contracts executed.
There is no change in the details, merely in the matter
of executing them, and | will have these in your hands
within the next few days. | had Mr. Shaw send the no-
tice to the Harrisburg attorneys postponing the hearing
for this week, as you requested. Very truly yours W.
W. Hepburn.”

(Said letters marked Exhibits D-6, D-7 and D-8, re-
spectively).

Ques. Have you the stock certificate book?

Ans. Yes, sir.

Ques. Will you let me know what stock certificates
are standing in the name of P. B. Shaw, giving the num-
ber, date and number of shares of each certificate.

Ans. No. 32, 15 shares, dated February 12th, 1900;

°- 36, 5 shares, same date; No. 37, 10 shares, the
same date; No. 44, 100 shares, April 29th, 1910; No.
45, 100 shares, the same date; No. 46, 50 shares same
date; No. 47, 50 shares, same date; No. 48, 49 shares,
same date. That is all.

Ques. Did you receive from Mr. Roads, of Pottsville,
the notice demanding a transfer of this stock?

Ans. | did.

Ques. And referring to a bill of sale executed by the
sheriff of Schuylkill County?

Ans. Yes, sir.

Ques. Did you transfer the stock?

Ans. No, sir.
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Ques. What was the date of the receipt of that no-

tice? If you have the notice read that.
Ans. | have the notice, | think. No, | do
seem to have the notice.

this file.

not
I thought I had it right with

Mr. Connelly: I call on the other side for the notice
sent by Mr. Roads.

Mr. Hepburn: We will admit that there was a de-
mand for a transfer.

Ans. (Continuing) The 18th of December was the
date of their demand, I learn from my answer.

Ques. At anv rate, Mr. Bressler, there was a bill ot
sale presented to you by the Sheriff covering this stock?

Ans. Yes; Mr. Roads enclosed a bill of sale from
the Sheriff.

Ques. That is, the Sheriff of Schuylkill County?

Ans. Sheriff of Schuylkill County.

Ques. That stock is still in Mr.
books of the company?

Ans. On the books of the company.

Ques. 'A total of 379 shares?

Ans. Yes, sir.

Shaw’s name on the

Cross-examination.

By Mr. Stockwell:

Ques. Mr. Bressler, you have just stated that the
stock still stands in the name of Mr. Shaw. That covers
30 shares which are held by the Williamsport Bank?

Ans. Well, | suppose so.

Ques. Well, don’t you know that? -

Ans. Well, that is a question in My mind. The bank
claimed to own it; Mr. Shaw claimed to own it; Mr.
Hepburn agreed to sell it to us, and there you are.
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Ques. That is the 30 shares in the possession of the
Williamsport Bank?

Ans. No, 20 shares.

Ques. And on those 20 shares Mr. Shaw has voted
repeatedly.

Ans. He has.

Ques. And with the knowledge on the part of your-
self and the United Water Company that the stock was
actually held by the Williamsport Bank?

Ans. No, sir; no knowledge at all. We knew noth-
ing of that until you presented the certificates to Mr.
Starr for transfer and he sent them on to us;that was the
first knowledge we had of anybody owning any stock
except Mr. Shaw.

Ques. And when was that? What was the date of
it?

Ans. Mr. Starr forwarded the certificates to us under
date of July 10th, 1916.

Ques. Turn to your by-laws and show me the section
authorizing the establishment of a branch office in the
State of Pennsylvania?

Ans. | don’t think it is covered by the by-laws, Mr.
Stockwell; it is a charter provision.

Ques. Isn’t there any by-law on that subject?

Ans. | don’t think so.

Ques. Look at Article 4, Section 4; does that refer
to the establishment of any branch office?

Ans. Section 4, did you say?

Ques. Yes; Section 5. Take the full article, Section
5, and read it.

Ans. “Section 5. The board of directors may hold
its special or regular meetings, or any of them, in the
City of Camden, New Jersey, or in the City of Wil-
liamsport, Pennsylvania, or in the City of Philadelphia,
Pennsylvania, and the books of the company, except the
stock and transfer book, may be kept in the office of
the company in the City of Williamsport or in the said
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City of Philadelphia. The stock and transfer book shall
be kept at the office of the company in the said City of
Camden, as required by law.”

Ques. Did you have an office in Williamsport? Also
read section 4.

Ans. “Section 4. Special meetings of the board of di-
rectors may be called by the president at any time, and
shall be called by him or the secretary whenever requested
in writing by any director. Special meetings of the board
of directors shall be held at such place in the city of Cam-
den, State of New Jersey, or in the city of Williamsport,
State of Pennsylvania, or in the city of Philadelphia,
State of Pennsylvania, and at such hour as shall be desig-
nated by the president or secretary, and notice in writing
or in person of the date, hour and place of each special
meeting of the board of directors shall be sent or mailed
or given to each director at least four days previous to
the time of holding such special meeting, and any business
may be transacted at any such special meeting of the board
of directors without being set forth in such notice.”

Ques. Is there any other by-law that you know of au-
thorizing the holding of meetings outside of the State of
New Jersey?

Ans. No, sir; that is the only by-law | know of.

Ques. Or establishing an office in the State of Penn-
sylvania ?

Ans. No, sir; the charter provides for it though, |
think.

Ques. Have you the charter there?

Ans. Yes, sir.

Ques. Show me the charter provision authorizing the
establishment of an office in Tower City, Pennsylvania.

Ans. Under the 7th article, section C, among the
powers of the corporation: “To hold its regular or spe-
cial meetings, or any of them, and have an office or offices
and keep the books of this corporation, except the stock
books and transfer books, outside of this State, in such
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place or places as shall be determined upon from time
to time by the board of directors of this corporation.”

Ques. Now, have the board of directors determined to
establish an office in the State of Pennsylvania at any
time?

Ans. Yes.
Ques. When? Refer to the minutes.
Ans. Probably a little informally— I was going to

explain that.

Ques. No, please refer to any minutes authorizing that.

Ans. 1 don’t think I can show you any minute authoriz-
ing it.

Ques. There is no minute authorizing it?

Ans. | don’'t think | can show you here any minute
until 1 refresh my memory a little bit. (After examina-
tion of book). I don’t think there in any formal minute
up to this year.

Ques. Is there any formal minute this year?

Ans. Yes. Under date of the 28th of February, 1916:
“On motion of Mr. Schoffstall the office was fixed at the
Commercial Hotel, Grant Avenue, Tower City, Pennsyl-
vania.”

Ques. That is February 28th, 19167?

Ans. Yes, sir.

Ques. Is there any direction given in that minute that
the office be registered in Pennsylvania ?

Ans. No.

Ques. You did register immediately afterwards, didn’t
you?

Ans. We didn’t register until May.

Ques. May, 1916, you registered?

Ans. | think it was the first of May.

Ques. And you hadn’t registered prior to that?

Ans. We re-registered. The company had been register-
ed under the old act of Pennsylvania of 1900.

Ques. But had you registered under the act of 19117

Ans. Not until this year.

9Q
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Ques. The Water Company we have been speaking
about is a holding company purely and simply, isn’t it?

Ans. We designate that as the United Company.

Ques. Because of the fact that there is another water
company ?

Ans. Yes, sir.

Ques. And in September, 1915, had the United Com-
pany any asset aside from the stock of the Williams Val-
ley Water Company?

Ans. Yes, sir.

Ques. What?

Ans. Stock of the Williams Valley Light, Heat &
Power Company.

Ques. How many shares?

Ans. The Water Company?

Ques. Yes.

Ans. All the stock.

Ques. And how many shares of the Electric Company ?

Ans. All the stock.

Ques. Did it have any other assets?

Ans. No.

Ques. The Electric Company stock was sold, was it
not?

Ans. It was sold in this transaction of the 8th of Sep-
tember. *

Ques. At the present time, therefore, the United Com-
pany has no asset except the stock of the Williams Valley
Water Company?

Ans. That is all.

Ques. And in 1915, in October of that year, wasn’t
that stock of the Williams Valley Water Company held
by the Pennsylvania Company under a trust agreement?

Ans. Yes, sir.

Ques. Giving the voting power to the Pennsylvania
Company or to the bondholders under the trust agree-
ment?

Ans. Yes, sir.
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Ques. So that the United Company didn’'t even vote
the stock of the Williams Valley Water Company?

Ans. No.

Ques. Well, you mean they did vote it?

Ans. They didn’t vote it.

Ques. Did not vote it?

Ans. No, sir.

Ques. And the stock was registered in the name of the
Pennsylvania Company as trustee on the books of the
Wi illiams Valley Water Company, was it not?

Ans. | am unable to say that.

Ques. Have you the books here?

Ans. Of the Williams Valley Water Company?

Ques. Yes.

Ans. No, sir.

Ques. Are you an officer in that company?

Ans. No, sir.

Ques. Then yvhat business did the United Water Com-
pany do in the year 19157

Ans. From the 18th day of May— prior to the 18th of
May we secured an injunction in Dauphin County, Penn-
sylvania, restraining Mr. Shaw and his associates from
interfering with the operation of the Williams Valley
W ater Company.

Ques. Yes. Now, what other business did it transact?

Ans. Well, as the owners of the stock of the— of a
majority of the stock of the United Company, the United
Company was obliged to preserve the property of the
Williams Valley Water Company, to conduct its affairs
and do whatever was necessary to keep it in working
shape.

Ques. Do you mean as the owner of the majority of
the stock of the Williams Valley Water Company?

Ans. No, as the owners of the majority of the stock of
the United Water, Gas & Electric Company, which was
the owner of all the stock of the Water Company.

Ques. | am talking about the United W ater Company.

9Q
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Ans. All right.

Ques. Not about you personally.

Ans. You asked what the United Company did.

Ques. Yes.

Ans. The United Company took charge of the property
of the Williams Valley Water Company.

Ques. | see. Now, did the Williams Valley Water
Company have a board of directors ?

Ans. Yes,
Ques. Officers?
Ans. Yes.

Ques. President, vice president, and so on?

Ans. Yes, sir; and they are restrained from doing any-
thing by an injunction granted by the D'auphin County
court.

Ques. What other business did the United Company do
in the year 1915 ?

Ans. Outside of conducting these affairs?

Ques. Aside from the lawsuit.

Ans. We managed the affairs of the Water Company,
collected its rents, paid its bills, paid the interest on its
bonds.

Ques. Did it transact any other business ?

Ans. No.

Ques. Where was its office? You said it had a branch
office in 1915, in Tower City.

Ans. The United Company?

Ques. Yes, the United Company. Where was that
office?

Ans. At the Commercial Hotel, at Tower City.

Ques. Is that an office building ?

Ans. No.

Ques. Was this a suite of rooms in that building?

Ans. No.

Ques. Was it a commercial hotel? Its name so indi-
cates.

Ans. Yes, sir.
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Ques. And whose room was it?

Ans, In the sitting-room, you might call it, or the
gentlemen’s parlor, is where we held our meetings.

Ques. Was it used exclusively by the United W ater
Company?

Ans. No, sir.

Ques. W as it used by the guests generally?

Ans. | suppose so, when they were there.

Ques. Except when you held your meetings there?

Ans. Yes, sir.

Ques. Any sign of the company on the door of the
room?

Ans. No.

Ques. Anything around the room to indicate that it
was the office of the United Water Company?

Ans. No.

Ques. Was there any agent of the company stationed
there to transact any business for the company?

Ans. It wasn’t necessary to have any there. The col-
lection of the rents and the work on the Williams Valley
W ater Company was done at Williamstown.

Ques. | understand, but I want to find out what hap-
pened at this so-called branch office ?
Ans. Very well. We met once a month, paid—

Ques. What county is Williamstown in?

Ans. Dauphin County,— paid any bills that were due,
arranged for work to be done to take care of the property
or to improve it, if it was needed, and conducted what-
ever business was necessary to carry on the Williams
Valley Water Company.

Ques. Who were the officers of the Williams Valley
W ater Company?

Ans. P. B. Shaw, W. W. Hepburn and George Park-
man. | don’t recall the rest of them.

Ques. Had the United Company any physical assets
aside from these stock transfer books?

Ans. No; and the ownership of this Williams Valley
W ater Company stock.
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Ques, In October, 1915, the books of the corporation
were not kept at the registered office in New Jersey, were
they?

Ans. The stock transfer book?

Ques. Yes.

Ans. No, sir.

Ques. Were they there?

Ans. No, sir.

Ques. Why were they taken away from the registered
office?

Ans. The first knowledge that | had of the stock trans-
fer book was in April of 1915- W e held a meeting of
the stockholders on the 8th of April, at Camden, and at
that meeting Mr. Shaw had the deputy sheriff meet us
and serve notice of a proceeding that he had instituted
in New Jersey, either at that meeting or a meeting at the
same time, following, of the directors. Then Mr. Starr
gave me this book, suggested that it hadn t been written
up to date and that | should take it along and write it
up. That is how it came into my possession; that is why
I took it along.

Ques. And you never returned it?

Ans. Never returned it, and it isn’'t written up any
more than it was the day it left. As soon as | tackled it
I found something that did not check and | quit.

Ques. Will you refer to your minutes and find an au-
thorization for the acceptance of service of process in
Schuylkill county on behalf of the United Water Com-
pany in this suit?

Ans. There isn’'t any.

Ques. There is none?

Ans. No, sir; I am sure | can say that.'

Ques. The records show that you accepted service?

Ans. Yes, sir; as secretary of the United Company.

Ques. Why did you accept service?

Ans. Because | thought it was my duty to do it.

Ques. Did you know how long a time you had in which
to answer interrogatories?
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Ans. Well, | understood fifteen days.
Ques. But you answered them inside of a week, didn’t
you?

Ans. | think not.

Ques. Weren't the interrogatories given to you on the
first and didn’t you answer them on the 8th?

Ans. | think interrogatories were sent along about the
25th, as | recall.

Ques. At that time you had signed the agreement with
Mrs. Hepburn for the purchase of stock from her, had
you not?

Ans., W e signed that.

Ques. And you knew that she claimed to be the owner
of that stock and agreed to sell it to you?

Ans. Well, we knew so far as the agreement would give
us any knowledge; yes.

Ques. And you assumed that she was the owner and
she was to deliver it?

Ans. N o;that is assuming. We didn't assume anything.
We just simply agreed that the agreement as prepared
by Mr. Williams, the original agreement, could be split
into two parts, and it made no difference to us who made
delivery of this stock provided everything else was done.

Ques. You weren't assuming that she was the owner
at all?

Ans. We were not.

Ques. W hy didn’t you insist upon the party whom you
supposed to be the owner signing the agreement?

Ans. We didn’t care about that end of it.

Ques. You were putting up $8,000, weren't you, for
the stock?

Ans. Yes, sir. We didn't put it up until later, and we
expected, when this agreement came along, that when the
time came for settlement that Mrs. Hepburn or Mr. Hep-
bum or Mr. Shaw, whoever it was, would be ready to
turn over everything they agreed to turn over and we
would have the money ready.

21
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Ques. You assumed that, notwithstanding the fact that
you had an agreement with Mrs. Hepburn?

Ans. Very well. We assumed they were acting in
good faith. We acted in good faith ourselves, put up
our money.

Ques. You knew she claimed to be the owner on June
23d, 1915, when the agreement came to you, did you
not?

Ans. We didn't assume anything about it.

Ques. W asn't it recited that she was the owner in the
agreement?

Ans. Yes, sir.

Ques. Now, when you came to answer the interroga-
tories, on behalf of your company, as to the ownership
of stock in your company by P. B. Shaw, did you make
any reference to the fact that Mrs. Hepburn claimed to
be the owner of those shares of stock ?

Mr. Connelly: | object.

The Vice Chancellor: 1 will let it be received, but
| do not see what good it does. What is it you want to
develop, Mr. Stockwell? Suppose he did— what dif-
ference does it make ?

Mr. Stockwell: Well, I don't know ; at the same time,
the attitude of the witness did not exactly please me.

The Vice Chancellor: Let it be answered, if you
think it is of any value.

Mr. Starr: May | state an objection? Mr. Stock-
well is assuming that the document contains a state-
ment that does not exist, and | do not think that Mr.
Bressler was called upon to say who the owner of the
stock was; simply, called upon to say in whose name
the stock stood on the books of the company.
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The Vice Chancellor: Well, you are assuming now
what appears of record any way, aren’t you?

Mr. Stockwell: Well, the records will show.
Mr. Starr: Yes.

The Vice Chancellor: Doesn’t the record show?
Mr. Stockwell: Yes, the record will show.

Ques. | think you said that the undersigned form
of agreement which you produced was prepared in the
office of C. J. Hepburn?

Ans. No; Carroll R. Williams.

Ques. | misunderstood you, then.

Ans. Mr. Carroll R. Williams prepared all the agree-
ments.

Ques. Did you have a meeting in Mr. C. J. Hep-
burn’s office at all?

Ans. Mr. W. W. Hepburn,”Mr. Williams and myself
met at his office. Mr. C. J. Hepburn was not present.
I think he was already sick; | think that was Mr. W.
W .’'s statement, that Mr. C. J. was down with typhoid.

Ques. | understood you to say that Mr. C. J. Hep-
burn was there.

Ans. No; it was at his office, in the Bailey Build-
ing.

By Mr. Hepburn:

Ques. Mr. Bressler, you made a statement in direct
examination that you received a notice from me in the
latter part of October. Now, as a matter of fact, was
that not a notice dated October 29th, signed by Jane
Shaw Hepburn? You have it there, haven't you?

Ans. | think that is right, yes; but it came from
you.
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Ques. You got that in the mail, didn’t you?

Ans. Yes, sir.

Ques. You mean in one of my envelopes?

Ans. Yes. Well, let me see. You see, Mr. Hepburn,
there is so much in this thing that was done in a
roundabout way. You would send your letters to Mr.
Wi illiams to forward to me, and | would answer you in
the same way.

Ques. | am not speaking of that.

Ans. Well, | think that came by that route.

Ques. Well, that was the letter of October 29th, in
which Jane Shaw Hepburn notified you of her claim
of ownership and demanded the issuance of that stock ?

Ans. Yes, sir.

Ques. That was before you answered the interroga-
tories ?

Ans. Yes, sir.

Ques. And you made no answer of her claim to
ownership of the stock in your answer to the interroga-
tories ?

Ans. No, sir.

Ques. Why?

Ans. Because | didn’'t choose to. As | told you in
your office, when Mr. Williams and | were there, we
didn’t propose to interfere; that we would answer the in-
terrogatories exactly as they said and then let the
Court determine whose stock it was.

Ques. And you remember at that time, do you not,
that | requested you to at least show that notice to your
counsel in Schuylkill County?

Ans. Yes, sir.

Ques. And you refused ?

Ans. Yes, sir.

Ques. Why did you so refuse?

Ans. Because | didn’'t care to mix in any further.

Ques. Do you recall also that | stated to you that
your duty as a director of the United.Water Company
was to give the information— protect them in as far as
as you could?
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Ans. You may have stated so.

Ques. Don’t you recall further that | also stated to
you that if the stock was tied up by this attachment pro-
ceeding we might lose the consent of the bank to the en-
dorsement of these bonds that you gentlemen were so
anxious to secure?

Ans. Yes, sir.

Ques. Do you remember what you answered me?

Ans. | don’'t recall.

Ques. Didn't you say that Mr. Saul said to you he
had another way of getting that; you needn’t bother
yourself about it?

Ans. | never made any such statement, Mr. Hep-
burn.

Ques. Now, are you sure of that?

Ans. Yes, sir.

Ques. Who was Mr. Carroll Williams? He repre-
sented you people in Philadelphia?

Ans. Yes, sir.

Ques. And the United Water Company?

Ans. Yes, sir.

Ques. Don’t you remember that Mr. Carroll Wil-
liams also said to you that he would advise you to show
that notice to your counsel in Schuylkill County, and
you refused again?

Ans. | think Mr. Williams said that he did not think
it would do any harm if I did show it.

Ques. Didn’'t he.say, “Mr. Bressler, I advise you to
do it. Your duty calls for it?

Ans. | don’'t recall any such statement, Mr. Hep-
burn. 1 do recall you tendering us a bond and telling
us— the bond wasn’'t worth anything; we wouldn't take
it.

Ques. The Fidelity Company of Maryland is no good,
you mean?

Ans. No, sir; | hold their bond and cannot collect a
cent on it.
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Ques. You said that the first meeting you had relative
to the stock with Mr. W. W. Hepburn was in Mr. Will-
liams’ office in Philadelphia— relative to the purchase of
this stock, at which the original agreement was prepared.
Now, he testified he had a meeting with you on June 2d.

Ans. Yes, sir.

Ques. Prior to that time, in Tower City. Is that so?

Ans. He was in Tower City on the 2d of June, but we
met at Mr. Williams’ office in May.

Ques. Did you have any meeting with Mr. Hepburn
up at Tower City before Mr. Hepburn mentioned?

Ans. All the arrangements had been made for his
meeting in Tower City as the result of the meeting of
Mr. Fees, Mr. Snyder and Mr. Schoffstall and Mr. Sea-
brease, Mr. Lucas,-Mr. W. W. Hepburn— | think that
was all that was there.

Ques. Now, you say the papers, then, were prepared
before the meeting at Tower City?

Ans. The understanding was arrived at before the
meeting in Tower City.

Ques. When were the first papers signed?

Ans. The 2d of June.

Ques. Who prepared them ?

Ans. They were written up right in the office; | wrote
them.

Ques. You wrote them?

Ans. Yes, sir; at Mr. Hepburn’s dictation; we worked
them out together sitting there.

Ques. Are those the papers? (Exhibiting to witness.)

Ans. He sent on typewritten copies later of them.

Ques. These are the papers, are they not?

Ans. | think so. Yes, sir; those are the papers.

Mr. Hepburn: 1 would like them marked for identi-
fication.

(Said papers marked C-6 and C-7 for identification.)
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Ques. And you say at that time that he did not tell you,
as he has stated, that Mrs. Hepburn was the owner of
that stock?

Ans. No, sir.

Ques. You feel sure on that?

Ans. Yes, sir.

Ques. One thing more, Mr. Bressler. Won't you show
me on the minutes of the United Water Company any
authority whatever for the United Water Company tak-
ing over and running the business of the Williams Val-
ley Water Company in Dauphin county, Pennsylvania.

Ans. | cannot do that; it is not on the minutes, sir, but
it is one of the provisions of the deed of trust.

Ques. What?

Ans. That they shall maintain the property, care for it,
preserve its existence.

Ques. You gentlemen, as individuals, had filed the bill
in Schuylkill county to enjoin the board of directors from
proceeding ?

Ans. No; the Sterling Electric Company filed that.

Ques. And the Sterling Electric Company at that time
was conducting its operation?

Ans. Yes, sir.

Ques. Didn’t they continue to operate it?

Ans. Yes, sir; up to the time of the sale.

Ques. So that in May, 1915, the Sterling Electric Com-
pany was conducting the business of the Williams Val-
ley Water Company?

Mr. Archer: It seems to me that the cross-examina-
tion has proceeded beyond all limit. It has got to a
point now where we are all wasting our time. | cannot
see how it is in any way related to the matter in issue.

Ans. Yes, sir.

The Vice Chancellor: | would like to know the im-
portance of whether they do business in Pennsylvania or
not.

30
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Mr. Hepburn: 1 do not think it makes any difference
at all under the attachment proceeding. That is all.

George Parkman, recalled.
By Mr. Connelly:

Ques. Do these books of Mr. Shaw show his financial
10 condition, beginning, say, in 1906— or, whatever it is
statement of assets and liabilities ?

Ans. Yes; they will show that.

Ques. Is it on a sheet to which you can refer?

Ans. No. L

Ques. Can you tell me what his assets arid liabilities
were January ist, 1907, for instance?

Ans. Not without going over the books; not unless |
took off a statement.

Ques. Did you take off statements annually?

to Ans. Yes.

Ques. Do you recall what his financial condition was
January ist, 1907, for instance— the amount of his assets
and liabilities?

Ans. About a million and two hundred thousand net.

Ques. A million and two hundred thousand dollars net?

Ans. Yes.

Ques. And what about the next year, 1908?

Ans. Practically the same,

on Ques. 19097

Ans. About the same.

Ques. 19107

Ans. A little less.

Ques. How much less?

Ans. About $300,000.

Ques. Less than a million?

Ans. Yes; about between eight and nine hundred thou-
sand dollars.
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Ques. That is January, 19107

Ans. Yes.

Ques. January, 19117

Ans. A little less.

Ques. How much less?

Ans. About a hundred thousand dollars.

Ques. About a hundred thousand dollars?

Ans. $100,000 less.

Ques. Making a total of how much?

Ans. About $700,000 net.

Ques. And 19127

Ans. About $500,000 net.

Ques. And 19137

Ans. Considerably less.

Ques. Well, how much less?

Ans. Well, it all depends, of course, how you value
the securities.

Ques. Well, you have been valuing them heretofore?

Ans. Well, we valued the Pennsylvania Marble & Gran-
ite Company as a going concern. 20

Ques. Was it a going concern?

Ans. It was a going concern.

Ques. Well, January 1st, 1912, what were his net
assets ?

Ans. | couldn’t tell you without going over the stocks.

Ques. But you can tell up to that time?

Ans. Yes.

Ques. Why can’t you tell as to 1912?

Ans. Well, because the securities at that time had a
totally different valuation. 30

Ques. Had their value depreciated ?

Ans. Yes, considerably.

Ques. To what extent?

Ans. Well, as | say, | would be unable to tell unless
I went over the statement.

Ques. Well, when you left his employ his liabilities
exceeded his assets, didn’t they?
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Ans. Well, that is almost impossible to say. His securi-
ties are exactly the same, as far as the par valuations go,
but they depreciated in value, and therefore it all depends
what you can realize from those securities.

Ques. Well, at the time you left his employ his liabili-
ties exceeded his assets,— is that correct?

Ans. | wouldn’t say that.

Ques. The bank loans and other liabilities exceeded his
assets, did they not?

Ans. | wouldn’t say that.

Ques. Did they exceed his assets January ist, 1915?

Ans. | wouldn’t say that.

Ques. But you are absolutely sure that back in 1907
he was worth over a million dollars?

Ans." Yes, sir.

Ques. And from 1912 down you haven’t the slightest
idea what he was worth ?

Ans. No.

Ques. And you were his bookkeeper all that time ?

Ans. Yes, sir.

Ques. Making up statements each year?

Ans. Yes, sir.

Ques. And your recollection of 1907 is perfectly clear
but 1915 y°u are absolutely blank,— that is correct?

Ans. Yes.

Ques. Will you make up a statement of his assets as
of January ist, 1915, and as of the time when you left
his employ?

Ans. Will I make it up?

Ques. Yes.

Ans. Who will compensate me for it?

Ques. How long will it take you to make it?

Ans. About a week.

Ques. From those books?

Ans. Yes, from those books.

Mr. Connelly: We ask that the books be left subject
to our inspection.
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The Vice Chancellor: You can have them until the
end of the trial, no longer.

Harper T. Bresseer, recalled.
By Mr. Connelly:

Ques. Mr. Bressler, | understand you want to read an-
other minute.

Ans. In going over the minute book | find— Mr. Stock-
well asked in regard to the minutes showing anything
fixing Tower City as the place for holding the meeting.
In the minutes of April 15th, 1915, at a meeting held at
Camden, N. J., I find this minute:, “Mr. Bressler moved
that the first Friday of every month, at 7.30 o’clock in the
evening, at the office of the Sterling Consolidated Electric
Company, in the Borough of Tower City, Pa., be desig-
nated as the time and place for the holding of the regular
meetings of the directors. The above motion was duly
seconded, put to vote and carried.” | would just like to
explain that the Commercial Hotel was the place of— the
office of the Sterling Consolidated Electric Company.

Mr. Connelly: | offer in evidence exemplified copy of
record of suit of Pennsylvania Company for Insurance on
Fives & Granting Annuities against P. B. Shaw, No. 318,
June Term, 1915. C. P. No. 3.

(Said paper marked Exhibit D-9).

George M. Roads, a witness produced in behalf of the
defendants, being duly sworn according to law, on his
oath says—.
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By Mr. Connelly:

Ques. Mr. Roads, where do you reside?

Ans. Pottsville, Pa.

Ques. What is your profession?

Ans. | am a member of the Bar.

Ques. And were you the attorney for the Pennsylvania
Company in the matter which resulted in the attachment
against P. B. Shaw and the proceeding of the sale of the
stock?

Ans. | was.

Ques. Are those proceedings which occurred in Schuyl-
kill County, Pa., regular?

Mr. Stockwell: i object to that. They speak for them-
selves. Have you put that record in?

Mr/ Connelly: Yes.
Mr. Stockwell: The record is in.

The Vice Chancellor: It is competent for an attorney
to testify to the law of a State. If there is any question
raised on these matters | suppose it would be proper to
submit it to the judgment of a member of the Bar of
Pennsylvania, but do you understand there is such ques-
tion?

Mr. Connelly: I will withdraw that question.

Ques. Are you familiar with the laws of Pennsyl-
vania?

Ans. Somewhat.

Ques. With regard to the issuing of attachments and
executions against foreign corporations?

Ans. | am to some extent.

The Vice Chancellor: Is it not your understanding,
Mr. Connelly, that an exemplified copy of a judgment
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in a foreign jurisdiction carries with it at least a pre-
sumptive assumption of its validity? If a court has
entered a judgment | apprehend that a court of another
State must assume that the judgment is regular. If it is
attacked upon any ground then perhaps it might be
necessary to have the opinions of counsel in the other
State, but I should think not otherwise. Does it not
carry with it on its face a presumption of regularity and
validity ?

Mr. Archer: If your Honor please, | suggested to
Mr. Connelly that it might be well to prove by a mem-
ber of the Pennsylvania Bar that under the law of the
State of Pennsylvania the stock of a foreign corpora-
tion doing business in Pennsylvania would be subject to
the lien of an attachment.

The Vice Chancellor: If you think it necessary in-
troduce it.

By the Vice Chancellor:

Ques. Is that the law of Pennsylvania?
Ans. Yes, sir.

By Mr. Archer:

Ques. Did the Pennsylvania Company purchase this
stock of the United Water Company at that sale under
the attachment in Schuylkill County?

Mr. Stockwell: That is admitted.

Ans. Yes; the company purchased the stock at the
Sheriff's sale on a judgment entered, on the answers
of the garnishee, the United Water, Gas and Electric
Company, it was entered in the court and a Fi. Fa.
regularly issued to sell that stock.

No cross-examination.

Defendants rest.
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William Williamson Hepburn, recalled

By Mr. Stockwell:

Ques. You have heard the testimony of Mr. Bressler
with reference to a telephone conversation by you with
some one in Philadelphia at a meeting you had with Mr.
Bressler and his friends up in Power City. Did you
have such a conversation?

Ans. | think Mr. Bressler stated correctly, it was a
telephone conversation between myself and some person
jn Williamsport, Pa., at that time; at a meeting | held
with them in Tower City | did have a conversation
with Mr. Shaw in Williamsport.

Ques. And what was that conversation?

Ans. The conversation was, as | repeated before, that
Mr. Shaw’s attorney, Mr. Seth T. McCormick, said
that the agreement which had been prepared on the
basis that Mr. Shaw and myself were the parties of the
one part and the Tower City people parties of the other
part, was not in proper form and he would not advise

Shaw to execute it in that way, it would have to be
separated and put in two different agreements. | cer-
tainly made no such reference to putting in the name
of stock of Shaw. | told Mr. Bressler and his people
that he did not understand the thing. | feel sure |
showed authority from Mr. Shaw authorizing me to
act for him. | told him | was acting for Mrs. Hepburn,
who owned the stock, and that I represented the Gen-
eral Utilities Company, of Baltimore, and | made an
agreement with him that night in which I myself acted
for all these parties and agreed to sell the stock, and
also for the purchase of the electric property.

Ques. | call your attention to a paper which is™called
an unsigned form of agreement, D-5. Whom did you
represent as party of the first part to that agreement?
see you are down there as one of the parties of the first
part.

Ans. | represented Mrs. Hepburn.
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Mr. Connelly: | object. The agreement is in evi-
dence and ought to speak for itself.

Ques. It states that the parties of the first part own
or control 380 shares of the capital stock of the United
Water Company’s stock.

The Vice Chancellor: Does it state who the parties
of the first part are?

Mr. Stockwell: Yes. Mr. Hepburn is one of the
parties.

Mr. Connelly: And Mr. Shaw is the other.
The Vice Chancellor: What more do you want?

Mr. Stockwell: He has already said he acted for his
wife in the preparation of this agreement.

The Vice Chancellor: I do not think he could say
it more emphatically than he has said it.

By Mr. Connelly:

Ques. Did you have a power of attorney from your
wife?

Ans. No; | had no written power of attorney.

Ques. You had a written power of attorney from Mr.
Shaw?

Ans. Yes, sir.

Ques. Did you have one from the General Utilities
Company?

Ans. | think | had one later when it came to the pay-

ment of the $5,000. | was designated in that con-
tract as the agent for the company, and | took the $5,-
000 up there. | think Mr. Bressler and these other

gentlemen recognized that I was representing the Gen-
eral Utility Company.

10
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EXHIBIT C-i.

Memorandum of six stock certificates, marked together
as Exhibit C-i.

Certificate No. 45 for 100 shares of United W ater, Gas
& Electric Company, in the name of P. B. Shaw, dated
April 29, 1910, endorsed on the back as follows:

“For value Received hereby sell, assign and transfer

unto

Shares of the Capital Stock represented by the within
Certificate and do hereby irrevocably constitute and ap-

point Attorney to

transfer the said stock on the Books of the within named
Company with full power of substitution in the premises.
Dated T
P. B. Shaw.
Sealed and Delivered

in the presence of
"W. w Hepburn.

$2.00 revenue stamp
cancelled by me.
Penalty remitted.
E. Eederer, Coll.
10/28/15 F. S. M., Dep. Coll.

Certificate No. 44 for 100 shares of United W ater, Gas
& Electric Company, in the name of P. B. Shaw, dated
April 29, 1910, endorsed on the back as follows :

“For value Received hereby sell, assign and transfer

unto

Shares of the Capital Stock represented by the within

Certificate, and do hereby irrevocably constitute and ap-

point Attorney to
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transfer the said stock on the Books of the within named
Company with full power of substitution in the premises.
Dated 19
P. B. Shaw.”
Sealed and Delivered
in the presence of
W. W. Hepburn.
$2.00 revenue stamp
cancelled by me.
Penalty remitted.

E. LedERER Coll.
10/28/15 E. S. M., Dep. Coll.

Certificate No. 46 for 50 shares of United W ater, Gas
& Electric Company, in the name of P. B. Shaw, dated
April 29, 1910, endorsed on the back as follows:

“For value Received hereby sell, assign and transfer
unto

Shares of the Capital Stock represented by the within
Certificate, and do hereby irrevocably constitute and ap-
point Attorney to
transfer the said stock on the Books of the within named
Company with full power of substitution in the premises.
Dated 19
P. B. Shaw.”
Sealed and Delivered
in the presence of
W. W. Hepburn.
$1.00 revenue stamp
cancelled by me.
Penalty remitted.
E. Lederer, Coll.
10/28/15 F. S. M., Dep. Coll.

Certificate No. 47 for 50 shares of United W ater, Gas
& Electric Company, in the name of P. B. Shaw, dated
April 29, 1910, endorsed on the back as follows:

23
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“For value Received hereby sell, assign and transfer
unto
Shares of the Capital Stock represented by the within
Certificate, and do hereby irrevocably constitute and ap-
point Attorney to
transfer the said stock on the Books of the within named
Company with full power of substitution in the premises.
Dated 19
P. B. Shaw.”
Sealed and Delivered
in the presence of
W. W. Hepburn.
$1.00 revenue stamp
cancelled by me.
Penalty remitted.
E. LederEr, Coll.
10/28/15 F, S. M., Dep. Coll.

Certificate No. 48 for 49 shares of United Water, Gas

& Electric Company, in the name of P. B. Shaw, dated
April 29, 1910, endorsed on the back as follows:

“For value Received hereby sell, assign and transfer
unto

Shares of the Capital Stock represented by the within
Certificate, and do hereby irrevocably constitute and ap-
point Attorney to
transfer the said stock on the Books of the within named
Company with full power of substitution in the premises.
Dated 19
P. B. Shaw.”
Sealed and Delivered
in the presence of
W. W. Hepburn.
98c. revenue stamp
cancelled by me.
Penalty remitted.
E. LEDERER, Coll.
10/28/15 F. S. M., Dep. Coll.
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Certificate No. 39 for 1 share of United Water, Gas
& Electric Company, in the name of Lewis Starr, dated
December 15, 1904, endorsed on the back as follows:

“For value Received hereby sell, assign and transfer
unto

Shares of the Capital Stock represented by the within
Certificate, and do hereby irrevocably constitute and ap-
point Attorney to
transfer the said stock on the Books of the within named
Company with full power of substitution in the premises. R)
Dated 19
Lewis Starr.”
Sealed and Delivered
in the presence of
Margaret H. Scueey.
2c. revenue stamp
cancelled by me.
Penalty remitted.
E. LederEr, Coll.
10/28/15 E. S. M., Dep. Coll. 20

EXHIBIT C-2.

Is agreement dated June 23, 1915. Copy of which
is attached to the bill as Exhibit C-i, and appears on
page 16 of this State of Case.

30
EXHIBIT C-3.

Is agreement dated July 9, 1915. Copy of which is
attached to answer and counter-claim of The Pennsyl-
vania Company, as Exhibit D-5, and appearing on page
40 of this State of Case.
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EXHIBIT D-4.

IN THE COURT OF COMMON PLEAS OF
SCHUYLKILL COUNTY.

Pennsylvania Company for No. 340. Novem-

Insurance on Lives and b r Term, 1915-
Granting Annuities, Attachment
10 Execution With
VS. Notice to United
P B Shaw. W ater, Gas and

Electric Com-

$2.50 pd. by Atty. pany as Gar-

No. 23. Nov. Term, 1915. NISHEE.
Issued Oct. 19th, 1915-

Nov. i, 1915. Interrogatories filed.

Same day Rule entered in the above stated case on the
above named Garnishee to file its answer to the append-
ed Interrogatories within twenty days of service or
judgment by default. Sec. Leg.

And now, November 1, 1915, service of a copy of the
within Interrogatories and rule to answer is hereby ac-
cepted on behalf of the United Water, Gas and Electric
Company, Garnishee, within named.

30 Harper T. Bressler,
Secretary.

November 8, 1915, Answer to Interrogatories filed.

Served the within writ on United Water, Gas and
Electric Company by giving to Harper T. Bressler, sec-
retary of said company, and Renn W . Fells, treasurer of
said company, a true and attested copy of the same and
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making to them the contents thereof personally on Oct.
19th, 1915, Nihil Habet as to P. B. Shaw.
So answers
Charges F. Ditcher
Sheriff.

And now, November 15, 1915, on motion of Geo. M.
Roads, Esq., attorney for the plaintiff above named,
judgment is hereby entered for the plaintiff upon the an-
swers filed by the Garnishee above named to plaintiff’'s
Interrogatories filed on November 1, 1915, as follows:
That there is standing on the books of the United W ater,
Gas and Electric Company, the Garnishee above named,
the following shares of stock belonging to P. B. Shaw,
defendant above named, with the right with the plaintiff
hereby to proceed by execution on its judgment No. 23,
November, 1915 (for $93,693.94), with interest, &c., or
so much as is due thereon against P. B. Shaw, the de-
fendant, to sell three hundred and seventy-nine shares of
stock standing on the books of the United Water, Gas
and Electric Company, Garnishee above named, in the
name of P. B. Shaw, as may be necessary to satisfy the
said judgment.

Certificate No. 32 for 15 shares

tt ft it

] 36 5

it it 37 ft 10 tt
tt o4 ™ 100 0™
* " 45 " 100 ©
tt tt 46 tt 50 tt
ft tt 47 ft 50 it

tt ft

48 " 49 e
By the Court.
C. N. Brumm,

A. E. J.
Entered in Judgment I. & D.

Levied on personal property of defendant as per
schedule hereto annexed, and after due advertisement, ac-
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cording to law, sold the same Dec. 14, 19155 f°r the sum
of ($40.00) which was applied in part payment of costs
and balance of costs paid by plaintiffs.

Atty. Nulla. Bona, as to debt.

So answers
Charts F. Ditchey,

Sheriff.

T. & E........... SM o $250

ALY oo 3 00

10 Crier .veeeeenn, 25
= SRRSO 30

Prot. Reese, Interrogatories.......cccceeueene 1 00

Prot. R EESE e 25

Shff. DItCheY i 8 55

Prot. REEeSE et et . 25

Atty. R0OAAS e 1 00

Fi. Fa. Jany., 1916— 9 Atty.......... 1 00

Prot. Reese ...coveeene 5°

Shff. DItCh ey e 27 80

$46 40

IN THE COURT OF COMMON PLEAS OF

SCHUYLKILL COUNTY.
Pennsylvania Company EOR
Insurance on Lives AND
No. 23. Novem-
80 Granting Annuities,

ber Term, 1915*
VS.

P. B. Shaw.
Judgment September 8, 1915, for $935693%94, with in-

terest from July 13, 1915, fav°r of the plaintiff and
against the defendant, to No. , November Term, 1915.
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Issue a writ of attachment execution against the de-
fendant to attach and levy in satisfaction of said judg-
ment all of the stock of the United Water, Gas and Elec-
tric Company, which still stands in the name of P. B.
Shaw, defendant above named, on the books of the said
United Water, Gas and Electric Company, or held other-
wise by said company, and insert in said writ a clause
of summons in the nature of a Scire Facias against the
said United Water, Gas and Electric Company, as Gar-
nishee, requiring it to appear at the next term of said
court and show cause why said judgment shall not be
levied of the said stock of the defendant in the hands of
the said company.

Returnable Sec. Leg.

Geo. M. Roads,
Attorney for Plaintiff.
To John W. Reese, Esq.,
Prothonotary,
Pottsville, Pa.
October 19, 1915.

Attorney for Plaintiff.

ScHUYEKIEE couNTYy, ss.

The Commonwealth of Pennsylvania, to
[seae.] the Sheriff of Schuylkill county, Greeting:

Whereas, Pennsylvania Company for Insurance on
Lives and Granting Annuities obtained a judgment in
our Court of Common Pleas of the county aforesaid, to
November Term, 1915, No. 23, against a certain P. W.
Shaw for the sum of ninety-three thousand six hundred
and ninety-three dollars and ninety-four cents ($93,693.-
94), and which judgment is still due and unpaid. And
whereas, it is alleged that the said defendant is entitled
to receive from a certain United Water, Gas and Elec-

20
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trie Company a sum of money sufficient to satisfy and
pay the judgment aforesaid of the said plaintiff, and the
said plaintiff praying that a convenient remedy for the
recovery of the said judgment out of the moneys in the
hands of the said Garnishee as is alleged may be had,
and we being willing that those things which are rightly
done in our said Court may be duly executed, do com-
mand you, that you attach all and singular the debt or
moneys in the hands of Garnishee as aforesaid, and pay-
able to the said defendant, and all of the stock of the
United Water, Gas and Electric Company which still
stands in the name of P. B. Shaw, defendant, above
named, on the books of the said United Water, Gas and
Electric Company or held otherwise by said company,
or in which the said defendant may be interested, and
that you, by honest and lawful men of your bailiwick,
make known to the said defendant and Garnishee as
aforesaid, that they be and appear before our Judges at
Pottsville, at our Court of Common Pleas, there to be
held on the second Monday of November next, to show
if anything they have or know to say why the afore-
said plaintiff execution for the aforesaid judgment and
costs, &c., against the said.defendant as aforesaid, of the
moneys of the said defendant in the hands of Garnishee as
aforesaid being ought not to have. And have you then
there the names of those persons by whom you shall make
it known to them and this writ.

W itness, the Honorable H. O. Bechtee, Esquire,
President of our said Court at Pottsville, the 19th day of
October, A. D. one thousand nine hundred and fifteen.

John W . REESE,
Prothonotary.

Served the within writ on United Water, Gas and Elec-
tric Company by giving to Harper T. Bressler, secretary
of said company, and Renn W . Fees, treasurer of said
company, a true and attested copy of the same and mak-
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ing known to them the contents thereof personally on
October 19th, 1915. Nihil Habet as to P. B. Shaw.

So answers
Chartes F. Ditchey,
Sheriff.
IN THE COURT OECOMMON PLEAS OF 10

SCHUYLKILL COUNTY,

Ob November Term, 1915. No. 340.

N Attachment sur
Penns Co. for Insurance
Judgment W ith

on Lives and Granting Clause of Scire

Annuities, Facias to T he U nited
vs W ater, Gas and Eeec- *0
trig Company of
P. B.. Shaw.

Tower City.

Interrogatories to be Exhibited to said Garnishee.

1. Do you know P. B. Shaw, of whom you are the
Garnishee in the above proceedings?

2. Have you any commercial or other transactions with oq
the said P. B. Shaw? If yea, what was the state of your
accounts with him on the 19th day of October, 1915
(date of the service of attachment.) Annex to your an-
swer a copy of your account with him as it was on that
day.

3. Was there or was there not a balance in your hands
in favor of the said P. B. Shaw on the 19th day of Oc-

24
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tober, 1915, or any time since? If yea, state the amount
particularly.

4. Had you in your possession any goods or mer-
chandise, money or effects, of any nature whatever, be-
longing to the said P. B. Shaw on the said 19th day of
October, 1915, or at any time since? |If yea, state the
nature, quality and value of said goods, merchandise,
money or effects.

5. Were you not, on the 19th day of October, 1915,
indebted to the said P. B. Shaw in some way? If yea,
in what way, and in what amount? or have you not since
become so indebted, and if so, when and how?

6. Had you standing on the books of your company,
or otherwise, in your possession or control, or that of
any of your officials, any shares of the capital stock be-
longing to the said P. B. Shaw? If yes, state the num-
ber of shares.

State particularly with the number of the certificates.

Geo. M. Roads,
Attorney for Plaintiff.

November 1, 1915, Rule entered on above named Gar-
nishee to file answer within twenty days from date of
service or judgment by default.

Extract from the Records.

John W. Reese,
Prothonotary.

And now, November 1, 1915, service of a copy of the
within Interrogatories and Rule to Answer is hereby ac-
cepted on behalf of The United Water, Gas and Elec-
tric Company, Garnishee within namec”.

Harper T. BreseekEr,
Secretary.
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IN THE COURT OF COMMON PLEAS OF
SCHUYLKILL COUNTY.

Penna. Co. for Insurance No. 340. November
Term, 1915.

on Lives and Granting Attachment Sur Judg-

ment with Ceause

Annuities, of Scire Facias to
The United W ater,
VS. Gas & EeEctric Com-
pany of Tower City,
P.B. Shaw. Garnishee.

Answer of the United W ater, Gas & Eeectric
Company, Garnishee Above Named, to the Ruee
Dated November, 1915, Entered Against the said

Garnishee to Fiee lts A nswer.

The said The United Water, Gas and Electric Com -
pany, garnishee above named, answers the interroga-
tories exhibited to it in the attachment executions sur
judgment above stated as follows;

1. Do you know P. B. Shaw, of whom you are the
garnishee in the above proceedings?

Answer. Yes,

2. Have you any commercial or other transactions
with the said P. B. Shaw? if yea, what was the state
of your accounts with him on the 19th day of October,
1915> (date of the service of attachment). Annex to
your answer a copy of your account with him as it was
on that day.

Answer. Yes. For further answer to this interroga-
tory see the answer to question No. 6.

3- Was there or was there not a balance in your hands
in favor of the said P. B. Shaw on the said 19th day of
October, 1915, or any time since? If yea, state the
amount particularly.

Answer, No, and for further answer see answer to
question No. 6 below.

20
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4. Had you in your possession any goods or mer-
chandise. money or effects of any nature whatever be-
longing to the said P. B. Shaw on the said 19th day of
October, 1915, or at any time since? If yea, state the
nature, quality and value of said goods, merchandise,
money or effects.

Answer. None other than is stated in the answer to
guestion No. 6 below.

5. Were you or not on the 19th day of October, 1915,
indebted to the said P. B. Shaw in some way? If yea,
in what way, and in what amount? or have you not
since become indebted, and if so, when and how ?

Answer. No.

6. Had you standing on the books of your company
or otherwise in the possession or control, or that of your
officials, any shares of the capital stock of your company
belonging to the said P. B. Shaw ? If yea, state the
number of shares. State particularly with the number
of the certificates.

Answer. The following stock of the United Water,
Gas and Electric Company is standing upon the books
of the said company in the name of P. B. Shaw, the de-
fendant above named:

Certificate. No. of Shares. Date of Transfer.
32 15 Feb. 12, 1900
36 5 Feb. 12, 1900
37 10 Feb. 12, 1900
44 100 Apr. 29, 1911
45 100 Apr. 29, 1911
46 50 Apr. 29, 1915
47 50 Apr. 29, i9J5
48 49 Apr. 29, i935
Total shares............ 379
The United W ater, Gas and EeEctric Company.
(Corporate Seal.) By B. W. FEES,
H arper T. BrESSEER, President.

Secretary.
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Schuyekiee County, ss.

Personally appeared before me the undersigned, a
justice of the peace in and for said County, Harper T.
Bressler, secretary of the United Water, Gas and Elec-
tric Company, who being duly sworn, saith that the
facts set forth in the foregoing answers to Interroga-
tories are to the best of his knowledge, information and
belief, true.

(Corporate Seal) Harper T. BrESSEER

Sworn and subscribed before me this 3rd day of No-
vember, 1915
Eugene Horn, J. P.

My cofnmission expires first Monday in January, 1920.

IN THE COURT OF COMMON PLEAS OF
SCHUYLKILL COUNTY.

Penna. Co. eor Insurance No. 340. November
Term, 1915.
Attachment Sur Judg-
ment WITH CeAUSE

VS. oe Scire Facias to

on Lives and Granting

Annuities,

P. B. Shaw. The United W ater,

Gas & Eeectric Com-

No. 23. N ovember Term, .
pany oe Tower City,

1915- Garnishee.

And now, November 15th, 1915, on motion of Geo.
M. Roads, Esq., attorney for the plaintiff above named,
judgment is hereby entered for the plaintiff upon the
answers filed by the Garnishee above named, to plain-
tiff’s Interrogatories filed on November 1, 1915, as fol-
lows: That there is standing on the books of the United
W ater, Gas and Electric Company, the Garnishee

10
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above named, the following shares of stock belonging
to P. B. Shaw, defendant above named, with the right
in the plaintiff hereby to proceed by execution on its
Judgment No. 23, November Term, 1915, for $93,-
693.94, with interest, etc., or so much as is due there-
on, against P. B. Shaw, the defendant, to sell three
hundred and seventy-nine shares of stock standing on
the books of The United Water, Gas and Electric Com -
pany, Garnishee above named, in the name of said P.
B. Shaw, as may be necessary to satisfy the said judg-
ment.
Certificate No. 32 for (g shares

Si a. Ss ii
36 5
a Si 37 a 10 ii
a a 44 a 100 a
a a 45 a 100 a
ii a 46 a a
it : .9
) 47 50
Si Si 48 Si 49 a

By the Court,
C.N.Brumm,A. L. J.

IN THE COURT OF COMMON PLEAS OF
SCHUYLKILL COUNTY.

E xecution Docket No. 40, Page 370.

Penna. Co. eor Ins. on\ No. 9 January Term,

1 1916.

Lives, &c.,

VS.
> Fi. Fa.Debt $93,693.94.

P.B. Shaw. | Certieicate or Stock.
340 Nov. T., 1915. 1 See Judg. to 340
23 Nov. T., 1915, /" Nov., 1915. Int brom

Issued Nov. 18, 1915.
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IN THE COURT OF COMMON PLEAS OF
SCHUYLKILL COUNTY.

Penna. Co. for Insurance No. 340. November
on Lives and Granting Term, 1915.

Annuities,
Attachment Sur Judg-

VS. ment with Ceause
P. B. Shaw. oe Scire Facias to
Judgment No. 23 Nov. The United W ater, jq
Term, 1915. Gas & Eeectric Com-
November 15, 1915, Judg- pany oe Tower City,
ment against Garnishee. Garnishee.

Issue a writ of Fieri Facias against P. B. Shaw, the
defendant above named, with directions to levy on three
hundred and seventy-nine shares of stock standing on
the books of The United Water, Gas and Electric Com -
pany, in the name of P. B. Shaw, the defendant above
named; and to sell as many of said shares as may be 20
necessary to satisfy the judgment above stated against
P. B. Shaw, the defendant, for $93,693.94 and costs.

Said shares being identified as follows:

Certificate No. 32 for g shzges

a a

. w 3% ., 5
it 37 10
3 44 ° 100 :
: ; 45 100
a a IS
) 46 50

47 .. 50 °
a a 1]

48 49 €

Returnable Sec. Leg.
TO John W. Reese, Esq.,
Prothonotary.

Geo. M. Roads,

Attorney for plaintiff.
Nov. 17, 1915.
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Tower City, Pa., Dec. 2, 1915.
Levied on the following personal estate, to wit:
Certificates No. 32 for 15 shares, No. 36 for 5 shares,
No. 37 for 10 shares, No. 44 for 100 shares, No. 45 for
100 shares, No. 46 for 50 shares, No. 47 5® shares,
No. 48 for 49 shares of stock of The United Water,
Gas and Electric Co,, making in all 379 shares of stock
as the property of P. B. Shaw.
So answers
Chas. E. Ditchsy,
Sheriff.

Schuyhkihh County, SS: Fieri Facias.

The Commonwealth of Pennsylvania, to
[seat] the Sheriff of Schuylkill County, Greeting :

We command you, that of the goods and chattels, lands
and tenements of P. B. Shaw and of 379 shares of stock
standing on the books of The United W ater, Gas & Elec-
tric Company said shares being identified as follows :

Certificate No. 32 for 15 shares
Certificate No. 36 for 5 shares
Certificate No. 37 for 10 shares
Certificate No. 44 for 100 shares
Certificate No. 45 for 100 shares
Certificate No. 46 for 50 shares
Certificate No. 47 for 50 shares
Certificate No. 48 for 49 shares

the property of P. B. Shaw, late of your County, yeoman
of your bailiwick, you cause to be levied as well a certain
debt of ($93,693.94) with interest and costs, lawful
money of Pennsylvania, which The Pennsylvania Com-
pany for Insurance on Lives and Granting Annuities to
No. 23 Nov. Term, 1915, lately in our Court of Common
Pleas of the County of Schuylkill, before our Judges at
Pottsville, recovered against defendant as also $93,693.94
with interest and costs as like money, which the said Plain-
tiff in our said Court were adjudged for its damages which
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it sustained, as well by occasion of the detention of that
debt as for its costs and charges by it in and about its
suit in that behalf expended. And have you these moneys
before the Judges at Pottsville, at our Court of Common
Pleas, there to be held for the County of Schuylkill, on the
first Monday of January next, to render the said plaintiff
for its debt and damages aforesaid, whereof the said de-
fendant is convict, as appears of record. And have you
then and there this writ.

Witness the Honorable H. O. Bechtel, Esquire, at
Pottsville, the 18th day of November, in the year of our
Lord one thousand nine hundred and fifteen.

John W . Leese,
Prothonotary.

Levied on personal property of defendant as per sched-
ule hereunto annexed, and after due advertisement ac-
cording to law, sold the same Dec. 14th, 1915, for the
sum of $40.00, which was applied in part to payment of
costs, and balance of costs paid by PIff’'s Atty. Nulla
Bona as to debt.

So Anwers
Charles E. Ditchey,
Sheriff.

Commonwealth oe Pennsylvania,

County oe Schuylkill,

I, James R. Walton, Prothonotary of the
Court of Common Pleas in and for said County,
do hereby certify that the foregoing writing is a
full, true and correct copy of the whole record
[seal] of the case therein stated, wherein Pennsylvania
Company for Insurance on Lives and Granting
Annuities is Plaintiff, and P. B. Shaw is De-
fendant, as the same remains of record and on

file in said Court.

25
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In testimony whereof, | have: hereunto set my hand and
affixed the seal of said Court at Pottsville, this 27th day
June A. D. 1916.

James R. W alton,
Prothonotary.

Commonwealth ob Pennsylvania,

County ob Schuylkill,

I, James R. Walton, Prothonotary of the
Court of Common Pleas in and for said County,
do hereby certify that the foregoing writing is a
full, true and correct copy of the whole record
[seal] of the case therein stated, wherein Pennsylvania
Company for Insurance on Lives and Granting
Annuities is Plaintiff, and P. B. Shaw is De-
fendant, as the same remains of record and on

file in said Court.

In testimony whereof, | have hereunto set my hand and
affixed the seal of said Court at Pottsville, this 26th day
of September A. D. 1916.

James R. W alton,
Prothonotary.

I, H. O. Bechtel, President Judge of the Twenty-first
Judicial District, composed of the County of Schuylkill,
do certify that James R. Walton, Prothonotary, by whom
the annexed record, certificate and attestation were made
and given, and who in his own proper handwriting there-
unto subscribed his name and affixed the seal of the Court
of Common Pleas of said County, was at the time of so
doing and is now prothonotary, in and for said County
of Schuylkill, in the Commonwealth of Pennsylvania, duly
commissioned and qualified, to all of whose acts as such,
full faith and credit are and ought to be given, as well in
Courts of Judicature, as elsewhere, and that the said



record, certificate, and attestation are in due form of law,
and made by the proper officer.
H. O. Bechtel,
Judge.

Commonwealth of Pennsylvania,

County of Schuylkill,

SS:

f, James R. Walton, Prothonotary of the Court of
Common Pleas in and for the said County, do certify that
the Honorable H. O. Bechtel, by whom the foregoing
attestation was made, and who has thereunto subscribed
his name, was at the time of making thereof and still is
President Judge of the Court of Common Pleas, and
Court of Quarter Sessions of the Peace in and for said
County, duly commissioned and qualified; to all whose
acts as such full faith and credit are and ought to be given,
as well in Courts of Judicature or elsewhere.

In testimony whereof, | have hereunto set my
hand and affixed the seal of said Court, this
[seal] twenty-sixth day of September A. D. 1916.

James R. W alton,
Prothonotary.
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EXHIBIT D-5.

Includes signatures of Marion G. Taylor and W. W.
Hepburn (over this are the marks of eradication).

Agreement made and concluded this day of
A.

City of Williamsport, and W. W. Hepburn, of the City
of Philadelphia, parties of the first part and Jo n
Pfeiffer, G. Schoffstall, Harper T. Bressler W. N. Sny-
der, B. W. Fees and Christiane Dong, all of lower
City, Pennsylvania, parties of the second part, WiT-

nesseth :

W hereas, the parties of the first part own or control
380 shares of the capital stock of the United Water,
Gas and Electric Company, a corporation of the btate
of New Jersey, which the parties of the second part
have agreed to purchase upon the terms and conditions
hereinafter stated.

Now THIS AGREEMENT WITNESSETH *

1 The parties of the first part agree to sell and de-

liver to the parties of the second part 380 shares of the
capital stock of the United Water, Gas and Electric
Company for the price or sum of eight thousand sev
hundred dollars ($8,700.00) or a proportionate part o
the eight thousand seven hundred dollars ($8,700.00)
for the delivery of but 355 shares of said company.

2 The said consideration for the said stock is to be
paid to the parties of the first part out of the moneys
to be received through the proposed sale by the P*?'6*
of the second part of the capital stock of the Sterlimg
Consolidated Electric Company and at the time of t
final settlement for said stock.

3. It is expressly understood and agreed that upon

D. 1915, by and between P. B.

Shaw, of the
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payment of the consideration to the parties of the first
part for the stock of the said United Water, Gas and
Electric Company, that all suits now pending, whether
at law or in equity, in the State of Pennsylvania and the
State of New Jersey in which the parties of the first
part, or either of them, are plaintiffs, and in which the
parties of the second part and the Sterling Consolidated
Electric Company, or any of them, are defendants,
are to be marked of record settled, discontinued and
ended; and all suits now pending in which the parties
of the second part, or any of them, or the Sterling Con-
solidated Electric Company, are plaintiffs, and the
parties of the first part, or either of them, are de-
fendants, shall be marked of record settled, discon-
tinued and ended. The settlement and satisfaction of
the various cases herein referred to is to be made at
the proper costs and charges of the parties plaintiff
therein.

4, 1t |Is Further A greed that the said P. B. Shaw
shall execute and deliver to the parties of the second
part a release of all claims which he now has or may
have up to the time of the payment of the above men-
tioned consideration money, as against the parties of
the second part, or any of them, or against the Sterling
Consolidated Electric Company, the Williams Valley
Water Company, the United Water, Gas and Electric
Company, and the Williams Valley Eight, Heat and
Power Company.

5. It is Agreed that the note of P. B. Shaw to the
order of the parties of the second part, dated January
3, 1914, for ten thousand dollars ($10,000) shall be re-
turned to the said P. B. Shaw at the time of the payment
of the above mentioned consideration money and the
performance of the stipulations and undertakings here-
in mentioned on the part of the parties of the first part
to "be done and performed.

10
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In Witness W hurpop, the parties hereto have here-
unto set their hands and seals the day and year first
above mentioned.

[SPAD.]
[SPAD.]
[SPAD.]
[SPAH]

EXHIBIT D-6.

This exhibit is letter from W. W. Hepburn to
Harper T. Bressler, dated May 13, 1915, read into the
record and appearing on page 147 of this State of the
Case.

EXHIBIT D-7.

This exhibit is letter from W. W. Hepburn to
Harper T. Bressler, dated May 21, 1915, read into the
record and appearing on page 149 of this State of the
Case.

EXHIBIT D-8.

This exhibit is letter from W. W. Hepburn to
Harper T. Bressler, dated June 21, 1915, read into the
record and appearing on page 151 of this State of the
Case.
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EXHIBIT D-9.

exemplification.

Philadelphia County, )
State ob Pennsylvania, { SCT*

Among the Records and Proceedings of the Court of
Common Pleas, No. 3, for the county of Philadelphia,
otate of Pennsylvania, the following may be found as 1n
matter of file and record at No. 318, June Term, 191c 10
to wit: *J

Docket Entries.

June Term, 1915.

J. G. Johnson.
318.

J. G. Johnson for Pennsylvania Co. for Ins. on Lives
and Granting Annuities.

Sept. 13, 1915. 20

Penna. Co. for Insurance on Lives and Granting
Annuities,
VS.
P. B. Shaw.

June 8, 1915. Statement and notice to file a Plea and
Afft. of Defence filed.

July 13, 1915. Afft. of service of statement and no-
tice to file a plea and an Afft of Defence on June 19, 1915.
ept. 10, 1915* Att. Sur. Judgt. vs. The Pennsylvania
U>mpany for Insurance on Lives and Granting Annuities,

armshee of funds on credits in name of Jane Shaw
Hepburn, EXxit.

Ret. 3 Mon., Sept., 1915.

Attached as commanded and made known to Penna.
Ux, Gar., Sept. 10, 1915, and to P. B. Shaw Sept 13
1915



200 Exhibit D-9.

Sums. Asspt.

Exit May 24, 1915-

Ret. 1, Mon., June, 1915.

Served June 4, 1915,

July 13, 1915- Judgment for want of an Aitt. ot uUe
fence and a Plea.

Eo Die Dams. assd. at $93693-94-

COURT OF COMMON PLEAS No. 3.

10 June Term, 1915. No. 318.

The Pennsylvania Company \

eor Insurance on Lives and )

Granting Annuities, >
VS. \
P.B. Shaw. /

Issue summons assumpsit as above. Returnable the
20 1st Monday of June, 1915* Sec. Leg.
M aurice Bower Saul,

John G. Johnson.

Per M. B. Saul,
Atty. for Plaintiff.

Summons

The Commonwealth of Pennsylvania, to

[sear.] the Sheriff of the county of Philadelphia,
30 Greeting:

County oe Philadelphia, ss.

We command you that you summon P. B. Shaw, late
of your county, so that he be and appear before our
Judges, at Philadelphia, at our Court of Common Pleas,
No. 3, of the county of Philadelphia, to be holden at
Philadelphia, in and for the said county, on the first Mon-

day of June next, there to answer Pennsylvania Company
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for Insurance on Lives and Granting Annuities of a plea
of assumpsit. And to have you then and there this writ.
Witness the Honorable Chartes B. McMichael,
President of our said Court, at Philadelphia, the 24th
day of May, in the year of our Lord one thousand nine
hundred and fifteen. Solomon Rains,
Pro Prothonotary.

Served P. B. Shaw, the within named defendant, by
handing personally June 4, 1915»a true and attested copy
of the within writ at Pennsylvania Bldg., Fifteenth and
Chestnut streets, in the county of Philadelphia, State of
Pennsylvania, the place of business of said defendant, to
W. W. Hepburn, the person for the time being in charge
thereof, being unable to ascertain the residence of said
defendant within the county, upon inquiry at said place
of business. So answers

John McKinney,
Deputy Sheriff.

A. Lincoln A cker, q
Sheriff. Z)

C. P. No. 3.

June Term, 1915. No. 318.

The Pennsylvania Company
for Insurance on Lives and
Granting Annuities,

VS.

P. B. Shaw.

STATEMENT OF PLAINTIFFS DEMAND.

1. The plaintiff above name, The Pennsylvania Com -
pany for Insurance on Lives and Granting Annuities,
claims of the defendant, P. B. Shaw, the sum of $90,-

26
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127.20, with iterest on $100,000 from June 24, 1912, to
December 31, 1914; on $95,063.60, from January 1,
1915, to May 20, 1915, and on $90,127.20, from May
21, 1915, on, at the rate of 5~ per cent, per annum,
subject to a credit of $13,025.00, paid from time to time
by the said P. B. Shaw on account of interest as herein-
after set forth, all of which is justly due and payable by
the defendant to plaintiff upon a cause of action, as
follows:

2. The defendant, on June 24, 1912, at Philadelphia,
made his certain promissory note for $100,000, payable
on demand, and for value delivered the same to -the
plaintiff. Annexed hereto, marked Exhibit A, is a
copy of said note. The endorsements on the back of
the note, showing the amount paid on account, were
placed upon the note after the execution thereof by the
defendant.

3. Interest was paid irom time to time by the de-
fendant, in all amounting to $13,025.00, as follows:

October 1, 1912 . $1,516.67
January 4, 1913.. ... *>533-33
July 7, 1913 e 2,500.00
January 17, 1914 . 2,475.00
July 16, 1914 .. . . 2,500.00
January 13, 1915........... 2,500.00

4. The said note not having been paid after demand,
the plaintiff sold at public auction $100,000 Penna.
Marble and Granite 1st 6’s, and $100,000 United W ater,
Gas and Electric Co. 5's, held as collateral security for
the payment of the note. The $100,000 Penna. Marble
and Granite 1st 6’'s, held by plaintiff in accordance with
the terms of the note as collateral security, were sold at
public auction on the 30th day of December, 19i4>an”
plaintiff received, on December 31, 19i4>as the pro-
ceeds of said sale, the sum of $4,936.40. The $100,000
United Water, Gas and Electric Co. 5's, held by plain-
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tiff in accordance with the terms of the note as collateral
security, were sold at public auction on the 19th day
of May, 1915, and plaintiff received on May 20, 1915,
as the proceeds of the sale, $4,936.40.

5. Demand has been fully made of the defendant for
the amount due upon said note, but he has failed and
refused to pay the amount due, or any part thereof.
The said note is still in the possession and ownership
of the plaintiff.

6. Plaintiff therefore claims of defendant the sum of
$90,127.20, with interest as aforesaid.

M aurice Bower Saue,
John G. Johnson,
m. b. s.
Attorneys for Plaintiff.

State eo Pennsylvania,
SS.

City and County oe Philadelphia,

C.S. W. Packard, being duly sworn according to law,
deposes and says that he is President of The Pennsyl-
vania Company for Insurance on Gives and Granting
Annuities, plaintiff in the above entitled cause, and that
the facts set forth in the foregoing statement of plain-
tiff's demand are true to the best of his knowledge, in-
formation and belief.

C. S. W. Packard.

Sworn to and subscribed before me this seventh day
of June, 1915.
(I am not a stockholder', director or officer of within
mentioned corporation).
B. B. Gyons,
(Seal.) Notary Public.

Commission expires Feb. 21, 1919.

4Q
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EXHIBIT A.

(Copy).

$100,000 Philadelphia, June 24, 1912-

I have this day borrowed and received from

T he; Pennsylvania Company
for Insurances on Lives and Granting Annuities,

One hundred thousand ......cccoeveveecveeveeen.. VAR \

Philadelphia, in gold, with interest thereon at 5/4 per
cent, per annum on demand; having deposited as
collateral security for the payment of this
also as collateral for the payment of any other liabi vy
or liabilities to the holder hereof, due, or to become due
or which may be hereafter contracted, the following
property, viz: .
$100,000 Penna. Marble and Granite Co. l/b.
$100,000 United Water, Gas and Electric, i/ 5-

........................ 4 11---

with full power and authority to the holder in case of
default in payment of said liabilities, or any of t ,
to sell, assign and deliver the whole or any part of the
above securities or any substitutes therefor, or additions
thereto, at any Broker’s Board or at public or pnvat
sale, at the option of such holder, at any time or time
thereafter without advertisement or notice to the und

Signed, and with the right on the part of the holder
hereof to become the purchaser thereo at such sale or
sales absolutely freed and discharged from any equity
of redemption and of all trusts and claims whatsoever,
and after deducting all legal and other costs and ex
penses for collection, sale and delivery, to apply the
residue of the proceeds of such sale or sales so made
to pay any, either or all of such liabilities as said holder
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hereof shall deem proper, return the overplus to the
undersigned; and any deficiency resulting from the
sale of said securities ......... hereby promise to pay
forthwith after such sale, together with interest thereon.
The holder hereof shall have the right, from time
to time, under the conditions hereafter stated, to de-
mand additional collateral security for the payment
hereof, and if said demand is not complied with accord-
ing to its terms, this obligation shall forthwith become
due- .
The holder hereof shall also have the right to re-
ceive from the maker hereof other securities in ex-
change for those above mentioned; and shall likewise
have full power and authority to pledge the foregoing
securities, or any others that may be received under
the terms hereof.

It is expressly agreed that additions to, reductions
of, or substitutes for, all or any of the collateral securi-
ties above named and payments on account of said loan
or increase of the same, or other loans made partially
or wholly upon the said collateral may from time to
time be made with consent of the holder hereof, without
affecting or impairing in any manner the validity of
this contract, all such securities added or substituted
being held with the same effect as if they had been
herein originally pledged.................. also agree that so
often as the market price of these or subsequently de-
posited securities shall, before payment hereof, fall to a
price insufficient to cover the obligations of the under-
signed to the holder hereof together with ....... per
cent, margin added thereto, ...... will on demand
within two hours thereafter deposit with the holder
additional security to be approved by said holder, suf-
ficient to cover said amount and margin; and that in
default thereof this obligation shall become instantly
due and payable as though it had actually matured and
all the foregoing rights to sell and transfer collaterals

10
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shall at once be exercisable at ... risk in case of
any deficiency in realizing proceeds.
P. B. Shaw.
Int. from 6-22. ;
The Pennsylvania Company
for Insurance on Lives and C. P. No. 3.
Granting Annuities, June Term, 1915.
VS. No. 318.

P. B. Shaw.

Proof of Service of Statement of Claim and Rule
to File Pleas and A ffidavit of Defence.

Philadelphia County, ss.

Charles J. McDermott being duly sworn says, that on
the ninth day of June, 1915, he served a statement of
claim and notice of rule to file pleas and affidavit of de-
fence upon P. B. Shaw, the defendant in the above en-
titled cause, to this deponent personally known, by de-
livering to the said P. B. Shaw a true copy thereof at the
office of the Pennsylvania Marble and Granite Company
in the Pennsylvania Building, 15th and Chestnut Streets,
Philadelphia.

Sworn to and subscribed

before me this 13th Charles J. McDermott.
day of July, A. D.
19r5-

[seal] John Thiel,
Notary Public.

My Commission expires on the 23rd day of Jan-
uary, 1919.
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The Pennsylvania Company

eor Insurance on Lives and C. P. No. 3.
Granting Annuities, June Term, 1915,
VS. No. 318.
P. B. Shaw.

Order eor Judgment and Assessment oe Damages.

The Prothonotary will enter judgment in the above 10
entitled cause in favor of the plaintiff and against the de-
fendant for want of an affidavit of defence and pleas and
will assess the damages thereon as follows :

Balance of Principal of Loan......cccccvvvennens $90,127 20
Interest at 5°2 per cent, on $100,000 from
June 24, 1912, to December 31, 1914 .. 13,856 94
Interest at 5~ per cent, on $95,063.60 from
January 1, 1915, to May 20, 1915.. .. 2,018 79
Interest at 5y2 per cent, on $90,127.20 from 20
May 2!, 1915, to July 13, 1915............ 716 01
LI $106,718 94

Less credits for payments on account of in-
terest as set forth in the plaintiff's
statement ... 13,025 00

Amount for which judgment is as-

SESSEA it e $93'693 94
30
John G. Johnson,
To Prothonotary C. P. Attorney for Plaintiff,
‘JUIy 13, 1915. per J. W. Bayard.

| assess damages as above.

R. F. Cray,
July 13* 1915- Pro Prothonotary.
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The; Pennsylvania Company 1
eor Insurance on Lives and \
Granting Annuities, |
VS. I
p. B. Shaw, Deeendant, andF C. P. No. 3.
The Pennsylvania CompanyV June Term, i9i5*
eor Insurances on Lives and/ N o. 3*8-
Granting Annuities, Gar-I
nisheE oe Eunds or Credits 1
in the Name oe Jane Shaw j

Hepburn. /

Issue attachment execution as above. Returnable the
3d Monday of September, 1915. sec. leg.

September 10th, 1915. JoHN G- Johnson,
per Joseph N. Ewing,
Atty. for PIfL

Attachment sur Judgment.

County oe Philadelphia, ss.

The Commonwealth of Pennsylvania, To
[seal] the Sheriff of the County of Philadelphia,
Greeting:

We command you, that you levy upon and attach the
goods and chattels, stocks, moneys and interests of and
debts due to P. B. Shaw, defendant, in satisfaction of a
certain judgment, obtained in our Court of Common Pleas
No. 3 of the County of Philadelphia, at the suit of Ine
Pennsylvania Company for Insurance on Lives and
Granting Annuities, plaintiff, against the said defendan ,
of June Term,, 1915, No. 318, for the sum of ninety-three
thousand six hundred and ninety-three dollars and nmety:
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four cents with interest from the thirteenth day of July,
1915, and costs.

And also, that by honest and lawful men of your baili-
wick, you make known to the said defendant and to The
Pennsylvania Company for Insurance on Lives and
Granting- Annuities garnishing funds or credits in name
of Jane Shaw Hepburn and all other persons in whose
hands or possession the said goods and chattels, stocks,
moneys, interest and debts, or any of them, may be attach-
ed, as garnishees, that they be and appear before our said
Court at Philadelphia, on the third Monday of September
inst., to show if anything they, the said defendant or the
said garnishees, have to say, why the said judgment, be-
sides costs of suit, should not be levied of the effects of
the said defendant in the hands of the said garnishees.
And have you then and there this writ.

Witness the Honorable Charges B. McMichall,
President Judge of our said Court, at Philadelphia, the
tenth day of September, in the year of our Lord one thou-
sand nine hundred and fifteen.

Solomon Rains,

Pro Prothonotary.

Attached as within commanded and made known to
The Pennsylvania Company for Insurances on Lives and
Granting Annuities, Garnishee, by handing personally,
September 10, 1915, at 3 o'clock 30 minutes P. M., a
true and attested copy of the within writ, to C. S. New-
hall, the Treasurer of said Company, Garnishee, in the
County of Philadelphia, State of Pennsylvania, and mak-
ing known to him the contents thereof, and made known
to P. B. Shaw, the within named defendant Company, by
handing personally September 13th, 1915, a true and at-
tested copy of the within writ at 1415 Pennsylvania Build-
ing, in the County of Philadelphia, State of Pennsylvania,
the place of business of said defendant Company, to G.
Parkman, the person for the time being in charge thereof,

27
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being unable to ascertain the residence of any of the
Officers of said defendant Company within the County,
upon inquiry at said place of business.

So answers
George H. Rahn,
Deputy Sheriff.

A. Lincoln Acker,
Sheriff.

10 COURT OF COMMON PLEAS No. 3.

June Term, 1913. No. 318.

The Pennsylvania Company
eor Insurances on Lives and
Granting Annuities,

VS.
2q P. B. Shaw, Defendant,
and

The Pennsylvania Company
eor Insurances on Lives and

Granting Annuities.

Enter my appearance for The Pennsylvania Company
for Insurances on Lives and Granting Annuities, Gar-
nishee in the above case. Sept. 13, 1915.

30 John G. Johnson,
Per Joseph N. Ewing,
Atty. for Defendant.

Judgment Roll.

Whereupon it was considered by our said Court be-
fore our said Judges that Penna. Co. for Insurances
on Lives and Granting Annuities, the plaintiff herein, re-
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cover of P. B. Shaw, the defendant herein, the sum of
ninety-three thousand six hundred and ninety-three 94-
100 dollars, lawful money, for their judgment, and also
the further sum of thirty-two 47-100 dollars, like money,
for their costs and charges by them about their suit in
that behalf expended, whereof the aforesaid defendant
is convict as appears of record, &c.

And the defendant in mercy, &c.

Judgment Index.

Defendant— P. B. Shaw.
Plaintiff— Penna. Co. for Insurances on Lives and
Granting Annuities.

Court— 3.
Term— 1915, June.
No.— 318.

Attorney— Johnson.
Date— 1915, July 13.
Amount— $93,693.94.

Costs.

Philadelphia County ...iivnviiveinnn $32 47
Exem plification ..o 6 50

Foreign Certificate.

The Commonweaeth oe Pennsylvania.

County oe Philldelphia, ss.

I, Henry F. W alton, Esquire, Prothonotary of the
Courts of Common Pleas of the county of Philadelphia,
do certify that the foregoing is a true copy of the whole
record of the cause wherein Penna. Co. for Insurances
on Lives and Granting Annuities, plaintiff, and P. B.
Shaw, defendant, of June Term, 1915, Number 318, as
full, entire and complete as the same remains on file in
Court of Common Pleas, No. 3, of the county of Phila-
delphia aforesaid, in the case above stated.

20
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In testimony whereof, I have hereunto set my hand
and affixed the seal of the said Courts, this 24th day of
June, in the year of our Lord one thousand nine hundred
and sixteen (1916).

Henry F. W aeton,

[seat.] Prothonotary.

County ob Phieedeephia, ss.

I, ChareES B. McMichaee, Presiding Judge of the
Court of Common Pleas, No. 3, for the county of Phila-
delphia, do certify that the foregoing record, certificate
and attestation made by Henry F. Walton, Esquire,
Prothonotary of the said Court, whose name is thereunto
subscribed, and the seal of the said Court affixed, are in
4ue form and made by the proper officer.

In testimony whereof, I have hereunto set my hand
this 24th day of June, in the year of our Lord one thou-
sand nine hundred and sixteen (1916).

ChareES B. McMichaee,
President Judge, Court of Common Pleas No. 3.

County op Phieedeephia, ss.

I, Henry F. W aeton, Esquire, Prothonotary of the
Courts of Common Pleas of the county of Philadelphia,
do certify that the Honorable Charles B. McMichael,
by whom the foregoing certificate and attestation were
made, and whose name is thereto subscribed, was at the
time of making thereof and still is, Presiding Judge of
the Court of Common Pleas, No. 3, of the county of
Philadelphia, duly commissioned and sworn ; to all whose
acts, as such, full faith and credit are and ought to be
given, as well in Courts of Judicature as elsewhere.

In testimony whereof, | have hereunto set my hand
and affixed the seal of the said Courts, this 24fh day of
June, in the year of our Lord one thousand nine hundred
and sixteen (1916).

Henry F. W aeton,

[SEAL.] Prothonotary.
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(Filed October 19, 1916.)
IN CHANCERY OF NEW JERSEY.

Between
Jane; Shaw Hepburn,

Complainant, On Bilr, Etc.

AND Final Hearing,

United W ater, Gas & Electric Conclusions.

Company, et als.,

Defendants.

Bleakly & StockwELL, with whom was associated
Charles J. Hepburn, of the Philadelphia Bar, for
complainant.

Grey & Archer and Lewis Starr, With whom was as-
sociated Maurice Bower Saul, of the Philadelphia
Bar, for defendants.

Leaming, V. C. (Orally) :

I am unable to entertain a doubt touching the dis-
position that should be made of this case.

The primary question is whether or not this stock
was transferred by Mr. Shaw to Mrs. Hepburn in good
faith and for valuable consideration at the time claimed.
I would have been better satisfied in this case if Mr.
Shaw had been present and testified touching these
various transactions, but it is impossible to give sub-
stantial weight to an adverse inference by reason of his
absence. If this stock was in fact transferred in good
faith by Mr. Shaw to his daughter for valuable con-
sideration, as is claimed, he could not at this time in
any way derogate the title of his daughter, but his
testimony would be enlightening and of great value,

gn
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whether his attitude may at this time be friendly to
her or hostile.

There can be no doubt, I think, in the mind of any
one, that Mr. Shaw was indebted to his daughter. No
one could well question the fact that he owed her $35,-
o000, even had he testified to the contrary, in view of
the circumstances that upon his own books there is an
account in recognition of that indebtedness. So we
can proceed, in any event, upon the assumption and
with the fixed belief that he was honestly indebted to
his daughter in an amount far in excess of the value
of these certificates which are here in question. It
matters not that Mr. Shaw had originally laid the
foundation for or contributed to the fortune which she
had, if he in fact subsequently borrowed from her.
The fact that he borrowed $35,000 from his daughter
is not only declared against him by his books, but is
fully established by the testimony of the other wit-
nesses familiar with the transactions. It follows that,
owing her this money, it was his privilege, under the
law of this State, to prefer her as a creditor, however
much he may have been involved in his financial mat-
ters; even though he was at the time insolvent, it was
his privilege to pay to his daughter a debt which he
honestly owed her, if he saw fit to do so, and in that
matter constitute her a preferred creditor. He had
like power, if he saw fit, to give her this stock by way
of security for the money which he owed her.

It seemed to me at one time, in listening to the testi-
mony, that the transfer of this stock from Mr. Shaw to
his daughter might have been, in legal contemplation,
by way of suretyship, rather than as an absolute trans-
fer for payment, as there appears to have been no defi-
nite amount of credit agreed upon; but I am not at
all sure that that is so.

Mr. Hepburn has testified positively and un-
equivocally that the assignment of this stock was signed
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by Mr. Shaw in his presence and witnessed by him in
May, 1915, and that the stock certificates, so transfer-
red, were at the same time delivered to him by Mr.
Shaw for Mrs. Hepburn on account of the then exist-
ing indebtedness of Mr. Shaw to Mrs. Hepburn. If
we are to doubt that this stock was transferred in that
manner and at that time, as testified to by Mr. Hep-
burn, and for the purposes which he has testified, we
are obliged to convict him in our minds of wilful and
deliberate perjury. So, too, if we are to entertain a
doubt that in January preceding, Mr. Shaw promised
to do what Mr. Hepburn says he did in May, we are
likewise to convict Mrs. Hepburn of deliberate perjury,
for she has said positively and unequivocally that in
January her father promised to turn this stock over to
her.

It is undoubtedly true that in the subsequent nego-
tiations of Mr. Hepburn touching the sale of this stock
he dealt with it in a manner that in some respects in-
dicated that it really belonged to his father-in-law; but
we must weigh those transactions in the light of the
negotiations that were then pending. It is not reason-
able, under the circumstances then existing, to suppose
that Mr. Hepburn would have found it necessary at
every, or even any stage of the proceedings he was
conducting, to be careful to declare that this stock was
the property of his wife or that it had been transfer-
red to her, although not in her name upon the books
of the stock company. Had he observed special care
to make altogether unnecessary declarations of that
kind it would have created more suspicion in my mind
and would have been the source of more patent sug-
gestion of some understanding of an improper nature
between him and his father-in-law, with a view of avoid-
ing creditors of his father-in-law, than the transac-
tions which did transpire suggest. A careless attitude
not infrequently suggests innocence of purpose. He

10
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knew, as has been shown, that at that time his father-
in-law was pecuniarily embarassed. The circumstance
that he did not carefully guard against any conduct or
statement, indicating that this stock still belonged to
his father-in-law, indicates quite as fully his condition
of mental security in his own then unchallenged posi-
tion as a man who knew that the stock had been de-
livered to him for his wife in payment of a debt, as
it indicates that the transaction may not have been of
that nature.

jn a great number of suits of various kinds that have
been tried before me where conveyances or transfers
have been made, and an attack upon their bona fides
has been pending under a claim that they were only
simulated, | have almost uniformly observed that the
careful and studied conduct of a fraudulent grantor or
grantee to avoid doing anything or saying “anything
that could by any possibility be urged as an indication
of the want of bona fides in the transfer, is one of the
most powerful badges of fraud that exists. It more
frequently occurs that the failure to protect onesself
and to guard against a future claim of want of bona
fides is evidence of good faith.

Now, without going into the details of the testi-
mony of the case or discussing in detail its different as-
pects, | can say nothing that is really more forceful
than to merely state that | fully believe that Mr. and
Mrs. Hepburn have told the truth upon the witness
stand. | believe that this money was due to her; that
in January, or thereabouts, her father promised to turn
this stock over to her in payment of the debt, or as
a security, or for her protection, and that later, in May,
he did turn it over for that purpose, in the manner testi-
fied to by Mr. Hepburn. | cannot believe that either
of those two witnesses have testified falsely, and if
that is true, as | believe it is, there remains no doubt
touching the disposition that a court is bound to make
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of this case. The stock then became the property of
Mrs. Hepburn, and nothing that transpired after that,
either by the conduct of Mr. Shaw or by that of his
creditors, could in any way militate against her title. As
owner of the stock she became entitled and is now en-
titled to have it transferred upon the books of the com-
pany that issued it, and a decree will be advised direct-
ing the officers of that company to transfer upon its
books in the usual and customary manner these cer-
tificates of stock so that they may be placed in the
name of Mrs. Hepburn.

If counsel will prepare a decree of that nature and
submit it to the adversary, to see whether there is any
objection to its form, | will advise it.

Submitted and determined, October 17, 1916.
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(Filed October 20, 1916.)

IN CHANCERY OF NEW JERSEY.

Between \
Jane Shaw Hepburn,
Complainant,
and
United W ater, Gas & Electric i

Company,Pennsylvania Com- [

On Bill, &c.
pany eor Insurance on Lives \

and Granting Annuities, / Final Decree.

Philip B. Shaw, John Peeie-1
eer, G. Schoeestall, Harper!
T.&Bresstler,W. N. Snyder, B.
W . Fees and Christiane

Long,
20 Defendants. /

This cause coming on to be heard in the presence of
Bleakly & Stockwell and C. J. Hepburn, Esquire, of the
Philadelphia Bar, counsel for the complainant, and
Messrs. Grey & Archer, and Maurice Bower Saul, Es-
quire, of the Philadelphia Bar, counsel for the defendant,
Pennsylvania Company for Insurance on Lives and Grant-
ing Annuities, and Lewis Starr, Esquire, counsel for the

0Q defendant, United W ater, Gas & Electric Company, and
defendants John Pfeiffer, G. Schoffstall, Harper T. Bres-
sler, W. N. Snyder, B. W. Fees and Christiane Long, and
the Court having read and considered the bill of com-
plaint and the answers of the several defendants and the
counter-claims of the Pennsylvania Company for Insur-
ance on Lives and Granting Annuities, and no answer
having been filed on behalf of Philip B. Shaw and no
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one appearing on his behalf, and having heard and con-
sidered the testimony on behalf of the respective parties
and the arguments of counsel, and it appearing to the
satisfaction of the Court that the complainant, Jane Shaw
Hepburn, in the month of May, 1915, became the owner,
by lawful assignment, of 349 shares of the capital stock
of the United Water, Gas & Klectric Company, repre-
sented by certificates No. 44, for 100 shares, No. 45, for
100 shares, No. 46, for 50 shares, No. 47, for 50 shares,
and No. 48, for 49 shares, theretofore issued to and then
standing in the name of P. B. Shaw on the books of the
said corporation, and that in the month of June, 1915, she
became the owner, by lawful assignment, of an additional
one share of stock in said Company, represented by certifi-
cate No. 39, theretofore issued to and then standing in
the name of Eewis Starr on the books of said corpora-
tion; and that on the 29th day of October, 1915, and
before the filing of her bill of complaint, the complainant
made demand upon the said United W ater, Gas & Electric
Company for the transfer to her on the books of the said
corporation of the said shares of stock and issue to her
new certificates for said shares to take the place of said
old certificates, and that the defendant, United W ater,
Gas & Electric Company, refused to comply with said de-
mand; and it satisfactorily appearing to the Court that
the said defendants have no right, title or interest in said
stock and that the complainant is entitled to have trans-
ferred to her own name on the books of the said United
W ater, Gas & Electric Company the said 350 shares of
stock and to have issued to her, in her own name, certifi-
cates therefor:

It is thereupon, on this 17th day of October, 1916, on
motion of Bleakly & Stockwell, counsel for the complain-
ant, ordered, adjudged and decreed that the complainant
was, on October 29, 1915, and still remains the owner
of the said 350 shares of stock in said United W ater, Gas
& Electric Company, and that the United Water, Gas &

9n
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Electric Company be, and it is hereby enjoined from
transferring on its books the said shares of stock, or any
of them, to the defendant, the Pennsylvania Company for
Insurance on Lives and Granting Annuities, or to any
other person save the complainant, on its books, the said
350 shares of stock represented by the certificates herein-
above mentioned and is hereby ordered to issue to the
complainant the certificates for said 35° shares of stock,
and that the defendants pay to the complainant the costs
in this suit to be taxed.
E.rR. w alker,
Respectfully advised, C.
E. B. Leaming,
V. C.

The foregoing decree is hereby approved as to form.
Grey & Archer,
Solicitors for Pennsylvania Company for In-
surance on Lives and Granting Annuities, De-
fendant.



HEW JERSEY COURT OF ERRORS AND APPEALS.

Between
Jane Shaw Hepburn,

Complainant-Respondent,
and

United W ater, Gas & Eeectric

Company Phieip B. Shaw,

John Pfeiffer, G. Schoff-
On Appeal from

stall, Harper T. Bressler,

W. N. Snyder, B. W. Fees Court of

and Christiane Long, Chancery.

Defendants-Respondents,
and
The Pennsylvania Company
for Insurances on Lives and
Granting Annuities,

Defendant-Appellant.

BRIEF FOR DEFENDANT-APPELLANT.

The Pleadings.

The parties are: (i) Jane Shaw Hepburn, complain-
ant-respondent; (2) The”~Water, Gas & Electric Com-

pany, a corporation of the State of New Jersey, defend-



ant-respondent; (3) Philip B. Shaw, defendant-respond-
ent; (4) John Pfeiffer, G. Schoffstall, Harper T. Bress-
ler, W. N. Snyder, B. W. Fees and Christiane Long, de-
fendants-respondents, and (5) The Pennsylvania Com-
pany for Insurances on Lives and Granting Annuities, a
corporation pf the State of Pennsylvania, defendant-ap-

pellant.

Complainant, a resident of the State of Pennsylvania,
filed her bill against United W ater, Gas & Electric Com-
pany, a corporation of New Jersey, seeking to compel it
to transfer to her on the books of the company 349 shares
of stock thereof, issued to and standing in the name of

Philip B. Shaw and represented by five certificates of
stock, and one share of stock standing in the name of

Lewis Starr, making a total of 350 shares.

The one share of stock standing in the name of Lewis
Starr is not involved in this appeal; the defendant, The
Pennsylvania Company for Insurances on Lives and
Granting Annuities making no claim thereto.

The Pennsylvania Company for Insurances on Lives
and Granting Annuities is made a party to said bill by
reason of the fact that on July 13, 1915, it recovered a
judgment in Common Pleas Court, No. 3, Philadel-
phia county, against said Philip B. Shaw for the sum
of $93,693.94, and on October 19th, 1915, issued a writ
of attachment out of the Court of Common Pleas of
Schuylkill county against said Philip B. Shaw, defend-
ant-respondent, and against United Water, Gas & Elec-
tric Company, Garnishees; as a result of proceedings
thereunder it seized and sold 379 shares of stock of said
United Water, Gas & Electric Company standing on the

books of said company in the name of Philip B. Shaw,
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of which stock the 349 shares involved in this contro-
versy forms a part.

Having caused said stock to be seized and sold under
said attachment and having purchased the same at the
Sheriff's sale, demand was made by The Pennsylvania
Company, appellant, on the United Company for a certi-
ficate of stock to be issued to it, representing said shares.
Complainant-respondent claiming to have received said
stock for a valuable consideration from the said Philip B.
Shaw, prior to the date of said attachment, likewise made
demand on the said United Water, Gas & Electric Com-
pany for the transfer to her of said stock. Both said de-
mands for transfer were refused by said United W ater,
Gas & Electric Company and the bill in this matter was
thereafter filed claiming that complainant 'was the legal
owner of said shares; that the proceedings instituted in
the State of Pennsylvania and the sale of said stock
thereunder were unlawful and that the said The Penn-
sylvania Company for Insurances on Lives and Grant-
ing Annuities had no interest therein and praying for a
decree directing the said United Water, Gas & Electric
Company to transfer said stock to the complainant.

The bill also alleges that The Pennsylvania Company
for Insurances on Lives and Granting Annuities, having
in its possession the sum of $8,700.00, representing the
proceeds of sale of said stock, abused its so-called trust
hy the institution of said attachment proceedings, and
that the said attachment proceedings, as against the com-
plainant, were inequitable, fraudulent and in bad faith, but
this point was not considered by the Vice-Chancellor in
deciding the case.

Upon application to the Court, an order was made di-

recting that complainant’s bill be amended so as to bring
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in as additional defendants Philip B. Shaw, John Pfeif-
fer, G. Schoffstall, Harper T. Bressler, W. N. Snyder,
B. W. Fees and Christiane Long.

Philip B. Shaw, in whose name the said stock stood,
entered his appearance to the bill, but filed no answer and
took no part in the trial.

Defendant-respondent, United Water, Gas & Electric
Company, filed an answer, in substance tendering itself
willing to perform any decree made by the Court with
respect to the transfer of said shares of stock.

Defendant-appellant, The Pennsylvania Company for
Insurances on Lives and Granting Annuities, filed an an-
swer and counter-claim against the complainant, deny-
ing that complainant was the owner of said stock, as-
serting Shaw’s ownership thereof, and that a certain
agreement entered into with respect to the sale thereof
was for the benefit of the said Shaw. It denies that the
attachment proceedings against Shaw were inequitable,
fraudulent or in bad faith, and asserts that the said pro-
ceedings were regular and that by means thereof it se-
cured title to said shares of stock and is entitled to have
said stock transferred to it.

Said answer and counter-claim also set out that the
defendant-appellant, The Pennsylvania Company for In-
surances on Lives and Granting Annuities, had filed in
the Court of Schuylkill county (where said attachment
proceedings were instituted) its bill against said United
W ater, Gas & Electric Company and the said Jane Shaw
Hepburn, setting forth the facts with respect to said
cause of action and seeking a decree of said Court against
the said Jane Shaw Hepburn, complainant in this cause,

to surrender to said United W ater, Gas & Electric Com-



pany, for cancellation, such stock certificates as were un-
der her control and for a decree determining that the title
to said stock is in said The Pennsylvania Company for
Insurances on Lives and Granting Annuities, and direct-
ing said company to issue certificates therefor to this de-
fendant-appellant.

Defendant-appellant, The Pennsylvania Company for
Insurances on Lives and Granting Annuities, also filed
a counter-claim against the defendants, Philip B. Shaw,
John Pfeiffer, G. Schoffstall, Harper T. Bressler, W. N.
Snyder, B. W. Fees and Christiane Long (parties brought
in by order of the Court), setting out substantially the
same facts as in the answer and counter-claim against
the complainant and likewise asking for a decree that it,
The Pennsylvania Company for Insurances on Lives and
Granting Annuities, is the owner of said stock stand-
ing in the name of Philip B. Shaw.

Defendants-respondents, John Pfeiffer, G. Schoffstall,
Harper T. Bressler, W. N. Synder, B. W. Fees and
Christiane Long, filed their answer asserting that if it
should be determined that the said stock belongs to
defendant, The Pennsylvania Company for Insurances
on Lives and Granting Annuities, then there should be
retured to said defendants the sum of $8,700.00 deposited
with the said The Pennsylvania Company for Insurances
on Lives and Granting Annuities for the purchase price
of said stock.

Complainant filed a replication and answer to the
counter-claim denying the claim of said The Pennsyl-
vania Company for Insurances on Lives and Granting
Annuities to the stock and disputing the jurisdiction of
the Schuylkill County Court.



POINT 1.

PACTS.

THE COURT ERRED IN FINDING ON THE
FACTS THAT IN MAY, 1915, COMPLAINANT BE-
CAME THE OWNER OF 349 SHARES OF STOCK
OF UNITED WATER, GAS & ELECTRIC COM-
PANY BY VALID TRANSFER AND DELIVERY
THEREOF FROM P. B. SHAW, THE RECORD
OWNER OF SAID STOCK, AND SHOULD HAVE
FOUND THAT SAID 349 SHARES OF STOCK OF
UNITED WATER, GAS & ELECTRIC COMPANY
WERE NOT DELIVERED TO COMPLAINANT IN
MAY, 1915 BUT WERE THE PROPERTY OF
SAID P. B. SHAW AND REMAINED HIS PROP-
ERTY, AND THAT DEFENDANT-APPELLANT,
THE PENNSYLVANIA COMPANY FOR INSUR-
ANCES ON LIVES & GRANTING ANNUITIES,
ACQUIRED TITLE THERETO BY REASON OF
THE ATTACHMENT PROCEEDINGS INSTI-
TUTED AGAINST SHAW IN SCHUYLKILL
COUNTY COMMON PLEAS COURT.

United Water, Gas & Electric Company, a corporation
of the State of New Jersey, on April 29th, 1910, issued

to Philip B. Shaw the following certificates of stock:
Certificate N6. 44 for 100 shares;
Certificate No. 45 for 100 shares;
Certificate No. 46 for 50 shares;

Certificate No. 47 f°r 5° shares;
Certificate No. 48 for 49 shares
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and said stock still stands in his name on said books. (See
Exhibit C-i, p. 176 etseq., and testimony, p. 151, 1 26;
p. 152, 1 20.)

Complainant is the daughter of Philip B. Shaw. (P.
62, 1 13))

The stock certificates remained in Shaw’s possession,
according to testimony offered by complainant, until
shortly after May 14th, 1915 (p. 63, 1 5; p. 68, 1 22; p.
77, 1 13; p. 97, 1L 7-14; p. 108, 1 15), when the certi-
ficates were delivered to W. W. Hepburn, husband of
complainant at W. W. Hepburn’s office in Philadelphia.
(P. 79,11 11-18.)

Complainant’'s testimony is to the effect that she
had loaned to Philip B. Shaw, her father, certain
securities, of a par value of about $45,000 (p. 98, 1 12),
a large part of which had been given to her by her father
(P- io5>b 33), the market or real value of which was not
fixed definitely by the testimony (p. 63, 11. 15, 30), but
$10,000 of it was bonds of Pennsylvania Marble & Gran-
ite Co., which had been foreclosed (p. 98, 1 8), and $35,-
000 of it was Pennsylvania Building Co. stock, which had
been paying 8 per cent., and was “considered a very valu-
able stock” (p. 98, 11. 1-5), although no interest had been
paid on the bonds since 1913 (p. 106, 1 18) and the
stock had missed its dividends (p. 129, 1 6) ; that corn-
complainant had become anxious over her securities and
had requested the return thereof, and that Shaw had
told his daughter (complainant) that he had not been
able to adjust some matters, but that he would give her
some United Water, Gas & Electric Company stock on
account of the balance, etc. (p. 63, 1. 25; p. 96, 1 1, et

seQ). This conversation and the subsequent transac-
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tions are brought out more particularly in the testimony
of W. W. Hepburn, at p. 95, 1 22, to and inc. p. 108.

A hearing involving some companies in which Shaw
was interested was held at Harrisburg, Pennsylvania, on
or about May 14th 1915 (p. 77> 12)> and immediately
thereafter the stock in question, complainant asserts, was
delivered to W. W. Hepburn, acting for complainant.

Complainant contends that thereafter Shaw had no in-
terest in said stock and was not to receive any part of
the moneys realized from the sale thereof. (P. 89, h 7>
to and inc. p. 108) where W. W. Hepburn was examined
at length by the Court.

Shaw had claims against the United Water, Gas &
Electric Company and that company had claims against
him, and such matters were being litigated. W. W
Hepburn endeavored to bring about a settlement of these
differences and a sale of the property of the United Com-
pany. In order to do so, a draft of agreement was pre-
pared and taken by W. W. Hepburn to Tower City, Pa.,
where the United Company’s officers resided, which draft
is Exhibit D-5, (p. 196). See also testimony (p. 83, 1
22; p. 143, 1. 21; p. 145, 1. 21). This agreement recited
that Shaw and Hepburn owned or controlled the stock in
question and agreed to sell said stock to the defendants,
John Pfeiffer, G. Schoffstall, Harper T. Bressler, W. N.
Snyder, B. W. Fees and Christiane Long. This was
signed “W. W. Hepburn” and his signature witnessed
by “Marion G. Taylor,” and the signature “W. W . Hep-
bum” has been crossed out. This draft of agreement
was not further executed. Upon arriving at Tower
City, W. W. Hepburn received a telephone call from

Philip B. Shaw (p. 145, 1 31), as a result of which the
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draft of agreement was re-framed and was incorporated
in the two agreements of June 23rd, 1915, (Exhibit C-i,
p. 16), and July 3rd, 1915, (D-5, p. 40), see p. 146 of
testimony, 1 10.)

The defendants, John Pfeiffer, G. Schoffstall, Harper
T. Bressler, W. N. Snyder, B. W. Fees and Christiane
Tong were prepared to pay $8,700.00 for the stock, but
the settlement could not be completed and the said fund
of $8,700.00 was delivered to The Pennsylvania Company
for Insurances on Fives and Granting Annuities, under
the terms set forth in a letter under date of September
10, 1915, and appearing at p. 18.

On July 13th, 1915, a judgment was entered against P.
B. Shaw by The Pennsylvania Company for Insurances on
Fives and Granting Annuities in Court of Common
Pleas, No. 3, of Philadelphia county, Pennsylvania, for
$93*693.94 (p. 207). Thereafter the said judgment was
taken to Schuylkill county and an attachment issued
against the stock standing in the name of Philip B. Shaw
on the books of the company and the stock sold by the
Sheriff and purchased by said The Pennsylvania Com-
pany for Insurances on Fives and Granting Annuities.
(Pp. 180-193; p- 46, 1 27.)

Complainant claims that by said proceedings The Penn-
sylvania Company for Insurances on Fives and Granting
Annuities secures no title to the stock.

That the stock was issued to P. B. Shaw and remained
m his possession at least until shortly after May 14th,
19 1 seems to be established beyond doubt. The cir-
cumstances under which complainant contends Shaw

parted with possession of said stock are here reviewed as
follows:
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Complainant claims that the stock was delivered to W.
W. Hepburn for her on account of securities which she
had theretofore delivered to her father; that her father
had given her securities from time to time; that she
would loan them to him from time to time; that such
securities were allowed to remain in Shaw’s name, but
that she received the dividends or interest thereon,
that early in the year 1915 she became anxious about the
return of her securities; her father was unable to return
said securities and stated that he had stock of the United
Water, Gas & Electric Company which he would give her
on account; that from time to time thereafter the sub-
ject was mentioned by W. W. Hepburn, acting for com-
plainant, to the said Shaw, and that finally, in May, 1915,
the said Philip B. Shaw delivered said stock to W. W.
Hepburn, for complainant; that Shaw then parted with
all control over and interest in said stock; that the un-
executed draft of agreement (p. 196) which would indi-
cate that Shaw was interested in said stock was not exe-
cuted because of advice given by Mr. McCormick, the
attorney of Shaw, that he should not be a party to an
agreement to sell stock which he did not own, that in
the later negotiations leading to the sale of said stock,
W. W. Hepburn informed the purchasers that the stock
belonged to complainant (p. 95, 1. 12), and that since
January, 1915» complainant has considered herself as the
owner of said stock and since shortly after May 14%*-
1915, complainant has had actual possession of the certifi-
cates.

By these proofs complainant seeks to establish her title
and ownership to said shares of stock.



As against said proofs, we have the following:

W. W. Hepburn himself took to Tower City a draft of
an agreement (p. 196) in the latter part of June, 1915,
and prior to the execution of the agreement of June 23rd,
1915 (p. i6). This was at least a month after this stock
had been delivered to W. W. Hepburn by Shaw (accept-
ing complainant’s proofs for the moment) for the bene-
fit of complainant, and while W. W. Hepburn retained
possession of said certificates. W. W. Hepburn had sign-
ed that agreement which recited that P. B. Shaw and W.
W. Hepburn, “parties of the first part, own or control
380 shares of the capital stock of United W ater, Gas &
Electric Company,” being the stock in dispute, and agree

to sell said stock.

During the course of the negotiations, W. W. Hep-
burn wrote on May 13, 1915, to Harper T. Bressler the
letter shown on p. 147, referring to Mr. Shaw and the
purchase of his (i. e. Shaw’s) portion of the stock. (See
page 147,1.31.)

Thereafter, and on May 21, 1915, W. W. Hepburn
again wrote Harper T. Bressler the letter shown on p.
149» which he says: “It was on the question of get-
ting at what was a fair price for his interest,” etc., re-
ferring to Shaw’s interest in the United Water, Gas &
Electric Company. (See p. 149, 1 16.)

On June 21, 1915, which apparently was after the
preparation of the agreement, Exhibit D-5, shown on
p. 196, W. W. Hepburn wrote to Harper T. Bressler re-
ferring to said matter and stating that he had taken up
with Mr. Shaw the questions his attorneys had raised in

Williamsport on the contract,” etc., and that “there is no
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change in the details, merely in the matter of executing
them,” etc., (p. 151, 1. 9).

At no point in this series of letters is reference made
to complainant’s interest in said stock, and continuous
reference is made to Shaw's interest in the stock in ques-
tion.

Mr. Bressler’'s testimony with respect to this unexe-
cuted draft of agreement (Exhibit D-5) is to the effect
that when W. W. Hepburn was in Tower City, after a
telephone call, Hepburn turned to the persons present
and said: “That was'Mr. Shaw at the other end; he
objects to signing the agreement, or his attorney objects
to having him sign the agreement in the shape that it is
at present,” (p. 145, 1 37, et seq.) and he (Hepburn)
asked whether it would matter “if some one else agreed
to deliver this stock instead of Mr. Shaw” (p. 146, 1 6).
Thereafter the agreement was split into two parts (p.
146,1 10) and the agreements of June 23rd and July 9th,
1915, were executed.

Mr. Bressler states that they first learned of Mr~Hep-
burn’s claim to the stock about June 23rd or 24th, 1915»
when the written agreement came to them, signed by Mrs.
Hepburn, being the agreement shown on page 16. (See
Bressler’s testimony, p. 141, 1 18; p. 143, 1 8, et seq.;
p. 144,1. 44;p. 161,1. 8.)

On September 8, 1915, a meeting of directors of United
W ater, Gas & Electric Company was held at Tower City.
Shaw, acting as a director thereof, gave his written con-
sent to the holding of said meeting, being in effecta waiver
of notice thereof (p. 139» 1- 4)- This was delivered to
the meeting by W. W. Hepburn (p. 139, 1 8), who now
contends that in May, 1915, Shaw parted with custody*

s
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control and interest in said stock. He does not contend
that, when he delivered the waiver or consent to the com-
pany in order that a meeting of directors could be held,
he made any mention of complainant’s ownership or in-
terest in the stock in controversy.

Complainant would have the Court believe that in May.
1915, P. B. Shaw ceased to be a stockholder of United
W ater, Gas and Electric Company. If true, he then
ceased to be a director. (Section 12 of the Corporation
Act). Shaw himself could not, perhaps, thereafter take
any action which would affect complainant’s title to said
stock, but in September, 1915, he signed a waiver dt no-
tice, or a consent to the holding of a directors’ meeting,
thereby asserting that he was still a stockholder of the
company. This would have no bearing whatever upon
the situation were it not for the fact that this paper signed
by Shaw was taken to the directors’ meeting by W. W.
Hepburn. He, on the one hand, contends that Shaw had
no interest in the stock, and on the other hand asserts
that he did have stock, thus discrediting entirely his testi-
mony that the stock was delivered to him by Shaw in May,
1915, and explaining fully the failure to attach revenue
stamps in May, 1915, which stamps were in fact attached
October 28, 1915.

If, in fact, the stock certificates were delivered by Shaw
to W. W. Hepburn in May, 1915, the purpose for which
they were delivered is indicated in Hepburn’s testimony,
(p. 107,133), where he testifies that he said to Shaw :

“1 think I ought to have this stock, because | will

probably have to make an agreement of sale and de-
livery.”

This was required in order to carry out the settlement
of Shaw’s difficulties with the company.
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Under the Act of Congress, a transfer of stock in
1915, was required to be stamped. Said stock certificates
were not stamped until October 28th, i915>when stamps
were attached to them and the penalty remitted by the
Collector at Philadelphia (Exhibit C-i, p. 176; and pp.
65 and 76 of the testimony of W. W. Hepburn) attempt-
ing to explain this alleged oversight.

Complainant could not fix the date when the stock cer-
tificates were delivered to W. W. Hepburn by P. B. Shaw,
her father. On this point, we are left entirely to the tes-
timony of W. W. Hepburn.

Two living persons have knowledge as to the circum-
stances, time and facts surrounding the actual delivery
of the stock certificates by P. B. Shaw to W. W. Hep-
burn. P. B. Shaw, a party to the suit, father of the com-
plainant, and undoubtedly interested in seeing that com-
plainant’s title to said stock should be sustained, and like-
wise, beyond a doubt, a witness who could be produced
by the complainant, if desired, was not offered. This
leaves W. W. Hepburn the only person whose testimony
was offered to establish the title of complainant to the
stock.

He is a party in interest, is the husband of the com-
plainant, and for all intents and purposes may, for the
moment, be regarded as the real complainant. We sub-
mit that his testimony should be subjected to the closest
scrutiny. He, and he alone, fixes the date when com-
plainant secured title to said stock. He can fix that date
arbitrarily without fear of contradiction. He can fix it

at such time as he believes will answer complainant’s pur-
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pose, namely, will most clearly establish her title to the
stock. Having fixed any arbitrary date, no testimony
can be offered by anyone to show that such date is not
correct or that the transactions related by him did not
occur.

It becomes, therefore, of vital importance to ex-
amine the acts of W. W. Hepburn, beginning about
the middle of May, 1915, and continuing thereafter,
and on this point we find :

(1) His testimony to the effect that he advised Mr.
Bressler, and other persons who agreed to purchase said
stock, that the stock belonged to Mrs. Hepburn. Mr.

Bressler denies that such statement was made.

(2) May 13, 1915, W. W. Hepburn wrote to Bressler

(p. 147, 1. 31) referring to the purchase of his portion
of the stock, namely, Shaw'’s.

(3) May 21, 1915, W. W. Hepburn wrote to Bressler
(p. 149, 1 16): “It was only a question of getting at

what was a fair price for hisinterest,” referring to Shaw'’s
interest.

(4) Between that date and June 21, 1915, W. W.
Hepburn signed a draft of agreement (p. 196) between
Shaw and himself, parties of the first part, and Bressler
and others, of the second part, the preamble of which
agreement reads as follows:

“W hereas, the parties of the first part own or con-
trol 380 shares of the capital stock of the United W ater,
Gas & Electric Company, a corporation of the State of



New Jersey, which the parties of the second part have
agreed to purchase upon the terms and conditions here-
inafter stated.”

The stock in controversy is part of said 380 shares.

Hepburn took that agreement to Tg>wer City and met
Bressler and his associates, and was prepared to proceed
thereunder, intending, surely, at that time, to have the
agreement signed by the purchasers. It was not signed
because of a telephone conversation, memorandum of
which is found on p. 145, 1- 22, to P* r46?h 12>the sub-
stance of which is that Shaw, or his attorney, objected
to signing the agreement &n the shape that it is at pres
ent,” and asked whether it would matter to the purchasers
if some one else agreed to deliver the stock instead of
Shaw, but not in the slightest way indicating that Shaw
did not then own the stock.

The draft of agreement which was there ready for
execution, but which was not executed because of Shaw's
objection, was thereafter incorporated into two agree-
ments, under one of which complainant agreed to sell
the stock and under the other of which Shaw undertook

to carry out other features provided for in said draft.

5. W. W. Hepburn made no offer to explain why he
recited that Shaw, as one of the parties of the first part
in said draft of agreement, owned or controlled said
stock.

6. As additional evidence of the date of delivery of the
stock, we find that revenue stamps required to be attach-
ed thereto upon transfer, and which should have been at-
tached in May, 1915, were not in fact attached until Oc-
tober 28, 1915, when the Revenue Collector attached and
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canceled stamps and remitted the penalty, and which was
after judgment had been entered against Shaw and after
proceedings to seize and attach said stock in Schuylkill
county had been instituted.

Appellant contends that W. W Hepburn’s explanation
is not convincing on this point

7. '

It is submitted that as between written declarations
made by W. W. Hepburn during the month of May,
1915»and June, 1915, throughout which he indicated that
the stock belonged to Shaw, and the declarations made
by him at the time of trial, to the effect that immediately
after May 14, 1915, Shawr delivered the stock to him for
the benefit of the complainant, the latter statement of W.
W. Hepburn cannot prevail, and the Court must find as
a fact that the stock was not delivered to W. W . Hepburn
for the complainant, as alleged.

The main issue is, in the first instance, whether the
complainant, in May, 1915, acquired good title to> said
stock. If she did, The Pennsylvania Company for In-
surances on Lives and Granting Annuities acquired no
title by the Sheriff's sale. If complainant did not acquire
said stock for a valuable consideration at that time her
case falls, and The Pennsylvania Company for Insur-
ances on Lives and Granting Annuities must be consid-
ered to have acquired said stock under its execution.

POINT n.

transfer of said stock FROM SHAW
To COMPLAINANT, IF, IN FACT, SUCH TRANS-
FER WAS MADE, WAS VOID AS AGAINST THIS
APPELLANT, A CREDITOR OF P. B. SHAW,
AND SHOULD BE SET ASIDE.
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Philip B. Shaw, who parted with said stock, accord-
ing to complainant’s claim, in May, i915>had been ex-
tremely wealthy (p. 121, et seq.\ but his fortunes had de-
clined. In 1914 his gross income was about $10,000.00,
with no net income (p. 122, 1 11), of the testimony of
Parkman, the bookkeper, who left his employ about April
1, 1915, (p 120, 1. 12) and who testified that during the
first three months of 1915 Shaw’s income was possibly
$2,500.00 (p. 122,-1. 32), none of which reached him be-
cause it was income from securities, which was collected
by banks and applied on account of interest on loans, with
the result that during the first three months of 1915 Shaw
received no income whatever. (P. 123, !. 30.)

The judgment of $93,693.94 entered against Shaw by
The Pennsylvania Company for Insurances on Laves and
Granting Annuities on July 13th, 1915, has not been sat-
isfied.

Clearly, during all of 1915 Shaw was insolvent. (P.
75,128; p.97,1 1, and testimony of Parkman, beginning
on p. 121; also pp. 168-170, 1 25.)

POINT III.

EVIDENCE WAS ADMITTED AS TO ENTRIES
IN P. B. SHAW'S BOOKS WHICH WERE NOT
MADE IN THE ORDINARY COURSE OF BUSI-
NESS. (P. 125, 1 33.)

(See p. 125, 1 33))
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We contend that the Court erred in finding as a fact
that in May, 1915, the complainant became the owner of
said 349 shares of stock of United Water, Gas & Elec-
tric Company, and that the decree made by the Court in
pursuance of such finding should be reversed, set aside
and for nothing holden.

Grey & Archer,
Solicitors for The Pennsylvania Company for
Insurances on Lives and Granting Annuities,

Defendant-Appellant.
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NEW JERSEY COURT OF ERRORS AND
APPEALS

Between

Jane Shaw Hepburn,
Complainant-Respondent,

and

United W ater, Gas & E lec-
tric Company, Philip B.
Shaw, John Pfeiffer, G.
SchOFFSTALL, HARPER T.
Bressler, W. N. Snyder,
B. W. Fees and Chris-
tiane L ong,
Defendants-Respondents,

On Appeal, &c.

and

The Pennsylvania Com-
pany for Insurances on
Lives and Granting A n-
nuities,

Defendant-Appellant.

Brief on Behalf of United Water, Gas & Electric
Company, John Pfeiifer, G. Schoffstall, Harper
T. Bressler, W. N. Snyder, B. W. Fees and
Christiane Long, Defendants-Respondents.

PLEADINGS.

The attitude of the United Water, Gas & Electric
Company with reference to this litigation is shown



2 Brief of Defendants-Respondents
By the following excerpt from its answer (C. p. 27,

“ Submits itself to the jurisdiction of the
“ Court, for the purpose of performing any de-
“cree with reference to the transfer of the
shares of stock referred to therein, as may be
made in favor of or against any of the parties
thereto.”

The position taken by the remaining defendants,
on behalf of whom this brief is presented, is dis-
played by paragraphs thirteen to nineteen, both in-
clusive, of their answer (C. pp. 53, 54, 55).

ARGUMENT.

As between the complainant and the Pennsylvania
Company, these defendants are strictly neutral, ex-
cept that the defendants are anxious to secure the
benefit of their contract with the complainant tor
the purchase of the shares of stock involved.

It is perfectly apparent that the agreement be-
tween the complainant and these defendants was
made in good faith, and the latter understood that
upon the consummation of the bargain with the
complainant they would become the absolute owners
of the said shares of stock. >

The sum of $8700, the purchase price of the shares,
was deposited with the Pennsylvania Company in a
special account, in accordance with the'letter of the
company dated September 10th, Exhibit C3 (C. p. lo,
1 10), which sum of money was to be paid over by
the Pennsylvania Company to the complainant upon
satisfactory evidence furnished, by the defendants,
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that all of the things required to be done by P. B.
Shaw, the complainant and the defendants, under
the several contracts, had been completed.

The defendants, therefore, claim that they have
the right to receive from the complainant the certifi-
cates for the shares of stock in her possession duly
transferred upon the compliance by her and Shaw
of the collateral matters and things to be performed
by them under the terms of said agreement, and
when the certificates are put into possession of de-
fendants, they will then become the absolute owners
of the stock, free and clear of any right or claim
therein by the Pennsylvania Company.

It is apparent, therefore, that even if it be deter-
mined upon this appeal that the transfer of the
shares of stock, from Shaw to the complainant, was
void as against the Pennsylvania Company, as
claimed in point two of the brief of that defendant,
such contention cannot prevail as against the right
of these defendants to have the shares of stock trans-
ferred to them.

The reason for this is manifest. The defendants
acquired a right or interest in the said shares by rea-
son of their contract for the purchase of the same
from the complainant, and are entitled to become
the absolute owners thereof, upon the performance
by Shaw and the complainant of all the matters and
things to be fulfilled by them under the terms of the
several agreements, and these defendants should be
permitted to assert such right against any title to
said stock on the part of the Pennsylvania Company,
because no interest or claim was acquired by the
latter until the attachment was issued on October 18,
1905, nearly four months after defendants agreed

to purchase the shares of stock from the complain-
ant.
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Under these circumstances, therefore, and in view
of the fact that the defendants made their agree-
ments in good faith, and their interest in the shares
of stock was bonaifide, and without any knowledge,
at the time the agreements were made, that any per-
son except the complainant had any right thereto,
and a valauble consideration was paid by the de-
fendants for their interest in said stock, they are
now entitled to assert such interest as against the
Pennsylvania Company, and become the absolute
owners of the stock upon the performance, by Shaw
and the complainant, of the terms of their agreement.

As a practical proposition, however, it will not
become necessary to have any relief afforded to these
defendants, if the decree of the Court of Chancery be
affirmed, because the rights of the defendants are
protected as against the complainant by the said
agreements. If, however, it be determined by this
Court that the rendering of decree appealed from
was not justified, then the rights of these defendants
should be protected in accordance with their answer,
and if it be held that the Pennsylvania Company is
the owner of the shares of stock, and entitled to as-
sert such ownership against both the complainant
and these defendants, relief in favor of the Pennsyl-
vania Company can only be granted upon the terms
that the fund of $8700, deposited with the latter com-
pany, should be returned to the defendants.

LEWIS STARR,
Of Counsel with Defendants

above named.
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STATEMENT.

In the month of May, 1915, the complainant, Jane
Shaw Hepburn, became the owner of 350 ‘shares of the
capital stock of the United Water, Gas and Electric Com-
pany, a New Jersey corporation, (herein styled the W ater

ompany), represented by five certificates (Exhibit CI,
pages 176 to 179, inclusive). One share of this stock



came to complainant from Lewis Starr as record owner,
and as to this one share the defendant, The Pennsylvania
Company for Insurance on Lives and Granting Annuities

(herein Styled The Pennsylvania Company), now aban-

dons all claim. (See Brief of Pennsylvania Company,

page 2). The other 249 shares came to complainant by
assignment from her father, P. B. Shaw, in the month
of May, 1915, at which time these certificates were de-
livered to W. W. Hepburn, her husband, for her. Since
that time said certificates have been in the possession of

herself or of her husband for her and under their ex-

clusive control. Complainant demanded of the Water

Company that it transfer to her, upon its corporate books,

these 350 shares of stock, and upon its refusal so to do,

she filed her Bill of Complaint to compel such transfer.
The Water Company is willing to make the transfer, but
has been notified by the Pennsylvania Company not to
do so, as it, the Pennsylvania Company, claims to be the
owner of the shares and itself entitled to a transfer to its
own name on the Water Company s books. W hile, there
fore, the Water Company is a party defendant and one
of the respondents on this appeal, yet it did not in the

Court below oppose the granting of a Decree in favor of
the complainant, and its position
neutrality between the real

is now one of strict

contending parties, to wit,
the complainant and the Pennsylvania Company.

The learned Vice Chancellor, in granting a Decree to

the complainant, places his decision squarely upon the

truth of the testimony offered. In brief, the Vice Chan-

cellor found as facts the following:

«

____That in the month of May, 1915, complainant’s
father, P. B. Shaw, was indebted to her in the sum
of $35,000.00 or over, because of advances theretofore
made by complainant.to him,
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------ That in the month of May, P. B. Shaw, being
so indebted, assigned to complainant the certificates
of stock in question in part liquidation of this debt.

————— -That complainant, or her husband for her, then
received, and have since been in absolute possession
and control of these shares of stock.

—————— That on the filing of the Bill herein complain-
ant was the owner of said shares and in possession
of the certificates representing said shares.

The Pennsylvania Company, appellant on this appeal,
challenges the correctness of these findings of fact.

ARGUMENT.
FACTS.

In our judgment the findings of fact by the Court below
are unassailable. Not only are these findings supported
by the testimony, but by testimony which stands uncon-
tradicted by a single witness. The facts may be grouped
around the following propositions:

P. B. Shaw, being the actual and record owner
of the shares in question, assigned, transferred and
delivered to complainant these shares and the certi-
ficates representing them in the month of May, 1915.

This assignment and delivery was bona fide

and for a valuable consideration.

For the sake of convenience, we will consider these
propositions in their inverse order:



W as there a valuable consideration for the transfer of
these shares of stock?

W e have the unchallenged testimony of the complain-
ant and her husband, W, W. Hepburn, to the effect that,
about one year prior to May, 1915, the complainant ad-
vanced to her father, P. B. Shaw, the'following securities :

shares of the Pennsylvania Building Company and
bonds of the Pennsylvania Marble and Granite Company
of a par valué of.$10,000.00. (Testimony, pages 63 and
128). Their testimony is confirmed by that of P. B.
Shaw’s bookkeeper, George Parkman, who produced,

identified and explained the books of account of P.
Shaw.

These books showed that on December 25, 1906,
P. B. Shaw gave to his daughter 100 shares of the Penn-
sylvania Building Company (Page m ), and that m De-
cember, 1909, P. B. Shaw gave to complainant $5,000.00
of bonds of the Pennsylvania Marble and Granite om
pany, and also to W. W. Hepburn $5,000.00 par value oi
the same bonds. (Page 116). They further show that
on April 5 1913, P. B. Shaw borrowed from complainant
$10,000.00 of bonds of the Pennylvania Marble and
Grafiite Company. (Page 117). On April 7, P. B. Shaw
borrowed from Mrs. Hepburn $35,000.00, representing 350
shares of the common stock of the Pennsylvania Marble
and Granite Company. (Page 119). o

In short, P. B. Shaw’s own ledger shows a credit to
her account of $45,000.00.

Mr. Parkman also states (pages 119 and 120), that he
had actual knowledge of the receipt by P. B. Shaw of
these securities from Mrs. Hepburn.

On these undisputed facts, from the three witnesses
named the Vice Chancellor found that Mr. Shaw was in-
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debted to his daughter in the sum of at least $35,000.00

when he transferred the shares of the Water Company to

her in May, 1915. The only point raised by the Penn-

sylvania Company against 'this finding of fact is counsel’s
assertion that Shaw’'s books were not admissible. This
criticism is without foundation. Admittedly they were
the books of Shaw, they were kept by witness Parkman
and in the regular course of Shaw’s business. The en-
made years before this controversy arose,

testimony of complainant and her

tries therein,

confirm the oral
husband.

Did P. B. Shaw, in the month of May, 1915, actually
assign and transfer to the complainant these shares of

stock. In short, was there a bona fide transfer at or about
the time nam#»H?

The testimony produced by the complainant' in «,in-

_ , _ _ in op-
pusing counsel’s Brief, 0 . iiicicm of this transfer to
Mrs. Hepburn, are basedl,’ not upon facts, but upon con-
jectur nly. No witn
Jecture only 0 ®S% Was produced by the defendant

to challenge, either directly or indirectly, the fact of
transfer.
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1915, actually deliver these certificates to W, W. Hep-
burn for his wife.

In addition to this we have the admltted fact that on
Tune 23, 1915, complainant executed an agreement with
the defendants, in which she asserted her ownership>to
these shares and agreed to sell the same to defendants
Bressler et als. The ownership of Mrs. Hepburn was
also recognized by all of the defendants when the sum of
$8 700.00 was placed with and accepted by the Pennsy
vania Company, to be paid to complainant as the con-
sideration for the sale by her to the other defendants of
these shares of stock. (Exhibit C3, page 18). So that,
for several months before any claim of ownership upon
this stock was made by the Pennsylvania Company, that
Company and the other defendants in this case acknowl-
edged by their own signed agreement that the comp am-
ant was the owner of the shares in question. It was not
until October of that year that defendant, Pennsylvania
Company, attempted by an attachment in Pennsylvania
to secure a lien upon these shares as the property of P-
B. Shaw and to sell the same for a judgment of the Penn-
sylvania Company against P. B. Shaw.

The Vice Chancellor has stated in his opinion that he
could not refuse a decree to complainant without finding
the complainant and her husband guilty of deliberate

perjury This he refused to do and commended their

testimony as truthful. It is also worthy of comment that

there was no attempt by the defendant to impeach e
complainant or her husband or Parkman, the bookkeeper.
They are reputable people and their testimony must he
accepted as truth, especially in the absence of any testi
mony to the contrary.

(2) W hat then, is the criticism by the defendant of the
case made by the complainants and of these findings o
fact by the Court of Chancery?
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(a) It is suggested that in June, and prior to the 23rd
of the month, a draft of an agreement was prepared by
an attorney representing other interests, from which an
inference might be drawn that P. B. Shaw might, at that
time, have had an interest in these shares of stock. (Draft
of agreement, Exhibit D5, page 196). The complete an-
swer to this insinuation of a lack of good faith is that said
draft was not executed. P. B. Shaw refused to sign it
and his attorney refused to let him sign it, because it
might be inferred therefrom that he was the owner of
these shares of stock, when, in fact, he was not. This is
the purport of the telephone conversation between W. W.
Hepburn and P. B. Shaw in the presence of defendants,
Bressler, et als., in the month of June, (about June 2d)!
(Bressler, pages 145-146; Hepburn, page 174). At that time
it was brought to the attention of Bressler, et als., that
P. B. Shaw was not the owner of these shares of stock.
As a result of this criticism of the form of agreement (Ex-
hiblt b 5), and of the mingling therein of matters which
should be separated, two agreements were drawn and
Jane Shaw Hepburn signed the agreement with reference
to the same of stock, and P. B. Shaw signed the agree-
ment relating to those matters which involved him
personally.

(b) Defendant refers to three letters from W. W. Hep-
urn to Harper T. Bressler (pages 147, 149 and 151), as
indicating that on the dates of those letters Mr. Shaw be-
ieved he was the owner of the stock. It will be remem-
ered that the defendant, Pennsylvania Company, asserts
a title to this stock which is based upon an attachment
m Pennsylvania, issued out of the Schuylkill County
~ourt, against P. B. Shaw on October 19, 1915. On June
1915>the complainant made her agreement (Exhibit
j ' with defendants, Bressler, et als., looking toward a
sale of these shares of stock by her to Bressler, et als, and



on September 10, 1915, the Pennsylvania Company received
the sum of $8,700.00 to cover the purchase price as trustee

for complainant. See Exhibit C3, page >8) It is not even

pretended that after June 23, 1915. P- B- Shaw sald a"y'
thing or did anything to indicate a belief that he owned t is

St°in order to understand the mental attitude of P. B.
Shaw we should recall that prior to the assignment and
delievery of these shares by Shaw to his daughter, there
were pending several suits between hismelf and Bressler,
et als, in the Courts of both New Jersey and Pennsyl-
vania, in which Shaw claimed as against Bressler et als.,
that he, Shaw, was the rightful owner of ALL the stock o
the Water Company, which, in turn, owned the stock ot
the Williams Valley Water Company. (Pages 147 a"«
148). Furthermore, Shaw had advanced considerable
sums to the Williams Valley Water Company, and there
were other matters of difference and in litigation between
Shaw and Bressler, et als. Before the transfer to Mrs.
Hepburn, Shaw had for sometime been htiptmg ove
his interest in the Water Company and the Williams
Valley Water Company. He then claimed all of the stoc
of the Water Company as against Bressler, et als. me
settlement between Shaw and Bressler was to eliminate
all interest by Shaw in the Water Company. ere ore,
the settlement took the form, not merely of the purchase
of certain shares of stock, but as well of an adjustmen
of all the outstanding differences between Shaw and ot er
parties W W. Hepburn makes it clear that the trans-
fer of the shares to Mrs. Hepburn and actual delivery of
the certificates to him for her took place within a day
or two after Mr. Hepburn’s return from the Harrisburg
hearing in this pending litigation. (Page 68, line 20).
It was at this hearing at Harrisburg when, as Mr. Bres-
sler asserts, Shaw claimed to be the owner of the entire
stock of defendant Water Company, (Page 148). Attt
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time he made the assertion Shaw did hold the shares in
quention.

It is thus apparent that there is no real discrepancy
between the statement of Shaw and the facts as actually
testified to by complainant and W. W .' Hepburn.

The bona fides of this transfer is further shown by the
fact that, when the attorney for the purchasers drew an
agreement, from which jt might be inferred that Shaw
was personally the owner of or interest in the shares of
stock now in litigation, Shaw’s attorney refused to per-
mit the agreement to go through in that shape, and he
and Mr. Shaw required a redrafting of the agreement
and a division of it into two parts. This is established
not merely by the testimony of W. W. Hepburn, but also
by the testimony of defendant Bressler as well. (Hep-
burn, page 174; Bressler, page 146).

It is, therefore, incorrect to say that, upon an examina-
tion of these letters and the admitted facts as testified,to
by both Mr. Bressler and Mr. Hepburn, it might be in-
ferred that Mr. Shaw was the owner of the shares in
guestion subsequent to the hearing in the litigation at
Harrisburg in the month of May.

But even if the inference could be drawn from these
letters up to June 2, 1915, that P. B. Shaw then had an
interest in these shares of stock, it as definitely estab-
lished by all parties on June 23, that the complainant
was the owner of the stock in and by the agreement
which she signed with Bressler for the sale thereof.
Appellant, Pennyslvania Company, was then notified of
such ownership and became bound thereby in accepting
a trust in favor of complainant for the payment to her
of the agreed purchase price. (Page 18, Exhibit C3.)

(c) Defendant suggests that Mr. Shaw admitted owner-
ship of these shares in September, 1915, by signing a
consent to the holding of a director’s meeting. (See Brief,
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page 13). Mr. Shaw did not sign a waiver of notice, but
at the request of defendants merely signed a consent to
the holding of a meeting, because, apparently, no formal
resignation of Mr. Shaw as a director had been received.
This consent merely states as follows:

“l hereby consent to the holding of meeting
of the United W ater, Gas and Electric Company
on September 8, 19!5> 12-3° oclock P. M.

P. B. SHAW.”

(Page 139).

There is no admission or claim of ownership by this
consent, and the defendant is hard pressed for material to
assert this as a point in its criticism of the findings of fact
by the Court below.

(d) In similar fashion we are told that the cancellation
of the revenue stamps attached to these shares of stock on
October 28, 1915, proves that P. B. Shaw was the owner
of the stock up to that time. W. W. Hepburn fully ex-
plains his failure to cancel the stamps. He overlooked the
stamping of the transfers on these shares and on the agree
ment of June 23, as well. (Page 65). The matter was not
noticed except by C. J. Hepburn, attorney for the complain-
ant in Philadelphia, who directed his brother, W. W. Hep-
burn, to take the papers to the offiice of the Revenue Col-
lector and have the stamps properly cancelled and the fine
remitted.

(e) Defendant criticises the non-appearance of P. B.
Shaw as a witness. Shaw could have done no more than
testify orally or from his books. His testimony would not
have been believed if it had been :at variance with his books.
The books themselves were produced, identified and explain-



ed by Shaw’s own bookkeeper, who made all the entries in
the books years before this controversy arose. The testi-
mony of the bookkeeper had far greater weight than any
statement from Mr. Shaw could have had. Witness Park-
man was entirely disinterested and his testimony stands un-
impeached.

It is thus made clear that the defendant rests its defense,
not upon any affirmative testimony tending to show its
ownership of the stock, but upon mere innuendoes and sus-
picion. The Court below rightly held that it would not con-
vict the witnesses of the complainant of wilful perjury on
any innuendoes and suspicion. The Vice Chancellor, after
hearing the testimony, observing the witnesses and their
manner of testifying, and being in a position to judge of
their credibility, found in express terms that the complain-
ant, her husband and Parkman, spoke the truth. We sub-
mit that the Appellate Court should affirm that finding.

(f) ON PAGE 17 OF DEFENDANT’'S BRIEF, IT
IS CLAIMED THAT EVEN IF THE TRANSFER
WAS MADE BY SHAW TO HIS DAUGHTER IN
HE MONTH OF MAY, 1915 IT WAS VOID AS

AGAINST DEFENDANT WHO WAS A CREDITOR
OF SHAW.

(1) It was not even established by defendant that Shaw
was insolvent at the time of the transfer. The most he
owed was that the income of Shaw, while it had been

very arge, had greatly diminished at the time of the trans-
ter. N Vi

(2) But even if insolvency had actually been shown, it
was also shown that the transfer was made bona fide and

on good and valuable consideration. A transfer made
maer those circumstances is valid.
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The Pennsylvania Company is Trustee for complainant
in respect of the very subject matter of this controversy,
and cannot, therefore, contest the title of complainant to

these shares of stock.

__ By the agreement of June 23, 1915» complainant
was to receive $8,700.00 from Bressler, et als., as the
purchase price of her stock upon the canymg out O
the details of purchase.

_____The Pennsylvania Company accepted from Bres-
sler et als., this $8,700.00, to be held by it for payment
to complainant under the agreement of June 23.
took a signed copy of this agreement, endorsed thereon
the date of the receipt and acknowledged the trust m
the letter marked Exhibit C-3 (pages 18, 134 and 135)-

The Pennsylvania Company, notwithstanding the fact

that it had become trustee for complainant, proceeded, m
October, 1915, to contest her title to, the stock by issuing
an attachment out of the Schuykill County Copl and by a
attempt to levy on this stock as the stock o .

Such action on its part is violative of the fundamental prin-
ciples of equity jurisprudence.

39 Cyc, page 226:

“Trustee accepting a trust is estopped from con-
testing the title of the creator of the trust to the proper
ty coneyed to the trustee by the declaration of trus
or from denying the validity of the trust, and from

setting up a claim to the trust estate as against ie
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beneficiary under the trust or denying title or estate
of the person for whose benefit the trust was created
or for whom he holds it.”

Kraucsunas vs. Hoban, 221 Pa., 213 (1908):

“It is fundamental that a trustee, while occupying
a place of trust and confidence cannot be heard to set
up an adverse holding.”

Perry on Trusts, Sec. 863, page 734:

“The relations and privity between trustee and cestui
que trust are such that the possession of one is the
possession of the other jand there can be no adverse
claim or possession during the continuance of the re-
lation. Lord Justice Knight Beuse said, that where
one entered into possession as trustee, he could not be
permitted to set up a possession or title in himself ad-
verse to the cestui que trust. It is the duty of the trus-
tee, if he intends to claim the estate, to resign his trust
and deliver over the possession which he received as
trustee. He will then be in a position to maintain his
claims, for no claims should be made through a breach
of trust. And no trustee, while occupying a place'of
trust and confidence should be allowed to set up an
adverse title. This rule applied to,all acting as trus-
tee, whether regularly appointed or not. It also applied
to all who stand in a fiduciary relation to others, as
executors, administrators or guardians.”

Von Hurter vs. Spengman, 17 N. J. Bqg., 185 (1864) :

“A party who acts as the agent of another in the sale
of land, and receives the purchase money therefor as
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such agent, is estopped from questioning the title of
his principal to the premises, or to the proceeds of sale.

“A purchase by an agent or trustee in his own name,
while in the performance of his office, enures to the
benefit of his principal or cestui que trust.”

“But the defendant objects, first, that at the time of
the sale to Korn, the title to the lot in question was not
in Von Hurter, but that the premises had previously
been conveyed to Michael Ldenan to secure a debt to
him, and to defeat the claims of Von Hurter s creditors.
There is no evidence of fraud practiced or meditated in
the conveyance to Lienan. |If there was, the objection
does not lie in the mouth of this defendant. The land
was sold to Korn as the property of Von Hurter. The
sale was effected by the defendant, the title was per-
fected in Korn, and the purchase money was paid to
the defendant as the agent of Von Hurter, in fulfillment
of that contract. The defendant is estopped from ques-
tioning Von Hurter’s title to the premises, or to the
proceeds of the sale.” (Page 187.)

Associate Alumni v. Gen. Theological Seminary, 163 N
Y. 417-

McLeran v. Melvin, 56 N. C. 195-

Morris v. Morris, 48 W. Va, 430.

State v. Merrill, 1 Chandler, (Wise.) 258.

Guilford v. Arthur, 158 Ill., 600.

Pauli v. Oliphant, 14 Pa., 342.

Morris v. Morris, 48 W. Va, 43° .

Sterling v. Sterling, 77 Minn., 12.

Newsome v. Flowers, 30 Beav. 461; 31 B. 1. Ch. 29.

Meligan v. Roche, 7 N. Bg., 332-

Pearson v. Sedley, 2 Jus. 758.



iS5

It appears by the exemplified copy of the record of the
proceedings of Schuylkill County that the judgment against
Shaw by the Pennsylvania Company was entered Septem-
ber 8, 1915. (Page 182). On October 19, an attachment
execution was issued on this judgment to defendant Water
Company (Page 180), with an attempt to secure a lien upon
these shares of stock of a New Jersey corporation by going
to its books which happened to be in thé State of Pennsyl-
vania at the time. (Page 181).

In this connection we desire to call the Court's atten-
tion to the statement in defendant, Pennsylvania Com-
pany’s Brief, page 3, line 3, as follows :

“Having caused said stock to be seized and sold
under said attachment, &c.”

This is an incorrect statement. Said certificates were
never seen by the attaching officer, not to mention seized.

On November 1, 1915, service of interrogatories was
admitted by Bressler, Secretary of the New Jersey Com-
pany, within the State of Pennsylvania (page 186), and
on November 3, his answers were made setting forth the
shares of stock in question as being in the name of P. B.
Shaw on the books of the Company. (Page 188). He did
not in the anwers to these interrogatories state that P. B.
Shaw was the owner of these shares.

Thereafter, under said attachment execution, the Penn-
sylvania Company attempted to make sale of these shares
and the defendant, Pennsylvania Company, pretended to
acquire title thereto by purchase at the sale. Complainant
had no knowledge of these proceedings in Pennsylvania.

We have the Pennsylvania Company, therefore, while
trustee for complainant, attempting to defeat the title of
Its cestui que trust in order to satisfy its own judgment
against a third party. This is a violation of its trust
obligation and will not be tolerated by a Court of Equity.
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V.

The Pennsylvania Company could not acquire a lien in
Pennsylvania upon shares of stock of a New Jersey cor-
poration by the inspection of the books of the non-resident
corporation within the State of Pennsylvania.

The situs of stock of a New Jersey corporation is in
New Jersey. It is established by a uniform line of deci-
sions that one cannot attach shares of stock outside of the
State of the domicile of the corporation.

Weaver vs. Marville, 21 Pa. C. C. 318:

“A defendant’s share of stock cannot be reached
by levy of attachment in an action commenced out-
side of the State wherein the corporation is in-
corporated.”

Christmes vs. Biddle, 13 Pa. St. 223 (1850) :

e “A certificate of stock in a bank, in another state,
sent to an individual here with authority tq sell it
is not subject to foreign attachment, under the laws
of'this State.”

And also on pages 223 and 224.

“The attachment process is a proceeding in rem,
and the matter and thing attached must be in the
power and jurisdiction of the Court. You might as
well, by an ideal and constrictive service, on the per-
son of a defendant resident in Mississippi, summon
him to appear in Court, as to attach him to compel
an appearance by attaching his bank stock in a bank
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located and established by law in Mississippi. This
stock is held and transferable according to the law
of its creation, the State of Mississippi, on the books
of the bank only, either in person by the holder or
by his attorney duly appointed. It will hardly be
contended that lands in Mississippi could be attached,
because the owner had sent on to the city his title
deed with power to a broker to sell the same and raise
money. Yet there is, in fact, no difference. It is
the stock of a bank which is attached in this case, and
the individual to whom the certificate of stock was
sent with power to sell is made the garnishee. Bank
stock is made subject to levy and attachment, re-
cently by our statute; but, then,, it is bank stock of
our own State, subject to our own laws, and trans-
ferable by a judicial sale under them; and not
British or French bank stock, or the bank stock of
any other State, which, in this respect is to be con-
sidered as a different soveriegnity, and the property
created by its laws must be considered subject to
those laws, because its banks can exist in no other

mode, nor in any other place than prescribed bv its
laws.”

Greenwood vs. Mfg. Co. 13 W. N. C. 447 (C. P.2 Phila.
Co. 1883) ;
Chiids vs. Dighy, 24 Pa. St. 23 (1854) :
Noble vs. Thompson Qil Co., 79 Pa. St. 354 (1875)4
2 Cook on Corporations (6th ed.) Sec. 485;
X0 Cyc. 1338 (Hi) -
Plymouth vs. Bigelow, 93 N. Y. 592 (1883) ;
mslow vs. Fletcher, 53, Conn. 390 (1885) 5

We should also direct the attention of the Court to the
~eiinsylvania of May 5, 1911, Pamp. Laws, 126,
reading as follows;
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“No attachment or levy upon shares of stock for
which a certificate is outstanding shall be valid until
such certificate be actually seized by the officer mak-

ing the attachment or levy, or be surrendered to the
corporation which issued

it, or its transfer by the
holder be enjoined.

Except where a certificate is
lost or destroyed, such corporation shall not be com-
pelled to issue a new certificate for the stock until
the old certificate is surrendered to it.”

This Statute was not brought to the attention of the Court
below. Its existence has now been made known to counsel
and wé deem it our duty to call the attention of the Court to
it. This law was in force prior to the attachment proceed-
ings under which he Pennsylvania Company now bases its
claim of title.

The attaching officer of the Pennsylvania Court never had

his hands on or saw the certificates for the shares in dispute.

The service of his writ by virtue of this Pennsylvania

Statute was void.

SUMMARY.

We, therefore, submit that the decree of the Court below
should be affirmed, and the title of the complainant to the
stock* sustained, because—

I By the undisputed evidence complainant became the
owner of that stock by bona fide transfer for valuable con-
sideration in the month of May, 1915*

2. The defendant as trustee for complainant has no

standing to contest the validity of her title.
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3. Defendant can claim no title to the stock in question
under the attachment proceedings in Schuylkill County,
Pennsylvania. The situs of that stock was in New Jersey
and a Pennsylvania Court could not by such a proceeding
establish a lien upon it within the State of Pennsylvania.

4, When the Pennsylvania Company issued its attach-

ment in Pennsylvania against P. B. Shaw it was impossible
under the Pennsylvania Statute to attach or levy upon shares
of stock unless the certificate therefor should be actually
seized by the officer ~rfTdyifyere \$as 90 such seiz*ure$A. this
case.
EAKS ™ & STOCKVALL,
c/unsel for Complainant-Respondent












