IN THE

SUPREME COURT

OF THE STATE OF UTAH
MAY TIRM, 1927

PHA O INVESTMENT  OM.

NY, a Corporation,

Plaintiff and Respondent,
V.
R. WOOLLEY, NA-

HANTEL BALDWIN SALIS
OMPANY O DICLAWARIE, o
porition, and NATITANIIY,
VLOWIN  INCORPORATIOND,
Corporation, Case No. 4509

Defendants aud Appellants,

FoCOWLICY and NATITAN
L BALDWIN,

Iitervenors and Respondents,
INT.CLARIG LS. TANNER,
aRIN 0 WOOLLIY  and
YD NIKLSON,

Tmpleaded Defendants and

dppellants,

£of Omega Investment Company, Plaintiff and
wondent, and of M1 Cowley and Nathaniel
saldwin, Infervenors and Respondents.

STATEMENT

For the convenienee of the Court (he respondent,
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Omega Investment Company, which is fhe plainti

col Disiissal,”” wot siqued by any judge. (This Pat-

this case, and the respondent, Nathanicl Daldw I, who ol conrse, must be disregarded.)

e SR

an intervenor, will sulmit a joint hriel and arEinen: Thereupon on May 28, 1925, M, 17 Cowley filed his

defense of the judement made and entered heyein, plaint inintervention, pursuant (o leave of Conn

The original complaint was filed by the plaintis M sredbon said day by the Honorable 1, B Wight, Judge
Omega Investiment, Company, with the clork of the . “ District Court. ("o 13 and 1))
trict. Conrt of Sall Lalkoe County on Ma. 26, 1925, -+ . On the same day there was made o restraining order
that time the only defendants were Fruest 13 Woult, . M st the negotiading or fransferving of any of the 134,

athaniel Baldwin Sales Company of Delaware, oy Jchares ol stoek. (T will he noted that up to this

poration, and The Nathaniel Baldwin, Tne., a COrporato m. cothere was involved 1 1his snit only 1341420 shares

Immediately after the filine ol this co tpladnt, oo - Yook in controversy.)
on May 27, 1925, John 1. Clark, 11, 8. Tanner, Lovi Y up o the time of the filing of the complaint in
Woolley, Clyde Nielson and Daniel 2. Bateman prevect o p evention by MO Cowley, the impleaded defendants,
ed to meet as a Board of Directors of the Omiega Ty, . w T Clak, TS, Taer, Lovin L Woolley and Clyide
ment Company, and pretended o pass o resolifion ! “ Long were nol defendants, Cowley, by his complaind
among other things, provided that the action of Nt ntervention, bronght these inpleaded defendants into
iel Baldwin in instituting the suit of (he Omeen Ty o st (Pee 12) and hroneht in the shares ol stoek
ment Company was without authority of {he Dol o b had been transterred to said impleaded defendants.
Diréctors, and that the suit o commenced hy said 13 i o the bill of exceptions it appears, on pages com.
win was unjustifiahle and withont cause, ainl pretect b g with 200, that o hearing was had hefore the
to direet that said suit he disinissed witl prejudice, o ©outas to the granfing of a preliminary order to re-
0.) (We refer to hottom paging.) . the transfer ol the stoek, At that hearine Krnes

Then said direetors pretended to enter into o « 1 Woolley was ealled a witness by Mo Walton, who
fation with Krnest R. Woolley, stipulating and e ” aesented the plaintiff company and M. 1. Cowley, the
that said suit he dismissed with prejudice. This s Povenor. On page 202 of the transeript he festified
tion appears on page 10 of the transeript and wa- ! “I had in my possession a certificate of stock
with the clerk of the Distriet Court of Sali Lake (o, - i or certificafes stock, approximately 465,000
on May 27, 1925, , shares.”’

Then appears in the transeript a paper entitho] o Then, on the same page, fixed the date, “the twent v
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sixth or twenty-seventh o Decemher ol \

(meaning 1924). Tle says that this certificate was 1
out in the name of Krnest R. Woolley and thie Natha,

Baldwin Sales Company of Delaware,  (I'v, 9214

ays: .
“That certificate, at the present fime, j-
New York City, that is my understandin.

(e, 214.)

He says that he sent it {o M, Huodson,

where 1 i

_T. m.: !
asked the question:

Q.
A .
[ don’t know whether he took it
I delivered it to Mr. [udson,

Did you send it hy mail?
I don’t know whether Tdid, as T ree;

L Derson or

Did you deliver it to him personally

Q.

Yes, sir.
Where? .
At my office, Salt Lake City.”?

e :ni:ﬁ% testified that he was not an officer of +
Nathaniel Baldwin Sales Company; that he owned gl
20 per eent ol the capital stoek of that company ; 1),
did not remember whether they had a process agens
not, and finally said he did not think they had one .

at all; that Mr. Hudson might he or might not he ar, .

ieer e any, hut he was its agent and repr

ficer of the company,

tive; that he turned this stock over to Hudson iy -
1 X 4 (A1 I ) + ¥

fore part of January (this would he in 1925 7'y, o

that he had no intevest in the stock except ag he Lot

terest in the Sales Company of Delaware througl .-

b

et o gl

A A aombia

i
i
i
§
{
{
;
i

]

ship s that the stocl;

Sales Company.

(e page 218 o 1he { anserint he say

"

AN of the stock, all of the contracts {hal |
owned heloneed (o ()0 Nathaniel Badwin Sales
Company of Deleware, and when T did it I did i
merely as acent for (he transfer, 1 had my stock
in the Sale Company of Delaware.

(Note, (hi
ley owned.)

And again he says he was an idividual agent of {he

imcludes all contracts that \Wool-

daniel Baldwin Saleg Company; that he wa

ol transtfer, and that outside of the faet thaf

- the stoek of the Nathaniel Baldwin

- Company he i no interest in this

he
< interestod
stocek, and {hat
teras e knew the Nathaniol Baldwin Sales Company
(I'r, 210

that at {he time he received (e

retained the certifieato,

e then sy

cor(i-
Nataniel Baldwin Sales

e was an officer of {he
pany ol Delawares (hat he was eifher President or

Prosident s he did nof remember that he had

B
at time; that the Sales Company of Delaware had no
in New York ity

Suales Company of

S Salt Lake City hut had one

e ecased Lo he an ollicer of {he

aware in the fore part of oan vyooroat least he
il so.
e says that he had some coufracts executed .

e Mres Baldwin and himself which he had transferred
Nathaniel Baldwin Sales Company of Delaware,

it was in consideration of those contraets aml that
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he transferred those contracts in the fore pavt or mt

part of October, 1924; that that was done in lis O
at Salt Lake City; that it was

that this was done in the presence of Major Reube ¢ Jird

m form an assionm.

(n

and Mr. Hudson; that the papers were then turned o, -
v Nalthaniel Bald.

to Mr. Hudson as representing {h

Sales Company of Delaware; that he was one of {he o

; that he did

know whether he was one of the original IEOrpoTat

cers, one of the owners of it (I'r, 222

but he was one of the original stockholders, avily int.

ested in that Company; that he turned over fhose .
traets to Mr. Tudson for the Sales Company in the 0

part of Octoher,—sometime in October; that he did o

recall he had ever seen the origingls since s that he gioee

the ones that Daldwin had and turned them Over fo

Baldwing that the contracts in the hands of the < .
Company were later, according Lo his memory, ti:
over to Mr, Baldwin.

On page 225 he says that the oviginal confracts w. -
made “*hetween Mr. Baldwin and 1, and that was 1. ¢

the Sales Company of Delaware was incorporat

{ page he does not seem to know whether the .
tracts were made in triplicate or not.

On page 266 he says that Hudson hroneht {he . -
tract ont in April (that would he 1925), and then on Jit
22614 he is not certain whether Hudson was here in A
or not.

On page 277 he does not think he has in his Pross.

sion any correspondence with udson: he says tha o

wes Lo produce the

7

saction had “*hetween Hudson and 17 was always
i person. On this same page be does not remember
ther Thidson redelivered the contracts Lo him or not.
Ay he says there was no redelivery ““hecause they
need to the Nathaniel Baldwin Sales Company. 1
(e 297

Finally, on page 229, he says the papers were rede-
it Lake City. e (hen

erely their representative,”?

reld to him by Hudson in

pies of the contracts,

t i December he de

Then, on page 230, he says (1
|

e constderation

the contrae

he had agsigned
s stoek, and when the othoer papers were bacek (h -
also delivered. TTe savs that he had authority from

Nathaniel Baldwin Sales Company to make this deal
Baldwing that he got that authority from [Tidson,

that he did it under the authority he had, and he
~that he was an officer of the Nathanicl Baldwin Siles
("T'r. 230-231.) 1le

hewas President ot that time, or at le;
1

gatny e December (that is 1924).

i he thinks

On June 3, 1925 ("P'r. 240), Mr, Van Dam said he did
wsume to speak for the fonr diveetors. Mr, Tanner
paid
“So far ag the four directors, if the court
please, are concerned, we are willing that this tem-
porary restraiing order may stand, pending (he
final hearing and determining of this whole mat-
for,??
“AMree Walton

pear for these four?

Does Mr. 11, S, Tanner ap-
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Mr. Tanner: Yes

Mre. Walton: Whot

Mre. Tamner: 1108, Tanner, Clyde Niel-
John Clark, and Lorin C. Woolley.

The appearance of these four men was then entos,

by the elerk, pursuant to the order of the Court.
Mr. Tanner then entered his appearance For the

thaniel Baldwin Incorporated, and then

oul that the Nathaniel Baldwin [neorporated was o

1w

s poin

stake-holder.
1I. S.
Walton.  He admitted that he H...H.:.:.c; Cerfifiente
40 in the Nathaniel Baldwin Incorporated for Y000 «
1924 and when asked where the certifi
was he answered: ““Mr. Woolley has it, |
had it the last time 1 saw it.”” (T'r. 241.)
On T he did not receive anyvil

for it, not even a promise; that the transaction of {y-

Al

Tanner was then ealled as a1 wilness Ty %

in December,
SUppose

page 242 he st

ing over the certificate oceurred in Mr. Woolley’s o6
413 Judge Building; that he ("Tanner) had that 1,
other stock in the Nathaniel Baldwin Incorporated

he had never heen an officer, agent or stockholder of ¢
athaniel Baldwin Sales Company of Delaware, (7.

24314).

Firnest R. Woolley
hy Mr. Walton. e admitted that he received Certif;
No. 40 between the December,
and 1985
Lorin C. Woolley
and 9000 shares from

twenty-seventh of
that
and 88

John T

hares 1

January, e reecived 4402

Clark

was then again ealled 1o the sty

Tt

79 shares from Clyde Nie!.
fhat he recei.

-

~enth or

)

ahont the fonrteenth or fif.

Woolley's

Jannary,

me (L stoe
h of BIE)E

ixth or twenty-seventh of

ock about the
1924, ("T'r,

se certificates were sent to New York ity

and the other

Decembe

thy-

v Tho

resented HGLTOL shares

VoI

ol the transeript that he
who took them to New
I and
Delawares that

He then says on page 245
viered them o Mo,

that he
aniel Baldwi

[Midson,

received those certificates for him

Sales Company

cerlificates, as well

ol these four
large one, was the Nathanicel

Delaware (I'v. 245) ;
¢ Nathaniel Sales Company of

real benelicial owr

Baldwin Sales (‘om-

that only as a stockholder

Delaware did he have

interest in then; that any title he might have was to

ockholder through the

246,

Ave dividends or henelits as »

iration.  “*hat

my rights.”” ('

“Q. You say this corporation of Delewaro
has always heen the henelicial owner of those four
certificates as wi the large certificate?

A Y
Q. And still ?. so far as you know?
A So faras | know; :... sir,

—

And then Viee-re

twentieth o

he says he wy ident up Lo the

FFanuary, 19255 that he resignod

t that time. 1le again _.E.E:z :::_ he has no other

cial inferest in this stoek of the Nathaniel Baldwin

of the Sales Clon
("M

srporafed except as a stockholder

of Delaware, Tle

s CThat is my title.?

v
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On page 247 he says: ““These sharves of stock 1.
longed to the Nathaniel Baldwin Sales Company of 1),

ware from the beginning.”” Tle was acting as Viee 'y, -,

Woolley. e denied that he had then. Ie linally

wed thatl he had given them to Mr, LS. Tanner ::.
retary of the Nathaniel Baldwin Incorporated. 1Mo
dent for that Company. e then admits (hal he Bed a0 that My, | Baldwin gave them fo him, but he is nol
oath of office as Director of the Nathaniel DBaldwin | FITR |

porated, but that he did it only as a representaive .+ -
the Nathaniel Baldwin Sales Company of Delaware, 11, 1
then says he assumes to be a Director of the Nathan

Bl e YT —

ives that it wasin My, \\ volley’s office, as he remem.

ity that he vetained them iy his possession for a
or such a matter, (', 204.)

A TS, Tanner then takes the stand again for the
Juldwin Tncorporated and holds that position {hrou.. S Tle says he thinks he saw al] e’ ontinits M
the stock that the Nathaniel Baldwin Sales Company .

made; that he drew some ol them.
Delaware owns; that he is a representative on the B o Unopage 260 he says that
ol Directors of the Nathaniel Baldwin Ineorporated

behalf of the Nathaniel Baldwin Sales Company ofr Dy

he has the contracts (hat
turned over {o him by Mr. Clark. 1le produced a
Cstapled fogether witly evelets. When he received

o : ; b
ware; that he has heen a stockholder in that Comy ., mthey were fastened together just as they were at (he
for somelime since October.  ('I'r. 249.) foof the produetion, ("Tr. 261.)  These paper , S0
Some discussion then took place between the (o - . tened together, were marked gy one exhibit, *“Kxhihit

and counsel as to the right to proceed against {h Na tand offered and received :_ evidence, On pages 262
thaniel Baldwin Sales Company of Delaware, and it +
shown that a proxy had been produced, naming Jut -
Marioneaux as the proxy-holder, purporting to he si-

Hollowing, up o page 97 i appear copies of the con-
thus produced by the wifness and ineluded within
- dentification mark of I9xhibit 1.

by Krnest R. Woolley and the Nathanicl Baldwin Nalos _ M. Woolley :_c: takes the stand : gain and says
Company of Delaware, per  [Srnest R. Woolley, v it he was Viee-President and not, T:.a:_c:__. of ::.
President. By that proxy it appeared that Mr, Wa . o Company of :_._.:f_:. ("P'r. 277-278) 5 that he knew
was a Director and had qualified.  Up 1o this tine - corporation was heing organized hut that he was nol

one was pretending to appear for the Sales Company meorporator of it that he did not pay for his twenty
Delaware. ('T'r. 256.) Coreent of the stock of (hat ¢ company, hut that his inter-

Johm T. Clark was then ealled as n withesy
half of the plaintiff. 1Te was asked whether he had v

cputed eontracts between Nathaniel Baldwin and 1

on oo D those confrae represent

the bwenty per cent he

.

~ o reeeive; thal “the halanee of the issued stock
-paid for the other inferesty {hat were in this contraet,
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as 1 remember; the detlails of taking that over I ¢on'”
)

not give you; I don’t remember.”” 1le says some mor.
was paid—how much he does not know.  Tle says Lie »
ceived some money himself from the Nathaniel Baldy -
Sales Company of Delaware.
Baldwin Sales Company of Utah i
it owns no property at all; that it owned only ““that .
tract.”” e then says it owned part of the contract of v
twenty-seventh of Septemher, which was made with o+
Nathaniel Baldwin Sales Company,
UTtah; ““that contract and the corporation was transfery.
to Nathaniel Baldwin Sales Company of Delaware.

(Tt is manifest from this that Woolley had a S8
Company of Utah and that Woolley furnished the o
property that he elaims the Sales Company of Dela
ever owned; that all the hooks of the Nathaniel Ralds. -
Sales Company of tah were in New York; that he .
no longer an officer of the Sales Company of Utal.)

e says that the Nathani.
s

still in existence: 1, -

corporation

Ile was asked the question:

“Q. llas it any loeal officers
A. No, I think the resignations ol everyl.:
was taken in January or a little later—just ul.

that time, all were taken and sent cast.”’

This testimony from Woolley conclusively show,
he was jugeling these contraets first with an alleged |
poration of Utah, and then with an alleged corporatio

I

le says he has no control over the ho

Delaware.
the Mah corporation.
[Te is then asked the following question:

R e IR I R

{
§

i
5
v
3
e

13

Q. What pagex of this Kxhibit 1 does hig
contract appear on, that yon say belonged to {he
Baldwin Sales Company of Deleware,

A, The Baldwin Sale Company of Utah, the
original incorporation of Nathaniel Baldwin Sales
Company of Utah, was under the contract of the
twenty-seventh day of September, and the amend-
ment thereto, and everythinge pertaining to that
contract, which is in these files was the proper{y
of the Nathaniel Baldwin Sale Company of Utah,
There is a later contraet there, Mr. Walton, this
one,”?

He then identifies (he contraet as one hetsween (he

Shaniel Baldwin Incorporated and Kinest R, Woolley
the sale of the property, amd he savs: ““Phat was
woindividually.”” 1le savs these are the papers that
assigned to the Nathaniel Baldwin Sales Company of
aware and he signed a copy of the as sienment.
e then undertakes, on page 282 {4 explain some of

Sprevious festimony, and he finally SUYS:

“This is a copy; there were three cont nels,
sometimes  duplicates— {hree  contraels  made
which are all the sames this confract here repre-
sents the contraets delivered to Baldwin hy me,
ol Decenber 2Gth or 27th, in consideration of {Iis
stock, and then later on, in Jn ey, I delivered
to him the contracts that had heen assigned—that
I'had transferred over to the Nathanial Baldwin
Nales Company of Delaware,

On page 283 hie savs that on Decembher 27, 1924, e

miel Baldwin Sales Company of Ual had already

neferved all s inferests to the Nathaniel Baldwin
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Sales Company of Delaware, and that there was reg"
nothing for the Nathaniel Baldwin Sales Company

[Ttah to assign back. (Tr. 283.)

An officer from the office of the Seerctary of 81

then testitied that there was no record in that offie.
any corporation known as the “Nathaniel Baldwin 8,
Company of’ Delaware.””  ('I'r,

These proceedings were had on June 3, 1925w

page 288 of the transeript the matter continued nntit .

twentieth day of June for assignment and trial.
On June sixth, the Omega Tnvestment Company 1,
an amendment to its complaint (T'r. 27), and on the <

day the Court entered its temporary restraiing

against all of the defendants.

On pages 32 and 33 of the transeript Nathanicl I3,
win Sales Company of Delaware, a corporation, app. -
generally and demurred to plaintiff’s complaint and
[, Cowley’s complaint in infervention.  "This denn.

was signed by Van Dam & Draper as attorneys for -

defendant.,

On page 34, Van Dam & Draper, appearing for
Nathaniel Baldwin Sales Company of Delaware, fil,
This demurrer and motion were

23, 1925 ("' 35) 5 and

—t

molion Lo strike.
ruled by the Court on June
on pages 36 to 45, hoth inclusive, appears the joint .
swer of Iirnest R. Woolley, Nathanicl Baldwin 8

Company of Delaware, John T, Clark, LS. Taw .

Lorin C. Woolley and Clyde Nielson, signed by Van 1
& Draper and Arthur Woolley as attorneys for def.

..
H
!
13

=
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15

., and these defendants assnmed to inelude in {hejr
wer the Nathaniel Baldwin Incorporated.

There arve attached to the answer 1xhibits A B, O
T, 1 and (1.

cnient of Septemher

to he o copy of {he
Nathaniel
Awinand Nathaniel Baldwin Incorporated, as parties

[Sxhibit A purport

(, 1924, hetween

the first part, and Nathaniel Baldwin Sales Company,

aporation of Utal, party of the seeond part.  Imest

Woolley executes the contraets as President of Na-
aidel Baldwin Sales Company of Utah.

Fxhibit B is the agreement of Oetoher 7, 1924, he-
Nathaniel Baldwin and Nathaniel Baldwin Tneor-

atedy as parties of the fivst part, and Nathaniel Bald-

Sales Company of Utah, as party of the sccond par.

west e Woolley, as President, executes the contraet
Cehalls of the Nathaniel Baldwin Sales Company ol

"l
I'xhibit ¢

anth hetween the same parties.

is the supplemental agreement of Octoher

Fxhibit. D is the agreement of November 14, 1924,
ween the Nathaniel Baldwin Incorporated and 14, 15,
alley.

Exhibit 15 is a snpplemental agreement between Na-
aiel Baldwin Incorporated, party of the first part, and
est R Woolley, party of the second part.

Fxhibit I

' Nathaniel Baldwin and

s a paper which purports and transfer
Nathaniel Baldwin Tneor-
arated all vight, title, elaim and interest of the under-

aed inand fo that eertain agreement dated September
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27, 1924, as amended and modificd Octoher 7,10

iy |

as further recommended and modilicd on Octoher
Baldwin and Nathanicel Baldwiy 1

wd Nathaniel Daldwin ., .

between Nathanic

corporated, on the one hand,

Company, a corporation, on the other hand., The pe,o

to he one dollar and 4¢

consideration purport
shares of the capital stoek of the Nathaniel Daldwin 1,
Followine 1,

corporated.  This document includes the

guage:
It being the intention of {his instiament
reassign to said respeetive parties whidever v
by each respectively conferred upon the gnd. -
signed under said agreement so moditied as nie-
said,”’

This document is signed: ““Nathanicl Baldwin <, .
Company of Utah, by Krnest R Woolley, Presiden.
thaniel Baldwin Sales Company ol Delaware, by Iy
R. Woolley, President (ink line drawn throueh < 1.,
dent”) and frnest R Woolley.”? date De,
ber 27, 1924, 1t then has upon it, in the hands
Frnest . Woolley: “Pages 1,2,8,4, 5, 6, 7, 8, 9 10

1213, 14,77 1t then has in the handwriting of 1rp.e.e

It bear

L

y

1 opposite o

(Sierned -

Woolley this language: **'I'he number
is transferred nnder the ahove transfer.””’
R. Woolley.”’

There are attached to it papers paged i
itiated *“ITC"; 41,2 3,4, 5 6, 7" in lead
11, 12,13, 14" No. 14 is a conlraet dated
1924, and includes several page

vink i =
peneil) o
Novemler v

There i

0 atti

a supplemental agreement dated Novembher 15, 124 »

.
3

i
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the

this last page appears words “I'he ahove can.
Ldo R Woolley,'?

(1t awill be noted that therve is no No. 8 coutained

i this exhibit, whicl was Jor a time in the custody
dolon Ty Clark and thew later in the custody of 11, 8.
ek, and acas produced by the latter and nearked -
if s_..Q_

It can be seen from this statement that the Nathan-
Paldwin Sales Company of Delaware has made a gei-
Lappearance in this court at least as carly as the cigh-
Aheof June, 1925,

30, 1925, Nathaniel Baldwin, for himselt

sonally, intervened in the action and filed i

tn June

COTIL-

ot i intervention asainst all of (he defendants, and

[ these defendants appeared generally on the thir-
ol June and ohjected to (he filing of the complaint

tervention,

The Court made an order allowing the complaint in
crvention to he filed on that date, and then all of the
wndants filed a demuorrer to {he complaint in interven-
camd amotion {o strike,

AL Cowley aunended his complaint in intervention

i 1

July 7, 1925, and an July 7, 1925, the Court overruled

»motion and demurrer of the delendants 1o the com-

October 15, 1925, all

the defendants, including the Nathanicl Baldwin Sales

antin inferventions and then on
mpany of Delaware, liled an answer to the complaint
mtervention of Nathaniel Baldwin,

On January 4, 1926, the same enme on for { rinl. Ar-
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thur Woolley and 11, S. Tanner appearved in hehalf
the defendants and impleaded defendants, and Honory?

(. A. Iverson’s name was entered as associate coun .

]

for the defendants and impleaded defenduants,

The trial commenced and continued from January o
1926, with gome continuances intervening, until Marel .
1926, when the cause was hy the Court taken under ¢
visement. The Findings of aet, Conelusions of Taw .
Judgment and Deeree were made by the Court on Ay
5, 1926. Motion for new trial was made and it wa
ruled on May 29, 192G, ("T'r. 188.)

1t will he noticed that the plaintiff and interver. -

proposed certain amendments to the hill of excepti

These amendments are shown on pages 195 to 197 of 1,
transeript and were aceepted by the defendants in the ..
tlement of their hill of exceptions.  ("I'r. 2120.)
On top paging 392 of the bill of exceptions, ar b
tom paging 585 should be included the Tollowing:
“Q.

sion?’’
. . 7
A. Tdeeline to answer.”” ("I'r. 197.)

I'rom whom did you receive the pos-..

(This oceurred during the examination of Ar
Woolley, who was called as a witness for the plair
and related to the eertificates of stock that had been yie
duced by Arthur Woolley as attorney for the def.-

ants.)
On page 583, hottom paging of the transeript, .

Arthur Woolley presented certificate No. 39 for ~-
shares; Certificate No. 37 for 4402 shaves; Certif

o By e A Sl

s

!
3
!
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36 for 434,420 shares; Certificate No. 41 for 9000
res, and Certificate No. 40 for 9000 shares. e was
noput upon the stand and testifiecd that he had pro-
al live certifieates {o the Court from his physical
session. When asked how long they had been in his
~ession he declined to answer, and when asked from
did he receive the possession he deelined to an-
o (T 197, bottom paging.)

It (Hus appears that on the trial the Conrt made an

e impounding the certificates evidencing the shares

stock involved in this ease, and that finally Arthur

who represented all of the defendants, pro-

«1 the certificates evidencing those sharves, and de-

ol to testify from whom or whenee he obtained the
cession. We shall contend in this case that {his pos-
“on eame from Frnest R Woollev s that the Nathan-
Baldwin Sales Company of Delaware is a mere piece
vaper, @ fraud in law and a frand in fact; that Wil

.

Mudson is a ereature, so far as this case is eon-

L, of the fertile imagnaton of Irnest R Woolley;

Dthat these shares of stock were af all times in the
wasion ol and under the control of Krnest R, Woolley.
Statement of the proceedings as they appear in the
ol is made for the convenienee of this Court upon
theory that he record is lengthy and that it is some-
tinvolved, and that it will undoubtedly be helpful to
Cowrt to have the statement as made in order {o show

order in which the various pleadings and appearances

made and the various proceedines thal were il
= 1
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and to ecall attention fo the amendments that were mat
to the bill of exceptions.

Tt now hecomes necessary tor the respondents +
make a statement of facts as shown by the evidey-
and in so doing we shall undertake to smmmarvize 1.

which has bheen set ont somewhal in detail.

1t appears that this action was instituled hy o
Omega Investment Company on May 26, 1925, avui
Iirnest R, Woolley and the Nathaniel Baldwin Sales Co;
pany of Delaware, & corporation; that Nathanicl By
win Incorporated was made a party on the theory 11
it was a mere stake-holder.

1t also appears that John T. Clark, 1. S, Tann. -
Lorin C. Woolley, Clyde Nielson and Daniel Ro Baten o

pretended to mecet as a Board of Directors on May ©

1925, and eondemn the bringing of the action, and -
-. ’,_r._: |

tended to enter into a stipnlation with Frnest
to dismiss the action with prejudice.

It then appears that on May 28, 1925, M. . Waoa!
a stockholder of the Omega Investment Company, .

tered the canse as an infervenor, and that John T, Clin
1. 8. Tanner, Lorin C. Woolley and Clyde Nielson w. -
impleaded as defendants.

In the action as originally brought by the plainti®
Omega Tnvestment Company, only 434,420 shares of wt..
were involved, but after the commencement of the aei
heen discovered that the stocek which 1.

it seems to hav
heen tramsferred to Tanner, Lorin . Woolley, €1

Nielson and John T (Mlark had also heen turned oy

TENCRL N S e

S R

e

e A

iy it

H

Woolley, and thisx stock was brought info the ecase,

mg the total capital stock involved 465,701 share

It then appears that the Nathaniel Baldwin Sales

apany ol Delaware and all the other defendants ap-

d generally and filed answers, and that the trial
commenced on January 4, 1926,

The evidenee taken on the 1rial is voluminous.  Such
tas ean be included in a statement that will he con-

et Lo the Conrt will now he recifed.

EVIDENCE TAKEN ON TRIAT
Frnest . Woolley was ealled as the first wifness
e testified that he

b an ol Ticer of the Nathaniel Baldwin Sales Cone

cplaintiff and intervenor

voa Htah corporation, in November, 19255 that he was
canofficer of the Nathaniel Baldwin Sales Company
Delaware at that times that he was not an agent of
ceroone o them. e testified that he was a stoek-
ler of the Nathaniel Baldwin Sales Company of Dela-
("Tre 294)  He Aestified that he did not know

re any of the certificates of stock were; that the last

ool saw them was o January, 1925, in the hands of
collndson (e, 295) 0 that he delivered them to My,
office (M. 296); that

r. Hudson, was a representative ol some castern peo-

Ason in Salt Lake City at hi

al were interested in the Nathaniel Baldwin Sales

wpany of Delaware.
Woolley said that he hore no relation to Mr, Thud-

contside. of the Taet that the contraels under whiel
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they had been transferved were in considerafion of 1

certificates; that the certificates helonged 1o the Nat,. .

iel Baldwin Sales Company of Delawarves that My, 11

son was an agent of the Nathaniel Baldwin
pany of Delaware.
agent but that he was a representative of it
(Waolley) bore no relation to the Delaware

Nales 4

He did not know what kind of

and that

COrporat.

outside of the fact that he was a stockholder and i

es

cent ol the stock: that the stock was of

(X3

ted as a stockholder; that he owned ahont twenty oy .

non-par va!

ix thousand shares, six hundred thousand dollay.. -

six million of non-par value stoek.”” 1le says that he 1,

one-ifth of that stock; that there was no a

reement 4.

tween him and Hudson exeept a parol agreement s that b

and TIndson were parties fo

thought the agreement was made in

that

ereement ; thay V.

Chicago in Novee

ber—tha latter part of Novembher, 1924, alter the forn -

tion of the Delaware Company.
the only parties to the agreement,

e and ad
(Tr. 208.)

Woolley further testified that the balance of the ste i

belonged ““to he and his friends’’; that he did not hnew

what was Hudson’s and what was not; that all he

was that Hudson referred to his friends in his conves -

tion; that he dealt with no one else hesides Hudson £q] .0
he (Woolley) had nothing to do with the company e -

incorporated hut that the incorporation was made wi--

his knowledge and consent ("T'r. 299) 5 that he (Waoal. .

had suggested that it he done.

He says that he and TTudson had some disanerreeny. -

i

e

T T
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dether the Utah corporation shonld do by mess oulside

Sthe State of Utal, and that he (Woolley) suggested
A they have a corporation o Delawsre and il was so-
amized. Ie then festifies that he and ITudson acreed
rthe division of the stock,

e says they had to trans-
All

sets were the

rsome money to il to pay for its incorporation,

“knowledge that Wooiley had of the as

atracts that had been received from Nathanicel Bald-

nand the Utah corporation “and the one contracl—

couldn™t say as to that— nyhow, the assets of the Na-
micl Baldwin of Uah were transforred {o the Nathan
("' 300-301.)

s transterred,

Baldwin corporation of Delaware,”’

his knowledee that was all (]
1

PESIDENCE OF HUDSON, ACCORDING TO WOOLLEY
Mr. Woolley was asked where Mr, Hudson regided
dhe testified in New York: that he had known him for
At years; that Hudson was a speculator. e was asked
be madde any individual transter to the Delawsre Cor-

ration and he answered,

“Well, T did as an individual, beeause at the
time that the Utah corporation was organized [
owned all the stock of the Ufah corporation, and
all of the assets that belonged to Nathaniel Bald-
win Sales Company of Utal, including the con-
tract that was given to me in November 14th,
which I transferred to the Delnware corporation.’
("T'r. 301.)

Woolley further testified that he had no possession

any certificate or any written evidenee that he was a
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gtockholder in the Delaware corporation; thal he onls
think he knew about was the agreement hetween **11!

son and 1.7 (Mr. 301.)  Tle did not know whether
i ITe had

certificates were issued to anybody.
Deliware corpor,

Ho cory-

spondence hetween himself and the
1Te had never attended any stockholders” meetie;
? e s

L £ - T

m the

tion.
of that Company nor any Directors
geen a cerlified of a resolution that wa
fore part of Janunary, 1925, hut that had heen deliverd?
to him at the time there was a question that came up o
a proxy of voting at the Nathaniel Baldwin Tneorporats
meeting out here. (Tr. 303.)

He had never seen a minute hook of that Compans -

maeeling

passed

he could not recall whether he had. ever seen what per
ported to be a certified copy of any of the minufes, 1
understood that he was made an officer of the Delaw .
corporation at the time it was incorporated in Octol-
but that he resigned in January, e was told he was ¢
officer. udson had told him that, Tle had never s
any evidence that he was a Dirveetor but he underst
::.; he was elected a Divector and Viee-President of o1

(ompany. 1Te did not vote for himsell or anybody. '

had never voted his stock. Tis resignation as Vi
President was in the latter part of January, 1925, 1" .
resignation was written.  Tle did not part with any .

his stock., ITe was 43 years old and had owned stock |-
various corporations; had heen an officer of corporatic: .

Ile was asked who was Presidert .

dozens of them.
this Delaware eorporation, and strange as it mav .

,w 2b

{

e had forgotien.  In fact, he did not recall that he had
heard who was President of (he corporation, [le
_.mx:::::_:::._z:::_:_ :_::::..;i._::;"..

inJanuary, 1925 on the

Ve

JUN _:.

same teip when he gave

»

s stock involved in this suit,

3 (Tt will he remembered that on hottom paging 214
§ o had previously testified that he deliverad the certifi-
ate to Mr, Thadson at Salt Lake City. (T'r. 214.) Tle
aid TTudson had told him in Chicago in November {hat
w (Woolley) would he made Vice-President so he conld
uke care of anything (hat
Ttah).,

He did not know at whose

came up ont there (meaning

uggestion he resigned,

hether it Was at Hudson’s or upon his own volition, (',

3.) e had not received any notice of directors’ meot-

2 to be hield on the second of Jannary, 1925, in

§
i
]
¥
i
i
i Ve
b

i

wrk City. 1le did not know the names of the directors

{ the corporation at that time, [e did not have any

won of

M creement in writing with anyhody witly respect {o a divi-
} the stock of the Delaware corporation,  All the

cement he had was oral between hing and Hudson.
Woolley further testificd that he owned all the stock
Jthe Nathaniel Baldwin Utah from

A g s T B AP

ales Company of
¢ heginning ol the corporation.
lxhibit 2

was then offered in evidence, [t recited

i at Woolley was Viee-President, {(Tr. 306.)  1le said
w +first contract he made with Baldwin was on Septem-
§or27, 1924, Tle says that contract wag transferred to
H

»Sales Company.  ('I'v. 310.) [l suys there was a con-

P U o s

—
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tract prior to that dated September 24, 1924, Thay Wie
the Infringement Contract., 1Te was then askoed the ques

tion:

“Q. Now, was that so-called infringeme
contract of Scptember 24th ever (ransforred tn
you to anyone?

A, To anyone?
Q. Yes.
A, That contract was transferred, hut not 1,

the Nathaniel Baldwin Sales Company of Dely
ware,”’
Q. To whom?

A. Tludson has an interest in thaf confraet "
(Remember that he testified on page 208 that all of
the contracts he owned helonged to the Nathanicl D'
win Sales Company of Delaware. i now appears that b
held ont the infringement contract and that he and [yt
son owned it together individually., The mguiry natog
ly avises: At which point in the transerip Hay we -,
that Frnest R. Woolley is telling the truth?)

ITe says that no part of this infringement contro.s

was ever transferred to the Sales Company of Utaly or
("Tr. 310); that
infringement confraet was to him as an individual: 1,

the Sales Company of Delaware,

the infringement contract had not heen surrendored «; -
had nothing to do with this case; that the firs Contrc
that was involved in this case was the confract of <.
tember twenty-seventh.

Referring to the Nathaniel Baldwin Sales Compie
of Utah he
had was transferred to the corporation of Delaware:

7y it 1 — . _ CE iy _ \
wys b was orgamzed and Cevervihine 1,

ol ot R o S o
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far as 1 know, it is still a corporation.”’ (Fr. 311.) 1Te
ays the assets of the Sales Company of Utah were {he
contraets that were turned over to it. Te says certifi-

cites o stoek were issued, Tt had a stock hook and a

minute hook. Tt had o number of divectors’ meefing in
Utah. Tt transferred all its property or contracts to the

(L 210,

1s asked the Tollowing questions:

Delaware corporation of the smme name.
On page 313 he

Q. Where are the minute books or {he min-
utes and resolutions of that Company?

Ao L don’t know.

Q. You don’t know?

A, Nuo, sir,
p Q. Are you still an officer of {hat company?

A, am not,

Q. When did you cease to he an officer?

Ao T don™t know—1925 some {ime.”?  (T'r,
..:“:

e says he had all the hooks in his possession at one

dme. e says he delivered them (o Hudson, as he re-
are owned by the Nathaniel

Ile

CATLthe assets, its wholly identity, went over
to the Nathaniel Baldwin Sales Company of Dele-
ware.”’
the franchise

alls. e save the hooks

Baldwin Sales Clompany of Delaware,

VS

wa

Ile say here It everything per-
aining to the Nathaniel Baldwin Sales Company of Utah
“That

n Chicago; it was agreed; the whole

as transferred to the corporation ol Delaware.

rransfer was made |

mansler of the stock was made in Chicago. e does

ot remember how they transferrved it on the hooks of {he
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company. In fact, the stock certificates were delivers!
in Chicago and then the books were delivered in Jann

e says:

ary, 1925, when [ldson was here.

“T owned all, or controlled all the stoek of .
Nathaniel Baldwin Sales Company of Utah wl. -
it was organized. Later on the stock was trar.
ferred in Chieago to the Nathaniel Baldwin Saliy
Company of Delaware; the books were delivip]

in January.”” ('I'r. 314.)
On page 315 Mr. Woolley makes the amazing state
ment under oath that he does not remember now wha
were the officers of the Nathaniel Baldwin Sales Corg

pany of Utah. As he recalls he was President when it

was organized. e signed the contract hefore it was or.
ganized because it was contemplated heing organized,
That was the contract of September twenty-seventh, (It
thus appears that the Nathaniel Baldwin Sales Compan;
of Utal was not in existence at the time the confraet o
September twenty-seventh was made.)

In support of its non-existence Mr. lrnest R Waool.
ley testified that he executed the eontract: ““Nathani.!
Baldwin Sales Company hy Irnest Woolley, President.”

He is then asked the question:

“Q. You were not President of the company
at that time, were you?”’

This witness evaded that question. Ilis connsel oly
jeeted and finally the witness answered: **The company
was being organized.””  (T'r. 316.) .

e then had the temerity to testify that he was Presi
dent of the Nathaniel Baldwin Sales Company of 'l

A A S B e i e e S B 1 iy, s 7 T =
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e time he signed as sueh- *The corporation was in
. conrse of heing oreanized.”” He would not say whether
bl heen organized or nol. e says he eannot produee
daldwin Sales Company of
-z that he had made no effort to get them (MTre. 317);
o he does not remember exaetly whether he resigned

ooks of the Nathaniel

voventher or along later (referring to November, 1924,
...:_._.<:_._z:_::.u,.:E.«L.

The last one of the officers who resigned hand-

e says all of the officers
suned.
Hiis resignation in to Woolley in January. This was
wled to Woolley to be handed to Mr. Iudson.  Mr.
Sdson was a representative ol the people who owned
Lrvihing the corporation owned.

Woolley again testified that he owned all the stoek in
. Sales Company of Utah while it owned these con-
aets. (Tr. 320.) e

we of the people who owned it all.  1le could not give

vd Hudson was the representa-

o date when the confraets were assigned hy the Utah
- [le would
sy it was from the middle of October to the middle of
weember.  1le says he has a fairly good memory.  Ile
onght Formal action was taken. but he could not specily
form of the assignments,

Jes Company to the Delaware Company.

¢ sure—eould not re all the

t he believed that on the major
e conld not give the exaet

contracts it was as-
amed on the documents.

ITe did not recall what officers executed fhe as-
ent. e thonght he excented ag one, e thought
aval B. Young was Seeretary. After the assignments

ihe contracts were made they were delivered to Mr.

.




