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SIMPSON'S 
Full Text of the Opinion in Which the Court Found for Thomas H. Shevlin in the Suit Brought by His Brother to Force the Retransfer of Lumber Company Stock. 

Sta te of Minnesota , County of H e n n e 
pin. Distr ic t Court , F o u r t h J u d i 
cial Distr ict . 

E d w i n C. Shevlin, Plaintiff, vs. T h o m 
as H. Shevlin, Defendant . F ind ings 
of F a c t a n d Conclusions of Law. 
Th i s cause, being a t issue, a n d duly 

on t h e Apri l , 1904, genera l t e r m cal 
endar , c a m e duly on to be h e a r d be 
fore the court , wi thou t a Jury, on t h e 
21st day of June , A. D., 1904. 

Messrs. A. B. Jackson , T. N. K e a r 
ney, E u g e n e E. Pruss ing a n d Char les 
W. Purp le , appea red as a t to rneys for 
a n d on behalf of t he plaintiff, a n d 
Messrs. Lancas te r & McGee a n d A. Y. 
Merril l appea red as a t t o rneys for and 
on behalf of t h e defendant . 

Now, after hea r ing t h e evidence ad
duced by the respect ive par t ies , a n d 
the a r g u m e n t s of the i r counsel , a n d 
duly cons ider ing the same, a n d being 
fully advised in t h e premises , t he 
cour t m a k e s the following 

F ind ings of F a c t : 
I. 

T h a t plaintiff a n d defendant a r e 
b ro the r s ; t he fo rmer being in 1867 
and the l a t t e r in 1852; and t h a t b o t h 
a re a n d since 1886 have been res idents 
of Minneapolis , Minn., a n d t h a t de 
f endan t is, and for more t h a n twenty 
y e a r s las t pas t h a s been engaged in 
the lumber ing business in said Min
neapol i s and elsewhere, in the s t a t e of 
Minnesota ; a n d t h a t f rom abou t t h e 
yea r 1886 to March, 1898, t he plaintiff 
was employed in different a n d va r ious 
capaci t ies by the Hal l & Ducey L u m 
ber company, and the Shevl in-Carpen-
t e r Co., of which the defendant w a s a t 
all t imes a la rge s tockholder and 
p res iden t a n d genera l m a n a g e r . 

I I . 
T h e plaintiff was m a r r i e d in Decem

ber, 1895, to a sister of defendant ' s 
wife, a n d t h a t a t the t ime of plaintiff 's 
said m a r r i a g e t h e defendan t gave to 
plaintiff twen ty sha re s of t he capi ta l 
s tock of t he J . Neils L u m b e r company, 
a co rpora t ion ; said twen ty sha re s of 
s tock being of t he p a r va lue of $2,000; 
a n d t h a t in the m o n t h of June , 1897, 
t h e defendan t agreed to sell a n d 
t rans fe r to plaintiff seventy s h a r e s 
more of t h e capi ta l s tock of t h e said 
J . Neils L u m b e r c o m p a n y of t he p a r 
va lue of 37,000, for $6,000, a n d to t a k e 
the plaintiff 's no te in p a y m e n t t h e r e 
for, w i th in te res t a t t he r a t e of 6 per 
cent pe r a n n u m ; a n d t h a t a t t h e t ime 
of said sale a n d a g r e e m e n t t h e book 
va lue of said seventy sha re s of s tock 
was over $13,000; a n d t h a t defendant 
m a d e said a g r e e m e n t wi th the p la in t 
iff because t h e l a t t e r was his b r o t h e r 
and in o rde r to he lp a n d assist h i m 

• financially. 

I I I . 
T h a t in t h e yea r 1896, th i s defend

ant , F . P . Hixon, E . P . Arpin , A. L. 
Arpin, D. J . Arp in a n d H. C. C la rke 
organized, or caused to be organized, 
t he St. Hi la i re L u m b e r company, wi th 
a capi ta l s tock of $200,000; t h e said 
F . P . Hixon, for himself, a n d the es ta te 
of G. C. Hixon, wh ich he represented , 
t a k i n g 40 per cent of t h e capi ta l s tock 
of said corpora t ion , t he said E . P., A. 
L. a n d D. J . Arpin, t oge the r t a k i n g 20 
per cent thereof, th is defendant t ak ing 
35 per cent thereof, a n d said H. C. 
Clarke t a k i n g 5 per cent thereof; a n d 
t h a t said corpora t ion was so organized 
for the purposes of conduct ing a gen
eral l u m b e r m a n u f a c t u r i n g business 
a t St. Hi la i re , in the s ta te of Minne
sota, and of buying a n d ho ld ing pine 

. l ands in said s t a te ; a n d t h a t on Sep
t e m b e r 9th, 1899, th i s defendant 
b o u g h t of t he sa id Arpins one-half of 
the i r holdings of ,the capi ta l s tock of 
said corporat ion, to-wit , two h u n d r e d 
shares , a n d paid therefor t h e s u m of 
$25,000; and t h a t t h e said F- P . Hixon 
a t said t ime pu rchased the ba lance of 
t h e said Arpins ' holdings, to-wit , two 
h u n d r e d sha res . 

IV. 
T h a t in t h e fall of 1897 t h e defend

a n t and t h e said F . P . Hixon con
ceived t h e p lan of buy ing ou t all t h e 
mill p lant , lumber , logs and s t u m p -
age of t he Red River L u m b e r com
pany, located a t Crookston, Minn., 
a n d did so p u r c h a s e the same, a n d 
l a t e r and in the m o n t h of J anua ry i 
1898, organized, or caused to be or 
ganized, t he Crookston L u m b e r com
pany, a corporat ion, wi th a capi ta l 
s tock of $100,000, and tu rned over to 
said Crookston L u m b e r company t h e 
said mill p l a n t a t said Crookston, a n d 
all the lumber , logs and s tumpage , so 
pu rchased f rom the R e d River L u m 
ber company, a n d t h a t t h e s tock of 
said corpora t ion w a s to be divided 
equal ly be tween said F . P . Hixon a n d 
t h e defendant ; and t h a t 50 per cent 
of said s tock was so issued to said 
F . P . Hixon and, upon his order , to 
t h e es ta te of G. C. Hixon, which t h e 
said F* P . Hixon represented , a n d t h e 
ba lance of 50 pe r cent was issued, 
upon the reques t and order of defend
ant , a s follows, to -wi t : Thirty-five 
p e r cen t to himself, 10 per cent, or 
one h u n d r e d shares , to the plaintiff 
here in , a n d 5 per cent t o ' H . C. 
Clarke , a n d t h a t plaintiff, upon t h e 
i ssuance of said stock to him, gave 
to de fendan t his p romisory no te for 
$10,000 in p a y m e n t therefor , a n d said 
defendant held the said one h u n d r e d 
s h a r e s of s tock as col la tera l secur i ty 
for t he p a y m e n t of said note . < 

V . ••• 

T h a t plaintiff w a s n o t a p a r t y in 
in teres t in the p u r c h a s e by t h e defend
an t a n d F . P . Hixon of t he mill p lant , 
logs a n d s t u m p a g e of t h e Red River 
L u m b e r company, a n d the organiza
t ion of t h e Crookston L u m b e r com
pany, . b u t first acqui red an in teres t 
in said en te rpr i se when - he agreed 
wi th t h e defendan t to p u r c h a s e said 
one h u n d r e d sha re s of s tock Jin said 

Crookston L u m b e r company . T h a t 
defendant was induced to let t h e 
plaintiff have the one h u n d r e d sha re s 
of s tock in said Crookston L u m b e r 
c o m p a n y in the m a n n e r aforesaid be
cause the l a t t e r was his b ro the r a n d 
because defendant desired to he lp a n d 
assist h i m into acive business, a n d 
because he desired plaintiff to ac t as 
m a n a g e r of said business ; and tha t , 
a t t he s ame t ime, and as a p a r t of 
t he s ame t ransac t ion , i t w a s a r ranged , 
t he defendan t influencing said Hixon 
and Clarke to consent there to , t h a t 
plaintiff should be and become t h e 
m a n a g e r both of t he Crookston L u m 
ber company and of t he St. Hi la i re 
L u m b e r company, a t a sa la ry of 
$2,500 a yea r ; a n d t h a t said pla in
tiff, on or abou t Apri l 1, 1898. entered 
upon t h e d i scharge of his dut ies as 
such manage r , was cont inued to ac t 
as such m a n a g e r unt i l abou t J a n . 1, 
1900. 

VI. 
T h a t shor t ly af ter t he pu rchase of 

the said Arp in stock in the St. Hi la i re 
L u m b e r company by said F . P . Hixon 
and the defendant , on Sep tember 9, 
1898, a n d on or abou t J a n . 1, 1899, de
fendan t proposed to plaintiff to ex
change wi th h i m two h u n d r e d sha re s 
in the St. Hi la i re L u m b e r company for 
the n ine ty s h a r e s of s tock in the J . 
Neils L u m b e r company, twenty sha re s 
of which la t t e r s tock h a d been issued 
to plaintiff, and for seventy sha res of 
which plaintiff held defendant ' s 
a g r e e m e n t to sell, a s here inbefore set 
forth, to which proposi t ion plaintiff 
fully assented a n d agreed ; and t h a t 
l a te r on a n d on or abou t the m o n t h of 
July , 1899, said a g r e e m e n t was fully 
consummated , and a certificate for 
two h u n d r e d sha res of t h e capi ta l 
s tock of the St. Hi la i re L u m b e r com
pany was issued and delivered to the 
plaintiff, a t defendant ' s request , a n d 
upon defendant ' s duly s u r r e n d e r i n g to 
said corpora t ion two h u n d r e d sha res 
of s tock held by h i m ; and t h a t 
plaintiff held said two h u n d r e d sha res 
of s tock in the St. Hi la i re L u m b e r 
company, so issued a n d delivered to 
him, unt i l J an . 15, 1900, when the 
s a m e were t u r n e d over and del ivered 
to de fendan t a s here inaf te r set fo r th ; 
a n d t h a t t h e t ime of t he delivery of 
said two h u n d r e d s h a r e s of s tock in 
the St. Hi la i re L u m b e r company to 
plaintiff as aforesaid, said plaintiff a s 
signed and delivered to defendant his 
said certificate for twen ty shares of 
s tock in t h e Nei ls L u m b e r company , 
and re leased and d ischarged de
fendan t from any a n d all l iability on 
his a g r e e m e n t to sell and deliver to 
plaintiff seventy s h a r e s of s tock in t h e 
said J . Neils L u m b e r company, a n d 
t h a t defendant f rom t h a t t ime for
w a r d held only the one h u n d r e d 
s h a r e s of stock in the Crookston L u m 
ber company, owned by plaintiff, as 
col lateral secur i ty for t h e p a y m e n t of 
plaintiff's indebtedness to defendant , 
wh ich a t t h a t t ime a m o u n t e d to more 
t h a n $17,000, and t h a t the va lue of 
t he two h u n d r e d sha res of stock in 
the said St. Hi la i re L u m b e r company, 

tiff w a s a t de fendan t ' s house in t h e 
city of Minneapolis . Minnesota , a n d 
also a t t h e offices of t h e Shevl tn-Car-
pen te r c o m p a n y in said city; t h a t t h e 
defendant du r ing said, t ime proposed 
to pu rchase f rom the plaintiff t he 
100 sha re s of s tock in the Crookston 
L u m b e r company , a n d the 200 sha re s 
of s tock in the St. Hi la i re L u m b e r 
company owned by plaintiff. T h a t 
dur ing said tjme a n d a t bo th said 
places the defendant a n d plaintiff 
fully t a lked over and discussed the 
assets of said companies and t h e 
va lues of said stock, and t h a t said 
plaintiff t h e n agreed to sell a n d a s 
sign said stock to de fendan t for t h e 
sum of $70,000, and defendant agreed 
to pu rchase t h e same a t said pr ice . 
T h a t subsequent ly on the 15th day of 
J a n u a r y , 1900, plaintiff and defendant 
carr ied out said ag reement , a n d duly 
executed the con t rac t set up in p a r a 
g r a p h 10, plaintiff 's compla in t , a n d 
plaintiff duly indorsed and delivered 
to defendant the certificates evidenc
ing plaintiff 's ownersh ip of 300 sha re s 
of stock. 

' X. 
T h a t on t h e said 5th a n d 6th days 

of J a n u a r y , 1900, t h e plaintiff w a s in 
good hea l th , of sound mind a n d in all 
respects fully compe ten t to en te r into 
said cont rac t . T h a t on the said 15th 
day of J a n u a r y , 1900, a n d du r ing all 
t he t ime on said day whi le negot ia t 
ing for or m a k i n g said t ransfer , said 
plaintiff was physical ly in a weakened 
condition, bu t was of sound mind, and 
in all respec ts fully compe ten t to 
t r ansac t business, a n d fully compe ten t 
and able to en te r in to a n d close up 
said cont rac t . T h a t du r ing said nego
t ia t ions be tween plaintiff a n d de
fendant for t he sale a n d t rans fe r of 
said stock, said plaintiff h a d full a n d 
accura te knowledge and informat ion 
as to the charac te r , extent and a m o u n t 
of each and all of t h e proper t ies a n d 
assets of said corpora t ions , inc luding 
the es t imated a m o u n t by feet of t he 
s t umpage owned by said companies , 
and of t h e financial condit ion of each, 
and tha,t plaintiff h a d full knowledge 
of and was fully able to judge of t he 
va lue of said assets a n d of said s h a r e s 
of stock. 

T h a t for a long t ime pr io r to said 
5th day of J a n u a r y , 1900, plaintiff 
knew the cha rac te r , extent a n d 
a m o u n t of t h e asse ts of said corpora 
tions, and t h e va lue thereof, and h a s 
ever since h a d such knowledge . 

X I . 
T h a t de fendan t a t no t ime m a d e 

any false or f r audu len t r ep re sen t a 
tions, a ssurances or s t a t e m e n t s to 
plaintiff concern ing said sha res of 
stock, or t he va lue thereof, o r a s to 
the extent or a m o u n t of assets of said 
companies , or a s to t h e va lue thereof, 
or of any p a r t of t he s a m e ; b u t t h a t 
defendant exhibi ted to and examined 
wi th the plaintiff a schedule correct ly 
showing the charac te r , extent and 
a m o u n t of all t he p rope r ty of said 
companies , t a k e n from the books a n d 
records of said companies . T h a t de
fendan t did not conceal or wi thho ld 
f rom plaintiff a n y fact or informat ion 
h a d by h im affecting the va lue of said 
stock. 
•"•'• " '".': ,xn. ; . .. ;.,.,;.-..,- ::::, 

T h a t defendant a t no t ime used or 
exercised toward or over plaintiff any 
imprope r or undue influences in refer
ence to said sha re s of s tock or t h e 
sale thereof, a n d t h a t he m a d e no n ro -
tes ts du r ing or in connect ion wi th the 
negot ia t ions for or t he transfer' of 
said stock, a n d t h a t he did no t have 
or exercise a n y dominat ion or control 
over said plaintiff, bu t t h a t t h e p la in
tiff was a t all t imes a m a n of s t rong 
and posit ive cha rac te r , na tu ra l l y self-
willed, sel f - re l iant and combat ive a n d 
not subservient to the wishes or in 

case, a re men ta l incompetency of t he 
plaintiff to m a k e the t rans fe r ; f r audu
lent represen ta t ions inducing the 
t ransfer , made by defendant to p la in t 
iff; undue influence a n d th rea t s , t h r u 
which the defendant p rocured the 
m a k i n g of the t ransfer ; and a re la t ion
ship of t he par t ies a t t he t ime of t he 
t ransfer such t h a t equity will no t pe r 
mi t t he defendant to hold the benefits 
of an ownership acquired t h r u such 
t ransfer . 

As to the first t h r ee of these 
grounds , the findings filed he rewi th 
in t e r m s negat ive the existence of t h e 
facts involved in the claims, of t h e 
plaintiff, a n d any discussion of t h e m 
mus t re la te s imply to the evidence 
submi t ted sus ta in ing such findings. A 
comprehensive s t a t emen t or review of 
the voluminous tes t imony a t th i s t ime 
would not serve any useful purpose . 

F i r s t—Outs ide of t he tes t imony of 
t h r ee medical experts , the evidence 
submi t ted is ent irely consis tent wi th , 
a n d considered as a whole, c learly 
establ ishes t h a t the mind of t h e p la in
tiff was normal , and t h a t no t r ace of 
men ta l unsoundness or Incompetency 
existed a t the t imes of t h e negot ia t ion 
for a n d t ransfer of th is stock. 

Second—With reference to t h e con
tent ion of the plaintiff t h a t the de
fendan t induced the plaintiff to dis
pose of the s tock to h i m by f r audu
lent and un t ru th fu l r ep resen ta t ions 
concerning its value, in respec t to 
which the defendant was advised, and 
as to which t h e plaintiff was wi thou t 
knowledge, the re is l i t t le conflict in 
the evidence, except upon the one 
point of w h e t h e r t he plaintiff k n e w 
of t h e a m o u n t in feet of pine s t u m p 
age ow 

o the r witnesses in th is case, t h e r e 
la t ionship exist ing between the par t i es 
p r io r to the t ransfer and subsequent 
. thereto is ent i re ly consis tent wi th the 
vers ion of the defendant , and to me 
seems ent i re ly inconsis tent wi th t h e 
claim of t h e plaintiff. 

I t a p p e a r s beyond dispute t h a t t he 
very friendly re la t ionship existing be
tween t h e plaintiff and the defendant 
for a long t ime pr ior to the t ransfer in 
quest ion was not changed or in any 
way modified or affected by the m a k 
ing of th i s t ransfer . 

Surely some evidence of such a 
t r ansac t ion as t h a t detai led by the 
plaintiff would exist in t h e cor re 
spondence between these b ro thers , or 
in the i r a t t i t ude towards each o ther 
subsequent to the t ransfer . * 

Being satisfied from a considerat ion 
of al l t he evidence in th is case t h a t 
t he negot ia t ions for, and a subs tan t ia l 
ag r eemen t a s to the t ransfer of th is 
stock,,, were car r ied on a n d concluded 
on t h e 5 t h or 6 th of J a n u a r y or on 
bo th these days, t he plaintiff 's c laim 
t h a t he was induced to m a k e the 
t rans fe r by undue influence a n d f raud 
wholly fails; for h is tes t imony t end
ing to establ ish the use of such u n d u e 
influence a n d t h r e a t s is ent i re ly incon
sis tent wi th any unde r s t and ing wi th 
reference to the t ransfer of th is s tock 
pr ior to J a n . 15, and his tes t imony is 
t h e only tes t imony in the case tending 
in any subs tan t ia l way to establ ish the 
use o f undue influence of t h r ea t s . 

F o u r t h — T h e r ema in ing g round 
which the plaintiff c la ims is e s tab
lished by the evidence as ent i t l ing h i m 
to relief is, t h a t because of t h e re la 

a m o u n t in i e e i u i p i n e s t u m p - v - -~»-~~ •»"< *».«.». ~ .̂~.~«..*.v, ~.. ...v, . ~..~ 
med by these companies a t t he t ionship between these par t ies , a n d 

a t t h e t ime of said ag reemen t to ex- fluence of e i ther t he defendant or any 
change, and a t the t ime of t h e con- o ther person, 
s u m m a t i o n thereof was substant ia l ly 
equal to the value of t he n inety sha res 
in the J . Neils L u m b e r company, and 
t h a t such was the belief and u n d e r 
s t a n d i n g of each the plaintiff a n d de
fendant , and t h a t such exchange was 
in all respects just , fair a n d 
equi table . And t h a t plaintiff t h e r e 
after and unt i l the t rans fe r thereof to 
the defendan t in J a n u a r y , 1900, was 
the owner of said two h u n d r e d sha res 
of s tock in the St. Hi la i re L u m b e r 
company. 

VII . 

T h a t f rom abou t t he yea r 1890 to 
December 9, 1896, plaintiff was to 
some exten t addic ted to the use of 
alcoholic l iquors, and t h a t in conse
quence thereof plaintiff did a t t he 
u r g e n t reques t of t h e defendant and of 
plaintiff 's wife, take , on or abou t De
cember 9, 1896, w h a t is known as the 
Keeley cure , and t h a t af ter so t a k i n g 
said Keeley cure, a n d from said De
cember 9, 1896, plaintiff total ly a b 
s ta ined from the use of alcoholic 
l iquors for a per iod of abou t one 
year , bu t t h a t la te in the y e a r 1897, 
the plaintiff took to d r ink ing aga in 
to some extent , b u t n o t to the knowl 
edge of said defendant . T h a t in tlje 
ear ly sp r ing of 1898 and before go
ing to Crookston to t ake cha rge of 
t h e business of said Crookston L u m 
ber company a n d said St. Hi la i re 
L u m b e r company, plaintiff a t t he in
s tance a n d reques t of plaintiff 's wife, 
bu t w i thou t defendant ' s knowledge, 
again took t h e Keeley cure , a n d af ter 
t ak ing the same absta ined f rom the 
use of alcoholic l iquors, w i th bu t few 
exceptions, unt i l some t ime In t h e 
s u m m e r of 1899, when plaintiff began 
d r ink ing periodically, and occasionally 
to excess, and t h a t such d r ink ing on 
the p a r t of plaintiff cont inued unt i l 
defendant , a t the ins tance and reques t 
of F . P . Hixon and H. C. Clarke and in 
accordance wi th his own judgmen t , 
solely 0*1 account of such d r ink ing by 
the plaintiff,* reques ted and . advised 
plaintiff to resign as m a n a g e r ' o f said 
corporat ions , and t h a t plaintiff did so 
resign on or abou t December 11, 1899, 
bu t cont inued to ac t as m a n a g e r unt i l 
his successor h a d been instal led, 
wh ich was a b o u t J a n u a r y 10, 1900. 
T h a t de fendan t was in all respects 
fully justified in reques t ing t h e said 
res ignat ion of plaintiff, a n d t h a t de 
fendant ac ted in good fa i th t oward 
plaintiff in so reques t ing and advis ing 
such res ignat ion. 

VI I I . 
T h a t subsequent to J a n . 1, 1900, 

plaintiff cont inued to use alcoholic 
l iquors, abs ta in ing ent i re ly f rom 
dr ink ing dur ing por t ions of t h e t ime, 
d r ink ing modera te ly ' a t t imes, a n d a t 
t imes d r ink ing to excess. 

T h a t a t al l t imes unt i l June , 1903, 
w h e n the plaintiff was not in toxi
cated, h e w a s of sound mind, a n d 
compe ten t to t r a n s a c t business, t h a t 
he w a s a m a n of unusua l business 
ability, keen a n d aler t , able to arid 
successful in m a n a g i n g i m p o r t a n t a n d 
involved business enterpr ises and in 
m a k i n g sales of lumber . ; ,jg: 

IX. 
T h a t du r ing t h e period of t h e 5th 

or 6th days of J a n u a r y , 1900, p la in -

X I I I . 
T h a t t he va lue of t he 300 s h a r e s of 

s tock in the St. Hi la i re L u m b e r com
pany a n d the Crookston L u m b e r com
pany, in J a n u a r y , 1900, w a s $95,000; 
t h a t t h e r e was no es tabl ished m a r k e t 
pr ice for said s tock a t said t ime ; t h a t 
t he de te rmina t ion of t he va lue of t he 
s tock involved a considerat ion of t he 
va lue of t he assets of said corpora 
tions, a n d the probable fu tu re condi
t ions affecting t h e business of said 
corpora t ions , a n d t h a t any s u m from 
$62,000, t h e book va lue of said stock, 
to $110,000, m i g h t have been consid
ered to be the value of said s tock in 
J a n u a r y , 1900, by . a p'erson fami l ia r 
wi th t h e assets of said corporat ions , 
a n d capable of fairly de te rmin ing the 
value of said s tock; t h a t the defend
a n t a n d plaintiff a t said t ime fair ly 
agreed t h a t $70,000 was a reasonab le 
pr ice for said stock, a n d plaintiff a n d 
defendan t each considered said sum 
a full, j u s t a n d reasonable considera
t ion for t h e t rans fe r of said stock. 

XIV. 

T h a t af ter t h e 15th day of J a n 
uary , 1900, and before the 5th day of 
December , 1903, t he plaintiff, when 
men ta l ly sound a n d fully compe ten t 
a n d wi th a full a n d accu ra t e knowl 
edge of al l t h e facts r e la t ing the re to , 
in all th ings approved, confirmed a n d 
ratified the sale of said stock, to de
fendant , a n d t h e con t rac t evidenced 
by said i n s t r u m e n t da ted J a n . 15, 
1900, a n d set for th in t h e t e n t h p a r a 
g r a p h of plaintiff 's compla in t . 

XV. 

Tha t , save a n d except as he re inbe 
fore found, t he a l legat ions of t h e 
plaintiff 's compla in t a n d reply a re no t 
sus ta ined by t h e evidence a n d a r e 
found u n t r u e 

t ime of the t ransfer . Plaintiff was 
admi t t ed ly famil iar wi th the o ther 
assets of said companies . 

The aggrega te a m o u n t in dol lars a t 
which the s t umpage was car r ied on 
the companies ' books was conta ined 
in the books k e p t in plaintiff 's office, 
a n d it is no t contended t h a t thi* i tem 
was not known to plaintiff, b u t it is 
contended t h a t ne i ther t he a m o u n t 
per thousand a t which the s t u m p a g e 
was va lued to m a k e up the i tem, nor 
the total a m o u n t of feet of t he s t u m p 
age, h a d ever been k n o w n by plaintiff 
p r ior to the t ransfer of stock, or unt i l 
a sho r t t ime pr ior to b r ing ing this 
suit . 

Plaintiff, a m a n of m a t u r e years , 
wi th business capaci ty and exper i 
ence, bought 10 per cent of t he capi ta l 
s tock of two lumber companies , a n d 
la ter sold th is stock, and dur ing t h e 
in te r im acted as local m a n a g e r of 
bo th companies . P ine s t umpage was 
the larges t asset of these companies . 
E a c h of t he th ree s tockholders a n d 
officers associated wi th plaintiff in 
these companies knew dur ing th is en
t i re period the a m o u n t of th is s t u m p 
age. These m e n were all in h a r m o 
nious a n d friendly re la t ions wi th t h e 
plaintiff and up to the t ime of t h e 
t rans fe r m e t h im frequent ly a t Crook
ston a n d a t Minneapolis in connect ion 
wi th the i r common enterpr i se . The 
s tumpage was the pr inc ipa l asset of 
t he St. Hi la i re L u m b e r company w h e n 
plaintiff acquired his s tock in this-
company . At abou t t he t ime 
t h e plaintiff; acquired his in teres t in 
th is compatiy, iits a n n u a l s t a t e m e n t 
was m a d e up , showing the a m o u n t of 
s t u m p a g e then held and t h e r a t e a t 
which it was valued. Plaintiff detai ls 
conversat ion with ' t h e defendant as to 
t h e probable t ime it would t ake to 
c lean up the supply of logs; knew 
t h a t s t umpage was be ing cont inual ly 
bought , and himself f requent ly m a d e 
filings on pine lands for t h e compa
nies. A p la t book in plaintiff 's office, 
m a d e to show t h e companies ' p ine 
lands , was , by plaintiff s e n t . to t h e 
Minneapolis office to be b rough t down 
to date . These condit ions, a m o n g 
others , admi t ted ly existing, m a d e it 
h ighly improbab le t h a t plaintiff did 
not know pr ior to J a n u a r y , 1900, sub 
s tant ia l ly the a m o u n t of s t u m p a g e 
owned by these companies , and the 
va lue per t housand feet a t wh ich it 
was car r ied as an asset . And the di
rec t tes t imony, t h a t s t a t emen t s show
ing the assets of t h e company, inc lud
ing t h e a m o u n t of s tumpage , were 
submi t ted to t h e plaintiff p r ior to a n d 
a t t h e t ime of the negot ia t ions , seems 
of amply sufficient weigh t to remove 
all doubt upon the quest ion. 

The evidence in th i s case no t only 
wholly fails to establ ish t h a t the de
fendan t m a d e any f raudu len t r e p r e 
senta t ions affecting the value of th i s 
stock, or t h a t he concealed from the 
plaintiff any fact k n o w n to h i m affect
ing the va lue of t h e stock, bu t it 
affirmatively es tabl ishes t h a t t h e 
plaintiff k n e w and was famil iar w i th 
a n d h a d b r o u g h t to his a t t en t ion a t 
t he t ime of the negot ia t ions for t h e 
t rans fe r of t he stock, al l t he facts af
fect ing its value . 

3. The considera t ion of t h e a s 
signed g round for relief, t h a t t h e 
t rans fe r of t h e s tock w a s secured by 
undue influence and t h r u th rea t s , in
volve a de te rmina t ion of t h e t ime 
w h e n the negot ia t ions for t he t rans fe r 
were had , a s well as t h e facts su r 
round ing t h e ac tua l t rans fe r on t h e 
15th of J a n u a r y . 

Bea r ing upon these quest ions is t h e 
sharp ly conflicting t es t imony of t h e 
par t ies . The defendant testified t h a t 
on t h e 5th or 6th of J a n u a r y he p r o 
posed to t h e plaintiff t h a t t he plaintiff 
sell h i m plaintiff 's stock, a n d t h a t 
t h e r e u p o n such proposed sale, t h e 
assets of t h e companies a n d t h e va lue 
of t he stock, were discussed by t h e m 
a t two different t imes a n d places du r 
ing those days, a n d t h a t du r ing such 
discussions a ' s t a t e m e n t of t h e condi 
t ion of t h e companies , showing the i r 

T h a t a s a assets, w a s before t h e m 
resul t t h e t rans fe r of t he s tock was 

F r o m t h e foregoing findings of f a c t | ag reed upon, and t h a t on t h e 15th of 
J a n u a r y i t w a s consummated a t t he 
offices of t h e Shevl in-Carpenter L u m -
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t h e Cour t m a k e s t h e following 

CONCLUSIONS O F L A W : 
, . . ; , v , . , ^ . , ; . . 1 . . . .^ : - , . . . • . . . , : . : : - . . 

T h a t plaintiff is^ no t ent i t led to 
any relief aga ins t t h e defendant , 
e i ther a s p rayed for in t h e compla in t 
or o therwise . 

I I . 
T h a t de fendan t is ent i t led to j udg 

m e n t aga ins t the plaintiff for h i s costs 
a n d d i sbursements here in . 

L e t j u d g m e n t be en te red accord
ingly. 

By t h e Cour t : 
(Signed) DAVID F . SIMPSON, 

Judge. ' 
A s t ay of sixty days is hereby 

g ran t ed . 
Da ted Augus t 19th, 1904. 
(Signed) DAVID F . SIMPSON, 

J u d g e . • 
MEMORANDUM. 

On J a n u a r y 1st, 1900, t h r ee h u n d r e d 
s h a r e s of s tock in two corpora t ions 
we re t r ans fe r r ed by t h e plaintiff, E d 
win C. Shevlin, to t h e defendant , 
T h o m a s H . Shevlin, for a considerat ion 
of $70,000. 

T h e plaintiff now compla ins t h a t 
such t r ans fe r was no t fair ly made , and 
t h a t no twi ths t and ing such t ransfer he 
should be he ld to be t h e beneficial 
owner of such s tock. 

The g rounds upon wh ich plaintiff 
r e s t s h i s r i g h t for relief f rom such 
t ransfer , a n d which plaintiff c la ims 
a r e es tabl ished by t h e evidence in th is 

ber company . 
I t is conceded t h a t plaintiff was in 

Minneapol is on the 5th, a n d t h a t he 
was no t dr inking , a n d in h is t h e n 
usual hea l th . B u t t he plaintiff tes t i 
fies t h a t on said day, or du r ing t h a t 
t r ip to Minneapolis , he h a d no conver
sa t ion wi th defendan t abou t selling 
defendant his s tock; t h a t t h e first 
conversa t ion upon t h a t subject be 
tween plaintiff a n d defendant was on 
t h e m o r n i n g of J a n . 15; t h a t plaintiff 
was then" ill, a n d t h a t defendant in
duced h i m to m a k e t h e t r ans fe r by 
t h r e a t s a n d by w o r k i n g upon h is fears 
a n d h i s confidence in defendant . T h a t 
plaintiff pro tes ted aga ins t m a k i n g t h e 
t ransfer , a n d did no t wish to m a k e it, 
and only m a d e i t because of his en
feebled condi t ion a n d the pers i s ten t 
t h r e a t s a n d persuas ion of t h e de 
fendant . 

The de te rmina t ion of t h e quest ion 
wh ich of these accoun ts Is t h e cor
rec t one, fo r tuna te ly does not res t 
solely u p o n t h e in te res ted tes t imony 
of t he respect ive pa r t i e s in th i s case. 
T h e tes t imony of a t leas t four o the r 
ent i re ly credible witnesses s t rongly 
t ends to establ ish t h a t t he negot ia 
t ions for a n d the m a k i n g of t h e t r a n s 
fer occurred subs tant ia l ly a s detai led 
by t h e defendant . And m u c h of t h e 
t e s t imony of tnese witnesses is direct ly 
in conflict w i th the above evidence 
given by the plaintiff. 

because of t he weakened physical 
a n d men ta l condit ion of the plaintiff, 
equity will no t al low th i s t ransfer to 
s tand ; b u t will e i ther compel a r e t u r n 
of t h e s tock by the defendant to. t h e 
plaintiff, or will impress upon the 
s tock in t h e defendant ' s h a n d s 'a t ru s t 
for t he benefit of the plaintiff. 

General ly a person free from legal 
disabili ty is bound by h is cont rac ts , 
bu t upon b road g rounds of publ ic pol
icy the ru le h a s been long and firmly 
es tabl ished t h a t equity will give r e 
lief whe re one p a r t y hav ing invited 
a n d received the t r u s t a n d confidence 
of ano the r , t akes advan tage of his po
sit ion to deprive such o ther p a r t y of 
some p rope r ty r i g h t or benefit. 

This pr inciple finds its most f re
quent appl ica t ion in re la t ionships es
tabl ished for special purposes, , such as 
t rus tee a n d cestui que t rus t , a t t o rney 
a n d client, a n d g u a r d i a n and ward , 
bu t it is no t l imited to a re la t ionship 
of any special k ind or for any special 
purpose . 

I n the case of a t rus tee the law will 
no t p e r m i t h im to traffic in the t ru s t 
p rope r ty for his own benefit. I n the 
d ischarge of his du ty a s t rus tee the 
law requi res h im to ac t for the bene 
fit of t h e person whose t r u s t a n d con
fidence he h a s invited and received. 

T h e effect of t he re la t ionship m a y 
va ry u n d e r different condit ions. I n 
the case of a t rus tee deal ing wi th the 
t r u s t p rope r ty the t ransac t ion will be 
set as ide upon demand of t h e person 
ent i t led to the beneficial interest , 
w h e t h e r such t ransac t ion a p p e a r s to 
be fair or not, because of t h e set t led 
policy to r emove in such cases oppor
tun i ty for f rauds t h a t a t t imes m i g h t 
be difficult of detect ion. In o ther 
re la t ionships of es tabl ished t rus t and 
confidence equity only requi res proof 
of the fa i rness of t he t ransac t ion to 
p reven t i ts disaffirmance. 

Also the purposes leading to the r e 
la t ionship or. the e lements tha t , t a k e n 
together , m a k e i t up m a y be var ied, 
bu t co-extensive wi th the confidence 
ac tua l ly invi ted a n d reposed in the 
resul t ing duty. 

The ru le h a s been broad ly s tated, 
t ha t , " t he pr inciple appl ies to every 
case whe re influence is acquired and 
abused, where confidence is reposed 
a n d be t rayed ." 

I t is difficult to define by t e r m s t h e 
exact scope a n d appl icat ion of th is 
principle, because t h e mean ing of t he 
t e r m s a s used in equity m u s t be u n 
ders tood; bu t such appl icat ion, l ike 
t h a t of m a n y o ther equi table pr inci 
ples, is best unders tood by examina
tion of the cases in which it is applied. 

Equ i ty in ter feres where t he r e is an 
absence of t he p rope r condit ions for 
fair ly en te r ing into a contract , i. e., 
t h a t each p a r t y u n d e r t a k e s to ac t for 
himself, and is free, and reasonably 
able so to act . 

In m a n y fair con t rac t s a r e presen t 
some of t he c i rcumstances t h a t have 
w h e n coupled wi th o ther c i rcum
s tances r ende red a con t rac t voidable. 
Re la t ions of k inship , inequal i ty in 
abil i ty a n d .experience, t ies of affec
tion, exist a l ike between par t ies to 
val id a n d voidable cont rac t s . 

I n many , p e r h a p s most, contrac ts , 
en tered into be tween pa r t i e s r ega rded 
in law as s t r ange r s , t ru s t a n d 
confidence exist to some extent . 

I n t h e case a t b a r some c i rcum
stances exist t h a t a r e s imi lar to a p a r t 
of t h e c i rcumstance going to m a k e up 
a case for equi table interference, bu t 
af ter t h e fullest examina t ion 6f t h e 
evidence submit ted , and of t h e cases 
announc ing t h e pr inciple unde r dis
cussion, I a m satisfied t h a t any s t a t e 
m e n t of the facts in the case a t ba r 
t h a t will b r ing h i s case wi th in t h e r e 
la t ionship t h a t furnishes in equity a 
basis for relief, will fall in m a n y im
p o r t a n t respects whol ly outside of the 
facts es tabl ished by t h e evidence. 
And t h a t a s t a t emen t of all facts as 
es tabl ished by the evidence in th is 
case, fails in m a n y i m p o r t a n t pa r 
t i cu la rs to b r ing t h e case wi th in the 
es tabl ished l imits of t he pr inciple t h a t 
equi ty will rel ieve f rom a con t rac t 
p rocured by t h e be t r aya l of confidence 
imposed or t h e misuse of influence ac 
quired. 

Involved in th i s g r o u n d assigned as 
a basis for relief is t he condit ion of 
t he plaintiff, t h e re la t ionship ac tua l ly 
exist ing be tween t h e plaintiff and the 
defendant , a n d the n a t u r e of t h e t r a n s 
fer made . 

I t a p p e a r s by t h e tes t imony of t h e 
plaintiff t h a t on t h e 5th a n d 6th of 
J a n u a r y , 1900, he was in his t hen 
usual condi t ion of hea l th . I n th i s 
condit ion of hea l th the plaintiff h a d 
been a successful m a n a g e r of a large 
business ; able to wisely pass upon the 
var ied and i m p o r t a n t quest ions t h a t 
cont inual ly p resen ted themselves to 
h im in t h a t capaci ty. 

Upon the m o r n i n g of the 15th of 
J a n u a r y , i t a p p e a r s t h a t t h e plaintiff 
h a d been ill a s t he r e su l t of a per iod 
of excessive dr inking, covering t h r ee 
or four days, a n d t h a t he was then 
weak a n d nervous , b u t in m y opinion 
t h e evidence clearly es tabl ishes t h a t he 
was in full possession of his faculties, 
a n d t h a t h is mind was no t in any way 
impai red , a n d he was no t i n . t h e s ta te 
of ex t reme -mental a n d physical de 
bility c la imed on t h e p a r t of t he 
plaintiff. 

Several persons in t imate ly acqua in t 
ed w i t h t h e plaintiff m e t a n d spoke to 
h i m on t h e m o r n i n g of t he 15th of 
J a n u a r y a t t h e offices of t h e Shevlin-
Carpen te r company ; a n d these per 
sons have testified t h a t t hey saw n o t h 
ing u n u s u a l irt t h e appea rance of t he 
plaintiff. - . . 

As t end ing to sus ta in t h e posit ion of 
t he plaintiff a s to h i s t h e n condition, 

I n add i t ion to t h e t e s t imony o f * i n addi t ion to t h e tes t imony of t he 

plaintiff a n d his wife, t h e tes t imony 
of a physician who prescr ibed for h i m 
in the .afternoon is rel ied on. The re 
is ho suggest ion of any occasion for 
th is witness recal l ing the exact condi
t ion in which the plaintiff t hen was 
unt i l t h ree or m o r e yea rs thereaf te r . 
This witness also testified as a n ex
pe r t on behalf of t he plaintiff, giving 
as his opinion t h a t t h e plaintiff was on 
the 15th of J a n u a r y , a n d pr ior t h e r e 
to, incompeten t to t r ansac t business. 
I t ' is possible t h a t t h e lapse of t ime 
and the opinion advanced by the wit
ness m a y have tended to emphasize 
somewha t Unduly in his mind some 
phases of t h e condit ion of t he plaintiff 
t h a t would tend to sus ta in his theory . 
Certainly the condit ion of profound 
collapse described by the physician in 
the af ternoon is inconsis tent wi th the 

- test imony of t he officers of t he Shev
l in-Carpenter company who me t and 
spoke to the plaintiff du r ing the fore
noon and noticed no th ing unusua l in 
his appea rance or condit ion. 

As to t h e re la t ionship of t he pa r t i e s : 
The plaintiff a n d defendant a r e 

b ro the r s ; the plaintiff being fifteen 
yea rs younger t h a n the defendant , a n d 
hav ing fou considerable in te rva ls of 
t ime lived a t t he house of the defend
an t as a m e m b e r of his family. This 
re la t ionship and difference in the ages 
of these b ro the r s loses m u c h of its 
impor tance , however , when we con
sider t h a t t he younger b ro the r had a t 
the t ime of th i s t ransac t ion ar r ived a t 
t he age of t h i r ty - th ree years . I t is also 
t r ue t h a t t he plaintiff, t he younger 
bro ther , h a d been for m a n y yea r s in 
th employ of companies m a n a g e d by 
t h e defendant and have been accus
tomed in sucli employment to defer' to 
the wishes a n d direct ions of the de
fendant . B u t th is condition, if it in
dicates any th ing different f rom the 
o rd ina ry re la t ion of employer and em
ployee, also loses m u c h of i ts im
por t ance w h e n we consider t h a t a t 
the t ime this t rans fe r was made , t he 
plaintiff was himself a m a n of large 
business experience, and t h a t he h a d 
for nea r ly two yea r s been in t h e po 
sition of local m a n a g e r of two large 
companies ; a n d in such posit ions a n d 
from such experience h a d become h a 
bi tual ly accus tomed to exercising in
dependen t j u d g m e n t upon m a t t e r s of 
impor tance . 

The evidence in th is case fair ly con
s idered shows the plaintiff a t th is t ime 
to have been a m a n of m a t u r e years , 
of a quick, act ive mind, possessing 
confidence in himself, pers is tent and 
tenac ious ; a m a n of r a t h e r unusua l 
business capaci ty ; and a m a n who-had 
h a d an unusua l ly act ive business ex
perience, a n d experience of the k ind 
t h a t would t end to m a k e h i m self-re
l i an t and self-confident. His business 
for seven or e ight yea r s was pr imar i ly 
t h a t of a t r ader . H e was engaged as 
t rave l ing sa lesman in sell ing lumber 
for u p w a r d s of five years . I n th is oc
cupat ion he was b rough t in compet i 
t ion wi th o ther sa lesmen, a n d was 
very successful; obta ined good prices, 
and sold * large a m o u n t s of lumber . 
As m a n a g e r of t he Crookston and St. 
Hi la i re L u m b e r companies he r eo rgan 
ized the business; a ided mate r ia l ly in 
m a k i n g it successful a n d ext remely 
profitable. 

Equi ty is commonly called upon to 
pro tec t e i ther t h e young or inexper i 
enced, or t he old wi th impa i red facul
ties, bu t here we find a m a n of u n 
usua l abil i ty and unusua l experience 
in t ransac t ions dt t he s ame genera l 
cha rac t e r as the t ransac t ion involved 
here , t he selling of a n in teres t ,in a 
lumber business. 

In all t he m a n y business t r a n s a c 
t ions t h a t th is m a n was engaged in, 
r igh t down to the t ime of this t r a n s 
fer, t he r e is no suggest ion of im
provident contrac ts , or t he lack of 
abili ty to de te rmine w h a t was for his 
in teres ts a n d the in teres ts of t he com
panies he represented . 

Force has been laid upon the fact 
t h a t t he de fendan t requested the 
res ignat ion of t he plaintiff a s m a n a 
ger of these companies a sho r t t ime 
pr ior to the m a k i n g of th is t ransfer , 
as showing a lack of capaci ty on the 
p a r t of plaintiff to p ro tec t himself in 
the t ransfer in quest ion. 

I t is appa ren t , however, t h a t a m a n 
m a y be undes i rab le as t h e cont inual 
m a n a g e r of a n extensive business be
cause of per iods of intoxication, while 
he is still ent i re ly capable of exer
cising t h e g rea tes t business abili ty in 
t r ansac t ions while h e is sober. The 
d r ink ing on t h e p a r t of t h e plaintiff, 
while it h a d extended over a long pe
riod, a n d seemed to have become a 
fixed hab i t wh ich the plaintiff was 
unable to free himself f rom entirely, 
c lear ly h a d no t impa i red his abil i ty 
to t r ansac t business. The plaintiff 
and the defendant a n d the o ther of
ficers of t h e companies m a n a g e d by 
the plaintiff all uni te a n d agree in 
charac te r iz ing his m a n a g e m e n t of 
these companies a s unusua l ly efficient 
and able, r i g h t u p to the t ime of t h i s 
t ransfer . 

One o ther es tabl ished fac t in th i s 
case Is urged as showing a lack of 
capaci ty upon the p a r t of t he pla in
tiff, a n d a recognized re la t ionship of 
t ru s t and responsibi l i ty be tween the 
plaintiff a n d the defendant , and t h a t 
is the clause in t h e a g r e e m e n t of 
J a n . 15, 1900, provid ing t h a t if t h e 
plaintiff desired to engage in bus i 
ness, subject to t h e approva l of t he 
defendant , t he defendant agreed to 
pay the plaintiff t he ba lance due h i m 
a t t h a t t ime. 

This clause does cer ta in ly show t h a t 
the defendant a t t h a t t ime was a s sum-
ihg to exercise "some care for the fu
tu re of t h e plaintiff. The clause is 
outside of l ines of pure ly business 
t ransact ions , and was very unques 
t ionably p r o m p t e d by a r ega rd for 
t he fu ture of t he plaintiff. Fa i r ly con
sidered, however, It does not, to m y 
mind, tend to establ ish e i ther any 
lack of capaci ty or resu l t ing depend
ency in a business t r ansac t ion while 
the plaintiff was no t unde r t h e influ
ence of liquor, or t h a t t he defendan t 
a t t h a t t ime believed t h a t t he p la in
tiff was t h e n unab le to t r a n s a c t busi-
nes w h e n he was free from the in
fluence of liquor, b u t does fairly sus
ta in t h e explana t ion m a d e by the de 
fendan t himself, t h a t h e w a s a p p r e 
hensive t h a t t he plaintiff m i g h t em
b a r k in some unwise business en te r 
prise while he was dr inking . -

The plaintiff t r ans fe r red to t h e de
fendan t a one- ten th in teres t in t h e 
Crookston a n d St. Hi la i re L u m b e r 
companies , for a considerat ion of 
$70,000. 

I t is c la imed by t h e plaintiff t h a t 
th is cons idera t ion is grossly inade
qua te . 

W h e t h e r t h e pr ice agreed upon for 
th i s t ransfer bore a fair re la t ion to 
the va lue of t h e stock, en te rs into t h e 
considera t ion of all t h e g rounds a s 
signed by t h e plaintiff a s a basis tor 
relief I n th i s case; 

I n t h e findings I have fixed, u p o n 
$96,000 as a . s u m t h a t to any mind, 
unde r al l t h e evidence submit ted; 
mos t nea r ly r ep resen t s t he va lue of 
t h e s tock t r ans fe r red by plaintiff to 
defendant . Th i s is $25,000 more t h a n 
the pr ice pa id by defendant . Unques 
t ionably o the r s migh t a n d would a r 
r ive a t : a different sum. T h e wit
nesses w h o testified a s to t h e va lue 
of th i s stock, a n d t h e va lue of t h e a s 
sets of t he companies , expressed opin
ions va ry ing over a wide r ange . These 

m e n were of a compara t ive ly sfn'al 
n u m b e r of persons best able to fOrri 
a jus t opinion as to those values, anj 
in the m a i n seemed to be disinter* 
ested and candid witnesses. 

The i m p o r t a n t quest ion here , h o w 
ever, is not w h a t I m a y believe t< 
have been the value of th i s stock, bui 
w h e t h e r the price agreed upon by th i \ 
plaintiff and defendant was such *$. 
price, as unde r the evidence, each 
migh t have considered a fair prici 
unde r all t he existing c i rcumstance^ 
each exercising an independen t judg» 
ment , a n d each hav ing the necessairj 
informat ion, and being in a position 
to de te rmine for himself w h a t .was 1 
fair considerat ion. The . cour t ii 
ne i the r cha rged wi th the du ty no? 
given the privilege of reviewing aty) 
modifying the j u d g m e n t of t h e par* 
ties to th is t r ansac t ion ; it is charge.^ 
wi th the du ty of de te rmin ing whether 
each of the par t ies did in fact deter] 
mine for himself t he price he would 
t a k e or give for th is stock, a n d wheth
er each of t h e par t i es was a t t he tirrt^ 
free from any imposi t ion or u n d u e o\ 
imprope r influence . on t h e p a r t o< 
the other . 

The wide r a n g e of opinion a s to th« 
va lue of th is stock, a n d t h e apparen t 
oppor tun i ty for such difference oj 
opinion as to its va lue , is, thereforfei 
impor t an t . The s tock h a d no flxeq 
m a r k e t value. T h e s tumpage , a prin^ 
cipal asset of t h e companies , was sq 
large in a m o u n t t h a t i ts va lue would ; 
not be fixed whol ly by i ts va lue foj 
immedia te cutting', bu t pa r t l y with, ~i 
reference to its va lue for use in th* 
future , or a s a n inves tment . 't 

The evidence disclosed two sales dl 
s tock in these companies in addi t io i 
to t h e t ransfe rs to a n d f rom th< 
plaintiff. Bo th these o ther t r ansac t , 
t ions were be tween s tockholders , whd 
p re sumab ly k n e w the va lue of the i i 
s tock. The first sa le—a t rans fe r o^ 
s tock in the St. Hi la i re L u m b e r com* 
pany—occur r ing a li t t le m o r e t h a n a; 
yea r before t h e t ransfer in question 
here , would appea r to have been mad^ •• 
a t a relat ively lower va lua t ion t h a n 
t h a t fixed by t h e plaintiff a n d defend-
an t on the stock in quest ion; a n d t h s 
second occurr ing a little m o r e thai} 
two years af ter t he t rans fe r in ques>j 
t ion was a t a va lua t ion relat ively lit-i 
tie if a n y h igher t h a n the one fixed 
in such t ransfer . 

This stock was originally p rocured 
by plaintiff f rom or t h r u the defend^ 
an t . The stock in t h e Crookston com.1 
pany by giving a no te to the defendant 
for t he pu rchase price in 1898, a n d 
the s tock in the St. Hi la i re L u m b e r 
company, in J a n u a r y , 1891, by e*-i 
chang ing for it s tock in a n o t h e r com* 
pany, acquired a t a pr ior t ime from! ; 

defendant , pa r t ly by gift, pa r t ly bji 
purchase , and the giving of a no te foil 
t he pu rchase price. 

Under the evidence these original 
acquisi t ions of s tock on the p a r t of the, 
plaintiff by purchase f rom the de-i 
f endan t appea r to have been made. 
a t re la t ively lower va lua t ions t h a n t h a t 
fixed when the s tock in quest ion was, 
t r ans fe r red by plaintiff to defendant . 

At t he t ime the Crookston L u m b e r 
company stock was acquired, thfc 
plaintiff was abou t to become lbca.1 
m a n a g e r of t h a t company, and wheh 
the St. Hi la i re L u m b e r company stock 
was acquired he was ac t ing as s u c h 
manage r . I t a p p e a r s t h a t th is was one 
of t h e reasons leading the defendant 
to t ransfer t he s tock .to h im. At t h e 
t ime the plaintiff t r ans fe r red the s tock 
to t h e defendant he h a d ceased to be 
such manage r . These facts were in 
the mind of t h e defendant w h e n h e 
proposed to pu rchase th is stock, a n a 
some of t h e m were, accord ing to h i s 
tes t imony and o ther tes t imony, r e 
fer red to in the negot ia t ions w i t h 
plaintiff, and they m a y well have h a d 
some weight wi th t h e plaintiff both in 
leading h im to consent to sell t h e 
stock and in fixing on a price. 

I t is, of course, t rue , t h a t t he fact 
t h a t t he s tock was given or sold on' 
advan tageous t e r m s by one to the ' 
other , does not justify such vendori 
or donor in secur ing a r e t u r n or r e 
sale of t he s tock by fraud, duress , u n 
due influence or t ak ing advan tage ofi 
a re la t ionship of t rus t or confidence; ' 
bu t such fact migh t very proper ly be' 
t aken into considerat ion In determin- , 
ing w h e t h e r a r e t u r n or resale should 
be made , and if a resale was deter-j 
mined upon, t he former purchase-
price m i g h t well, and, I th ink , usu-i 
ally would, receive some cons idera
t ion in fixing a price. I t is only when! 
it a p p e a r s t h a t such considera t ions 
were given a n undue or dispropor.-j 
t ionate influence t h a t they could furi-' 
nlsh, wi th o ther c i rcumstances , a r ea - ' 
son for a cour t of equity giving relief 1 
from a t ransac t ion induced thereby. ' 

In my opinion, t he price agreed! 
upon m i g h t well have been ar r ive^! 
a t in accordance wi th an independ- , 
en t j u d g m e n t by the plaintiff w i thou t I 
any undue influence, duress, f raud or'l 
be t raya l of confidence by t h e defend'-! 
ant , a n d t h e a m o u n t of considerat ion ' 
paid for th is stock, toge ther wi th alii 
t he o ther facts and c i rcumstances dis-i 
closed by t h e evidence, would h o t es-i 
tabl ish any of t h e g rounds relied u p o n | 
by plaintiff a n d ent i t l ing h i m to re - 1 

lief in th is case. , 
The compla in t p resen ts a case ini 

which the plaintiff, a younger broth-1 
er, hab i tua l ly unde r t h e dominat ion! 
and Influence of t h e defendant , a n ' 
e lder bro ther , Is induced, by fraud, , 
undue influence, or t h r e a t s on * the) 
p a r t of t he defendant , or by t r u s t and'} 
confidence imposed by h im in the de
fendant , while the plaintiff is 111, weak) 
a n d depressed, to improvident ly d is
pose of va luable s tock in corpora- j 
t ions in which both a r e s tockholders , ! 
fcr a grossly inadequa te considera-l 
t ion. 

The evidence discloses a case in. 
which t h e plaintiff, a younger broth-1 
er, bu t of m a t u r e years , of good busi 
ness capacity, a n d var ied and exten
sive business experience, wi th r e g a r d \ & 
and respect for t he defendan, hisK % 
elder bro ther , bu t no t subservient to «j 

t a, 

-3! 

h i m or unde r his influence in any u n 
usual manner , or to a degree to de - ' V 
prive h im of t h e exercise of a n Inde-|>Vf 
penden t j u d g m e n t in dealings wi th , 
t h e defendant , de termines , while in 
full possession of all his faculties, a n d 
not be ing induced there to by f r a u d ' 
undue influence, t h r e a t s or violated 
t rus t or confidence imposed, upon tho ( 
reques t of t h e defendant , to sell t o ' 
t h e de fendan t stock in corpora t ions , 
in which bo th a re s tockholders , oft 
which t h e plaintiff h a s been local) 
m a n a g e r for near ly two years , a n d 
concern ing the business and assets of, 
which he has full information, a t a 
pr ice which, tho low, is not below the , 
r ange of va lues which m e n in s imi - ' 
l a r business fix upon, and use ae a ; 
basis for t ransfers , and which is n o t 
so low as to m a k e it appea r t h a t t h e ! 
plaintiff did. not independent ly de te r 
mine i t to be a fair considerat ion fold 
the t ransfer unde r all ' the su r round* 
ing c i rcumstances . " ••> 

Counsel for th© respect ive pa r t i e s '-
in th is case have wi th g rea t l abor 
presented ' for m y considerat ion a p - . 
paren t ly all t he ev idence . bear ing in * 
any way upon the quest ions involved, 
and have assisted m e great ly by pa ins - > 
t a k i n g tabula t ions of t he tes t imony, v 
and able, exhaust ive and in te res t ing | 
p resenta t ions of t he law and the facts , t 

(Signed) —Simpson, J , 
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