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Your petitioners, Percival J. Steindler, Arnold H .. Godsol
and Fred W.. Pr-eller, co-partners, doing business under the
firm name of Steindler & Preller, respectfully show unto the
Court that they have been aggrieved by a portion of a final
decree of the Circuit C'ourt of the City of Alexandria) :Vir..
ginia, entered on the 20th day of February, 1933, in the -c!Iancery suit therein pending, in which your petitioners were
plaintiffs and Virginia Public Servioo Company, a corporation, doing business in the State of Virginia, with an office in
.Alexandria, Virginia, was defendant; and petitioners present
here,vith a duly certified copy of the record of the proceedings in the ~ourt below.
William H. Hrimphries and Percy G. Dixon, after obtaining·
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leave, filed an intervening petihon in said suit, the petition·
being filed by defendant's attoriteys, who also represented the
intervenors. (R., 19.) For brevity, petitioners will herein-.
after be referred to as plaintiffs; the ~ViTginia Public Service
Company, as qefe.ndant; and P~rcy G. Dixon and Willi~m H.
Humphries, as intervenors.
The plaintiffs are brokers, engaged in buying and selling
unlisted securities (R., 42); and on the 24th day of August,
1931, purchased from one Fred jKayse.r, the 1·egistered holder,
eighty (80) shares of preferred stock of the defendant, Virginia Public Service Company,! at the price of one hundred
dollars ($100.00) per share. (R., 44, 45, 46.) These shares
were purchased for the purpos of reselling the same upon a
definite bid (R., 84); and, im ediately after the purchase,
and before the stock was trans erred into their name, plaintiffs so~d twenty-eight (28) sh res at the price of one huu~
dred and three-fourths dollars $100-%) (R., 58); but, as the
defendant refused to make the transfer, plaintiffs could not
deliver the twenty-eight (28) sl ares, and their purchaser repurchased twenty-five (25) shares at on.e hundred and one
and one-half dollars ($101-%), land plaintiffs made good the
difference. (R., 58, ·29, 60, 73.)
The object of this suit was, first, to compel the defendant to
transfer on its books to the plaintiff's name the aforesaid
eighty (80) shares of preferred·stock·of the defendant, which
it was alleged the defendant had wrongfully refused to transfer, and to deliver to plaintiff~ proper certificates therefor;
and, second, to require the defendant to respond in damages
for the loss suffered by the pl~intiffs, due to the fact that,
after the wrongful refusal of the defendant to transfer the
stock, it had fallen in value, it [being alleged in the bill that
the market price had declined ten dollars ($10.00) per share,
and plaintiffs had already sust~ined a loss of eight hundred
doHars ($800.00). (R., 4.)
The intervenors filed their petition claiming to have
been induced to transfer title t their stock by fraud of two
crooks, but claiming· still to be I gal owners of the stock transferred, and praying that new ce~tificates be issued· to them.
The Court, in its. decree, detiied the petition of the intervenors, but compelled the defe~dant to transfer to the plaintiffs the stock, and to pay them tpe accrued dividends, and this
part of the decree was complied with by the defendant' on
Avril 24, 1933; but the C-ourt r~fused to require the defendant to respond in damages for the loss suffered bv the plaintiffs, due to the fall in the market value of the stock, although
it was alleged in the bill and proven that, at the time that the
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suit was brought, the stock had depreciated in market valu~
ten dollars ($10.00) per share; an9, at the time of taking ~e
plaintiffs' depositions in New York, to-wit, January 13, 1932,
the stock had depreciated in value at le~st twenty-four dollars ($24.00) per share (R., 56, 57) ; ~t a:bout the time of the
hearing before the Court, to-wit, September 12, 1932, it had
depreciated at least thirty-five dollars ($35.00) per share. ·
(R., 160). It is p~op~r to state that at the time that the defendant complied with the decree of the Court ·and delivered
the stock to the plaintiffs, April 24, 1933, the market value
had- depreciated to about thirty dollars ($30.00) per share,
the price at which plaintiffs sold.
To so much of said decree as refused to grant plaintiffs'
prayer for damages growing out of the difference between
the value of the shares at the time they were offered by the .
plaintiffs to the defendant for transfer and the depreciated
market value, the plaintiffs excepted.
The sole question before the Court on this appeal may be
briefly stated as follows:
Where stock is purchased by brokers for immediate re·sale upon a definite bid and the corporation, whose stock is
purchased, wrongfully refuses to transfer the same on its
books, and refuses to deliver proper certificates therefor, and
the stock, which was purchased for immediate resale, depreciated in value, is it proper for a court of equity, in compelling the transfer of such stock by the corporation to the purchasers on its books, to require the corporation to respond in
damages for the loss suffered due to the fall in the market
value of the stock; or is the purchaser remitted to his action
at law?

STATEMENT OF E,ACTS.
The plaintiffs are brokers, engaged in the buying and selling over the count.er unlisted securities, that is to say, securities not listed on the Ne'v York Stock Exchange or on
the New York Curb Exchange, the principal securities purchased and sold being bonds and preferred stocks. (R., ~2,
43.) On August 24, 1931, a party, giving his name as Fred
Kayser, called over the phone and stated that he had been
referred to plaintiffs by a friend of Steindler, and secured
market quotations on defendant's 7 per cent preferred stock.
Later he presented for sale two certificates, one for fifty
(50) shares and the other for thirty (30) shares of the defendant's stock, which were registered in the name of Fred
Kayser on August 22, 1931. (R., 43.) These certificates had
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been endorsed in blank by Freq Kayser and his signature
guaranteed by a Notary Public, and, thus endorsed, were offered for sale. Mr. Preller, on~ of the plaintiffs, immediately called defendant's transf~~ agent, ·the Central Hanover Bank & Trust .Company, T .ansfer Department, stating
that he had in his hands certifica es of the defendant's seven
· (7) per cent preferred stock, reg stered in the name of Fred
J{ayser on August 22, 1931, an(! requested information as
t~ whether they were authentic certificates. (R., 44, 45, 81,
82.) It was reported by the tra:dsfer agent that on the previous Saturday (August 22) one certificate for fifty (50)
shares and another for thirty ( 30) shares had been registered
in the name of Fred l{ayser; that the certificate numbers corresponded to the numbers on thJ certificates in the hands of
. the plaintiffs; and that the addre~s on the books of the transfer agent corresponded to the I address given by l{ayser.
(R., 44, 45, 81, 82.) Thereupo~, the plaintiffs, having sesured a definite bid, purchased ~he certificates and gave in
exchange therefor their check fqr seven thousand nine hundred and ninety-six dollars anq eighty cents ($7,996.80),
which represen~ed eight thousa~1d dollars ($8,000.00), the
amount paid for the stock, less the cost of the tax transfer
~tamps. (R., 45, 46.) Immedidtely Fred Kayser, in order
to secu:r;e cash on the check, endorsed the check in the same
handwriting as the endorsement on the back of the certificates. Thereupon the firm of ~teindler & Preller endorsed
the check with a notation to the tank to cash the same. (R.,
46, 47.)
The certificates were sent by he plaintiffs to their agent,
Trust Company of North A.merica, for two purposes, first,
to have the trust company g:u~ranty the endorsements on
the certificates of stock, and, second, to secure the transfer
and future delivery of the stockl when sold. (R., 47.) The
endorsements on the certificates! of stock were duly guaranteed by the said trust company. However, when the certificates were presented to the transfer agent, Central Hanover
Bank and Trust Company, the transfer agent first cancelled
the old certificates and endorsed them for transfer; but
later, having received a stop or~er from the defendant, the
transfer agent endorsed on the certificates that they had been
cancelled in error, and refusedt,to make the transfer (R.,
50); and the defendant persiste in this refusal in spite of
an offer from plaintiffs' attorn y to give a surety bond to
put the transfer through. (R., 90.)
The stop order was caused by a telegraphic inquiry to the
defendant from the intervenors, Percy G. Dixon and WilI

l

Percival J. ~teindler, et als., v. V!].. Public Servic.e Co.

5

liam H. Humphries, two of the defendant's former stockholders, who had been induced by two sharpers, one an interIlational crook, to endorse their shares and deliver the same
over for the purpose of participating in a pool, which (the
crooks claimed) was being formed in an alleged corporation
called the "Perpetual Self-\Vinding \Vatch Company". In
order to accomplish this purpose the international crook,
giving the name "Davies", exhibited a letter on paper having printed thereon as a letterhead the nan1e, "Virginia Public Service Company'', and purporting to be signed by Lewis
Payne, Vice-President, authorizing· said ·Davies to represent the defendant in connection with the stock; and he further exhibited what purported to be a con1munication to the
stockholders of the con1pany, inviting them to participate in
a pool of "Perpetual .Self-Winding vVatch Company". (R.,
25.) Upon these, and other, fa!se representations, Dixon and
Humphries endorsed their certificates in blank by signing
their names to the b!ank forms of assig~ment and power of
attorney, and delivered the certificates to these crooks, taking· receipts which showed on their face that the certificates
were given in full payment of three hundred (300) shares
and one hundred (100) shares, respectively, of the "Perpetual Self-Winding Watch Company". (R., 26.) Dixon and
Hun1phries thereupon gave the crooks a letter to their own
bank in Beuna Vista, ·virginia, asking that bank to guarantee
the signatures (It, 27); and with these certificates and tl~e
letter, the crooks procured the guarantee of the signatures
and took the certificates to New York the next day, August
22., 1931, and s-ecured their transfer into the na:rp.e of Freel
I(ayser. (R, 27, :28.) A.t the same time, the man giving his
name as F'red l(ayser, gave to the transfer agent a receipt
in that name, a photostatic copy of which is attached to the ·
ord-er requiring the filing of the same. (R., 98.)
'l,hc transaction betwe-en :V,red l{avser and the intervenors
occurred on Friday, Aug·ust 21, 193i. After securing the inte_rvenors' certificates, and, by the use of intervenors' letter,
procuri11g· the Buena Vista Bank to g·uarantee the signahues of Dixon and Humphries, l{ayser took the certificates
the next day, Saturday, August 22, to the defendant's transfer agent in New York Central Hanover Bank and Trust
Company, procured their transfer, and secured ue'v certificates in the nan1e of Fr-ed l(ayser. On 1\'Ionday, August 24th,
he communicated with Steindler, one of the plaintiffs, and
so]d tl1ese nmv certificates to the plaintiffs, as already detailed above.
~ o nwinber of plaintiffs' :firn1 ev-er knew even of the exist-
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ence of Fred Kayser until he J~ered the stock for sale, nor
had any member learned of the transactions between the
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crooks and the intervenors until the intervenors filed their
petition in this suit. (R., 51-54~ 75, 76, 82, 83.) Nor had any
member knowledge, or means df knowledge, of any facts re- ·
lating to the transfer of the ~erti:ficates o·f stock from the
intervenors to the name of Fred l{ayser. (R., 38.)
The ground upon which thel defendant .refused to permit
the transfer to Steindler & P~eller 'vas not that the plaintiffs ha<;l participated in the fraud perpetrated on Dixon and
Humphries by the crook, or hatl any knowledge thereof; but
that the defendant before transferring the certificates to
the plaintiffs, could require the plaintiffs to produce the
.
crook, :B.,red l{ayser. (R., 32. j
Many efforts were made by p~aintiffs' counsel in New York
to secure the transfer, in the coprse of which he exhibited the
check endorsed by Fred Kayser; and both defendant's agent,
a Pinkerton detective, and its New York attorney compared
this signature on the back of tlle check with the signature on
the back of the certificates. Defendant persisted in its refusal to make the transfer, ev~n after plaintiffs' counsel offered to give surety bond for: the purpose of securing the
transfer.· (R., 89, 90.)
Neither in defendant's answ~r nor in the evidence adduced
was any claim made that the plaintiffs had participated in
the fraud practiced upon the tntervenors, or that they had
knowledge thereof, but until the filing of its answer herein the
defendant steadfast~y based its refusal to transfer the stock
upo~ the daim that it had the r~ght to require the plaintiffs to
produce in the flesh the crook w!ho had duped the intervenors;.
nothing else would satisfy theml In the answer the defendant
extended the grounds of its refhsal, or rather the terms upon
'vhich it would suffer a transfer of the stock, to include the
production by the plaintiff off'other satisfactory proof of
the genuineness'' of l{ayser's e dorsement. That the defendant, at the time of its refusal, h d ample and convincing proof
of such genuineness will presetttly appear.
As indicated above, when Fred l{ayser presented Dixon's
and Humphries' certificates fdr transfer and procured certificates in his own name, he !gave the New York transfer
agent of the defendant a writt~n receipt therefor; but when
the defendant, in lieu of taking fiepositions, sub~itted a siipuJation as to what its witnesses would testify, no reference
was made to this receipt. When counsel for the plaintiffs
argued in their brief before th~ Court below that the defendant had in its own possession [ the signature on the receipt
1
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given by Fred Kayser for comparison with the signature on
the back of Fred Kayser's certificate, counsel for defendant
accused counsel for plaintiffs of going outside the record,
and indig·nantly denied that there was such a receipt; but,
subsequently, when plaintiffs' couns-el applied for and received from the defendant's transfer agent a photostatic copy
of said receipt, defendant's counsel admitted the g-enuineness of this paper, but refused to admit this receipt in evidence by stipulation, and an ord-er of the Court was required
and entered fo.r that purpose. (R., 98, 99.)
·
An examination of the signature of Fred Kayser on the
back of the certificates issued to him with the signature on
the receipt in the possession of the C~ntral Hanover Banlt
and Trust Company, the transfer agent, and with the signature endorsed on plaintiffs' check, satisfied the Court below
of the genuineness of the signature on the certificates: and
that the plaintiffs were bona fide holders for value and without notice, and that the defendant had no good reason to refuse the transfer; and the Court ordered the transfer; and
the finding of the Court on this point is final, being based
upon the Uniform ·Stock Transfer Act (which is a part of the
law of Virginia and of Ne'v York) making certificate endorsed in blank negotiable. Virginia Code, 1930, Sec. 3848
(2-26). See also the following cases:

Turnbull vs. Longacre Bank, 249 N. Y. 159, 163 N. E. 135;
Pecknpau,qh vs. N. W. Noble & Co., 238 Mich. 464, 213
N. W. 859;
Jackson vs. Peerless Portland 'Cement Oo., 238 Mich, 476,
213 N. W. 863;
O'Neill vs. Wolcott IJ!lining Company, 174 Fed. 527, 532
(C. C. .A.), 27 L. R . .A. (N. S.) 200, and note and cases eited;
Commercial National Bank vs. National Surety Co., 259
N. Y. 181, 181 N. E.· 92;
Connolly vs. Peoples'. State Bank, 260 Mich. 352, 244 N. W.
500; .
.
Edmund Wright-Ginsberg Co. vs. Carlisle· Ribbon Mills
Co .. 108 N. J. Eq. 206, 154 .Atl. 632, affirming 105 N. J. Eq.
411, 148 .Atl. 178;
7 R. C. L., l:)ec. 249, p. 269.
The grounds upon which the defendant refused to authorize the transfer are· set out in a letter from defendant's attorney, addressed to plaintiffs' attorneys, dated September
4, 1931, informing said attorn-eys that defendant had "come
in!o possession of information which, in its opinion, is ample
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and. sufficient to cause it to doubt ~h~ ·genuineness of the power
of attorney appearing on the bac~ of said certificates.. It has.
therefore notified Steindler & P~eller to produce the Fred
_Kayser in whose narne the said c~rtificates are registered, in
order to establish to its satisfactjon the genuineness of said
transfer and power of attorney. After an extensive review
of the cases, I am convinced that~:· t is a well established prin'ciple of law that the company h s the right and duty under
the circumstances of this case o require the personal appearance of the registered stocJFholder for the above purpose.'' (R., 31).
:
The only ground upon which the defendant could have justified its refusal to 1nake the traJnsfer would have been that
the plaintiffs were not bona jid~ holders for value without
uotice of the fraud practiced upon the intervenors. This
was not urg·ed at the time of the. refusal, nor is it alleged in
their answer, and there is not tpe slightest scintilla of evidence to substantiate such a claim, even if it had been made ..
The Court, in its decree, fourtd that ''the plaintiffs have
established their right to have tlte eighty (80) shares of preferred stock, described in th~ bill, transferred to said
plaintiffs on the books of the d,-efendant' ', denied the petition of the intervenors and orde~ed the transfer to the plaintiff and the payntent to them o~ the accrued dividends (R.,
101) ; and this provision of the decree has been complied with
by the defendant.
(R., 106.) [
1

~-..

ARGU1IENT.
I

The only question before the :court may be briefly stated .
follows~

as

I

Where stock is purchased b~ brokers for imn1ediate resale on a definite bid and the corporation, whose stock is pur¢ha~ed, 'vrongfully refuses to transfer the same on its books,.
and refuses to deliver proper certificates therefor, and the
stoek, 'vhich ~as purchased for hnmediate resale depreciates
in value, hrit proper for a cour~ of equity, in compelling the
transfer of such stock by the corporation to the purchasers
on its books, to require the corporation to respond in damages for the loss sufierecl due
the. fall in the market value
of the stock ; or is the purchaser remitted to his action at law t

t9

In Feckheinter vs. l\7 ational E(l;change Bank of Norfolk, 79
Va. 80, the Supren1e Court of .A:ppeals of Virginia sustained
the jurisdiction of a court of c}jancery to compel a corpora.

.
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tion, which had wrongfully refused to transfer stock, to transfer the stock on its books and to deliver appropriate shares
therefor. Our court in that case followed Western Union
Telegraph Co'inpany vs. Davenport, 97 U. ·S. 369, 24 L. Ed.
1047. This jurisdiction is recognized by all of the authorities.
See 14 Corpus Juris, ·sec. 1166, and cases cited, among others,
Feckhe.irtter vs. Norfolk National Exchange Bank, S1./Jpra;
Travis vs. Knox Terpezone Company, 215 N. Y. 259, 109 N.
E. 250, L. R. A. 1916A 542; W estminister Bank vs. New England ElectricallVorks, 73 N.H. 465, 111 Am. St. Rep. 637.
In many of the cases sustaining the jurisdiction of a chancery court in such a suit to compel the transfer, the courts rest
the jurisdiction upon the power. of the court to compel the
specific performance of a contract contained in. the· certificate
of stock. Thus, in the last case cited, the court said (111 Am.
St. Rep., p. 644) :
"The plaintiff's right to a transfer, therefore, depends on
the contract of the corporation. The bank is merely seeking
the enforcement of a contractual obligation. It is not attempting in this proceeding to interfere with the essentially
internal affairs of the corporation. It asks merely that the
corporation-a party to the suit-shall recognize it as a stockholder, by virtue of its representation to the bank at the time
of the sale that it would do so. * * * The relief sought
is merely the enforcement ·of the contractual right which accrued to the plaintiff when it bought the stock of Bibber.
It then impliedly pr01nised that it would permit the transfer: 3 Clark & 1\farshall on Private Corporations, Sec. 603."

In Travis vs. J(nox Te·rpezon.e Co., 215 N. Y. 259, 109 N. E.
250, Judge Cardoza, in treating· of the power of a court of
equity to grant relief to a purchaser of stock to 'vhom the
corporation has wTongfully refused transfer, says (109 N. E.

251):

"It is tl1e enforcenwnt of a contract between the corporation and its mmnber. The shares in controversy have been
issu-ed; they have been assigned to the plaintiff; he is their
owner both at law and in equity and all that remains to be
done is to register a perfected right.''
See, also, BankerR Trust Con1pany vs. Rood (Iowa), 233
N. \\T. 794, 73 A. L. R.. 1421, and Fer;kheinter vs. Norfolk Nat.
B;,;chan.qe Bank, 79 Va. 80.
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The right of a court of equity to compel a corporation to
transfer on its books shares of stock which have been purchased and which it has illegally refused to transfer. being
thus clearly established, the ne~t question, and the only que::stion for this Court to consider ·n this case is whether. as an
incident to its power to compel t e transfer, the court may also
require the defendant. which as illeg·ally refused to make
the transfer, to respond in da ages where the stock, which
was bought for immediate res le, has depreciated in value
since it was purchased. and sin e the transfer was requested.
In the State of New York, thls question has been answered
in the affirmative by the case of Travis vs. Knox Terpezone
Co., 150 N. Y. .Supp. 621~ affirmed by the Court of Appeals
~n 215 N.Y. 259, 109 N. E. 250, L. R. A. 1916A, 542, Ann. Cas.
1917.:~, 387.
I

I

In Travis vs. Knox TerpezonJ ·Co., 150 N.Y. Supp. 621 (decided in 1914). a stockholder b~~bught a bi.ll in equity against
the corporation and its officers (1) to compel the defendant
corporation to transfer to his ame certain shares of stock
and to deliver to him new certif{icates; (2) for damages sustained by the plaintiff owing ~o the defendant's failure to
transfer; and ( 3) to declare ill[egal an election of directoi:s.
On demurrer the court sustaiu~d the jurisdiction to decree
specific performance and to a~ard damages as incidental to
the right to require specific performance.
On the question of the plaintiff's right to recover damages,
the Appellate Division held:
1

I

"I think there is no merit in [the contention that causes of
action have been improperly united; for the allegations with
respect to damages sustained ~y the plantiff, owing to th~
failure of the defendant corpor tion and its officers to transfer the stock, are incidental to he equitable relief demanded,
and the damages are demanded ag·ainst all of the defendants.''
I

The Appella~ Division certified the case to the Court of
Appeals to answer three questipns:. .
1. Does the complaint state facts sufficient to constitute
a cause of action?
2. Has the court jurisdicti In of the subject-matter of
the action
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3. Are two causes of action improperly united Y

The Court of Appeals, Cardozo writing the· opinion, affirmed the lower court and answered the first two questions
in the affirmative. and the third in the negative.
The defendant, Knox Terpezone Company, was a New J ersey corporation, but had a transfer agent in the City of New
York, where it regularly transacted business. Knox, being
the owner or certain stock, b~ansferred. it to the plaintiff,
Travis, by endorsement, and upon the plaintiff's presentation
of the stock to the transfer agent for transfer, the agent refused to make the transfer, and the defendant corporation
refused also to make the transfer because ''it claimed some
right, title, or interest in or against the stock".
. It was claimed for the defendant that the object of the
suit was to regulate the internal affairs of a foreign corporation, and, therefore, the Court did not have jurisdiction.
Cardozo, J., in the course of an examination of the cases relating to power of a court to regulate the affairs of a corporation by mandamus or ot~erwise, said:
. "The question ·before us at this time is not whether the
plaintiff is entitled to all the relief demanded. The question is
:whether he is entitled to any relief.· • • • The primary
purpose is to compel the transfer of the shares on the corporate books and the delivery of new certificates. That is the
relief 'vhich the courts of this state are competent to grant.
"' * * To what extent control of foreign corporations may
be exerted through mandamus is perhaps an open question.
"" * * The plaintiff makes an appeal to a very different
jurisdiction.. His forum is a court of equity, and his grievance
a breach of contract. We are satisfied that in such a forum,
with such a grievance, he is entitled to relief. • • • It
is the enforcement of a contract between the corporation and
its member. The shares in controversy have been issued;
they have been assigned to the plaintiff; he is their owner,
both in law and in equity; and all that remains to be done
is to register a perfected right. Robinson vs.. Nation.al Ba;nk
of New Berne, 95 N.Y. 6i17, 641. From the moment of the
tender of the certificates and the refusal to transfer them,
the corporation was bound to pay dividends to the plaintiff
and otherwise to recognize his rig·hts as shareholder 'as if it
had done its duty and made the transfer on its books'. Robinson vs. National Bank of New Berne, supra. We are not
dealing here with an original issue of stock. Whether any
different considerations apply to such an issue, we do not now
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decide. .vs * * We are protebting the plaintiff's ownership of shares already issued." I
From this point the Court goes on to consider the plaintiff's
choice of remedies and shows thlt he has two remedies, one
equitable and the other legal. Fi st, he may treat the refusal
to transfer the shares as a conv rsion and sue the corporation either in trover or in assumpsit; and, second, the Court
goes on to declare, 109 N. E. 25~1 :
"He might finally maintain anlaction to compel the specific
performance of the contract expressed in the certificate, and
thereby place himself in possessfon of the evidence of title.
None of these forms of action Jinvolves in any prohibited_
sense a ·regulation of the internal n1anagement of a foreign
~orporation.''
I

· After fully sustaining the jurisdiction of a court of equity
to compel the corporation to tra:bsfer the shares of stock on
its books, 1\lr. Justice Cardozo says (109 N. E. 252):
I

I

•

"The other objections to the complaint have been considered, and have been found to be: untenable.
''The order should be affirmea., with costsJ the first and
second questions should be answered in the affirmative, and
the third question in the negative.''
And therefore the Court affirmed the order of the Court
below overruling the demurrer to the complaint, and ·holding
that, in the same suit, plaintiff might secure an order for the
transfer of the stock and reco~er damages resulting from
the failure to transfer.
.While the specific question (relating to transfer of stock)
here being considered seems never to have been determined
by our Supreme Court of Appeals, it has often been held
that·where equity has jurisdiction of a case, proper for specific performance, it may, as ancillary relief, decree compensation in damages; and that, 'vhere damages are asserted,
the court ought not to send the parties to another forum to
litigate their rights, but should, retain jurisdiction for the
purpo~e of complete adjudicat~on. Nagel vs. Newton, 22
Gratt. (63 Va.) 814; Ayres vs. R~bins, 30 Gratt. (71 Va.) 118;
Campbell vs. Rust, 85 Va. 668; Stean·zs 'vs. Beckhanz, 31 Gratt.
(_72 V a.) 379, 421; Ewing vs. Lit?h field, 91 V a. 575, 580.

ln Grubb vs. Starkey,

90 Va. s:H1, it was held that ,vhere a
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f!uit had been brought to compel specific performance by the
def-endants of their contract to lay a three-fourths inch pipe
from a certain spring branch so as to conduct a sup.ply of
clear water over the land conveyed to a designated point on
the plaintiff's farm and there erect a trough for the use of
his stock, and the bill included a prayer to compensate the
plaintiff in damages for the failure of the defendants to comp]y with their contract, and while the suit was pending the
defendants did comply with that contract; nevertheless, equity
would retain jurisdiction of the cause so as to award damages for the breach of the contract. ·In that case the court
said (p. 834):
''The court having acquired jurisdiction of the case upon
equitable grounds, no subsequent act of the defendants could
oust that jurisdiction. For it is a familiar principle, as laid
down by Judge Staples in fV alters vs. Farmers Bank, 76 Va.
12, that when a court of equity has once acquired jurisdiction of a cause, it may go on to a complete adjudication, even
to th-e extent of establishing legal rights and gl'anting legal
remedies, which would otherwise be beyond the scope of its
authority."
In Iron City Savings Bank vs. Isaacsen, 158 Va. 609,
B25, it was held that where some phase of the case alleged
in a hill in chancery presents a good ground for equitable relief, and the court has acquired actual jurisdiction of all the
parties or of the res, necessary for the granting of some of
the equitable relief to which the allegations of the bill entitle
the complainant, a court of chancery may go on to complete
adjudication of the eause, even to the extent of establishing
leg·al rights and adn1inistering legal ·remedies, which 'vould
otherwise be beyond the scope of its authority, genera!ly, and
in such a case it would not send the parties back to a court of
law, but will retain jurisdiction for all purposes, and do complete justice between the parties.

See, also, Bro·wn vs. Ff)rcl, 120 Va. 233, 247;
. Chichester vs. Vass, 1' ~Iunf. (15 .Va.) 98, 4 Am. Dec. 531;
Beecher vs. Lewis, etc., 84 Va. 630;
J ohnsto'll· vs. Bwnn, 108 V a. 490.
'rhe holding of the Court of Appeals of New York in
7.'ravis vs. Knox Te·rJJezone Co1npany is approved in 14 Oorpns ,Juris, sec. 1169, where the rule is laid down as follows:
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''A bill or complaint in eq ity ag·ainst a corporation to
.compel it to transfer stock on its books is governed by the
rule~ which reg·ulate such p~ead~ngs in eq~ity generally.
~
* =i!' The prayer of the complaint may be 1n the alternative, for the registration and dblivery of the stock or for· its
value, or for the registration of the stock and· to recover unpaid dividends; and damages from the failure to make the
transfer which are incidental to~he equitable relief may properly be prayed for in the same action, and unless such damages are properly alleged, the cannot be recovered,'' citing Real Estate Trust Co. vs. Bird, 90 Md. 229' 44 Atl. 1048,
and T·rav·is vs. Knox TerpezonJ Co., s·upra.

Corporation~

. 6 Thompson on
(3rd Ed.), section 4417, et
seq., treats of the subject of su~ts in equity to compel trans-.
fers of stock. The author says:
. "It has already been shown that either the transferrer or
the transferee may demand a transfer on the books of the
corporation. And from this it1follows that either the transferrer or the transferee may, by a suit in equity, under proper
circumstances compel a corpor tion to register on its books
a transfer of stock and to issue! to the transferee new certificates. Thus on this point the New York Court of Appeals
~ai~:. 'The jurisdiction which ~urts of _equity exercise over
mdividuals extends to acts do e or onntted to be done, by
private or municipal corporatio, s. .And the power to compel
a transfer of specific property i" s a salutary one, and should
be. exercised where such relief alone will work a complete
and ample remedy. Other cour shave boon equally emphatic
in sustaining this remedy." Ci~ing Cushman vs. Thayer Mfg.
Co., 76 N. Y. 365, 32. Am. Rep. 315; Pollock vs. National Bank,.
7 N. Y. 274, 57 Am. Dee. 520.

And again on page 291, in he same section, the author
says:
''Damages due to the failure to make the transfer may be
claimed in the same suit as inci ental to the equitable relief,''
citing .Travis vs. J(nox Terpezo~~e Co., S·upra.

C~urt

It is proper to state to the
that the bill in equity in
this case was modeled after the complaint in Travis vs. Knox
'!erpezone Co., which is set out [in Abbott's Forms of Pleadlng, 2nd Ed., Vol. II, p. 1682, form 1453..

Percival J. Steindler, et als., v. Va. Public Service Co.

15

Although we have made a careful search of all the authorities bearing on the question now being discussed, we have
been able to find but one case which may be said to contradict
the case of Travis vs. Knoa; Terpezone Co., supra, to-wit,
.Jones vs. O.c;a,qe Oil d1 Refining Co., 280 Fed. 696, in which a
bill in equity had been brought to compel the defendant corporation to transfer its stock to a purchaser. The district
court declined to allow an amendment to the complaint so
that the plaintiffs could claim damages for refusal to transfer in addition to their prayer to compel defendant. to transfer the stock. The opinion rendered by Mayer, Circuit ·Judge,
is short and is contained. in the following quotation (280
Fed. 697):
"The District Court 'vas of opinion that plaintiffs had the·
alternative of bring·ing a bill in equity to compel transfer or
bringing an action at law for the conversion of the stock.
In this conclusion the District Court is fully sustained by
authority. Travis vs. Knoa; Terpezpne Co., 215 N. Y. 259,
109 N. E. 250, L. R. A. 1916.A., 542, Ann. Cas. 191'7A, 387;
Cook on Corporations (7th Ed.), vol. 2, sec. 301, et seq.; 14
C. J ., sections 1164-1166."
It will be noted that the only case cited by Judge Mayer to
sustain this proposition is Travis vs; Kn.ox Terpezone Co.,
which is in direct opposition to the holding of Mayer, J.
That Judge Mayer misapprehended the holding of the New
York Court of Appeals in the Knox Terpezone case is clear
from the following interpretation of that decision by the New
York Supreme Court in the case of Orvis vs. Howe, 183 N.
Y. ·A.pp. Div. 1. The opinion of the Court in the latter case,
reads in part, as follows:
"The case of ·Travis vs. Knorr; Terpezone Company,
165 App. Div. 156. 150 N. Y. Supp. 621, affirmed 215 N. Y.
259, 109 N. E. 250, L. R. A. 19l6A; 542 Ann. Cas. 1917A, 387,
is ~ot in any respect an authority to the contrary. Tr·ue, in
that action, which was brought to procure a transfer of shares
of stock, and in which the corporation and its president and
treasur-er were joined as defendants, the complaint sought a
recovery for loss suffered by the plaintiff through the refusal to transfer the shares. The defendants jointly demurred to the complaint upon three grounds, the main one
involving· the question of jurisdiction. The third ground of
demurrer was that two causes of action had been improperly
united. The Court of Appeals considered the jurisdictional
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qne$ti.on at length, and as to the

~sjoinder of causes of ac_-

tion simply stated that the obj~p~ion had been considered.
and found untenable. Why the oyjection was untenable was
not stated, but is apparent. In {fie first place, the demttrre·r
was joint, and could not be sustaitted, for the reaso·n that, as
a.qainst the corporation, it was bntirely proper to ·recover
damages for the refusal to make tr~e transfer as incidental to
the eqnitable relief. Neither was tr-ere a misjoinder of cause~
of action, for both claims arose out of the same transaction,
were con13istent with each other, ~nd affected all th-e parties

to the .action."

I

.

· The opinion and decision of Mayer, J., in Jones··vs. Osage
Oil and Refining Co., sttpra, are also directly contrary to
the decision in Serrao vs. Noell, L~ R. 15 Q. B. Div. 549, to be
thoroughly analyzed belo,v. In that case Lord Justice Bowen,
in his .opinion, on exactly the sa~e point, said:
1

I

"*

~.

•

the primary object of the action 'vas that it
~hould be a proceeding to obtain re-delivery of the shares,
and perhaps it did not occur to th.e plaintiff to make it clear
that he intended to include a c!aim for damages; but if au,
az1plicat·ion had been made, the Court W.ould have amendetl
the clai1n so as to enable the plaintiff to clai1n darnages, and
therefore da1nages not only could have, but alsn would have
been assessed at the Ume of the trial in the Chancery Division." (Italics supplied.)
Judge 1\:fayer, in his opinion, states that the plaintiffs "had
the alterna.tive of bringing a bill in equity to compel transfer
or bringing an action at ]a,v for the conve1·sion of the stock''.
These two remedies are naturally inconsistent. In the one
case, equity decrees the delivery of the stock; in the other, the
law court renders judgment for th~ value of the stock. Plaintiff manifestly cannot have both the- stock and its value. Thi:;
does not mean, ho,vever, that plaintiff cannot have stock that
has depreciated in value plus judgment for the amount of the
depreciation. This is precisely 'vhat the C'ourt of .Appeals of.
New York held in the K·nox Te1·1Je~one case the plaintiff could
and should have.
As to the secondary authority cited by Judge 1\:fayer, we
have already quoted from 14 Corp-p.s Juris, 'vhich sustains and
follows Travis vs. Knox 1'erpezo1~e Company. We have not
been able to verify the citation £lrom Cook on Corporations
(7th Ed.), Vol. 2, sec. 391; but 2 Cook on Corporations (8th
}}d.), sec. 391, treating of the rem dy by suit in equity to co~I

I
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pel transfer of stock, where the refusal is unlawful, says (p.
1399):.

''A suit in equity is a proper remedy for a resident purchaser of stock to compel a foreign corporation to make a
transfer of the sa1ne on the corporate books, and the complaint ntay clai·m da'lnage already done (italics supplied), and
also the value of the shares, if the corporation has rendered
the transfer impossible. Such a suit lies even though relief
not allowed is demanded, namely, the setting aside of a corporate election." Citing Travis vs. Knox Terpezone Co.,
..c;upra.
If an action at law had been brought by plaintiffs against
the defendant for damages on account of its wrongful refusal to transfer the stock, the measure of damages would
have been the value of the stock at the time of the demand,
or, in some jurisdictions, the highest market value reached
by the stock at any time after the refusal to transfer and
before trial. 14 Corpus Juris, sec. 1173, pp. 771, 772, and
cases cited. See also, ·Cincinnati Finance Co. vs. Booth, 111
Ohio St. 361, 145 N. E. 543; Dooley vs. Gladiator Consol. Gold
Mines & Millin~q ·co.·, 134 Io,va 468, 109 N. 'vV. 864, 13 Ann.
Cas. 297; Bank of C1tlloden vs. Bank of Forsyth, 120 Ga.
575, 102 Am. St. Rep. 115.
Surely, a court of equity,. having once acquired jurisdiction, will, in applying its rem·edy, not stop sort of what a law·
court would do nnder the same circumstances. I ron City
Sa.vinl}s Banks vs. Isaacsen, 158 Va. 509, 625; Feckheinter vs.
National Exchange Bank of }.lorfolk, 79 Va. 80.
The course of 1nodern jurisprudence, both in actions at law
and suits in equity, is to broaden the relief that may be
granted in a sing-le litigation, rather than to limit the scope
thereof. In all of the Virginia cases, as we have seen, this
Court has indicated a tendency and desire to dispose in one
litigation of all controversies bet"reen parties arising· out of
the Rame transaction. In the instant case, there is a. practical
denial of justice to the plaintiffs. The court below has decreed that the defendant 'vrongfully refused to transfer the
eighty (80) shares of Virginia Public Service C01npany
stock and ordered the transfer, which has been made. However! when the transfer was made, the stock had diminished
to about 29% of the value thereof fron1 the time wheri. the
rl~f.endant should have made the transfer. In other words,
what has happened in this caRe is that the court below has
decreed that t11e defendant deliver to the plaintiffs stock ''"orth
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twenty-four hundred dollars (l;400.00) when delivered, and
11_as refused relief in dan1ages amounting to about fifty-six
]lundred dollars ($5,600.00).
·
If the plaintiffs had not in t ,eir bill inserted a prayer for
damages resulting from the ~ongful refusal to transfer,
wou_ld it be possible for them to institute an indpendent action
at law to recove:r such damage T
An interesting and instructi case on this subject is Serrao vs. Noell, L. R. 15 Q. B. Dii. 549. In that case an action
was brought on the law side l:J,y plaintiff against defendant
"for da__ mages in respect of loss ~y·the fall in value of shares",
the delivery of which had been !,theretofore decreed in a suit
brol!ght by the plainti:rt: in the 9h~ncery divisi?n of the ~o~rt,
against the defendant, In posse~s1on, and against the mining
e.ompany issuing the stock. Wilen the shares had finally been
delivered, they had so declined in value as to bring considerable loss to the plaintiff, and· it was sought in the second ac:tion against the defendant, but not against the mining company, to make the defendant lia~le in damages resulting from
the loss bv the fall in value of the shares. The defendant
p~eaded by way of estoppel t~e previous chancery decree.
In the nisi prius court, the plaintiff was allowed to recover.
On appeal, the- plea of estoppel (or res judicata) was held to
be good by all of the justices pf the court of appeal. The
principle of the decision, in the language of Lord Justice
Bowen, was that ''the suit in c~ancery was an application to
_the high court of justice for a.1~ kinds of relief in order that
the rights of the parties might be adjusted".

J;

I

In that case, Brett, Master .of the Rolls, said (p. 557):
"The former action was brottght in the Chancery Division
of the High Court, and the present claim might have been
maintained in that action. The I plaintiff might have been entitled to several remedies, but they could have been all conlbined and n1ade available in on~ action; how can the rule apply that where there are several causes of action, several
actions may be brought, and that a person entitled to several causes of action c~nnot bel prevented from bringing actions except by depriving him of, or making· him pay costs,
after he has acted vexatiously
oppressively? Even before
the Supreme Court Judicature 4,cts, 1873, 1875, and still more
now, not more actions than one can be brought for the same
cause of action; and I am of opinion that there is but one
cause of action in the present base. V\TJ1ere separate rights
have been infringed, separate rig·hts give rise to separate

o,r
1
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causes of action; this was elaborately shown in Brunsden -vs.
Humphre:lJ, 14 Q. B. 141; that was a case in which the ma~.
jority of the Court of Appeals thought ·that separate rights
had been infringed.
"It has been urged for the plaintiff that, in all-events, the
sum of 22£ lOs for detention subsequent to the prior order
·of the Chancery Division in the former action is recoverable
by him; but aft€r the making of that order the mining company was no longer the agent of the defendant; the order was
made against the company; the shares were kept back by the
company on its own account and not by the defendant, the
remedy is against the company, for there has been no disobedience by the defendant. I think that judgment must be entered for the defendant, and I am of opinion that the defendant must have the costs of the cause, and that the plaintiff
. must have the costs of the issue upon which he has succeeded.
The defendant is to have the costs of this appeal."
It will be observed that the Master of the Rolls here recognized that as the company issuing the stock kept the stock
back after the order of the Chancery Division, plaintiff had a
remedy against the company for the loss sustained after the
order was entered.
Bowen, Lord Justice, in his opinion said (p. 559) :
"I, too, am of opinion that the defendant is entitled to
judgment. The principle is that where there is but one cause
of action, damag-es must be assessed once for all. The plaintiff relies upon a certain cause of action; was this cause of
action capable of being litigated in the suit in the ChaJleery
Division? If that had been an action of detinue at common
law, the jury in. their assessment could have includ,ed, not
only damages for the original wrongful detention, but also
damages for the detention until the shares be re-delivered;
damages might l1ave been ·assessed onee for all. The suit
in the Chancery Division was an application to the High
Court of Justice for all kinds of relief in order that the
rights of the parties might be adjusted. It may be said that
the plaintiff did not elaim damages in the suit in the Chancery Division. I am not sure that he did; the primary ob;ject of the action was that it should be a proceeding to ob·
tain the re-delivery of the shares, and perhaps it did not occur to the plaintiff to make it clear that he intended to include a claim for damages; but if an application had been
made, the Court would have amended the claim, so as to en-
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able the plaintiff to claim dam~~es, and therefore damages
not only could have, but also would have, been assessed at
the time of the trial in the Chanc¢ry Division. In the present case it was a re-delivery of · the shares made upon an
arrangement arrived at in the course of the suit; the cause
of action now litigated is the detention of the shares; that
eause · of ~ction 'vas litigated in the Chancery Division, and
therefore the two actions arc in respect of the same cause.
1

I

.

:

Judgment reversed. n

In TJTot·man vs. wOt"'lnan, 43 ClJancery Division 296, !{ekewick, t.T., in his opinion~ said (p. 308):

. "In Serrao 'vs. Noel, 15 Q. B. biv. 549, the only question
was whether a man might, as 1\{r~Warmington has described '
it, split his relief, and having a right to an injunction and
damages in respect to the same c se of action, first bring an
action for the i!ljun~tion, an~ the . afterwards for damages;
and the only po1nt d1scussed 1n th Judgment was whether the
Court before 'vhorn · the injuncti~n came was competent to
award damages; and, as the Court came to the conclusion that
_might have been done, it followe~ that it ought to have been
done, and so the second action could not be allowed.
.

I

The case of Serrao vs. Noel, s·itpra, was followed and approved in Bracken vs. Atlantic 1'rtt,st Contpany, 167 N. Y. 510,
60 N. E. 772, 82 .Am. St. Rep. 731, in which the Court of Appeals of New York held that where, upon the refusal o_f a trust
company to deliver stock, or the proceeds of its sale, in corrtpliance 'vith its agreement, a right of action accrues to bondholders and their trustee to sue either in eQuity to enforce
the obligation, or at la'v to recover damages, a suit in equity
hy the trustee for the bondholders and the r·ecovery of judgment therein preclude any subsequent action for damages by
the bondholders, their legal rights being merged in such judgment.
I
These cases all recog·nize the principle that where a corporation wrongfully refuses to tran~fer to a purchaser the certificates, which are the evidence bf the ownership of shares
bought by him, the corporation i~1 liable for the damage suffered by the purchaser, in the· fanguage of Lord Justice
Bowen, in Ser~rao vs. Noel, supt·a "not only damages for the
0riginal detention, but also dame: ges for the detention until
the shares be re-delivered ".
A.s the plaintiffs 'v-ere brokers nd purchased the stock for
1

1
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re-sale upon a definite bid, it was proper, therefore, in the
case at bar for the plaintiffs to include a prayer for damages
due to the depreciation in the market value of the stock; and
if they had not sought to recover damages in this proceeding in equity, any subsequent action at law for such damages
'vould be met by the plea of res ju.dicata.
It is therefore respectfully submitted that, in addition to
securing the .transfer, pl3:intiffs were entitled to recover as
damages the difference between the value of the stock at the
time the transfer was requested and the value at the time the
certificates were re-delivered to them by the defendant; and
that the court below erred in refusing the prayer of the plaintiffs for such damages.
It is respectfully prayed that an appeal may be awarded
to your petitioners, and that said decree may be reviewed;
and tl1at so tnuch of said decree as refuses to grant the
prayer of tl1e plaintiffs for damages, growing out of the differen~e between the value of the shares at the time they were
offered by the plaintiffs to the transfer agent for transfer
and the depreciated value of the shares at the time the same
'vere re-delivered to the plaintiffs, be reviewed and reversed .
.,tour petitioners a1so ask that this Court grant their counsel, presenting this petition, an opportunity to state orally
the reasons for revie,ving the decision herein complained of,
and petitioners furtl1er state that, if the appeal be granted,
petitioners 'vill adopt this petition as their opening brief.
Respectfully submitted,

PERCIVAL J. 8TEINDLER,
ARNOLD H. GODSOL, and
FRED W. PRELLER.,
Co-Partners, doing business under the firm name
of Steindler & Preller,
By OHR.ISTOPHER B. GARNETT,
.AR,TI-IUR FRAN!{,
Counsel for Petitioners.
I, Ohristopl1er B. Garnett, an attorney, duly qualified to
practice in the Supren1e Court of Appeals of Virginia, do
~ertify tl1at, in my opinion, the decree complained of in the
foregoing· petition should be reviewed and, in part, reversed
1Jy the Supreme Court of Appeals of Virginia.

CJ-IRISTOPHER B. G.ARNETT,
Attorney for Petitioners.
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Delivery to us of a copy of the foregoing petition is hereby
acknowledged this 6th day of tTune, 1933.

LEO P·. HARLOW,
MARSHA·LL H. LYNN,
Attorneys for Defendaht, Virginia Public Service
Company, and alsd for Interyenors, Percy G.
Dixon and Willianl H. Humphries.
.
Received June 8, 1933.
June 26, 1933. Appeal award d by the Court. B!ond $500.00.
Received July 5th, 1933.

M. B. WATTS, Clerk..
I,
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_In the Circuit Court of the City o.f Alexandria, Virginia.
Percival J. Steindler, Arnold H. Godsol and Fred W.
Preller, Co-Partners doing business under the firm name
and style of Steindler and P~eller, Plaintiffs,
vs.
~
Nirginia Public Service Compatiy, a Corporation, Defendant•
. I

Chancery j~· 1229.

·

BILL OF COrPLAINT.
.

Filed Oct.

i'

19:31.

To the Honorable Walter T. Mc·ICarthy, Judge of the Circuit
Court of Alexandria City :
Your complainants, Percival J. Steindler, Arnold H. Godsol and Fred W. Preller, partners trading under the firm
name and style of Steindler arid Preller, respectfully show
to the Court:

I.
That at the times hereinafte~ stated the defendant, Virginia Public Service Company, [was and now is a corporation duly created under the la'fs of the State of Virginia,
with a:n office and doing businee~s in the City of Alexandria
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in said .State in which City its president resides ; and that
said defendant has issued and sold to the public certain preferred stock known and caled "7% Series Preferred Stock''·

n.
That on or about the 22nd day of .August, f931, one Fred
·
I{ayser was owner of eighty of said shares of prepage 2 } ferred stock of· said defendant and that the said
defendant thereupon made, executed and delivered
to the said F'red Kayser its certificates in writing numbered
respectively 7503 and 7505, each bearing date of August 22,
1931, ~nd signed by its Vice-President and Assistant Secretary in due form; whereby: defendant certified that the said
1
] red Kayser was the owner of eighty shares of said. preferred stock of the par value of $100.00 each, which shares
were thereby declared to be transferrable upon the books
of the corporation by the holder thereof in person or by his
duly authorized attorney on the surrender of said certificates
properly endorsed.
ill..

That on or about the 24th day of .August, 1931, said Fred
I{ayser for a valuable consideration duly sold and assigned
said shares of stock to the plaintiffs who are now the lawful
owners and holders thereof and delivered said certificates
thereof to the plaintiffs; that at the time of said sale and assignment said Fred I{ayser, by an instrument in writing on
the back of each of said certificates, sold and transferred
unto the plaintiffs the shares of. capital stock repres·ented
thereby and by an instrument in writing on the back of said
~ertificate, he duly constituted any officer of defendant his
true and lawful attorney for him, and in his name and stead,
to transfer to plaintiffs the shares of stock so sold and assigned to plaintiffs. .A photostatic copy of each of said certifieates showing the said assignment, and the power of attorney, and endorsements is filed herewith marked ''Exhibit
No. 1 with Bill" and prayed to be read as a part of this bill.

IV.
page 3}

That on or about the 25th day of August, 1931,
the plaintiffs duly applied to the Central Hanover Bank and Trust Company, the duly authorized transfer
agent of the defendant, and then and there exhibited to said
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agent the said certificates issued
the defendant as aforesaid
and also the said assignment to tlle plaintiffs and the written
instrument or power to transfer !said stock executed by the
said Fred Kayser, and then and there tendered the same to
the defendant's duly authorized transfer agent and offered.
to deliver and surrender the said certificates and power of
attorney, and duly requested and :demanded of the defendant
through its said transfer agent, that the said defendant or its
proper officials should transfer tpe said shares of stock on
the books of the company to the plaintiffs; and make and deliver to them the proper and usual certificates upon such transfer to evidence their ownership df such shares of stock, and
plaintiffs also at said time placed pn said certificates sufficient
f:tock tax stanps to cover the taxes on such.transfer; that the
said duly authorized agent of th defendant wholly refused
to transfer or permit to be tra sferred the said shares of
stock, or any part thereof, on t.h books of sai<l: company or
to make or deliver to the plainti s the proper and usual, or
any, certificates thereof.

v.
That thereupon, to-wit: on SQptember 2, 1931, the plaintiffs applied directly through the~r attorney to ,Virginia Public Service Company, at Alexandria, Virginia, making a demand on the said defendant to transfer said shares of stock
on the books of the company a~d to issue to the plaintiffft
proper and usual certificates therefor; but the said
page 4 ~ defendant, through its •.Vice-President, wholly refused to transfer, or permit to be transferred, the
said shares of stock or any part .thereof on the books of the
company. and to n1ake and deliver to the plaintiffs the proper
and usual certificates therefor. .

,

.

VI.

i

That p!aintiffs are the true land lawful holders of said
eighty shares of said stock and are entitled to a transfer
thereof .to th(lm on th~ bookR of said company.

VII.
That. since the said shares of ~tock were purchased by the
plaintiffs the market price therepf has declined at least Ten
Dollars ($10.00) per share and t' at as a direct result of the
wrongful failure of the defend nt to transfer said shares
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of stock to the plaintiffs, plaintiffs have not been able to sell

the same as plaintiffs intended to do when said shares were
purchased, and, t11erefore, plaintiffs have already sustained
a loss of at least Eight Hundred Dollars ($800.00) result·
ing from such ·failure.
In Consideration Whereof and for as much as your plaintiffs are remediless in the premises save in a. court of equity,
plaintiffs pray that it may be ordered, adjudged and decreed
that the defendant, Virginia Public Service Company, shall
transfer the said -eighty shares of stock to the plaintiffs on
the books of the company and shall execute, issue and deliver
to the plaintiffs the proper and usual certificates of such
transfer, upon the surrender by the plaintiffs to the eompany
of the aforesaid certificates and payment of taxes imposed on
Ruch transfer; that the defendant be required to .answer in
damag-es the loss sustained by plaintiffs as a result of the
wrongful faiJure of the defendant to transfer said
page 5 ~ eighty shares of stock; that p1·oper process may issue against said defendant and the said defendant
may be required but not on oath, oath being hereby expressly
waived, to ans,ver this bill; and that plaintiffs may have all
~uch further and general relief in the premises as the nature
of their case shall require or to equity may seem meet.
STEINDLER and PRELLER,
By P. J. S'l'EINDLER,
PERCIVAL J. STEINDLER,
ARNOLD H. GODSOL,
:FRED W. PRELLER,
By Counsel.

BARBOlTR, KEITH, J\ticOANDLISH & GARNETT,
Counsel for Complainant.
State of Ne'v York,
City of New York, To-wit:
I, Evelyn V. Swartz, a Notary Public in and for the City of
Ne'v York, State of New York, whose commission as such ex. .
pires on 30th day of ~farcl1, 1933, do certify that P. J. Steindler, one of the plaintiffs named in the foregoing bill, personany appeared before me in my City aforesaid and, being duly
~worn, says that the facts and allegations th-erein contained
are true except so far as they are therein sta.ted to be on
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information and that so far as· they are stated to be on information, he believes them to be true.

P. J. STEINDLER.
Subscribed and s_worn to before n1e this 7th day of October, 1'931.
EVELYN V. .SWARTZ,
(Seal)
Notary Public.
New York, New York.
page 6 ~

EVELYN V. SWARTZ,
Notary Public.
Bronx Co. Clk's No. 223, Reg. No. 2708
N.Y. Co. Clk's No. 1401, Reg. No. 38892
Kings Co. Clk's No ..... Reg. No.....
Term expires March 30, 1933.

DEFENDANT'S ANSWER TO BILL OF CO~IPLAINT.
Filed Dec. 31, 1931.
Comes now the defendant Virginia Public Service Com·pany and for answer ·to the Bill of Complaint exhibited
against it herein, respectfully shows as follows~
(1) Defendant admits the allegations of Paragraph 1 of
said Bill of Complaint.
(2) Defendant admits the allegations of Paragraph 2 of
sa~d

Bill, except as to the identity of the o'vner of the stock
referred to in said paragraph, and as to the validity of the said
alleged ownership, and so far as these two matters may be material calls for strict proof thereof.

.

(3) Answering Paragraph 3 of the Bill of Complaint, this
defendant states that it is without knowledge as to the facts
therein set forth except as hereinafte-r stated, and calls fo1·
the fullest and strictest proof thereof; defendant admits that
t~e said certi:fica tes of stock ref erred to in said paragraph
bear on the back thereof assignments purporting to have been
signed by Fred Kayser, bnt states that it is without knowledge as· to the identity of the person who executed said assignments, or as to the genuineness of his signature, and so
far as the same may be material calls for- strict proof thereof..
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( 4) Answering the allegations of paragraph 4 of said Bill,
defendant admits said allegations, except the allegation that
the written instrument or power to transfer said
page 7 }- stock, referred to in said paragraph, was executed
. by Fred l{ayser, as to which allegation this defendant calls for strict proof.
(5) This defendant admits the allegations of paragraph 5
of said Bill, and for further answer thereto refers to the
matters hereinafter set forth in paragraph 8 of this answer.
(6) Replying to paragraph 6 of said Bill, this defendant
· is advised and therefore avers that the allegations of said _
paragraph constitute no more than conclusions of law and
fact, the validity of which depends upon matters of fact alleged in the preceding paragraphs of said Bill, and fully answered elsewhere in this answer. Therefore defendant is
advised that no further ans·wer to said paragra·ph is required.
(7) Defendant neither admits nor denies the allegations of
paragraph 7 of the Bill as to the market price of said shares
of stock, and calls for strict proof thereof; defendant further says that its said stock is not listed upon any recognized
stock exchange, and that there is no regular market for the
same. Defendant is· without knowledge as to the intentions of
plaintiffs with regard to the said stock, as alleged in said
paragraph, and is like·wise without knowledge as to plain-:
tiffs' ability to sell the same, and as to any loss sustained by
the plaintiffs, as alleged, and so far as the same may be material calls for strict proof thereof.
( 8) For further ans,ver to said Bill of Complaint, this de-fendant states that at or about the time of the application by
the plaintiffs to the Central Hanover Bank and Trust Company as transfer agent of the defendant for transfer of the
said stock represented by Certificates No. 7503 and
page 8 ~ 7505, it was notified by Percy G. Dixon and \V'illiam
H. Humphries, both residents of Rockbridge
County, Virginia, that certain certificates of ownership of defendant's "7% Series Preferred Stock", owned by said parties and standing in th-eir names, respectively, representing
in the aggregate a total of eighty (80) shares of said stock,
had been procurred from said parties by fraud and misrepresentation, and that they, the said Percy G. Dixon and Willi am H. Humphries, claimed to be still the true and lawful
o'vners thereof; that upon investigation it found that the cer-
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tificates.. standing in the names of said Dixon and Humphries,
respectively, had prior to the receipt of said notice from then1
been presented to the said Central Hanover Bank and Trust
Company for transfer, and that Certificates numbered 7503
.and 7505 in the name of Fred Kayser had been issued in exchange 'therefor; that upon presentation of said Certificates
numbered 7503 and 7505 for transfer, defendant refused to
transfer the same until satisfied as to the genuineness of the
signatures to the transfers and powers of attorney on said
certificates, and notified the plaintiffs to produce the persou
by whom said transfers and powers of attorney were executed, or produce other satisfactory proof of the genuineness
of said signatures. This defendant further says that plaintiffs have wholly failed to produce ·said person or such satisfactory proof, 'vherefore it is advised and therefore avers
that the plaintiffs have not yet shown themselves to be, and
are not, entitled to a transfer of said stock on defendant's
books. Defendant further· states that it is without interest on its own behalf in the said stock or ownership thereof;
that it has notified the said Percy G. Dixon and Wi1lia1n H.
Humphries of the claim of the plaintiffs to the ownership of
~
. said stock, and advised them to take such steps aR
page 9 ~ may be necessary to establish their asserted rights
in the premises, and that it, the defendant, is ready
and willing and has always been ready and willing to tran~
fer the stock to any person or persons who may satisfactorily
extablish his or their rigl1t to such transfer, or to whom it
may be ordered to make such transfer by any court of com·
petent jurisdiction.
Wherefor.~, having fully answered, defendant prays that
the rights of the plaintiffs and of any other parties who
ma.y come before the Court to said shares of stock and to the
transfer thereof on the books of the Company, be adjudicated
and established by t~his Honorable Court, and that upon the
said adjudication and compliance by this defendant with all
proper orders of the Court, it be hence dismissed with its
costs.

VIRGINIA PUBLIC SERVICE COMPANY,
By F. W. KING,
Vice-President:
I~EO. P. HARLOW,
~IARSHALL H. LYNN,
~ Attorneys for .Defendant.
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.JOINT A.l~D .SEPARATE ANSWER OF PEROIVAL J.
STEINDLER, ARNOLD H. GOD.SOL AND ~"'RED W.
PRELI.~ER TO TI-IE INTER-VENING PETITION OF
PERCY G. DL~ON AND WILLIAM H. HUMPHRIES.
Filed Jan. 4, 1932.
The joint and separate answer of Percival J. Steindler, Ar.:
uold H. Godsol and Fred W. Preller, hereinafter called _plaintiffs, to the intervening- petition of Percy G. Dixon and William H. Humphries, hereinafter called intervenors, filed
against the plaintiffs and 'rirginia Public Service Company,
hereinafter called defendant, in this cause, shows to the Court
as follows:
page 10 } . The plaintiffs, reserving to themselves the benefit of all just exceptions to the said petition, for answer thereto, or to so much thereof as they are advised it
is material they should answer., ans,ver and say:
(1) They admit the allegations of paragraph (1) of said
petition;
(2) They admit tl1e allegations of paragraph {2) of said
petition as far as it goes, but show to the Court that plaintiffs
are also seeking damages against the defen9ant for the damages sustained by the plaintiffs as a result of the wrongful refusal of defendant to transfer to plaintiffs said eighty (80)
shares of stock;
(3) As to the allegations of paragraph (3) of said petition,
relating to tlie circumstances by which the intervenors allege
that they 'vere induced to assig11 and deliver to two persons
certain certificates of stock of Virginia Public Service Company, p 1 aintiffs are ''rithout knowledge as to sueh circunttances; but, if they are deemed material, call for strict proof.
Plaintiffs deny that when they purchased their stock, they
bad any knowledge, or means of kno"rledge, of said circum~tances. · As to the allegation that said certificates were ob·
tained from intervenors by larceny, plaintiffs aver that this
~llegation is a conclusion of law, and not an assertion of a
fact; but plaintiffs deny any knowledge, or means of kno,vledge, of any facts or circumstances constituting larceny, wh~n
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they purchased their stock. As to the allegation that the.
~tock issued in the name of Fred Kayser is the identical stock
formerly owned by intervenors, and that said certificates
numbered 7503 and 7505 were issued at the Hanover Bank
and Trust Company, transfer agent for defendant, upon presentation of certificates theretofore issued to inpage 11 } venors, plaintiffs are without knowledge, and they
call for strict proof thereof. As. to the allegation
that the person presenting said certificates for transfer and
procuring the issuance of certificates 7503 and 7505 in the
name of Fred Kayser was the same person who participated
in procuring intervenors' certificates from them under the
name of Davies, plaintiffs are without knowledge, but if material, call for strict proof; as to the allegations of fraud
in the procuring of said transfer, plaintiffs are without knowl-. .
edge, but call for strict proof; but plaintiffs aver that, at the
time they purchased their stock, they had no knowledge, no•·
1neans of knowledge of such alleged fraud. As to the allega- ·
tion that the true name of such person is neither Davies nor
Kayser, and of his various aliases and that he· is ·one of the
rnost notorious stoCJk swindlers and ''racketeers'' in the
world, plaintiffs are without knowledge, but, if material, plaintiffs call for strick proof
Plaintiffs emphatically deny the allegation of the petition
that plaintiffs
"are not purcl1asers for value in good faith without notico
of any facts making the transfer wrongful.''
Plaintiffs emphatically deny the allegation in the petition that
''plaintiffs at the time of their allegd purchase of said stock,
knew, or by the exercise of reasonable care could have known,
that the name of Fred ]{ayser on said certificates was not the
true name of the person claiming to be the owner thereof and
that the person from whom they made such alleged ·purchase
and who .endorsed said certificates was not Fred Kayser."
page 12

~

Plaintiffs admit that the person from whom they
purchased said certificates was theretofore unknown to plaintiffs.
Plaintiffs show to the Court that when the certificates
aforesaid were offered to plaintiffs for purchase by them,
said certificates 'vere endorsed in blank by Fred I{ayse:r,

Pe~civai:J.
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the person to whom and in whose name the defendant, .Virginia Public Service Company, through its transfer agent,
had caused said certificates to ·he issued, and his signature
was duly acknowledged before Clara Huntington, a notary
public of the State of New Yor){, for the County of New York;
and the petition alleges that he was the same person who
caused and participated in the transfer of intervenors' certificates.
Plaintiffs further show to t11e Court that when said certificates, endorsed in blank as aforesaid, w-ere offered to plaintiffs, plaintiffs-communicated by phone with The Central Hanover Bank and Trust Company, the transfer agent of the defendant, informing said transfer agent that plaintiffs had in
their possession two certificates for fifty (50) and thirty (30)
shares, respectively, of Virginia Public Service Company
seven (7) per cent preferred stock in the name of Fred Kayser, and stating- the number of the certificates, and plaintiffs
were assured that such certificates had been authentically issued, and said transfer agent verified the address given by
said Fred Kayser to plaintiffs as his residence.
Plaintiffs further show that plaintiffs are dealers in stocks
and bonds, maJdng a specialty of dealing in unlisted securities, and tl1ey purchased said certificates from said Fred Kay~er in the ordinary course of business; and after said purchase, plaintiffs sold said stock at a profit of hventy-five (25)
f'.ents per share; and when the transfer was refused by defendant's ag·ent, plaintiffs were compelled to purchase other
shares to make delivery of the stock sold by
page 13 ~ them.
Plaintiffs dAnv that. they ow-ed any duty to the
intervenors to make any other inquiry as to the identity of
the person who offered to sell the stock to them or his right
to sell the same, since under the laws of the ·S·tate of ;virg-inia such stock endorsed in blank by the registered holder
thereof was a neg·otiable instrument and passed by i[elivery.
Plaintiffs further show to the Court that there we·re no
circumstances connected with the purchase by them of the
stock ·which were suspicious, or such as to cause them to
suspect, that the holder had acquired title thereto by fraud,
but on the contrary, plaintiffs paid the said Fred Kayser
for said stock by a check for ,seven Thouand Nine Hundr-ed
Ninety-six Dollars and Eighty Cents ($7,996.80), which
check was endorsed in their office by said Fred Kayser in
the identical and same handwriting as the certificates of stock
had already been endorsed ; and plaintiffs further show that
although the intervenors alleg·e that the said Fred Kaysers
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''is one of the most notorious stock S\vindlers and racketeers
in the world'', intervenors endorsed their certificates to him
and caused their signatures on said certificates to be guaranteed by a bank for purposes of transfer, without making
any inquiry into the identity of said Fred l{ayser, or into the
genuineness of the l~tter alleged to have been· shown to
them, purporting· to be signed by a Vice-President of the defendant corporation, or into said Fred J(aysers claim that
l1e was authori~ed by the defendant corporation to obtain
the participation of stockholders in a pool to trade in the
stock of another corporation; thus voluntarily putting it into
the power of said Fred ICayser to consummate his fraud on
the intervenors, if, in fact, his actions constituted
page 14 ~ fraud.
plaintiffs deny the allegation of the petition that'' plaintiffs became and \Vere and are chargeable with notice of the fact that said person was without lawful title to
~aid stock or certificates;.,,
but, on the contrary, plaintiffs aver that plaintiffs purchased
said stock for value and without notice of fraud or of any
fact which would put plaintiffs on notice of any fraud; that
said certificates were endorsed in blank by the registered
holder thereof; that plaintiffs had no I{nowledge of any
fraud attending intervenor's sale of their certificates and that
plaintiffs did not know, and had no means of knowing, that
the person \vho purchased intervenors' certificates was ''one
of the most notorious stock swindlers and racl{eteers in the
world", as alleged in the petition, nor that he had any aliases
"rhatever; but plaintiffs aver that when genuine certificates
in the name of Fred l(ayser for ·eighty shares of preferred
stock of Virginia Public Service Company, endorsed in blank
hy him, were offered to plaintiffs, and when they ascertained
from defendant's transfer agent that eighty shares had only
two days before that been issued in the natne of Fred l{ayser
and that the certificates issued bore the same numbers as
those offered plaintiffs, and that the certificates off€red to
the plaintiffs bore the numbers corresponding to the num·
bers on the books of the transfer agent in the name of Fred
Kayser, and said certificates were offered to plaintiffs 'vith
no circumstances putting plaintiffs on notice in regard to
the fraud alleged to have been practiced on the intervenors, of whose very existence plaintiffs were ignorant, an<l
plaintiffs paid for said stock the par and market value thereof,
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the plaintiffs became purchasers for value in good faith
· 'vithout notice of any facts making .the transfer
page 15 } wrongful.
Plaintiffs, therefore, aver that sin<!e they became purchasers for value in good faith without notice of any
facts making the transfer wrongful of the eighty (80) shares
of stock n1ention-ed in their bill of complaint, the intervenors
have no standing in this cause; and plaintiffs reiterate the
pray-er of their bill of complaint that it may be ordered, adjudged and decreed that the d·efendant, Virginia Public Servi<!e Company, shall transfer the said eighty (80) shares of
stock to the plaintiffs on the books of the Company and shall
execute, issue and d-eliver the proper and usual certificate~
of such transfer upon the surrender by the plaintiffs to the
def-endant Company of the certificates purchased by them
and th-e payment of the taxes imposed on such transfer; and
that the defendant, Virginia Public Servi<!e Company, be required to answer in damages the loss sustained by plaintiffs as
a result of the wrongful failure of defendant to transf-er said
eighty (80) shares of stock; and that the intervening petition
shall be dismissed at the cost of the petitioners.
PER.CI.VAL J. STEINDER,
FRED W. PRELLER,
ARNOLD H. GODSOL.

BARBOUR, l{EITI:I, 1\ticCANDLISH & GARNETT,
Couns-el for Plaintiffs.
State of'Ne'v York,
City of New York, To-wit:

I, Evelyn V. Swartz, a Notary Public in and for the City of
New York, State of New York, whose commission as such expires on the 30th day of lVlarch, 1933, do certify that Percival
. J. Steindler, Arnold H. Godsol and Fred W. Pr-eller, 'vhose
names are signed to the 'foregoing answer, personpage 16 ~ ally appeared before me in my City aforesaid, and,
being duly sworn, made oath that the facts and alleg·ations therein contained are true except so far as they
are therein stated to be on information, and that so far aa
they are stated to be on information, they believe them to be
true.
PERClVAL J. STEINDER,
FRED vV. PRELLER,
ARNOLD H. GODSOL.
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Subscribed and sworn to before m.e this 30th day of December, 1931.
Given under my hand and official seal.

(Seal)

EVELYN V. SWARTZ,
Notary Public,
NewYor~ New York.
EVELYN

~.

SWARTZ,
Notary Public,
Bronx Co. Clk's No. 223, Reg. No. 270833
N.Y. Co. Clk's No. 1401, Reg. No. 3SR92
Kings Co. Clk's No.
Reg. No.
Term expires March 30, 1933.

ANSWER OF VIRGINIA PUBLIC SERVICE COMPANY
TO INTERVENING PETITION ,OF PERCY G. DIXON
AND WILLIAl\1: H. HUMPHRIES.
Filed Jan. 22, 1932.
Comes now the defendant, Virginia Public Service Company, and for answer to the Intervening Petition of Percy G.
Dixon and William H. Humphries, heretofore filed herein,
states as follows:
(1) This defendant admits the allegations of paragraph 1
of said petition.
·
(~) This defendant admits the allegations of paragraph
2 of said petition.

(3) For ans,ver to the allegations of paragraph 3 of said
petition defendant admits that the petitioners
page 17 ~ 'vere, on or prior to the 21st day of August, 1931,
registered owners of certain shares of '' 7% Series
Preferred Stock'' of this defendant, as in said paragraph set
forth ; this defendant is without knowledge as to the facts alleged in said paragraph with respect to the assignment and
delivery by said petitioners of their said certificates of stock
and the means whereby they were induced to make such assignm-ent and delivery, and so far as the same may be material it calls for strict proof ·thereof; defendant emphatically
states that no persons by the names of James Wallace and
Frank Davies were ever authorized by it to repres-ent it in
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any manner whatsoever, and further states that said persons
are wholly unknown to it or to any of its offioors, agents or
directors; defendant further states that no letter or other
document of any kind authorizing said persons to· represent
it in handling its stock was .~ver signed by Lewis Payne, its
Vice-President, or by any qther person or persons repl.'esenting it, and admits that if any such letter purpo~ting to be
so signed was exhibited to the petitioners, said lett~r was a
forgery.
Further answering said pa_ragraph, this defendant admits
that, according to its stock transfer records, the stock represented by said certificates Nos. 7·503 and 7505 in the name.
of Fred J(ayser is the identical stock form·erly standing in
the ·names of the petitioners; and admits that said certi:fi~ates were issued on the. 22nd day of August, 1931, at the
9ffice of the Hanover Bank anq Trust Company, transfer
agent for this defendant, in New York City, upon presentation for transfer of the certificate theretofore issued to the
petitioners; and states that said certificates when so presented for transfer were duly endorsed by the respective petitioners, and ~lefendant and its said transfer agent were
at that time without any notice of the alleged fraud whereby
the same were obtained from petitioners.
page 18 ~ As to all other allegations of said paragraph of
the intervening petition, this defendant states that
it is without definite knowledge thereof, except as follows,
nnd neither admits nor denies the same; that it was :first
notified by said intervenors of the a~leged fraud in the procurement from them of their said stock certificates on the
25th day of August, 1931; that immediately upon recepit by
it of such notice from said petitioners, defendant upon investigation ascertained that the certificates formerly standing in the names of said petitioners, respectively, had prior
to the receipt of said notice from them been presented to
the said Ilanover Bank and Trust Company for transfer, and
that certificates Nos. 7503 and 7505 in the. name of Fred Kayser had been issued in exchange therefor; that upon presentation of f;aid certificates Nos. 7503 and 7505 for transfer
by the plaintiffs, Steindler and Preller, defendant refused to
transfer the same until satisfied as to the genuineness of the
signatures to the transfers and powers of attorney on said
certificates, and notified the plaintiffs to produce the person
hy whom said transfers and powers of attorney were executed, or produce other satisfactory proof of the genuineness
of said signatures, and likewise notified the intervenors of
t.he claim of said plaintiffs to the ownership of' said stock.
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This defendant further· says that 'plaintiffs have hitherto
whqlly failed to produce said person or such satisfactory
proof, wherefore it is advised and therefore avers that the
plaintiffs have not yet shown themselves to be, and are not~
entitled to a transfer of said stock on defendant's books,
'vherefore defendant has refused to make such transfer. Defendant is likewise advised and therefore avers that it cannot retransfer or restore said stock to the interp~ge 19 ~ vening petitioners until their right to such retransfer or restoration shall have been duly established
by legal proceedings; wherefore it calls for strict proof of all
matters set forth in their said intervening petition, so far
as the same may be material.
· Defendant further states that it is without interest in its
own behalf in the said stock or the ownership thereof; and
that it, the defendant, is ready and willing and has always
been ready and 'villing to transfer the stock to any per~on Ol'
persons who may satisfactorily establish his or their rig·ht
to such transfer, or to whom it may be ordered to make such
transfer by any court of competent jurisdiction.
\Vherefore, having fully answered, defendant prays that
the rights of the petitioners and of the plaintiffs in the original bill filed herein, and of any other parties who may come
before the court, to said shares of stock and to the transfer
thereof on the books of this defendant, be adjudicated and
established by this Honorable Court, and that upon the said
adjudication and compliance by this defendant with all proper
orders of the Court, it be hence dismissed, with its ·costs.

·'

VIRGINIA PUBLIC SERVICE COMPANY,
By F. W. KING,
.Vice-President.

LEO P. HARLOW,
~fARSHALL H. LYNN,
· Attorneys for Defendant.
INTERVENING PETITION OF PERCY G. DIXON AND

WILLIA1vi H. HUMPfiRIES.
Filed Dec. 15, 1931.
To the·Honorable Walter T. 1vicCarthy, Judg-e of the Circuit
Court of the City of Alexandria:
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. Your petitioners Percy G. Dixon and William H. Humphries, respectfully represent as follows :
page 20

r (1)

That there is now pending in this Honorable
court a chancery suit, the short style of which is
Percival J. S.teindler, and others, Plaintiffs, vs. Virginia Public Service Company, Defendant.
(2) That the object of said suit is to compel the said Virginia Public Service Company to transfer to the said plain..:
tiffs on its books eighty (80) shares of "7% Series Preferred
Stock" of said Company; said eighty (80) shares being represented by two certain c~rtificates of said Company numl)ered 7503 for (50) shares, and 7505, for thirty (30) shares,
both issued in the name of Fred Kayser; said plaintiffs alleging themselves to be the true owners thereof by virtue of
purchase, assig·nment and delivery to them if said certificate~
by said Fred Kayser. .
'
(3) That your petitioners are interested in the said suit'
by reason of the following facts: That on and prior to the

21st clay of August, 1931, petitioner Percy G. Dixon was the
true and lawful owner of sixty ( 60) shares of the said '' 7%
Series Preferred .Stock'' of the Virginia Public Service Company, and petitioner William H. Humphries was the true and
lawful owner of twenty (20) shares of said stock, certificates
for said shares in the respective names of petitioners having
been duly issued and delivered to them by said Company,
and being in the possession of petitioners respectively. That
on said 21st day of August, 1931, your petitione1·s were, by
1neans of certain false and fraudulent misrepresentations and
pretenses, deceit, and other fraudulent and unlawful wiles
and stratagems practiced upon them by two persons' then
using the names James Wallace and . . . . . . . . . . Davies, induced to assign and deliver to said persons their said certificates; that is to say, that on or about the date last abov.e mentioned the said persons, fraudulently and wilfully
page 21 r conspiring· and contriving to obtain and to convert
to their own use the said stock of said petitioners,
represented to petitioners that they 'vere authorized by the
Virginia Public Service Company, to obtain the participation
of stockholders of said Company in an alleged pool or conlbination for the purchase or trading in of stock of anoth~r
corporation known as the Perpetual Self-Winding Watch
Company; and exhibited to petitioners a letter purporting tv
be signed by Le,vis Payne, Vice-President of the Virginia
Public Service Company, authorizing said persons to reprc.
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sent the said Company, in handling its stock; that said repre ..
sentations were wholly false, and said letter a forgery, all of
which was known to said Vlallace and Davies and unknown to
your petitioners, who assigned and delivered their certificates wholly in reliance upon the said representations and letter, wherefore they aver that their said stock certificates
we.re obtained from t4em by larceny.
Your petitioners are advised and believe and therefore aver
that the stock represented by said certificates numbered 7503
and 7505 in the name of Fred Kayser, hereinbefore referred
to, is the identical stoc!{ owned by them; that said certificates
~ere issued on the 22nd day of August, 1931, at the office of
the Hanover Bank and Trust Company, transfer agent for .
said Virginia Public 8ervice Company, in New York City,
upon presentation for transfer of the certificates theretofore
issued to your petitioners, which certificates had been obtained
from them by fraud as hereinbefore charged; that the person
presenting said certificates for transfe1: and procuring the issuance of said certificates 7503 and 7505 in the name of Fred
J{.ayser was the same person who participated in the fraudulent procuring of petitioner's certificates from them under
the name of Davies, and that the true name of said person is
neither Davies nor l{ayser; that he has also made
page 22 ~ use of the names 1\tiarshall, Dexter, Muchnic, and
:!\{organ, but that his real name is to petitioners
unknown, and that ·he is one of the most notorius stock
swindlers and racketeers in the world. Your petitioners further aver, upon information and belief, that the plaintiffs in
thi.s cause are not purchasers for value in good faith without
notice of any facts making the transfer wrongful; that said
plaintiffs, at the time of their alleged purchase of said stock,
knew, or by the exercise of reasonable care could have known,
that the name Fred J{ayser on said certificates wlts not the
true name of the person claiming to be the owner thereof, and
that the person from whom they made such alleged purchase,
and. who endorsed said certificates was not Fred .Kayser;
that the person from whom they made such purchase was
theretofore wholly unknown to the plaintiffs, and that the
pl~inti:ffs wholly failed and neglected to make any reasonable
inquiry or investigation as to the identity of said person or
of his right to' sell said stock; wherefore petitioners aver
that ·said plaintiffs became and were and are chargeable with
notice of the fact that said person was without lawful title to
said stock or certificates; by reason of all of which petitioner·s
are advised that they are entitled by v!rtue· of the laws of the
State of .Virginia to have the transfer of their said stock. re-
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scinded and ·set a~:~ide and the ownership thereof restored to
them and due and proper certificates therefor delivered to
them.
wherefore, in co~sideration of the premises, your petition..
ers pray that they may be made parties defendant to the
said suit; that the said plaintiffs therein, as well as the· defendant thereto, and the said Fred Kayser, alias Davies, alias
Marshall, alias Dexter, alias Muchnic, alias Morpage 23 ~ gan, be made parties to this petition; that proper
process may be issued and served upon the parties
so asked to be made defendants to this petition; and that, if
appropriate, they may have all necessary orders of publication; that pending final hearing herein said certificates
numbered 7503 and 7505 be impounded by this Court and that
further transfer of the shares of stock represented thereby
be enjoined; that the transfer of the certificates formerly
owned by petitioners and the stock represented thereby be
rescinded and set aside that the said certificates, or new
certificates· for said stock in lieu thereof, be required to be
delivered to your petitioners in accordance with their respective interests; and for such other and further and general relief as the nature of the case may require and to equity
shall seem meet.
PERCY G. DIXON,
WM. H. HUMPHRIES,
By LEO P. HARLOW, Counsel.

LEO P. H.A.RLOW,
Attorney for Petitioners.
AGREED STATEMENT OF FACTS.

Filed Sept.. 12th, 1932.
It is hereby stipulated and agreed by -and between the parties hereto, by their respective attorneys of record, that witnesses for the defendant and intervenors, if called by them,
would testify as follows, which testimony shall be subject to
all proper objection offered by any of the parties as to the
relevancy or materiality of such testimony, or any part
thereof.
That on and prior to the 21st day of August,
page 24 ~ 1931, intervenor Percy G. Dixon was the true and
lawful owner of 60 shares of 7% Series Preferred
Stock of the Virginia Public Service Company, a Virginia cor-
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poration, and had in his possession proper certificates therefo!-",· as follows:
Certificate Numbered 6146 for 25 shares, issued and dated
August 26, 1929.
·
.Certificate Numbered 6147 for 20 shares, issued and dated
August 26, 1929.
· Certificate Numbered 6148 for 10 shares., issued and dated
1\ugust 26, 1929.
. Certificate Numbered 6149 for 5 shares, issued and dated
August 26, 1929.
all of said certificates being in the name of Percy G. Dixon.
That intervenor Wm. H. Humphries was, on and prior to
said 21st day of August, 1931, the true and lawful ·owner of
twenty ( 20) shares of said stock,. and had in his possession
proper certificates therefor as follows:
Certificate Nun1bered 6430 for 15 shares, issued and dated
2, 1'930, in the name of William H. Humphries.

c.T anuary

Certificate Numbered 4658 for 4 shares, issued and dated
July 29, 1930, in the name of vVilliam H. Humphries~
Certificate Numbered 7085 for 1 share, issued and dated
February 10~ 1931, in the name of William Houston Hunlphries.
That on the 21st day of August, 1931 (]"riday), said Percy
G. Dixon (merchant) and William H. Humphries (railroad
station agent), both living· in Rockbridge County, Va., were
jointly visited by two· men, strangers to both Dixon and Humphries, who gave their names as "James Wallace" and "Mr.
Davies", and represented to Dixon and Humphries that the .
rna~ giving the natne. James Wall ace "\Vas a representative of
a New York bank having connections with the Virginia Public Service Company and that the one claiming to be ''Mr. Davies,., was a r~presentative of the_ Virginia Public Service
Company, engaged in soliciting and procuring the
page 25 ~ participation of stockholders of said Company in ft
pool which ''Wallace'' and ''Davies'' stated was
being organized to trade in or deal with the stock of an al-
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leged corporation called the Perpetual .Self-Wnding "\Vatch
Company. That "~Ir. Davies" also exhibited to said Dixon
and Humphries a letter, on paper having printed thereon as
a letterhead the name ''.Virginia Public Service Company'',
and purporting to be signed by Lewis Payne, Vice-President
of said Company, said letter purporting to authorize said
~'Davies'' to represent the Virginia Public Service Company
in connection ·with its stock. That said ''Davies'' also exhibited to Dixon and Humphries a printed form headed ''Virginia Public Service Company" and purporting to be a communication to the stockholders of said company ip.viting therr1
to participate in a pool of the said "Perpetual Self-Winding
Watch Company". 'fhat said letter and said printed form
were not genuine, and no officer, director, agent of employee
of said ·virginia Public Service Company had any connection
therewith or knowledge thereof, nor any connection with or
knowledge of either of said persons, using the names '' Davies'' and '' VV allace '' ; that the purported signature of
Lewis Payne, Vice-President of the Virginia Public Service
Company, to the letter above referred to, was a forgery; and
that all the verbal representations made by said ''Wallace''
and "Davies'' were wholly false; that said Dixon and said
IIumphries, relying upon said letter and said printed form,
and the repres-entations so made to them, endorsed their said
certificates of stock by signing their respective names to the
blank forms of assignn1ent and power of attorney printefl
on the backs of said several certifi.cates, and delivered the
same so endorsed to said ""\V. allace'' and "Davies". Receipts therefor were simultaneously made out,
page 26 } signed and delivered by said "James Wallace",
said receipts .being as follows:
''August 21, 1931.
"No. 346
RECEIVED OF Percy G. Dixon $. . . . . . . . and follo,ving
Securities 60 shares :v. P. S. C'o. in full payment for 300
shares.
PERPETUAL SE·LF-\VINDING WATCH CORP.
(Signed) .T.Al\1:ES WALLACE."
''August 21, 1931.
"No. 344.

REOEIVED OF WILLIAM: II. HUI\'IPHRIES $ ....... .
and following Securities
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20 Shares .V. P. S. Co. in full payment for 100 shares.

SELF-WINDING WATCH COMPANY.
(Signed) JAMES WALLACE
for ''
to

Said ''Wallace" also. wrote out and signed and delivered
~umphries a second receipt, as follows ~
' 'Midvale, Va.,
August 21, 1931

''To William H. Humphries:
I am in receipt of Twenty shares of The Virginia Public
Service Company given to me for the purpose of being applied to a pool of the Perpetual Self-Winding Watch Company 'vhich pool 'viii be put in operation on or before Fifteenth of September Nineteen and Thirty-one. I hereby agree
to return said shares to 1\Ir. Humphries, in their original for~
on or before above mentioned.date with all profits
page 27 ~ accruing from this period. It is also understood
that in the event of the dissolution of the Pool that
~fr. Humphries' shares in the Virginia· Public Service .Company shall be returned on or before the above mentioned date..
(Signed)

JAMES WALLACE
Rep.''

At the immediate time of the preparation and delivery of
this last-named receipt, Dixon had left the room where the
transaction had been conducted, and when Humphries suggested a similar receipt for Dixon, "Wallace'', replied that
he was in a hurry, and that.Dixon could consider Humphries'
receipt as applying to his stock also.
.
Some time later on the same day, two men answering the
descriptions of ''Wallace'' and "Davies" called on ~V. T.
Strickler, Cashier of the First National Bank of Buena Vista,. · .
Va., at tlie Bank, produced the certificates which Dixon and
Humphries had delivered as above set forth, together with a
note from them to Strickler requesting him to guarantee their
signatures on the certificates. In compliance with this request, Mr. Strickler had signature guaranties typed on the
certificates below the signature, and signed same on behalf
of the bank.
During the morning of Saturday, August 22, 1931, all of the
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Humphries and Dixon stock certificates above mentioned were
presented at the main office of the Central Hanover Bank and
Trust Company, stock transf-er agent of the Virginia Public
Service Company, at 70 Broadway, New York City, by a _man
giving the name ''Fred Kayser'', and the address '' 536 22nd
St., N. W ., Washington, D. C.", who· requested a transfer of
the stock and the issuance of new certificates therefor in his
na1ne. The only representative of the bank with
page 28 ~ whom he came in contact was A. Schmidt, a clerk
in the transfer department, who, upon inspection
of the certificates, found them to be. endorsed
blank, with
signatures guaranteed by the First National Bank of Beuna
'Tista, Va., the signature guaranties being accompanied by
the notation "New York correspondent Chase National
Bank"· Schmidt thereupon informed the man that he would
l1ave to have the signature of the Chase National Bank,
whereupon the latter ·left with the certificates, returning a
short time later with the certificates bearing the guaranty
of the Chase National Bank as to the signature of the Buena
Vista Bank Schmidt then, at the direction of the man, filled
1n the naffi:e ''Fred I{ayser'' and the address '' 536 22nd
Street, N. W., vVashington, D. C.", in the blank endorsement
of one certificate, with notations on· the remaining certificates referring thereto, collected the price of proper stock
·transfer stamps, issued new certificates in the name ''Fred
J{ayser", Nos. 7503 for 50 shares and 7505 for 30 shares,
eancelled the old certificates, and delivered the new ones to
the man giving the name "I{ayser", who took them and
l~ft and has not since been seen or heard from at the bank.
Clara L. Huntington, whose sig11ature as a notary public,
is signed to sig·nature guaranties of the signature ''Fred
Kayser'~ on the endorsements appearing on the backs of
certificates Nos. 7503 and 7505 of the Virginia Public Service Company, is a notary public of r·ecord, Number 2 H 635,
having her office at the Hotel Savoy Plaza, 5th Avenue and
58th Street; New York City, 'vhere she s a public stenographer. On ~Ionday, August 24, she was called on at her office·
by a man whom sh-e did not know, described by her as a
breezy, heavy-set Jew, carrying· a cane, who asked her to
witness his signature on some stock certificates
page 29 ~ which she believes were certificates of the Virginia Public Service Company. She asked· him is
he was the man whose name was signed on the certificates,
and he said that he was, whereupon she signed her name
as requested, and the man left. She believes that the name
signed was "Fred Kayser", but she made no record of the

m
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name. She had no other conversation with him, and has·
never seen him on any other occasion, except on the following day when he returned with another man and asked her
to witness the latter's signature on some certificates, which
she did. She did not attach any certificate of her authority
as a notary to the certificates, but merely signed her name,
and affixed her seal, with her title and number.
On August 25th, or 26th, the Central Ilanover Bank and
Trust Company received from the Trust Company of North
_.t\:merica certificates Nos. 7503 and 7505 of the Virginia Public .Service Company's 7% preferred stock, in the name of
Fred Kayser, with a request for transfer and issuance of
new certificates in the name of Steindler and Preller. Before
the delivery of ne'v certificates in the name of Steindler &
Prelle.r, a stop order on the l{ayser certificates was received
by the Central Hanover Bank from the Virginia Public Service Company, whereupon the original l{ayser certificates
were returned to the Trust Company of North America, with
a notification that transfer had been stopped.
Following their delivery of their stock certificates to
"Wallace" and "Davies" on A.ugust 21, 19-31, 1\tiessrs. Dixon
and Humphries, after further consideration of the transaction, late that eve-ping telegraphed the following night letter
to Mr. Lewis Payne, Vice-President of the N'irginia Public.
Service C'ompany :
page · 30 ~
''Mr. Payne,
President
Virginia Public Service Co.,
Charlottesville, ,ya.

''~lidvale,

Va. 8/21/31

Do you know anything about a man by the name of Davies
or any similar name who is taking up your stock in exchang·e
for Self Winding Watch Co. stock and traveling. with a man
named James "\Vallace representing a New York Bank. Answer at once our expense.
1V. H. HUl\fPHRIES and P. G. DIXON."
On the morning of . .t\..ugust 22, they received ·the following
reply:
·
"Charlottesville 10 32 A~I 8j22j31
""\V. H. Humphries and P. G. Dixon
Midvale, :Va.
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RetellVIr. Payne !{now nothing conoorning parties named
No one is authorized to take in or trade our stock. \Ve maintain our own resale departn1ent Further information will
be appreciated Richardson
VIRGINIA PUBLIC SERVICE CO.''
Follo,ving receipt of this reply, th-ey went to Buena Vista,
'vhere the nearest office of the Virginia Public Service Company was located, and arriving there during the afternoon
of ...L\.ugust 22d, reported th-e transaction to. Mr. G. L. Agnor,
lo<'al manager of the Company, who in their presence telephoned to tl1e Charlottesville office of the Company and reported the situation to th-e officials there. The Officers of
the Company in New York were in turn notified and the Central IIanover Bank and Trust Company notified of the alleged fraudulent procurement of the transfer and r-equested
not to transfer the stock, but the Central Hanover Bank &
Trust Company did not receive tJ1is notice until after the conversation between the plaintiff, Preller, and the Transfer _Department of said Bank, which conversation is set
page 31 r out on pag·es 40 and 41 of the depositions in behalf of plaintiff. Finding, upon investigation
that a transfer had already be-en made on the morning· of the
22nd, prior to the reeeipt of notice by the Company from
'Dixon and Humphries and prior to the stop order, the Hanover Bank advised the Company to that effect, and the Company thereupon ordered transfer of the '' l{ayser '' certificates stopped.
Following the return of the "Kayser" certificates by the
Hanover Bank to the Trust Company of North Ameriea, Mr .
.Arthur Frank, attorney for Steindler and Preller, called at
the office of the Virginia Pub~ic Service Co. in New York for
the purpose of endeavoring to obtain the consent of the Company to t4e transfer, and 'vas advised by James L. Moore,
gen-eral counsel for said Company, that the Company had
been notified of a claim of fraudulent transactions· in connection ~ith the stock represent-ed by the certificates in question, and therefore was suspicious of the g-enuineness of the
endorsements thereon and would not make the transfer until the genuineness of said endorsem~nts was -established by
the personal appearance of the 1nan to whom the certificates
. had been issued.
Formal de:tnand on the Company for the transfer of the
~tock to Steindler & Preller was subsequently n1ade by letter from Barbour, l(eith, ~IcCandlish and Garnett as attor-
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neys for Steindler & Preller (being the l~tter. introduced in
evidence in the depositions taken by the plaintiffs herein)
and in reply to this letter, th~ Company wrote the following which was duly received:
'' September 4, 1931.
"Barbour, Keith, McCandlish & Garnett,
Attorneys and Counsellors at Law,
906-913 Shoreham Building,
15th & H Streets,
Washington, D. C.

. .

ATTENTJ:ON:: Mr. C. B. Garnett.
page 32

~ D~ar

Sirs:
Mr. F. \V. King, V-ice-President of the Virginia
Public Service Company, has forwarded to me a copy of your
letter, dated September 2, 1931, with reference to th~ refusal
o.f Virginia Public Service Company to 'transfer on its books
80 shares of stock standing in the name of one Fred Kayser, .
being Certificate No. 7503 for 50 shares and Certificate No.
7505 for 30 shares, and alleged to have been transferred by
said ICayser to Steindler & Preller, of 11 Broadway, New
York.
It is true that Virginia Public Service Company has request-ed both its New York and Chicago Transfer Agents to
stop trans~er of the shares represented by the above certifi~ates for the reason that it has come into possession of information which in its opinion is ample and sufficient to cause
it to doubt tb~ genuineness of the power of attorney appearing on the back of the said certificates. It has, therefore,
notified Steindler & Preller to produce the Fred Kayser in
whose name the said certificates are registered, in order to
establish to its satisfaction the genuineness of said tranfer
and power of attorney. Anfte1· an extensive review of the
cases, I am convinced that it is a well established principle of
law that the company has the right and duty under the circumstances of this case to require the personal appearance
of the registered stockholder for the above purpose.'
Steindler & Preller have admitted that they are unable to
produce the Fred J{ayser who appears as the registered
stockholder. 1\tioreover, the signature of Fred l{ayser in the
alleged assignrp.ent appearing on the back of these certificates is not even guaranteed in the usual and customary man.
ner required by transfer agents in New York City.
page 33 ~ Even if J{ayser's signature were guaranteed in
such. ~egular and customary manner, the :V'irginia.
Public Service Company has been put upon notice of such
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_facts that it will insist upon the personal appearance of the
registered _stockholder to · establish his identity and the
"genuineness of his signature to the power of attorney appearing on the aforesaid certificates.
Very truly yours,

JLM,!W·

(Signed)

JAMES L. MOORE.''

Nothing further was heard from the matter by the Company
prior- to the institution of this suit, Steindler & Preller having
fail-ed up to the present time to produce the person who endorsed the Kayser certificates or from whom they made their
purchase.
.
The "Mr. Davies'' who participated in the original fraud
on Dixon and Humphries is described by them as a man of
about 40 years of age, rather heavy set, dark hair and complexion, appearing to be a Jew. They both identify the picture sho,vn in the ne,vspaper clipping, marked for identifi..:cation in and annexed to the depositions taken by the plaintiff, as a good picture of this ''Mr. Davies". This picture
has also been identified by Mr. Steindler, in .his deposition
for the plaintiffs, as the picture of the man "Kayser", from
whom he purchased the stock, and by A. Schmidt, Clerk of the
Transfer Department of Central Hanover Bank & Trust Com-.
pany, as being a picture of the man procuring the transfer.
Said picture is hereby admitted in evidence as a part of this
stipulation.

It is further stipulated that the following affidavits of
Prank A. Bach, dated -respectively the 5th day of December,
1931, and the 4th day of May, 1932, are hereby admitted in
evidence as the testimony of said affiant as a witpage 34} ness for defendants and intervenors, on direct and
c~oss-examina tion, respectively:
"State of N.ew York,
County of New York, ss:
I, Frank A. Bach, do depose and say that I knew the men
. who brought to me Certificates No. 7503 for 50 shares of preferred stock of Virginia Public S-ervice Company and No.
7505 for 30 shares of preferred stock of ,Virginia Public Service Company, said certificates bearing endorsement signed
''Fred Kayser'', signature witnessed and guaranteed by
Clara L. Huntington, Notary Public; that I gave the man
names of numerous unlisted security houses, including
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Steindler & Preller; that I had ~nown this man to be a big
trader for two or three months during 1930 at the uptown
of)ice:;; of J. F. Trounstine 'vhere I was a partner; that I have
known the man to trade in 1,000 share lots at a time and supposed him to be a man of responsibility, in that he lived in
1930 in an apartment at 480 .Park Avenue, New York City,
and that he was a lavish entertainer.
Tliat- I met him casually on Saturday night, August 22,
19311 and in the conversation with him he invited me to calt
at the Drake Hotel where he was stopping, saying that he
might have an opportunity to do some business with me. He
stated that he 'vas stopping at the Drake Hotel under the
name of "Dexter'.', and explained he was not using his own
name for the reason that he did not want certain people to
know that he was in the City. I had previously known hirri
as ''William Marshall'' 'vhen he was trading with Trounstine.
The man kno'vn to me as William lVIarshall had stated that.
he was a graduate of the University of Pennsy~vani~ and a
mining engineer.
On the morning of Sunday, August 2:-3, 1931, I
page 35 ~ called at the Drake Hotel in reference to the business which he had suggested. During this visit,
he mentioned that he wanted to see some stock in the Virginia Public .Service Company and exhibited the stock. I examined the stock and observed that it was in the name of
"Fred Kayser". I mentioned this fact to Marshall, and 1
think he explained that Kayser was his wife's name. At the
same time, Marshall showed me a power of attorney agreement from the men, Dixon and Humphreys, 'vho Marshall explained had transferred the stock to him. Marshall also told
me something about having a call on stock of the Self-Winding Clock Company. The intervie'v terminated after a short
talk and Marshall arranged to meet me the following morning at the offices of Shields & Co., 572 Madison Avenue, Ne'v
York City.
Marshall came to the offices of Shields & Co., during the
morning of 1\fonday, August 24, 1931, where I introduced hirrt
to Jesse Sweetser. After discussing 'vhether we should sell
the stock for 1viarshall, Sweetser and I decided that we would
not: first, because it was not a New York Stock Exchange se- .
cnrity, and secondly because it was in a different name than
that by which I knew Marshall.
At this decision, ~Iarshall made no comment, casually asking me the names of unlisted security houses. I gave him the
names of several houses, including that of Steindler & Preller.
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J\farshall stated that he knew the names of several houses
'vhich would transfer the stock and l-eft my office. Since that
time, I have· not seen him.
On the afternoon l\1onday, August 24, 1931, before three
o'clock Percival J. Steindler telephoned me about th-e man
and I told him ·an that I knew, as set forth above.
(Signed)

FRANir A. BACH.

page 36 }

Subscribed and sworn to before me, a Notary
Public, in and for said County and State, this 5th
day of December, 1931.
(Signed) DAVID EICHORN,
Notary Public, Kings County.
Reg. #2081 Clerk's #73
Certificate filed in N. Y. County.
Reg. #2E200 Clerk's #306."
"State of Ne'v York:
County of Ne'v York, ss:
FRAN!{ BAcCH, being duly sworn, deposes-and says:
That any Ht.atement or affidavit which the Virginia Public
Service Co. may have as to the time during the day of Au~ust 24th, 1931, that he had his conversation with Percival J.
Steindler is incorrect if it states that his conversation with
~aid Steindler was prior to three o'clock in the afternoon.
That the affidavit or statement which the Virginia Pub1ic
Service Company's attorneys obtained from deponent wa~
prepared by such attorneys and signed by deponent without
his paying any particular attention to tp.at portion of his
statement of affidavit.
1~hat deponent is positive that his conversation with said
Steindler took place from deponent's residence on August
· 24th,. 1931, at the Hotel W aylin in the CHy of New York,
and such conversation did not take place until the late afternoon or evening of the 24th day of August, 1931. That deponent could not have had his conversation with said Steindler
earlier because he remained at his place of business until some
time after the close of the market, namely, three o'clock in
the afternoon of the 24th day of August, 1931. That deponent
on the day in question was associated with Shields & Co. and
had just taken his position there and had not notified said
Steindler of his change of address. That said ·Steindler kne'v
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deponent's residence but did not know until his
conversation of the 24th day of August, 193!, of deponent's new association with Shields-& Company.
That deponent furthermore has a distinct recollection that
the conversation which he had with Steindler on said last
mentioned t3ate was at his home and not at his office. .

page 37

~

(Signed) FRANK A. BACH.
~worn

to before me this 4th day of May, 1932.
(Signed)

EVELYN V~ SWARTZ,

EVELYN V. SWARTZ,
Notary Public.
Bronx Co. Clk 's No. 223 Reg. No. 270 S 33
N. Y. Co. Clk's No. 1401, Reg. l~o. 3892
Kings Co. Clk's No ..... Reg. No.....
Term expires March 30, 1933. ''
It" is further stipulated that the annexed pamphlets, copies
of ''Rules for Delivery of Securities'' of the New York Curb
Exchange, dated Febr1iary 15, 1930, and "Rules for Delivery
of Securities" of the New York Stock Exchange, dated January l 5, 1931, n1ay be considered as evidence herein so far
as pertinent portions thereof may be read in by counsel for
either party, subject to objection by either party only as to
n1ateriality or relevancy of such portions.
It is further stipulated that both the State of ;virginia and
the State of New York have adopted the Uniform Stock
Transfer Act, the N e'v York Act being known as Article 6,
of Personal Property Law; Chapter 600 of the Laws of 1913,
effective September I, 1913; the Virginia Act being first enacted by Acts, 1924, chapter 482, page 766, and being found in
v,.irginia Code, 1930, Section 3848 (2) to (26) ; and that if
the Law of the State of New York be controlling as to any
questions raised by the issues in the case, the same may be
proved at the trial bv references to the applicable statutes
and decisions.
"'
It is further stipulated that the plaintiffs, if
page 38 ~ called as witnesses on rebuttal, would testify that
they had no knowledge· or means of knowleg~ of
any facts recited above relating to the transfer of stocks from
the name of the intervenors to the name of Fred Kayser.
It is further stipulated that the official sheets of the National Association Daily Service may be considered as evi-
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dence of th~ market value of the stock, so far as the same may
be material and relevant; subject to the rights of defendants
or intervenors to offer such other evidence of value as they
may desire, subject in turn to any legal objection on the part
of the plaintiffs. .
VIR.GJNIA PUBLIC SERVICE COMPANY,
Defendant.
By LEO P. HARLOW,
MARSHALL H. LYNN,
PERCY G. DIXON and
WILLIAM H. HUMPHRIES, Intervenors,
LEO P. HARLOW,
By 1\URSH.A.LL H. LYNN,
PERC:WAL J. STEINDLER,
.ARNOLD H. GODSOL and
FRED W. PRELLER, Complainants, .
By CHRISTOPHER B. GARNETT, Attorney.

NOTIOE TO TAKE DEPOSITIONS.
To Virginia Public Service Company, Percy G. Dixon and
·
William H. Humphries:
Take notice that on W edn.esday, the 13th day of January,
1932, at the office of Steindler and Preller, 11 Broadway, in
the City of New York, New York, between the hours of ten
o'clock A. M., and six o'clock P. M., of that date, we will
proceed to take the depositions of Percival J . .Steindler, Fred
W. Preller and others to be read in evidence in our behalf
in the suit in equity in the Circuit Court of the City of Alexandria in which we are plaintiffs and Virginia Pubpage 39 ~ lie .Service Company is defendant and Percy G.
Dixon and William H. Humphries are intervenors; and if, for any cause, the taking of said depositions be
not commenced on that day or if commenced, if they be not
completed on that day, the taking of depositions will be adjourned and continued from time to time at the same .place and
between. the ~ame hours until they are completed.
PERCIVAL J. STEINDLER,
ARNOLD H. GODSOL,
·FRED W. PRELLER,
By- Counsel.
BARBOUR, J(EITH, 1\IcCANDLISH & GARNETT,
Counsel for Percival J. Steindler,
Arnold H. Godsol and Fred W. Preller, Plaintiffs.
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Legal service of the above notice is hereby accepted. this
11th. day of January, 1932•

.LEO P. HARLOW,
By E. W. HOUCHINS,

Sec'y.
Counsel for Virginia Public Service Company
'and Percy G. Dixon and William H.
Humphries..
'-

DEPOSITIONS..
The depositions of Percival J. Steindler, Arnold IL
Godsol and Fred W. Preller, taken before me, Eyelyn V.
Swartz, a notary public in and for the County of New York,
State of New York, pursuant to notice hereto annexed, at
the office of Steindler & Preller, 11 Broadway, in the City of
New York, New York, between the hours of 10 o'clock A. M ..
and 6 .o'clock P. M., to be read in evidence in behalf of plaintiffs in a certain suit pending in the ·Circuit Court in and
for the City of Alexandria wherein Percival J. .Steindler,
·
·
Arnold H. Godsol and Fred W. Preller are plainpage 40 ~ tiffs, 'Tirginia Public Service Company is defendant and Percy G. Dixon and William H. Humpries are intervenors.
·
Present: Plaintiffs in person; Arthur Frank and Christopher B. Garnett, Attorneys for Plaintiffs; Leo P. Harlow,
Attorney for defendant, Virginia Public Service Company
and for the Intervenors, Percy G. Dixon and William R.
Humphries; Edgar T. Higgins of counsel for ,Virginia Public Service Company.
Leo P. Harlow, ·counsel of Intervenors, object to the taking
of these depositions at this time on behalf of said intervenors
because under the Virginia Statutes the depositions as to said
Intervenors are taken perntaturely, to which objection Christopher B. Garnett, counsel for the plaintiffs replies that the
plaintiffs have filed an answer to the intervening petition and
therefore the case of the intervenors has matured so far as
the plaintiffs are concerned. With reference to the maturing
of the intervening petition as to Fred Kayser, the petition
does not ask for any relief against said Fred l{ayser, and he
is not a necessary party to this suit.
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PERCIVAL J. STEINDLER, ·

a witness of lawful age, being first duly sworn, deposes and

says as follows in answer to the following questions by Christopher B. Garnett, attorney for the plaintiffs:

Q. 1\{r. Steindler, state your name, residence and occupation.

.

. .!. Percival J. Steindler; 37 East 64th Street, New York

City; occupation, bond dealer.
, Q. What is your age Y
•
.A. -~orty-one.
Q. Did you participate in the World War, and
pag-e 41 } in what capacity?
·
- A. I was a 1nember of the 105th United States
Infantrv.
Q.. Were. you abroad?
A. I was abroad.
Q. How long have you been engag-ed in your present occupation
A. Thirt-een years.
Q. Please state your experience and the firms or companiee
with which you have been connected and the nature of your
occupation.
A_~ I was originally 'vith Dunham & Co., 43 Exchange Place
. (who have sinc-e ceased business), in their trading department.
Q. What was their business 1
A. Investment securities. I was in their trading department for the last year managing their trading department.
I ]eft there on January 1, 1923, to ·become a .member of the
newly formed firm of Baar &; Company.
Q. State the nature of their business.
A. Their business was bond brokers. On Octo her 1, 1923,
I retired from the finn of Baar & Company and became manager of the trading- departn1ent of the Guardian Detroit Co.
'vhich was then the firm of Keane Higby & Co. which 'vas
merged on the formation of the Guardian Detroit Co. with
the Guardian Detroit Co. in 1925.
Q. "\Vhat was your relationship to the Guardian .Department1
.A. I was manager of the trading department of the Guardian Detroit Co. and the last year of my association 'vas avice-presid-ent.
.
Q. You continued as manager during the last year f
.A. Yes .
. Q. 'Vhat was the nature of the ·business conducted bv the
Guardian Detroit Co. 7
..
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page 42

A. They were dealers and distribu~ors in inv-estment securities and underwritings.
· ·
·
Q. What was the magnitude of their transac-

~

tions!
A. They were a very large organization with offices in various parts of th-e country, employing probably, I ·estimate, one
hundred salesmen, head office in Deroit. I estimate the volume of their transactions at an average of five hundred million dollars a year.
.
. Q. You were located in the City of New York, were you not,
as the manager of their trading department here, is that correct¥
A. Yes.
Q. When did you cease this connection Y
A. I resigned on September 1st, 1930.
Q. When wa-s the firm of ~steindler and Preller formed¥
A. April 15th, 1931.
Q. Who composed the firm .at that .time Y
A. 1\tfr. Preller 3:nd myself.
Q. When did 1\tfr. Godsol join the firm Y
A. On July 1, 1931.
Q. What is the nature of the business that has been conducted by your firm Y •
A. We are dealers and brokers in unlisted securities ..
. Q. Is it you1· custom to purchase unlisted securities for
sale by yourselves Y
A. Yes.
Q. What do you mean by the term ''unlisted securities Y''
A. Broadly, securities not listed on the New York Stock Exchange or the New ·York Curb.
Q. In general, what kind of securities does. your ·firm
handleY
A. We handle principally unlisted bonds and
page 43 ~ preferred stocks of investment caliber.
Q. Do you handle common stocks Y
A. Very little.
Q. That is not usually a part of your business!
A. It has a very small part in it.
Q. ~lr. Steindler, ho'v did you first get in communication
with Fred Kayserf
.
A. Mr. Kayser telephoned me on a 1\{onday Morning, stating that he had been referred to me by Mr. Frank A. Bach,
'vho has been a friend· of mine for a gTeat many years standing·. He stated that he was here from Washington, and that
he had some Virginia Public .Service Preferred stock to dispose of and wanted to ·know whether I could ·sell it for him.
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. Q. That was Monday morning of what date, do you recall?
A. I think it was August 24, 1931.
.
Q. State the rest of the. telephone conversation, if you re~
call it.
·
.
. A. He wanted·to lmo'v if I could dispose of some. Virgini~
Public Service preferred stock for. him and wanted to know
·what .the market was. I told him that the market was approximately par bid, offered at 101. Whereupon he told me
that he had eighty shares of stock and I could take an order
to dispose of it at par for him, and that he would bring the
stock in later in the day.
.
·
Q. How long after this did he arrive f
A. He arrived about two hours later.
Q. What did he have 'vith him Y
A. He had a certificate for fifty shares, and a certifi-cate for
thirty shares of Virginia Public Service preferred stock, registered in his name.
·
Q. Did you examine those certificates t
page 44 } A. I did.
·
Q. What did you find was the con~ition of these
~ertificates?

A.. I found the certificates to be registered in the name of
Fred l{ayser. They had been registered in his name. on the
previous Saturday, August 22nd, 1931.
Q. You found them dated August 22nd, 1931 Y
A. Yes.
· Q. And did you find that the ·registration of the B-ank of .
America was August 22, 1931, also Y
A. Yes. sir.
Q. were the certificates endorsed y
A. The certificates were endorsed by Mr. Kayser?
Q. In blank or not Y
A. In blank.
Q. Did you
any effort to ascertain whether there were
certificates registered with the transfer agent in the name of
Fred Kayser? _
A. Yes, I did.
Q. By what means?
.l1. I l1ad my partner, ~rr. Preller, call the transfer Agent,
The Central Hanover Bank & Trust Company, Transfer Department, stating that we had in our hands certificates of Virginia Public Service 7% preferred stock registered in the
name of Fred l{ayser, dated August 22nd, !931, and Mr.
Preller requested information from them as to whether the~e
were authentic certificates.
Q. What did Mr. Preller report to you 7

make
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; A. He reported to me that they had registered the certificate for 50 shares and the certificate for 30 shares on the
previous Saturday in the name of Fred Kayser, and the certificate numbers correspond to the numbers of
page 45 ~ the certificates which 've had in our possession,
.
the address on the books of the Transfer Agentcorresponded to the address given us by :1\Ir. Kayser.
Q. With this information, what did you do with regard to
these certificates 1
A. With that information, we proceeded to consummate
the transaction with Mr. l{ayser.
Q. You stated, I believe, that Mr. l{ayser had referred to
a Mr. Bach as recommending your firm!
A. Yes.
Q.- Did you make any effort to get in touch with ltlr. Bach!
A. I tried several times during the day to reach Mr. Bach
and was unsuccessful in doing so until I could reach him at
his home at night.
Q. That was after the transaction was closed Y
A. Yes.
Q. IIow did you pay for these certificates?
A. We paid by check for these certificates.
Q. The check of your firm!
A. The check of our firm.
Q. I show you here a check which reads as follows:
"Steindler and Preller, 11 Broadway, New York, August
24, 1931. Pay to the order .of Fred Kayser $7996.80 (in figures and in letters) signed S,teindler and Preller, drawn on
Trust Company of North America, New York, endorsed Fred
Kayser, _and unqer that, endorsement 0. K. Please Cash,
Steindler and Preller, and again endorsed Fred Kayser.''
page 46-l Is this the check that was given by you in settlement of this eighty shares of stockY
A. Yes, that is the check.
Q. What is the history of the cheekY
A. It cleared and was paid by the Trust Company and
charged to our account.

Mr. Garnett: I offer this check in evidence and ask the notary to mark it "Plaintiffs' Exhibit #1".
(Check admitted in evidence, this day, and marked "Plaintiffs' Exhibit #1 ".)
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Q. At what price was this eighty shares of Virginia Public
Service Preferred stock sold to you by l{ayser ¥
A. At par.
Q. That is $8,000. I note that th€ check i~ for $7,996.80.
What is the reason that there was a deduction from $8,000.
A. That is for transfer stamps which were not attached
when 1fr. l{ayser presented them, but were attached by our
bank to the certificates.
Q. And that is the reason why the check is for less than
$8,000.

A. That is correct.
Q. Relate what happened with reference to this check after
you had given it to Fred Kayser.
A. Mr. Kayser asked for the check and the eheck was drawn
to him after we had satisfied ourselves that the certificates
were authentic.
then stated that he was just on here
from a visit from Washington and was on his way to .Saratoga and would like to cash the check, whereupon he first endorsed it. I compared his endorsement with his signature
on the baek of the certificates and you found them to be the
same signature and then added the firm's endorsepage 47 ~ ment with a notation to the bank that they should
cash the check.
·
Q. Before you put this notation to the bank on the check
you compared the signature on the check with the signatures
on the back of the certificates and you found. them to be the
sameY
A. That is correct.
Q. What did you do with the certificates after you had
purchased them¥
A. After we had purchased the certificates, we sent them
to our bank.
Q. What is the name of your bank 1
A. The Trust Company of North Ameriea.
Q. And what was the purpose of tbatf
A. He wanted the stock transferred and then delivered out
by them as we sold it to whoever we sold it to.
.
Q. What did your bank report to you with reference to
t.he transfer?
A. Several days later, our bank reported to us that theJ
had received the certificates back marked ''Transfer
stopped''.
.
Q. Did they make any explanation why there was a stoppag-e of the transfer?
A. Our bank didn't.
Q. Did you have an expl~nation given 1

He
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, A. We had a representative of the National Electric Power
Co. call to see us who informed us that there was some irregularity in the transaction by which Kayser had obtained
the stock.
Q. When did this information come to you Y
.A.. This information mime to us three or four days following the transaction.
Q. Was this the :first information that you had with refer·
ence to any trouble!
page 48 ~ A. That is the :first information we had.
Q. Who returned the certificates to· you f
.lL Our bank.
Q. I show you here certificate #7503 of N'irginia Public
Service Co. 7% preferred stock for 50 shares in the name of
Fred J{ayser, dated August 22nd, 1931, tpe date of the registration of the B-ank of America being August 22nd, 1931,
signed by F. W. King, Vice-President, countersigned by the
Central IIanover Bank & Trust Company. Is this one of the
certificates purchased by you from Fred Kayser?
A. Yes, that is one of the certificates.
Q. I believe you testified that this was endorsed in blankf
A. That is correct, yes.
Q: This certificate seems to be endorsed on its face ''Cancelled in error, Central Hanover Bank & Trust Co.'' Is this
certificate cancelled for transfer?
Objection by 1\fr. Harlow: It seems to me that the central
Hanover & Trust Co. would be the best people to testify to
that.
. Mr. Garnett : I think he can testify if he knows.
A. I think I can answer the question. The stamp of.'' Cancelled in .error'' on the certificates means that in the ordinary
course of busin.ess, this certificate in the name of Fred Kayser had been cancelled prior to issuing a certificate for a like
amount of stock in the name of Steindler and Preller. Central
Hanover Trust Co. having been requested by parties unI{nown to me not to make this transfer, they noted on there
that the stock had ·been cancelled in error.
page 49 ~ Q. If you know, do the perforations which are
evident on this stock indicate that there had been a
cancellation Y
A. There had been, yes.
Q. That is the usual form in which the cancellation of a
certificate is effected, is it not t
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. A. That is correct.
Q. On the back of this certificate I find the endorsement of
the Trust Company of North America, signature of Steindler
and· Preller guaranteed. Is that the bank to- which you sent
the certificates?
A. Yes.
Q. When was this stock submitted by you to your bank?
A. The stock was delivered to our bank on the date on which
we purchased it, August 24th, 1931.
_
Q. I ask the notary to mark for identification this certificate, "Plaintiffs' Exhibit :Jf2" and to file it with the transcript as a part of the records of this case.
(Certificate admitted in evidence this day, marked "Plaintiffs' Exhibit #2".)
Q. I note, Mr. Steindler, two stamps on the reverse side of
this certificate. Are they the stock transfer tax stamps that
you purchased and attached to this certificate?- A. I cannot answer that. We did not purchase them, ourhank affixed them. I presume they are.
Q. The bank affixed those stamps¥
A. I presume they did.
Q. One is a transfer tax stamp of the State of New York
and the other is the U. S.. Transfer Tax stamp Y
A. Yes, sir.
Q. I show you here Certificate No. 7505 of 7%
page 50 ~ preferr~d stock of the Virginia Publi~ Service
Company for thirty shares in the name of Fred
J{ayser which has upon it the same endorsements as in the
case of Certificate No. 7503 marked ''Plaintiffs' Exhibit #2 ''
and about which you have testified. Is this the other certifi_cate of stock which you purchased from Fred KayserY
A. It is.
Q. And what you have testified with reference to the certificate for fifty shares is applicable likewise to this certificate?
A. Yes.
Q. Both of these certificates have the certificate o:f a notary
public and a certificate by the Clerk of the County of Ne'v
York, have they not?
A. Yes, sir, they have.
Q. I offer this certificate in evidence and ask the notary. to
mark the same ''Plaintiffs' Exhibit #3 and file it with records in this case.
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(Certificate admitted in evidence this day, marked ''Plaintiffs' Exhibit #3".)
Q. Did you, through your bank, make demands on the ~Vir
ginia Public Service Company for the transfer, of these eighty
shares of stock f
A. Yes, sit·.
Q. Was that demand refused or not f
A. The demand was refused.

Q. By 1\tfr. Garnett: By agreement of counsel, the copy of
letter dated September 21, 1931, addressed to Virginia Public Service Co. attention of F. W. King, ~Vice President,
signed by Christopher B.· Garnett, is admitted in
page 51 ~ evidence, being a duplicate original of the letter
which was received by 1\{r. F. W. ICing, this letter iri effect calling for the transfer of the eighty shares. I
state to the Court that this is a duplicate original and it is
further stipulated that no transfer of the eighty shares has
taken place and that the same bas been refused by the defendant. I ask the notary to mark this for identification
"Plaintiffs' Exhibit #4" and file the same with the tr-anscript
and the record of this case.
(Letter admitted in evidence this day, marked "Plaintiffs'
Exhibit #4".)
Mr. Le·o. P. Harlow calls the Court's attention to the fact
that the refusal of the Virginia Public Service Company to
transfer this stock was for the reason set out by 1\IIr. Moore,
New York Counsel for the Virginia Public Service Company,
in his letter dated September 4th, 1931, addressed to Col.
Garnett's firm.
By

~f r.

Q~

Garnett:
When did you first learn of the existence of Fred Kay-

ser?
A. When did I first learn of the existence of Fred l{aysor Y
On ~Ionday, August 24th, 1931.
· _Q. That was the date he 'phoned to you f
A. Yes.
Q. When did you first learn of the existence of the Intervenors, Percy G. Dixon and William H. Humphries who had
filed a petition of intervention in this cause.
A. When the n1embers of this firm received a letter fron1
the Clerk of the Court in this case.
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Q. ·you never learned of the existence of these two gentle-

men though until after this suit was instituted?
A. That is correct.
Q. In the intervening petition :filed in behalf of'
Percv G. Dixon and William H. Humphries it is alleged that
ginhi Public Service Company for the transfer of these eighty
shares of stock in the Virginia Pub!ic Service Co. 7% prefei-red. Did you know anything of this prior to the receipt of
this letter that vou refer to from the Clerk Y
A. Did I kno~ that they were the owners 7· No, I did not.
Q. It is further alleged that on the 21st day of August,
1931, the petitioners were by means of false and fraudulent
wiles and schemes pra~ticed upon them by two persons using
the names of James vVallace and (blank) Davies induced to
assign and deliver to said persons their said certificat-es. Had
you ever heard of James Wallace and (blank) Davies bt-·
fore you read this petition 1
A. I never had.
Q. Had you ever heard or been cognizant of any fraudulent
schemes alleg·ed to have been perpetrated by Wallace and
Davies on the petitioners Y
A. I never had.
Q. Did you know at all that they had delivered and assigned
their certificates to either one of these persons 7
.A. I did not.
Q. It is further alleged that t1lese two persons wilfully conspiring and contriving to obtain the stock of the petitioners,
represented to the petitioners that they were authorized by
the Virginia Public Service Company to obtain the participation of stockholders of said company in an alleged pool or
combination for tl1e purchase or trading in of stock
page 53 } of another corporation known as the Perpetual
·Self-Winding Watch C'ompany. Had you ever·
heard or wer-e you at all cognizant of any such representations f
.A. No, sir.
Q. It is further al!eged that these two persons exhibited
to the petitioners a letter purporting: to be signed by the Vice
Pr·esident of the Virginia Public Service Company authorizing said persons to represent the company in handling its
stock. Did you kno'v at the time you purehased this stoek of
any such representations f
.A. I did not.
Q. It is further alleged that the letter was a forgery. Did
you kno'v of anything connected with any letter from the Vice
President of the Virginia Public 'Service Co. to the petitioners f
. :
pag,e 52

~
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A. I did nqt.
Q. It is further alleged in the petition that these sha;res
of stock were in the names of Percy G. Dixon and William H.
Humphries and were transferred by them under circumstances which made the transfer to these two parties larceny.
Did you know of any circumstances connected with the transfer of any stock from Dixon and Humphries to any person~~
A. I did not.
Q. It is alleged that the person presenting Dixon's and
Humphries' certificates for transfer and procuring the issuance of certificates #7503 and 7505 in the name of Fred Kayser was the same person who participated in the fraudulent
procuring of petitioners' certificates under the name of
Davies. Did you know anything of Kayser participating in
any transaction under t~e name of Davies or in the fraudulent scheme set forth in this petition!
A. I did not.
·
Q. It is further alleged that the true name of
page 54 r this man Fred Kayser was neither Davies nor l{ayser, and it was further alleged that he used the
names 1\farshall, Dexter, Muchnic, and Morgan. Were you
acquainted with the fact that this man had used any of these
aliases?
·
A. No, I was not.
Q. It was further alleged tl1at he was one of the most .notorious stock swindlers and ·racketeers in the world. Were
you acquainted with any such facts before you purchased
the stock?
A. I was not.
Q. It is further alleged that at the time the plaintiffs purchased this stock the plaintiffs knew or could have ~nown
that the name of Fred Kayser on said certificates was not
the true name of the person claiming to be the owner thereof..
Did you know that at the time you purchased the stockY
A. I did not.
Q. It is further alleged that the person from whom your
purchase was made was not Fred Kayser. Did you know
that at the time your purchased that stock.
A. I did not.
Q. I believe yon have already stated that you did not know
this party prior to the time that he 'phoned you.
A. I did not know him prior to the time he telephoned.
Q. You stated, I believe, that Mr. Preller 'phoned to the
Transfer Agent and ascertained that the certificates had
been issued by the Transfer Agent the prior Saturday.
A. That is correct..
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Q. And that the address corresponded to the address on .

i •
I

I

the books of the Transfer Agent. Do you remem~
page 55 } ber what that address was f
A. I don't remember it, but it was somewhere in
Washington.
Q. Did you have any conversation with Mr. Kayser at
the time that you made this purchase other than what you
have.related Y
A. Nothing regarding the purchase. I diseussed conditions
in Washington with him, economic conditions and .financial affairs which he seemed to .be fairly well acquainted with, and
the outlook for the balance of the year.

Q. Mr. Garnett: Mr. Harlow, I want to prove by this witness the market value of this stock. Mr. Steindler how does
your :firm secure daily quotations on unlisted stocks and bonds
which are offered for sale and purchase·?
A. We secure them by telephone conversations, by various
advertisements and by a service known as the National Association Daily Service.
Q. That National Association Daily Service is commonly ·
used by brokers to secure the bid and asked prices of unlisted
stocks?
A. Yes, sir.
Q. Do you get that every day?

•

•

*

~

•

4

•

Q. IIave you followed in that service the bid asked quotations on Virg-inia Public Service Oompany 7% preferred stock
since the purchase by you 1
A. Yes, sir.
Q. What has been the general trend o:f that stock?
A. It has continuously declined in common with other securities since the purchase.
Q. What has been the lowest price f
A. To the best of my recollection, seventy.
pa~e 5~ }
Q. Have you in your office now, or in your
hands, a quotation of this service for January
12th, 1932, that is yesterday t
A. ·Yes, sir.
Q. Have you e:xamined that list to see what is the quotation Y
Mr. Harlow: We o·bject to this testimony on the ground
first that it is irrelevant and immaterial, and second, that it
is not in the proper way proving the market. price of this
stock at the present time.
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A. The closing quotation in the service is 76 bid, offered
at BO on that day.
Q. Does that service give the broker 'vho makes the offer t
i
A. Yes, it gives the name of each broker.
Q. I notice in this list under the heading of Virginia Public .Service Company it gives this information:
. Virginia Public Service 7% preferred, in the next column
A. E. Fitkin & Co. N. Y. and in the next column, 75, and in
the next column, 80. What do those terms mean Y
·

.A. That means that A. E. Fitkin & Co. is willing to buy the
stock at 75 and willing to sell the stock at 80.
Q. In the next- item of .Virginia Public Service 7% preferred, I find "Earl A. Miller & Co. N. Y." and in the next
column, 76. What does that mean¥
A.. It means that they will pay 76 for that stock.
Q. In the next item of Virginia Public Service Co. 7% preferred I find "John Nickerson, Inc. New York'' and in the
next colunm, 50 and in the next column, 76, and in the next
column 50, and in the next column, 80. What is the
page 57 ~ meaning of these terms?
.
A. That means that John Nickerson & Co. Inc.
will buy 50 shares at 76 and will sell 50 shares at 80.
Q. Is this service subscribed to by most of the reputable
dealers in securities Y
·
. A. ··Yes, sir.
Q. It is accepted by them as a correct reflection of the
marketY
·
A. Substantially so, with the realization that quotations
vary from the time they are put in until the time that the
service is issued the following day.
Q. Unless the market had varied, then these offers that
are published in this list could be availed of by buyers or
sellers the day that it is published Y
A. That is correct.
Q. Do you know of your own knowledge. what the high price
of this stock was since August 24th, 1931''
. Mr. Harlow: That is objected to because. it is purely opinion evidence and the data on which he would base his opinion
has not been presented .
·
·
A. I have positive knowledge of a transaction, an actual
sale of this stock at 101lf2 since August 24, 1931.
Q. You know that a transaction took place in which the
stock was sold at this priceY
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Mr. Harlow: That is objected to unless the date is proouccd.
· Q. Where was the sale f
·
A. The sale took place as the result of this firm's original
sale of a portion of these eighty shares of stock
page 58~ to the Old Colony Trust Company.
Q. After you had purchased the eighty shares
of stock from J\1r. Fred Kayser did you make a sale of any
portion thereof f
A. Twenty-eight shares.
Q. To whom and at what pri~e t
A. To the First National Old Colony Trust C'ompany of
New York City and Boston.
Q. What was the price 1
A. The price at which it was sold was par and three-quarters.
Q. Could you make delivery of it as a result of the holding
up of this eighty shares.
A. \Ve could not.
Q. What were you forced to do'
A. The first National Old Colony Trust Co. repurchased
the stock to cover our sale to them in the open market and
paid therefor 10llj2 for 25 shares and the other three shares
they can~elled with us.
Q. Did you have to make good the difference in price 1
A. We did have to make good.

J\IIr. Harlow: This is objected to on the ground that it is
not proper evidence of any loss that he has sustained. Objection is further made to t;he testimony of this witness :with
regard to the market price of this stock on the ground th~ t
the data from which he read giving his testimony as to values
is not offered in evidenee.
~1r. Garnett: Mr. Harlow, I will offer in evidence this list
of the National Association Daily Service for Janpage 59 ~ uary 12, 1932, and ask that it be identified by the
notary as. Plaintiffs' Exhibit #5 and that it be
filed with -the transcript and made a part of this case.

(List admitted in evidence this day marked "Plaintiffs'
Exhibit #5''.)
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By Mr. Harlow (Percival J. Steindler):
,
Q. Mr. Steindler, you stated that you had contracted to sell
a certain number of these shares to the First National Old
Colony Corporation. When did you· contract to sell those?
A. We contracted to sell those shares on, I believe, the
afternoon on which we purchased the stock from lVIr. Kayser.
Q. How did you come to know that they were in the market
for this. stock?
A. Why, as brokers and dealers it is our business to locate
buyers and sellers of unlisted securities. It may have been
an advertisement of their's or it may have been from something in our records in previous transactions or it may have
been from this National Association service.
- Q. Yon say that as a result of your inability to deliver this
stock that this company had to buy equivalent shares in the
open market?
A. That is correct.
Q. Have you any written record showing the amount that
they paid for this stock f
A. ·Yes, sir.
Q. Will you produce tlris written record 1
A. ·Yes, sir.
Q. Do you know what they billed you forY
page 60 } A. As I recollect it. 101¥2 for 25 shares.
Q. VVhat price had ~ou contracted to sell this
stock for!
A. We contracted to sell this stock at par and three-quarters.
Q. And your firm was required: to pa.y them the difference
which amounted to approximately how much?
A. $18.75.
Q. Can you give us the best description that you can now
recollect of this man Kayser!
A. As to his appearance f
Q. Physical, yes.
A. He was rather short, stocky, smoothshaven, prosperour
looking, brown hair, I should think he \veighed in the 'neighborhood of 170 pounds.
Q. Did he have any particular racial characteristicsf
A. Yes. I should think if I had to describe it I .would say,
that my opinion was that he was a Hebrew. Not marked, but
that would be my opinion.
Q. Do you recall any particular idiosyncrasies he might
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, have had, such as carrying canes, or smoking a particular
brand of cigarettes 1
.
A. I cannot answer about the cigarettes, I paid no attention ·
to that. I don't know that he carried a cane, although it is my
impression that he did. I rather think he did.
Q. Do you remember whether he wore glasses or not f
A. I will answer that this way. A photograph was shown
me for identi:fieation ·by Pinkerton agents shortly thereafter
and it was the opposite of what was the case when he was in
this office. In other words, if the photograph
page 61 } ·showed glasses, he did not wear them, and if it
did not show glasses, then he did wear them.
·
Q. Beyond that diffe~ence, the photograph showed you by
them was his picture f
A. I readily identified it as being the same man.
Q. Is this the picture Qr the same picture that was shown
to you by the Pinkerton representative 7
·
A. Yes, tl1at is.
l\1r. Garnett: I have not made any objection to this point,
but I shall object to the production of evidence ·subsequent
to the purchase of this stock.
1\fr. Harlow: I would like to have this picture marked for
identification as Intervenors' # 1, and have the record note
that it was identified by Mr. Steindler as being the man who
~old him this stocK under ·the :name of l{ayser.
Mr. Garnett: I object to the production of this for any
purpose. It does not seem necessary. Any testimony a8 to
1\f.r. Steindler or any information that he received with reference to this man subsequent to the purchase of this stock is
immaterial and irrelevant, because whether Steindler and
Preller is entitled to the transfer is on the facts at the time
of the purchase of the .stock.
Mr. Harlow: I concur.
})age 62 ~ Q. Mr. Steindler, by reason of your long expe.
rience in this business, you are familiar, I presume
with the customs and requirements prevalent in New York
City regarding the transfer of stocks and bonds Y
.A. Yes. I Will qualify that by sayin~ that my experience
has never been in any 'vay connected With the technical part
of the business cashering or actual transactions of st9cks.
Q. Can you tell us the rules of the New York Curb Exchange, for instance, with regard to the guaranteeing of signatures on the transfer of stocks?
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A. The rules of t.he New York Curb Exchange! No, I cannot.
: Q. Can you tell us the rules of the New York Stock Exchange regarding this matterY
A. I cannot.
Q. What is the custom regarding this matter among dealers in unlisted securities in the City of New York.
· A. The customs is in transacting business with individuals·
to feel sure that the person disposing of a particular security
is the rightful owner of it.
Q~ What steps are customarily taken among dealers in unlisted securities· to secure this result which you have spoken
of?
.
,
·
A. The identification of the seller.
Q. And how is it customary to identify the seller Y
A. It is customary to identify the seller by either an introduction of a guarantee of sig1;1ature.
Q. Which did you consider sufficient in this particular instance?
A. In this particular instance I regarded an introduction
as sufficient.
Q. Was the introduction in writingY
pa_ge_ 63 ~ A. No, sir, it was not.
Q. How soon after this man presented himself
did you get in touch 'vith Mr. Bach
A. Why I had endeavored to get in touch with !~Ir~ Bach
before Mr. Kayser presented himself.
Q. That was in response to the telephone call from K~y
ser advising you thatA. He had been referred to me by Mr. Bach.
. Q. Can you recall approximately what time of the day it
was when you first attempted to get in touch with 1\fr. Bach 1
A. Yes, I should say it was between 10:30 and 11 :00 o'clock
in .the morning.
Q. You were advised that he was outY
A. No, I was not. I called up the firm that he had been
'vith and was advised that he was not there. I then called up
his residence and was advised that he was not in. I next
called his residence at nig·ht, if I remember correctly, and located him. That was after the sale. I' ascertained during the
day that he had changed his connection and found his new connection and called him up at his office later in the afternoon.
That came about in this way: A mutual friend of ours telephoned me and I mentioned to him that I had been trying to
locate Bach. and he s·aid he was no longer with that firm, but
was with Shields & Co .• whereupon I located him late in the
afternoon, as I recall it now.
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Q. What w~.s the name of the firm you first telephoned Y
A. D. M. Collins & Co., members of the New York Stock
Exchange.
. Q. And did you ask them when you were advis-ed that he
was no longer with him where he was at that timet
page 64 } A. Yes, I did. They didn't know.
Q. And after. receiving that information, it was
later in the aft-ernoon that you wer-e adviseq by this mutual
friend where he was, and where you eventually found him 7
. .A. That is c.orrect. I can give you the name of the gentlemen who is also down in_ Wall ~Street, Mr. James B. Cunningham of Frank G. Masterson & Co.
Q. Approximately about what time did you talk to Mr. Cunningham?
A. 1\{r. Cunningham telephoned me for a quotation on some
security, I should say sometime around three o'clock in the
afternoon. I gave him the quotation and told him that I had
been trying to locat-e !'Ir. Bach and wondered wheth~r he
·
knew where I could reach him and he told me.
Q. At that time you had already completed the purchase of
the stock from Kayser f
1\fr. Garnett: While I have not objected to this· evidence Mr.
Steindler has been giving, I do take the position that anything
that took place aft-er the sale is irrelevant and immaterial
because the validity of th-e sale and the right of the transfer
is fo be determined by the facts and circumstances as they existed at the time of the sale.
Q. (By ~Ir. Harlow) Mr. Steindler, when I{ayser presented
these certificates to you and you bought them from him, will
you tell us just what appeared on the back of the certificates
at that time.
·

(Witness is noW. examining Certificat-e #7503 for fifty
shares.)
.Page 65 }

A. All that appeared on it was the signature of
Fred Kayser, the signature of Clara L. Huntington and the signature guaranteed by Clara L. Huntington,
Notary Public, New York County, Clerk's #436, Register's
No. 2H635, Commission expires J\farch 30, 1932, and it was
endorsed in blank.
.
Q. That was all that was on the certificate at that time.
A. That is correct.
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Q. And the same condition existed with regard to certifica:te
No. 7505 for 30 shares 'vhich I now show you!
A. That is correct.
Q. In whose handwriting are the words Steindler and
Preller, 11 Broadway, N. Y. C.
A. I cannot tell you that. I presume it· is a clerk of the
Trust Company of North America.
Q. Beyond attempting to get in touch with Mr. Bach you
took no further action in connection with this matter before
accepting the certificates and giving Kayser his check for it Y
A.- Yes, we telephoned the Central Hanover Bank.
Q. Yes, as testified to in your direct examination Y
A. That is correct.
. Q. What was your object, Mr. .Steindler, in calling or attempting to get in touch with Mr. Bach Y
A. My obj~ct in attempting to get in touch with Mr. Bach
was to simply verify Mr. Kayser's standing and the fact that
Mr. Bach had referred him to us.
Q. But you also intended if you had gotten in touch with
Mr. Bach to verify Mr. Kayser's identity1
A. I accepted his identity. I called Mr. Bach as an ordinary gesture as much to thank him for referring
page 66 ~ Mr. l{ayser to me as anything else.
Q. And you were entirely satisfied with the identity of Mr. Kayser!
A. Entirely.
J\{r. Garnett: I think your intervening petition admits that
he was the same man who secured the former certificates
from the intervenors.
Q. (By Mr. Harlow) Mr. Steindler, in your direct examination yQu stated that you telephoned the transfer agent and
verified the address which Mr. l{ayser had given you as being his Washington address.
A. Yes, sir.
Q. Did you ever make any investigation to find out whether
there was any such address in the City of Washington t
A. We did make an investigation when we first learned there
was something wrong 'vith the transaction. "\Ve attempted to
get in touch with him by long distance telephone to Washington, and after a great deal of effort, we learned that there
was no such address.

Mr. Garnett: This is subject to the same objection I made
before, 1\fr. Harlow.
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Q. (By ~Ir. Harlow) Then you did know at least something
about the mixup in connection with this stock before you received the order of publication in this cas~.
A. We knew we could not transfer the stock.
Q. Weren't you told the reason why by the transfer company?
A. No. Simply that the Virginia Public Service Co. onjected to the transfer.
•)
Q. Weren't you advised by the transfer agent that they had
a stop order 1
A. Yes.
. Q. And did they not advise you why there was a
page 67 ~ stop order?
A. No.
.
' Q. Do you remember the name of the individual with whom
you had the conversation at the Transfer Agent's office?
A. I did not have the conversation. My partner, Mr.
Preller, had the conversation.
~r. Garnett: It is understood of course that both the ques..
tions and answers are subject to the same objection, being irrelevant and imma-terial because they relate to facts and circumstances after the sale had been accomplished.

A. There had been no talk between this office and the transfer agent insofar as I know relative to the reasons or the fact
that the transfer had been stopped. That conversatjon took
place entirely behveen our representative the Trust Co. of
North America and the transfer agent.
Q. Is it customary in your office to pay for stock before it
clears.
A. Why we don't do enough of that sort of business to have
any custom. Our business is done, 99-%% of it is done with
individual dealers and brokers in the .Street and must be paid
upon receipt of the securities as soon as it is ascertained that
they are proper securities to pay for.
Q. And these brokers are all personally known to you?
A. They are all known to us~
Q. What is the practice of your office regarding the payment
for stock bought ftom strangers before. that stock clears f
·
A. We have no practice because we do very litpage 68 ~ tle of it. We do not buy securities from strangers
we. don't know anything about.
Q. Wasn't Kayser a stranger to you?
A. He was a stranger but he came to us recommended by
a friend of a great many years standing who was also a member of a large New York Stock Exchange firm.
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: Q. Beyond Mr. Kayser's mer.e statement that he had been
recommended to you by Mr. Bach you had no further information concerning. this recommendation until afte;r you had
bought this stock and paid for it.
. A.. No, sir, other than the natural fact that he could not have
dreamed of the name of 1\{r. Bach and connected it with my
name if Mr. Bach bad not refered him to us.
Q. I believe you stated that in the afternoon you finally ascertained the nam·e of the :firm with which Mr. Bach was connected and you ·'phoned him there at that :firm, and what result did you get f
. _ A ... I learned that Mr. Bach had sent him down.
Q. What time was that, do you recallY
A. Sometime in the afternoon to the best of my recollection
between 4:30 and 5 :00 o'clock, possibly between four and :five
o'clock.
. Q. What else did you learn from Bach about Kayser 1
A. I learned that he had transacted a great deal of husiness
with the firm of which Mr. Bach had been a partner, J. F ..
· Troustine & Co. He had been a very heavy trader in tp.eir
office.
·

1vfr. Garnett: Same objection.
Q. Did Mr. Bach say anything to you about Kayser having attempted to sell this stock to his :firm f
page 69. ~ A. No, he did·not. He simply said that he had
.
referred him to us. They did not handle unlisted

securities.
Q. In this transaction, Mr. Steindler, did yon purchase any.
other stoclr besides that of the Virginia Public Service Co..
7% preferred from this man Kayser Y
A. Yes, sir, I did.
Q. What was the name of that stock f
A. The stock of the Beneficial Industrial Loan Co.
Q. Did that transaction go through f
A. A portion of it went through and a portion of it we had
· difficulty with.
Q. ~y was a portion of it held up f

By Mr. Garnett:
Q. Was this transaction that you refer to now transactecl
at the same time or subsequent to this transaction f
A. Subsequent.
- . Q.. What time¥
- A. This transaction took place at. 2 :30 in the afternoon.
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Q. After the sale of the .Virginia Public Service Co. stock f
- A. Yes.
·
1\tir. Garnett: I mov-e to exclude all the evidence of the
second transaction because of the fact that it has no bearing
whatever upon the original transaction, namely the sale of the
Virginia Public Service Co. 7% preferred stock.
(By ~Ir. Harlow)
Q. At what time did th-e Virginia Public Service Co. sale
take placet
A. Behveen about 11 :30 and 12 :00 o'clock A. M.
page 70 ~ Q. And you gave Mr. Kayser your check at that
time¥
A. That is correct.
Q. How long an interview had you had with him at this
time¥
•
A. When he brought the Virginia Public Service Co. stock
· in and 've examined it and telephoned to the transfer agent
and satisfied ourselves as to its genuineness, dr-ew a check for
him, I should say the whole transaction took twenty minutes
or a half hour.
Q. Then he went out and came back Y
A. That is right. While he was here he told me he wanted
to sell this Beneficial Industrial stock and asked me to secure
a quotation for. him a.nd that he would let me kno'v later if
he 'vanted to sell it. H-e telephoned me and I gave him a
quotation and he gav·e us the order to sell it.
Q. And you ·bought some of it outright from him
A. We bought all of it outright from him.
Q. And paid hin1 for a part of it¥
A. That is correct.
Q. And withheld payment on the balance?
A. We withheld payment on a certain amount of stock because it was not what is known as a good delivery, being in
the name of a married 'vmnan. Stock in a married woman's
name is not considered a good delivery. We sent the certificates up to the Trust Company of North America and asked
their opinion on them and they told us that the stock was a
good deli very 'vi th the exception of the certificate which was
in a married woman's name. On that stock 've withheld payment until .it could be transferred. ·
Q~ He never returned after that?
page 71 ~ A. Never returned.
Q. You have never been able to get any trace of
him since!
1
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A. No.
Q. Is not that Beneficial Industrial stock in the same position as the stock of the ,Virginia Public Servi~e Co. the right.ful owners claiming that it was obtained by fraudY
Mr. Garnett: I object on the same grounds and on the additional grounds that it is asking for a legal opinion, and to all
the testimony on the second transaction on the ground that
it is .irrelevant, immaterial and does not affect the validity of
th.e transfer of the Virg·inia Public Service Co. stock, and on
the Virginia Public Service· Co. stock, and on the additional
ground that you are asking· the witness for a legal opinion or
conclusion. He can only testify to facts.
·
A. A portion of the stock there was no trouble with whatsoever, to the best of my knowledge, and believe 100 shares of
it went through as aiJ.y other transaction would be consummated. We delivered the stock, it was accepted, by the people we sold it to, and they paid us and that was the end of it.
The other portion of the stock, transfer was stopped on.
Q. And were you advised why the transfer was stopped¥
A. I learned why. I cannot :;ay that I was advised by anybody in particular, but I learned that there had been substantially the same sort of difficulty as took place in the Virginia Public Service transaction.
Q. Whey Kayser appeared at the Trust Compa:ny of North
.
America, with your check, I believe the bank telepage 72 ~ phoned to you for identification? .
A. That is right.
Q. And you told them that it was 0. K. and that they should
cash the check
A. 1\tlr. Godsol told them, I didn't.
Q. In the course of your conversation with Mr. Bach do
you recall whether or not he made a statement to you that he
had known this man sometime before under the name of
}farshallt
A.. Yes, he did. I asked him to explain what he ~eant,
whereupon he told me that Kayser was now using his wife's
name which was I{ayser, but that he had known him as Marshall. For reasons of his o'vn he was using his wife's name.
Q. And that the name Fred I{ayser then was not his name
but that the last part of it was his wife's name?
A. That is correct.
Q. Mr. Steindler, you stated that a representative of the
National Electric Power Co. called to see you and advised
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you that there had been some irregularity in the transaction.
C'an you recall what was said on this occasion T
A. He did not say that there was any irregularity but called
to ascertain from us our details as to our acquisition of this
stock. When I asked him why, he then inferred that there
had been some irregularity.

RE-DffiECT EXAMINATION.
By Mr. Garnett:
Q. If you know, what is. the relationship between the Na~
tiona! Electrie Power Co. and the ¥irginia Public Service
Co.?
A. The National Electric Power Co. is the holding company
which owns the· common stock control of the Virpage 73 ~ ginia Public Service Co.
·
Q. Not waiving any objection that I have made I
want to make clear one thing in the record that does not appear to me to be clear upon cross-examination. Did yon state
Mr. Steindler, _that Mr. Bach informed you that he had sent ·
],red Kayser to you T
A. Yes, sir.
Q. And I believe you stated on cross-examination that he
had told you that I{ayser was now using his wife's name?
A. Yes. .
Q. Did he inform you of this after this sale had taken place?
A. Yes, sir.
Q. Vvas there any eircumstance attending the sale of this
stock to you by Fred Kayser which aroused in the least your
suspicions?
A. None at all.
Q. Mr. Steindler, in your direct testimony, you testified to
the fact that you had sold twenty-eight shares o£ Virginia
Public Service Co. 7% preferred by expecting to make delivery out of the eighty shares which you .purchased from Kayser and that subsequently the First National Old Colony Trust
Co. to whom you had sold it had to goi out and purchase these .
twenty-~ight shares and that twenty-five of them were purchased at 10llf2. I show you here a statement from the First
National Old Colony Trust Co. dated :September 4th, 1931,
account rendered to Steindler and Preller, which purports to
show that the First National Old Colony Trust Oo. sold to
you on that date twenty-five shares of Virginia Public Service
Co. 7% preferred, at 1.01%. Will you identify that as the bill
that was rendered Y
A. Yes, sir, I do.
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page 74 ~

Mr. Garnett: I direct you to file this with your
depositions and will ask the notary to mark it
''Pla,inti:ffs' Exhibit #6".
PEROIVAL J. STEINDLER.

Sworn to before me this 26th day- of January, 1932.
EVELYN V. SWAR.TZ,
Notary Public.
.Bronx Co. Clk 's No. 223, Reg. No. 270833
N. Y. Co. ·01k's No. 1481, Reg. No. 3~8892
Kings Co. Clk's No.
Reg. No.
Term expires March 30, 1933.
ARNOLD H. GOD80L,
a witness of lawful age, being first duly s'vorn, deposes and
says as follows in answer to the following questions by Christopher B. Garnett, Attorney for the Plaintiffs:

Q.
.A..
firm
Q.
.A..
Q.

State your name, age and occupation.
Arnold H. Godsol, age 38, occupation, partner in the
of .Steindler and Preller.
Are you a veteran of the World War¥
Yes.
What was your experience in the World WarY
A. I was a non-commissioned officer in France.
Q. How long have you b~en connected with the firm of
Steindler and Preller ¥
A. 1Since July 1, 1931.
.
Q. What was your previous business experience before that,
in general?
A. I had been previously manager of a fifth Avenue J e'velry concern.
Q. Then your Investment ·experience began with yo nr connection with this firm f
. A. Yes, excepting for my own personal investments.
·
.
Q. Were you in the office on the day on which Mr.
page 75 ~ Fred Kayser came to interview Mr. Steindler with
reference to the sale of the eighty shares of Virginia Public Service Go. preferred stock which is the subject
of this snit Y
.A.• Yes.
Q. VVhat occurred?
A. Relating my own connection with the whole affair?.

"
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Q. Anything that you heard in connection with that transfer.
A. ~1:r. Steindler came into my office and handed me the
stock certificates covering eighty shares of :virginia Public
Service Co. 7% preferred stock and asked me to draw a check
for a certain amount of money which I did, and subsequently
the Trust C'ompany of North America telephoned. I took the
call and they asked me wheth-er it was alright to pay out the
money against that check. I asked Mr . .Steindler wheth~r it
'vas 0. K. and he said ''Yes''.
Q. That was all the experience you had with the. transactionf
A. Excepting to tell the Trust Company to call for the stock
certificates to put in our loan account and they did that.
Q. You had nothing to do with the transfer from Mr. Kayser to the firm of Steindler and Preller?
A. I knew nothi11g about it.
Q. Have you read the petition which had been filed in this
case by the intervenors Percy G. Dixon and William H. Humphries?
A. I saw it at Mr. Frank's office·.
Q. There are certain allegations in there with reference to
the fraud alleged to have been perpetrated upon Dixon and
Humphries by which they were induced to endorse their stock
and transfer it to a person who was known to them as Davies.
When did you first learn about the allegations in
page 76 } this petition?
A. I believe when I saw the petition in Mr.
Frank's office.
Q. Had you ever l1eard of James Wallace or Davies, referred to in that petition?
A. Never.
.
Q. Had. you ever heard of the two petitioners, Percy G.
Dixon and William H. Humphries Y
A. Never.
Q. IIad you ever heard of any circumstances related in
that petition by 'vhich it is claimed that Wallace and Davies
obtained this stock under circumstances which amounted to
larceny?
.A. No.
Q. And the· first information which you ascertained with
r-eg·ard to these facts was derived from this petition or from
hearing it read?
A. Yes.
Q. Had you ever heard of F·red Kayser before he can1c
into your office Y
.
.
•
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Q. Had you ever heard of any aliases that he had such as
Morgan, Dexter, Marshall and Muchnic, as alleged in the petitionY
A. No, I had never heard of l{ayser at all.
Q. And you knew nothing about any of the circumstances
related in the petition by which these two petitioners were
induced to part with this stock1
A-. No.
By 1\{r. Arthur Frank:
Q. Mr. Godsol, several days after the 24th day of August,
1931 did you have occasion to go to the office of the Trust
Company of North America, converning the Virginia Public Service stockY
A. ·Yes.
page 77 } Q. Did you see the stock there!
A. ·Yes.
Q. Is this the stock that you saw there? (showing the witness "Plaintiffs' Exhibits #2 and #3".)
A. Yes, these are the certificates.
Q. At the time that you were there did you see the bank
guaranty stamped on the reverse side of the two certificates¥
A. Yes.
Q. In what condition were those bank guaranty stamps
when you saw them Y
·A. They were the usual signature guaranty that banks or
stock exchange houses put on stock certificates and they said
simply ''Signature Guaranteed, Trust Company of North
America", with the signature of one of the officers of the Trust
Company of North America appended.
Q. The typewritten portion of such guaranteed signature
of ·the Steindler and Preller 'vas inserted after that time
when you were there Y
A. When I asked the bank to deliver to me the certificates
they did not want to do so with their signature guaranty on
them, since the transfer agent had refused transfer. I asked
them whether they would object to g·uaranteeing our signature
and they agreed to do tl1at. Therefore they inserted ''of
Steindler and Preller" making the guaranty apply only to
our own signature.
Q. When you visited there it was after the notice of stoppage had apparently come to the Trust Company of North
A1nerica?
·
A. Yes, the certificates had been returned to them by the
Central Hanover Bank & Trust Co.
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Q. There was no limitation with regard to the
page 78 } guaranty when it was originally submitted to the
transfer agent, was there, if you knowf
A. I know that there was not.
Q. You mean to say by that that'the w.rods "of Steindler
and Preller", were subsequently added by the Trust Company
of North America?
A. Yes.
CROSS EXAMINATION.

I
\
!

.

By Mr. IIarlow:
Q. Did you take these certificates over to the bank originally and ask them to send them through for you 7
A. Either we sent a boy to the bank with them or they sent
over for them, probably the latter.
Q. And you didn't see the certificates at that time when they
left your office
A·. After they left our office I didn't see them until I asked
the bank for them. I saw them when they left our office.
Q. And what was on the ~ertificates at that time if you
know?
.A. There was 1\tir. Kayser's signature, the notary's signature, the signature guaranteed by the notary, and the signature guaranteed by ourselves which I myself put on it..
Q. You mean the signature of .Steindler and Preller you
guara:Q.teed ¥
A. Yes. It is necessary to do that before the bank will do
it. We :were guaranteeing the signature of Fred Kayser and
whatever signatures preceded it.
Q. And that is all that was on when it left your office to g-o
to the Central Hanover Bank & Trust Co.Y
A. When it left for the Trust Company of N ortl1 Ameri~a.
Q. And it was going to the Trust Company of North
..A.merica to enable them to send it to the Central Hanover
Bank & Trust Co., the transfer agent of the Virpage 79 } ginia Public Service Co. to transfer these shares
and issue new ones as you directed 7
A. Yes.
Q. When this stock was pur~hased by your firm from Kayser, on those certificates were Kayser's name and the name
of Steindler and Preller filled in and the signature and the
guaranty of the notary public!
A. I don't know whether the name of Steindler and Preller
was filled in there when I saw it.
Q. Have you a clear recollection of seeing these certi:fi-

~~-----
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cates in the office herehy before they were sent to your bank 1
A.. Yes, I recall that.
Q. And your recollection is that with the exception of this
printed filling in of Steindler and Preller and possibly the
date, that the only other things on there were the signature
of Kayser and the signature of the _notary and the guaranty ·
of the notary, is that right!

A. Yes.
Q. When you sent that stock down to the bank your firm
put its guaranty of signature on it Y
A. Yes.
Q. And was th-ere any request made to the Trust Company
of North .America as to the guaranteeing of signatures t
A. No, that is automatic.
.Q. tlust a matter of routinef
A. Yes.
.
Q. Do you know whether in the routine that you speak of
that this bank intended to g'lut.ranty both the signature of Kayser and ·Steindler and Preller or only the signature of
Steindler and PrellerY
A. I don't know.
page 80 ~ Q. You stated on direet examination that Mr..
Steindler handed the certificate·s and requested you
to draw a check, you mean to the order of Kayer, which you
did?

A. Yes.
Q. And after Mr. Kayser had presumably taken this check
to the bank to be cashed the banlc called you up and asked if
it was alt·ight to cash the check for liim t
A. Yes.

RE-DIRECT EXAMINATION..
By Mr. Franl{:
· Q. Was the signature guaranty of the bank that appeared
on there before the restriction the usual form of guaranty
and is it accepted for transfer in the State of New York!
Mr. Harlow: That is objected to, unless he has personal
·
.

kno~ledgeY

Q. I ask him if he knows f
A. From subsequent experience I know that that is the
usual form of signature guaranty.
ARNOLD H. GODSOI.J.

'

I
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Sworn to befor.e me this 26th day of January, 1932.
EVELYN V. SWARTZ,
Notary Public.
Bronx Co. Qlk's No. 229·, Reg. No. 270833
N. Y. Clk's No. 1401 Reg. No. 38892
Kings Co. Clk 's No.
Reg. No.
Term expires :Niarch 30, 1933.
FR-ED W. PRELLER,
a witness of lawful.age, being first duly sworn, deposes and
says as follows in answer to the· following questions by Christopher B. Garnett, Attorney for the Plaintiffs.
Q. State your name, age, residence and occupation.
A. Fred W. Preller, 31 years, Queens, Long Island, Investment Securites.
page 81 ~ Q. You are. a member of the firm of St~indJer
and Preller since its inception?
A. Yes.
Q. What was your previo~s connection in the investment
businessf
A. Previous houses I worked for 7
Q. Yes.
A. Stone & vVebster & Blodgett, from 1916 to 1927; Kissel,
Kinnieutt & Co. up to the time I join-ed Mr. Steindler here.
Q. vVere you in the office when l.Vlr. Fred Kayser offered
Mr. Steindler the eighty shares of N'irginia Publie Service Co.
which is the subject of this suit?
A. I was in the office at the other side of the desk when he
called up. I didn't talk to him.
.
Q. Were you there when he came in 7
A. Yes, I was in th-e office. I wa.s introduced to ~1:r. Kayser
just shortly after ~Ir. Steindler had first discussed with him
about the stock.
Q. What inquiry did you make with reference to these certificates T
A. I was asked by 1\ir. .Steindler who handed me the certifi~
cates to call up the Central Hanover Bank, Transfer Department, which is the usual thing, to check and see whether
the certificates were authentic. I noticed that they were
transferred a few days before.
Q. Did you call up the Central Hanover Bank, Transfer
Department?
A. Yes.
Q. What information did you ·receive 1
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A. In answer to my questions 1 Well I gave him the
amounts and numbers of the :virginia Public Service certificates in the name of Kayser, and asked him whether or not
those ·were authentic. I held the wire and he came
page 82 ~ back very quickly and said he had a record of
that and gave me l{ayser's address in Washington
which corresponded with the address he gave us.
Q. Did the numbers of the two certificates correspond to
the numbers that the transfer agent had Y
A. Yes, they had a complete record of the issuance of the
stock.
Q. Did the date correspond 7
A. Everything.
Q. And the number of shares corresponded Y
A. Yes.
Q. And the name corresponded¥
A. That is right.
Q. And the residence which was given to you by the transfer agent corresponded to the residence given you by Kayser?
A. Yes.
Q. Do you remember what that address wasT
A. I have forgotten the address but it is in Washington.
Q. Did you give this information to Mr. SteindlerY
A.·Yes.
Q. Was that the extent of your connection 'vith this transaction?
A. That is all.
Q. The intervenors, Percy G. Dixon and William H. Hnn1phries have filed in this cause a petition in which they state
that they were the true and lawful owners of eig·hty shares
of preferred stock of the Virginia Public Service Co. prior
to the 21st day of August, 1931, and in which they further set
out circumstances of which they allege that they were fraudulently induced to endorse these certificates and to transfer
.them to the possession of one Davies mentioned in that petition. When did you first learn of these facts?
page 83 ~ A. The first I heard about it was when I got a
copy of this petition.
Q. Yon never heard any of these facts before Y
A. No.
Q. Had you ever heard of Dixon or Humphries before

A. No.
Q. Had you ever heard of this man Kayser before he came
into your office!
:A.. No.
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Q. Had you ever heard of the alleged forged letter s~t out
jn this petition before you read the petition?
· ·
A. No.
'
Q. Were any of the facts set out in this petition surround·
ing the transfer by Dixon and Humphries known to you be.;
fore you read them in the petition Y
•.,
.A. No.
Q. Had you -ever heard of a man named Davies connected
with any sale of stock 'vhateverY
.A. No.
Q. Had you ever heard of him under the aliases of Marshall, Dexter, Muchnic and Morgan Y
A. No.
Q. Was there any circumstance surrounding the transfer
of this stock which came to your knowledge which made you
suspicious of its transfer, in this office?
A. No, the very fact that the Central Hanover Bank, Transfer Department, had a record of it and gave us that dividend
address showed me it was alrigJ~;t.

page 84}

CROSS EXAMINATION.

By Mr. Harlow:
Q. You say you were introduced to Kayser after Mr.
Steindler had talked to him?
A. Well, naturally, I ain tied up inside. Mr. Kayser came.
in and after the usual formalities Mr. Steindler called me out
and introduced him to me. lVfy discussion with Kayser was
nothing about the stoek transfer at all. Just general conditions and gossip.
Q. Whey you were first introduced, do you know whether
1\Ir. SteindJer had agreed to purchase his stock from him at
that time?
.A. l{ayser told him on the 'phone to get :J. bid for it and
I was the one that got the bid from a banking hous·e in New
York. That was my end of the sale of the stock.
Q. Your firm was not acting as broker in the matter, you
were buying the stock and intended to resell it Y
A. We acted purely as a broker in the thing.
Q. By that do you mean that you did not buy the stock for
your own account?
·
A. We bought the stock against a bid that we had.
Q. Did you have a definite commitment for the sale of the
stock at the time that you ·bought it?
A. Ycs, we did, and yet it developed that the one bid disappeared and we had only sold part of it.

---~-
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--Mr.- -Harlow: I don 't'lrnow but what I am a little confused
in just what transaction occurred here, and would like you to
give me your idea just in what capacity this stock came into
.your· office.
..
.
- A. I don't know whether you understand the over-the-counter business. If \Ve \vere members of the Stock Exchange and
there was a quoted market for a security ~nd a man in a stock
· ·
· exchange procedure says sell for my account at
page 85 ~ a given price, it goes down to the floor o~ t~e~Ex~
chang·e and is execut~d as a street commission order., ln over-the-counter markets; where the stock is unlisted, we specalize in finding markets for ·unlisted securities. We in this case knew that the First National Old Colony
Bank had an order for some stock over there, I have forgotten
the: price;· and they made us a bid so that about two hours
elapsed ~rom the time that 1\fr. l{ayser 4ad asked us to get
to this bid for him and the time when he came in so that
·when he came in with the stock the bid was still there. It developed later .that part of the order had been filled over there
and we sold part of the stock and owned the rest of it.
Q. In other words, you bought it and expected to pay for it
out of your own money and expected to have it transferred
in your own name Y
· A. If we had sold all the stock to the First ~National we
would have delivered the stock as is, but we only sold part of
it which called for the transfer:
Q. Then the remaining shares would have been issued in
your name!
·
A. If we had not sold it. The very next morning we had
some indication that ·there was something wrong and didn't
dare sell it as we didn't want' to get bought in.
Q. You checked up with· the transfer ag·ent, The Central
Hanover Ba~ & Trust Co.,. and found to your satisfaction,
at least, that everything was authentic and you reported that
to 1\'Ir...Steindler, and what did he do, if you know personally Y
A. That was my connection with the transaction, then there
wa~ the exchang·e of a check which J\!Ir. Godsol had drawn
and Mr. Steindler taking in the stock which I had nothing to
do with.
"· .. ·
Q. This man Kayser was a stranger to you and
page 86 ~ a stranger to Mr. SteindlerY
A. Yes.
Q. What effort, if any, was made by you or Mr. Steindler
to satisfy yourself as to his identity¥
~ · A .. I didn't make any eff-ort myself except telephoning to
the transfer agent. Mr. Steindler made other efforts about
which he can g·~ve you more details.
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. Q. "\Vere you in the office when he tri-ed to reach Mr. Bach f
A. Yes, I hear him put in calls and so on. I am tied up on

the 'phone and would hear only snatches of the conversation.
Q. Would you recall the time of day he tri-ed to reach Mr.
l{ayserY
·
A. I heard him call him th-e first time shortly after he had
talked to Mr. J{ayser. Mr. l{ayser had not reached here y-et
and whether he got him or not I don't remember.
Q. That is all.
RE-DffiECT EXAlVIINATION.
Bv Mr. Garnett:
·Q. Mr. Preller, your firm did purehase this stock and paid
· its own money for it? ·
A .. Yes.
Q. And they had title to the transfer and did request the
transfer?
A. Yes, sir.
~ir. Harnett: Plaintiff's rest with the exception of evidence'
of the sale or market price of the Virginia Public Service Co.
preferred 7% stock.

F. W. PRELLER,
lrnED W. PRELLER.
s,vorn to before me this 26th day of January, 1932.

page

8~}

EVELYN V. SWARTZ,
· Notary Public.
Bronx Co. Clk's No. 223, Reg. No. 270S33
N. Y. Co. Olk's 1401 Reg. No. 3-8892
Kings Co. Olk's No.
Reg. No.
Term expires March 30, 1933.

State of New York,
·County of Ne'v York: ss: To Wit:
I, Evelyn V. Swartz, a Notary Public in and for the C'ounty
of New· York, in the State of New York, do hereby certify
that the foregoing· depositions of Percival J. Steindl-er, Arnold H. Godsol and Fred W. Preller were duly taken, sworn
to and ElUb~ribed before me at the place and time mentioned
therein and in the caption thereto, pursuant to the annexed
notice.
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Given under my hand and official seal this 26th day of Janu·ary, 1932.
EVELYN V. SWARTZ,
Notary Public,
(Seal)
Bronx Co. Clk 's No. 223, Reg. No. 270833
N. Y. Oo. Clk's No. 1401 Reg. No. 38892
Reg. No.
Kings C'o. Clk's No.
Term expires March 30, 1933.
STATE~IENT

OF COSTS CHARGED TO THE
P~AINTIFFtS.

To transcribing and certifying the depositions ( 4
hours) of three witnesses, 135 folios, lOc each
To taking depositions

$15.00
10.00..
$25.00

DEPOSITIONS, T.A.I{EN MONDAY SEPT. 12, 1.932.
The .above-entitled matter came on .for hearing at 10:30
o'clock A.M., before Mr. Justice Walter T. McCarthy, in the
Circuit Court.
·
·
Appearances: On behalf of Plaintiffs: Barbour, Keith, Mc:Candlish & Garnett, by Christopher B-. Garnett and Sydney
R. Prince, Jr., and Arthur Frank, Esq.
page 88 t On behalf of defendant: Leo P. Harlow, and
Marshall H. Lynn.
- PROCEEDINGS.
(Following argun1ent by counsel for tl1e respective parties;
the following further proceedings were had:)
Mr. Garnett: I will call Mr. Frank. .
Mr. Harlow:. The defendant, Virginia Public Service Com-·
pany, objects to the receiving of the testimony of this. witness
at this time, because it comes after the closing of plaintiffs'
case, and after the same has been fully argued to the court;
and because the defendant has not the opportunity of offering any adverse evidence, and because no mention of the testimony or of the facts set out by the testimony has been made
in either the pleadings or the evidence in the case U:f> to the
present time, and they would have had, and did have ample
()pportunity to develop this testimony by the witnesses whose
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depositions have already been taken and by the stipulation
•which has alre.ady been filed in the case, in which stipulation
the plaintiffs were permitted to put in any facts they desired
to submit.
Mr. Garnett: I would like to ask Mr. Harlow if he tiid
not have a written statement fro·m the Pinkerton Detectives
that showed exactly these facts.
Mr. Harlow: That is entirely outside the record. I had a
statement, but it does not show anything about .that at all.
This is the first I ever heard of it.
Whereupon

ARTHUR FRANK,
pp.ge 89} was called as a witness on behalf of the Plaintiffs,
and, having been first duly sworn, testified as follows:
DIRECT EXAMINATION.
By Mr. Garnett:
·
·Q. Mr. Frank, you are an attorney practicing in the City of
New York'
A. I an1.
Q. How long have you been practicing there, sir!
.A.. 25 years.
Q. You are a member of what Bar Association Y
A. New York.
·
. Q. Some question has arisen, 1Ir. Frank, in this case as to
whether the check which was given by .Steindler & Preller to
Fred Kayser, and endorsed by Fred Kayser, being Exhibit
No . .1 with the Plaintiffs' depositions, was shown to .any representative 'of the :Virginia Public Service Company. Will
you state what are the facts Y
A. I saw Judge Moore, counsel for the Virginia Public
Service Company, at the office of .Steindler & Preller within
a 'veek after the 24th of August, 1931, within that particular
week, and discussed 'vith hhn the facts of this case, in the
presence of Steindler and Preller; gave him our various ·writi.ng·s on the subject, among which were Plaintiffs' Exhibit 1,
I believe, attached to the depositions, which constituted the
$7,990-odd checks. He· examined it. He had with him at
that time, I believe, or at a later time, a man who described
himself as a Pinkerton detective.
Q. Did you call his attention to the signature on that checkt
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; A. I saw Judge Moore compare the signature on the reverse side o.f the stock certificate with the reverse side of that•
ch~ck.

Q. ·You saw that yourselff
A. Yes ; and the Pinkerton ·man did likewise.
Pinkerton man mav have been there on a second
occasion. I will not be bound by that; but it was all within
that week.
Q. Did you make a demand for the transfer of this stockY
A .. I did.. I went further than that. I offered to give a
surety company bond to the Virginia Public Service to ·put this
transfer through. I went so far as to communicate with the
American Surety Company on the subject, and Judg·eMoore
advised me that he 'vould not accept it.

page 90

~

:h£r. ·Garnett: The witness is with you.
By Mr. Harlow:
Q. ~fr. Frank, these facts you have just testified about
were known to yo·ur client, J\Ir. Steindler, when he testified in
this caseY
A. Yes, sir.
·. Q. Can you explain, then 1 whey the following questions
were asked him, and he gave the follo,ving answers:
''Q. Th~li, you did at least know something about this mixup in connection with this stock before you received the order of publication in this casey
''A. We knew we could not transfer the stock.
''Q. Weren't you told the reasons why1 by the transfer companyf
"A. No; simply that the Virginia Public Service Company
objected to the transfer.
·
.
''.Q..Weren't. you advised by the transfer agent that they
had a stop order Y

''A. Yes.
·

· ·

page 91

~

· '' Q. And did they not advise you why there was
a stop order f

"A. No.
"Q. Do you remember the name of the individual with
whom you had the conversation at the transfer agent's office 1
''A. I did not have a conversation. My partner, Mr. Preller, had the conversation."
·
Continuing :
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''There had been no t"alk between this office and the traitsfer
agent, in so far as I know, relative to the reasons or the fact
that the transfer had been stopped. That conversation .took
place entirely between our representative, the Trust Company of North America, and t4e transfer agent.''
Can you explain that statement on the part of Mr. Steindler,
in view of tlie facts that you have developed in your testimony
here?
A. Yes, I think I can. Mr. Steindler was in and out of the
room during the interview with Judge Moore, and may not
have been present at the time that the paper was displayed
to him. Furthermore, Judge Moore did not on that occasion,
or on ahy of the oocasions when I talked to him, definitely
preclude himself as to the ground on which he was refusing
the transfer. He never committed himself in that regard
until Mr. Garnett got his reply.
. Q. In y.our direct examination of Mr. Steindler and his
partners, when the depositions were taken in New York, you
never made any mention of this matter, and never brought
it out in his testimony?
· A. I did not.
Q. Why notY
A. Because of the fact that the question did not at that time
seem pertinent, because you had never at any time up until
this afternoon, according to my way of thinking, urged the
· proposition that the~e was any doubt as to the
page 92 ~ identity of these two men. In fact, it was your
examination that brought out the facts of the identity.
Q. vVe had all along been contending on the question of the
genuineness of this power of attorney and the assignment,
had we not?
A. I understood that when you . us·ed the word ''genuineness'' then, and use it now, that you referred to the fact that
that was an alias, and that it was not his true nan1e, but as
to the identity of the individual, I never knew that you made
any question on that subject.
Q. We were talking about the genuineness of the signature.
A. That is right.
Q. And that is what you are attempting to show now by
your testimony, are you not f
·
A. Yes.
Q. And that was the point that was raised in Mr. Moore's
letter?
A. No.
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Q."What was the point raised in his letter?
.
A. As to whether or not we were required to produce Kays.er to identify his signature. That is my interpretation of
the letter.
Q. Why did you not, then, consider that this evidence which
you are now giving was pertinent at that time?
A. Because you did not raise the point, and never had
raised the point. There 'vas never any question that that was
the same man who had been at the Hanover Trust Company
of North America, and who had been at Buena Vista, Virginia.·
Q. Are you certain that Judge Moore ever did call at the
office of Steindler & Preller Y
.A. That is where I saw him.
page 93 }- Q. ·You are sure, it was Judge Moore 7
A. He was so introduced to me.
Q. Did you ever go to Judge Moore's office yourself f
A.. I believe I went there and saw a young man.
Q. Do you remember his name 1
A. If you would call it, I 'vould remember it.
Q. Wa~ it Mr. Hig·gins, or Mr. Porter1
A. I don't believe .so.
Q. Did you carry this check with you on that occasion Y
.A. No; I had nothing with me on that occasion.
Q. Nothing at all.Y
-A. That was the time of the discussion with regard to a
surety con1pany bond.
.
Q. Can you recaU how many people were present when you
went to Mr. Moore's office and had this interviewT
A. Just the young· man and myself, I believe. Preller may
have been along. I 'viii not be certain about that.
Q. Do you remember talking to Judge Moore personally at
that time, and that ~Ir. Porter and Mr. Higgins, of his office,
were there?
A. There must have been twenty conversations in this matter. Whey I say twenty, I mean a great many; and there
was the young man and Moore. Some of them were over the
telephone, and some of them were personally.
Q. Up until this time, nothing has been said about this matter, either in your pleadngs or in your depositions. ·
l\. I think the pleadings and the depositions speak for
theiiJ,selves.
~
pag-e 94

~

Mr. Harlo,v: I think that is all.
Mr. Garnett: I have no further questions ..
(Witness excused.)
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Mr. Harlow: If we deem it essential, if your Honor ,p~ease,
I suppose it is understood that we have the right to submit
additional testimony.
Mr. Garnett: I would make no .objection to that.
Mr. Harlow: I would like to ask the Reporter to write up
just this testimony, and let me have it, so that I can determine whether we want to submit any further evidence, Qr not..
(Whereupon, at 4 :30 o'clock p. m., the· hearing in the aboveentitled matter was concluded.)
·
. (Photostats of Stock Certificates, ·Checks, &c., filed in
Clerk's Office of the Supr~me Court of Appeals. :See MS.)
page 98 ~

NOTICE.
Filed Dec. 19, 1932.

To Leo P. Harlow,
Attorney for Defendant,
Virginia Public Service Company.
Take notice that on :hfonday, December 19, 1932, at 10 A.
J\tf. o1· as soon thereafter as counsel can be heard, I shall, at
Arlington Court House in Chambers, move the said Court or
t],Ie judge thereof in vacation, to incorporate in ·the record
as a part of the evidence the photostatic copy of the receipt
given to the transfer agent, Central Hanover Bank and Trust
Company, by Fred l{ayser for the certificates of stock issued
to said Fred Kayser, said photostatic copy being marked.''F...xhibit with Plaintiffs' Notice'' and annexed hereto and filed
herewith, and, as grounds for said motion, states as follows:
(1) The defendant had in the possession of its own transfer
agent the original receipt for the certificates of .stock in the
handwriting of Fred Kayser, with which to test the genuine.;
ness of the endorsement of Fred 1\::ayser on said certificates.
(2) It was the duty of the defendant to disclose this fact in
the agTeed statement of facts and to produce said ·original.
(3) When counsel for plaintiffs, in their brief argued that
defendant necessarily had possession of such a receipt, the
fact of its existence or poss~ssion as aforesaid was at ~first
vehemently denied in the brief of counsel for the defendant,
Virginia Public Service Company, but at last admitted to
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the Court when confronted with the photostatic copy aforesaid,-furnished- by such transfer agent to plaintiffs' counsel
after the
denial
aforesaid
..
.
. .
~

'

(4) Counsel for Virginia Public Service Company, notwithstanding these facts, has refused to admit the
page 99 ~ receipt in evidence by stipulation.
- (5) The explanation given in the letter of counsel for :Virginia Public Service Company that before said denial, he
was advised by New York counsel for Virginia Public Service
Company that the ''transfer agent had nothing in its files with
which a comparison could be made"~ while absolving counsel from blame, is no excuse for the omission of the fact from
the stipulation of agreed facts.
(6) The possession by the transfer agent of the receipt for
said certificates in the handwriting of Fred Kayser and the
defendant's fail1:1re to incorporate such receipt in the stipulation of agreed facts go to its good faith and its refusal to
·
recognize said tra~sfer.

.

.

CHRISTOPHER B. GARNETT,
Attorney for .Plaintiffs.

ORDER FILING PHOTOSTATIC COPY OF RECEIPT.
Entered Dec. 19, 1932.
This cause, having been heretofore regularly matured and
heard upon the bill of the plaintiffs, the answer of the defendant Virginia Public .Service Company, the intervening
petition of the intervenors Dixon and Humphreys and the
separate answers thereto of the defendant Virginia Public
Service Company and the plaintiffs, and the depositions of
witnesses duly taken by the plaintiffs, and the agreed statement of ev~dence on behalf of defendant ·and intervenors,
and depositions taken in open court, and exhibits, having
been heretofore submitted and argued by counsel both orally
and by briefs filed with the Court, came on again tp.is day
to be heard upon the motion of the plaintiffs to reopen the
cati_se for the purpose of admitting as additional evidence on
·
·
behalf of· plaintiffs a certain photostatic copy of
page 100 ~ a receipt given to the defendants transfer agent
Central Hanover Bank and Trust Company by
Fred Kayser for the certificates of stock issued to Fred Kay-
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ser; and the defendant by counsel admitted that said proffered document was a true copy of a receipt given as afores.aid and waived production of t'he original thereof, but objected to the ·filing of said notice of motion on the grounds
that it set up no facts, but only argument, and was an attempt to put into the record immaterial and incompetent matter, and further objected to the reopening of this cause and
to the admission of said proffered evidence, on the ground.
that same was propt!rly admissible only as a part of plaintiff's case in chief, and that no showing had been made to excuse plaintiff's failure to introduce the same before argument and submission of the cause, and on the ground that
the sam-e was offered at too late a stage of the cause, and on
the ground that the same was immaterial and irrelevant to
any issue in the cause, and on the ground that the same was
'vholly incompetent for the purpose for which it 'vas offered
by the plaintiffs, and on the ground that the plaintiffs motion
to admit the same was made not for the purpose of presenting additional evidence pertinent to t~e issues raised and·
submitted to the Court but for the purpose of inj-ecting into
the record a basis for unjustifiable and improper comments,
aspersions and innuendoes adverse to d-efendant and its counsel;
·
Upon consideration wher-eof, the Court doth order that
this cause be and the same is hereby reopened for the purpose of receiving said evidence, and that the sam-e be and it
is hereby admitted in evidence and made a part of the record
of this cause, marked and identifi-ed by the Court as ''Plaintiff's Exhibit w·ith Motion".
·
page 101}
ception.

To the action of the Court and the entry of this
order defendant by counsel duly noted an exFINAL DEOR.EE.
Entered Feb. 20, 1933.

. This cause came on this day to be again. heard upon the
papers formerly read, and upon the photostatic copy of the
receipt given to the defendant's transfer agent by Fred l{ayser, and filed as ''Plaintiff's Exhibit with 1\fotion", and was
argued by counsel. Upon consid-eration whereof, the Court,
being of opinion that the plaintiffs have established their
right to have the eighty (80) shares of preferred stock, described in their bill, transferred to said plaintiffs on the books
of the defendant, Virginia Public •Service Company, doth
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Adjudge, Order and Decree that the defendant, Virginia Public Service Company, shall transfer said eighty (80) shares
of preferred stock of the defendant to the plaintiffs on th~
books of said Virginia Public Service Company, and shall execute, issue and deliver to the plaintiffs the proper and usual
certificates of such preferred stock in lieu of the certificates,
numbered respectively 7503 and 7505, which have been filed in
this cause; and which are hereby ordered to be delivered to
said Virginia Public Service Company fur transfer and cancellation upon delivery by said Company to the Clerk of this
Court of authenticated copies thereof, transfer tax and all
other customary and usual costs of transfer to be paid by the
plaintiffs ; and the Co~rt doth further. Adjudge, Order and Decree that the defendant .Virginia Public Service Company
shall pay to the plaintiffs· the dividends which have accumu~
lated on said stock from to-wit: August 24, 1931, with interest
at six per cent on each such dividend from the date that the
same became payable until paid, to-wit on $140.00
page 102 ~ from Oct9bcr 1st, 1931; on $140.00 fron1 Januua_ry 1st, 1932; on $140.00 fr.om April 1st, 1932;
on $140.00 from July 1st, 1932; on $140.00 from October 1st,
1932 ; on $140.00 from January 1st, .1933, until paid, but the
Court being further of the opinion that the plaintiffs are· not
entitled to recover as damages the difference between the
value of said shares at the time they were offered by the
plaintiffs to the defendant for transfer and the depreciated
market value of said stock, doth refuse to grant-the prayer
of the plaintiffs for such damages.
And the Court being of opinion that the Intervenors William H. Humphries and Percy G. Dixon have failed to establish their right to the said stock and to the relief prayed for in
their Intervening· Petition, doth further adjudge, order and·
decree that their said Intervening Petition be and it is hereby
dismissed.
To so much of the foregoing decree as refuses to grant the
prayer of the plaintiffs for damages growing out of the difference between the value of the shares at the time they were
offered by the plaintiffs to the defendant for transfer and
the depreciated market value of such shares, the plaintiffs, by
counsel, except.
Seen.

LEO P. HARLOW,
MARSHALL H. LYNN,
Attorneys for Defendant, and for Intervenors.

P~rcival
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Virginia:
In the Circuit Court of the City of Alexander.
Percival J. SteindJ.er, Arnold H .. Godsol and Fred W. Preller,
Co-Partners doing business under the firm name and style
of Steindler an.d Preller, Plaintiffs,
vs.
Virginia Public Service Company, a Corporation, Defendant.
and
Percy G. Dixon and William H. Humphries, Intervening Defendants.

In Chancery.
To :virginia Public Service Company, Defendant, and William
H. Humphries and Percy G. Dixon, Intervenors: ·
You will take notice that on 22nd May, 1933, I shall apply
t.o the Clerk of the Circuit Court of the City of Alexandria
for a transcript of so much of the· record in the above-entitled
cause, recently pending in said Court, as will enable the Supreme Court of Appeals of Virginia, or the Judge thereof in
vacation, to whom a petition for an appeal from a certain decree, entered in said cause on the 20th day of February, 1933,
is to be presented to properly .decide on said petition, and enable the Court, if the petition be granted, properly to decide
the questions that may arise before it; and that I .shall then
request the Clerk to .embrace in said transcript the following· papers :
page 104 } 1. Bill of Complaint.
2. Intervening Petition of Percy G. Dixon and William H.
Humphries.
· 3. The Defendant's Answer to the Bill of Complaint.
4. The Joint and Separate Answer of Percival J. Steindler, Arnold H. Godsol and Fred W. Preller to the Intervening Petition of Percy G. Dixon and William H. Humphries.
4A. Answer of Virginia Public Service Co. to Intervening
Petition.
5. The Agreed Statement of Facts.
6. The ·Depositions of Percival J. _Steindler, of Arnold H.
Godsol and of Fred W. Preller.
7. Proceedings and Depositions Taken before the Cour.t,
September 12, 1932.
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8. The original exhibits filed in this suit.
9. Notice to Leo P. Harlow, concerning photostatic copy of
the receipt given to the transfer agent by Fred Kayser.

io.

Order filing photostatic copy of receipt ..

11. Final Decree.

- · 12. A CC?PY of this notice and designation of record.
13. Clerk's Certificate . .

(S) OHRLSTOPHER B.~ GARNET'r,
· Attorney for Steindler & Preller, PlaintiffSr
11egal service of the above notice is hereby acknowledged
this 19th day of May, 1933.

(S) LEO. P. HARLOW,
(S.) l'IARSHALL H. LYNN,
Attorneys for Defendant and Intervenors.
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Virginia :
In the Circuit Court of the City of Alexandria..

Percival J. :Steindler, et als .., Plaintiffs,
vs.
Virginia Public Service Company, Defendant..
and
.• ,. ·.c..,
William H. Humphries. and Percy G. Dixon, Intervenors, '".r
vs.
Percival J. Steindler, et als., and Virginia :Public Service Company.

STIP·UL.A.TION.
, It is hereby stipulated and agTeed by and between the parties h~reto, by their respective attorneys of record, that the
papers and exhibits designated in the plaintiffs" notice of ap_plication for transcript of record in the above cause are all of
the portions of the record herein necessary to enable the Supreme Court of .Appeals of Virginia to decide properly on
plaintiffs' petition for appeal herefrom, and properly to de:..
cide the questions arising on appeal, if allowed; provided that
the Clerk of this Court, in preparing the transcript of the
record, shall also include therein Rules Nos. 1-4-22-30-32 of
the Rules for Delivery of Securities of the New York Curb
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Exchange, which are identical with Rules Nos. 1-4-22-30-32 of
the Rules for Delivery of .Securities of the New York Stock
Exchange, complete copies of each of said publications having been filed herein with the Agreed .Statement of Facts.
It is further stipulated and ~greed that the Clerk of ·the
said Court shall include in the transcript of the record a copy
of this stipulation whereby it is now agreed and made of record that, pursuant to :final decree entered herein
page 106 ~ on the 20th day of February, 1933, the defendan~
Virginia Public Service Company on the 24th day
of April, 1933, transferred the 80 shares of Preferred Stock
of the said Company, constituting- the subject matter of this
suit, to the plaintiffs and has executed, issued and delivered
to the plaintiffs proper and usual certificates therefor,· and
that the defendant .Virginia Public Service Company has paid
to the plaintiffs all dividends accumulated on said stock from,
to-wit, August 24, 1931, with interest at 6·per cent on each such.
diviqend from the date that the same became payable until
paid, and further that the market price of the 7% preferred
stock on Sept. 9, 1932, was 65 bid and 70 asked.
CHRISTOPHER B. GARNET~,
Attorney for Steindler & Preller, Plaintiffs.
LEO P. HARLOW,
MARSHALL H. LYNN,
Attorneys for Defendant Virginia Public Service
Company and for Intervenors Percy G. Dixo~
and William H. Humphries.
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NEW YORK: CURB AND STOCK EXCHANGE
COMMITTEE ON SECURITIES.
The Committee on •Securities has adopted the following
Rules, Regulations and Requirements:
1. Certificates of Stock, Voting Trust Certificates, Certificates of deposit for Stock and simiJar C'erti:ficates, to· be a
delivery must comply with the following Rules for Delivery
and be acceptable for transfer by the transfer agent:

1. Certificates delivered in settlement of contracts shall be
for the exact an1ount ~f the trading unit or·for lesser amounts
aggregating the trading unit, except as herein otherwise provided. (See Appendix, Sec. E.)
4. A certificate must be accompanied by a proper assignment, executed either on the certificate itself or on a sepa-
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I:ate paper, in which latter case there .must be an as~ignment
for each certificate which must comply with the requrrements
of Rule 5. E.ach assig·nment must be guaranteed as required
in Rule 22.

22. An assignment of a certificate not in the name of a
member or a men1ber 7s firm must be either endorsed by a
member or his firm or the signature guaranteed by a member
or a member's firm. Each power of substitution executed by
a non-member, as well as the assignment, must be so endorsed or guaranteed.
30. In the acknowledgments of an assignment or power of
substitution executed by an individual, the signing officer must
certify that he knows the person signing to be the person
named in the certificate or in the power of substitution and
that the signer acknowledges his signature.
page 108 ~ (Forms Nos. 4 and 5, Appendix, Sec. Y.)

32. In proving an assignment or po,ver of substitution, the
'vitness must make deposition that he knows the person who
executed the assignment or power ·of substitution to be the
person named in the certificate or assignment, and saw the
signer execute the same. For assignments of certificates in
the name of a fir1n, the witness must make deposition that
he knows the party signing to have been at the date of execution, a member of the firrn. (Forzns Nos. 13, 14, 15 and 16, Appendix Sec. Y.)
page 109 ~

CLERK~S

CER.TIFICATE.

I, Elliott F. Hoffman, Clerk of the Circuit Court for the City
of Alexandria, do certify that the within papers constitute a
true and exact transcript from the records in the Suit of Percival J. Steindler, et al., Co.-Partners doing business under the
fir1n name and style of Steindler and Preller v. Virginia Public. Service Company, a Corporation, as set forth in detail on
page 104 of this record.
I do further ~ertify that no Bond was required of any of the
litigants in this Suit by the Judge of the Court.

.

Given under my hand this 22nd day of May, 1933.
ELLIOTT F. HOFFMAN, Clerk.

Cost of Record, $55.00.
A Copy-Teste:
M. B. WATTS, C. C.
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