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examination, and it is therefore ordered that the judgment of 
the Circuit Court be affirmed.

Order.
This cause came on to be heard on the transcript of the 

record from the Circuit Court of the United States for the 
District of Missouri, and was argued by counsel. On con-
sideration whereof, it is now here ordered and adjudged by 
this court, that this cause be, and the same is hereby, affirmed, 
with costs.

The  Philad elp hia , Wilmington  and  Baltim ore  Rail -
road  Comp any , Plainti ff  in  error , v . The  State  
of  Maryland .

The Philadelphia, Wilmington, and Baltimore Railroad Company was formed 
by the union of several railroad companies which had been previously char-
tered by Maryland, Delaware, and Pennsylvania, two of which were the 
Baltimore and Port Deposit Railroad Company, whose road extended from 
Baltimore to the Susquehanna, lying altogether on the west side of the 
river, and the Delaware and Maryland Railroad Company, whose road ex-
tended from the Delaware line to the Susquehanna, and lying on the east 
side of the river.

The charter of the Baltimore and Port Deposit Railroad Company contained 
no exemption from taxation.

*S771 *Th e charter of the Delaware and Maryland Railroad Company made 
1 the shares of stock therein personal estate, and exempted them from 

any tax “ except upon that portion of the permanent and fixed works which 
might be in the state of Maryland.”

Held, that under the Maryland law of 1841, imposing a tax for state purposes 
upon the real and personal property in the state, that part of the road, of 
the plaintiff which belonged originally to the Baltimore and Port Deposit 
Railroad Company, was liable to be assessed in the hands of the company 
with which it became consolidated, just as it would have been in the hands 
of the original company.1 * * 4

1 Applie d . The Delaware Rail-
road Tax, 18 Wall., 228. Foll owe d .
Tomlinson v. Branch, 15 Wall., 465. 
In  poin t . Central R. R. &c. Co. v.
Georgia, 2 Otto, 675. Cite d . Ches-
apeake, &c. R. R. Co. v. Virginia, 4 
Otto, 726; Boston, &c. R. R. Co. v. 
New York &c. R. R., 13 R. I., 274. 
See County of Scotland v. Thomas,
4 Otto, 693. See also note to Gordon 
v. Appeal Tax Court, 3 How., 133; 
McGee v. Mathis, 4 Otto, 143; Home 
of the Friendless n . Rouse, 8 Wall., 
430; Washington University v. Rouse, 
Id., 439; Tomlinson v. Jessup, 15*ld.,  
454; Tomlinson v. Branch, Id., 460; 
Atlantic &c. R. R. Co. v. Georgia, 8 
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Otto, 359; Northwestern University 
v. People, 9 Id., 309.

In Railroad Co. v. Maine, 6 Otto, 
499, it was held that where two or 
more corporations, subject to the pay-
ment of a certain tax—the amount to 
be determined by information fur-
nished by the directors and other offi-
cers—are consolidated, with new offi-
cers who are under no obligation to 
furnish such information as required 
of the original companies, the new 
corporation is not entitled to the 
immunity from general taxation en-
joyed by the original companies. 
“ The consolidation of the original 
companies,” said Mr. Justice Field,



DECEMBER TERM, 18 50. 377

Philadelphia, &c., Railroad Co. v. Maryland.

Also, that there is no reason why the property of a corporation should be pre-
sumed to be exempted from its share of necessary public burdens, there 
being no express exemption.2

This court holds, as it has on several other occasions held, that the taxing 
power of a state should never be presumed to be relinquished, unless the 
intention is declared in clear and unambiguous terms.8

Error  to the Court of Appeals for the Western Shore of 
Maryland.

This was an action of indebitatus assumpsit, brought by the 
defendant in error, in the Baltimore County Court, to recover 
certain state taxes assessed upon the real and personal pro-
perty of the plaintiff in error, being in Harford County in the 
state of Maryland.

The suit was docketed by consent, with an agreement that 
a judgment pro forma should be entered for the plaintiff, now

“ was a voluntary proceeding on their 
part. * * * Having thus disabled 
themselves from complying with the 
conditions, upon the performance of 
which the amount to be paid as a tax 
to the state could be determined, they 
must be considered as having waived 
the exemption dependent upon such 
performance. Their exemption was 
qualified by their duties, and depen-
dent upon them. They incapacitated 
themselves for the performance of 
such duties by a proceeding which 
they supposed would give them greater 
advantages than they possessed in 
their separate condition. * * * The 
provision in the act authorizing the 
consolidation, that the new company 
should have all the powers, privileges, 
and immunities of the original com-
panies, must, therefore, be taken with 
the qualification that it should have 
them so far as they could be exercised 
or enjoyed by it, with its different 
officers and constitution. Where their 
exercise or enjoyment required other 
officers or a different constitution the 
grant was to that extent necessarily 
inoperative.”

If two companies, each of which is 
entitled to certain exemptions from 
taxation, unite, but without forming 
a new corporation, but simply merge 
one into the other, the powers of the 
surviving one will be so enlarged as to 
include all the rights, privileges, and 
property of the merged corporation. 
The exemption from taxation which 
both enjoyed under their original 
charters cannot be withdrawn by the 
legislature. Southwestern R, R. Co.

v. Georgia, 2 Otto, 676. S. P. Cen-
tral R. Co. v. Georgia, Id., 665.

2 The charter of a bank is a fran-
chise, which is not taxable as such, if 
a price has been paid for it, which the 
legislature has accepted with a ¿ecla 
ration, that it is to be in lieu of all 
other taxation. Jefferson Branch 
Bank v. Skelly, 1 Black, 436.

Where the state of Ohio chartered 
a bank in 1845 in which charter was 
stipulated the amount of tax which 
the bank should pay in lieu of all 
taxes to which said company or the 
stockholders thereof, on account of 
stock owned therein, would otherwise 
be subject; and in 1852 the legisla-
ture passed an act levying taxes upon 
the bank to a greater amount and 
founded on a different principle, this 
act was in conflict with the Constitu-
tion of the United States, as impair-
ing the obligation of a contract, and 
therefore void. Dodge v. Woolsey, 
18 How., 331.

8 Foll owe d . North Missouri R. 
R. Co. v. Maguire, 20 Wall., 61. Re -
ite rate d . , Society for Savings v. 
Coite, 6 Wall., 606. Cit ed . Tucker 
v. Ferguson, 22 Wall., 575; Wiggins 
Ferry Co. v. East St. Louis, 17 Otto, 
371; Redemptorist Fathers v. Boston, 
129 Mass., 180; Phillips Academy v. 
Exeter, 58 N. H.,307; Salt Lake Nat. 
Bank v. Golding, 2 UtahT., 9. S. P. 
Jefferson Branch Bank y. Skelly, 1 
Black, 436; Gilman v. City of She-
boygan, 2 Id., 510. See also New 
Jersey v. Yard, 5 Otto, 104; Meyet 
v. Johnston, 64 Ala., 657.
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defendant in error, upon a statement of facts. An appeal 
was taken from this judgment to the Court of Appeals, where 
it was affirmed pro forma, and the present writ of error was 
afterwards sued out. The statement of facts was as follows :

“ The Philadelphia, Wilmington, and Baltimore Railroad 
Company ” was formed by an agreement of union, duly made 
and entered into between the following corporations, to wit, 
the Baltimore and Port Deposit Railroad Company, the Wil-
mington and Susquehanna Railroad Company, and “the 
Philadelphia, Wilmington, and Baltimore Railroad Company,” 
of Pennsylvania. This agreement of union was made on the 
day of its date, under the authority claimed under and in 
pursuance of the directions of the several acts of assembly 
therein recited, and was entered into after the primary meet-
ings of stockholders, as required by said several acts. A copy 
of said agreement is herewith produced as a part of this state-
ment, marked exhibit A. “ The Baltimore and Port Deposit 
Railroad Company” was incorporated by the act of 1831, 
chap. 288, of the General Assembly of Maryland ; “ the Wil-
mington and Susquehanna Railroad Company” (one of the 
parties to said agreement marked exhibit A) was formed by 
an agreement of union duly made and entered into on the 18th 
day of April, 1835, between the Delaware and Maryland Rail-
road Company and the Wilmington and Susquehanna Railroad 
Company (of Delaware), in virtue and in strict pursuance of 
* the several *acts  in said agreement of union recited, to

wit, an act of the General Assembly of the state of 
Delaware, passed on the 24th day of July, 1835, and an act of 
the General Assembly of the state of Maryland, passed at 
December session, 1835, chap. 93, and was certified and 
recorded as directed by said several acts. The said corpora-
tion, “ the Delaware and Maryland Railroad Company,” was 
incorporated by the act of 1831, chap. 296, of the General 
Assembly of Maryland; “the Wilmington and Susquehanna 
Railroad Company ” (of Delaware) was incorporated by an 
act of the General Assembly of the state of Delaware, passed 
on the 18th day of January, 1832 ; “ the Philadelphia, Wilming-
ton, and Baltimore Railroad Company” (of Pennsylvania) 
was originally chartered by an act of the General Assembly 
of the commonwealth of Pennsylvania, approved on the 2d 
day of April, 1831, by the name of the “ Philadelphia and 
Delaware County Railroad Company,” which, by a supple-
ment to said act, passed the 14th day of March, 1836, was 
changed to the corporate name of the Philadelphia, Wilming-
ton, and Baltimore Railroad Company. The agreement ot 
union by which the “Philadelphia, Wilmington, and Balti- 
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more Railroad Company,” the party to this suit, was formed, 
(of which said exhibit A is a copy,) was made by authority and 
in pursuance of the act of the General Assembly of Maryland, 
passed at December session, 1837, chap. 30, and other corre-
sponding acts of the General Assembly of the state of Dela-
ware and the commonwealth of Pennsylvania, recited in said 
agreement of union, marked exhibit A. All which said acts 
of assembly of the states of Maryland, Delaware, and Penn-
sylvania, above referred to, or referred to in said exhibit A, 
relating to the incorporation and charter of the defendant, are 
to be regarded as part of this statement, and, to save the 
trouble of transcribing them, either party may read them from 
the printed statutes; to have the same effect as if they were 
transcribed into this statement, or regularly certified copies 
of the same filed herewith.

The railroad of the defendant extends from the city of Balti-
more, in Maryland, to the city of Philadelphia, in Pennsyl-
vania, passing through the counties of Baltimore, Harford, 
and Cecil, in Maryland, and thence over a part of the states 
of Delaware and Pennsylvania. That portion of said railroad 
which lies west of the Susquehanna River, that is to say, 
between the city of Baltimore and the said river, lying partly 
in Baltimore County and partly in Harford County, was made 
and constructed (prior to the agreement of union of which 
exhibit A is a copy), and owned in severalty by “ the Balti-
more and Port Deposit Railroad Company.” That portion of 
said railroad * which lies east of the Susquehanna, and [-*070  
between that river and the divisional line between the *-  
states of Delaware and Pennsylvania, was made by the Wil-
mington and Susquehanna Railroad Company, and (prior to 
the said agreement of union, of which exhibit A is a copy) 
was owned in severalty by said last-mentioned company. Pre-
vious to the consolidation of “ the Delaware and Maryland 
Railroad Company ” and “ the Wilmington and Susquehanna 
Railroad Company” (of Delaware) into one company, the 
line of the road which the said corporation, “ the Delaware 
and Maryland Railroad Company,” was authorized to make, 
was that part of said road which lay east of the Susquehanna, 
and between that river and the divisional line between the 
states of Maryland and Delaware, and that part of said road 
which the said corporation, “ the Wilmington and Susque-
hanna Railroad Company ” (of Delaware), was authorized to 
make, is that part of said road which lies between the divis-
ional lines of the states of Maryland and Delaware and the 
Commonwealth of Pennsylvania each of said last-mentioned 
corporations, prior to the consolidation, had commenced the 
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location and construction of their said several parts; but at 
the time of their consolidation under their agreement of union 
aforesaid, neither part was completed, but the whole was com-
pleted by the Wilmington and Susquehanna Railroad Com-
pany, after their agreement of union aforesaid. The River 
Susquehanna is passed over by the use of a steamboat belong-
ing to the defendant, the said Philadelphia, Wilmington, and 
Baltimore Railroad Company, and used by said defendant for 
the sole and exclusive purpose of transporting persons and 
property across said river, from shore to shore, from the ter-
minus of the railroad track on the other shore; said steam-
boat is especially constructed for its use in connection with 
said railroad, and has rails laid on its upper deck which 
are so constructed that the said rails are placed in juxtaposi-
tion with the railroad track of the railroad when the boat 
is in place for use, in connection with the terminus of the 
road on either shore ; cars are received upon the said deck 
of said steamboat from the railroad track on one shore, and 
passed over the river by the said steamboat, and on to the 
railroad track on the other shore from off said boat, as the 
means of passing cars, &c., across the river; and prior to 
the agreement of union, of which exhibit A is a copy, was 
owned jointly, but in unequal parts, by the Baltimore and Port 
Deposit Railroad Company and the Wilmington and Susque-
hanna Railroad Company, and was managed and kept in 
repair at the joint expense, in the proportion of their respec-
tive interest therein, by the said last-mentioned two companies. 
*oqa -| *The  said steamboat, before and since the said agree-

-* ment of union of which exhibit A is a copy, usually 
remained, and still usually remains, in a dock constructed in 
the Susquehanna River by protecting piers projecting from the 
Harford shore, when not actually in use ; which dock is on 
the west shore of the Susquehanna River, and within the 
limits of Harford County. That part of said road which lies 
east of the divisional line between the states of Delaware and 
Pennsylvania, and thence extending to the city of Philadel-
phia, was, prior to the said agreement of union of which 
exhibit A is a copy, constructed and owned in severalty by 
the said corporation, called the Philadelphia, Wilmington, and 
Baltimore Railroad Company (of Pennsylvania). The prin-
cipal office of the defendant, (ever since the agreement of 
union of which exhibit A is a copy,) for the transaction of 
the business of said company, has been established and held 
in the city of Philadelphia, at the eastern terminus of said 
railroad.

The stated meetings of the board of directors, by the terms 
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of said agreement of union, are to be held alternately at Wil-
mington and Philadelphia. There are offices at Philadelphia, 
Wilmington, and Baltimore, at any one of which transfers of 
stock may be made; the stated meetings of the stockholders 
were to be held in the city of Wilmington. Prior to said 
agreement of union, the principal office of the Baltimore and 
Port Deposit Railroad Company was held in the city of Balti-
more, and the principal office of the defendant within the 
state of Maryland has been, and is now, in said city, at which 
place one of the vice-presidents of the said corporation resides. 
All the corporate funds and capital stock of said defendant 
have been expended and contained in the location and con-
struction of said road, and in the construction of such works 
and improvements as were necessary and expedient to the 
proper completion and use of said road, and in the purchase 
of cars and machinery of transportation, &c., necessary and 
indispensable to the completion and use of said road; and the 
said company has not, at any time, since the said agreement of 
union, owned or held, and does not now own or hold, any estate, 
real, personal, or mixed, other than what forms a part of, or 
necessarily appertains to, the construction and completion of 
said road, and its works and improvements, and in the pur-
chase of cars and machinery of transportation, &c., necessary 
and indispensable to its use; and over and beyond its actual 
capital, it was found necessary to raise by loan a large addi-
tional amount for the purposes aforesaid, and which amount 
has been so applied. The defendant was assessed, under the 
act of the General Assembly of Maryland of March session, 
1841, chap. *23,  by the assessors, appointed under said 
act, for Harford County, with the sum of $127,000, as 
shown by a copy of said valuation and assessment, filed here-
with as a part of this statement, marked exhibit B. The sev-
eral parcels or tracts of land, valued for 200 acres at $10 per 
acre, as held and occupied by said company from the Gunpow-
der Falls to the Susquehanna River, lie within the limits of 
Harford County, and consist of the land held and occupied by 
said company for the bed of its railroad, water stations, depots, 
and ticket-offices of said company; portions of which said 
land were acquired under condemnations for the use of said 
company, under the provisions of the said act of the General 
Assembly of Maryland, of December session, 1831, chap. 233, 
and other portions of which were acquired by agreement with 
the owners thereof. The title acquired in each case of agree-
ment with the owner being consummated by deed of bargain 
and sale to the president and directors of said company and 
their successors, in the ordinary terms of a conveyance in fee.

Vol . x.—26 .401
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The houses and other improvements on the road, and at 
Havre de Grace, and the depots, ticket-offices, and water sta-
tions of said company, lie within the limits of Harford County. 
The railroad track iron, within the limits of Harford County, 
valued at 895,000, consists of the rails actually laid down and 
in use as the track of said railroad within the limit aforesaid. 
And the steam ferry-boat at Havre de Grace, valued at 
815,000, is the steamboat hereinbefore mentioned, used as 
aforesaid for the sole and exclusive purpose of transporting 
persons and property across the River Susquehanna, from the 
terminus of the railroad track on one shore to the terminus 
of the railroad track on the other shore, in the manner herein-
before mentioned; said steamboat is, and continually since 
its use as aforesaid has been, duly enrolled and licensed at the 
custom-house in Baltimore, according to the act of Congress. 
The capital stock of the defendant, under the agreement of 
union, (of which exhibit A is a copy.) is divided into 45,000 
shares of 850 each, which stock is held by various persons, 
many of whom reside in the state of Maryland, and others of 
whom, and a large majority of whom, reside in other states, 
and in Europe, and was so held at the time of said union. 
The stockholders residing in the city of Baltimore, in Mary-
land, had actually been assessed to the extent of the stock by 
them respectively held, no objection being taken to said 
assessment, nor any appeal prosecuted therefrom ; no assess-
ment has been made on the stock of any of the stockholders 
residing in Harford County, or Cecil County, if any reside 
there, nor on the stock of non-resident stockholders. It is 
further admitted, that the taxes assessed and levied upon the 
*oqoi  *said  property of the said defendant were for state pur-

-1 poses for the years 1842, 1843, 1844, and 1845, and 
that the same were assessed and levied by the commissioners 
of Harford County, under the act of the General Assembly of 
the state of Maryland, passed at March session, 1841, chap. 
23, and that the said paper, marked exhibit B, filed as a part 
of this statement, is a correct statement of the rate and amount 
of taxes so assessed and levied, and that said rate of taxation 
is the same as that imposed for said years upon all real and 
personal property (not expressly exempted by said act of 
assembly) in said state. It is further agreed, that if the court 
shall be of opinion, on the aforegoing statement, that the said 
property of said defendant is liable to be assessed for taxes 
for general state purposes, under the act of assembly afore-
said, that then judgment be rendered for the plaintiff for 
81455.19 and costs; but if the court shall.be of opinion that 
the said property of the said defendant is not liable to be 
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assessed and taxed as aforesaid, but the same is exempt from 
such assessment and taxation under the charter of the defen-
dant, or the said act of the General Assembly of Maryland of 
March session, 1841, chap. 23, then judgment to be given for 
defendant.

Geo . R. Richards on , Attorney for. Plaintiff, 
Reverdy  Johnson , for Defendant.

Exhibit A, referred to in the foregoing statement, is as 
follows, to wit:—
“Agreement between the Wilmington and Susquehanna Rail-

road Company, the Baltimore and Port Deposit Railroad 
Company, and the Philadelphia, Wilmington and Balti-
more Railroad Company.
“ Copy.—Articles of union made and concluded this 5th 

day of February, in the year of our Lord 1838, between the 
Wilmington and Susquehanna Railroad Company, the Balti-
more and Port Deposit Railroad Company, and the Philadel-
phia, Wilmington, and Baltimore Railroad Company, by virtue 
and in pursuance of an act of the General Assembly of the 
state of Delaware, entitled ‘A further supplement to an Act 
entitled an Act to incorporate the Wilmington and Susque-
hanna Railroad Company,’ and of an act of the General 
Assembly of Maryland, entitled ‘An Act to authorize the 
union of the Baltimore and Port Deposit Railroad Company, 
the Wilmington and Susquehanna Railroad Company, and the 
Philadelphia, Wilmington, and Baltimore Railroad Company,’ 
and of an act of the General Assembly of Pennsylvania, 
entitled ‘ An Act supplementary to the Act incorporating the 
Philadelphia, Wilmington, and Baltimore Railroad Company.’

* “ First. The said three corporations are hereby r*ooo  
united, and from and after the first election of direc- *-  
tors hereinafter provided for in the third article shall be 
merged into one body corporate, under the name and style of 
the Philadelphia, Wilmington, and Baltimore Railroad Com-
pany, and the stocks of the said three corporations so united 
shall form one common stock, and all the estate, real, personal, 
and mixed, and the rights, privileges, advantages, and immu-
nities belonging to each of the said corporations, become and 
be vested in the said body corporate, and the debts and liabili-
ties of each of the said corporations shall be deemed, and are 
hereby declared to be, the debts and liabilities of the said body 
corporate.

‘‘Second. The stock of the said body corporate is hereby 
divided into shares of fifty dollars each, of which the present
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stockholders of the Wilmington and Susquehanna Railroad 
Company are hereby declared to be entitled, in all, to sixteen 
thousand shares, the present stockholders of the Baltimore and 
Port Deposit Railroad Company to nineteen thousand shares, 
the present stockholders of the Philadelphia, Wilmington, and 
Baltimore Railroad Company to ten thousand shares, includ-
ing those forfeited heretofore, which are to be held for the use 
of this corporation; and certificates of stock, as may be regu-
lated by the president and directors of the said body corporate, 
shall be granted and issued accordingly to each of the said 
stockholders so soon as the said stockholders shall have paid 
up all installments due upon the shares of stock held by them 
respectively, and shall have surrendered the certificates pre-
viously issued.to them as stockholders in the respective com-
panies hereby united; and the capital stock of the said cor-
poration shall consist of such number of shares as aforesaid, 
subject to the right and privilege of increasing the same from 
time to time, according to the provisions of the respective 
charters of the said companies hereby united.

“ Third. There shall be fifteen directors to manage the 
affairs and business of the said body corporate, and a meeting 
of the stockholders of the three corporations hereby united for 
the election of the first directors shall be held at Wilmington 
on Wednesday, the 14th day of February, instant, of the time 
and place of which meeting notice shall be given by the pre-
sent president of the Wilmington and Susquehanna Railroad 
Company by advertisement in at least three newspapers, at 
which meeting fifteen directors shall be elected by the said 
stockholders, voting in person or by proxy, and each share 
being entitled to one vote; and the directors so elected shall 
hold their offices until the ensuing annual meeting of the 
stockholders, and until their successors are elected.
*004-1 *“ Fourth. The stated meetings of the stockholders

J shall be held in the city of Wilmington, on the second 
Monday of January in each and every year hereafter, at which 
time and place an annual election of directors shall be made 
by the stockholders, and fifteen days’ notice of the time and 
place of each stated meeting shall be given by advertisement 
in at least three newspapers ; the election shall be by ballot, 
and each share of the stock shall entitle the holder thereof to 
one vote, to be given either in person or by proxy, provided 
it has been held for three calendar months before the time of 
voting ; the directors shall, after the first and each subsequent 
election, choose by ballot one of their own number to be presi-
dent of the said body corporate, who shall serve one year, or
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until the election of a successor; the omission to hold an elec-
tion for directors at the time prescribed shall in no wise affect 
the said body corporate, but such election may be had upon 
due notice from the said president and directors, published as 
aforesaid, at any time within three months after the time so 
prescribed as aforesaid.

“The directors shall hold their offices for one year, and 
until a new election shall take place, and the powers of the 
said president and directors shall be the same as are now 
vested in the president and directors of the Wilmington and 
Susquehanna Railroad Company; the president may be re-
moved from his office by a vote of two thirds of all the direc-
tors. The directors may, in each year that they may deem it 
advisable, elect a vice-president from their own number, who, 
in the absence of the president, shall have all the powers of 
the president, and shall be liable to removal in like manner as 
the president. Five directors shall constitute a quorum for 
the transaction of business. The directors may, if they shall 
deem it advisable, appoint an executive committee, consisting 
of six members, from the states of Pennsylvania, Delaware, 
and Maryland, for such time, and for the performance of such 
duties, as any resolutions of the directors, or any by-law, may 
prescribe and assign; and the president, or vice-president, and 
any two members of said committee, shall constitute a quorum 
thereof. All officers and agents of the corporation, other than 
directors, shall be appointed by the directors, who may pre-
scribe and exact such security as they may deem proper for 
the performance of their duties.

“ Fifth. The stated meetings of the board of directors shall 
be held alternately at Wilmington and Philadelphia, and 
special meetings may be held either at Wilmington, Philadel-
phia, or Baltimore. The corporation shall have offices opened 
at Wilmington, Philadelphia, and Baltimore, at either of 
which transfers *of  stock may be made, under such r*oor  
regulations as the board of directors may prescribe. *-

“ Sixth. All by-laws shall be made, altered, or repealed only 
by a majority, consisting of not less than two-thirds of all the 
directors; it being understood that no by-law shall contravene 
any of these terms or stipulations; and the existing by-laws of 
the.Wilmington and Susquehanna Railroad Company shall, 
until altered or repealed as aforesaid, be the by-laws of this 
corporation; and all rules and regulations necessary for the 
management and conduct of the business of the company, not 
provided for in a by-law, may be made by the directors.

“ In witness whereof, the said corporations, parties to this 
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agreement, have caused their respective corporate seals, at-
tested by the signatures of their respective presidents, to be 
hereunto affixed, the day and year first hereinbefore written.

James  Price , - [l . s.] 
Pres. Wilm. and Susqa Railroad Co.

J. I. Cohen , Jr ., [l . s .]
Pres. Balto. and Port Deposit Railroad Co.

M. Newki rk , [l . s .]
Pres. Philad., Wilm., and Ralto. Railroad Co.

“ In pursuance of the provisions of an act of the General 
Assembly of Maryland, entitled ‘ An Act to authorize the union 
of the Baltimore and Port Deposit Railroad Company, the 
Wilmington and Susquehanna Railroad Company, and the 
Philadelphia, Wilmington, and Baltimore Railroad Company,’ 
said corporations do hereby certify, under their respective 
corporate seals, attested by their respective presidents, that 
the within and foregoing instrument of writing is a true copy 
of an agreement foi the union of the said company, made and 
concluded on the 5th day of February, a . d ., 1838.

James  Price , [l . s .]
Pres. Wilm. and Susqa Railroad Co.

J. I. Cohen , Jr ., [l . s .]
Pres. Balto. and Port Deposit Railroad Co.

M. Newkirk , [l . s .]
Pres. Philad., Wilm., and Ralto. Railroad Co.

“ Received to be recorded the 12th day of February, 1838, 
at 5 o’clock, P. m . ; same day recorded and examined.

Per Thomas  Kell , Clerk.

“ In testimony that the aforegoing is a true copy, taken 
from liber T K, No. 276, folio 392, &c., one of the 

[L. S.] land records of Baltimore County, I hereto subscribe 
my name and affix the seal of Baltimore County 
Court, this 3d day of December, 1846.

A. W. Bradf ord , Clerk of Balto. Co. Court."

*Exhibit B, referred to in said statement, is as fol- 
J lows, to wit:—

“ A list of the real and personal property of the Philadel-
phia, Wilmington, and Baltimore Railroad Company, as per 
the assessors’ books on file in the office of the Commissioners 
of Harford County, on which taxes are due for the years of 
1842, 1843, 1844, and 1845, to wit
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Different tracts of land, from the Gunpowder Falls 
to the Susquehanna, containing 200 acres, at $10 
per acre,................................................ $ 2,000

Track iron, &c., &c.,................................... . 95,000
Houses and other improvements on the road, and at

Havre de Grace, ...... 15,000
Steamboat at Havre de Grace, ... . 15,000

$127,000

“I hereby certify, that the above is a true transcript of the 
property of the Railroad Company from the assessors’ books.

“ Given under my hand and seal of the Commissioners of 
Harford County, this

1842. To state tax on $127,000. at 25 cents ner $100, $317.50
Commission at 1|, . . . . . 19.05
Interest for three years, . . . . . 60.57

1843. To state tax on the same, at 25 cents per $100, 317.50
Commission at 1|, •. ; . . . 22.22
Interest for two years,........................................ 40.75

1843. To state tax on the above, at 25 cents per $100, 317.50
Commission at 1|, . . . . . 22.22
Interest for one year,.........................................20.38

1845. State tax on the above, 25 cents in $100, . 317.50

$1,455.19
“ James  Spic eb , Collector."

It is agreed that any errors in the foregoing statement may 
be corrected by counsel, at the trial of the cause, either in the 
County Court, Court of Appeals, or Supreme Court of the 
United States; and that said statement may be added to or 
amended, by agreement, at any time.

George  R. Richard son , Attorney for Plaintiff. 
Reve rdy  Johns on , for I)efendant.

The following is a summary of the act imposing the tax, as 
*well as of the acts incorporating the different com- r^ooy 
panies, so far as they bear upon the question before 
the court.

The first section of the act of 1st April, 1841, imposing the' 
tax sought to be recovered, after enumerating the several 
kinds of property which are to be the subject of taxation, 
including “all stocks or shares, owned by residents of this 
state, in any bank, institution, or company incorporated in
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any other state or territory,” also “ all stocks or shares in any 
bank, institution, or company incorporated by this state,” 
declares that such “ and all other property of every descrip-
tion whatsoever shall be valued agreeably to the directions of 
this act, and shall be chargeable according to such valuation 
with the public assessment: provided,” &c.

The ninth section makes it the duty of the assessor to 
inform himself of all property liable to assessment, and to 
make a return thereof under prescribed heads, the fifth of 
which was, “Bank stocks and other stocks particularly 
specified, with ther respective values.”

The sixteenth section provided, that, for the valuing of 
stock in private corporations held by non-residents, the 
locality of such stock should be deemed to be at the place 
where the principal place of business of such corporation 
should be situate.

The seventeenth section enacted that the president or pro-
per officers of corporations should make out and deliver to 
the assessors of the proper county an account of stock in such 
corporation.

The forty-fifth section made it the duty of the levy court 
or commissioners of the several counties to impose a tax of 
twenty cents in every $100 of assessable property, according 
to their valuation.

The fifty-third section provided that the tax imposed “ shall 
be collectible and payable into the state treasury according 
to the provisions of this act, and be in all respects subject 
thereto.”

The second section of the act of 1831, ch. 288, entitled “An 
Act to incorporate the Baltimore and Port Deposit Railroad 
Company,” enacted that “the subscribers of the said stock, 
their successors and assigns, shall be, and they are hereby 
declared to be, incorporated into a company, by the name of 
the Baltimore and Port Deposit Railroad Company, and by 
that name shall be capable in law of purchasing, holding, sell-
ing, leasing, and conveying estates, real, personal, and mixed, 
so. far as shall be necessary for the purposes hereinafter men-
tioned, and no further, and shall have perpetual succession, 
and by said corporate name may sue and be sued.”
#qoo-i *The  twelfth section gave authority to construct a

-* road one hundred feet wide from the City of Baltimore 
io Port Deposit, &c.

The twentieth section declared that “ the shares of the capi-
tal stock of said company shall be deemed and considered 
personal estate.”

The act of 1831, ch. 296, entitled “An Act to incorporate 
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the Delaware and Maryland Railroad Company,” gave a per-
petual charter, and authorized the construction of a road one 
hundred feet wide “from some point on the Delaware and 
Maryland line ” “ to Port Deposit, or any other point on the 
Susquehanna River.”

The nineteenth section, after giving authority to purchase 
property, charge tolls, &c., and declaring that the property 
specified should be vested in said company and their succes-
sors for ever, proceeds: “ And the shares of the capital stock 
of said company shall be deemed and considered personal 
estate, and shall be exempt from the imposition of any tax or 
burden by the state’s assenting to this law, except upon that 
portion of the permanent and fixed works of said company 
which may lie within the state of Maryland; and that any 
tax which shall hereafter be levied upon said section shall not 
exceed the rate of any general tax which may at the same 
time be imposed upon similar real or personal property of this 
state for state purposes.”

The act of 14th March, 1836, ratifies and adopts the act of 
the General Assembly of Delaware, passed 24th July, 1835, 
which provided for the union of the Wilmington and Susque-
hanna Railroad Company (incorporated by the General As-
sembly of Maryland) into one company, to be styled “the 
Wilmington and Susquehanna Railroad Company,” and which 
also provided that “ the holders of the stock of the said rail-
road companies, so united as aforesaid, shall hold, possess, and 
enjoy all the property, rights, and privileges, and exercise all 
the power granted to and vested in the said railroad compa-
nies, or either of them, by this or any other law or laws of 
this state, or of the state of Maryland.”

The act of 1837, ch. 30, authorizes the union of the Balti-
more and Port Deposit Railroad Company, and the Wilming-
ton and Susquehanna Railroad Company, with the Philadel-
phia, Wilmington, and Baltimore Railroad Company, and pro-
vides that said “body corporate so formed shall be entitled 
within this state to all the powers and privileges and advan-
tages now belonging to the two first above-named corporations.”

The cause was argued by Mr. Meredith, for the de- r^oon 
fendant *in  error, and submitted on printed points by *-  
Mr. Reverdy Johnson, for the plaintiff in error.

Mr. Meredith, for defendant in error.
It will be contended by the defendants in error,—
1st. That the property assessed for the state taxes, for the 

recovery of which this suit was brought, was, at the time of
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said assessment, liable to state taxation. Laws of Maryland, 
March Session, 1841, ch. 23; McCulloch v. State of Maryland, 
4 Wheat., 436 ; Providence Bank v. Billings., 4 Pet., 563, 564; 
Passenger Cases, 7 How., 402; Nathan v. State of Louisiana, 
8 How., 80; Battle v. Corporation of Mobile, 9 Ala., 234; 
Howell v. State of Maryland, 3 Gill (Md.), 14.

2dly. That the property so assessed was not exempted from 
taxation by any contract or agreement binding on the state of 
Maryland. Laws of Maryland, 1831, ch. 288; 1831, ch. 296; 
1835, ch. 93; 1837, ch. 30; Providence Bank v. Billings, 4 
Pet., 514; Charles River Bridge v. Warren Bridge, 11 Pet., 
420; McCulloch v. State of Maryland, 4 Wheat., 436; Bulow 
v. City Council, 1 Nott & M. (S. C.), 527; Angell & Ames on 
Corp., 435, 459, 462, 467, and cases referred to ; Blatchford v. 
Mayor of Plymouth, 3 Bing. (N. C.). 691; Dwarris on Stat., 
9 Law Lib., 50 et seq.', Kirby n . Potter, 4 Ves., 751; Wild-
man v. Wildman, 9 Id., 177; Rawlins v. Jennings, 13 Id., 
45; Page v. Leapingwell, 18 Id., 467 ; Reed v. McGrew, 5 
Ohio, 380; Pembroke v. Duxbury, 1 Pick. (Mass.), 199.

There are several questions which might be raised in the 
court below, but which would not be properly raised here. 
The only question is that which gives this court jurisdiction.

The Baltimore and Port Deposit Railroad Company had 
granted to them a perpetual charter, without any bonus to the 
state. But the charter contained no exemption from state 
taxation.

The act of 1831, ch. 296, gave to the Delaware and Mary-
land Railroad Company a perpetual charter. The nineteenth 
section declares that the shares of the capital stock shall be 
considered personal estate. There is obscurity in this section. 
The object would seem to have been to convert the shares 
into personal estate in order to subject them to execution, 
Maryland not having passed any law till after this charter 
subjecting stocks, &c., to execution. The same section also 
declares, that such shares shall be exempt from the imposition 
of any tax, &c. It would seem from this that the legislature 
meant to exempt stock in the hands of the stockholders. 
Then comes the exception, that the legislature reserves the 
*8001 right to *tax  the permanent and fixed works of the com- 

pany, which would indicate that everything else was 
exempted. And yet that would be a grant of an exemption 
by implication, there being no express words.

The plaintiffs claim an exemption which was not originally 
granted to them, but was granted to another company, which 
was subsequently merged in the present company. How was 
this exemption transferred?
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The act of 1835, ch. 93, incorporates the legislation of 
Delaware on the same subject. That act creates a new cor-
poration. In 1837, when the last union was asked for, Mary-
land provided that the three corporations should be merged in 
and form one body corporate, and that it should have all the 
powers, privileges, and advantages of the two former companies, 
namely, the Baltimore and Port Deposit Railroad Company, 
and the Wilmington and Susquehanna Railroad Company. 
Now the only exemption which could be transferred was that 
of the Delaware and Maryland Railroad Company, (because 
the other company had no exemption,) which had been merged 
in the Wilmington and Susquehanna Railroad Company. 
But the exemption of the former was gone necessarily, because 
it was only the stock of that company which was exempted. 
The moment, then, the stock was destroyed by the merger of 
that company in another, or the transfusion or intermingling 
of it with that of the other companies, its distinctive character 
was destroyed. Reed v. McGrrew and Pembroke v. Duxbury 
are full to the point. And in the Charles River Bridge case 
this court held, that, by the charter to the Charles River Com-
pany, the franchise which had originally existed in Harvard 
College was extinguished. So here, by these new charters, the 
original exemption was extinguished.

But suppose it to have been transferred, how will it avail 
the present company ? The property here assessed was not 
that which originally belonged to the Delaware and Maryland 
Company, but to the Baltimore and Port Deposit Company, 
which latter had, as I have shown, no exemption at all.

The only doubt is as to the steamboat. But it has been 
decided that a tax of this kind does not interfere with the 
regulations of commerce. It does not appear that this steam-
boat ever belonged to the exempted company. On the con-
trary, from the kinds of property authorized by the charter, it 
would seem otherwise. The charter was to construct a road 
from the divisional line to the Susquehanna River, and no 
farther. The property to be used was such as was required 
for this road, not for crossing the river. Non constat, then, 
that this steamboat ever belonged to the exempted company.

*J/r. Johnson, for the plaintiff in error. r*QQ1
The only question is, whether, by contract between *■  

the plaintiff in error and the state, the plaintiff was not 
exempt from the taxation, the amount of which it was the 
purpose of the suit to exact. The judgment being against 
the plaintiff in error, who claimed the exemption under the 
alleged contract, and its protection under the Constitution
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of the United States, it must be reversed if their ground can 
be maintained.

First, Was there a contract, and second, Is it impaired by 
the tax in question ?

This is to be ascertained by referring to the several acts 
of Maryland, under which the plaintiff’s franchise is held. If 
these contain the contract relied upon, the point is made out. 
That a state may contract in the form of a legislative act, and 
so as to deprive herself in a particular instance of the right to 
exercise her taxing power, are not now open questions. It is 
the settled doctrine. Dartmouth College v. Woodward, 4 
Wheat., 518; New Jersey v. Wilson, 7 Cranch, 164.

Is there, then, such a contract in this case ?
Before the present company existed, the right to make the 

road from Baltimore to Philadelphia was in various companies, 
chartered for certain portions of the road, by Maryland, Dela-
ware, and Pennsylvania. These, by an agreement authorized 
by laws of the same state, were united into one on the 5th of 
February, 1838, under the name of the plaintiff in error; the 
agreement is in the record.

By the terms of this association, and the several acts legaliz-
ing it, it will be seen that all the privileges and exemptions 
possessed by any one of the companies under its own charter 
became vested in the united body, and co-extensive with the 
entire route of the road.

The act of Maryland of 1831, chap. 288, contains the 
exemption from taxation upon which reliance is placed. The 
tax levied is not on the real or fixed property only, owned by 
plaintiff in error, and being within the limits of Harford 
County, but upon the iron rail, &c., and the steamboat at 
Havre de Grace.

The land is taxed, and also three other items ; this, it is sub-
mitted, is a clear violation of the exemption referred to. That 
the exemption, but for its qualification in the section making 
it, would have embraced the entire property, real and personal, 
of the company, is perfectly clear. The question then is, Was 
it the object of the qualification to take out of the exemption 
any thing else than the new land ? It is submitted, that the 
rail-track, iron and wooden, and the steamboat, are the fixed 
property, within the meaning of the exemption. To give it 

*f^at interpretation, would be to make the exemption
-> annul the entire section, and render the exemption 

altogether nugatory.

Mr. Chief Justice TANEY delivered the opinion of the 
court.
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The plaintiff in error is a corporation composed of several 
railroad companies which had been previously chartered by the 
states of Maryland, Delaware, and Pennsylvania; and which, 
by corresponding laws of the respective states, were united 
together, and form one corporation under the name and style 
of the Philadelphia, Wilmington, and Baltimore Railroad 
Company. The road of this corporation extends from 
Philadelphia to Baltimore.1

One of the companies which now forms a part of this cor-
poration was originally the Baltimore and Port Deposit Rail-
road Company, and was chartered by Maryland by an act 
passed in 1831, chap. 288. The road constructed by this 
company extended from Baltimore to the Susquehanna, lying 
altogether on the west side of the river.

The Delaware and Maryland Railroad Company was an-
other of the original corporations, and was also chartered by 
Maryland by the act of 1831, chap. 296. It extended from 
the Delaware line to the Susquehanna, and lies on the east 
side of the river. This company was afterwards, by the act 
of 1835, chap. 93, and a corresponding law passed by the state 
of Delaware, united with the Wilmington and Susquehanna 
Railroad Company, which had been previously chartered by 
Delaware; the two companies when united taking the corporate 
name of the latter.

Afterwards, by an act of Assembly of Maryland, of 1837, 
chap. 30, and corresponding laws passed by Delaware and 
Pennsylvania, the last-mentioned company, together with the 
Baltimore and Port Deposit Railroad Company, was authorized 
to unite with the Philadelphia, Wilmington, and Baltimore 
Railroad Company, which had been previously chartered in 
the states where it was situated; and these united companies 
were incorporated into one, under the name and style of the 
last-mentioned company, and the corporation thus formed is 
the plaintiff in error.

In 1841, since the union of these companies, an act of 
Assembly of Maryland was passed, imposing a tax for state 
purposes upon the real and personal property in the state. 
Under this law, the portion of the road which belonged to the 
Baltimore and Port Deposit road, before the union last above 
mentioned, has been assessed as a part of the taxable property 
in the state, in the manner set forth in the schedule contained 
in the record. It is admitted that it has been assessed at 
the same rate with that of individuals, and as prescribed 
by the law.

1See Philadelphia &c. R. R. Co. v. Harris, 12 Wall., 82.
413



*393 SUPREME COU RT.

Philadelphia, &c., Railroad Co. «. Maryland.

*The question submitted to this court is, whether this pro-
perty of the plaintiff in error is liable to be so taxed, under 
the grants contained in the different charters above referred to.

The charter, of the Baltimore and Port Deposit Railroad 
declared that the property in this road when constructed 
should be vested in 'the company, and that the shares of the 
company should be deemed and considered as personal pro-
perty. But there is no provision in the law exempting its 
stocks or its property, real or personal, from taxation. And 
certainly there is no reason why the property of a corporation 
should be presumed to be exempted, or should not bear its 
share of the necessary public burdens, as well as the property 
of individuals. This court on several occasions has held, that 
the taxing power of a state is never presumed to be relin-
quished, unless the intention to relinquish is declared in clear 
and unambiguous terms. In the act incorporating this com-
pany, there is nothing from which such an inference could 
possibly be drawn ; and, standing upon this charter alone, the 
tax was without doubt lawfully imposed.

Neither can such an inference be drawn from any thing con-
tained in the subsequent law by which this company became 
finally consolidated with the plaintiff in error. It remained 
a separate corporation, without any alteration in its charter in 
this respect, until the union was formed by the act of 1837; 
It was situated altogether in the state of Maryland. The Wil-
mington and Susquehanna Railroad Company was partly in 
Maryland and partly in Delaware, and owed its existence to a 
separate charter. And the law which authorizes these two 
companies to unite themselves with the plaintiff in error 
declares that this new corporation, that is, the Philadelphia, 
Wilmington, and Baltimore Railroad Company, shall be enti-
tled within this state to all the powers and privileges and 
advantages at that time belonging to these two companies. It 
grants it nothing more.

Now, as these companies held their corporate privileges 
under different charters, the evident meaning of this pro-
vision is, that whatever privileges and advantages either of 
them possessed should in like manner be held and possessed 
by the new company, to the extent of the road they had 
respectively occupied before the union; that it should stand 
in their place, and possess the power, rights, and privileges 
they had severally enjoyed in the portions of the road which 
had previously belonged to them. And this intention is made 
still more evident by the fourth section of the law, which 

makes the new corporation Responsible for the con-
-I tracts, debts, obligations, engagements, and liabilities 
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at law or in equity of the several companies, and declares that 
it shall hold and be entitled to all the estate, real, personal, 
and mixed, choses in action, &c., belonging to or due to the 
several companies. The plaintiff in error, therefore, took the 
property of the Baltimore and Port Deposit Railroad Company 
with all the liabilities to which it was subject in the hands of 
that company.

The act which incorporated the Delaware and Maryland 
Railroad provided that the shares in that company should be 
deemed and considered personal estate, and should be exempt 
from any tax or burden, “ except upon that portion of the per-
manent and fixed works which might be in the state of Mary-
land.'’ And the laws of 1835, which authorized the union of 
this company with the Wilmington and Susquehanna Rail-
road Company, secured to the united company the property, 
lights, and privileges which that law or other laws conferred 
on them or either of them. The original exemption, therefore, 
of the Delaware and Maryland Railroad Company, as far as it 
went, was extended to the Wilmington and Susquehanna 
Railroad Company, and has been continued to the plaintiffs 
in error. But as the right of taxation on that part of the road 
is not in question in this suit, we forbear to express an opinion 
upon it, For if this restriction could be supposed to exempt 
from taxation the description of property enumerated in the 
schedule, or any part of it, it could not affect the question 
before us. The provisions of this charter have never been 
extended to the portion of the road on the west side of the 
river, which was constructed under the charter of the Balti-
more and Port Deposit Railroad. As that company held it, 
so it is now held by the plaintiff in error, with the same 
privileges, powers, and liabilities. And as the property 
assessed was liable to taxation in the hands of the original 
corporation, it is equally liable in the hands of the company 
with which it is now consolidated.

The judgment must therefore be affirmed.
Order.

This cause came on to be heard on the transcript of the 
record from the Court of Appeals for the Western Shore of 
Maryland, and was argued by counsel. On consideration 
whereof, it is now here ordered and adjudged by this court, 
that the judgment of the said Court of Appeals in this cause 
be, and the same is hereby, affirmed, with costs and damages 
at the rate of six per centum per annum.
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