"“';i“ﬁwae present in person or represented by counsel. In conformity

~a.;;f'“Textile Banking COmpany, Ino.. have Judgment againﬂt the defendants

' Joe S. llanson and Tom Underwood, and each of them,. individually,
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ftin the sun- of Ten Thousand Pive Hundred Eighty-three and 05/100

' ant' Cuﬂtomart Produocts Corporation, in the sum of Eight Thousand
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N THE UNITED STATES DISTRICT COURT FOR THE NORTHERN stwazcw or

ALADAMA, SOUTIERN DIVISION *lJ;i;ﬁfﬁi'
TExTILR BANKING COMPANY, mo., ) Lo
| . ) g
Pl&iﬂtiff | ;‘ | . =
SR : ; CIVIL ACTION NO. 69-212 = . /', ("%’
JOB 8. HANSON and TOM UNDERWOOD , ' ; o : B |
] Ind, and as partners d/b/a ) FILED IN CLERK'S OFFICE S UL
RS O CUS'I'OMART PRODUCTS COHP.. - ) NORTHERN DISTRICT 07 ALABAMA ,
D@mndantu ) JUH 171970 R
. - - e VILLIAN E DAVIS .
e ;,.' | - - ORDER nw“ séro“’l? Cﬁo%'ﬁﬂnn |
' o - AND JUDGMENT Ll IVE el
- The above-entlitled action came on for trial before the : ;'
Court without a jury on Thursaday, April 16, 1970, All parties ;u‘

' ;vw1th the findings of fact and conclusions of law filed  contempo- ;‘;H; y—

raneouuly herewith,

It is ORDERED, ADJUDORD and DECREED that the plaintiff, .. =

Dollara (810, 583 05). |
: It 1s further ORDERED, ADJUDOED and DECREED that the plain— .

. !:" .
tiff, Textile Banking Company, Ino., have Judgment against the detend- o

Five Hundred Ninety-three and 34/100 Dollars ($8,593.34).

o Costs ara taxed against the defendants..
‘ It 48 furtper ORDERED ¢that phe defendants pay direct to
the attorney of record for the pla;ntiff the proceeds of the judg-

l'ment and court oodta and that upon-reoaipt thereof, tho attornay

lllll
i' ‘1

Of thﬂ Court- -

] '
ritl-n." - ""* v

r'
w -
[ ]

‘ L g
. ‘\W ' .Jl:

Ej?;rw .Done thiﬂ the lﬁth day of June, 1970,
.: ..u‘i AN : .
3 :.1 o wm.lm E ‘DAVIS, CLERK . District Judge

uix fe ANETEDSTATES DiGiRiCT counr |
;!’pa nonwsm DISTRICE OF ALAB

: .._..BY: ot d : 2

DEI'UTY CLEI\R



. CUSTOMART PRODUCTS CORP.,,

"IN THE UNITED STATES DISTRICT COURT FOR THE NORTHERN Drswaxcw orF
- ananamno SOUTHERN DIVISION

TEXTILE BANKING COMPANY, INOC.
Plointiffl

" FiE B AT, W 02222

NORTHERN DISTRICT OF ALADAMA o

JUN 171970

‘WPIIPHIF A3
Marg,ardl.* ...' Hoohkl .
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FINDINGS OF FACT AND CONCDUSIONS OF LAW .

JOE 3. HANSON and TOM UNDERWOOD,
Ind. and as partners 4/b/a

. . Dofondante

ClL

- !

Thiec action gooeks recovery for merchandicoe sold asaina%
Joo 8. Hanson and Tom Undormod, individually and ac partnors ‘

doing buoineso ao Customart Products Corporation, and Cuotomard

?roduoea Corporation, and siao tried by tho Court.
FINDINGS OF FACT

(1} The defendanto, Joo 3. Hanson and Tom Underwood, both

rooident oitigons of the Statc of Alabama, entorod inte an agreoment
in the early part of 1966 to go into the business of scelling pack-

ago docoration jobs through franchise oporations. The business was

~ to be known as Customart Products and tho oxponoes and profito fromi

tho onration'were to be sharod oqually botweon thoe dofondanto, Joo 8,
Honoon and Tom Underwood. . |

(2) On Pebruary 15, 1968, the defendanto, Joo S. Hanson
and Tom Underrood and Mre. Joo 8. Hart, oigned Artioclos of Incorporge

tion whereby thegse throe intended to form & corporation known as

Cuatomart Products COrporation, the third def'endant.,

Tho Articlos of
Inoorporatlon.providod for Joo 8, Hart and'Tom.Undorwood to cach own

h9-1/2% of tho stook and lrs, Joo 8. Hart 1%. Tho Articlosc of Inoor=

- poration ohowod that $10,000,00 sworth of ctoclt had baon subsoribed |

810

La

,,,
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for and pold for by cash. Tho tootimony of tho witnoscoo optablichod




-,

b

A,
thab this atook aubaoription was not pald for by cash as set out in

the aubsoription affidavit and that the stock was issued for past

services without 8etting forth that fact or tho valuo of such

. gervices. Tho individual debtors bogan doing businoss undor tho |

gtyla of Cuatomart Products during tho ocarly part of Maroh, 1968,

but tho Articloo of Incorporation wero not rocorded until Soptomboy .,

a 13, 1968.

(3) The plaintiff, Textile Banking Company, Ind., 48 o '
New York corporation with its principal placo of businoos in New

Yorlk and 1ﬂiengaged in the'factorins business.

(4) Between the period of June 24, 1968, and September 13. .'
1968, the defendanta purohased from Chatham Carpest Milla, Ino,, I

Aldon Diatributors, Inc., and Aldon Area Rugs, Inoc. goods and merchan-'i

dise on open acocount, tha value of which io $10,563.05. Thio

- merchandise has not been paid for and these accocunts have been

- purchased and'duly assigned to the plaintiff, Textile Banking

Company, Ino., and are the property of the plaintiff and aro due

‘ and owins. |

(5) On September 13, 1968, the Articles of Incorporation - .

of Customart Products Corporation were duly recorded in the 0ffioce

of the Judge of Probate d Jefferadn County, Alabama, the County in

| i which the debtor corporation engaged in business,

(6) Between the dates of September 15, 1968, and the oom-~r;

"~ mencement of this action, the defendants purchased from the afore- L

mentioﬂﬁd three suppliers additional goods and merchandise of the

':value of $8 593.34, whioh accounts receivable have also been duly

auoxza?, FACE 811

asoigned to the plaintiff and are the pronerty of ‘tho plaintiff and S

are due and unpald, |

(7T) Thé operation of the businena was at all times oar-  _1m

ried on by the defendants, Joe S. Hanson and,TomLUnderwood. as tho

managing officers and/or partneras. i



3o

(8) Tho partion haove ngraed by étipulation-ﬁhae tho

1 'aédountn ao otatod above aro correct in amount and arc tho proporty
- of tho plaintiff and arc Guo and unpaid.

CONCLUSIONS OF LAM

(1) This Court hao juriscdiotion of thio onuso of aotion °
j,:7fj3 and tho partics thoroto. '

{(2) Thﬁ quentionﬂ of 1aw'ar;aing oﬁt of tho forogoing
fihdingn of faects aro:

(a) Whethor o deo faoto corporation came into oniote
eneo bbtwoon February 15, 1968, and September 12, 1968, and
| o (b) Whother tho plaintiff would bo cotoppod from

denying ehe @niaeenoe of a 4e facto corporation, and

v 9 | ~ (o) VWnether the 1ndiv1dual defendants. Joe 8. Hanoon

B

and Tom Undervood, are individually reaponaible for the debts
Jz.ainoufred prior to.the reoording of tho certifiocato of Articleo of
_,*1Ineoiporation in tho Judge of Probate's 0fficc on Septombor 13, 1968,
N l(3) The Court holds that Cuétomart Prodﬁqtﬂ did not beocomo

o do facto ocorporation under the laws of the State of Alabama until

N {ﬂ5the Articles of Incorporation were duly executed and rocorded in tho

_;f}ﬁ#;Oftioe of tho Judge of Probate of Jefferson County, the County in
.‘f? vhioh the prinoipal office of the corporation was ostabliohed. Code
of Alabama, Title 10, $§§ 21(3), 21(6) and 22(11) (1958); H. J. Huphes

Co. v. Parmers Union Products Co., ot al., 110 Nob. 736, 194 N.W. 872
'; =‘1923)1 | |
S i (5') The plaintiff is not ostopped I‘rom bringing this oauﬂe |

. against the. 1nd1v1dua1 defendants as there can be no oreation of a

.. de facto ocorporation by estoppel, and any olaim.qf ostoppel must be

"? accompanied by a oolorable compliance with the following statute!

| ngrill v. Davis, o¢ al., 168 Pod, 187. EBth Cip. 1909).

" (8) Tho dofendants, Joe 8., Hancon and Tom Undorvood, ars

! poroonally ldablo for tho indobtodnoss eroatod prior $o tho ro00raing
N o | |

S ‘ - - o . i"
B - . :
|
|
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of the Articles of Incorporation in the Judge of Probate's Office

of Jefferson County, Alabama, on.Septomber 13, 1968. Harrill v,

Davis, supra; Doggrell v, Oreat Southsrn Box Co., Ine., of Missis-

sippi, 206 F.2d4 671 (6th Cir. 1953).

(6) The individual defendants are not liadble for the

- indebtedness oroﬁtod subsequent to the valid incorporation of Custo-

mart Products, but the corporate defendant Customart Products
\ )

Corporation is, ‘

Frank H. MoFadden
. ~ Distrioct Judge
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