THE LOUISVILLE, CINCINNATI, AND CHARLESTON RAIL-ROAD COMPANY,,
PLAINTIFFS IN ERROR, v. THOMAS W. LETSON, DEFENDANT.

SUPREME COURT OF THE UNITED STATES
43 U.S. 497; 11 L. Ed. 353; 1844 U.S. LEXIS 344; 2 HOW 497
March 15, 1844, Decided
PRIOR HISTORY:

THIS case was brought up, by writ of error, from the Circuit Court of the United States
for the district of South Carolina.

Letson, acitizen of New Y ork, brought an action of covenant against the Louisville,
Cincinnati, and Charleston Rail-road Company, alleging that they had not fulfilled a
contract with him relating to the construction of the road.

The suit was brought in November, 1841.
OPINION: Mr. Justice WAY NE delivered the opinion of the court.

We will here consider that averment in the plea which alegesthat the court has not
jurisdiction, "because the Louisville, Cincinnati, and Charleston Rail-road Company is
not a corporation whose members are citizens of South Carolina, but the some of the
members of the said corporation are citizens of South Carolina, and some of them,
namely, John Rutherford and Charles Baring, are and were at the time of commencing the
said action, citizens of North Carolina."

The objection is equivalent to this proposition, that a corporation in a state cannot be sued
in the Circuit Court of the United States, by a citizen of another state, unless all the
members of the corporation are citizens of the state in which the suit is brought.

The suit, in thisinstance, is brought by a citizen by New Y ork in the Circuit Court of the
United States for the district of South Carolina, which is the locality of the corporation
sued.

Jurisdiction is decreed, because it is said, it is only given, when "the suit is between a
citizen of the state where the suit is brought and a citizen of another state." And it is
further said that the present is not such a suit, because two of the corporators are citizens
of athird state.

The point in this form has never before been under the consideration of this court. We are
not aware that it ever occurred in either of the circuits, until it was made in this case. It
has not then been directly ruled in any case. Our inquiry now is, what is the law upon the
proposition raised by the plea.
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Our first remark is, that the jurisdiction is not necessarily excluded by the terms, when
"the suit is between a citizen of the state where the suit is brought and a citizen of another
state," unless the word citizen is used in the Constitution and the laws of the United
States in a sense which necessarily excludes a corporation.

A corporation aggregate is an artificial body of men, composed of divers constituent
members ad instar corporis humani, the ligaments of which body politic, or artificial
body, are the franchises and liberties thereof, which bind and unite all its members
together; and in which the whole frame and essence of the corporation consist. It must of
necessity have a name, for the name is, as it were, the very being of the constitution, the
heart of their combination, without which they could not perform their corporate acts, for
it is nobody to plead and be impleaded, to take and give, until it hath gotten a name.

Composed of persons, it may be that the members are citizens -- and if they are, though
the corporation can only plead and be impleaded by its name, or the name by which it
may sue or be sued, if a controversy arises between it and a plaintiff who is a citizen of
another state, and the residence of the corporation isin the state in which the suit is
brought, is not the suit substantially between citizens of different states, or, in the words
of the act giving to the courts jurisdiction, "a suit between a citizen of the state where the
suit is brought and a citizen of another state?'

A suit then brought by a citizen of one state against a corporation by its corporate name
in the state of its locality, by which it was created and where its business is done by any
of the corporators who are chosen to manage its affairs, is a suit, so far asjurisdiction is
concerned, between citizens of the state where the suit is brought and a citizen of another
state. The corporators as individuals are not defendants in the suit, but they are parties
having an interest in the result, and some of them being citizens of the state where the suit
is brought, jurisdiction attaches over the corporation, -- nor can we see how it can be
defeated by some of the members, who cannot be sued, residing in a different state. It
may be said that the suit is against the corporation, and that nothing must be looked at but
the legal entity, and then that we cannot view the members except as an artificial
aggregate. Thisis so, in respect to the subject-matter of the suit and the judgment which
may be rendered; but if it be right to look to the membersto ascertain whether there be
jurisdiction or not, the want of appropriate citizenship in some of them to sustain
jurisdiction, cannot take it away, when there are other members who are citizens, with the
necessary residence to maintain it.

But we are now met and told that the cases of Strawbridge and Curtis, 3 Cranch, 267, and
that of the Bank of the United States and Deveaux, 5 Cranch, 84 -- hold a different
doctrine.

We do not deny that the language of those decisions do not justify in some degree the
inferences which have been made from them, or that the effect of them has been to limit
the jurisdiction of the Circuit Courts in practice to the cases contended for by the counsel
for the plaintiff in error. The practice has been, since those cases were decided, that if
there be two or more plaintiffs and two or more joint-defendants, each of the plaintiffs
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must be capable of suing each of the defendants in the courts of the United States in order
to support the jurisdiction, and in cases of corporation to limit jurisdiction to casesin
which all the corporators were citizens of the state in which the suit is brought. The case
of Strawbridge and Curtis was decided without argument, that of the Bank and Deveaux
after argument of great ability....

After mature deliberation, we feel free to say that the cases of Strawbridge and Curtis and
that of the Bank and Deveaux were carried too far, and that consequences and inferences

have been argumentatively drawn from the reasoning employed in the latter which ought

not to be followed....

A corporation created by a state to perform its functions under the authority of that state
and only suable there, though it may have members out of the state, seemsto usto be a
person, though an artificial one, inhabiting and belonging to that state, and therefore
entitled, for the purpose of suing and being sued, to be deemed a citizen of that state. We
remark too, that the cases of Strawbridge and Curtis and the Bank and Deveaux have
never been satisfactory to the bar, and that they were not, especially the last, entirely
satisfactory to the court that made them. They have been followed always most
reluctantly and with dissatisfaction. By no one was the correctness of them more
guestioned than by the late chief justice who gave them. It is within the knowledge of
several of us, that he repeatedly expressed regret that those decisions had been made,
adding, whenever the subject was mentioned, that if the point of jurisdiction was an
original one, the conclusion would be different. We think we may safely assert, that a
majority of the members of this court have at al times partaken of the same regret, and
that whenever a case has occurred on the circuit, involving the application of the case of
the Bank and Deveau, it was yielded to, because the decision had been made, and not
because it was thought to be right.

But there is abroader ground upon which we desire to be understood, upon which we
altogether rest our present judgment, although in might be maintained upon the narrower
ground already suggested. It is, that a corporation created by and doing businessin a
particular state, isto be deemed to al intents and purposes as a person, athough an
artificial person, an inhabitant of the same state, for the purposes of its incorporation,
capable of being treated as a citizen of that state, as much as a natural person. Like a
citizen it makes contracts, and though in regard to what it may do in some particulars it
differs from a natural person, and in this especially, the manner in which it can sue and be
sued, it is substantially, within the meaning of the law, a citizen of the state which created
it, and where its business is done, for all the purposes of suing and being sued. And in
coming to this conclusion, asto the character of a corporation, we only make a natural
inference from the language of this court upon another occasion, and assert no new
principle. In the case of Dartmouth College v. Woodward, 4 Whesat. 636, this court says,
"acorporation is an artificial being, invisible, intangible, and existing only in
contemplation of law. Being the mere creature of law, it possesses only those properties
which the charter of its creation confers upon it, either expressly or asincidental to its
very existence. These are such as were supposed best calculated to effect the object for
which it was created. Among the most important are immortality, and if the expression
may be allowed, individuality -- properties, by which a perpetual succession of many
persons are considered as the same and may act as asingle individual. They enable a
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corporation to manage its own affairs, and to hold property without the perplexing
intricacies, the hazardous and endless necessity, of perpetual conveyances for the purpose
of transmitting it from hand to hand. It is chiefly for the purpose of clothing bodies of
men in succession with these qualities and capacities, that corporations were invented and
arein use. By these means a perpetual succession of individuals are capable of action for
the promotion of the particular object like one immortal being.” ....

We confess our inability to reconcile these qualities of a corporation -- residence,
habitancy, and individuality, with the doctrine that a corporation aggregate cannot be a
citizen for the purposes of a suit in the courts of the United States, unless in consequence
of aresidence of all the corporators being of the state in which the suit is brought. When
the corporation exercises its powers in the state which chartered it, that is its residence,
and such an averment is sufficient to give the Circuit Courts jurisdiction.

Our conclusion makes it unnecessary for us to consider that averment in the plea which
denies jurisdiction on the ground that citizens of the same state with the plaintiff are
members of corporations in South Carolina, which are members of the Louisville,
Cincinnati, and Charleston Rail-road Company.

The judgment of the Circuit Court below is affirmed.



