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hascomplainantIt is in thatargumentalso said the
bill cannotlaches, groundbeen that theof and onguilty

todefense, saybe it is sufficientmaintained. As thatto
ofthat to a casethe of laches has applicationdoctrine no

this character.
The CourtsSuperiorof the andjudgment Appellate

fur-reversed,will be remanded forand the cause bewill
ther opinion.in to thisproceedings conformity

and remanded.Reversed

SocietyThe Continental Investment and Loan
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People Gore,The ex rel. Auditor.

8,Filed at Ottawa June 1897.

may1. Loan byassociations—association make its assets sufficient
charged against association, complianceassessment Astock. loan in

with the (Laws 1893, 85,statute, p.Auditor’s notice under the of
17,) maysec. by chargedmake its assets sufficient an assessment

on pro againstits books paid bythe inrata amounts its members on
(Broadwell followed.)stock. 327,v. Inter-Ocean Homestead Ass. 161 Ill.

sustained,.2. appointingSame—when decree receiver will not be A de-
dissolvingcree a appointingloan association and a willreceiver

not be appeal, appearssustained on where it sixtythat within
days receiving notice,after the irregular practicesAuditor’s the
complained of were corrected ofand the assets the association

sufficient,”were “made

Appeal from the Circuit Court of Cook county; the
Hon. Gibbons,John Judge, presiding.

bill,This a 13, 1394,is filed on thebyJune People,
on the relation of the Auditor byof Public Accounts the
Attorney againstGeneral the theappellant, Continental

Society,Investment and Loan under section 17 of the
Building, Loan and act,Homestead Association as said

was amended in Thesection 1893. bill prays, that the
society be enjoined doing requiredfrom business and be
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aclosed, and thatbeto cause it notwhyshow should
assets;itstake ofpossessionreceiver be toappointed

turn all itsrequired propertythat its officers be to over
thatcourt; andto the be thebyreceiver to appointed
for-franchisethe defendant be dissolved and itssociety

bill, and in its answerfeited. The theansweredsociety
it in the bill.againstdenied the material madecharges
chancery,The to a master in whocause referredwas

recommending thatatook and madetestimony report,
filedthe weregranted.of the bill beprayer Objections
him.byto the of the master were overruledreport which

society,thealso filed to saidExceptions report bywere
Marchthe court. Onbywhich were overruledexceptions

1896, in18, court, fullyin be more advisedthe order to
beMcKay ap-that M.premises,the directed one Aaron

andinvestigateto the affairs of the associationpointed
McKayto to itsreport findingthe court his as condition.
in mak-a acted the courtupon bymade whichreport, was

that notits final decree. It wasing appears McKay
beingfor hissworn, providingand no order enteredwas

sworn, hearing ofand that he fixed no time or forplace
evidence, and actedparties,the and heard no without

to one.anynotice
decree,a final find-8,1896,On the court enteredApril

insufficient tothat the assets of the association wereing
by it,a the business and decree-continuance ofjustify

dissolved, andthat be and that its chartering, it should
be an-existing thereunder shouldrightsall corporate

decree, it further ordered bynulled. In this final was
becourt, Pogertythat one William receiverappointedthe

the to receivepowerof the of association withproperty
debts, and to andoutstandingall the collectand collect

the Itcorporation.the assets of was alsoforreceipt
decreed, that the of the associa-further officerstherein

all books of accountdeliver to said receivertion should
presentto the association.belongingsecurities Theand

asfrom the decree so entered aforesaid.isappeal prayed
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(Thomas Moran, ofDefrees, Ritter,Brace & A.
counsel,) for appellant.

(T.General, Sco-Moloney, AttorneyMaurice T. J.
counsel,)and L. forNewell, appellee.field M. of

MagruderMr. the opinionChief deliveredJustice
of the court:

The soughtin the herein toproceeding, which decree
be entered, begun 17 ofreviewed was under sectionwas

act,the authorizing building,the of loanorganization
associations,and homestead amendedas the section was

(Laws 83).in 1893,1893. of contentions arep. Many
made by questionsuch as that the act in isappellant,
unconstitutional; requiredand that the bynotice section
17 givenwas not view,to But in theappellant. which

case,we take of the itwe deem tounnecessary consider
or questions.discuss these

that,Section 17 itprovides “Whenever shall appear
to said Auditor that the assets of such associationany
incorporated doingor business in this areState insuffi-
cient to thejustify continuance of business of such asso-

itciation, that conductingor is its inbusiness whole or
in law,part manner,to in ancontrary or unsafe he shall

mail,communicate the byfact addressed to the presi-
dent association;and ofsecretary mailingsuch the of
such notice shall be deemed sufficient evidence and notice.
Such association shall be sixty daysallowed within
which to make the assets orsufficient correct such ille-
gal practices; and in case such assets are not made suf-
ficient or such illegal practices corrected within the time
herein provided, then the shallAuditor the samereport

General,to the itAttorney dutywhose shall then be-
come to to the circuit of theapply countycourt in which
the principal office of such association bemay located,

* * *toor of theany judges court,of said for an
whyorder such association to causerequiring show the
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** *closed;bebusiness shall notof such association
allegationsthethe to hearproceedcourt shall thereupon

courtin openand eitherproofs partiesof the respective
itin caseandby chancery;or reference to a master in

theof thatshall said courtto the satisfactionappear
asassets and are not sufficientfunds of said association

aforesaid, conductingthat has beenor associationsuch
law, thebusiness, contrary toits in or in part,whole

andcourt a of said associationmay decree dissolution
assets, a re-the distribution of the and may appoint

ceiver,” etc.
12, 1894, and mailedOn March the Auditor prepared

letter,to a his in rela-settingthe forth viewsappellant
affairs,tion the the and stat-to condition of appellant’s

he the to do in toing requiredwhat orderappellant
a re-continuance of its business. This letterjustify was

ceived the of and seems to haveby secretary appellant,
agreedbeen the and ofupon by byAuditor the officers

the such aappellant association as notice as deemedwas
Whether, therefore,essential the terms of section 17.by

did or did not receive the formal noticeappellant pro-
1894,by 12,vided for the act before March the evidence

that it did receive such notice that andday;shows on
the letter that date andof will be treated as sufficient

notice.proper
As read the decree the court,we of circuit it does not

find that the inappellant conducting business,was its
law,or in part, contrarywhole to or in an unsafe man-

decree,ner. the terms of theBy dissolvingthe order
the association and aappointing receiver of its assets

finding,is based thewholly upon that such assets were
ajustifyinsufficient to continuance of thebybusiness

Theassociation. Auditor did in the letter ofcomplain
12,March that the had guiltyassociation been of certain

becharged illegalto and unsafe. sum-practices Briefly
(1)marized, these practices were as follows: the accu-

(2)mulation of funds for the of thepayment expenses;
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the as-ofmaking a the securitiesbyof contract which
and expensecontrolsociation were removed from its

(3)incurred; extravagantlargeof andthe expenditure
(4) fail-earnings;the thesums for in excess ofexpenses

andin a mannerure to books of accountkeep proper
condition, faithfully representand to cause such books to

disburse-the condition of the its andsociety, receipts
(5)ments; and inade-and loans insufficientmaking upon

ofquate All the matters thussecurity. complained
were remedied before these commenced.proceedings were

The that accumulated a fund for thecharge, appellant
of and that the law authorizedpayment expenses, only

the purpose makingaccumulation of a fund for the of
members,loans to the of a ofprovision by-lawrefers to

the setting eightaside cents shareappellant, per per
in,month, the as anpaidout of installments expense

fund. in-This to the Auditor asby-law objected bywas
valid. not,it or an amendment toWhether was invalid
it remedying the feature to was andobjected prepared
submitted to the approvalAuditor for his before April
13, 1894; and the amendment at an annualadoptedwas

11, 1894,meeting of the held onstockholders June two
before the bill. afterdays filingthe of present Shortly

12, 1894,March the contracts were toobjectedwhich
abrogated. expenditureswere canceled and The which

decreased;toobjected bywere the Auditor were and
1, 1894,expenses, which, to amounted toprior January

month,$2000.00or reducedper were after that$1800.00
It$300.00month to about month. is found theper by

12, 1894,master in thatreport, Januaryhis between and
1895,1,March the of the association fairly,affairs were

administered,and and that nojudiciously inexpensively
athe Asecretary salary. changeofficer receivedexcept

to examiners theappointed byone of thesatisfactory
books;made in the manner of thekeepingAuditor was

improvedand method of afterbook-keeping steadilythe
that time the books satisfac-March, 1894, and from were
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Ittory. seems a loans werequestion, anyto be whether
incumbrances, butmade upon real estate tosubject prior

it is quite Jan-clear that no made aftersuch loans were
uary, The charge, upon1894. been madethat loans bad
insufficient and to beinadequate appearwouldsecurity,
unsupported by reportthe as the master in hisproof,
makes no finding thatupon subject.

Inasmuch as all the Auditorsuggestions,the made by
for the illegalcorrection of what unsaferegardedhe as or

association,methods of conducting the of thebusiness
were carried out andfully with,and inasmuchcomplied
as the decree suchfindingmakes no to the effect that
suggestions itwith,were not carried out and complied
only remains to isconsider or not the decreewhether
correct in finding that the theassets of association were
insufficient to the ofcontinuance its business.justify

The ofreport examiner,the the Auditorappointed by
to ascertain the financial condition of the appellant,
stated that there an of the liabilities overwas excess
the $34,800.30. shortageassets to the amount of This
of §35,000.00 fund,about of an expenseconsisted mainly
accumulated under the set-by-law already referred to by
ting eightaside cents out theper share month ofper
installments and ofpaid in, upalso of an amount made
premiums borrowingdeducted from the loans of mem-
bers. If these items to andrelating expenses pre-two
miums be $35,000.00,deducted from the of thesum amount

shortageof the would be less than not$5000.00. We do
itdeem thenecessary whether,to discuss underquestion

the of act ofthe and the theprovisions amendments to
act, the pledging, bystockholders were fromprohibited
a aby-law, of their contributions to the associationpart

expenses. by-lawfor the of thepajnnent Whether was
amended,itnot,valid or as at thealready stated,was

suggestion of the Auditor. Nor do deem it necessarywe
to ato discuss it was deductproper premiumwhether

the loans,from face of the as done in this Itwas case.
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farshortage, sothat thethebyis contended appellant,
and this premiumfundas it of this expenseconsisted

conten-oppositethefund, liability,a real whilewas not
that,to say,It is sufficientbytion made the appellee.is

of17, appellantthe directorsunder the terms of section
make the assetswithin towhichsixty dayswere allowed

of theareshortage.out the Wesufficient by wiping
make itsas didstepsthat took suchopinion, appellant

assets sufficient.
a of direct­11, 1894, appellant’sMarch committeeOn

himin and discussedors visited the Auditor withperson
andquestion making good alleged deficiency,the of the

to the properreceived him instructions asfrom written
instructions,mode it These as readmaking good.of we

aevidence,the whichcomplied By process,were with.
state,it atsecretaryis not here to the arrivednecessary

an onamount, cents the dollar of thetwentywhich was
installments,amount in the thenmakingas valuepaid

eightyof each cent of the amountpermember’s stock
11, 1894;paid in him to this differenceby prior January

of cent off to eachper charged bywas membertwenty
an in theentry ledger,his account on stock and subse­
quently chargedthe total of the amounts so off was

ledgercarried to the credit of in­generalinto the the
stallment account'. The effect of these entries towas
reduce, the cent of thetwenty previousto extent of per

amount to the credit thepayments, the carried sev­of
members,eral and to reduce that extent theto apparent

words,liabilities. In other the association toproceeded
$35,000.00 againstthe its shares of stock thendistribute

on the books of theoutstanding charging offby company
each of said amount. This method ofproportionshare’s

the shortagethe assets or out was en­increasing wiping
in the of Broadwell v. Inter-­Oceandorsed this court caseby

327; thethere,Ass. Ill. the stockholders of associa­161
at about three-fourths of themeeting,tion held a which

in or andby proxy,eitherrepresented personstock was
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stock,at which a resolution that the shouldwas adopted,
be againstscaled member hisby chargingdown each
pro mightrateo share of be to meetnecessarysuch sum as

liabilities;any anddeficiency assets andbetween.the
336):in supra,that case 17, bysaid “Section(p. pro-we

viding daysthat sixtythe association ‘shall be allowed
sufficient,’within which to con-make the assets clearly

the of the board of to increasetemplates right directors
assets,its and are to that couldperceivewe unable how

be makingdone in any way byother than assessments
against its shareholders.- can see how the share-Nor we

makingholder would be thatby assessment avail-injured
byable the of the thecharging upon books association

per necessarycent to themake association solvent
against the inamount each shareholder hispaid upon
stock.”

After the proceedings, which resulted in the charging
off the shortage stated,of in the manner thus the board
of directors directed the a ofsecretary meetingto call
the forstockholders the ofpurpose determining whether

chargethis beshould approved, and thewhether asso-
ciation should continue in business or intopass the hands

aof meetingreceiver. This of the stockholders was held
1,on May 1894, sixtywithin the adays, and resolution

therewas adopted, which “that theprovided secretary
be isand instructed tohereby charge off to each member

proof this biscompany rata share the shortageof as
found theby Auditor on all in atstock force that time
according to the holdings of instock the ofcompany each
member, and that the company continue in business.” Ten

eightthousand hundred and twenty-six votedshares for
resolution,this and six hundred and forty-one shares

against it.
however,It contended,is appellee, that theby adop-

tion, 1, act,of this 1894,resolution on aMay was void
many votingbecause of the shares in the affirmative were

byvoted Thisproxy. same inwas made Broad-objection
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case, it wassupra.well Inter-­ Ass. In the latterv. Ocean
legally rep­contended that could not bethe stockholders

at it resolvedmeetingresented at a which wasby proxies
assets; thatthere said we wereto increase the and we

Whethernot to that contention.prepared agree with
the sharessecretaryor not it for to votewas theproper

him in which itthe in the mannerunder heldproxies by
case bedone, the Broadwell canwas and or notwhether

valid,to beholding voting byconstrued as such proxies
shows, thatis case, proofimmaterial in this because the

the and con­charging shortagethe of was ratifiedoff
all the stock­firmed in or another by practicallyone form

into anecessary to enterWe do not deem itholders.
manner, such ratifi­detailed of instatement the which

and tookby place.cation confirmation the stockholders
however, thestockholders,The took no to attacksteps

1,of the held onby meeting Maythe resolutionpassage
so,and, it is to who hasbeingthis difficult understand

(Broadwella to of action. v. Inter-­right thatcomplain
supra).Ocean Ass.

It the in this casethat,thus before decreeappears
17,the time limited sectionentered, bywas and within

in the of theirregularities managementthe errors and
theof of Auditorappellant complainedbusiness which

corrected, and assets been so increasedhad been its had
the continuance ofjustifyas to make them sufficient to

therefore, to theare, brought conclu-its business. We
arenderingin decreesion, that circuit court erredthe

aanddissolving corporation appointingthe appellant
to its Accordingly,take of assets.possessionreceiver

reversed, andis the causethe decree of the circuit court
to order itsthat court with directionsis remanded to

tobusiness and assets backreceiver to re-transfer the
association, and toof the permitthe board of directors

in its charter andconformityit business withto resume
the statute. Reversed and remanded.


