
Jutile iRcpor/s. 5
'Of Opinion that this clause in the charter-as to the date of holding the flrst
animlua meeting-is directory only, and that the original trustees held office tii!
their successors were legally appointed.

(4) It was urged that the organization, being effected by three out of five
tl'ustees, wvas void and irregular. This is certainly a formidable objection,
and requires consideration. The charter incorporates five namned gentlemen
'Md their associates. It naines the five corporators as the flrst trustees of the
'eotfpany. It enacts that the numnber of ti'ustees, or mnanaging officers of the

asocaion, shaîl be five until otherwvise altered by the by-laws of the Society.
The charter nowhere namnes a quorum, or enacts that any less number than th'e
five trustees can do any act %ich should be binding on the compan>. It is,
the refore, imperative. Assuming that the direction to hold the annual meeting
inl May, 1884, and subsequent years bc only directory, and the clause in the
'charter declaring that the trustees were to hold office till their successors wvere
"IPPOitnted aids thîs construction, stili the five trustees must mieet to perforai
such an important act as the election of members ; and if any one of the trustees
had died or refused to act or attend the meeting, it %vould seemn that the associa-
tion practically becamne dissolved-unless, indeed, a general meeting could be
called, and the remnaining trustees, acting as niembers at a general meeting,
'1flet,in the absence of by-laws on the subject,elected other persons members, and
then reconstituted their board. Mr. Shepley, upon this point, argued that the
'1eeting of the 2ist of lune, 1890, wvas a general meeting ; but the notice which
is Set out in the minutes plainly says that it was simpîy a meeting of trustees.
(,ee Lindley, 157 ; ie Aia Sini.rG pa, o/iesCa,î6h.Ii.

Kikv.fell, 16 Q. B. 29o ; Gardien Gui/y, Go., i App. Cas. 39.)

If, then, the proceedings of this mneeting were voîd so far as electing meni-
bers Was concernied, the p"roceedings of the adjourned meeting, 24th J une, 1890,
Nvere equally ineffectual, and the by-laws were flot legally adopted, though it ap-
Pears from the minutes that three out of the five trustees were present at such ad-
jOurned meeti ng. 'I*he sixty-six gentlemen whose names were submitted for mem -
bership were flot legally eîected, and did not therefore becomne members of the
aLssocÎition ; and, if flot members, are m->t hiable to be made contnibutories. This
ass)cia'tion was incorporated for the professecl object of insuring the lives of its
rneInbe.s, and its memrbers onlv. The b)y-la\vs, which they purported to pass,
confflfl the memibership to persons who were applicants for- policies, and
Whose ri sks had been accepted. The contract contemplated with the policy-
holders wvas that they shnuld pay their premniums annually. Out of these pre-
Ibuiums 5 paid the current expenses of the society-remuneration to officers,
N'ages, etc.-were to be paid by a board of management ; and out of the sur-
Plus the policies were to be paid as they became dlaims ; andi any surplus of the
Surpluis, after mnakîng the foregoing paymcnts, was to be divided upon certain
tertrs amongst the policy-holders. There was, of course, no obligation upon
th" POlicy-holder to conttinue paving his preinium. If he chose he could drop
bis POlicv ; and in case the company became insolvent or unable to carry on,
'and hadito be wound up, the only assets would be the funds in the hands of the

11Yn and any property acquired by the company. The policy.holders


